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Registration of a Charge

Company name: HEXON DEVELOPMENTS LTD
Company number: 09175530

XOZRZFSY

Received for Electronic Filing: 14/03/2016

Details of Charge

Date of creation: 26/02/2016
Charge code: 0917 5530 0001
Persons entitled: FAJE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE HEXON DEVELOPMENTS LIMITED (THE “COMPANY?),
OR IN WHICH THE COMPANY HOLDS AN INTEREST. THE COMPANY’S
PRESENT AND FUTURE PATENTS, TRADE MARKS, SERVICE
MARKS, TRADE NAMES, DESIGNS, COPYRIGHTS, INVENTIONS,
TOPOGRAPHICAL OR SIMILAR RIGHTS, CONFIDENTIAL INFORMATION
AND KNOW-HOW AND ANY INTEREST IN ANY OF THESE RIGHTS,
WHETHER OR NOT REGISTERED, INCLUDING ALL APPLICATIONS AND
RIGHTS TO APPLY FOR REGISTRATION AND ALL FEES, ROYALTIES
AND OTHER RIGHTS DERIVED FROM, OR INCIDENTAL TO, THESE
RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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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: STEPHEN CLOW, MOORE BLATCH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9175530

Charge code: 0917 5530 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th February 2016 and created by HEXON
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 14th March 2016 .

Given at Companies House, Cardiff on 15th March 2016

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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THIS DEED zs DATED M; Q@hwm«& Q 2016

R PARTIES

-

@

11

) HEXGN DEVELOPMENTS LIMITED mccsrporated and regastered in Engiancf anﬁ‘ Wales:
* with-company number 09175530 whcse registered nff‘ iceéisat 3 Bunh;il Row,. London ECTY
_ '8‘:’2 (the Burmwer) and

' FAJE L%MITEB mcorparated and reglstered in Engtand and Wales wnth compaﬁy rzumber'

- 07409561 whose registered office | is-at 18 Mitchell Road, West: MaEEmg, Kent ME19. 4RF (the -
_ Lender). '
' REGITALS
Ay The Lender has agreed, pursuant to: the Facuhty Agreernant to prov;de and to contmue fa-‘
o o p;’o\ﬂde tc: the Borrower Joan facmtles o a sec:ured bams :
(B) Thie- Bz:srrower has guaranteed the obhgations of other cempames pursuant to- ihe Cmss
Guarantee
- (C) Under this deed, the Borrower prcmdes gecurity to.the Lender for the Ioan facilities made :
' available under the: Facmty Agreement and- the- Dbllgailons undertaken under the Cross
Guarantee.. : :
 AGREED TERNS
o DEFINET[ONS AND INTERPRETATION
Defimtmns

- The foiiowmg ciefimtzcins applyin th;s deed

'Admm'i'stfatjar Can adml'mstrator appointed to mariage the affairs, business and.

'_pmperty Qf the Borrower pursuant to clause 13.8..

* Book ﬁ-ébiiss - all present and future book and other debts and maﬂetary claims

due or owing to the Borrower, and the benefit of all security; -
' guarantees and other rights of any nature enjoyed of held by the -
-Bcwrmwer in-relation to any of them '

-__E’uéiﬁes-é- Day"_ " @ day other. than a Saturday, Sunday or pubhc haln:ﬁay in Engtand-

whert banks inLondon are open for buszness

Cross Guarar;%ge . The guarantee. and mdemmty dated on: or areund. the date herecof:

ahd made between the Lender, Hexon  Developrents Limited;
Hexon Capital Limited, Hexon Projéct Aipha leated and Hexon-
: ;Pro;ect Beta Limited. .

- Delegate ' -any person appmnted by the: Lender or any Receiver pursuant o

- clause 18 and ‘any person appointed a8 attarney of the Lender,
: :;Recewer or De}egate

- Designated Account aﬁy account of the Borrower nommat@d by ‘the Lender ‘a5 - a_ B

des;gnaied ar::caunt forthe purposes of this deed:

- Environment : the Hatural and man—maﬁe environment mciudmg all or any of the . -

following media, namely .air, water and land (lraciudlng air ‘within

" buildings and othet-hatural or man-made structures above orbelow

‘the: ground) and arty living orgamsms {including man) or systems '
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Environmental Law

 Equipment

: Event of Bei‘ault

-"'Faclhty Agreement

Finanéiaﬁ'l 'Col_"!a"ti?:ral:

Fmanma[ Collateral
Regtﬂatmns :

' lnsurance;Pali(:y

 Intellectiial Property

' .._frivestlﬁents' '

LPA1925 -

Properties

supported by those media.

“all-applicable laws, statutes, regulations, secoridary legislation; bye-

laws,  common. law, directives, freaties. and other meastires,

_ ;udgments and decussons of any court or tribunal, codes of practice-
‘and guidance notes in so-far-as they relate to-or app!y to tha.

Env:ronment

-all present and future equ;pment piant machmery, too!s vehicles,

furn;ture fittings; installations. and -apparatus - and .other tangible
maveable property for-the tirme being owned by the Borrower; -

Cincluding  any’ part of it and all spare. pazts repiacements

modifications and addltaons

' has the meaning given o that expression in the Facility Agreerent,

‘the: facility agreetnent dated on o about the date Hereof betwesen
‘the Borrower and the Lender for the pmvrs;on of the loan facilitiés

secured by this deed, as the same may be amended from time to

: {sme

. shali have the meaning g;ven to that expresston in the ananmal:

Collateral Regula’uoas

‘the Fmanc:al Collateral Arrangements (No 2) Reguiations 2003 (S!
: 2003/3226) -

each contract and . poiacy of ;nsurance effected or mamtamed by the

‘Borrower from- time- to time in respect: of its assets or business:
- {including; without limitation, any centract. or- pohcy of insurance’
refating to the Properties or the Equlpment) :

the Borrower's present and future patents trade marks, service .
fmarks, trade names, designs, copyrights, invertions, topographical

or similar rights; confidential information and. know-how. and any -
interest. in any of these tights, whather or not registered, incliiding

L alf applications and. nghts to apply for registration and all fees, .
' roya%tses and other rights derived from, or :ncrdental to, these rlghts

Call present and future certlflcated stocks; shares Joan ‘capital,

securities, bonds and- investments (Whether or hot marketabte) for-
the-time being owr;eci {atlaworin equaty) by.the Borrowez‘ including
any.

(a} dividend, mterest or. other Cf!St!'[butiOﬂ patd or payable in
reiaﬁron fo any of-the Investments and .

(b)y  right, monéy, sharés or property accruing, offered or issued
- at any time in relation to any of the Investments. by way of
- yedemiption, substitution, -exchange,. conversion, bonus,
j__-'preference or otherwise, under c:pi:fon Ttights ‘or otherwzse

: t_aw of Proper%y Act 1 935,

all freehold. and feasehold. pfépériaés (whether registered of -

unregﬁstered} and_all. commontiold properties, now or in the future
{and from- time to- time) owned by the: Borrower, or in which the

' ~Borrower . holds an - Enterest (including, but ot hm|ted to, the

' --pro;}erties specsﬁed in- Schedule 1), and Preperty means any of - '
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* Secured

"Secured

fz4

~ Réceiver.

Relevant

‘E.Z.‘i.

@ receiver, receiver-and manager or administrative receiver of any:
orall of the Secured Asaets appointed by the E.ender undetr: clause- :
16 o :

Agra;em-e_nt each'agreeménfspét:if ed in Schaduié 2.

Assets " allthe. assets property and underfakmg for the time being subject to

- the Security created by, or. pursuant to, this deed (and references fo. -
- the Secured Assets shall include rafefenaes to any part Gf them).

-Liabi_iiﬁes- -l present and futire memes obligations ‘and isabllr’ﬂes of the
Borrower o the Lendeér, whether actual or contingent and whether

- pwed jointlyor severally, as principal or surety or- in any other -
capasity,. (including, without limitation; those -arising under clatise
30.3:2), together with all interest (mciudmg, without timitation,.
default interest) accruing in i‘ESpect of those monies,. obhgatltms [+14

liabilities:
Securrty F;nanc:al shall have the meanmg grven tc: that expressrarz in the Frnancual-_
- Collateral = -~ -Coilaieral Reguiatsms
: .Arrangement
Security Ghy: mortgage charge (wheiher fixed or floatlng, legal or equ;table) '
T _ _;piedge lien, assignnient by way of security or other security interest
securing any’ obhgatrcan of any person, of any. other agreement or:
- arrangement having & similar eﬁect
' --3-':Sei'¢uri'fy Pe'f'rfi_é'd' R the perrod startmg on the date cf this deed and end;ng on the date .

. -on which the Lender s satisfied that all the Secured Liabilities have:
“hedn uncondttwnaﬂy and irrevocably paid and discharged in full-and
“ho further Secured E_rabrirtres are capabre of bemg autstandrrag

' i’r‘ité.rpreiation; -
in this deed

_-ciause Schedule am:t paragraph headmgs shaii not affect the znterpretatmn csf thrs

:deed

1 22 '

a reference toa perscm shaH mciude 8 reference to an ;ndiv;dual f“ i, campar:y'

--’corporatron partnersh:p, unincorporated ' body -of persons,. government, state or
- agency of'd state or any association, trust, joint venture or consorirurr: {(whesther or
:rzot havrng separate Jegai personal;ty) _

1.2.3

‘unless the cczntext otherwrse requrres werds in the singular shall mclude ihe pluraf-' :

~and in the pliral shall rnciude the srrrguiar

125"

::LGiess the- context otherwise reqma’es 8 reference to one gender sha” include a -

reference o the pther: genders

_ permiﬁed transferees arrcE thts deed shait be bmdmg orr nd enure to the beneﬁt
of, the parties 1o this deed :and- their respective - personal . represenratrves-
: successars permrtted assrgns and permrtted transferees;

126

a reference to- a statute’ or statutory provrsnon is & reference to: lt as amended -

' -extenderi or re- enacted fmm time to trme
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127

128"

12.9

1.2.10

a reference to a statute or statutory provision shall include all subordinate
legzsia’rton mede from isme to time under that statute or sfatutory prcvrs:on

8 reference to wrltmg er written mc:ludes fax but not emarE

'an ebfrgaﬁan ona ‘party not to- do Samethrng ;ﬂciudes an obhgatton nct toa liow
that ihlng to be done; :

a reference {0 this deed (GF any prov:sson of |t) or to any other agreement. or

- document referred to'inthis deed is a reference 1o this deed, thaf provision or such

.. other agreement or dc:cument as amended:(in‘each’ case, -other than in breach: or :

121
1242

rzjs'
1.2.14

1Zi5“
'{zje'
.réj?f

1.2.18

the provss;ens of this deed) from ttma 20] trme
:unless the coniext ctherwrse reguires; g reference toa clause or Schedule is to a |
- clause of, ‘or Schedule to, this deed and a reference o .3 paragra;sh sl a
Iparagraph of. the relevan! Scheduie

-any werds foiécwmg the’ terms ;nclud;ng, mr:lude in partrcular for example of

any similar expression shall be construed as zliustratme and shall not limit the:

- sense of the words, descrlptson definition, phrase or term preceding those terms

a reference ie an amendment iricludes a- novatron re-enactment suppiemeﬂt of -
vatiation (and amended shall be construed accordingly); .

-} reference fo assets mcludes present and future propertses undeﬁakmgs_-_
revenues, rights: and behefits of every description

a referenee io-an authonsation includes an approval, authorrsatxon consent
exerﬁptson fsé;ng, licence, netarrsat:or; reglstratron and resoiutron

a reference to com‘.mumg it relehoﬂ to an Event of Defauit means an Eveni of

_ :Defauit that has. riet. been remedied of waived;

a reference o determmes or cietermmed means, Unless the centrary is indicated,

a determma’t;on made at the absoiute discretion of the person making it; dnd

| reference toa regulatmn includes any reguEahnn ruie ofﬁclal dlrecttve request :

or guideline (whether or not having the force of law} of any governimental; inter-
governmental or supranational body, agency, deperﬁment or. regulatory, se?f—r
reguEatory or other authcrlty ar erganasat:eﬂ ] : _

: 'Clawbaf:k

i the Lender considers fhat an amount paid- by fhe Borrower in- respect of the. Secured.-
Liabilities is capable of ‘being avoided -or otherwise set -aside on the liquidation of

administration of ihie Borrower or otherw ise, then that amount shail not be eons;dered tey”

144

142 -

- “have been irrevocably paid for ihe purposes of this deed.
Nature of security. eve-r re‘a_l_prope‘rty -

._A reference fri this: deed to ] charge or moﬁgage of or over any Property includes:

aH buridmgs arnid frxtures and- f;ﬁmgs (mcludmg trade and tenant's frxturee and -
fttt;ngs} that are situated on-or ferm part of that Property at any time; '

the. proceeds of the sa%e ef any part of that Property arzd any other monies pan:i or

payabilg in respect of or in connection with that Praperty;
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‘143 the benefit of any covenants; for title given, orentered into, by any predeeeeeer i

- titte of the Borrower ir respect of that Property, and any marsaes pafd or payabie if .
respect of those covenants; and ' _ .

144 K -a! | rights under any litence; agreemeet for saEe or agreement fer Eeaee in reepect.'-

of that Properiy

. :Law cf F‘reperty (Mlseeilaneeue mesmns) Aet ‘1989
' For the purposes of sectten 2.6f the Lew ef Property {MasceEianeous Prov:s;ons) Ast 1989,
‘the ferms of the Facility Agreement and of any side letters between any parties in relation fe: _
: ‘Ehe Facahty Agreement are meerporeted mto this. r.teaci ' :

_Perpetulty perlod -

Jf the rule agamst perpetmt;es apphee to-any trust ereated by this deed the perpetuity penod
~ghall be 125 years (ae spemfled by sectnon 5(1) of the Perpetu:i;es and Accumuietmns Act
2008). '

. '_Scheﬁules

The Schedules form part of this deed and shall have eﬁeet as |f set out ln full in the body of
thrs deed f-\ny reference o this. deed includes the Seheduiee ;

‘ -jeevemﬂ‘r-mzpm

. The Borrower stiall, :on demand, pay to the Leneer and dlecherge the Secured Lnabilmes

when they become due.

