A
In accordance with ’ ‘5
Sections 859A and M RO 1
859J of the Companies V / 0 9 1 Ll" L?

Particulars of a charge &aserform

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
J What this form 1s for ¥ What this form is NOT for
You may use this form to register You may not use this formt [
a charge crealed or evidenced by register a charge where the 2
an instrument instrument Use form MRO8 "é
a 08!01/2015
This form must be delivered to the Registrar for registration withir COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original.

Company details ‘—d-_é{'aT For offcial use
Company number I» li [— ‘7 |7 F Ii li = Filling in this form

Please complete in typescnpt or in
Company name i full l SN12 6EF Laimited bold black capitals

| All fields are mandatory unless
specified or Indicated by *

Charge creation date
Charge creation date [— |—- |_ |— |y—2— Po— IT IT -
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled 1o the charge

Name lClose Leasing Limited and 1ts successors 1n title,

Ipermltted assigns and permitted transferees

Name r v

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[} 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP(25
06/14 Version 20 Laserform International 6/14
(JAHO/GOHA/SN12/D/135172 00026}




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply desenbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument”

Please lerut the desenption to the
avalable space

Other charge or fixed security

Does the nstrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

(%] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropniate box

(%] Yes Continue
(] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

ix] Yes

/

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wall rank equally with or ahead of the charge?
Please tick the appropnate box

{x] Yes
(] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed alter
the registration of the charge {use
form MR06)

Signature

/ | Please sign the form here

Sighature

Signature

?
x o~ "> 7th January 2015

For and on behalf of CMS Cameron McKenna LLP

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 2 0




MRO1

Particulars of a charge

B>Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|

Conxtrame  James Horton

|

Company name
CMS Cameron McKenna LLP

-

Fm

Saltire Court

20 Castle Terrace

|

Post town

Edinburgh

County/Reg:on

e Mo fufo] fzlefw]

Cauntry

|Dx DX 553001 Edinburgh 18
|meprme 0131 200 7646
Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office If
you have left the presenter's informaticn blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[x] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the
instrument with this form

(x] You have entered the date on which the charge
was created

[%] You have shown the names of persons entitled to
the charge

%] You have ticked any appropnate boxes in
Sections 3, 5,6, 7& 8

[x] You have given a descniption in Section 4, if
appropriate

(%] You have signed the form

[x] You have enclosed the correct fee

{x] Please do not send the onginal instrument, it must
be a certfied copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
oh paper,

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further informatton, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 2 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9245781
Charge code: 0924 5781 0001

The Registrar of Compantes for England and Wales hereby certifies that a
charge dated 31st December 2014 and created by SN12 6EF LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th
January 2015

5

Given at Companies House, Cardiff on 13th January 2015

® OF ¢
,\Q.P‘ O,,,A

3 I
G,
@ ’L*‘ND M.S!

THE OFFICIAL SEAL OF THE

Companies House e S o e

iy

1105 _f‘lc,
l" i
ipg s




CERTIFIED AS A TRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER

5.859G COMPANIES ACT 2006

Date. b Senmamy, Zoik

CMS Cameron McKenna LLP,
Saltire Count, 20 Castle Terrace,
Edmbu[gﬂ EH1 2EN

DATE: 335‘0"-“"‘1"""' ................. 2014

c'Mm’'s/

Law.Tax

DEBENTURE

Between

SN12 6EF LIMITED
{as Chargor)

and

CLOSE LEASING LIMITED
(as Lender)

CMS Cameron McKenna LLP
Saltre Court_x000d_20 Castle Ferrace_x000d_Edinburgh_x000d_EHI ZEN
T+44 131 228 8600
F+44 131 228 8888

JAHO/JEAL/GOHA/135172.00026
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THIS DEED is made on the . S35 dayof .. Oac"—’“w ............... 2014
BETWEEN:

8y

SN12 6EF LIMITED, registered in England and Wales with company number 09245781,
whose registered office is situate at 20 Jewry Street, Winchester, Hampshire 8023 8RZ (the
“Chargor™); and

2) CLOSE LEASING LIMITED, registered in England and Wales with company number
06377532, whose registered office 1s situate at Tolworth Tower, Ewell Road, Tolworth,
Surbiton, Surrey KT6 7EL, as lender {the *“Lender™)

WHEREAS:

(A) The Chargor enters into this Debenture 1n connection with the Facility Agreement (as defined
below)

B) The board of directors of the Chargor 1s satisfied that the piving of the security contamed or

provided for in this Debenture 1s in the interests of the Chargor and has passed a resolution to
that effect.

