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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7613066

Charge code: 0761 3066 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th June 2023 and created by CENTURION
CONSTRUCTION LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th June 2023 .

Given at Companies House, Cardiff on 19th June 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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(1) CENTURION CONSTRUCTIONLTD
and

' (2) SHAWBROOK BANK LIMITED
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THISDEEDismadeon [ Lf Jum@ 2023
PARTIES - |

(1)  CENTURION CONSTRUCTION LTD, a company incorporated in England and Wales with
registered number 07613066 whose registered office is at 22 Brighton Square, Brighton,
- England, BN1 1HD (the Chargor), and :

' (2)  SHAWBROOK BANK LIMITED of Lutea House, Warley Hill Business Park, The Drive, Great
Warley, Brentwood, Essex CM13 3BE with registered number 00388466 (the Lender).

RECITALS:

A The Lender provides facilities to the Chargor under various financing arrarigements, - - :
B o It is a condition of the Lender making the facilities available to the Chargor that the Chargor '

~ enter into this Deed in favour of the Lender.
IT IS AGREED as follows:
1 Definitions and interpretatioﬁ' - |
1.1 Definitions |

" In this Deed, unless otherwise provided:

Business 'D'ay' L - . means a day, other than a Sat’utday,' Sunday
- o N ' - or public holiday, on which banks are open for
business in London;

EventofDefault ~  ~ ~  means any event or circumstance specified as :
: ' o a "Termination Event” under the Facility
Agreement. '
- Facility Agreement - BRI ~ means the offer letters dated 17 May 2023

“issued by the Lender to Antony Charles
Draycott, Centurion Developments Limited,
Centurion City Capital Limited, Centurion
- Construction Ltd, C & M Brighton LLP and -
- Antony Charles Draycott & Melissa Draycott ..
"~ trustees of the Greyfriars Settlement and which
incorporates  the Lender's  commercial
mortgage terms and conditions update 8* May -
2020 (the "Commercial Morigage Terms");

Financial Indebtedness - . 7. means indebtedness arising from:
{a) borrowing (including overdrafts) and
amounts raised that have the

commercial effect of borrowing;

' _.'(b)' - any issued bonds, noles, debentures.



PP (¢} any lizbiliies under finance or capital |
' ' - . leases;

) o any sold or discounted receévab!es; o

"""" AR - {e)  counter-indemnity  obligations  in

- B RN " relation to guarantess, indemnities,
standby or documentary letters of
credit and similar instruments; and

- the amount of any liability under a
guarantee or indermnity for any of the
items listed in paragraphs (a) fo (f

- above,
Floating Charge Assets - . means the assets for the time heing comprised
: © - within the floating charge crealed by Clause
3.4 (Fioaling charge);
" Insurance Policies A . means each of the insurance policies now or in .

_ the future held by or otherwise benefiting the
Chargor and any insurance policies that are

" effecied 1o renew, substitule or replace any
such insurance policies and ‘Insurance Policy’
means any one of them,;

T intellectusal Property o - means any present or future:

() patents, trade marks, service marks,
~ brand and trade names, domain
names, copyrights, desion rights and
- registered designs, documented trade
- secrets and know-how, confidential
“information  and  other  intellectual
_ property rights and interests;

- {by - applications for the protection of any
. such rights and assets in any part of .
the world: and

(e} agreements and licences relating to
the rights to use such assets or
exploitation of any such righis and
assetls,

held by or for the benefit of thé Chargor;
 LegalReservations ~ means

| (a) the principle that the granting or not of - B



________________ equitable remedies is at the discretion
~of a court;

.............................. (b) '. the time barfing Of Glaims undel’any .

""""""" - fimitation acis in  any relevant
................ . . .' juriSdiCtion; and

i R U - .(c)' any other principles of law applicable -
' - o companies generally; '

LPA 1925 . ‘means the Law of Property Act 1925,

Party B R . means a party to this Deed;

~ means any disposal (including by way of sale,
- transfer, licence of lease) on arm's length
- terms:

" {a)  of cash or stock in the ordinary course
. of trading;

| (b)- - that has been given prior written
. approval by the Lender.

Pérmittéd'sle'cﬁrity e o - means: - .

“{a)  the Security Interests constituted by of
arising under this Deed;

{b) any lien arising in the ordinary course
. of trading and by operation of law; and

¢y '_ any Security Interest arising under .
~ retention of tile, hire purchase or
similar arrangements entered into in
the ordinary course of businessand on .
the supplier's usual terms and not
because the Chargor has breached
- those terms,

- Plant and Machinery . . means any present or future plant, machinery,

a o - office equipment, computers, vehicies and.
other chattels of the Chargor {exciuding those
forming part of the Chargor's stock in trade or -
work in progress),

"RealProperty - means:
'(a) any présent or future freehold andfor

 leasehold properties in which the
- Chargor has an interest; and



_____________ - plant or machinery from time to time
'''''''''''''''''''''' o -~ situated on or forming part of any of
' T - such properties;
" Receiver B ' " means any receiver appointed under this Deed
: ' o L oof pursuant to any applicable law, whether
alona or jointly, and includes a receiver andfor -
manager and an administrative receiver (if the
Lender is permitted to appoint such
- administrative receiver);

- ‘Related Rights o . meansallofthe present a’hd future righté’to:

{a) dividends, - distributions, interest and
~other income from the Shares and
investments; '

(b} - allotments, rights, money or property .
' arising from the Shares and
Investments by way of conversion,
exchange, redemption, bonus, '
preference, option or otherwise;

{c) - stock, shares and securities offered in _
addition to or substitution for the
- Shares and investments,; and

(d)  proceeds of, or from, the disposal of
. or cther dealing with, any Shares and
Investments;

" Secured Assets . -means all of the present and future assets and
: : S o undertaking of the Chargor which from time to .
time are the subject of any Security interest
-created, or purported to be created, by or
pursuant to this Deed;

 Secured Obligations - - - means all present and future obligations and
- B - - liabilities (whether aclual or contingent,
- whether incurred alone, jointly or severally, -
. whether as principal or surety andfor in any
other capacity whaisoever and regardiess of -
- how they arise) owed by the Chargor to the
Lender;

B Secured Share Assels o means all of the:
{a) Shares and Investments; and

~(b).  Related Rights:



_____ Security Interest CoU00 000 means any charge, pledge, morigage, lien or _
other security inferest securing any obligations
of any parson or any other arrangement of any . .
''''''''''''''''''''' - type whatsoever having the effect of conferring
""""" " security or a similar effect;

 Security Period U - means the period beginning on the date of this
- BT ' Deed and ending on the date on which the -
Lender is satisfied that the Secured -
- Obligations have been unconditionally and
. irrevocably discharged in full and that no
- further Secured Obligations are capable of =
- being outstanding;

“Shares and Investments .. IR : . means all of the present and future; .

- {a)  shares owned or held by the Chargor, |
~or by any nominee on behalf of the
Chargor, in any company,; and

(b) . stocks, debentures, securities and
certificates of deposit held by the
Chargor or by any nominee on behaif
of the Chargor,

. Stedling S and £ mean the lawful currency of the United
' ' - Kingdom.

42 lnterpreta‘tioin.- S
1.2.1  Inthis Deed, unless the context otherwise 'requires: :

{a} words in the singular include the plural and vice versa'; o
{b) -~ including means including without iimitation; B o _
{c} where an act is required to be performed promptly, it must be performed as

- soon as reasonably possibie from the moment when the act couid reasonably
- have been performed, having regard to all of the circumstances;
- {d) - atime of day is a reference to London time;
(&) a reference to any Parly shall be construed as including, where relevant,
" successors in title to that Party, and that Parly's permitted assigns and
e transferees {if any),
{f @& reference fo a person includes individuals, unincorporated bodies,
 government entities, companies and corporations,
- {g) - areference to a Clause or a Schedule is to a clause of, or schedule to, this -
- " Deed;
(h) - a reference to this Deed or any other agreement is a reference to that
document as amended, novated, supplemented, restated or replaced from
_ time to time In accordance with its terms; and
(i} references to legislation include any modification or re-enactment of such
'  legislation or any part of it.
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_ 1.2.3  The table of contents and any Clause titie, Schedule title or other headings in this

Deed are included for convenience only and shall have no effect on the interpretation
.- of this Deed.

