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Registration of a Charge

Company Name: NORTON PARKWAY DEVELOPMENTS LTD
Company Number: 07443281

Received for filing in Electronic Format on the: 24/07/2023 XC8GIUQO

Details of Charge

Date of creation: 21/07/2023
Charge code: 0744 3281 0008
Persons entitled: KATCH INVESTMENT MANAGEMENT LTD

Brief description:  LAND ON THE SOUTH-EAST SIDE OF WOODBURY LANE, NORTON,
WORCESTER TITLE NUMBER WR202674

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: ZOE WEBSTER

Electronically filed document for Company Number: 07443281 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7443281

Charge code: 0744 3281 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2023 and created by NORTON PARKWAY
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 24th July 2023 .

Given at Companies House, Cardiff on 25th July 2023

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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ENTURE

{1} NORTON PARKWAY DEVELOPMENTSLTD
{2) KATCHINVESTMENT MANAGEMENTLTD AS SECURITY TRUSTEE



THISDEED s cates oL LT J U fy 2023

PARTIEs

1)

(2)

NORTON PARKWAY DEVELOPMENTS LTD, a company registered in England and Wales with
registered number 07443281 and whose registered office address is at 75 The Porhouse,
Lowesmeor, Worcester, WR1 2RS (Chargor); and

KATCH INVESTMENT MANAGEMENT LTD a private limited company registered in England and
Wales with registered number 11814434 and whose registered office address is at 4 Manchester
Square Manchester Square, London W1U 3PD as security trustee for the Secured Parties (Security
Trustes).

BACKGROUND

Under this Deed, the Chargor provides security to the Security Trustee for all its present and future obligations
and liabiiities to the Secured Parties.

AGREED TERMS

1.
11

Definitions and interpretation
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the same
meaning in this Deed. In addition, the following definitions apply in this Deed:

Administrator an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to clause 9.6.

Book Debis ali present and future book and other debts, and monetary
claims due or owing to the Chargor, and the benefit of all
security, guaranieas and other rights of any nature enjoyed or
held by the Chargor in reiation o any of them.

Katch Katch Inhvestment Management Ltd {company number
11814434).
Charged Property any freghold, leasehold or commonheld property the subject of

the security constituted by this Deed and references o
"Charged Property” shall include references to the whole or any
part of it,

Equipment all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and other
tangible moveable property owned by the Chargor or in which it
has an interest, including any part of it and all spare parts,
replacements, madifications and additions.

Event of Default has the meaning given io that expression in the Facility
Agreement.
Facility Agreement the facility agreement dated on or around the date of this Deed

between, inter alia, the Charger in its capacity as Borrower,
Katch in its capacity as Agent, Arranger and Security Trustee
and the Criginal Lenders, for the provision of the loan facilities
secured by this Deed, consisting of a facility offer letter and
Standard Terms, as the same may be from time to time
supplemented, amended, restated or replaced.

Financial Collateral has the meaning given fo that expression in the Financial
Coliateral Regulations.
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Financial Collateral Regulations

Insurance Policy

Inteliectual Property

Investments

Lease

LPA 1825
Permitted Disposal

Permitted Security

Receiver

Relevant Agreement

Secured Assets

Secured Liabilities

Security Financial Collateral
Arrangement

the Financial Collateral Arrangements (No 2) Regulations 2003
(Sf 2003/3228).

each contract and policy of insurance mainiained by the
Chargor from time to time in respect of iis assets or business,
together with all monies paid or payable in respect of that policy.

ali inteflectual property rights, whether registered or
unregistered and inciuding all applications and rights to apply
for and be granted, renewals or extensions of, and rights to
claim priority from, such rights which subsist or will subsist in
any part of the world.

all securities or investments from tfime to time legally or
beneficially owned by or on behalf of the Chargor, including:

(i) any dividend or other distribution paid or payable in
respect of such security or investment;

(iiy any right, money or asset accruing or offered in relation
to such security or investment, including on a redemption
or sale thereof.

any lease, agreement for lease, underlease, tenancy, licence or
other right of occupation to which a Charged Property is from
time {o time subject, together with any related guarantee or
other security for the performance of the lesseg’s obligations.

the Law of Property Act 1825,
any disposal expressiy permitied by the Facility Agreement.

has the meaning given to that expression in the Fagility
Agresment.

a receiver, receiver and manager or administrative receiver
appointed by the Security Trustee under clause 12,

any agreement to which the Chargor is a party and which is
designated by the Security Trustee as a "Relevant Agreement”.

all the assets, properly and undertaking for the tima being of the
Chargor which are, or are intended to be, subject to the Security
created by, or pursuant o, this Deed (and references to the
Secured Assets shall include references to any part of them).

all present and future cbiigations and liabilities of any Obligor to
the Secured Parties, whether actual or cantingent and whether
owed jointly or severally, as principal or surety or in any other
capacity (including without limitation those arising under or in
connection with the Facility Agreement or this Deed), together
with all interest (including, without limitation, default interest)
aceruing in respect of those monies, obligations or liahilities.

has the meaning given to that expression in the Financial
Collateral Reguiations,
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

19

Security Period the period from the date of this Deed until the date on which the
Security Trustes is satisfied that ali the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full
and na further Secured Liabilities are capabie of being
outstanding.

Standard Terms the standard terms and conditicns which, together with the
facility offer ietier to which they are appended, comprise the
Facility Agreement.

Interpretation

The provisions of paragraph 1.3 of the Standard Terms apply o this Deed as if they were set out in
full in this Deed, except that each reference in that paragraph to the "Agreement” shall be read as a
reference to this Deed.

Clawback

If the Security Trustee considers that an amount paid by an Obligor in respect of the Secured Liabilities
is capable of being aveided or otherwise set aside on the liquidation or administration of such Obligor
ar otherwise, then that amount shall not be considered 1o have been irrevocably paid for the purposes
of this Deed.

Mature of security over real property
A reference in this Deed to a charge or mortgage of or over any Charged Property includes:

1.4.1 all buildings and fixtures and fittings {including trade and tenant's fixtures and fittings) and
fixed plant and machinery situated an or forming part of that Charged Property at any time;

1.4.2 the proceeds of the sale of any part of that Charged Property;

1.4.3 the benefit of any covenants for title, security agreements, benefits, easemenis,

guarantees and cther rights in respect of that Charged Property; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect of that
Charged Property.

Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 18889, the terms
of the Facility Agreement and of any side letters between any parties in relation to the Faciiity
Agreement are incorporated into this Deed.

Schedules

The Schedules form part of this Deed and shali have effect as if set out in full in the body of this Dead.
Any reference to this Deed includes the Schedules.