NOW IT IS AGREED as follows:

1.

11

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined 1n the Facility Agreement shall, unless otherwise defined 1n thus Debenture, have
the same meanings when used in this Debenture and in addition in this Debenture.

“Affiliate” means in relation to any person, a subsidiary of that person or a holding company of
that person, or any other subsidiary of that holding company.

“Authorisation” means an authonsation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

“Charged Property”., means all the assets of the Chargor which from time to time are the
subject of any security created or expressed to be created 1n favour of the Lender by or pursuant
to this Deed.

“Default Rate”: means 4% per annum above the rate spectfied in Clause 4.1 of the Facility
Apgreement.

“Delegate”, means any person appointed by the Lender or any Receiver pursuant to clauses
12.2 to 12.4 (Delegation) and any person appointed as attorney of the Lender and/or any
Receiver or Delegate

“Environment”, means humans, animals, plants and all other hving organisms including the
ecological systems of which they form part and all or any of the following media

{a) air (including, without limutation, air within buildings and air within other natural or
man-made structures, whether above or below ground),

(b) water (including, without limitation, territorial, coastal and inland waters, water under
or within land and water in drains and sewers); and

UK - 2027139554




(c) land (including, without limitation, surface and sub-surface soul and land under water).

“Environmental Claim"” means any claim, proceeding, formal notice or investigation by any
person 1n respect of any Environmental Law

“Environmental Law™: means any applicable law or regulation which relates to

(a) the pollution or protection of the Environment;
(b) the conditions of the workplace, or
(c) the generation, handling, storage, use, release or spillage of any enussion or substance

which, alone or in combination with any other, 15 capable of causing harm to the
Environment, mcluding, without hrmitation, any waste

“Environmental Permits™ means any permut and other Authorsation and the filing of any
notificalion, reporl or assessment required under any Environmental Law for the operation of
the business of the Chargor conducted on or from the properties owned or used by 1t.

“Expenses” means all costs (including legal fees), charges, expenses and damages sustamed or
incurred by the Lender or any Receiver or Delegate at any time in connection with the Charged
Property or the Secured Liabilities or 1n taking, holding or perfecting this Deed or in protecting,
preserving, defending or enforcing the secunty constituted by this Deed or in exercising any
rights, powers or remedies provided by or pursuant to this Deed (including any nght or power to
make payments on behalf of the Charpor under the terms of this Deed) or by law 1n each case on
a full indemmity basis

“Facility Agreement” means the facility agreement dated on or around the date of the
Debenture and entered into between the Chargor and the Lender,

“Insurances” means all of the contracts and policies of insurance or assurance (including,
without limutation, life policies and the proceeds of them) from time to time taken out by or for
the benefit of the Chargor or in which the Chargor from time to time has an interest, together
with all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy.

“Intellectual Property” means-

{a) all patents, trademarks, service marks, designs, business names, design nghts, moral
rights, inventions and all other registered or unregistered mntellectual property nghts,

{b) all copynghts (including nghts 1n sofiware), database nghts, domain names, source
codes, brand names and all other sumilar registered or unregistered intellectual
property nights,

(c) all applications for intellectual property rights and the benefit of any priority dates

attachung to such applications and all benefits denving from intellectual property
rights, including royalties, fees, profit sharing agreements and income from licences;

(d) all know-how, confidential information and trade secrets; and
(e) all physical material 1n which any intellectual property might be incorporated;

“Liability Period”* means the pertod beginning on the date of this Deed and ending on the date
on which the Lender 1s satisfied, acting in good faith, that all the Secured Liabilities have been
uncond:tionally and irrevocably paid and discharged in full

“LPA"” means the Law of Property Act 1925

UK - 202713955 4




“Mortgaged Property”. means any frechold, commonhold or leasehold property the subject of
the security constituted by this Deed and references to any “Mortgaged Property” shall inciude
references to the whole or any part or parts of it.