1.2.4 An enforcement event is ‘continuing’ if it has not been waived in writing by the - -
" Lender. .

Contract for the disposition of Real Property

The terms of any agreement or side letter entered into between the Parties in relation to this

Deed or the Secured Obligations are incorporated into this Deed to the extent required for any
purported disposition of any Real Properly contained in this Deed to be a valid disposition in -
accordance with section 2{1) of the Law of Property (Miscellansous Provigions) Act 1989,

- Third party rights

. 1.41 Except as expressly provided for in this Deed, a person who is not a Party (other than -
: & Recelver or any of the Receiver's delegates or sub-delegates) sha!l not have any

- rights under the Contracts (Righis of Third Parties) Act 1999 to enforce any of the
provisions of this Deed, :

1.4.2  The Parties may terminate or rescind this Deed, or agree to any variation, waiver or

 settlemnent in connection with it, without the consent of any third party, whether or not -

it extinguishes or alters any entitiement they may have to enforce any of the
provisions of this Deed.

' Covenant to pay

" The Chargor covenants with the Lender that it shall, on demand by the Lender, pay and
 discharge all the Secured Obligations when due, (together with all interast, fees, cosis and
. expensss charged by of incurred by the Lender in connection with the Chargor's obligations -

{0 pay and discharge the Secured Obligations).

" Fixed and ficating security
. Legal mortgage

~ . The Chargor, with full title guaran'tefe; charges by‘ way of legal mongage, in favour of the T
~ Lender, ali of the Real Property in which the Chargor has an interest on the date of this Deed -

as security for the payment and discharge of the Secured Obligations.

. Fixed charges

_ ‘To the extent not validly or effectively charged by way of legal mortgage under Clause 3.1
-{Legal mortgage) or assigned undsr Clause 3.3 {Assignmenis by way of security), the

Chargor, with full title guarantee, charges by way of fixed charge, in favour of the Lender, all
of the Chargor's rights, title and interest from time fo time in and to each of the following

" assets, as security for the payment and discharge of the Secured Obligations:

"3.2.1 Real Property

{a) its Real Propér’ty; o

1.2.2  Areference to this Deed includes its Schedules, which form part of this Deed.



_____________ {4)] all rental and other income and all debts, rights and claims now or in the
: - future due or owing to the Chargor under or in conneclion with any lease,
.- agreement or licence relating to its Real Property;

________________ - {cy  all of the Chargor’'s present and future rights and claims against the lessees,
' . sub-lessees or licensees of its Real Property and all guarantors and sureties
- for the obligations of such lessees, sub-lessees or licensees; and

{d) - each of the present and future agreements, licences, options, contracts,

. guarantees, warranties, easements, agreements for lease, and any other

document, in each case, entered into by the Chargor relating to the use,
acquisition, exploitation, disposal of or dealings with any of the Real Property; .

322 Plantand Machinery
- all Plant and Machinery;

. '3.2.3 Shares and Investments .

(a) all of its Shares and Investments; and
(b} . allthe Related Rights.
3.2.4  insurance Policies
- ali of the Chargor's rights and claims arising in relation to each of the Insurance
- Policies, including the benefit of all claims arising and all money payable under such
Insurance Policies, :

325 .': Goodwiil and uncalled capital
| all its goodwill and all rights and CIéimS'rélatiﬁQ to thé ﬁﬁcaﬁléd capitall éf the'Cﬁargof; |
3.2.6 ' Intellectual Property |
| - all of the Chargor's rights, titié énd'intefest in th;e.'lnte'lleiét.u.él Propertyi -énd o
327  Debts |
" all of its book and ofher debﬁs and rﬁonefary' clai.ms and their .;.)ro.ceeds .(bio'tih' coﬂécted o
. and uncollected) (together Delbits)
33 Assignments by way of security
| 3.3.1 The Chargor, with full title guaréhtee, :aésigns ab'so.lute'ly to thé Lender., a.s. seCurity.for L
~ the payment and discharge of the Secured Obiligations all of the Chargor’s rights and -

" claims in relation to the insurance Policies.

' 3.3.2 - Notwithstanding the other terms of this Clause 3.3 (Assignments by way of security), o
' prior to this Deed becoming enforceable, the Chargor may continue {0 exercise all
“and any of its rights under and in connection with the assets specified in Clause
3.31.

34 . Floating charge
3.41 The Chargor, with full title guarantee, charges by way of floating charge in favour of

the Lender as security for the payment and discharge of the Secured Obligations, all
" of its present and future assets {except to the exient that those assets are for the time



41

4.2

- Clauses 3.1 (Legal morigage), 3.2 (Fixed charges) or 3.3 {Assignments by way of
 security)) including any assets which have been reconverted into a floating charge
under Clause 4.4 {Decrystallisation of floating charge).

3.42 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
" charge created by Clause 3.4.1.

: Crysta!!isatian of floating charge

~Crystallisation by notice

411 Unless automatic crystafiisation has already occurred under Clause 4.2 (Automatic .
- crysiailisation), the floating charge created by Clause 3.4 (Floating charge) may be
crystaliised into a fixed charge by the Lender giving written notice to the Chargor in
relation fo any or all of the Floating Charge Asssts, if

: {a) the Security interesis crealed by or pursuént to this Deed become
- enforceable in accordance with Clause 10 (Enforcement); or '

'(b) - the Lender considers (in its reasonable apinion), that crystallization is
: ~ required to protect the priority of the security created under this Deed.

412 Mo Floating Charge Assets are specified in the notice referred 1o in Clause 4.1.1,

the crystallisation shall take effect over all the Floating Charge Assets.

Automatic crystailisation

-~ The floating charge created by. C!ause 3.4 (Floating charge) shall automética!iy and with
~immediate effect crystallise {without notice) into a fixed charge in relation to all the Floating
. Charge Assets upon the occurrence of any of the following:

-4.2.1 the Chargor, without the Lender's prior written consent, resolves to take or takes any . '

. step to create a Security interest (other than Permitted Security) or frust aver any -
Floating Charge Asset or to dispose of any Floating Charge Asset {except any

- disposal in the ordinary course of its business unless such disposal is prohibited by
. this Deed): B

'4.2.2'. any person resolves to take or takes any step to levy any distress, execution, .

- sequestration or other process against any Ficating Charge Asset;

o 423 an application for an administration order in relation to the Chargor is issued; or -

a3

-4.2.4  any person {who is entitled to do so) gives notice of its intention to appoint an -

adminisirator to the Chargor or files such 2 notice with the court.

' ASéetls acquired post-crysiallisation

Any assels acquired by the Chargor after crystallisation has occurred (ahd that are not
effectively charged by way of legal mortgage or fixed charge or assigned under Clauses 3.1

" {Legal morigage), 3.2 (Fixed charges) or 3.3 (Assignments by way of security)) shall become
"subject to the floating charge created by Clause 3.4 (Floating charge) so that the .

crysiallisation shall be effective as if such assets were owned by the Chargor at the date of

. crystallisation.

being effectively charged by way of legal mortgage or fixed charge or assighed under _ '



: 'Any charge that has crystallised undér Clause 4.1 (Crystallisation by notice) or Clause 4.2
~ (Automatic crystallisation) may by notice in writing {given at any time by the Lender), be
. reconverted into a floating charge in relation to the assets or class of assets specified in that
. notice. '

5 - Representations and warranties
51 The Chargor makes the following representations and warranties to and for the benefit of the |

" Lender on the date of this Deed and acknowledges that the Lender makes financing available 3
. to the Chargor in reliance on such representations and warranties:

8141 General
(a) it is a limited company duly incorporated and validly existing under the laws
. of Engiand and Wales; o
(b) it has the corporate power to carry on its business as it is now being

- conducied and own its assels;

“{e) subject to the Legal Reservations, its obligations under this Deed are legal,
- walid, binding and enforceable;

{d)  the entry into, delivery and performance by it of this Deed, will not involve or
" result in a contravention of.