- GRANT OF SECURITY -
: 'Legal mnrtgage
CAs a ‘cantinuing secunty for the payment and - dtscharge of the Secured L:abmtles the
-Berrower with full title guarantee charges fo the Lender by way of first legal. mertgage sach -
' .F’roperty spec:f’ ied-in Schedule )R

. leed charges

Ae a contmumg securaty for the payment’ and d(scharge of -the Secured Liablfiﬁles, the

' Borrewer w:th fui! title guarantee: chaf‘ges to the Lender. by way of first fﬁxeﬁ eharge

304 .:a‘il"P“rb"p‘er‘taes“-m‘quire“d' -by'-’z-h"e- Botrower in the future:

322 - al preeerzt and future lnierests of the Berrower Aok eﬁectsve&y mertgeged o
" charged undef the preceding provisions e€ this ciauee 3 in;-or over freehoid or .
Eeesehold property,

323 all present and future Tights,. hcences guarantees, rents depesﬁs centracts-' -

-cevenants and warranties relatmg to'each Preper%y

324 all licences, ‘consents. and authonsetmns (etatutery or cherwrse) held or reqmred'
: i cohneotion with the Borrower's busmess or the use of any Secured Asset and:
- alt ﬁghte in cennectlon with, them :

325 ' ".el! its present and future goodwzll

.B26 - a?l it uncalled eapli'ai;. _

10
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33

35

327 all the"Equip_nﬁent;
328 allthe I'ﬂtékiec&i’uai Propetty;

329 all the Book Debts; *

3.2.1 0 .aﬂ the Investments; .

- 3:211 - all monies from time to in‘ne standing to'the credit of its accounts with any bank,

_financial institution or other person. (including each Designated Acgourit), together
‘with all other rights. and benefits -accruing: to or arising in connechon with edch -
account (including, but net Eimr’sed 16, en’ntlements to interest):.

3212 allits nghts in respect of each insurance PoErcy mciudmg all claims the praceeds .

ch all-claims and. all returns of premium in.connection with each: Insurance Policy, .
“to the extent not’ effectfvely assigred under c:iause 3 3 and

'.'3.2.1*3. i! its nghts in respect of each Relevant Agreement and all. other agreemenits,

- instrumerifs and-rights rélating 16 the Secured Assets, to the extent. not affectively:
assrgned undsr clause 3.3 . _ :

ASsigﬁmeﬁt

As a contmumg securaty for tne payment and dlscharge of the Secured Ltabllltzes the

Borrower w:th fuii tltle guarantee aSSEgns icv the Lender absoEutely sub;ect to & provasn for :

'3"_.3.1' :' all 1ts nghts i each Insurance Policy, including all claims, thé proceeds of alt

: cialms and ali retums of premium in connection with each: insurance Policy; and -

: 332 the bene’r" t of each Relevant Agreerment and the benefit of &l other agreements

- instruments.and rights relatmg ta'the Secured Assets:

'F[aatzng charge-

As a contmuung securs‘cy for the payment and discharge c:f the Secured - Liabilities, the:

" Botrower with full title guarantee charges-to the Lender, by way of first floating charge, ali
- the undertaking, property; assets and righits of the Borrower at any time. not effectively
- mortgaged, charged or asssgned pursuaﬂi to clause 3. "t to ctause 3.3 mciuswe '
-Qualnfy;n'g floating charge

- Paragraph. 14 of Schedule B1 o the insalvency Act 1986 applies to the ﬂc&atmg charge
Created by clause 3.4.

_Automatic _::-rystall_lsa_tibn of ffu’afi’ng' ch é‘rg’e '

The - fioating charge created by ciause 34 shall auiomattca!iy and immed;ately (without
‘notice) convert info & ﬂxed charge over the assets subject to that floating charge if: :

881  -the Borrower:

38:11 - creates; or attempts to create, without the prior written consent of the

' Lendet, ‘a Security ‘or-a trust.in favour of another person over all.of -
“any part of the Secured Assets: (except as expressly perrmtted by the

terms of this deed or the Facility Agreement) or

P
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a1

B2

3612 disposes, -or.attempts: to dzspcse of, all ‘or any part of the Secured
- Assets (other than Secured Assets that are 0ﬂiy subgect to the: ﬂcatmg :
charge whlle it remams unsrystafi:sed)

: 362 D 'any person levies (cr aﬁempts t{: ievy) any distress, attachment executson orother

: process against alf or any part of the Seaured Assets or

363 & rescﬂutaon is passed ‘or an . order is made for the wsndlng up, dlssoiutrm -

-~ administration or fe~organrsat!an of the Borrower,

i {Irystalhsatlnn of finatmg charge by natuce

The Lender may, in its-sole diséretion, at any fime and by wrzttera ﬁotace to the Borrower
convert the:floating charge created under this deed into a fixed charge & regards any part_
_'of the Sec:ured Assets spemﬁed by thé Lender in that notice. _ _

Assets acquwed after any ﬂoatmg charge has’ crystali;sed
: Any asset ar::quured by the Bormwer after any. crystalttsatloﬂ of the ﬂoaimg charge created :
. under this deed that, but for that' crystalhsatson wouid:be: subject to a ﬂoaimg charge under-
- this deed, shall (unless the Lender confirms: sthemse to the Borrowert in writing) be charged“
tothe Lender by way of. f:rst fixed charge. - .

- LIABILITY OF THE BORROWER

Liability -nat-ﬁﬂischarge-d-

The Borrowers habillty urder '[hlS deed in: respect cf any of the Secureté i_lab Imes shaEE not
- be dsscharged pre;udsced or aﬁ’ected by: . :

41 ' -any securtty, guarantee; lrzdemmty, remedy ot other rlght hed by, ar avax!abie ’tcri

- Ahe Lender that'ls, or hecomes wholly or partially ;!!egal vcld ar unenforceabie afr
_ any groursd - : :

442 the Lander renewing, determining, varyl'r:g or increasing . any"féci’li’ty or other
~transaction ir-any manner or corcurring in, accepting or varying any compromise, -

' arrangement or settlerment; or omitting to: clalrrs or enfﬁrce payment from any ather
person or

441 '.:3 ' any. c:ther det or omissi OE“I Ehat but far this clause 4.1, m;ght have dlscharged o

otherwise pa‘emdtced or aﬁ’ected the: liability Df the’ Barmwer

- Immediate recourse

The Bortower waives any nght it may have o reqmre the Lender 0 enfcrca any sacunty Of::

other: right, -or-chairm any payment from, or dtherwise proceeé agamst any other person :
“hefore enfommg this deed agamst the Borrower,

 REPRESENTATIONS AND WARRANTIES
i 'Reﬁres:éﬁtéﬁdns-an"d warranties

'-"The Borrower makes the representat:ons and warranttes set eut ir ihls ciause 5 to the:

i_ender

' 'Gwnership of Secared Assets

The Barrower is the sme Eegai and beneﬂcral gwner af the Secured Assets.
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5.4
55

56

.._5..?' -

58

59

- 510

B

5Ag

513

Ni:a Security
- The: Secured Assets are free-from any Security other than the Security created by this deed.
'Nb'advérse: eiai'IﬁS' .

'The Berrower has ﬂot received, of ackncw[edged notsce of, any adverse c!afm by any-

person in reepect ofthe Secured Assete orany interest in them

- No aciveree-mvenan’ts '

There - Hre no cover;ants agreements reservatmns cundxtaons mterests rrghte or ether- :

matters whatsee\fer that materially and: adverseiy affect: the Secured Assels:

N breaeh of laws

There is no breach of any lawor reguiatton that matersatiy and adversely affec:ts the Secured.'
Assats. . . : _

N6 in’te:*ferénc'e '-.in -'e'hj'e_yment

o No factfzty necessary. fer the enjoyment and lise of ffie: Secured Assets is subject o terms--.
. entitling any persort to termmate or cu:“tall it use

“No averr;dmg -mtere'sts-

Nothmg has arisen; hae i}een Greated oris subsisting, that would be an overndmg interest in
any Property '

) Avwdance--of se’cu"rity

N& Seﬁurity expressed tobe ereated under this deed is Etebie to be avmded or nthermse saf
‘aside, on the liguidation:or admmts’{raison of the Borrower or otherwise,

'Na'prohlmtxons o breaécheS" '

' 'There is 1o prohibiticn on asssgnment in any Iesurance Pohcy or Refevant Agreement and. :

the entry into this deed by the Borrower does. not, and will not, constitute a breach of any -

_Insurance: Pohc:y Relevant Agreement or any cher egreement or mstrument binding ofi-the
Borrower or nts ggsets.. : '

_ Envirdn-mer;ial c:-orr;'pliame

The Borrower Has, at -all tlmes complled in alf matena! respects with all appllcabie:

Envi ronmentai Law.-
' Enforceable secu ﬁi‘fy

--Thls deed corzst;tutes and w;il cons‘:ttute the legal,. vahd bmdmg and enforceabie obhgatrons _
~of the Borrower, and is, and will confinue to be, eﬁectwe secunty over all and every part of_

the Secured Assets |n accc:rdance with its terms

Investments

BA43.4  The Envestmer;ts are ful iy pasd and are not sub}ect to-any option- to purchase or

swmlar rights. .

5.13.2  No e@nststutmnai doeument ef an issler ef an . lnvestment nor any other
‘agreement:.

13.
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514

B2

63

B4

514321  restricts or mhtblts arvy. tfansfer of the ‘Investments- on ‘creation . of
- enforcementuf thi securlty canstituted by thzs deed; or :

5 1322 c‘antams ahy rrghts--of: pre'-'empt;e:'rs m. relat:pn‘ to the Investments.

’i‘nmes for makmg reprasentatwnsa and warrantzes

'The representatlons and Wwarranities set out in clause 5.2 to clause 5 13 are. mazfe by the: -

Borrower on the date of this deed are deemed to be repeated on each day of the Security.
Pennc{ wrih reference to the facts and: cxrcumstances_ existing at the time of repetition]..

- GE!\EERAL CC}VENANTS

Negaiwe pledge and dispusal restfictians

611 create purpori to create: ar permit to submst any Sec:unty on; of m relation to any B
7 Secured Asset. other than any Secunty created by this deed; :

' :6..’%.2' sl assign, transfer part with possessmn ‘of, ‘or ‘cthetwise. dnsp&se of in any

~ manner {or purport to do o), all or-any part of, or any intatest in, the Secured _
. Assets {except; inthe ordinary vourse of business, Secured Assets ihat are anly .
~subject to i uncrystaiitsed ﬂoatmg charge);, or '

643 : ---create or gran’t (or purpart to create or grant) any intarest in the Sec:ured Assets m »

'favsur of-a third pariy.

' _"Prez’;ervat;o‘n uf' Secur‘ed Assets-
“The Borrower shall not do, or permzt to- be done, ar;y act or: thmg that weuEd ar m;ght’ -
‘depreciate, Jeoparcizse or othenmse prejudice the security held by the Lender; or materially -
diminish the value of any cf the Secured Assels or the effectiveness. of the securaty created
;by this deed.” :
:Borrower S Wm\rer of set-off

"The Bcrrcwer waives any present oF future nght of setoff it may hava i respect raf the' .
‘Secured Liabilities (incluiding sums payable by the BorrGWer under this deed).

-Gompi;ance with Iaws and reguiatmns

"_6'.'4.1_' - The Borrower shall not, without the Lender's prior written’ consent, use of permit

_ the Secured Assets to beused inany way centrary to law.

B '6;_41;-’2"- ';Th'e. B@rrowe?-sh-aii--

642’1 -~ comply ‘with the requirements of any law and regula’acm reE:atmg toor:
' - affecting‘the Secured Assets or the use of at of any part of them; -

G422 oi:stam and promptly renew frc:m nme to time, and comply with the _

: " terms of all authorisations that are fequired.in connection with the:
Secured - Assets or thelr use or that are nec;essary o preserve
Cmigintain or renew: any Secured Asset and

64.23 . promptly effect any. mamtenance modnf“ catzcms altera’slans or. repafrs'_;_

that aré required. by ary:law or ;‘egu%atmn o be effected on or jn -
connection with the Sec:ured Assets

44
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55

8.7

68 :

Enforcement of rights

- The Bdrrti'wér shall Lzs‘e.its best-endeavours to:

65671 pmcure the prcmpt Dbsewance and performance of the covenants and other
' obiigatlmns imposed on the Borrower's counterparties (mcludmg agch counterparty

in respect ofa Relevant Agreement and each msurer in respect of an Insurance

Pﬂllcy) and

652 _ -_enforce any nghts and mstltute contmue or defend ar;y pmceedsngs retatmg toany -
- of the Secured Assets that the Lender may requ;re from time to time.

: Nahce of mmepresantat;on and breaches

The Barrower shaEE promptly fel] becamlng aware of any of the same, nchfy the Lender in
writing of;. .

661 any representatson or wartanty set ouf in clause 5 Whlch is incorrect or mzsleadmg

m &ny: materiai respect when made or deemed 1o be repeated and

662 -any breach of any ‘covenant set out i this deed

Tltle ﬂacuments

The Borrower shail as 50 regiired by the Lender deposﬂ: thh the Lender and the Lender g
shall, for the duration of this deed be entutled to hmd

671 ak deeds and. decuments of tifle- reiatmg o the Secured Assets that are in the

_possession or control of the Borrower (and if these are not within the possessiofi -
~or control of the Borrower, the Borrower undertakes to-obtain possessmn of all
fhese deeds and documents of title); '

672 all‘Insurance: Policies. and ‘any other insurance. policies reEatmg to-any of the:

) Secured Assets that the Borrower is: entttEed to possess :

3 673 - all deeds and documents cf title (if any) re!atmg to the Buok Debts as the Lender

may spec;fy from time-to time; and

'8.‘7.4. _-coples af all’ the Relevant Agfeemer;ts certmed to be true copres by elther a

.dnrer;tar of the Ba;rower or by the Borrowers solicitors.