“Planning Acts”: means all legislation from time to time regulating the development, use,
safety and control of property including, without lumutation, the Town and Country Planming Act
1990, the Planmng (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Piannung (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
any other instrument, plan, regulation, perrussion or direction made or 1ssued under any such
legislation

“Premises”™ means all buildings and erections from time to time situated on or forming part of
any Morigaged Property

“Receiver’™ means a receiver, receiver and manager or admunistrative receiver of the whole or
any part or parts of the Charged Property.

“Related Rights”: means, in relation to the Securities, all dividends, interest, benefits, propetty,
rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds
in respect of any tax, duties, imposts or charges) and other distnibutions paid or payable in
respect of the Secunties, whether by way of bonus, capitalisalion, conversion, preference,
option, substitution, exchange, redemption or otherwise

“Secured Liabilities”. means all present and future indebtedness, moneys, obligations and
hizbiltties of the Chargor to the Lender, in whatever currency denomnated, whether actual or
contingent, whether owed joimntly or severally or as principal or as surety or in some other
capacity and whether or not the Lender was an onginal party to the relevant transaction and in
whatever name or style, mncluding all interest, discount, commission and fees for which the
Chargor may be or become hable to the Lender, together with all Expenses and all interest
under clause 2.2 (Interest).

“Securities™ means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, Joan capital indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of the Chargor, together with all property and rights of the
Chargor in respect of any account held by or for 1t as participant, or as beneficiary of a nominee
or trustee parhicipant, with any clearance or settlement system or depository or custodian or sub-
custodian or broker 1n the United Kingdom or elsewhere

“Security’”. means a mortgage, charge, pledge, lien or other secunty inlerest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Tax". means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

“YVAT”: means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature

Construction
1.2 Any reference 1n this Deed to.

1.2.1 the “Lender”, the “Chargor” or any other person shall be construed so as to include
its successors in title, permutted assigns and pernutted transferees;
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13
14

1.5

16

1.7

18

19

110

122  “assets” includes present and future properties, revenues and nghts of every

description,

123  “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

1.24  a “person” includes any individual, firm, company, corporation, government, state or
agency of a slate or any association, trust, joint venture, consortium or parinership
(whether or not having separate legal personality);

1.25 a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authonty or organisation; and

126  aprovision of law is a reference to that provision as amended or re-enacted
Clause and schedule headings are for ease of reference only.

Any reference 1n this Deed 1o a mortgage, charge or assignment of any asset shall be consirued
so as to include

141 the benefit of any covenants for title mven or entered into by any predecessor 1n title
of the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that assel;

142  the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or tn connection with that asset, and

143 in respect of any Mortgaged Property, all Premises and all fixtures and fitungs
(including trade fixtures and fittings and tenants’ fixtures and fittings) from time to
time 1n or on that Morigaged Property

Any reference 1n this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not hruted to the particular clause, schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,
substituted or restated from time to time and any reference in this Deed to a “clause” or a
“schedule” 1s, unless otherwise provided, a reference to a clause or a schedule of this Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 1s stated to include one or more things, that shall be by way of
example or for the avaidance of doubt only and shall not limut the generality of that provision.

It 15 intended that thus document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute thus document as a deed.

Any change 1n the constitution of the Lender or 1ts absorption of or amalgamation with any
other person or the acquisition of al! or part of its undertaking by any other person shall not in
any way prejud:ce or affect its nghts under thus Deed

Third Party Righus

Nothing in this Deed 1s intended to confer on any person any right to enforce or enjoy the
benefit of any provision of thuis Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999.
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2.1

2.2

31

32

COVENANT TO PAY
Covenant to Pay

The Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with their terms or, in the absence of any such express termns, on demand