'_ {i) its constitutional documents;
(i) any law or regulation applicable to it; or' ' L
(i) any contractual or other obligation or restriction that is binding on it o
. any of its assets, _
(é) © it has taken the necessary corporate action o allow it to enter into, deliver -
~and perform its obligations under this Deed and it does not exceed any fimit
on its powers in so doing; _
('f)'_ all authorisations, consents and licences necessary {o enable it io enter into,

deliver and perform its obligations under this Deed and to enable it to conduct
its business in its current form have been obtained;

(g) " none of the enforcement events listed in Clause 11 (Right of appropriation)
-~ has occurred and is confinuing;

- {h) subject to the Legal Reservations, this Deed creates the Security Interests - :
. that it purporis to create and each such Security Interest constitutes a legal,
valid and effective Security Interest with first ranking pricrity;

i) - no Security interest subsists over any of the Secured Assels except for the
* Security Interests created by or pursuant to any Permitted Security and no
person holds an interest in any of the Secured Assets other than under a
Permitted Security; -

i)  - - it is the scle legal and beneficial owner of all of the Secured Assets and on it .. .'
acquiring any property forming part of the Secured Assets, it wili be the sole -
legal and beneficial owner of that property; and '

(k) no third party consents are required to ensure the effective creation of the . '
. Security Interests envisaged by this Deed OR all third parly consenis -
required to ensure the effective creation of the Security Interests envisaged
by this Deed have been obtained;



{a) no breach of any iaw (including environmental law), regulation or covenantor

- the terms of any planning permission has occurred and is continuing which
has or would be reasonably likely to have a material adverse effect on the
value or use of its Real Property or any part of it;

(b} no covenants, agreements, stipulations, reservations, conditions, interest, .-
- - rights or other matters whatsoever affect any of its Real Properly which have
-~ or weuld be reasonably likely to have a material adversa effect on the value
~or use of its Real Property or any part of it; '

Q) nothing has arisen or has been created or is subsisting which would be an
- overriding interest or an unregistered interest over any of its Real Property
which would have or be reasonably likely to have a material adverse effsct on
- the vaiue or use of its Real Properly or any part of it;

{d) - it has all facilities (including access) necessary for the enjoyment and use of
all of its Real Property where the lack of those facilities would have or be
. reasonably likely to have a material adverse effect on the value or use of its

- Real Property or any part of it; '

' (e) . . no facility necessary for the enjoyment and use of any of its Real Property is
- on terms entitliing any person {o terminate or curiail its use;

(i it has received no notice of any adverse claims by any person in respect of
any of its Real Property which, if adversely determined, would or would be =
_reasonably likely to have a material adverse effect on the vailue or use of its -
Real Property or any part of it; and

'-'(g) - no hazardous or toxic materials, substances, pollutants, contaminants or .
-~ wasies have at any time been released into the environment or deposited, = -
- discharged, displaced or disposed of at its Real Property. '

513 Sharés and investments

(a) the Secured Share Assets are duly authorised, validly issued, fully called up,
~ fully paid and not subject to any option to purchase or similar right; ' -

(b} any transfer of any of the Secured Share Assets as a result of the creation or

- enforcement of this Deed is and will not be restricted in any way by the -

constitutional documents of any company in which the Secured Share Assels
are held; and

~-{c} - nocompany in which the Shares and Investments are held is obliged under
the terms of any agreement {0 issue or aliot any of its shares to any particular
person or class of persons, whether or not following the making of a call or
~demand and;

{d) . it has not made any nomination under section 145 of the Companies Act |
- 2008 in connaction with any of the Secured Share Assels.

5.1.4 . Insurance Policies

| -{a) the insurance Pdlicies have not been amended, modified or cancelled and
. rémain in full force and effect;

(b} it has not done or omitied to do anything and no event or circumstance has
' - occurred which has made or could make any Insurance Policy void, voidable,

- - treated as if it had been entered info on different terms or subject to any -
suspension, restriction, limitation or an increased premium or which could

.1:{3_. ..



entitle the insurer to reduce the amount to be paid on a claim or prevent the
- Lender from receiving any money payable under any insurance Policy; and

____________ (c) it has not received any notification from its insurers that their liability under '- _
----------- . the Insurance Policies has been suspended, reduced, discharged or avoided. -

5.2 Repetition of representations and warranties

- The representations contained in this Clause 5 (Representations and warranties) are deemed
to be repeated by the Chargor by reference to the facts and circumstances then existing on
each day during the Security Period.

.8 Undertakings
" The undertakings in this Clause 6 (Undertakings) remain in effect throughout the Security
" Period. '
o 61 :.-Genera!

~ "6.1.4 The Chargor must:

(a)  ensure that it has all authorisations, consents and licences' necessary to .~
. enable it to enter into, deliver and perform its obligations under this Deed and .
{0 enabie it to conduct its business in its current form; '

(b)Y  comply with all laws and regulations applicable fo it; _ _
- {e) . maintain, preserve, protect and keep good and marketable title to all of the '
' Secured Assets;

" {d) - maintain and preserve the Security Interests created by or pursuant to this
' "~ [eed and the firstranking priority of such Security Interests,

" {e) - provide the Lender with any notices, reports, accounts, circulars and other '
- documants relating to the Secured Assets promptly when they are received; - '
L and
(- promptly on becoming aware of the same, notify the Lender of the
- oceurrence of any of the enforcement events listed in Clause 11 (Right of
appropriation) together with the steps being taken to remedy it (if applicable}.

612 The Chargor must not:

{(a) create or permit to subsist any Security Interest over any of the Secured
- Assets other than any Security interest created by or pursuant to any .
© Permitled Security, :
- (b)- - either in a single transaction or in a series of transactions sell, transfer,
' licence, lease, grant any option in respect of or otherwise dispose of all or
any part of the Secured Assets or agree or attempt to do so unless such
disposal is a Permitted Disposal.

62 Real Property .
821 The Chargor must

(8)  keep all buildings, plant, machinery, fixtures, fittings and other effects

charged under this Deed in good and substantial repair and in good working

order {except only for fair wear and tear) and renew and replace them when
* they become obsolete, worn out or destroyed;

L1



S Cooall present and fulure rents, rates, laxes, levies, charges, duties,
S - assessments, impositions and other outgoings assessed, charged or
BT imposed upon of in respect of its Real Property and, when required, produce

{0 the Lender proof of such payment;

{c)  ensure compliance with all laws, statutes, statutory instruments, regulations
- and byJdaws for the time being in force and all notices, orders and .
" requirements: of any competent authority, and zll directives and codes of
- practice affecting its Real Property, business or assets or relating to the -
protection of the environment or health and safety and give effect to ali
arrangements which any such authority may direct or recommend;

{d) compiete (with reasonable expedition and in compliance with all planning and
- by-law consents or agreements entered into with 2 competent authority) any
- building operations commenced at any time by it on its Real Property to the
- satisfaction of the Lender all of which building operations shall have been
.. previously approved by the Lender;

(e) . observe and perform all agreements, assignments, confracts, conveyances,

' - grants and other deeds and documents for the time being binding on it or -
affecting its Real Property or its use or enjoyment, and the Chargor must not -
take or omit 1o take any action of any kind whereby its interest or estate in s -
Real Property may be forfeited or otherwise adversely affected;

“{f) - if the Chargor receives any notice served under section 146 of the LPA 1825 -~
- or any proceedings are commenced for forfeiture of any lease or any superior
. lease or the landlord or any superior landiord attempts to re-enter under the
- provisions of such lease: (i) immediately notify the Lender in writing, and (i}
~ take such steps as the Lender requires (at the Chargor's own expense); '

{g) - - permit the Lender to enter any of its Real Property, without prejudice to the :
powers conferred by this Deed and without becoming a morigagee in
~ possession, for any reasonable purpose and to view the state of the same;

{h} - punctually pay the rents and perform any other obligations contained in any
' lease, agreemant for lease, tenancy agreement or licence o occupy its Real
- Property and enforce the observance and performance by the landiord or
licensor of their respective obligations under any such document;