Effect as a Deed

This Deed shall take effect as a deed notwithstanding that the Security Trustee may have executed it
under hand,

Security Trustee

The Security Trustee hoids the benefit of this Deed on trust for the Secured Parties in accordance with
paragraph 20.3 of the Standard Terms.

Facility Agreement io prevail

in the event of any inconsistency befween the Facility Agreement and this Deed, the terms of the
Facility Agreement shall prevail.

Finance Document

This Deed is a Finance Document.
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3.2

3.3

Covenant to pay

The Chargor shall, en demand, pay to the Security Trustee and discharge the Secured Liabilities when
they become due,

Grant of security
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
tite guarantee charges to the Security Trustee, by way of a first iegal mortgage, all estates or interests
in any freehold, leasehold or cammenhold proparty now cwned by it, including the real praperty {if any)
specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
title guarantee charges to the Security Trustee by way of a first fixed charge:

321 all present and future estates or interests of the Chargor in, or over, any freeheld,
leaseheld or commaonhold property (other than any such property effectively mortgaged
under ciause 3.1},

322 the benefit of all other contracts, guarantees, appointments and warranties relating to each
Charged Property and other documents fo which the Chargor is a party or of which it has
the benefit relating to any sale, purchase or use of any Charged Property or otherwise
relating to any Charged Property {including, in each case, but without limitation, the right
to demand and receive all monies whatever payable to or for its benefit under or arising
from any of them, all remedies provided for in any of them or available at law or in equity
in relation to any of them, the right to compel performance of any of them and all other
rights, interesis and benefits whatever accruing to or for its benefit arising from any of

them;;

323 all licences, consents and authorisations (statutory or otherwise) heid or required in
connection with its business or any Secured Asset, and ail rights in connection with them;

324 all its present and future goodwill;

325 all its uncaiied capital;

3.28 ali the Equipment;

327 all the Intellectual Property;

3.2.8 ail the Book Debis;

3.2.9 all the Invesiments;

3.2.10 ali monies from time to time standing to the credit of its accounts with any bank, financial

institution or other person, together with ail other rights and benefits arising in cannection
with each account;

321 all its rights in respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each insurance Policy, to the extent
net effectively assigned under clause 3.3;

3212 ali present and future rents and other sums due to the Chargor under any Lease, to the
extent not effectively assigned under clause 3.3; and

3.2.13 all its rights in respect of all agreements, instruments and rights relating to the Secured
Assets, fo the extent not effectively assigned under clause 3.3.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
title guaraniee assigns fo the Security Trustee absolutely, subject o a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities:
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34

3.5

3.6

3.7

KR

3.9

331 all its rights in each Insurance Policy, including all claims and the proceeds of all claims
in connection with each Insurance Policy;

332 the benefit of all other agreements, instruments and rights relating to the Secured Assets;
and
3.3.3 all present and future rents and other sums due to the Chargor under any Lease.

Floating charge

As a coentinuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
title guarantee charges to the Security Trustee, by way of first fioating charge, all its underiaking,
property, aszets and rights not otherwise effectively mortgaged, charged or assigned under clause 3.1
to clause 3.3 inclusive.

GQualifying floating charge

Paragraph 14 of Schedule B1 to the Insoivency Act 1986 applies io the fioating charge created by
clause 3.4,

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without notice)} convert
into a fixed charge over the assets subject to that floating charge if:

3861 the Chargor:

3.61.1 creates, or attempis to create Security or a trust in favour of ancther person
over all or any part of the Secured Assets (other than Permitied Security); or

3612 disposes, or attempts to dispose of, 2il or any part of the Secured Assets
{cther than a Permitted Disposal);

382 any person levies {or attempis to levy) any distress, attachment, execution or othar
process against all or any part of the Secured Asssts; or

363 a resolution is passed or an order is made for the winding-up, dissolution, administraiion
or re-organisation of the Chargor,

Crystallisation of floating charge by notice

Except as provided in clause 3.8, the Security Trustee may, in its sole discretion, by written notice to
the Chargor, convert the floating charge created under this Deed into a fixed charge as regards any
part of the Secured Assets specified by the Security Trustee in that notice if:

3.7.1 an Event of Default has accurred; or

3.7.2 the Security Trustee considers those assets {0 be in danger of being seized or soid under
any form of distress, attachment, execution or other legal process or to be otherwise in
jecpardy,

Part A1 moratorium

3.81 Subject o clause 3.8.2 below, the fioating charge created by clause 3.4 may not be
converted into a fixed charge solely by reason of ebtaining a moratorium {or anything done
with a view {0 obtaining a moraterium) under Part A1 of the Insolvency Act 1986.

382 Clause 3.8.1 above does not apply to any fioating charge referred to in section A52{4) of
Part A1 of the Insolvency Act 1985,

Assetls acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystaliisation of the floating charge created under this
Deed that, but for that crystailisation, would be subject to a floating charge under this Deed, shall
{unless the Security Trustee confirms otherwise to the Chargor in writing) be charged to the Security
Trustee by way of first fixed charge.
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4.2

52

5.3

5.4

8.5

Liability of the Chargor
Liability not discharged

The Chargor's liabiiity under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

4.1.1 any security or other right held by, or available to, a Secured Party that is, or becomes,
wholly or partially dlegal, void or unenforceable on any ground;

412 a Secured Party renswing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other persen;
or

4.1.3 any other act or omissicn that, but for this clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Chargor.

immediate recourse

The Chargor waives any right it may have to require the Security Trustee to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against Chargor.

General covenants
Negative pledge and disposal restrictions
The Chargor shali not at any time, except with the pricr writien consent of the Security Trustee:

511 create, purport to create or permit to subsist any Security on, or in relation to, any Secured
Asset other than any Permitted Security;

51.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport to do s0), all or any part of, or any interest in, the Secured Assets (except for a
Permitted Disposal); or

51.3 do anything eise prohibited by paragraph 13.2 of the Standard Terms.
Titie decuments

The Chargor shall, as so required by the Security Trustee, deposit with the Security Trustee and the
Security Trustee shall, for the duration of this Deed be entitied to hold ail deeds and documents of title
relating to the Secured Assets.

insurance

The Chargor shall insure and keep insured the Secured Assets in accordance with the terms of the
Facility Agreemaent.