" Ingurance

6.81  The Borrower shall insure and keep insured the Secured Assets against: -

'6.‘_8',1{1_ lossior damage by fire or terrorist aGts;

6812  other rssks périls and centmgencies that woufd be insured agasnst by_" :
o . .reascmabiy prudent’ persons carrymg on the same c!ass of business
-as the Borrower; and .~ . :

8813 any:othér rssk penls anct conﬁngenc&es as the Lender may
o "reascnably require. -

Any such insurance must be ‘with an- insurance company or ‘underwriters, and on

such termis; as are reasonably acceptable to the Lender, and must. be for not less
than the repiacement’ vaEue of the relevant Secured Assets

T
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610

611

612

- B.82 The Borrower shall; if requested by the Lender, produce to the Lender each-policy, -

cerfificate or cover note: ‘relating to the: ;nsurance required by ciause 6.8 1

683 The erawer shali if requesteci by the: Lender procure that a'note of the: Lenders
© o Cinterestis endorsed upon each. insurance policy maintained by it or-any person on

its ‘behalf in accordance with clause 6.8:1 and that the terms of each such
insurance - policy require the insurer not to invalidate the policy as. against. the

* Lender by reason of the act or default of any other joint or named insured and not
T to cancei it wuthout giving at ieast 30 days prior wrltten noilce iothe Lender '

' --'Ihsur'an_c-e premlurn_s -
The B’c’srroWér sh‘aEl-ﬁ

' 69'] - promptly. pay: all premlums ine- respect of each msurance pﬁhcy miaintained: by it. in

accordance with clause 6.8.1 and do all other things necessary to-keep that pol;cy -
in fu}E force and sffect;. and '

;_-'6.9;;:_2_ ' :"(a‘ the. i_ender k1) requares) produgce t@ ordeposit: w1th fhe Lender the receipts. fc:r-

all: premiums and gther payments necessary for effectmg and keepmg up each; '
insurance poilcy mamtamed by ;t in accordance with clause S 8.1, '

-No mvalldancn of msurance
" “The Berrower shaﬂ not: do or om:t to do, or perrmt to be done or ofitted, any actor thmg that
- may invalidate or otherwise: prejudice any msurance pol}cy mamiamed by it m accordance
" with ctause B. 8 3.

| Fraceeds 0f msurance pnhmes

Al monies reteived of recewabie by the Barrower undes’ any insurance policy mamtamed by- .
it in atcordance with clause 6.8.1 (including all monies received or receivable by it under

any Insurance Policy) at any fime: (whether or nat’ the secuniy canststutecf by th;s deed has
become enforceable) shall:

- 6111 immediately be paid irto a'D'ésigﬁated.iAc-ééunt'r

61‘12 if they are not paid dtrectiy fo-the Lender by the insurers, be held by the Batower -

as trustee of the same for the benefit of the ‘Lender (and the Borrower shall
-acccunt for them to the Lender), and : :

6113 at the: cpt;on of the Lender, be applied in makmg good of récouping ex;;end;ture i

respect of the iéss or- damage for which: those monies -are received or i, or'
" towards, dnscharge or reductmn of the Secured anbsi;tzes

" Notices ia bagiven by the Bormwer

Fhé Borrcwer shaﬂ
6-.12.1 ' on the execttion of th{s deed and a%'so requested by the Lender from time to t:me -

1.6.1_2,.? 1 give notice to each caunterpaa‘iy & Reie\fant Agreement i the form
' -setoutin Part 1 ofD ar;d .

' 6“]212 o proctre that: each coumerparty promptiy prowdes to the Lender wathm_
' five Business Days an acknowledgement of the notace in the form- set
_ outinPart 2 of 0

6122 on'fhe;“exécuﬁd_n Qof.th_i's. de’eid and .éjsj;sa_' req ue‘sted-*by"the'Lend'ér'-fr'om tihﬁé"tcs-’-fime:"- _
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614

BA5

-5.1'2.3-

6.12.2.1 give notice to-each insurer under an Insurance Policy in the form set
L outinPart 1 of Schedu!e 3 and’

; 6.:1.2.'2.:2 . procure that each lnsurer prcmpﬂy prowdes to the Lender within five

- Business' Days} an ackncwledgement of the nohce in'the form set out:
in Part 20f Scheduie 3;and S

on the execution of thls deed and as so requested by the Leﬂder from time to time: _

6.12, 3‘1 .- givé notice to each’ bank f nanc:al mstltutuon or ather person (other'_
tharn the Lender) with whorm the Barrower halds an account (including
each Des;gnated Account) in the form set out in Part 1 of Schedule 4

and.

642.3.2 procure that each such bank fmarsc;ak inistitution or o"cher person _

' . * promptly -provides to the Lender [within five" Business Days an
acknowledgement of the niotice in the form of Part 2.of Scheduie 4,

“Information |

The -Bérrovifer shal

6431

8432

5433

_gfve the Lender such mfarmatlarz concerning: the Tocation; condrtion use and

operat;on of the Secured Assets as the Lender may requlre

perrmt any persons demgnated by the Lender and any Receiver to enter on 1ts -
premises and inspect and examine any Setured Asset and the records relatingto

‘that Secured Asset at all reasonabée times and-on reascznable prlor notice and.

.prompﬂy notify the Lender in writirig of any- actmn claim, notice ar demand made
by or:against it in'connection with all-or any part of a Secured Asset or of any fact;

matter or. circumstance which may, with the passage of time, give rise to such an
action, claim; rofice -or demand, together with, ‘in . each case, the Borrower's.

- proposals for settling; lnqu;datmg, compounding or contesting any- such -action,
~claim, riotice or demand and shall, subject to- the Lenders pr;or approval, .

mpiement those: proposals at.its own. expense

' Paymant of autgomgs

The Bofrower ‘shall prcmptly pay all taxes fees licence dutaes regastratton charges
insurance premiums-and other outgoings in respeci of the Secured Assets and, on ‘demand, -
prodm:e evudenca of payment to the Lender.

Ap;:omtment of a-ccountan'ts :

6151

6152

“The :Bgir'_éwm.sha';;-} -

_"6.1:5._’_1-.1 - at'its own. cost ;f ai’ any: trme 80 reqmred by the i_ender appemt an

#ccountant or firm of accountants rominated by the Lender to-
investigate the - fihancial affairs of the- Borrower :and those of its
: .subsmisanes and report to the Lender; and

- 6:15.1.2 .ca-operate fully w;th any. acccuﬂtants 50 appomted aﬂd zmmedrateiy' '

© provide those accountants with all inforimiation requested

The Bo;‘rower authonses the Lender tcu make an appomtment as it shal! thirk fit at -

any time, without further authority from the Borrower. In every case, the Borfower
-shall - pay, “or reimburse ‘the Lender for,” the fees and expenses. of those
‘accountants.

7
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75

PRGPERT‘( COVENANTS

3 Ma;ntename

.. The Borrower shall keep all’ bunldsngs and -all fixtures - an eamh Pmpeﬂ:y ir goad and
- _-subs’{antaal repair and condltnon _

Preservatlon of Prctperty, flxtures and. Equnpment

The Barrower shalE nat withaut the prlor wnﬁen consent of the Lender

'721 ' 'pul! down or remove the whole: or any gart of, any bu;idmg fcrrnmg part of any

Property or permﬁ the same o oceur;

722 - make or permit: any: matenal alterahons to any Propérty, or sever ez‘ remcve, _or- '

: permlt 1o e severed ar removed any of ;ts ftxtures o

723 remove o make any. material alteraizons to any of e Exjuipment belongirg to, or

in-usgé by, the Borrower on any Property (except to effect. ﬂecessary repalrs r:;r.
replace them with- newor: lmproved modets or substatutes)

- Conduct of business on Properties

" The Borrower shall carry on its trade and’ business on those parts (if any) of the Properties
- gg are used-for the purposes of trade or busingss in accorc{arsce With the stanf;iarcﬁs of:good
- ‘mahagement from time 1o time curent in that frade or bisifess. -

. Planning ih’fqrr’riaﬁuh.

- The Borrower shall:

741 give full particulars' to- the Lender of ‘any -notice, -order, direction, designation,
resolufion or proposal- given or made by any pianmng authority or other- public-
body or authorzty {Planning Notice) that specifically applies to any Property, or to
the locality in.which it is situated; within seven days after becammg aware of the -
relevant Planning Notfce and

742 ati ats own axpense 1mmed1ately on request hy the Lender and at the cest of the _
: Borrower, fake all reasonable and necessary steps to comply with any Plann:ng- '

‘Notice, and: make, or join with the Lender in.making, any objections or
g representateons in respect of that Planning Notice that the Lender rmay des;re '

" Compliance with covenants and payment of rent -
- “The Borrower sh'aii'

751 observe and: perform all covenants stlpu ations and cand;tions o wiwsz:h each -

Property, ‘o the use of it; is of ‘may be: subjected, and {if the Lender so requires)
‘produce evidence sufficient to safisfy the Lender that those covenants; stlpulatlcms L
and conditions have-been observed and, perfermed '

752" "d;hgenﬂy eiiforce all. ccwenants stapuiat;ons arsd conds{zans beneﬁtzng each' v

. Property ancf shaii not (and shali not agree fo) ‘waive, release DF vary any {f)f e
same; and .

753 (without pre;ud:ce to the generahty of the %‘Gregomg) where a Property, or part of it,

is held under a lease, duly and punctually pay all rents due from time to tme and;
rperfortiand: Dbserve all the. tenant‘s covenants and conditions.

18
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78

79

7.0

AT

. ‘Payment of rent-and-_uufgaings-

.TheBdrr’*oWer'shéII'

761 - where a Property, or part of it, is: held under & lease, dufy and: punctuaiiy pay all

. rénts due from time fo tame and

762 pay {or procure payment of the sanme) when due aEI c:harges rates taxes, dutres_ _

. assessments and other outgazngs relatlng to-or amposed oh each Property of onits
occupier. _ .

..Mafn'tehahce'of' in’t'e’re'sts:in anper’fie‘s ;

The Borrower shaEE not, wnthout the: pnor written cor:sent of the Lender

7. 7 1 .grant or agree to grant any flicence or tenancy aﬁ’ectmg the whole or arsy part of _
-any Property, of exercige, or agree to exercise, the statutory powers-of leasing or

of: accept;ng surrenders under sections 99 or 100 of the Law of Proper‘cy Act 1925 ‘
or : _

7.7.2 - imany other way dzspase of surrender ar create or agree 10 dtspose of surrender'

or ¢reate, any iegal or equitable: estate or. interest in thé whole or any part nf any-
Property. : :

' Rég’istra?tioh resftrict'ioﬁs

If the title to any P‘reperty isnot. regrstered atthe Land’ Regustry, the Borrower shall procure

that no person {other than-itself) shall be. registered under the Land Registration Acts 1925 -
to 2002 as proprietor of ali or. any part of any Property without the prior-written €onsent 6f -
‘the Lender. The Borrower shall be fiable for the costs and expenses of the Lenderin lodging

cautions against the reg:stratacn of the title tu tha whofe or any parﬁ of any Property fiom'

~ time fo- trme
‘Development restrictions:
- The Borrower shall niot, without th.e'pri'or'wriftteﬁ- c'dnse'nt df the L’eﬁder-‘

' ?’9 1 make or, insofar as |t is able permrt others to make -any appircaﬂon for p!aﬂmng':'

_permrssrorz or development ccr;sen? inrespect of the P‘raperty, or

S8R | 3carry aut ‘or- perm;t or suffer to be carr:ed aut on any Praperty any develapment- :

as defined inthe: Towri and Country Planning Act 1990 and the- Planning-Act 2008,
. or change or permit or suffer to be changed the:use of any Property.

Environment

~The Borrower shall:

7401 - comply with &l the requ;remen:s o;‘ Environmental Law both in the conduct of g

general business and in the management,  possession or occupation of each
Property; and

-'?;_1'0.2. obtain and campty wrth all authorrsatms permits aﬂd other types of [rcences-

necessary under Enwronmentai Law.

No restricﬁve ab'ligatians- '

The Borrower shall not, without the pr:er wr;tten consent of fhe Lender; ‘enter mto any -
- onerous or restrictive obligations affectung the wh0|e or any part of any. Property, or create or.

19
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742

743

714

716

81

- permit to arise any ovemdmg mterESt easement or rsght whatever i or aver ihe whoie or

any part of any F*mperty
F‘mpruetary rlghts

The Bc:rmwer shall procure that no perscm shatl becc:me entltied to assert any proprietary or

- other like right or interest over the Who!e or any part of any Pruperty without the prior writter

consert of the Lender

: lnspectmﬂ-

The Borrower shalE pen‘mt the Lender any Rece:ver and any persan appcmted hy esther of
them ta enter can and mspect any Property on reasorsabie prior notice.