(i) supply to the Lender, within 7 days of receipt, copies of any notice, order or
proposal received by the Chargor from any competent authority or from any -
) “landiord or tenant affecting any of the Real Property in any material respect, .

and, at the cost of the Chargor, either punctually comply with the notice or

~ order or, if so requested by the Lender, make or join with the Lender in
. making such objections or representations or taking such other steps as the
Lender may think fit, and any compensation received by the Chargor as a -

' result shall be charged o the Lender and paid to it and applied in or towards

~the discharge of the Secured Obligations;

oy promptly on receipt, provide to the Lender a copy of each professional
valuation report it obtains in relation to any of the Real Property;
{k} - notify the Lender, promptly on receipt, of any claim, notice or other

- communication received by it alleging non-compliance by it in relation to any . |
matter referred to in this Clause 8.2 (Real Property); and

o () insure and keep insured all its Real Property.
622 The Chargor must not:



............ {a) create any legal or equitable estate or interest (including any license or sub-
license, or grant any interest or right relating o the use, occupation or
 possession) in or over the whole or any part of its Real Property (or purport {o -
" do s0) or part with possession or ownership or allow any third party access to
_ or the right to use any of its Rea! Property,
(b} . without the prior written consent of the Lender: _
1) exercise any power of leasing its Real Property, or accepting any
lease surrenders, nor {except where obliged to do so by law) exiend,
renew of vary any iease or tenancy agreement or grant any licence -
" to assign or underiet;

(i)  construct any building or make any structural alteration or apply for -~
- any planning consent for the development or change of use of any of
its Real Property, or, except in the ordinary course of repair,
replacement or improvement, at any time sever, remove or dispose
- of any fixture on it;
(i) -~ enter into onerous or restrictive obligations affecting its Real Property
. or create or permit (o arise any overriding interest or any easement
- of right in or over if; or
alter, pull down, remove or dispose of any of buildings, plant, '
- machinery, fixtures, fittings on its Real Property except in the
- ordinary course of repair, maintenance or improvement. '

B 8.3 shares ahd Investments

(i)

6.3.1 The Chargor must promptly pay when due all calls on any of its Securéd Share
Assels that, despite Clause 5.1.3(a}, are not fully paid.

632 The Chargor must not;

(&) make any nomination-under-sectioh.145 of the 'Compa'n'ies Act 2006 in
connection with any of the Secured Share Assets;
(b)  convert any of the Secured Share Assets from certificated to uncertificated .
form; '

{c) cause or permit any of the Secured Share Assets to be consolidated, sub- .
" divided or converted and must take such action as the Lender may directin -
- respect of any proposed compromise, arrangement, capital organisation,
- . conversion, exchange, repayment or takeover offer affecting any of the
. Secured Share Assets or any proposal fo vary or abrogate any rights '
attaching to any of the Secured Share Assets;

() permit the articles of association of any company in which the Chargor holds
any of the Secured Share Assels to be amended or modified in any way that . -
would be adverse to the interests of the Lender or adversely affect the
Security Interests created, or purported to be created, by or pursuant to this
Deed; or

" {e)  exercise any voting or other rights in respect of the Secured Share Assets in
' . any way that is likely to prejudice the value of the Secured Share Assets or
" otherwise jeopardise the Security Interests created, or purported to be

. created, by or pursuant to this Deed in respect of the Secured Share Assets.

64  Insurance

- 6.4.1 The Chargor must:

13



(a) insure and keep insured the Secured Assets, including the Real Property '
____________________ - against loss or damage by fire and ail other usual risks and such other risks o

________ - as the Lender may require to its full replacement value from time to ime with
U such insurers as the Lender may from time to time approve in writing;

{b) . upon request, provide the Lender with copies of the insurance Policias;

{c) . comply with the terms of the Insurance Policies; _ _
~{d) '."'promptly, and in any event no later than their due date, pay all premiums

required for keeping up the Insurance Policies and, upon request, deliver to
" the Lender the receipis for all such premiums;

{e) provide the Lender with copies of all correspondence given to or received ._ o

7 from any insurer under any Insurance Policy promptly afler they are given or |
received;
o (f} - renew each Insurance Policy in good time prior to its expiry date; | o
{g} - if any of the Insurance Policies becomes void or voidable, immediatésy'at ts

- own cost, effect a new Insurance Policy of the same value as the void or '
voidable Insurance Policy;

(h) - ~if any of the Insurance Policies is suspended, immediately at its own cost,
- effect a new Insurance Policy of the same value as the suspended Insurance
~ Policy for the duration of the suspension;

i - : procure that the Lender is as a minimum, first loss payee under each
insurance Policy _
(i) - ensure that all proceeds of any of the insurance Policies are paid to the

 Lender and at the option of the Lender applied towards making good the loss o
- or damage in respect of which the money was received or towards the .
. discharge of the Secured Obligations: and

. {k) - fothe extent they are not paid to the Lender directly by the insurer, pay any .
~money it may receive in respect of any Insurance Policy to the Lender
immediately on receipt and, pending such pavment, hold ali money so
- received upon trust for the Lender.

6.4.2  The Chargor must not do any act or commil any default by which any Insurance
Paolicy may become void, voidable, treated as if it had been entered info on different
terms or subject to any suspension, restriction, Hmitation or an increased oremium or |
which could entitle the insurer to reduce the amount 1o be paid on a claim or prevent .

 the Lender from receiving any money payable under any insurance Policy.

6.6 In’t;e!!e'ctual Property
651 The Chargor must

(@) take all necessary action to protect and maintain its Inteliectual Property and
h ~.. franchises, wherever situated, that are material and necassary o its business
~and contracts, and promplly notify the Lender of any infringement or alleged
infringement or any challenge to the validily of any Intellectual Property of
- which the Chargor has notice and supply the Lender with all relevant
information in its possession relating to them as the Lender may request;

- {b) maintain an up-to-date record of all irade marks and Intellectual Property
' - belonging to it, all applications for registration of trade marks and all
- copyright, patents and patent appiications owned by the Chargor and provide

- a copy to the Lender on written request;



____________ (c) diligently commence and prosecute all proceedings that may be necessary fo . o
prevent infringement of any Intellectual Property belonging to it where the
~ infringement has or could have a material effect on its business; and

........ {(d) ~ pay all application, registration, renewal and other payments necessary to
"""" effect, protect, maintain or renew registrations in respect of its Intellectual -
- Property and do ali such things necessary to maintain all Intellectual Property .
rights in full force and effect, and send or deliver to the Lender the receipt for .
- every such payment immediately after it has been made.

. 6.5.2 .. The Chargor must not.
. (@) sell, assign, transfer, license or agree to license any Intelectual Property

belonging to it or any interest in them, or permit any third party to use them;
or

. -'('b) _ . alter any specification for which any of its trade marks has been registered or
" give its consent to registration by a third parly of any trade mark which is the
same or confusingly similar to any of its trade marks.

5.8 . Bobk and other debts

6.6.1 The Chargor must collect and realise all its Debts and will hold all moniey so received -
upon trust for the Lender;; '

662 The Chargor must not, without the prior written consent of the Lender, charge, factor;-
- discount, assign, postpone, subordinate, release or waive its rights in respect of any
of its book or other debts in favour of any other person or purport to do so. :

6..7. .. Bank accounts
. The Chargor must':.

- 871  maintain each of its bank accounts with the Lender or a bank apbro'ved.by the -
. Lender; and '

'6.7.2. deliver details of each of its bank accounts {and any changes thereto) to the Lender
promptly upon request; :

T ' Shares and Investments: voting rights and dividends -
7.1 - Before this Deed becomes enforceable

~ Unless and until the Security Interests creéted by or puréuant to thi's Deéd bec.o.me
- enforceable:

~ 7.11  all voting and other rights (including the right to receive dividéndé) attaching to any of - -
- the Secured Share Assets shall continue fo be exercised by the Chargor; and '

712 the Chargor shall be free to deal with all the dividends, distributions and interest and
_other money paid on the Secured Share Assels.