Notices to be given by the Chargor

541 The Chargor shall on the execution of this Deed, and/or as so requested by the Security
Trustee give notice to each:

5411 counterparty to any Relevant Agreement in the form set out in Part 1 of
Scheduie 2;

541.2 insurer under an Insurance Policy in the form set out in Part 1 of Schedule 3;

54.1.3 bank or other financial institution with which the Chargor holds an account, in

the form set out in Part 1 of Schedule 4,

and shall procure that each such counterparty, insurer or finangial institution provides to
the Security Trustee an acknowledgement of the notice in the form set cut in Part 2 of
Schedule 2, 3 and/or 4 (as applicable);

Registration of legal mortgage at the Land Registry
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6.2

8.3

The Chargor consents to an application being made by the Security Trustee to the Land Registrar for
the following restriction in Form P to be registered against its titie to each Charged Property over which
the Security Trustee has a legal morgage:

"No disposition of the registered estate by the proprietor of the registered estate is {0 be registered
without a written consent signed by the preprietor for the time being of the charge dated in
favour of Kateh Investments Management Lid referred to in the charges register.”

Investments covenants
Deposit of title documents
6.1.1 The Chargor shall:

6.1.1.1 on the execution of this Deed, deposit with the Security Trustee, or as the
Lender may direct, all stock or share certificates and other documents of title
or evidence of ownership relating to a2ny investments owned by the Chargor
at that time; and

61.1.2 on the purchase or acquisition by it of investments after the date of this Deed,
deposit with the Chargor, or as the Security Trustee may direct, ail stock or
share certificates and other documents of title or evidence of ownership
relating to those Investments.

6.1.2 At the same time as depositing documents with the Security Trustee, or as the Lender
may direct, in accordance with clause 6.1.1, the Chargor shall alsc deposit with the
Lender, or as the Lender may direct:

6121 ali stock transfer forms relating to the relevant Investments duly compleied
and executed by or on behalf of the Chargor, but with the name of the
transferee, the consideration and the date left biank; and

6.1.2.2 any other documents (in each case duly completed and executed by or on
behaif of the Chargor) that the Security Trustee may request o enable it or
any of its nominees, or any purchaser or transferee, to be regisiered as the
owner of, or otherwise obtain a iegal title to, or to perfect its security interest
in any of the relevant Investments,

g0 that the Security Trustes may, at any time and without notice o the Chargor, complete and
present those stock transfer forms and other documents to the issuer of the Investments for
registration.

Mominations

6.2.1 The Chargor shall terminate with immediate effect all nominations it may have made
(including, without limifation, any nemination made under section 145 or section 146 of
the Companies Act 2008) in respect of any Investments and, pending that termination,
procure that any person so nominated;

6.2.1.1 does not exercise any rights in respect of any Investments without the prior
written approval of the Security Trustee; and

6.2.1.2 immediately on receipt by it, forward to the Security Trustee all
communications or other information received by it in respect of any
investments for which it has been s0 nominated,

6.2.2 The Chargor shall not, during the Security Period, exercise any rights (including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2008) to nominate
any person in respect of any of the Investments.

Pre-emption rights and restrictions on transfer
The Chargor shall:
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6.4

6.5

6.8

6.3.1

6.3.2

obtain all consents, waivers, approvals and permissions that are necessary, under the
articles of association (or otherwise) of an issuer of any Investments, for the transfer of
the Investments to the Security Trustee or its nominee, or to a purchaser on enforcement
of the security constituted hy this Deed; and

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emption provisions) under the arlicles of association, other
constitutional document or otherwise of each issuer of the Investments in any manner that
the Security may require in order to permit the transfer of the Investments to the Security
Trustee or its nominee, or o a purchaser on enforcement of the security constituted by
this Deed.

Dividends and voting rights before enforcement

6.4.1

5.4.2

6.4.3

6.4.4

Before the security constituted by this Deed hecomes enforceabie, the Chargor may retain
and apply for its own use all dividends, interest and other monies paid or payable in
respect of the Investments and, if any are paid or payable {o the Lender or any of its
nominees, the Lander will hold ali those dividends, interest and other monies received by
it for the Chargor and will pay them to the Charger prompily on request.

Before the security constituted by this Deed becomes enforceable, the Chargor may
exercise all voting and other rights and powers in respect of the Invesiments or, if any of
the same are exercizable by the Lender or any of its nominees, to direct in writing the
exercise of those voting and other righis and powers provided that;

6.4.2.1 it shall not do so in any way that would breach any provision of the Facility
Agreement or this Deed or for any purpose inconsisient with the Facility
Agreement of this Deed; and

6422 the exercise of, ar the failure to exercise, those voting rights or other righis
and powers would not, in the Lender's apinion, have an adverse effect on the
value of the Investments or otherwise prejudice the Lender's security under
this Deed.

The Chargor shall indemnify the Lender against any loss or liability incurred by the Lender
(or its nominee) as a consequence of the Lender (or its nominee) acting in respect of the
Investments at the direction of the Chargor.

The Lender shall not, by exercising or not exercising any voting rights or otherwise, be
construed as permitting or agreeing to any variation or other change in the rights aitaching
to, or conferred by, any of the Investments that the Lender considers prejudicial to, or
impairing the vailue of, the security created by this Deed.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceable:

651

6.5.2

ali dividends and other distributions paid in respect of the Investments and received by
the Chargor shall be held by the Chargor on trust for the Security Trustes and immediately
paid into a Designated Account or, if received by the Security Trustee, may be applied by
the Security Trustee in accordance with clause 14; and

all voting and other rights and powers attaching {o the Investments may be exercised by,
or at the direction of, the Becurity Trustee and the Chargor shall, and shail procure that its
nominees shall, comply with any directions the Security Trustee may give, in its abseclute
discretion, concerning the exercise of those rights and powers.

Calls on Investments

Notwithstanding the security created by this Deed, the Chargor shall promptly pay all calls, instalments
and other payments that may be or become due and payable in respect of all or any of the Investments.
The Chargor acknowledges that the Security Trustee shall not be under any liability in respect of any
such calls, instalments ar other payments.
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6.7

6.8

6.9

6.10

7.2

7.3

Mo alteration of constitutional documents or rights attaching to Investmenis

The Chargor shall not, without the prior written consent of the Security Trustee, amend, or agree to

the amendment of.

8.7.1 the memorandum or articles of association, or any other constitutional documents, of any
issuer of the investments that is not a public company; or

6.7.2 the rights or liabilities attaching to, or conferred by, all or any of the Investmenis,

Preservation of Investments

The Chargor shall ensure (gs far as it is able to by the exercise of all voting rights, powers of control
and other means available to it) that any issuer of any of the Investments (that is not a public company)
shall not;

6.8.1 consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital in any way;

€682 issue any new shares or stock; or

683 refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behaif of, the Security Trustee or the Chargor in accordance with
this Deed.

investments information

The Chargor shall, promptly following receipt, send to the Security Trustee copies of any notice,
circular, repart, accounts and any other document received by it that relates to the Investments.
Compliance with requests for information

The Chargor shall promptly send a copy to the Security Trustee of, and comply with, all requests for
information which is within its knowledge and which are made under any law or regulation ar any
similar provisiaon in any articles of association or other constitutional document, or by any listing or
other authority, relating to any of the Investments. If it fails to do so, the Security Trustee may elect to
provide such information as it may have on behalf of the Chargor.