) Prcper!:y mformatlon

‘The Borfower ‘shall :nform the Lender pramptiy of any acquasatson by the Borrnwer of ot
- gontract made by ttie Borrower tc acqunra any freeho!d leasehcld or ather mterest inamy -
property...
VAT cspt‘idn?tb tax

* The Borrower shall not, without the prior written consent of the Lender:

7454  exerciseany ;i\fA*i“.cp'ﬁan to taxin Felation to éh.y:Prdp:_e'fty: of

7452 revoke any VAT option to tax exercised, and disciosed to the Lender, before the

Cdéte of thss deed

' Regsstz'atmn at the Land Reg:stry

' .The Borrower consants to ahn. appizcatmn being madé by the Lender o the Land Registrar for-'
ihe fo!low;ng restrzctlon in Form. Pto be registered agamsﬁ its tatie to each Prcperty

"No d;spmsmon of the registered estate by the proprietor of the registered estate [ar by the
proprietor of any registered charge, not being & charge registered before the entry of this. -

" restriction] is to. be registered without & written consent signed-by the . gsrmprtetor for the fime:

being of the charge dated [DATE] in favour of {NAME OF. PART‘Y] referred to in the charges -

o register- [Ur [their conveyancer o spec:fy appmpnate details])."
g INVESTMENTS-QGVENANTS.
‘Deposit of title documents |

814 " The Borrower shall:

8414 - -onthe execution of this deed, deliver fo the Lender, or as the Lender
‘may direct, all stock or.sharé certificates and other documents of title
or-eviderice of ownersth relating to’ any Invesiments owned by the:
Borrower at that tirie; and -

8.1.1.2 - on: the purchase oF acqulsmon by it of Envestments after ihe date: of

this deed, deposit with the Lender, or-as the Lender may direct, all*

- gtosk o share cerdificates ar‘;d pther documents of title or avidence of
_.ownershlp reiatmg te those investments

812 Atthe same time as depositing’ documents with the Lender, or as the Lender may

- direct, in: accordance with clause 8. 1.1, the Borrower shall also deposit with the
~Lender,.ofas the Lehder may-direct:
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B3

' 8,4_. '

: 8._..2.;1

g2a

8.3.1

§32

B4

8.1.2.1 “all stock transfer . forms Telating to -the relevant. Investments- duly
-tompleted and executed by or on behalf of the Borrower, but with the
“riame of the tr_'ans'fefee'- the considera‘ﬁoh'ahd the date ieﬁ-blank'-and .

8122 - any other documents (in eaah case duiy completed and executed- by.
: or on behalf of the Bormwer} that the Lender may request to enable it
or -any of its. nominees, or any” ‘purchaser or. transferee, 6 be
registered as the owner of or otherwise obtain a. legal fitle tc or to
.perfect its securlty interest | inany of the reievar;t lnvestments

“so-that the Lender may, at any tlme and wrthr.rut notice fo the Borrower. camp!ete

and ‘pfesent those stock fransfer fcrms and other documents to the issuer of the -
lnvestments for registration, .

' _Néminatiﬁns:

"'The Borrower shall term;nste wrth Immed:ate effect ali nommatrons it may have*

thade {:nclud;ng, without fimitation, any nomination made under ‘section 145.0r

section 146. of the Companies Act 2008) in- respect of any Investments and,
-pending: that termination; pmcure that any person so ncmmateci

"&2,1 1 | jdoes fot exercise any r;ghts i respest of any mvestments without the

.pnar written approvai of the Lender;: and

8212 _ -rmmedrateiy tala] resemt by rt fomrard o the Lender afl commumcattons

or other information received- by it i respect of ahy investments for
“which it has been so nominated.

'The Bormwer shall not; during the Securaty Penod exercise @ny rights (incldding,
- without Timitation, any rights under sectiong 145 and 146 of the Companies-Act -
~2006) to nommate any persrm in respect of any.of the Investments
:Fre-emptmn rsghfs ami restrictlorzs on transfer
“The Borrower -shaii '

ob%am all consants Wasvers approvais and permrssrans that are necessary, under '

the-articles of assocsa’sron (or otherwise) of an issuer of -any tnvestements, for the

“transfer of the lnvestments to the Lender or its nominee, or to a pur«:haser ot

enforcement of the secunty constituted by this deed and

: prosure the: amendmer:t of the share. transfer provrsrgns (mciudmg, .but not limited -

to, deletion of any pre< -emption provisions) under the articles of association, .other

*-constitutional dociment or._otherwise of each . issuer of the- Investments: in_any

manner -that the Lender may requrre in_order to permit the transfer of the -

Investments to the Lender orits nominee, or 5:0 a purchaser on enforcemen% of the
- Security constituted by th;s deed.
_ Dividends and Vbiing rig‘hts-.befaré enforceme'ﬁt-

‘Before the ‘security: constrtuted by this deed becomes enforceable, the Borrower
“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 to the

Lender or- any- of #s nominees, the Lerider will hold 2l those dividends, interest and
other monies received by it for the Borrower and- will pay tham to the Barmwer‘ '

“promptly on request:

“Before the securrty ccnststuted by thrs deed becomes enforceabfe tha Barrower

may exercise all veting and other rights and powers in respect of the Investments

~or, if any of the same are exercisable by the Lender -of any of its nominees, 'to



85

86 -

a8

003 (Firal)

843 |

844
: ‘otherwise, be: constried as permitting or agreeing to any variation or other change
“in the rights attaching to. or conferred by any of the Investments. that the Lender
-considers. prejud;mai to, or impairing the vaiue of the security created by thls deed. -

. 85‘] : '

direct in. writing; the exercise of those voting and-other rights and powas provided

that.
8424 it sha!i not do so i any: way that would breach. any provision of the
: ‘Fatility ' Agreement or thiz deed or for any purpose inconsistent wsth_-
.the Facmty Agreement or this deed and
:844.;:2.:2-_ : the exercige of, or the failure tc: exerczae those votmg r:ghts or’ ctheri

~rights and powers would nhot, in the Lénder's opinion, - have an
-adverse effect on the value of the Investments or othervwse pre;udice
the Lender's security under this deed.. :

The Borrower shall indemnify the Lender agaihst any loss or: iiabiﬁty incurred by

the Lender (or its: nominee}) as a. vonisequence of the Lender (or it§ ncsmmee)_ﬂ -

_ .actmg in respect of the Investments at ihe direction m‘ the Borrower.

The. Le'nder'shafl mjt by exerc:;sm’g or nc}t exerctsmg any - voting rights or

. {h\ndénds and vm‘.mg r;ghts after enforcemeni
3 Aﬁer tha secuniy censtututed by th;s deed has besome enferceable

'aEI dwadends and- other dustr:butaons pard in res;:aec:i af the In\/estments and R

recéived by the Borrower shall be held by the Borrower on trust for the Lenderand
immediately paid intoa Des;gnated Account or; if received by the Lender shall be-

o _-retamed by the Lender; and

BB

alf voting ane:f Dther rights-and - powers attachmg 1o the Investments shaii be
exercised by, orat: ‘the direction of, the Lenhder and the Borrower shall, and: shall
procure that its nominees shall; compiy with arny directions the: Lender may. give, in- .

its absclute dlscretlcrs concerning the exercise of those rights‘and powers.

: :C'all:s-:on ;I_aves_tmehtse _ )
~Notwithstanding the ié'ecLJrity"'ér'eé'ted'by this deed; the Borrower- shall prﬁm'p'tly pay'é'lf c'éfls' o
- instalments and: other payments that may be or become due and payable in respectofalior
-any of the Investments. The Borrower ackriowledges that the Lender shall nat be uﬂder any.
_ hablltty m reSpect of any. such calls, mstaiments or: Gther payments.
No alteration of cansilmhonal dacuments of nghts attaz:hmg to investments

“The Borrower shali net, w1th0ut the o wrltten ::onsani of the Lender amend or agree to :

the amendment of

8. 73_;:_1_'- :

872

the memorandum ot artccles of associa’ﬁon or any other censtututtanai documents
- of any dssuer of the Investments thatis nota pubizc cﬁm;‘aany, ar .

- t_he-.n_g_hts-or_ia‘a.blhtaes_ ra_ttachmg-to-, or.conferred by, all or any o_f_the Investments.
Preservation of Investments |

“The Borrower shall énsure (as faras it is able fo by the exercise of all Voting rights, poweré. |
-of ondrol and other-means avanab!e to iy that any issuer of the: Envesiments that isnota

public cumpany shall-not:

92
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8.1

92

93

88'1 consolidate or subdivide any-of the Envestments or re- Drgamse exchange repay-

o reduce ifs share capltal inany way,

882 -'lssua any nEW"  $hiares of stock; Dr -

"8-.8»35 . refuse to regtster any transfer of any df the Investments that may be iadgeﬁ withe it

‘for registration by,: or on behalf of, the Lender or the Borrower in accordance with
this deed.

. Investments mfnrmétiﬁﬂ

The. Bermwer shall prompﬂy followmg rece;pt senci to the Lender copnes of any rotice,
circular, “report, acccaur;ts and any othet dacument received by. rt that relates to the-
lﬂvestments

 EQUIPMENT cfovEN'AbaTs .
- Maintenance of Equipment
“The Borrower shall:

911 mainiam ihe Equ;pmeni in gnod and serwceable condltlon (except for: expected falr

wear .and tear) in. compliance with- all relevant manuals, handbnaks
- manufacturer's mstructnons and recamme;nda’uons and mamienance or serv;c;ﬂg
: scheduies . oo

912 at'its own ‘expense, renew and replace any parts of the Equipment when they -

becorme obsolete, warn cut or damaged with. parts ofa mmular quahty and of squal -
-orgreater vaEue aﬂd : .

913 --not permit any Equspment to be:

'9-,--1‘3__‘-'1 tsed or handied other thari by pmperly quahﬁeé and tramed persans

or
91,32 overloaded or used. for any purpose for: Whlch it is not desrgnec@ of-

reasonably suitablg,.

Paymer&t af Eqmpment taxes

The ‘Borrower shall pmmptty pay ali taxes fees licerice . duties; reg;stratloﬂ charges;.
insurance: premiums-and -other outgoings in respect of the Equipment and, on demand,

produce evidénce of such payment to the' Lender

N.ot;_v::e of c-harge-

~The Borrowar: .

931 shall,-if so mquested by the Lender affix to and: fmsintain on each itém of.-'.

._Equment ina conspicuous place, & cleatly legible identification plate containing -
“the fafiowmg wordmg

_ "“NOTlCE 'QF-CHARGE

This {DESCR&BE ITEM} and all addriscns toit [and ancmary equ;pment} are subject”
-to-a fixed charge dated [DATE] in favour of [LENDER]" -

32 shall not; and si'\atf not permtt any perscm fo, conceaE obscure aEter or remove. any‘-

. pEate affixed i in accordance with clause 9. 3 1
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401

102

41

R

112

12.

124

122

B()CJK BEBTS CG\JENANTS

_ Reahssng Bnok Dehts

'30,"1;'1.. The Borfowsr shall gs-an ‘agent for the Lender collect - in and realise all: Book
Debtg, pay the prac:eeds inte-a Designated Acedunt smmedzate%y oft - recetpt and
_ pendmg that payrneni hotd those praceeds i trust for the Lender '

’1012 _The Borrower shait Aot without the prior writteh consent of the Lander; wsthdraw -

any amcunts standing to the cred:t of ar;y Dessgnated Account; and

1 O_-.Z‘I._(S- The Borrczwer shall, if cailed on.to dc: S0 by ’Ehe Lender, execute a Iegai assngﬂment :

. of the Book Debis to the Lender on such terms as the Lender may require and.
g;ve notice of that assignment fo the debtors from whom the Bcok Debts are-due;
-c:nwmg or mcurfed

:Preservatmn mf Boak Debts -

- The Borrawer shaff not {except as provided’ by Clause’ 10, 1 or with the prior. wntten ccmsent
-of the Lender) release, exchange, compound; set=0ff, grant time or mdulgence in resper;t of,

orin any other manier deal wsth all or anyofthe Book Debs.

2 RELE_VA’NT AGREE_MENTS 'CUVE-NkNTS
' Relevant Agreements:

A1AA _ The Borrower shall, unless the Lender agrees otherwise in‘writing, comply with: the _

“terms of any - Relevant Agreament and - any other document, agreement. or
_ arrangement comprising the Sectired. Assets (other thar the Insuranr;a Pc icies).

112 The Borrawer shall not, unless:the-Lender agrees otherwise in .wr;tm_g.

-1:1;_"1-_."2-;1 : -'amend or vary or agree to any r:hange sn or wasve any requirement'
of;

Sk I settke ccmprmmzse fermmate rescmd cr dascharge (axcept by'
B performance}, or

11123 :abandmn, waive, dismiss; release or discharge any. ac’cson claim or
S : proceedmgs agamst any counterparty toa Relsvant. Agreement or
: ather person in connection with,

any Ralevait. Agreeméﬂt or any other- document agréement or arrangemeni compﬂsmg the .
Secured Assets (other than the Insurance: PDIICEES) .

s lNTELLECTUAL: :PRGPERTY- CG\;E}NANTS- -

' Preservatmn of: rlghts

" The Bormwer shall take: al! necessary action’ to safeguard and’ mamtam preser;t and future _
fights in, ‘or relating to, the Intellectual Property including {without limitation) by obsetving all
-covenants and stlputatlons relating to those rights, and by paymg all applicable rengwal -

. fees, hcenc:e fees-and other outgmngs

B Reg;strailon of Intellectual Pmperty

“The Borrower shiall use ali reasonabie efforts tco reg|ster appi;catnons for the- reglstratlcm nf'- :

any Intellectual Property.. and shalt keep the Lénder informed of all matters relating to each
such registration.

o4
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134

132

@33

135

' _Maintenance of inteilectu‘ai Pr‘aperty :

_'The Borrower shail not’ permlt any Enteziectual Froperty to_be abandoned, c:ancelied orfo.
lapse.

 POWERS OF THE LE’NDER

Power'to reémedy.

1311 The Lender shall. ba enﬁtied {but. shall not be Dbilgeﬁ) to remedy, at-any tume &

_breach by the Borrower of aﬂy of its obligations contained in this deed;

1312 The Bcrrower srrevocabiy authorises the Lender and its agents to du all th;ngs that

are necessary or desifable for that purpose

13.1.3  Any moriies expended by the Lender ifi remedymg a breaich by the Borrower of its
E - obligations -contained in this deed shall bé reimbursed by the Borrower fo the

~ Lender on a-full indeminity basis and shall carry interest in accordanoe thh clause

201

Exsrcise Gf"rig'hts;'

1324 The fights of the' Lender under clause: ‘I 3.1 are w;thout pre;udlce to any other nghis :

-of the Lender under this deed

1 322 ' The exercise: of any nghts of the Lender under’ this dead shaEE nct make the i,ender. :

liable ta account as a mortgagee in pcassessuon

 Power to dl_Sif}QSB of chattels

1334 At any timé after the Securéty constituted by this deed has become enfofceable, the =
Lender or any Réceiver may, as agent for the Borrower, drspese of any chattels-or -

praduce found-on any Pmperty

1332 Withaut prejudice to-any obizgatmn to ‘account for the proceeds of any disposal -
made under clause 13:3.1, the Borrower: shall indemnify the Lender and- any .