7.2 After this Deed becomes enforceable

At any time sfter the Security Interests created by or pursuant to this Deed become
- enforceable:



8.1

8.2

721

722

723

724

811

- 821

the Lender or its nominee may, in the name of the Chargor or otherwise and without

: _' any further consent or authority on the part of the Chargor, exercise any or all voting
- and other rights attaching to the Secured Share Assefs and any rights altaching fo

the Secured Share Assets to nominate or remove a director as if the Lender or its -

- nominee were the sole beneficial owner of the Secured Share Assets;

all the Related Rights shall, if received by the Chargor or its nominee, be held on trust . -

for, and shall be paid or transferred to, the Lender or its nominee;

the Chargor must, and must procure that its nominees will, accept short notice for and
attend any meeting of the holders of any of the Secured Share Assets, appoint

proxies and exercise voling and other rights and powers exercisable by the holders of o
the Secured Share Assets as the Lender or its nominee may direct from time to time;

and

the Lender or its nominee may :

(a)  deal with the documents referred to in Clause 8.1 {Title documents) which

- relate to the Secured Share Assets and complete any transfers of any of the -

- Secured Share Assets as If it was the absolute and unencumbered owner of
" such Secured Share Assets; and

{bY in exercising a power of sale, deliver the documents referred to in Clause 8.1

(Title documents) which relate to the relevant Secured Share Assets to a

purchaser of any such Secured Share Assets,

- Perfection of security
 Title documents

The Chargor must,

immed'i'ately upon the execution of this Deed {and promptly upon the écquisétion of

any Secured Assets after the date of this Deed), deposit with the Lender, all deeds, -

tile documents, certificates, account mandates, signing authoriies and other

documents constituting or evidencing title to each of the Secured Assets; and

documents constituting or evidencing title to the Secured Assets, promptly upon
coming into possession of any of them,

. Document delivery and other steps to perfect security - | o

The Chargor must, immediately upon the execution of this Deed (and promptly up’oh
the acquisition of any Secured Assets after the date of this Deed), execute and

Lender may reasonably require;

o {a) alt documents required to perfect the Security Interests created, or purported

to be created, by or pursuant to this Deed (including any documents required
.. in connection with any registration formalities);

(b} in relation to the Secured Share Assets, stock transfer forms or other

“instruments of transfer (executed by the Chargor with the details of the
transferge and the date leff blank); and

e

- at any time after the execution of this Deed, deposit with the Lender any further
- deeds, title documents, certificates, account mandates, signing authorities and other

- deliver to the Lender (af the Chargor's expense) in such form and substance as the



(c) any notices to any third party of any of the charges or assignments contained
in this Deed.

8.2.2 The Chargor must take all such cther action as is available to it as may be necessary -
or as may reasonably be requested by the Lender lo create, perfect, protect or
maintain any of the Security Interests created, or purported to be created, by or

 pursuant to this Deed or to vest title to any Secured Asset in the Lender or its
nominee or any purchaser, or to facilitate the realisation of any Secured Asset under
this Deed or the exercise of any of the rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law, including: '

{a) making all filings and registrations with and paying all taxes and duties tothe .~
~ appropriate authorities {including Companies House, HM Land Registry and =~ =~
" the Intellectual Property Office); and '

(b) "~ if required by the Lender, making an application to HM Land Registry for a
" resiriction to be placed on the Proprietorship Register of the Chargor's Real _
_Property so that no disposition of any such Real Property by the Chargoristo
be registered without the prior written consent of the Lender. .

83 Notices of charge andior assignment

Unless the Lender otherwise agrees, the Chargor must give notices of assignment or charge,
as required by the Lender, in relation to each Secured Asset which is subject to an
- assignment or charge pursuant to Clause 3.2 (Fixed charges) or Clause 3.3 (Assignments by
- way of security), to each of the relevant counterparties including: '

831 Insurance Policies:

{a) by giving notice of assignment substantially in the form set out in Schedule 1
{Insurance Policies—Form of notice of assignment and acknowledgement) to -
_ each of the other parties to each of the Insurance Policies and use all
' reasonable endeavours to procure that the other parly returng the signed . .
acknowledgement of such notice directly to the Lender within 28 days from -
the date of this Deed;

" (b)  if the Chargor acquires any rights, title or interest in an Insurance Policy after . - '
. the date of this Deed, promptly upon the acquisition by it of such righis, title
- or interest, by giving notice of the assignment substantially in the form setout
in Schedule 1 (Insurance Policies—Form of notice of assignment and -
* acknowledgement) to each of the other parties to each of such Insurance =
Policies and use all reasonable endeavours o procure that the other parly .
returns the signed acknowledgement of such notice directly to the Lender -
within 28 days from the date the notice of assignment is served;

9 Further assurance
9.1 - Further assurance
911 The Chargor must, if requested .by the Lénder, execute in favour of ﬁh’e’ Lender (br as
the Lender directs) such further legal or other assignments or mortgages of, charges

_on or transfers of the Secured Assets as the Lender requires to secure the payment .
and discharge of the Secured Obligations. '

912 The assignments, mortgages, charges or transfers shall be prepared by or on behalf
: of the Lender at the cost of the Chargor, and shall contain such provisions as the
- Lender may require.

R



“If the Chargor acquires any freshold or leasehold property after the déte of this Deed, the

. Chargor must:

9.21 immediately notify the Lender;

1922 immediately upon request by the Lender and at the cost of the Charg}or,.ex'ecutﬁeand

~ deliver to the Lender a legal mortgage in favour of the Lender of that property in a
" form consistent with this Deed, which the Lender may require;

923 give HM Land Registry written notice of the Security interests created by this Deed

 and any mortgage;

" 924 if applicable, ensure that the Security Iriterests created by this Deed and any

mortgage are correctly noted against the Charges Register against the title of the
- relevant freehold or leasshold property at HM Land Registry; and

- - 925 attendto any other perfection of security requirements required by the Lender.

-t

10.1°
102

10.3

14

42

12.4

Enforcement

The Security Interests created by or pursuant to this Deed shall become immediately -
enforceable on and at any time after the occumrence of an Event of Default which is
continuing,

-After the Security Interests crealed by or pursuant to this Deed have become enforceable, the . _
~ Lender may in its absolute discretion enforce all or any part of this Deed in any manner it -
sees fit. '

“Without limiting the generality of the foregoing, at any time after the Security Interests created
- by or pursuant to this Deed have become enforceable, the Lender may appoint an

administrator of the Chargor pursuant to Schedule B1 to the Insolvency Act 1985 (1A 19886),

B | Right of appropriation

" To the extent that the provisions of the Financial Collétera! Arran"gementsi (No 2) Regulations -

2003, S1 2003/3226 apply to a Secured Asset, the Lender shall have the right to appropriate

- all or any part of that Secured Asset in or towards the payment or discharge of the Secured '

Obligations. For this purpose, a commercially reasonable method of valuing a Secured Asset
shall be:

~in the case of cash, the amount standing to the credit of the relevant bank account, tﬂgethef

with any accrued interest, at the time of appropriation; and

in the case of any other Secured Asset, ite market value determined by the Lender by _
. reference to a public index, independent vaiuation or by such other process as the Lender
- may select.

Appointment and powers of a Receiver

Appointment of a Receiver

At any time:

S



_____ 1211 after the Security Interests created by or pursuant to this Deed have become - . .
~enforceable; or '

12.1.2 ifse requested by the Chargdr, -

the Lender may appoint by wriling any’ pe}fson to be a Receiver of all or any part of the
Secured Asseis.

122 ~ Powers of Receivers joint and several .

- Where more than one Receiver is appbinted,' each Receiver shall have power to act
separately unless the Lender in the appointment specifies to the contrary. '

"~ 42.3 - Remuneration of Receiver
The Lender may from time to time determing the refnunération 6f the ReCeiver. _
“42.4 . Power of the Lender to remove Receiver

* The Lender may, subject to section 45 of the Insclvency Act 19886, remove the Receiver from o
the assets in relation 1o which the Receiver is appointed.