Equipment covenants

Maintenance of Eguipment

The Chargor shall;

7.1 maintain the Equipment in good and serviceable condition (except for expected fair wear

and tear) in compliance with all relevant manuals, handbooks, manufacturer's instructions
and recommendations and maintenance or servicing schedules;

7.1.2 at its own expense, renew and replace any paris of the Equipment when they become
obhsolete, worn out or damaged with parts of a similar quality and of equal or greater value;
and

7.1.3 not permit any Equipment to be:
7.1.3.1 used or handled other than by properly qualified and trained persons; or

7.1.3.2 overloaded or used for any purpose for which & is not designed or reasonably
suitable.

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence of such
payment to the Security Trustee.

Naotice of charge
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8.2

92

8.3

94

7.3.1 The Charger shall, if so requested by the Security Trustee, affix to and maintain on each
item of Equipment in a conspicuous place, a clearly legible identification plate containing
the following wording:

"NOTICE CF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are subject to a
fixed charge dated [DATE] in favour of [SECURITY TRUSTEE]"

7.3.2 The Chargor shall not, and shall not permit any person to, conceal, obscure, alter or
remove any plate affixed in accordance with clause 7.3.1.

Book Debts covenants
Realising Book Debts

8.1.1 The Chargor shail coliect in and realise all Book Debis in the ordinary course of business
and (following an Event of Default and prior to any payment referred to in clause 8.1.2)
hold the proceeds of those Book Debts on trust for the Security Trustee.

81.2 Following an Event of Default the Chargor shall pay, in accordance with the directions of
the Security Trustee, ail monies received by the Chargor in respect of the Book Debts.

Preservation of Book Debts

The Chargor shall not (except as provided by clause 8.1 or with the prior written consent of the Security
Trustee) deal in any manner with, all or any of the Book Debts.

Powers of the Security Trustee
Power to remedy

8.1.1 Without prejudice to its other rights under this Deed, the Security Trustee shall be entitled
(but shall not be obliged} to remedy, at any time, a breach by the Chargor of any of its
obligations contained in this Deed and the Chargor irrevocably authorises the Security
Trustee and its agents to do all things that are necessary or desirable for that purpose.

2.1.2 Any monies expended by the Security Trustee in remedying a breach by the Chargor of
its obligations contained in this Deed shall be reimbursed by the Chargor to the Security
Truste2 on a full indemnity basis and shall carry interest in accordance with the Facility
Agreement.

9.1.3 in remedying any breach in accordance with this clause 8.1, the Security Trustee, its
agents and their respective officers, agents and employees shall be entitled to enter onio
a Property and to take any action as the Security Trustee may reasonably consider
necessary or desirable including, without limitation, carrying out any repairs, other works
or development.

Security Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed or by law on a
Receiver may, after the security constituted by this Deed has become enforceable, be exercised by
the Security Trustee in relation to any of the Secured Assets whether or not it has taken possession
of any Secured Assets and without first appointing a Receiver or notwithstanding the appointment of
a Receiver.

Gonversion of currency

For the purpose of discharging any of the Secured Liabilities, the Security Trustee may convert any
monies received, recovered or realised by it under this Deed from their existing currencies of
dencmination into any other currencies of denomination that the Security Trustee may think fit, Any
such conversion shall be effected at the then prevailing spot selling rate of exchange, for such other
currency against the existing currency, of such clearing bank as is selected for this purpose by the
Security Trustee at its sole discretion.

New accounts
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8.5

9.6

9.7

10.
101

10.2

11.
11.1

1.2

9.4.1 If the Security Trustee receives, or is deemed to have received, notice nf any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Security Trusiee
may open a new account for the Chargor in the Security Trustee's books. Without
prejudice to the Security Trustee's right to combine accounts, no maney paid to the credit
of the Chargor in any such new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabilities.

942 If the Security Trustee does not open a new account immediately on receipt of the notice,
or deemed notice, under clause 9.4.1, then, unless the Securilty Trustee gives express
written notice to the contrary to the Chargor, all payments mads by the Chargor to the
Security Trustee shall be treated as having heen credited to a new account of the Chargor
and not as having been applied in reduction of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant notice by the Security Trustee.

Indulgence

The Security Trustee may, at its discretion, grant time or other indulgence, or make any othar
arrangement, variation or release with any person not being a party to this Deed (whether or not any
such person is jointly liable with the Chargor) in respect of any of the Secured Liabilities, or of any
other security for them, without prejudice either to this Deed or to the liability of the Chargor for the
Secured Liabilities.

Appcintment of an Administrator

The Security Trustee may, without notice to the Chargor, appoint any one or more persons to be an
Administrator of the Charger pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if
the security constituted by this Deed becomes enforceable.

Further advances

Each Security Trustee shall perform its obligations o make advances under the Facility Agreement
(including any obligation to make available further advances).

When security becomes enforceable

Becurity becomes enforceable on Event of Default

The security constituted by this Deed shall become immediately enforceable on the occurrence of:-
10.1.1 an Event of Default, and/or

10.1.2 an event of default (howscever defined} under any other agreement between an Cbligor
and a Finance Party.

Discretion

After the security constituted by this Deed has become enforceable, the Security Trustee may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on the terms
it thinks fit, and take possession of and hold or dispose of ail or any part of the Secured Assets,

Enforcement of security
Enforcement powers

11.41 For the purpeses of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this Deed.

11.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this Deed) shall be exercisable at any time after the execution of this Deed,
but the Security Trustee shall not exercise such power of sale or other powers until the
security constituted by this Deed has become enforceable under clause 10.

11.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this Deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statute are extended s¢ as to authorise the Security Trustee and any Receiver,
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1.3

11.5

at any time after the security constituted by this Deed has become enforceable, whether in its cwn
name or in that of the Chargor, to grant a lease or agreement to lease, accept surrenders of leases,
or grant any option of the whole or any part of the Secured Assets with whatever rights relating o other
parts of it, on such terms and conditions as it thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1825,

Redemption of prior Security

11.31 At any time affer the security constituted by this Deed has become enforceable, the
Security Trustee may redeem any prior Security over any Secured Asset and procure the
transfer of that Security to itself.