- Receiver: agamst any Esabmty arts;ﬂg from any dssposai made under clatse 13.3.1,

-_i;énder has Reaewer s pawers

Tc the. extent permttted by law; any rzght pawer or discretmn conferred by this deed on a_ '
Receiver may, after the securtiy constituted by, this deed has become enforceable, be

-exercised by the Lender inrelation to any of the Secured Assets whether or not it has taken

possession -of  any Secured Assets and without first- appomtmg a- Recefver o

_ notwmthstanei;ng the appointment of a Recesver

i::aﬂversmn crf currency

'13.5.1 " For'the purpcase of; o pendmg the dtscharge of, any of the Secured Liabilities; the -

' Lender may. convett any monies received, recovered or realised by it under this

. deed (zncludmg the pmt:eeds of any. previous conversion under this clause 13.5)

~from their. existing currencies -of denomination into any other currencies of -
denomlnatson thatthe Lender may ihmk fit. . :

135.2° Anystch conversion shiall be ffected 4t Barclays Bank PLC's then prevailing spot

: -semng rate of exchange for such other currency agamst the emstmg CUITENGY.

25
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136

437

28

13.9.

14

141

11353  Each reference in this clause 13.5-to a currency extends to funds of that currency
and,. for the -avoidance of doubt, funds: of csne currency may he converted into

dtfferent funds of the samie currency..

- New accaunts-

: *1__3"5'._’1 If the Lender recewes of i& deemed fo have recewed notice of any subsequent: .

~ Security, or other interest, affecting ali-or part of the Secured Assets, the Lender

- may-open a new dccount for the Borrower in the Lender's books. Without prejudice.
to the Lender's tight to combine acéounts, no money paid to the credit of the--
Borrower in ‘any ‘such new account shall:be appropriated iowards‘ or have the

-effect of discharging. any part ofthe Secured Liabilities.

'"T_S.S_.E A the Lender dogs not opena new account 1mmedsate1y on recerpt of thé notice, or.

deemiéd notice, under clause 13:6.1, then, unless the Lender gives express - written
. -notice to the contrary to the Bcrrmwer alt payments made: by the: Borrower io the

Lendershall be treated as having been credited to a newaccount of the Borrower
" and hot ds. havmg been applied in reduction of the Secured Liabilities, as from the

time of receipt or- deemed recenpt ofthe re!evant notsce by the: Lender. -

_ Ind'ui'génc'ei :

The Lender may; -at its: duscreﬁon gfant tame or other mdulgenc:e or make any other
Cafrangement, variation ot release with: any. person not bemg 3 party o this deed (whethet: or

riot :any such person is jointly {iable with-the Borrower) in respect of any «of the Secured
‘Liabilities, ‘or of any other ‘security. for them without prejudice either to’ th:s deed c}r (=) the
: 'iaabtisty of the Borrower for the Secuired Liabtimes

.Appomtment of an Admlmstrator :

4381 " The Lender may, thhout notice o the Borrower, appami any oneor mqre persons .

~to be an Administrator of the Borrower pursuant to, Paragraph 14 of Schedule B1:
- of the Insolvency Act 1986 if the secursty gonstituted by this deed hecomes
-enforceable. .

: -'13';8'.-2' Any appalniment untier thlS ciause 13, 8 shai{

13.8.2. 1_ be m wntmg 5|gned by a duEy authorzsed mgnatory Df the Lender and

3823 ‘take effect, in accordance wath paragraph 19 of Schedule B of the '
' msalvency Act1986. g

13.8:3 The Lender may apply to the court for.an order removing an Admlmstrator frofm
' ‘office-and may by niotice in-writing ity accordance with this clause 13.8 appomt a
replacement for-any Administrator who has died, resigned, been- removed o who
: '.has v‘acated office:upon ceasmg to be qualified.: :

Further advam;es

The Lertder cavenanis wzth the Borrower that it shai! perfﬂrm lts c;bl;gat;ons 1o make'-
advances urider the- Facmty Agreement (zncludmg any c:i}i:gatlﬁn to. ‘make -available further
” .ad\faﬂces) '

WHEN $ECURITY BEGGMES ENFGRCEABLE

'_Sexzunty becames enfcrceable on Event of Defauli or ciemand under the Cmss"-‘

Guarantee

| The securzty censtltuted by this deed shall becomé: lmmedtateiy enforceable n‘ an Event wf- g
‘Default occurs-or tha Lender makes. damamd under ’Ehe Gross Guarantee

26
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15,

152"

153

' DiSére.iian.

| Aﬁer the securs’fy constituted by this deed has become enforceable, the Lender 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 of dispese of all or.any part of the

~Secured Assets
i ENFGRC_EMENT Q’F'SEGURH‘?
‘Enforcement ﬁawers'

15141  For the purposes of all powers. nmphed by statute ihe Secured Lsabmtzes are

deemed tcz have ‘become due and payabie on the date of this deed.

1512 - The: power - of sale‘and othef powers conterted by sectlon 101 of the LPA 1925 (as :

_varied or extended by this deed) shall be immediately exercisable at.any time after
the security constituted by this deed has: beceme enfomeabie under clause 14.1.

4513 Sec’zlcn 1 03 af the” LPA 1925 does not. appiy to the security constltuted by thiis

_-deed

Extens;on of statutory powers of ieasmg

The statutory powers cf leaszng and acceptmg surrenders conferred on mor’tgagees under '

the LPA 1925 and by any other statute are extended so as to authorise the Lender and any -

Receiver, at any time after the sécurity constituted’ by this deed has become enforceable,

whether i m its own name or in-that of the Bofrower, to

1521 grant a lease or agreement to lease’

15.2.2 a’ccep’z"surrehderstof le’a'é:es" or

‘15.2.3’ - grant any: optson of the whole of- any part af the Secured Assets with whatever_

' nghts relating to other parts of it,

‘whether or not at a pre'ms'ﬂm and containing such covenants on the part of the Borrower,
-and on such terms and conditions (including the payment of money to a: lessee or tenanton

a surrender) as the Lender or Receiver thinks fit without the need to compiy with any gf the

| ~ restrictions imposed by secitons 99 and 100-of the LPA ”1925

Access on enfcrcement

1531 Atany timeafter the Lender has demanded payment of the Secured Liabilities or if - _
' the Bofrower defaults in. the performance of its obligations under this deed. or the-
Facility Agreement, the_Borfrower will allow the Lender or its Receiver, without
~further notice or ::iemand, immediately to - exercise all its rights, powers. and.
remedies in particular (and without- limitation) to take possession of any Secured

Asset and for that purpose to- enterion any premises where a:Secured Assef is.
situated (or where the Lender or a Receiver reasonably believes @ Secured. Asset: :
. o be:situated) wﬁhout incurring any hablizty to the Borrower for, or by any reason

- of, that-entry. -

15.3.2 At all times; the Borrower must use its best endeavours to allow the - Lender orits:

: Receiver access o any. premises for the purpose of clause 15.3.1 (including
'obtammg any necessary consents of permits of oiher perscns) and ensure-that its-
employees and sfficers do the sarme.
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: F*%ie; Security

- Atany time aﬁer the. secunty constituted by this deed has become enforceabls, or after any
powers conferred by any Secunty ‘having: prlorsiy to this deed shaii ‘have become
-exercasabie the Lender may . :

15.4.1 '_'redeern t_hat or any other p'r'iquécu_ﬁiy;‘ -

1542 pmcme--‘cﬁé transfer éf'-thét:-s-é¢u'rity--ta it: ah‘d -

15, 4. -3- ‘settie and pass any account of the holder of. aﬂy przor Sec:unty

The settiement and passing of any such acccunt passed shall,-in the absence cﬂ‘ any .

" nanifest error, be conclisive and binding on the Borrowet; All monies paid by the Lender to -

an encumbrancer in setflement of any of those accounts shall, as from its payment. by the

.. Lender, be duge from the Borrower to the Lender on current account and: ghall bear inferest
Jat the default rate of interest specified in the Facshty Agreemeni] and be sez:ured as’ part af-

the Securer} Lmbtl;tues

_Protectlon of thlrd partles

‘No purahaser mmrtgagee or other pefson deahng W|th the Lender any Recesver or Deiegate
.shall be concerned to enguire:

4551 whather any of the. Secured anbzimes have become due or’ payab]e Brremair

unpaid m undascharged

1552 whether any pcwer the Lender, a Rece;ver or Delegate is purportmg to exerctse :

‘has become exerz:tsabla oris. prc:perly e:gercusabfe or

. .5_..5__'.3 B how any money pald to the Lender any Racewer or arty Delegate is to be apphed
'__"P'ri\_riiéges |

. Each Receiver and the Lender is entitled to.all-the raghis powers, privileges and immunities
: conferred i:ay tha LPA 1925 ori: martgagees and: recewers

'Na lnabzilty as mortgagee m possessmn

Neuthez* the Lender, any Recewer any Deiegate nor- any Adgriinistrator shall be-liable, by
‘réason of- enterrng into possessmn ofa Security Asset or for any other reason, to accountas
~ ~morigagee in ‘possession in respest of all-or any of the Secured Assets, nor shall-any of -
“them be liable for any loss on realisation of, or for any act, neglect or default of any naturein =
connection with, all.or any of the Secured. Asseis for whicha morigagee in possessnan might'
be habie as such -

-.Ganclﬂs;ve dissharge 1o purchasers

- Thie receipt af the Leﬂder or any Recewer or Delegate shai be g ccnciuswe dlscharge tcs &

- purchaser. and, in makmg any sale or other disposal of any of the Secured Assets or in
-making any acqursztson in the “exercise. of their respectwe powers, the Lender, and every
Receiver and Delegate ‘may . do so foraty cansademtmﬁ i any manner. and on- any terms -

thai itor he thinks fit:

nghi of appropnatian

4591 Tothe e.xtant-thati-

15841 the Secured Assets constitute Financial Collateral; and

8
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‘!_5;-9.1.2. this deed and. the obligations of the Barrower under it ccmst;tuie a
' Security Fmancia! Collaterai Arrangement '

the Lender shall ha\fe ‘the: right, at any fime af“tar the secunty const:tuted by this--
deed has become enfcrrceabie ‘to appropriaté all or any of those Secured Assets
in or towards the paymeérit or discharge of the Secured Liabilities in any order that
the Lender miay,. inits absoiute dlscretaon determme

15.9.2 _' The valiie of ar:y Securecf Assets appmpnated in accordance wuth thls ciause shall .

'_i:ae

15921 ~ in the-case of cash; the amount standing to the ¢redit of each of the
' Borrower's. accounts with any bank, financial institution or . other -
-person, together with all interest accrued but unpsted, at the time the
- right of approprfat;on is exerctsed and ' :

15.9.22 . inthe case of investments the pnce ‘of those investments at the time
' the right of - ‘appropriation is exercised as. listed on any recognised .
arket index or determined by any other method that the Lendesr may -

: 'seieci (mciudlng mdepeﬂdeni valuation).

°15.9.3 _"The Borrower agrees that ’{he methads of valuation provsded for in this ciause are

cammercnally reasonable for the purposes of the Financial Collateral Regulatmns

'RE{:EWER

. A-ppasintm-eﬁt :

At. any time aftér the seauraty consi:ututed by thiz dead has becorne enfameabie of at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any -one or.more persons fo be-a Recewer of all or any part of the:.

Secured Assets.
' Remts\fal- '

The Lender may, w;thout fmrther notme (aub;ec:t to section 45 of the' insoivency Adt 1986 i

the case of an administrative receiver), from time to time; by way of deed, or ctherwise in

- writing, remove any Receiver appointed by it and may, whenever it thinks fit, appeintanew
“Receiver .in the place of -any Recewer whose appr::mtment may fc::r any reason have_.

termsnated

' Remunaratlcn
The Lender may fixt the remuneratuan of any Rece!ve:r appc;mted by it without the réstiictions
~contained in section 108 of the LPA 1825, and the refrnunération of the Regceiver sha§§ bed
: debt secured by this deed, tothe axtent not otherwise: dlscharged
- Pawer of"ap-pmntment:‘-a‘ddltmna'i.ta -stat'utary pewer.s

“The pgwer to- appa;nt a Receiver conferred by this deed: shali be in addmore 1o aH siatutcry

and other powers of the Lehder under the !rzsoivency Act 1986, the LPA 1925 or ttherwise,

“and shall be exercisable without the restrsctlons contamed in sect;ons ’103 and 109 of the

LF‘A 1925 or cxtherw:se

: Power of appomtment exerc;sable desplte praar apponntments '

" The'power to.appoint a RE}CEIVGF (whéther conferred by this deed or by statute) shall be, and

remain, exercisable by th_e Lender despite any prior appointment in respect of all or any part

- of the Secured-Assets.

29 -
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7.2

173

174

175

176

Agent of the Borrower

- Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
‘and the Borrower shall be solely responsible for the contracts, engagements; acts,
. -omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by -
-that Recéiver, The agency of each Receiver shall continue until the - Borrower: goes into
liquidatiorr and after that the Receiver shall-act as principal and shall not become the-agent:

of the Lender..
POWERS OF RECEIVER

General

1744 -Any Receiver appointed by the Lender under this deed shali, in addition to the

‘powers conferred on him by -statute, have the ‘powers set out i clause 17.2 to-
clause 17.23. ' o o e '

4742 Ifthere is more than ohe Receiver holding office at the same time, each Receiver

- may. {unless the document appointing him states otherwise) exercise all of the
- powers conferred on:a Receiver under this deed individually and to the exclusion-
of any other Receiver; - : : .
17.4.3 . Any-exercise by a Receiver of any of the powers given by clatise 1 7 'may beon-
© pehalf of the Borrower, the: directors:of the Borrower (in the case of the power -
" contained in clause 17.18) or hirmnself. ' . : o .