12.5 . Further appointment
- The appointment of a Reéeiver shall not pu"eclud'e: _. N
12,51 the Lender from making any subsequent appointment of a Receiver over all or any of _
the Secured Assets over which a Receiver has not previously been appointed or has

ceased to act; or

1252 a Receiver, while continuing to act, consenting to the appointment of an additicnal -
- Receiver to act with them.

12.6  Status of Receiver as agent
A Receiver shall be the agent of'thé Ch'arg'or'and the Chargor shall be sio!e!'y liable for the
. Receiver's acts, defauits and remuneration, unless and until the Chargor goes into liquidation,
_after which the Receiver shall act as principal and shall not become the agent of the Lender.
- 12.7 . Powers of Receiver
A Receiver shall have and be entitled to éxéréisé in relation to the Chakgcii’ all the powefs set
out in Schedule 1 {0 the Insolvency Act 1986, and in parlicular, by way of addition and without
. himiting such powers, and without prejudice to the powers of the Lender, a Receiver shall -

~ have power either in their own name or in the name of the Chargor:

-12.7.1 in connection with any sale or other disposition of the Secured Assets, to receive the .
consideration for the sale in a lump sum or in instaiments and to receive shares by -
. way of consideration; )
©.12.7.2 to grant options, licences or any other interests in the Secured Assets;

| 12.7.3 to sever fixtures from, and to repair, improve and make any alterations to, the
' Secured Assets;

1



o 12.7.5 'to do all other acts and things which they may consider dééirab!e of nec'eésary'for S
- realising any Secured Asset or incidental or conducive to any of the rights, powers or
' - discretions conferred on a Receiver under or by virtue of this Deed; and '

1276 to exercise in relation to any of the Secured Assets all the powers, authorities and :
things which they would be capable of exercising if they were the absolute beneficial
.- owner of the Secured Assst.

128 . Limitation on Lender's Hability
Neither the Lender nor any Receiver shall be liable:
- 12.8.1 for any loss, however caused, arising out of:

&) any sale or other disposal of any of thé Secured Ass’ets aﬁd whetheror nota o
better price could or might have been oblained by deferring or advancing the
- date of such sale or other disposal; or '

(b} . the exercise of or failure 1o exercise any of the Lender's powers under this
o Deed; or

12.8.2 to account as morlgagee in possession for any of the Secured Assets. o
' 12..,9 Section 109 of the LPA 1928
~ Section 109 of the LPA 1925 shall not apply to this Deed.
13 Power of attorney
'13.1 - Power of attorney
" The Chargor, by way of security, irrevo'cabéy appoints the Lend’er'(wh'ether'or not a'ReceEVer-
has been appeinted) and any Recsiver separately, 1o be the attorney of the Chargor with fuil
- power to appoint substitules and 10 delegate, for the Chargor in its name and on its behalf,
and as its act and deed or otherwise, to execute, deliver and otherwise perfect any document,
or perform any act

- 13.1.1 that may be required of the Chargor under this Deed; or

13.1.2 that may be deemed by the attorney necessary or desirable for any pu?posef of this .
Deed (including, after the Security Interests created by or pursuant to this Deed have
- bacome enforceable, to transfer legal ownership of any of the Secured Assels).
43.2 " Ratification
Without prejudice to the generality of Clause 13.1 (Power of attomey), the Chargor co\}enants |
- with the Lender and separately with any Receiver 1o ratify; '

°13.2.1 all transactions entered into by any attorney in the 'proper exercise of i'ts powers in
accordance with this Deed; and

13.2.2 all transactions entered into by any attorney in signing, sealing or delivering any

deed, assurance or document, perfecting any Security Interest or performing any act,
_in each case in the proper exercise of ils powers in accordance with this Deed.
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14 Other powers exercisable by the Lender

144 * Lender may exercise Receiver's powers -

B * Security Interests created by or pursuant to this Deed have become enforceable, whether as =~
attorney of the Chargor or otherwise, and whether or not a Receiver has been appointed.

14.2°  Lender empowered to recelve receivables

‘The Lender or any manager or officer of the Lender is irrevocably empowered to receive all -
receivables and claims that may be assigned to the Lender under this Deed, on payment to '
- give an effectual discharge for them, on non-payment to take and institute if the Lender in its
- sole discretion so decides all steps and proceedings either in the name of the Chargor or in
the name of the Lender for their recovery, and to agree accounis and to make afiowances and =
to give time to any surety. The Chargor undertakes to ratify and confirm whatever the Lender .
or any manager or officer of the Lender shall do or purport to do under this Clause 14 (Other
" powers exercisable by the Lender).

' 1'4.3 Lender not obliged to take action relating to receivablss
' The Lender shall not be obliged to:
'14.3.1 make any enquiry as fo the nature or sufficiency of any sums received by it in respect '
of any receivables or claims assigned to it under this Deed or pursuant to any of the
- Secured Assets;
o 14.3.2 'mzke any claim or take any other action under this Deed; or
14.3.3 collect any money or enforce any of its other rights under this Deed. )

"~ 14.4  lLender has no obligation under the Insurance Policies

- The Lender shall have no obligation under the Insurance Policies and shall have no Ii'abili't'y in -
the event of failure by the Chargor to perform its obligations under the Insurance Policies .

15 . Powers of sale, leasing, accepting surrenders and severance
184 ~ Statutory power of sale to arise on execution

Section 103 of the LPA 1925 shall not apply to this Deed, but the statutory power of sale
shall, as between the Lender and a purchaser from the Lender, arise on, and be exercisable
at any time after, the execution of this Deed. However, the Lender shall not exercise such .
power of sale untii the Security Interests created by or pursuant to this Deed become -

. enforceable, or a Receiver has been appointed, but this provision shall not affect a purchaser - -~
or require a purchaser to ask whether a demand or appoiniment has been made. o

182 ~ Power of the Lender to grant leases

1521 The statutory powers of sale, leasing and accepting surrenders exercisable by the
Lender by virtue of this Deed shall be extended so as {0 authorise the Lender .
{(whether in its own name or that of the Chargor) after the Security interests created -
_ by or pursuant to this Deed have become enforceable, to grant leases of any of the -
" Real Property on such terms and conditions as the Lender shall think fit.
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~of leases conferred by sections 99 and 100 of the LPA 1925 or by common law
without the Lender's prior written consent.

Lender may sever fixtures

The siatutory power of sale ekercisable by the Lender is extended o as to authorise the -
- Lender to sever any fixtures from any Real Property and sell them separately.

Protection of third parties

~No person (including 3 puréhaser) dealing with the Lender or any Receiver 'or' any of their

respective nominees or agents, shall be concerned to enguire;

whether the Security interests created by or pursuant to this Deed have become enforceable;

whether any Receiver is validly appointed or acting within its powers;

. whether any power exercised or purported to be exercised has become ekercisab'ie;'

whether any of the Secured Obligations remain due;

as to the necessity or expediency of any stipulations or conditions subject to which the sale of
any Secured Asset is made, or otherwise as to the propriety or regularity of the sale of any -

© Secured Asset; or

- how any money paid 10 the Lender or a Receiver, or their respective nominees or agents, is )
applied.

Consolidation of mortgages

- The restrictions on censolidation of mortgages contained in section 93 of the LPA 1925 shall
.- not apply 1o this Deed,

Rights of Lender or Recelver to remedy breach

Cif the Chargor defaults in its performance of ahiy' of the 'un'd'ertékings under C.Iiause 6

.. not be obliged to) do whatever may be necessary to rectify the default or protect the Lender's

.1’9'..'

184 -

{Undertakings) or other obligations in this Deed, the Lender or any Receiver may (but shall

interest under this Deed (including, if applicable, entering the Chargor's Real Property without
becoming liable as morigagee in possession) at the expense of the Chargor.