11.3.2 The Chargor shall pay to the Security Trustee immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption or
transfer, and such amounts shall be secured by this Deed as part of the Secured
Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Security Trustee, any Receiver or any
Delegate shall be concemed to enguire:

11.4.1 whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged,

11.4.2 whether any power the Security Trustee, a Receiver or Delegate is purporting to exercise
has become exercisabie or is being properly exercised; or

11.4.3 how any money paid to the Security Trustee, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

No liability as marigages in possession

Neither the Security Trustee nor any Receiver or Delegate shall be liable to the Chargor ar any other

person:

11.6.4 {by reason of entering intc possession of a Secured Asset, or for any other reason} to
account as morigagee in possession in respect of all or any of the Secured Assets;

11.6.2 for any loss on realisation, or for any act, default or omission for which a morigagee in
possession might be liable; or

116.3 for any expense, loss or liability:

11.68.31 relating to the enforcement of, or any failure to enforce or delay in enforcing,
any security constituted by or pursuant to this Deed;

116.3.2 relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this Deed; or

11.8.3.3  arising in any other way in connection with this Deed,

except that this does not exempt the Security Trustee or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wiiful misconduct of the Security Trustes or the
relevant Receiver or Delegate.

Conclusive discharge to purchasers

The receipt of the Security Trusiee, or any Receiver or Delegate shall be a conciusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any
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12.
121

122

12.3

12.4

12.5

acquisition in the exercise of their respective powers, the Security Trustee, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it thinks fit.

Right of appropriation

11.8.1 To the extent that the Secured Assets constitute Financial Collateral, and this Deed and
the obligations of the Chargor under it constitute a Security Financial Collateral
Arrangement, the Security Trustee shall have the right, at any time after the security
constituted by this Deed has become enforceable, to appropriate all or any of those
Secured Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Security Trustee may, in its absolute discretion, determine.

11.8.2 The value of any Secured Assefs appropriated in accordance with this clause shall be:

11.8.21 in the case of cash, the amount standing to the credit of each of the Chargor's
accounts with any bank, financial institution or other person, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised;
and

11.8.2.2 in the case of investments, the market price of those Investments at the time
the right of appropriation is exercised determined by the Security Trustee by
reference io a recognised market index or by any other method that the
Security Trustee may select (including independent valuation),

11.8.3 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations,

Receiver
Appointment

12.1.1 At any time after the security constituted by this Deed has become enforceable, or at the
request of the Chargor, the Security Trustee may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more persons to be a Receiver of all or any
part of the Secured Assets.

121.2 The Security Trustee may not appeint a Receiver salely as a result of the obtaining of a
moratorium (or as a result of anything done with a view to cbtaining a moratorium) under
Part A1 of the Insolvency Act 1986 other than in respect of 2 floating charge referred to in
section A52(4) of Part A1 of the Insolvency Act 19886.

Removal

The Security Trustee may, without further notice (subject to section 45 of the Insolvency Act 1986 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,
remove any Receiver appeinted by it and may, whenever it thinks fit, appoint a new Receiver in the
place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be a debt
secured by this Deed., 1o the extent not otherwise discharged.

Power of appeintment additional to statutory powers

The power to appeint a Receiver conferred by this Deed shall be in addition to all statutory and other
powers of the Security Trustee, and shall be exercisable without the restrictions contained in sections
103 and 109 of the LPA 1925 or otherwise.

Agent of the Chargor

Any Receiver appointed by the Security Trustee under this Deed shall be the agent of the Chargor
and the Chargeor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
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13.
131

13.2

13.3

134

13.5

13.6

13.7

13.8

13.8

Powers of Receiver
General

13.1.1 Any Receiver appointed by the Security Trustee under this Deed shall, in addition to the
powers conferred on it by statute, have the rights, powers and discretions get outin clause
13.2 to clause 13.25.

13.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the LPA 1925, and shall have those rights, powers and discretions
conferrad on an administrative receiver under the Insolvency Act 1985 whether it is an
administrative receiver or not.

1313 If there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing it staies otherwise) exercise all of the powers conferred
on a Receiver under this Deed individually and to the exclusion of any other Receiver,

13.1.4 Any exercise by a Receiver of any of the powers given by clause 13 may be on behalf of
the Chargor, the directors of the Chargor {in the case of the power contained in clause
13.18) or itself.

Repair and develop Charged Properties

A Receiver may undertake or complete any works of repair, alteration, building or development on the
Charged Properties and may apply for and maintain any planning permission, development consent,
buiiding regulation approval or any other permission, cansent or licence to carry out any of the same.
Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any Secured Asset
on any terms, and subject to any conditions, that it thinks fit.

Employ personnel and advisers

1341 A Receilver may provide services and employ or engage any managers, officers, servants,
coniractors, workmen, agents, other personnel and professional advisers on any terms,
and subject to any conditions, that it thinks fit.

13.4.2 A Receiver may discharge any such person or any such person appointed by the Chargor.
Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs, charges
and expenses incurred by it} that the Security Trustee may prescribe or agree with it.

Possession

A Receiver may take immediate possession of, get in and realise any Secured Asset,

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying
on, managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor.

Disposa of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which i is appointed in any manner (including, without limitation, by public auction or private
sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any consideration
that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a company {o
purchase the Secured Assets to be sold.
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13.10

13.11

1312

13.13

13.14

13.15

13.16

13.47

13.18

13.19

13.20

13.21

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged Property without
the consent of the Chargor.

Sell Book Debts

A Receiver may sell and assign all or any of the Bock Debts in respect of which it is appointed in any
manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

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

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Chargor or
relating in any way to any Secured Asset.

Legal action
& Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
relation to any of the Secured Assets as it thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think expedient,

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in respect
of uncalied capital with (for that purpose and for the purpose of enforcing payments of any calis so
made) the same powers as are conferred by the articles of association of the Chargor on its directors
in respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnily in clause 16, effect with any insurer
any policy of insurance eithar in lieu or satisfaction of, or in addition to, the insurance required to be
maintained by the Chargor under this Deed.

Subsidiaries
A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any Secured Asset.

Borrow

A Receiver may, for whatever purpese it thinks fit, raise and borrow money either unsecured or on the
security of ail or any of the Secured Assets in respect of which it is appointed on any terms that it thinks
fit (including, if the Security Trustee consents, terms undar which that security ranks in priority to this
Deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts io which the Security
relates. Any accounts so seftled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor, and the monies so paid shall be deemed to be an expense properly
incurred by the Receiver.

Delegation
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13.22

13.23

13.24

13.25

14,
14.1

14.2

14.3

A Receiver may delegate its powers in accordance with this Deed,

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and rights
it would be capable of exercising as, and do all those acts and things, an absolute beneficial owner
could exercise or do, in the ownership and management of the Secured Assets or any part of the
Secured Asssats.