- Repair and develop Pfﬂpﬂfﬁesf : ..

. AReceiver may-undertake or complete any works of 'rep'é'if,.: build%hg or developmention the -

Properties and:may apply for-and maintain any planning permission, development consent,

| “building regulation-approval or any-other permission, consent or licerce to carry.out any of -

Surrender leases

A Receiver may grant, or accept suirenders. of,_ any leases or fenancies affecting any

Property ‘and may grant any-other interest or right over any Property on any terms; and -

" subject to any conditions, that he thinks fit. =~ - :
- Employ personnel and advisers
:A-Réceiver=m‘ay__proi:i’d.ie-'servitﬁeé-aﬂ'd efmp'lci:sy;or-én‘g_a'ge as‘iy‘ rﬁaha’_gefé, 6fﬁc_:_érs_‘ servants,.

contractors, workmen, agents, other personnel and professional advisérs on any terms, and
“subject to any-conditions, that he thinks fit. A Receiver may discharge any such person-or

any such parson @ppointed by the Borrower.

-M‘ake’_VAT-'éi'écﬁun% '

A Receiver may make, exercise of révoke any value added tax option to'tax as he thinks fit.

Remuneration

" A Receiver may charge and receive any sum by way of Femuneration (in addition. to all
~ -costs, charges and expenses incurred by him) that the Lender may prescribe or agree with - -

30
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7.9

17:4 0

1741

1 54z
. 14
1715

4716

Realise .Secured Agsits.

A Reee;ver may ceiieet and get in.the- Secured Assets or any: part of them in respect of.

which He is appointed, and make any demands ‘and take any proceedings as may seem

. exped:ent for that. purpose, anci fake possesswn of the Secured Assets With like rights.

Manage or reconstruct. the Borrewe.r.s busmess .

A Recewer may carry: on manage develop, reconstruct amalgamaie or dwers:fy of concur =
in carrying on, managing, developing,. reconistructing, amatgamatmg ar diversﬁymg the

:husmess of the Borrower
Dispose of Se‘cﬂred 'Asseffé- :

A Reeewer fay seii exehange convert mie mcmey and reai;se all of any of the Secured

Assets in respect of which he is appointed in any manner (including, without limitation, by

“public -auctioh: of prwate sale) and generally on any terms and conditions as he- thsnke fit. -
Any sale may be for any consideration that the Recelver thinks fit and a Receiver: may .

promote or concur |n ‘promoting, & cempany t6: purc:hase the: Secured Assets fo. besold.-

Sever flxtures ancl fittmgs :

A Recerver may severand: seﬂ separateEy any fixtures or fnttmgs from any Property w;thnut: .

the consent of the Borrower

Seﬂ Book i)ebte '

__.A Receiver may- sell and assign all’ of any of the Book Deb‘rs in; respect of whlch he is
“appointed in.any mafner, and-generally on any terms and conditions, that he thinks fit:

"Vaiid"reeeipt's*

A Recexver may give vaE;d recenpt forall monies arsd execute all assurances and thmgs that

_ may be proper or desirable: for realising any of the Secured Assets.

-Mat-ke- setﬂements

A Recetver may make ar;y arrangement st ement or comprormse between the Borrower- :

and any cher persen thathe may thznk exped:ent

- B_nng pimeeecisngs_

A Receiver ‘may brirg; prosecute, enforce, defend and  abandon -all act;ons su;ts and
proceedings in reiat;orz toany of the Setured Assets as he thmks fit.

: lmp‘rove the Equupme‘n‘t :

CA Recewer may make subsﬂtuisons of;-or ampravements te the Equnpment 2 he' may thmk '
expedient. o

Make calls on Bérrdw-ter members

A Rec:ewer may make eaiis confi;téenally or unconditaonaliy on the tembers of the Borrowsr

. iy respact of unéalied capztal with: (for fthat ‘purpose and for the purpose of enforcing .
payments of any calls so made) the same powers as are confetred by the articles of
association of the. Borrower on-ifs: dsreetors in: respect of calls authorised o be made by

thern,.

. 3:1
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SEAES

: ln‘s‘ur‘e.

A RBCEHVES‘ nay, if he thinks fit, but without: pre;uéace to the ;ndemmﬁy in clause .20, effect

© with any insurer-any: policy of insurance either in lieu or satisfaction of, orin addition to; ‘the :

insurance req:,ured o be rraamtamed by the Borrower undar this deed

_ Pcwers under the LPA 1925

A Recezver may exercise all powers prowded for in the E_PA 1925 in the sarmie way as if he

had beer duly appomted under the LPA-1925; and exercise all pﬁwers provided far aﬂ '

- administrative receiver m Schedule 1'fo the Insolvency Act1086.
Borrow..

A Receaver may, for: any of the purposes authiorised: by this clause 17, raise money i::y

borrawing ffomi-the Lender (or from any other person} either unsesured of on the sécufity of

all or any of the Secured Assets in respect of which he is appoirted on any terms.that he-

thinks fit {iricluding; if the Lender consents tefms ur:der whrsh that secursty ranks in- priority
to this deed)

Redeem priot Se’z:’u’ri’iiy o

A Recewer rmay redeem any pror Secunty and settle and pass’ i:he accounts ‘o which the

‘Security relates. Any accounts s settled and passed. shall be, in the absence of any :
. Manifest error, conclusive and’ btndmg on-the Borrower, and the mcsmes 50 patd shall be-
: deemed ic: be an expense properly incurred by the Receaiver, -

ﬁeiegatwn

Ab'soiuia b‘en‘efmar -oWnerr

' A Recewer may, in relation to. any of the Secured Asseis exercise aH pc:wers authartsatlons
"~ -and rights he would be capable of exerc;smg, and do all those acts and things, &s an
~apsolute bensficial owner could ‘exercise.or do-in' the ownership and management of the
- Secured Assata ofany partof the Secured Asse’ca '
) ]ncldentai powers
.A Recewer may do any-other acts and thmgs that he:

4 ?,-23-.‘1_ may cans-rd-er desirable-or necessary for. reailsmg‘an'y of the-Sec:‘u:ré&ﬁAsSetS‘

17-.2'3._2 migy- censrder incidertal or: c;mnducwe to any of the fights or pmwers conferred on a. :

‘Receiver under or by virtue of this.deed or law; or

: 1?;2"33";3-- lawfully may or car do-as age'nt ffof'-ihé_gt?r_rﬂw‘e_ﬁ'
 DELEGATION - | |
:Delegatmn
'The Lerider of any Recewer may deiegate (either generai!y or specsf;cafly) by power of

-attorney or in ‘any other manner to any person any right, power, authority or discretion:”
'r;anferred ofvit-by this deed (mcludtng the power of attorney granted under elause 22 1) '

32
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182

19.3

20,

201

Terms:

'_The Lender and. each Receiver may make a delegation on the terms and condltlons_
(:nc!udung the power to sub-delegate) that it thinks fit,

Liah;ilty

Neither the Lender nor any . Recesver shall be-in any way - F:able of respons;ble to- the

Borrower-for any foss or liability arising frcm any act, - default, cm;ss;an or misconduct.on the
.part of any Delegaﬁe :

_ APPLICATION OF PROGEEDS

C)rd erof application of '.prcicéeds

Al monigs recewed by ‘the:Lender, a Recewer ora Defegate pursaant to thts dead after the
" security’ constituted by this deed has become enforceable, shall (subjectto the c§azms of any

person. having prior rights -and by way of vanatmﬂ of ihe LPA 1925) be applied in the'

following: order. of pr;cﬂ‘iy

1941 inor towards payment of or pmvxsaon for all costs, charges and experises incurted
' by or on behalf of the Lender (and any Receiver,” Delegate; aftorney or agent
appointed by ity under or in connection- with this deed, and of all remuneration due

to any Receiver under or in conneci:on with this deed:

19.1 ,2' in-or towards paymeént of or pro\ns;on foa‘ the: Secured anbal;taes i any order and
: mannerthatthe Lender determanes and :

8.1 .3 in payment of the surplus(if any} to the Borrower or cher perscm entltled o lt

Appropﬂatlon

' Nezther the Lender any Recewer fior. any Delegate shall be. baund- (whather by \nrtue of'

sectioni 109(8) ‘of the LPA 1925, which is varied accordingly, or-otherwise) to. pay or:
approprzate any receipt-or payment first towards interest rather than prmcspa! or. otherw;se in
any part;cular prder betweerz any of the Secured Liabilities.

: Susp_en's_e acéount
Al nionies'reé‘ei'\;éd_ by"thé- L‘e‘n'dér & 'Receivér'or- a DeIEQéte under this deed:

19.3.1  may, at the discretion of the Lender, Recewer of Deiegate be credﬁed to any

suspense or securztses reahsed account;

1832 shall bearinterest, if any, at the rate agreed irt wrltmg hetween the Lender and the"

Bcarrower and

.1:'9-;.3-.3_' ‘rmay be held in. ihat accouni forso 1ong as the Lender Receiver or De!egate i’E‘IEFlkS
fit. '

| COSTS AND INDEMNITY

Costs

"'_The Borrower . shall promptEy on demand ‘pay to ar renmburse the Lender and any
Receiver, ona full mdemmty basis; all costs, charges expenses; taxes and liabilities of any:
-~ kind (including, without limitation, legal, printing. and out—of—pocket expenses) incurred by the_

Lender, any Receiver-orany Deiegate in.connection with:

33
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202

"2

244

212

213

2(?3.;.’5 1. this .'d'ée'd' or the Sacur'ed' Assets:

Qﬁ-i'fi__k_z--- "iaklng, ho ding, proter;tlngs perfectmg, preservsng or enforcing (or atterriphng io-do

so) any Of the Lender‘s a Recewer sora Detegaie s rights under thrs deed; or

_.2{}'-'? 3" iakmg proceedmgs for oF recuvermg any of the Securefi Ltabnlltlas '

tc:gether with- mterest whaah shall accrue and be payabie (wathcut the ﬂeed for any demand'- :

“for payment bemg fhade) from the date ofi which the relevant cost or expense dfose until. futt
- discharge of that cost-or expense (whether before or after judgment, fiquidation, winding up

or administration -of the Borrcwer) at the rate anti it the: manner SpECEfEe{i in ‘the: Facility
Agreerment,

Indemniiy

~ The Borrower shaﬂ mdemmfy the Lender, each Receiver and: each Deiegate and the;r'_'
. -respective employees .and agents: agamst all liabilities, costs, expenses, damages and
losses (including blt not limited to any direct; indirect or consequential losses, loss of profit,
Joss of reputation and-all interest, penalties and iegal costs (calculated on a full il inderfinity
_ -bas;s) anid all other professnonat costs and expenses) suffered or mcurred by any of them
_ 'ar;smg out of or m zzonnec’non w;th BT .

_2{_}.2.1 ihe exercise of purpcsrted exerc;se of any of the nghts powers auihenties o

“discretions vested in them under this deed or by law in respect of the Secured -
- Assets; S

20,22 taking, Holding, protecting, perfecting, preservmg oF enforcmg (cr attemptmg o do

so) the secunty canstltuted by this deed or

s 2{}23 any default or dean by the Borrower in paﬁon‘nmg aﬂy of sts ubhgatfons under ihvs

fdeed

Any past or present empioyee or agent may enforce the terms of this clause 20.2 sub;ect to -
-and in accordance with the prowsuons ofthe Contracts (Rights of Thzrd Parties) Act 1999..

FURTHER ﬁgas‘unah;crfi-;
Further assurance

The Borrower shall, at its own expense take whate\ser action the Lender or any Rec:ezver
may reasanab!y reguire fc:r _ _ : _

s SR t‘:reéting pirfecting ar'fpretee:ﬁng-fﬁe---_iset:urity intended to be creéated by this deed;
K -21:.-’2.2 famhtatihg fhe reahsatton of any Secured Asset:or

2123 fac; ;tatmg the. exarc:se of any nght power auihortty or discretmn exermsabla by -

fhe Lender o any Receiver in respect of any Seoured Asset

iraclud;ng, WJthmut hmntahun {if the: Lender or Receiver thmks |t expedleni} the execution of
_any transfef, conveyance, dssignment or assurance of all or any of the assets farmmg part

of {of lntencfed to-fortr part of) the Secured Assets (whether to the Lender orto its nominesy

" -and the giving of any- notice order or dtrectlun and the makmg of any reg:s:trataon
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' POWER OF A’TT(}RNEY.- _

Appamtment af attameys

By way of sec:urity the Borrower ;rrevocabiy appomts the Lender; -every Receiver and- every
Delegate separately to be the attorney of the Borrower and, in its name; on ts. behalf and as

---rts actand deed, to execute any documents and do any acts and thlngs that:
.22;1 A the Borrawer is requsred tor execute and do under this deed ar:

o 22"!_.2 -any aﬁorney desms- proper or desurable in. exercrsmg any of -the: r;ghts powers,.

authorities and: discretions conferred by this deed o by. law on the Lender any
. Rece;ver or any Delegate .

* Ratification of acts of '-atto'rneys

The Borrower ratifies and conf‘ irms, and agrees tor ratxfy and confirm; anythmg that ahy of fté -
attornieys may do ih'the proper and lawflil exgrcise; or purported exércise; of all or any-of the -

_rights, powers, authormes and: dascretlans referred to in-clause 22 1.
- RELEASE _

“Subject to clause 3D 3, on the expiry of the Secur;ty Period (but not otherw:se) the Lender : '
“shall, at the request and costofthe. Borrawer take whatever ac;tlon s necessary to:

: 23._-1,.1_ release the Secured Assets from the security Constituted by this deed; and

2312 r_e__assxgn.the--S_-ec-us-"ed-As_sets--ta the qu-r_awer.