Application of money received by the Lender or a Recelver

Appiication of recoveries

~ Any money received under this Deed shall, subject to the' discharge of any prior-ranking

claims, be paid or applied in the following order of priority:

1911 in payment of the remuneration of the Receiver and the costs of realisation incurred _'

by the Lender and/or the Receiver including all costs, charges and expenses of or
.. incidental to any exercise of any power conferred by this Deed:

CwE



19.1.2 -in or towards the payment of any debts or other amounts which are by statute made
payable in preference fo the Secured Obligations, to the extent that such debis or
other amounts are made $0 pavabie;

19.1.3 in or towards satisfaction of the Secured Obligations in such order as the Lender B
determines, in its absolute discration; and

| _ 19.1.4 as fo the surplus, if any, to the Chargor or to any other person' or pe’rsoh’s entitied to
it. '

19.2 Creditto a suspanse account

- The Lender may, in its absolute discrétion on of at any time or times after demand and
* pending the payment to the Lender of the whole of the Secured Obfigations, place and keep
- to the credit of an interest-bearing separate or suspense account any money received,
recovered or realised by the Lender under or in connection with this Deed for so long and in
such manner as the Lender may determine without any intermediate obligation on its part to
~apply the same or any part of such money in or towards the discharge of any of the Secured .
Obligations. '

20 Costs, expenses and indemnity |

20.1 | “The Chargor must, within 3 (three) Business Days of'demand by the Lender, pay'to. .the'
Lender all cosis and expenses {including legal fees) together with VAT on such amounis
. incurred by the Lender arising at any time in connection with:

20.1.1 the negotiation, preparation, execution or perfection of this Deed {or the Security
Interests created by it) including pursuant to Clauses 8 (Perfection of security) and 8
{Further assurance); and/or

. 20.1.2 responding to, considering or implementing any request for a consent, amendment or
waiver to this Deed.

20.2 - The Chargor must, within 3 (fhree) Business Days of demand by the Lender, pay to the
Lender on a full indemnity basis all costs, iosses and liabilities {including legal fees) together
- with VAT thereon incurred by or on behalf of the Lender arising at any time as a result of or in
connection with:

20.2.1 the occurrence of an enforcement event under Clause 11 (Right of appropriation); or

' 20.2.2 the preservation and/or enforcement of any of the rights of the Lender under this
Deed.

21 Setoff
211 Retention and set-off
‘The Lender may retain any money standing to the credit of any of the Chargor's bank’
accounts with the Lender (in any currenty) as cover for any of the Secured Obligations and/or -
~ may at any time, without notice to the Chargor, combine or consolidate all or any of such .~~~
money with all or such part of the Secured Obligations as the Lender may select, whether -

- presently payable or not, and the Lender may purchase with any such money any other '
currency required to effect such combination. o
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B 21 .2 . Power to sign decumenw ................ .. R

acts and sign such documents as may be required o give effect to any set-off or transfer
. pursuant to Clause 21.1 (Retention and set-off), including the purchase with the money
standing to the credit of any such bank account of such other currencies as may be
necessary to effect such set-off or transfer.

213 Mo security

This Clause 22 (Sét-'off} gives to the Lender a contractual right of set-off 'on!y', and does not

-+ create any equitable charge or other Security Interest over any credit balance of the Chargor.
- 22 _ Information
. The Lender may from time 1o tire seek from any other creditor or p.rovider'of finance to the
"+ Chargor such information about the Chargor and its affairs as the Lender may think fit and the

- Chargor directs such third party to provide such information to the Lender.

23 Transfers
234 Right of Lender to transfer
The Lender is entitied at any time to assign its rights or otherwise transfer all or any part of its
rights or obligations under this Deed or any notice and/or acknowiedgement referred to in
Clause 8.3 {Notices of charge and/or assignment) to any party to whom it has assigned its

rights or otherwise transferred its rights or obligations under any financing agreement or
- arrangement.

23.2  No right of Chargor to transfer -

" The Chargor is not entitled to assign its rights or otherwise transfer all or any part of its rights
or obligations under this Deed.

'23.3  Disclosure

. The Chargor'irre‘voﬁcably'au'thcrESes the Lender to disclose any information Conce'rhihg the |
" Chargor, this Deed or the Secured Obligations o
- 23.3.1 any prospeclive assignee or transferee referred o in Clause 23.1 (Right of Lender to

transfer) and any other person considered by the Lender to be concerned in the
. prospective assignment or transfer; and

'23.3.2 any person who, as part of the amangements made in connection with any
transaction referred to in Clause 23.1 {Right of Lender to transfer), reguires such -
- information after the transaction has been effected,
24 Notices
249 Any notice or other communication given by a party under this Deed shall be made and given
i accordance with the ferms of clause 23 (Notices and other matters) of the Commercial ~ -
© . Morgage Terms. '
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25 Amendments

- No amendment, waiver or variation of any of the terms of this Deed will be valid or effective
. unless made in writing and executed by or on behalf of the Parties.

26 Remediss and waivers

261 - No failure, delay or omissi.on by the Lender in ekéﬁ:ising anyl right, power or remedy provided .
~ by law or under this Deed shall operate as a waiver of that right, power or remeady, nor shall it
- preclude or restrict any future exercise of that or any other right, power or remedy.

262" No single or partial exercise of any right, power or remedy provided by law or under this Deed
. shall prevent any future exercise of it or the exercise of any other right, power or remedy. '

e 26.3. . The Lender's rights, powers and remedies under this Deed are cumulative and they do not :
' - exclude any rights or remedies that arise by law.

264 Any release, waiver or discharge of the whole or any part of the Secured Obligations or any
- consent, approval or waiver given by the Lender in relation to this Deed shail only be effective
for that specific purpose and for the terms and conditions upon which it was granted.

27 o Continuing and additional security

- 271 This Deed is a continuing security for the Secured Obligations in favour of the Lender and
' - shall extend to cover the ultimate balance due at any time from the Chargor to the Lender,
. nolwithstanding any intermediate payment or settlement of account (whether in whole or in
part) or any other matter whatever.

27.2  The Security interests constituted by this Deed are in addition to and do not prejudice, norare .
they in any way prejudiced by, any other Security Interest {other than any Security Interest .
. arising under or pursuant ic any Permitted Security), guarantee or right of set-off, combination
~ or other rights exercisable by the Lender against the Chargor or any Security Interest
guarantee, indemnity and/or negotiable instrument now or in the future held by the Lender.

28 ~ Opening of new accounts

28.1 i the Lender receives notice {whether aétual or constructive) that the Chargbr has created a _ -
Security Interest over any of the Secured Assets, the Lender may rule off the Chargor's
- account or accounts and open one of more new accounts with the Chargor. o

- 282 If the Lender does not open any such new account or accounts, it shall nevertheless be -

' - treated as if i had done so at the time when it received such notice and from that time, ali '
- paymenits made by the Chargor t¢ the Lender shaill be treated as having been credited to
" such new account or accounts and shall not operate to reduce the Secured Obligations.

2% . No prejudice

©29.1 . The Security Interests creéted, or intended to be created.' by or pursuant to this Deed shall
not be prejudiced by any unenforceability or invalidity of any other agreement or document.
292 - The Lender may in its discretion grant time or other indulgence or make any other

arrangement, variation or release with any person who is not a Parly without prejudicing,
affecting or impairing the Security Interests created by or pursuant to it, or any of the powers,
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32

32

324

322

32.3 - - return all deeds, account mandates, signing authorities and other documents of tifle delivered

" {0 the Lender under this Deed,

331

3.2

383

rights or remedies of the Lender under this Deed or the exercise of any one of them or other

obligation or liabiiity of the Chargor to the Lender.

Mo merger

Nothing contained in this Deed shall operate so as to merge or otherwise prejudice, affect or
- exciude any other Security Interest which the Lender may for the time being hold for the
~ Secwred Obligations or would have but for this Deed.

- Evidence of debt

A copy of any entry in the Lender's accounts shall in any Iegé! prbéeédihgs arising outoforin . _
connection with this Deed be prima facie evidence of the matters, transactions and accounts -

 to which it relates.