Incidental powers

A Receiver may do any other acts and things that it:

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

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

13.23.3 lawfully may or can do as agent for the Chargor.
Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically} by power of
attorney or in any other manner to any person any right, power, authority or discretion conferred on it
by this Deed (including the power of attorney granted under clause 17.1).

Liability

Neither the Security Trustee nor any Receiver shali be in any way liable or responsibie {o the Chargor
for any loss or fiability arising from any act, default, omission or misconduct on the part of any Delegate,
Application of proceeds

Order of application of proceeds

All monies received or recovered by the Security Trustee, a Receiver or a Delegate under this Deed
ar in connection with the realisaticn or enforcement of all or part of the security constituted by this
Deed, shall (subject to the claims of any person having prior rights and by way of variation of the LPA
1625) be applied in the following order of priority:

14.1.1 in or towards payment of ali costs, liabiiities, charges and expenses incurred by or on
behalf of the Security Trustee (and any Receiver, Delegate, attorney or agent appointed
by it) under or in cannection with this Deed, and of all remuneration due 10 any Receiver
under or in connection with this Deed;

14.1.2 in or towards payment of the Secured Liabilities in any order and manner that the Security
Trustee determines; and

14.1.3 in payment of the surplus (if any) to the Chargor or other person entitled ta it.

Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular order
hetween any of the Secured Liabiiities.

Suspense account

All monies received by the Security Trustee, a Receiver or a Delegate under this Deed (other than
sums received under any Insurance Policy that are not going to be applied in or towards discharge of
the Secured Liabilities)

14,3.1 may, at the discration of the Security Trustee, Receiver or Delegate, be credited to a
suspense account;
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15.
15.14

15.2

18.

17.
17.1

14.3.2 shall bear interest, if any, at the rate agreed in writing hetween the Security Trustee and
the Chargor; and

14.3.3 may be held in that account for so long as the Security Trustee, Receiver or Delegate
thinks fit.

Costs and indemnity

Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Securily Trustee
and any Receiver or Delegate, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind {including, without limitation, legal, printing and out-of-pocket expenses} incurred
by the Security Trustee, any Receiver or any Delegate in connection with:

15.1.1 this Deed or the Secured Assets;

15.1.2 taking, halding, protecting, perfecting, preserving ar enforcing (or attempting to do s0) any
of the Security Trustee’s, a Receiver's or a Delegate's rights under this Deed; or

15.1.3 taking proceedings for, or recovering, any of the Secured Liabiiities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made] from the date on which the relevant cost, charge, expense, tax or liability arose
until full discharge of that cost, charge, expense, tax or liability (whether before or after judgment,
liquidation, winding up or administration of the Chargor) at the rate and in the manner specified in the
Facility Agreement.

Indemnity

15.2.1 The Chargor shall indemnify the Security Trustee, each Receiver and each Delegate, and
their respective employees and agents against all liabilities, costs, expenses, damages
and losgses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and iegal costs (calculated on a full
indemnity basis} and all other professional costs and expenses) suffered or incurred by
any of them arising cut of or in connection with:

15.2.1.1 the exercise or purporied exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Secured
Assets;

15.2.1.2  taking, hoiding, protecting, perfecting, preserving or enforcing (or attempiing
to do so) the security constituted by this Deed; or

15.2.1.3  any default or delay by the Chargor in perfarming any of its obligations under
this Deed.

15.2.2 Any past or present employee or agent may enforce the terms of this clause 15.2 subject
to and in accordance with the provisions of the Third Parties Act.

Further assurance

The Chargor shall promptly, at its own expense, take whatever action the Security Trustee or any
Receiver may reasonably require for creating, perfecting or protecting the security created or intended
to be created by this Deed, facilitating the realisation of any Secured Asset, facilitating the exercise of
any right, power, authority or discretion exercisakle by the Security Trustes or any Receiver in respect
of any Secured Asset or conferring on the Sscurity Trustee such security as it may require over the
Chargor’s assets outside England and Wales which if in England and Wales would form part of the
Secured Assets inciuding, without limitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended to form part of) the
Secured Assets.

Power of attorney
Appointment of atlorneys
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17.2

18.

19.
19.1

19.2

20.
201

20.2

21,
211

21.2

By way of security, the Chargor irrevocably appoints the Security Trustee, every Receiver and every
Delegate separately 10 be the attorney of the Chargor and, in its name, on its behalf and as its act and
dead, to execute any documents and de any acts and things that the Chargor is reguired to execute
and do under this Deed, or any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this Deed or by iaw on the Security Trustee, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of the Chargor's
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the powers
referred to in clause 17.1.

Ralease

Subject fo clause 25.3, al the end of the Security Period, the Security Trustee shall, at the requast and
cost of the Chargor, take whatever action is necessary to release the Secured Assets from the security
constituted by this Deed.

Assignment and transfer
Assignment by Security Trustee

At any time, without the consent of the Charger, the Security Trustee may assign or fransfer any or all
of its rights and obligations under this Deed o a replacement Security Trustee appointed in accordance
with the Facility Agreement. Such replacement Security Trustee shall, with effect from the date of
such assignment or transfer, be the Security Trustee for the Secured Parties under this Deed in place
of the previous Security Trustee.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
Deed.

Set-off
Security Trustee’s right of set-off

The Secuiity Trustee may at any time set off any liability of the Chargor to the Security Trustee against
any liability of the Security Trustee to the Chargor, whether either liability is present or future, liquidated
of untiquidated, and whether or not either liability arises under this Deed. If the liabilities to be set off
are expressed in different currencies, the Security Trustee may convert either liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Security Trustee of its rights under this
clause 20 shail not iimit or affect any ather rights or remedies available to it under this Deed or
otherwise.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Trustee under this Deed shall be made in full without
any set-off, counterciaim, deduction or withholding {other than any deduction or withholding of tax as
required by law),

Amendments, waivers and consenis
Amendments

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

Waivers and consents

21.2.1 A waiver of any right or remedy under this Deed or by law, or any consant given under
this Deed, is only effective if given in writing by the waiving or congenting party and shali
not be deemed a waiver of any other breach or defauli. It only applies in the circumstances
for which it is given and shall not prevent the party giving it from subseguently relying on
the relevant provision,
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21.3

22.

23.

24,
241

24.2

24.3

25.

25.1

252

253

25.4

2122 A failure or delay by a party to exercise any right or remedy provided under this Deed or
by law shall not constitute a waiver of that or any other right or remedy or prevent or restrict
any further exercise of that or any other right or remedy. No single or partial exercise of
any right or remedy provided under this Deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy.

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 remedies provided by law.