_ ASSIGNMENT AND TRANSFER

 Assignment by Lendsr

24.1.1 At any time, without the consent of the Berrower the Lender may assigh oF
transfer any. or aii ofits rsghts and obhgatluns under this deed.

2443 The Lender miay disclose to any actual or proposed ‘assignee or transferée any

- information in its possession that relates to the Borrower, the Secured Assets and
this deed: that the Lendar cons:ders appropriate.

Assig_ﬁment by.Borrawer

‘“The Borrower. may: not ass;gn any of its rzghfs or transfer any cf its - nghts or obiagataens
-under this deed : :

- SET-OFF
: Lé’ndér's | right of S’e’tsaff?

_ The Lendér may-at any time set Off. any Eaabsizty of the Barmwer o the Lender agamst any

liability of the Lender fo'the Borrower, whether either liability is. present or future, liquidated
of. unliguidated, and whether or not either liability arises under this deed.If the liabilities to -

be set off are expressed in different currencies; the: Lender may. convert gither habztzty ata .
market rate of exchange for the purpose of set-off. Any exercisé by the Lender of its rghts
‘under this clause 25 shall ot limit or affect. any othér rights or remedles avallabie to it under .

this deed or othenwise:
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26.2

. 26.3

97

274

28.

{}()3 (Fiﬁé_{)f'

' ﬂﬁ. obligation tm.sef off

o _-The Lender ig niot ablzged to -exercise its- nghts under- cEause 251, If, however, it does
| exercise those nghts it must prornptly notify the Borrower of the set-off that has been made

B Ex::lusmn of Bormwers rlght of set-aﬁ"

All payments made hy the Borrower to the Lender under thas deed shall be made thhout-

B any setoff, counterclaim, daduction- or wvthhaldmg (oiher than any deduction or withholding
- -of tax as requnrad by taw).

' .AMENDMENT& WA!\fERS ANE CQNSENTS

: _'Amendments '

No amendment of thls cieed shail bie- effechve uniess if-is ;n wr;tmg anci 51gned by, or on_-

' ‘behalf of, each party (or its autharnsed representai‘rve)
'Wa;vers and cansents

- '26..2,‘[_. 'A wawer of any rlght oF remedy ur:der ‘{hlS deed or by faw, of any consent gwen

‘under this deed; is only effective if given in wrifinig by the waiving of congenting

party and shall hot be deemed a waiver of any. other-breach or default. It only . =
-applies in the tircumstances for which it is-given and shall tiot prevent the party o

- giving it from subsequentiy reiymg on the relevant gravssaon

26.2.2 _A failtre to-exercise, or'a delay in Exercising, any right or remedy ps‘owdecj under
* this deed or by law ghall not constitute & waiver of that or any ‘other right or
- remiedy, prevent or restrict any further exercise of that or any-other right or remedy
or constitute an- election-to affirm this: deed. No single or pdrtial 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. No election io aff;rm this deed
by the Lender shaii be effeehva unless 1t isin wrltmg

“Rights and remedies -

= The rlghts and remedles pmwded under this deed are r;umuiatwe and are i addltlcm to and '

not. exclus;ve of, any r:ghts and: remedles provrded by law :

SEVERANCE

- Severance

i any provision (or . part of a pm\nsmn) of thls deed is or bec:omes ;nvaisd ulegai or

“unenforceabls, it shall be deemed modified o the minimum extent fiecessary to make’ it
©valid, legal and enforceable. If stch modification is. not possible, the relevant prowsaon (or-
" partofé -provision) shall be desmed deleted, Any modification to or deletion of a provision - -

(or part of 'a provision) under this clause shall ncrt affect the legality, validity and .

- enforcaability of the:rest'of thas deéd.
' ‘COUNTERPARTS
' Counterparts

: :28.'1-.1. . This deid 'majf be executed in any- Aumber of co.&n'tér'paﬁs cach of which when

- executed and delivered shall consfitute a duplicate m“sgmai but ali the countefpartsf :
shall together constitute orie deec! R o .
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.30‘-1';.

302

7303

304

- Transmission of the-executed signature page. af a ceunterpert of this.deed by fax.
or email (in- PDF, JPEG or other agreed formiat) shall take effect as delivery of an
“executed counterpart of this deed. If either method of delivery is adopted, without-
prejudice to the validity of the deed thus made, each party shall provide the others.
~with {he orzg;nal of such couﬂterpart as soun as reeeonebiy poss;ble thereafter.

- 28;.-1..2_ No counterpart shall: be eﬂ‘ective unti eac:h party has: executed and de fivered at:

least one counterpart:

" THIRD PARTY RIGHTS
- Thirﬁ[p.a@*ri‘éhts-

1'2‘9.1-;1 Except. as expressfy provided eisewhef'e in thls deed a persen who is not a party :

to this deed shall not have any rights Linder the Contracts (Rights of Third Parties)
Act 1098 to enforce, or enjoy the benefit of - -any term of this deed. This does ot
“affect. any right er remedy of & third party which exists, or is available, apart from
that Act. : :

291 2 The rights: Gf the parties o rescind or agree any amendment or wasver under ‘thts -

“deed are fot subject tothe coneent of any other person

;"F‘URT‘HER PROVISIONS

Independent sec:urity

_ The. security. constituted by ihis deed shall be it addition to; and independent of any:other
: secursty or guarantee that the Leénder may hold for any of the Secured Liabilities at any time. .
“No prror security held by the Lender over the who!e or. any part of the Secured Assets shatl' -

merge in the security created by this eeed

Ccntmumg security

The-security censtltuted by this deed shel! fermain- in quE force enci effect as a continuing
security for’ the Secured Liabilities, despite any setflement of account, or intermediate
payment, of other. matter or thing, uniess and until the Lender. dxscharges ’ch;s deed.in

- writing.
i Dtscharge cendltionai

Any re[ease discharge or- seﬁ}ement betweeﬂ the Borrower ‘and. the Lender shafl be

deemed conditional on no- payment of security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, admlmstretfon recerversh:p or otherw;se

_ Deeprte eny such release, dtscharge or settlement

-30.3-..1 .the Lender or |ts nom;nee may retain this deed and the eecur:ty created by-or

. pursuant to-it; including all certificates and documents refating to fhe whole or-any
~part of the Secured Assets, for any period that the Lender deems. necessary to-
provide the Lender with security against any such aveidance, reduc;hon ororder for
L Fefund; and .

3032 the Lender may . recover the value oramount of such. secunty ar- payment from the '
Borrower subsequenﬂy as if the release discharge or sett!ement had riot oceurred:

. Certificates

'_ A cemﬁcate or determlnetten by the Lender a8 ta any emount for the fime betng due fo- it
from the Borrower unider this deed [and the Facility Agreement and the Cross Guaranteg
- shall be, in the abserice of any man:feei erjor, conclusive evidence of the amount due:.

37
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306

31.

RirE

- Consolidation

. 'The restrscﬁan ari the: right of consolidation contained in section 93 of the E.PA 1 925 shall not.
. apply to th;s deed.”

Small company mora!srmm

Nmtwsthstandmg anythmg to the cuntrary i this deed, neither tha c:rbtasnmg of a moratorium
by the Borrower under schiedule At to the Insolvency Act 1986 nor the doing of anything by -
the: Borrower with a view to abtaining such a-moratorium (;nctuz:img any preliminary decrsucm- :

or mvestngatmﬂ) shaltbe, or be construed as:

: .-3-0.5.1_ “an’ event under-this deed wh:ch causes any ficatmg charga created by this. deed t::r:'.-

arysta!!ase

3062 anevent under this deed which causés any restriction which would ﬂot otherwtse -

_ :apply tm be imposed on the d:sposat of any prcperty tzy the Borrower; or -

36 63 a ground unider this deed for th& appamﬁmenﬁ e:sf a Receuver

. NOTICES

.Delwery

":Each notice of other ccmmumcat:on requnred o be gwen toa party linder or-in connec;tmn* 8
- with this deed: sha!l bet . .

344 inwiting,

31’;1;21 'deiwered by hand by pre-paid ﬂrstwclass post or cather next workmg day dehvery:

- gervice or sent by. emaﬂ and
3193 sentio.
31.1:314 the Borrower at. -
"3 Bunhill Row
London
CECTY 8YZ :
‘Email: sw:!d@hexondevelopments coni:
Attention: -'_-Stéye_'n Wil
.'.3.'1.1;-’1-_.3.2': : -théfLér-_tder*at';
1B Witchell Road.
- WestMalling. .
"ME194RF
- Email: jim'turléy@zi-t:louﬁ}cqm-
.-At’cén‘t’iéﬁ* -Jarh‘e‘sﬁ "T'ur'tey |

orfo any other address or erfail address a8 is ncanﬁed in wrmng by ane party to -
the ather from tlme to txme ' _ .
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32

321

322

323

Receipt by Ba_rrawerﬁ_

.Any notice o othet communication that the Lender gives fo the Borrower shall be deemed to

have been recefved

'.3”%.2._.1' if deiwe‘red-.by' E‘iénd‘ at the time it is left at the rélex?an% 'addresé' j

'31‘;2;2 £ pcsted by pre- pa;d ﬁrst—class post or other next wmkmg day deEivery semce on:

the Busmess Day. aﬁ:er pasting, and

: 31, 2 3 if sent by emall, -at the 'tlme' ihe-em-a;i'is -s‘eﬁt-'

A notice or cxther commumc:ataors given as- descnbed in clause 31; 2.1 or clause 31.2.3 01 a -
day ‘that.is not a Business Day, or after norrial business hours, in the place it is re{;eaved _

.shatf be deemed fo have been received on the next Busaness Day.
-Receipt by .L-endar

5 -:Any nettce or other cc:mmumcatlan gwen o the Lendar shail be- deemed to have been

receivad Dnty on actual rec;emt

'Serv.lce of _grnceedmgs

Thls clause 31 dces net. apply ta the semc:e of any praceedmgs or other documents iti any':"
legal action or, where. appitcable any arb:tratuor‘; or other fnethod of dlspute rescslution '

: 'GOVERNING LAW AND JURISDICT&GN
Gov.emmg law

'Th;s deet and any dzspute or ciaurn ansmg Gut of orin connection wnth itorits subjecf: mat%er- :

orformation (including non-contractual ‘disputes. or claims) shall be governed by and.'_

e construed i accardance w;th ihe law of England and Wales.
' Junsdlctlon o

‘Each party irrevocabiy agrees that sub;ect ED prowded be%awi the courts of England and

Wales shall have exclusive jurisdiction over any dispute or claim arising: out - of or i

~connection with this. deed or its subject matter or formation (including non-contractual. -
disputes or claims). Nothing -in this clause shall limit the nght of the: Lender to fake

‘proceedings. against the Borrower in-any other court of competent jurisdiction, nor shall the ©
taking of proceedings: in any one or more jEJI'iSCf!CfID{'IS preclude the taking of proceedmgs in

any other jurisdictions, whether concurrently or not, to the extent permrtted by the an of

: such other jurisdiction.

Dther semce

“The Borrower irrevac:ably ccmsenis to any- process inany iegai actlon or proceed;ngs under '

clause 32.2 bemg served on it in accordance with the provisions of this dead relating to--_

- service of notices. Nothing contaitied in this deed shall affect the right 1o serve process in

any other manner permntted by iaw

iN WlTNESS WHEREOF this dor:,umer;t has: been executed and. de}fvered 853 deed on the date flrst -
stated -above.
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‘Schedule 1.
: PROPER‘ITY-
Part 1
Registered Property

_Paﬂ: 2.

- Ul“!‘*ﬁgfs&iéﬁed-_i’rt_)pe'erty..- .

Partd

Excluded Property
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‘Schedule 2
RELEVANT AGREEMENTS _
_fype’ of cdnir.a.‘ct:
: ijat'e:-

Parties:

NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT
| Parti |
'Fp_rrn of notice
. [On tﬁé'!éiterhe'ad of the Sbrrower} 5 |
[NAME OF COUNTERPARTY]

| '{ADIﬁRESS .L_!;Né'ﬁ}_

| ﬁ{ADbﬁEsé*uNE 2]
-[_DAT‘E‘]’ .

Deéar Sirs, )
. Debenture (Debenture) dated [DATE] between [BORROWER] an_?_:t ELESDER}
: We._re'fer toi-t'he [DESCRIBE RELEVANT AGREEMENT] (Co‘ntraét)

This leter constitutes no’trce to you that under the Debenture (a copy of which rs ‘attached)] we have
[charged OR- asmgned by way of- secunty} 10 [LENDER} (Lender) aii our rights in respect of: the .

Gontract

- We confirm that:

- We ‘will remain liable under the Coniract to-perform.all the oblsgatmns asstimed: by us under- the .

Contract

.-Nene of the Lender any deiegate appomted by ti‘ue Lender or any feceiver will at any time be under"
any obligation or E:abuiaty to you under or m respect of the Contract

iNe|ther {he Debenture nor th;s notuce releases duscharges or othem;sa affects your nablhty Bivd -
...__obilgattons in respect of the Ccmtraci :

- Subject to: the abové; we will remain efititled to exércise all our rights, pc:wers and duscreﬁons ander
- the Contract and you may continue to-deal with us in relation to thé Confract and give notices. Under
~the Corntract to-us. unless and - unti you receive writtén notice to-the contrary from the Lender.

Thereafter, all such rights, powers and discretions shall be exercisable by; and notices shall be given

" to, the Lender-or as it.directs. and we will cease to have any right to deaE with you in relation to the-

_Contract and you must deal cmiy wath the Lender.

a9
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g P%ease riote that we have agreed: that we will not armend or waive any prowsmn of or termmate the
Gontract without the priory wrstten cansent of the Lender.. ' .