A certificate by the Lender as fo any sum payable to it under this Deed shall, in the absence

relates,

 Redemption of security and releases

Subject to and without prejudice to Clause 34 ('COnditicmé!'dischargé), on the i'fr'evocable and
the request and cost of the Chargor:

take whatever action is necessary to release and cancel the Security Interests created by or

. pursuant to this Deed,

procure the reassignmé’nt to the Chargor of the property and assets assigned éo the Lender

. pursuant to this Deed; and

Conditional discharge

Any release, settlement or discharge between the Lender and the Chargor will be conditional

. Upon no security, disposition or payment to the Lender by the Chargor or any other person in

of manifest error, be conclusive evidence of the matters, transactions and accounts to which it

- unconditional payment and discharge in full of the Secured Obligations, the Lender shall, at

in each case without recourse to, or any representation or Warrahty by, the Lender or any of
 its nominees.

respect of the Secured Obligations being avoided, set aside, reduced or ordered to be ..

reason whalsoever.

If any such release, settlement or discharge is so avoided, set aside, reduced or ordered to
- be refunded, the liability of the Chargor under this Deed shall continue or be reinstated and
- the Lender shall be entitled to recover the value or amount of any such security, disposition or

- payment from the Chargor as if the release, settfemnent or discharge had not occurred.

- refunded by virtue of any statutory provision relating to insolvency or liquidation or for any - -

* Subject to Clauses 33.1 and 33.2, the Lender shall be entitied to retain this Deed after as well .
. as before payment of all the Secured Obligations for such period as the Lender may
~ deterimine.



Deed {or other part of that provision of this Deed) shall not be affected.

. 342 If any provision of this Deed (or part of any provision of this Deed) is or becomes illegal,
invalid or unenforceable but would be legal, valid or enforceable if some part of it was deleted,
the provision or part-provision in question shail apply with such deletions as may be
necessary to make the provision legal, valid and enforceable.

35 Counterparts

35,1 This Deed may be executed in any numbéf oif' separa't'e' counterpéns and this has the same
effect as if the signatures on those counterparts were on a single copy of this Deed.

36 . Governing law and jurisdiction

361 This Deed and any dispute or claim arising out of, of in connection with it, its subject matter or
* formation shall be governed by, and construed in accordance with, the laws of England and
. Wales.

36.2 Subject to Clause 36.3, the Parties irrevocably agree, for the sole benefit of the Lender, that '
the couris of England and Wales shall have exclusive jurisdiction to settle any dispute or
claim arising out of, or in connection with, this Deed, its subject matter or formation.

'36.3  Notwithstanding Clause 36.2, the Parties irevocably agree that the Lender shall have the
right to take, and shall not be prevented from taking, proceedings against the Chargor fo
setile any dispute or claim arising out of, or in connection with, this Deed. its subject malter or
formation in any other court of competent jurisdiction and that the Lender may take such .
proceedings in any number of jurisdictions, whether concurrently or not, to the extent
permitted by law.

‘THIS DEED has been executed and delivered as a deed and is intended to take effect as a deed by
 the Parties on the date writien at the beginning of this Deed.
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- _ Part A :
 Eorm of notice of assignment to insurey

: [TO BE PR!&TE%S dN THE HEADED NOTEPAPER OF THE Chargor]
o [insert name and address of the refevant insurer] |
Date: [insert dale]
_ Dear tinsert organ!éation namsel,

linsert brief description of the relevant insurance policy]

1 We refer to the debenture dated [insert date] and gsantéd by us as chargof {the ‘Chargor’) in

 favour of [insert name of t ender] (the ‘Lender’) {the 'Debenture’).

2 _ "\We refer to the insurance policy effected by us as the policy holder, with you as the insurer
relating to linsert brief description of relevant policy and risks covered), with policy number
{insert number] and any policy that may he effecied to renew, substitute or replace such '

~insurance policy (the ‘insurance Policy).

3 - We give you notice that pursuant to the terms of the Debenture, we have assigned (and, o

© 7 the extent not validly or effectively assigned, we have charged by way of fixed charge) to the '
Lender by way of security all of our rights and claims from time to time arising in relation 1o -
the Insurance Policy including the benefit of all claims arising and all money payable under

" the Insurance Policy.

k 4. With effect from the date of receipt of this notice, you shall.

44 immediately inform the Lender i we default in the payment of any premium or fail to renew _
' the Insurance Policy and, pending receipt of instructions from the Lender, keep the Lender's T

. interest in the Insurance Policy in full force and effect for the full amount insure

o and for the

same rigks, subject 1o any premium for any such period of extended cover being payable by

. the Lender on behalf of us;

42 [Inot, as against ihe Lender, aveoid the Insurance Policy or refuse any claims {with or without

" returning any premium paid), treat the Insurance Policy as if it had been entered into on

 different terms, reduce the amount to be paid on a claim or suspend your liability under the -
insurance Policy, as a result of any non-disciosure, misrepresentation or breach of any policy

term of condition on the part of any other insured party:}

.43  advise the Lender of any proposed cancellation of the Insurance Policy at least 30 days - )

hefore the canceliation is due to iake effect; and

44 if inrelation to the Insurance Policy, the insurancé cover is to be reduced or any insured risks | L
are to be restricted, advise thhe Lender at least 30 days before the reduction of restriction is
due to take effect '
5 You must not {without the Lender's prior written consent) exercise any right of set-off or

counterciaim in relation to any amounts owed under or in connection with the Insurance o

Policy.
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- @pproval from us_ to:

61 prompily disclose to the Lender such information relating to the Insurance Policy as the -
' - Lender may at any time request and

62 . provide the Lender with copies of all correspondence given o or received from'us under the
. Insurance Policy promptly after it is given or received.

7T The authority and instructions contained in this notice cannot be revoked or varieq by us
: _' without the prior written consent of the Lender,

-8 ~ This notice and any dispute or claim arising out of or in connection with it, its subject matter

or formation {{including non-contractual disputes or claims)} shall be governed by, and
construed in accordance with, the laws of England and Waleg,

at [insert name ang address], {marked for the attention of linsert name of individual andsor .
- position]) and by sending a copy 1o us at {insert name ang address), (marked for the attention
of {insert name of individual and/or position]). '

: Yours faithfully

' DirectorlAuthorised signatory

for and on behalf of linsert name of the Chargor)



fTo BE.PR!NTED ON THE HEADED NOTEPAPER OF THE RELEVANT INSURERY]
To: [insert name and address of the Lender}
For the attention of. [insert name of indiw’dua!la.ndfor pbsitibﬁ] _ :

 Copy to: [insert name and address of Chargor]

For the attention of: [insert name of individual and/or .posli'tion]
- Date: {insert dale)

. Dear finsert organis'atio.n name},

" [insert brief description of the relevant insurance poiicyl
1 We acknowledge receipt of the notice of assignment dated [insert date] and sent to us by
- linsert pame of Chargor} (the ‘Chargor’) in connection with the insurance policy effected by
the Chargor as the policy holder, with us as the insurer relating to [insert brief dascription of
.. relevant poiicy and risks coverad), with policy number {insert number] and any policy that may -
' he effected to renew, substitute or replace such insurance policy (the 'Insurance Poiicy’) (the o
‘Motice’}.

2 o e hereby'consent,-notwith'standing any provision to the contrary in the Insurance Policy, to
' : the assignment (and, to the extent not validly or effectively assigned, to the fixed charge) of -
" the Insurance Policy under the Debenture {as defined in the Notice).]

'3 . In consideration of your agreement {0 make available certain loan facilities to the Chargor, we
- accept the instructions and authorisations contained in the Notice and agree 1o comply with
the terms of the Notice.

4 - We also agree that you are ‘entitled ‘at any time to assign your rights -under this
- acknowledgement to any party {0 whom you have assigned of otherwise transferred your
rights under the Debenture.
5 We confirm that we have not received notice of any other assignment, charge or other third -
' party interest whatsoever of or in any of the rights, title or interest of the Chargor under the
- Insurance Policy.
8 - . This acknowledgement and any dispute or claim arising out of, or in connection with it, its _'
- gubject matter of formation f{including non-contractual disputes or ciaims)j shall be governed
by, and construed in accordance with, the laws of England and Wales.

 Yours faithfully
Director/Auitiorised signatory
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. THE CHARGOR | | o
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