Severance

If any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions ner the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

Counterparts

This Deed may be executed in any number of counterparts, each of which shall constitute a duplicate
ariginal, but ali the counterparts shaii together constitute one deed.

Third party rights

Except as expressly provided elsewhere in this Deed, a person who is not a party to this Deed shall
not have any rights under the Third Parties Act to enforce, or enjoy the benefit of, any term of this
Deed. This does not affect any right or remedy of a third party which exists, or is available, apart from
that Act,

The terms of this Deed are enforceable by sach Secured Party notwithstanding that they are not a
party to this Deed.

The rights of the parties to rescind or agree any amendment ar waiver under this Deed are not subject
to the consent of any other person.

Further provisions
Independent security

The security constituted by this Deed shall be in addition to, and independent of, any other security or
guarantes that the Security Trustee may hold for any of the Secured Liabilities at any time.

Continuing security

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

Discharge conditional

Any release, discharge or settlement between the Chargor and the Security Trustee shall be deemed
conditional on no payment or security received by the Security Trustee in respect of the Secured
Liabilities being avoided, reduced or orderad to be refunded under any law relating to insolvency,
bankruptcy, winding-up, administration, receivership or otherwise. Despite any such release,
discharge or settfement:

25.3.1 the Security Trustee or its nominee may retain this Deed and the security created by or
under it, including all cerlificates and documents relating to the whole or any part of the
Secured Assets, for any period that the Security Trustee deems necessary to provide the
Security Trustee with security against any such aveidance, reduction or order for refund,
and

2532 the Security Trustee may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or settiement had not occurred.

Certificates
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255

28.
261

26.2

26.3

264

265

27,
27.1

27.2

A cerlificate or determination by the Security Trustee as to any amount for the time being due {o it from
an Qbliger under any Finance Document shall ke, in the absence of any manifest error, conclusive
evidence of the amount due.

Consolidation

The restriction an the right of consolidation contained in section 93 of the LPA 1925 shali not apply to
this Deed.

Notices

Delivery

Any notice or other communication given to a party under or in connection with this Deed shail be:
26.1.1 in writing;

261.2 delivered by hand, by pre-paid first-class post or other next working day delivery service

or sent by e-mail; and

2813 delivered or sent to a parly at the address andfor email address set aut under its name
below or any other address or e-mail address as is notified in writing by such party to the
other from time to time in accordance with this Deed.

Receipt by Chargor

Any notice or other communication that the Sacurity Trustee gives to the Chargor shall be deemed to
have been received:

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

28.2.2 if posted by pre-paid first-ciass post or other next working day delivery service, on the
second Business Day after posting; and

2623 if sent by e-mail, when transmitted.

A notice or other communication given as described in clause 26.2.1 to clause 26.2.3 on a day that is
not a Business Day, or after normal business hours, in the place it is received, shall be deemed to
have been received on the next Business Day.

Recesipt by Security Trustee

Any natice or other communication given to the Security Trustee shall be deemed to have been
received only on actual receipt.

Service of Proceedings

Subject to clause 27.3 this clause 26 does not apply to the service of any proceedings or other
documents in any legal action, or, where applicable, any arbitration or other method of dispute
resoiution,

No notice by fax

A notice or other communication given under or in connection with this Deed is not valid if sent by fax.
Governing law and jurisdiction

Governing law

This Deed and any dispute or claim {including non-contraciual disputes or claims) arising out of or in
connection with it or its subject maiter or formation shall be governed by and canstrued in accordance
with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or claims)
arising out of or in connaction with this Deed or its subject matter or formation. Nothing in this clause
shall limit the right of the Security Trustee to take proceedings against the Chargor in any other court
of competent judsdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude
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the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted
by the law of such other jurisdiction.

273  Other service

The Chargor irevocably consents to any process in any legal action or proceedings under clause 26.2
being served oh it in accordance with the provisions of this Deed relating to service of netices. Nothing
contained in this Deed shall affect the right to serve process in any other manner permitted by law.

INWITNESS OF WHICH this document has been executed and delivered on the date first stated above.
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Schedule 1

Real Property

The freehold property on the south-east side of Woodbury Lane, Norton, Warcester registered at HM Land
Registry under title number WR202674
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Schedule 2
Motice and acknowledgement - Relevant Agreement
Part 1
Form of notice

[On the letterhead [ ] Limited
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[FOSTCODE]

[PATE]

Dear [MAME OF AQDDRESSEE],

Dehenture {Debenture) dated 20] ] between|[ ] and Katch Investment Management
Lid

We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Debenture we have assigned, by way of security, to Katch
Investment Management Lid (Security Trustee) ali our rights in respect of the Coniract.

We confirm that;
s We will remain liable under the Contract to perform all the obligations assumed by us under the Contract.

= Neither the Security Trustee nor any receiver or delegate appointed by the Security Trustee will at any
time be under any obligation or liability to you under or in respect of the Contract.

Neither the Debenture nor thig notice releases, discharges or otherwise affects your liability and abligations in
respect of the Contract,

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Contraci and give notices under the Coniract
to us uniess and untii you receive written netice to the contrary from the Security Trustee. Thereafter, all such
rights, powers and discretions shall be exercisable by, and notices shali be given to, the Security Trustee or
as it directs and we wili cease to have any right to deal with you in reiation to the Contract and you must deal
only with the Security Trustee.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Coniract
without the prior written consent of the Security Trustee.

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

Piease confirm that you agree io the terms of this notice, and to act in accordance with its provisions, by
sending the attached acknowledgement to the Security Trustee at 4 Manchester Square Manchesier Square,
London. WU 3PD, with a copy to us.

This notice, and any dispute or claim {including nen-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sincerely,
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B L et

Part 2
Form of acknowledgement

[On the letterhead of the counterparty)
Katch Investment Management Lid

4 Manchester Square

Manchester Square

Londen

W1l 3PD

[DATE]

Dear Sirs,

Debenture {Debenture) dated between [ ] and Katch Investment Management
Lt

We confirm receipt from | 1 {Chargor) of a notice (Notice) dated of an assignment, by
way of security, of all the Chargor's rights under [DESCRIBE RELEVANT AGREEMENT] {Contract).

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

We confirm that:
+ We accept the confirmations and instructions contained in the Motice and agree to comply with the Notice.

» There has been no amendment, waiver or release of any rights or interests in the Coniract since the date
of the Contract,

= We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving the Security
Trustee at least 20 days' prior written notice.

o We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned its
rights under the Contract to a third party, or created any other interest (whether by way of security or
otherwise) in the Contract in favour of a third party.

&  The Security Trustee will not in any circumstances have any liability in relation to the Condract.