The Enstruc’ﬂons in thls notrce may Dniy be revaked ar’ amended wnth the ;jnar wr;tten ccmsenl: of the:
Lender. : :

- Piease canf;rm that yeu agree to the terms bf thns notuce and to act iri. accardance with 1ts prov;suans :
by sending the attached ackno“dedgement to the Lender at [ADDRESS OF LEMDER] with @ copy to-

oS,

" This notice; and- any dtspute or claim ansmg ouf Uf of if connection wnth li or’ its aubject matter or"
forrmation (including non-contractual. disputes or claims), shaii be governed by and construed in
aacordance with the law of England and Whales. _
: "Ypurss.fa;;-h_fu;iy,_ . |
-: [NAME OF BORROWER] |
| | 3'F"ért -é'
_ Farm of acknnwledgement
-[On i‘he fetterhead of the counterparty} |
o [NAM_E_ OF LEN_DER} :
 [ADDRESS LINE 1]
[ADDRESS LINE 2]
- [POSTCODE]
ATE

- f}éar'Sirs

' -DehEntﬂre {Debenture} dated [DATE} befween [BQRRGWER] and [LENDER}

We cam‘tm’s recalpt from: [BOF{ROWER] (Borrower} ofa nottce (Notice) dated {DATE} of [& aharge OR
an ‘assignment, by ‘way of securlty] of all. the Borrower's : rsghts under [DESCRIBE ‘RELEVANT

. .AGREEM ENT] {Contract).

[Terms defined :n the. Notme shan have the same meanfng when used in thts acknawledgement 1.

“We cenfirm ihat

We accept: the com‘" rmatrons anc§ mstruc;tlans contamed i the Natfce and’ agree io campiy wath the :
- Notice:

'There has been no amendmem waiver of releasé of any nghts or mterests in the Coniract sifce the
date of the Sontract

“We wsii Aot camet avoid, reiease o oiherw:se atiow the Cantract to Iapse without gsvsng the Lender at
._iaast 30 days prior ertten natfce
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'We have not, as af the date of this acknowiedgement, received notice that the Borrower has. ass;gned_
- its Fights under the Confract to-a third party, or created any other interest: (whether by way of securlty
of c:therwrse) in the: Contract i favaur of a third party _ _

The Lender waH not in any urcumstances have any 1aab=iity in relat:on tm the Gontract

The Gontract shall riot be» rendered ve:d vmciabEe or unenforceable by reason of any non disciosure :
by the Lender.

This ietter and any dlspute or-claiim. arrsmg out-of or in connectnon with it or ItS subject maﬁer or
formation. (including  noh-contractual  disputes or clalms) shall be governed by and construed ins
-accomlance with the law-of Engiand and WafE.‘S '

“Yours fant_hfu!iy-,

B R N R P S

_[COUNTERPARTY] .-
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'Schediul'e"z_
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY
Part1
: bem.d_f.ﬁﬂ_tit:e .

: _"[C}n*fhe-léﬁérhe'.-ad ﬁ}’ the Sorrowér}_i ;

- INAME OF -E_Mstiémtﬁ,s: COMPANY] -

[ADD_R‘ESS mé&-} .

 [ADDRESS LINE 2]
[POSTCODE] ©
- [DATE] |

iy Dear Sirs,

g Debenmre (Bebentnre) dated [SATE] hetween [aORRDWER] and [LENDER]
We refer to the- [DESCRIBE INSURANCE PQLFCY AND SPECEFY iTS PGLiCY NUMBER} (Policy):.
“This letter canstitutes notice to you that under the Debenture {{a copy of which is attached)] we have
[charged OR assigned, by way of security I to [LENDER] (Lender) ali our rights in respect Qf the F’chcy .
(mc udmg all claims: and all returns of premium m COﬂneCtlﬁﬂ with the Poincy) '

We trrevacably mstructand authonse you tol |
3 {Note the Lender's mterest o the Pahcy as’ [DESCRIBE. NOTAT!ON REQUIRED B‘t’ LENDER T{D BE
ENDORSED ON POLICY, FOR: EXAMPLE "FIRST MORTGAGEE" and first loss payeé OR Name

“the Lender on the Policy as co- msured]

Compiy w;th the terms of any wr;tten lnstruct:ons reeeaved by you from the Lersder reiatmg to- the:

Policy, without notice of- referenice to, or-further authority f‘rom us-and wnthout enqunrang as to- the o

| : 3Ustlf‘ ication ar the valld:ty of those mstructrons

Hold all sums from ’zlme ta t:me due-and payable by you tca ug u;‘lder the Po%scy fo the order of the x
Lender. S . _

“Pay, or reléase, all monies o wh:ch we. are eﬂtltled Lrider the Poiscy to the Lender or to such persons s
a8 the Lendermay dtrect : :

' Dasciesa nformation in: rela’uon to the Pahcy to the Lender on request by i’he Lender

“Neither ‘the Debenture nor this- notice releases dascharges of otherWsse aﬂ’erzts yaur hab;i:’{y and:" :
mblrgaﬁons in respeci of the Pohcy . .

Sub}ect to the foregoing, you may coritinue fo deal with:us in relatzon to the Pohcy uniff yeu. rece;ve
. -wiitten notice 16 the contrary from the Lender. Thereafter; we will cease o have any. rlght to deal With:
) you in relat:on ’m the: F’cﬂtcy and you must ciea! only w:th the Lendef:

 The msiruct:ons in th:s notrce may- anly be revoked c:r amended w;th the prior wraﬁen ccnsent Df the:
Lender :
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_ ;Pl’éaée confirm that you-agree fo the terms of this notice-and to act in accordance with its provisions
by sendmg the aﬁached acknowiedgement to the Lender at EADDRESS OF LENDER], with a copy eI
us. _
“This notice, aﬂd any duspute er cEalm ansmg out of orin ccnnec‘uon ‘with 1t or its SUbjECt matter or
- formation (including non-coritractual disputes. or - claums) shaﬂ be ‘governed by and construed ire:
accardance wnth the law ef England and Wales. - _
' 'Yours faithfully,

 [NAME OF BORROWER]

_Part2

Form of ackncwledgement

3 _[On the fetferhead of fhe msurance company]

_[NAME OF LE_NDER}_, _

JADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]
[DATE]

Dear Sirs,” | _ _
- Debenture (Debenture) dated [DATE] between [BORROWER] and [LENQERj -
‘We confirm receipt from [BORROWER] (Borrower) of a rictice (Not{ce) dated {DATE] of [a charge OR
an assignment, by way’ of secuirity,] of all the Borwwers rights under {DESCR;BE iNSURANCE" "
POLICY AND {TS NUMBER] {Policy).

[Terms deﬂned ir the Natice-'_s'halﬁr h'av_e the éanﬁe-méaﬁiﬁg wh_enj_ uééd.i'n tﬁi's‘acknowlédg.éme*ﬁt;}'-'
- We confirm-th'a't'. o

We accept the instructions’ and authonsataons contained in the Notlce and agree to comply with: the .
- Notice. - .

We: have noted ‘the Lenders mterest on the Policy as {DES_GR!BE NOTATIGN REQU%RED BY
. LENDER TO-BE ENDORSED ON POLIGY, FOR EXAMPLE, "FIRST‘ MORTGAGEE. AND FIRST _
LOSS PAYEE" ORAS "CO ENSURED"}

There has been no amendment ‘waiver o release of any raghts or mterests inthe: Polu:y since the. -
“date the Pciscy was issued. '

'We will not cance! avoid; retease o othenmse aiiow the Pohcy to Iapse withoLit gzvmg the E_ender at

e Ieast 30 days' prior written notsce

 We have not, as- at the date of this- acknowledgement rece:ved notics that the Bormwer has assugned'

~* its rights under the Palicy to a third party, or created any other intérest (whether by way of security or -

otherwise) in the Policy in favuu:' of a third party.
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: Th'e-i;éndéf- will ot in-any circumstaﬁces be liable for the prem'iums in relation to the Policy.

“The Policy shaii r;cat be reﬂdered vord vwdable or unenfarceable by reason’ of any non- dlSclasure by.
the Lender ' L

'Thls lefter, and any- d:sputa or claim- arising out of ar in connectmn w;th it Gl’ ats sub]ect maﬁer or
*formation  (including non-contractual disputes or claims), shalf be go\!emed by-and construed  ir
accordance with the law of England and Wales :

. Yours fa'ithf’uiiyi _

~ [INSURER]
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.Schedule 4
NOTICE AND ACKNOWLEDGENENT - BANK ACCOUNT
Part1
Forni of -nétice
[On fh@ Iefterhejad af-fh-é'Bor_ro_Wer}:. _
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

: tAt}-pRéss L;NE' 1
.tAﬁbRESs LINE 2]

[POSTCODE] o
g [DAij- '
- Dear Sirs;

}Debentu;e (Debenture) dated [BATE] between {BGRRQWER} and {LENDER} _

ThIS letiar constututes nofice to you that under the Deberture. [a copy of which is attached) 1 we have
charged, by way of first fixed charge, in favour of [LENDER] {the Lender) all'moniés: from time to time.
-standing to the credit of the-account held with you and. detailed below (the Account), fogether with all
other rights and: benefits -accruing to of ansmg in connectmn with the- Ac:count {mciudmg, but not”
limited tr.) entitiements to. mteres%)
~ Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]
'A-cc_o&ht ﬁumber:- [ACCOUNT NUMBER]
' Wé_irrévoc'_ab'fy'i_rfrstruf;tfan_d authorise you to:

- Disclosé td the L'ender ény’inférmétio'n. relating to the Acdo'uﬁ’é"réquééted from yOU.by’ t’ﬁe Lender, -

' [Compy with the terms of any writterz E"IOtIC& or znsiruct{ons relating to the Account recewed by yﬁu-
from'the Lender.] .

' [Hold all sums: from time to time: standmg to the credit-of the Account to the order of the Lender 1

".[Pay of release all 6r any part of ihe mohies: stand;ng to the credit of the Account in accordance wuth' '
the writtén irzstruciicms of the: Lender] :

:[We ackncwledge that. you may campiy wsth the mstructsons m thus hotice w:thnut any further
_permission frem us.]- : _

[We are not. permitied to wathdraw any amount from the Account wgthout the pncr wrttten consent of - -
“the Lender] .

'[The lnstructlons in th;s notice- may only he revoked or amended with the prior wiitten consent of the

. 'Lender |

AT
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Thrs notice, and any d:spute or.claim arising out of of in connection with it ot its subject matter or
© formation (nnc uding non-contractual disputes or claims) shaEE be governed by and COﬂS’:erﬂ mn-
accordance with: the taw-of: Engtand and Wales.. L .

- Please {acknawiedge receipt of this nofice] OR [corifit em that you agree to the terms of thas hotice and
- toact in accordance with its. provisions] by sending the: attaz:hed acknawiedgement fo the Lender at

L '[ADDRESS OF LENDER} with s copy tous.

Yaurs faithfully, _

D ng ned...

[_N_AIVEE_ OF BDRROWER]
| Part 2
' F“‘*’m of éﬁkﬁ'ﬂﬁie'dgemént_-
* [On e etterhoatiof the bank; financialinstution or other persori]
LENDER] -
'_'[AQ'E‘-RESS LINE 1]
[ADDRESS LINE 2]
qposTHODEL
- [DATE] |

© Dear Sars

Beber;ture {Debenwre) dated [DATE} i;etween {BDRROWER] and [LENDER]
We GCtr'ifll'm recelpt from [BORROWER (fhe Barmwer) -of a notece (the Notice) dated [DATE] of a =
charge{on the terms of the: Debenture) over all monies from tirme fo time standing to the credit of the
account detailed below (the Account), togethier with all other rights arid benefits aceruing to or arising:
in gonnection with the Acmunt (including, but not hmited to; entztiements fo mterest} :

: We confrrm that we:

' .-__'Acr;ept ﬁ‘ie mstructtcns contasned inthe Notice and agree o ccmpiy wsth the Notsce

-{Wiii ot pern’s;t any amount fo-be wnhdrawri from the Acac)uni withiout your pnﬂr wrltten cc;nserwt]

' Have not receaved notu:e of the mterest of any thlrd party aﬁ the Accaunt

Have nerther clasmed nor exemsed nm‘ will claim or exerc:;se arzy secunty mterest set»off counter--
-ciarm or Dther right in respect of’ the Accoum‘: .

N The Accaunt is:
h!ame nf Account {NAME OF ACCDUNT]
Sort cnd.e,. [_SO.R_T-‘ CODE]

Account number: [ACCOUNT NUMBER]

is
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This lettef, and any dlspute or claim arising out of or in. connection with it or its subject matter or
~ formation. (including non-contractual disputes o claims), shall be- governed. by ahd: construed in
accordance with the law of England and Wales.

Yourg 'faithfuiriy‘

[NAME OF BANK, F_fN'AN.CiAL ENSTETUTEO_E@J;QR-:GTHER‘.QER%N}; _
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Exscuted asadeed by =

" HEXON DEVELOPMENTS LIMITED.
acting by STEVEN WILD a darector in the
presence: of.

Dlrector

| Withess Name:

Ad{:ii‘ess’:‘

-Occupation:

Executed as & deed by

FAJE LIMITED: : : '
- acfing by JAMES TURLEY a ciarector in
' ihepr Se ceof

_Wrtness Name: € cused \ }
) _Address (2 @T&Emﬁ ..S;\f, v
CC ez b A

.-Q:céupataon: g \E\Q:‘\\’W :

50
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Executed as a deed by
.HE?(Q&_GEVELGP ENT$ LIMITED

_':W:tness Name: ;? her T ﬁ}ivb é
Addrgs
ﬁ’q‘fm"z i‘?‘*uitj ?Z Lmﬁw ﬁﬂ G‘Ui Lﬁ'Pd??A)

'-Dccupatmn.

'Execuied as d deed by
FAJE LiMi}‘ED C

~acting by JAMES TURLEY 8 d:rector. in.
the presence of.

B T e P P e
e R R YN e reciar

Witness Name:

.Ad&f&sﬁf

Occupation:

50