= The Contract shall not be rendered void, voidable or unenforceable by reason of any non-disclosure by
the Security Trustee.

This letfer, and any dispute or claim {inciuding non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sincerely,

..........................................
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[COUNTERPARTY]
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Schedule 3
Notice and acknowledgement - Insurance Policy

Part 1
Form of notice

[On the lefterhead of [ 1 Limitad]
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Cear [NAME OF ADDRESSEE],

Debenture (Debenturs) dated between [ ] and Katch investment
Management Lid

We refer to the [DESCRIBE INSURANCE PCOLICY AND SPECIFY ITS POLICY NUMBER] (Policy}.

This letter constitutes notice to you that under the Debenture we have assigned, by way of security, ta Kaich
Investment Management Lid (Security Trustee) all our rights in respect of the Policy {including aif claims and
all returns of premium in connection with the Policy).

We irrevocably instruct and authorise you to:

¢ Note the Security Trustee's interest on the Policy as, "First Mortgagee” and first loss payee OR Name the
Security Trustee on the Paolicy as co-insured.

« Comply with the terms of any written instructions received by you from the Security Trustee reiating to the
Palicy, without notice or reference to, or further authority from, us and without enquiring as to the
justification or the validity of those instructions.

s Hold all sums from time fo time due and payabie by you to us under the Poiicy fo the order of the Security
Trustee,

s+ Pay, or release, all monies to which we are entitied under the Policy to the Security Trustee, or to such
persons as the Security Trustee may direct.

= [Disclose information in relation to the Palicy to the Security Trustee on request by the Security Trustee,

Meither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of the Policy.

Subject {o the foregoing, you may continue to deal with us in relation to the Policy until you receive written
notice to the contrary from the Security Trustee. Thereafter, we will cease to have any right to deal with you in
refation to the Policy and you must deal only with the Security Trustee.

The instructions in this notice may only heé revoked or amended with the prior written consent of the Security
Trustee.

Please canfirm that you agree o the terms of this notice and to act in accordance with its provisions by sending
the attached acknowledgement io the Security Trustee at 4 Manchester Square Manchester Square, London.
W1U 3PD, with a copy to us.

This notice, and any dispute or claim {including non-contractual disputes or ciaims) arising cut of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.
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Yours sincerely,

SentriineimvrabasEarRTEC AR

For and on behalf of | ] Limited

Part 2

Form of acknowledgement
[On the letterhead of the insurance company)
Katch Investment Management Lid
4 Manchester Square
Manchester Square
London
W1l 3PD
[DATE]
Dear Sirs,
Debenture (Debenture) dated between | ] and Katch Investment Management Lid
We confirm receipt from | 1 {Chargor} of a notice (Neotice) dated of an
assignment, by way of security, of ali the Chargor's rights under [DESCRIBE INSURANCE PCOLICY AND ITS
NUMBER] (Policy).
Terms defined in the Notice shall have the same meaning when used in this acknowledgement,

We confirm that:
=« We accept the instructions and authgorisations contsined in the Notice and agree to comply with the Motice,

o We have noted the Security Trustee's interest on the Policy as ['First Mortgagee and First Loss Payee” or
"Ca-Insured’].

e There has been no amendment, waiver or release of any rights or interests in the Policy since the date the
Palicy was issued.

+ We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving the Security Trustee
at ieast 14 days’ prior written notice,

s Ve have noi, as at the date of this acknowledgement, received notice that the Chargor has assigned its
rights under the Policy to a third party, or created any other interest (whether by way of security or
otherwise) in the Policy in favour of a third party.

+ The Security Trustee will not in any circumstances be liable for the premiums in relation to the Policy.

¢ The Policy shall not he rendered void, voidable or unenfarceable by reason of any non-disclosure by the
Security Trustee.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in

connection with it or its subject matter or formation), shall be governed by and censirued in accordance with
the law of Engiand and Wales.
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Yours sincerely,
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Schedule 4
Notice and acknowledgement - bank account
Part 1
Form of notice

[Cn the letterhoad of [ J Limited]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture) dated between | ] and Katch Investment Management
Ltd

This letter constitutes notice to you that under the Debenture we have charged, by way of firsi fixed charge, in
favour of Katch Investment Management Ltd (Security Trustee) all monies from time to time standing to the
cradit of the acccunt held with you and detailed below {the Account}, together with ail other rights and benefits
accruing to or arising in connection with the Account (including, but not limited to, entitlements {o interest):
Name of Account: [NAME OF ACCQUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocabiy instruct and authorise you to:

Disclese to the Security Trustee any information relating to the Account requested from you by the Security
Trustee.

Comply with the terms of any written notice or instructions relating to the Account received by you from the
Security Trusiee.

Pay or release al! or any part of the monies standing to the credit of the Account in accordance with the written
instructions of the Security Trustes.

Not permit any amount to be withdrawn from the Account if the Security Trustee notifies you that an Event of
Default is outstanding under the Facility Agreement (as defined in the Debenture;).

We acknowledge that you may comply with the instructions in this notice without any further permission from
us.

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

This neotice, and any dispute or ciaim (including non-centractual disputes or claims} arising out of or in
connection with it or its subject mafter or formation, shall be governed by and construed in accordance with
the law of England and Wales,

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by sending
the attached acknowledgement to the Security Trustee at 4 Manchester Square, Manchester Square, London.
WU 3P0, with a copy to us.

Yours sincerely,
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For and on hehalf of | ] Limited

Part 2
Form of acknowledgement
[On the lefterhead of the bank, financial institution or other persoen]
Katch Investment Management Lid
4 Manchesier Square,
Manchester Square,

London,
Wil 3PD

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated between [ ] and Kateh Investment Management
Lid
We confirm receipt from | ] (the Chargor) of a notice (the Notice) dated of a charge {on the

terms of the Debenture) over all monies from time to time standing to the credit of the account detailed below
{the Account), together with all other rights and benefits accruing to or arising in connection with the Account
{including, but not limited fo, entitiements to interest).

We confirm that we:

Accept the instructions contained in the Notice and agree to comply with the Notice.

Foliowing notification from you that an Event of Default is outstanding under the Facility Agreement (as defined
in the Debenture)] will not permit any amount to be withdrawn from the Account without your prior written
cansent.

Have not received nofice of the interest of any third party in the Account.

Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-claim or
other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of o in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with

the law of England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as a deed by
NORTON PARKWAY DEVELOPMENTS LTD
acting by [ 1

a director in the presence of. »
Witness Signature:

Witness Name: .......... 1

Address:

Chargor address for service: 75 The Porthouse, Lowesmoor, Worcester, WR1 2RS
Attention: the Director

Chargor email address forservice: ...............ooiii L
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