Interest

The Chargor covenants with the Lender to pay interest on any amounts due under clause 2.1
(Covenant to Pay) from day to day unul full discharge (whether before or after judgment,
hiquidation, winding-up or administration of the Chargor) at such rate as may from tume to time
be fixed by the Lender and, 1f not so fixed, at the Default Rate, on the basis that all such interest
will be payable upon such days in each year as the Lender shall from time to time fix and will
be compounded with rests on such days 1n each year in the event of it not being so paid and in
the absence of any such express terms the Lender may require payment of such interest on
demand al any time and provided that, in the case of any Expense, such interest shall acerue and
be payable as from the date on which the relevant Expense arose without the necessity for any
demand being made for payment

FIXED SECURITY
Charges

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges 1n favour of the Lender by way of a first legal mortgage all of its right, title
and interest 1n and to the freehold, commonhold and leasehold property now vested in it

The Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of first fixed charge all of its nght, utle and
interest in and to the following assets, both present and future.

3.21 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively monpgaged under clause 3 1 above),

322  all licences held by 1t to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
entitled,

323 where any Mortgaged Property 1s leasehold property, any nght or interest anising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehold
Reform Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but excluding part II of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the nght to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest 10 that property;

324 all amounts owing to 1t by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises,

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels tn its ownership or possession (but exciuding any of those items to the
extent that they are part of its stock 1n trade),
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327

32.8

329

3210
3.2.11
3212

3213

all Insurances, including all claims, the proceeds of all claams and all returns of
premium 1n connection with Insurances,

all book debts and all other debts or monetary claims (including all choses in action
which may give nse to a debt or monetary claim), all proceeds thereof and, 1n each
case, any cheque, bill, note, negotiable instrument or other document representing the
same,

all moneys from time to time deposited 1n or standing to the credit of any bank
account with the Lender or any other bank or financial mstitution (including, withowt
limitation, any rent deposit given to secure liabilities in relation to land and any
retention or sumilar sum arising out of a construction contract or any other contract
(and, 1n each case, any cheque, bill, note, negotiable instrument or other document
representing the same));

all Securities and their Related Raghts;
all of its goodwill and uncalled capital,
all Intellectual Property;

all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the nght to recover and receive all compensation
which may be payable in respect of them;

(a) all contracts, guarantees, appointments, warranties and other documents to
whach it is a party or in its favour or of which it has the benefit refating to the
property or any project of the Borrower;

(b) all agreements entered mto by it or of which 1t has the benefit under which
credit of any amount is provided to any person,

{c) al] contracts for the supply of goods and/or services by or to it or of which 1t
lhas the benefit (including, without hmitanon, any contracts of hire or lease
of chattels), and

{d) any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which 1t has the benefit (whether entered into with the Lender or any other
person),

(e) including, 1n each case, but without hmitation, the nght to demand and
recerve all moneys whatsoever payable to or for its benefit under or ansing
from any of them, all remedies provided for 10 any of them or available at
law or in equity 1n relation to any of them, the right to compel performance
of any of them and all other nghts, interests and benefits whatsoever
accruing to or for its benefit arising from any of them.

4., FLOATING CHARGE

Creation of Floating Charge

4.1 The Chargor, as secunty for the payment, performance and discharge of ali the Secured
Liabiliies, charges in favour of the Lender by way of a first floating charge all of 1ts
undertaking and all its other property, assets and rights, present and future, mcluding all of its
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4.3

44

5.1

stock in trade and all of its property, assets and rights not otherwise vahdly and effectively
mortgaged, charged or assigned (whether at law or 1n equity) by way of fixed secunity pursuant
to clause 3 (Fixed Security),

Oualifying Floating Charge

The provisions of paragraph 14 of schedule Bl to the Insolvency Act 1986 shall apply to the
floatng charge created pursuant {o clause 4.1 (Creation of Floating Charge)

Conversion by Notice

The Lender may by notice mn writing at any tume to the Chargor convert the floating charge
created pursuant to clause 4.1 (Creanion of Floating Charge)} with mmmediate effect into a fixed
charge (either generally or specifically as regards any assets of the Chargor specified in the
notice) f

43.1 the security constituted by this Deed becomes enforceable; or

432 the Lender reasonably considers that any of the Charged Property may be n jeopardy
or n danger of being seized or sold pursuant to any form of legal process or that 1t is
desirable to do so 1n order to protect or preserve the security constituted by this Deed
over any of the Charged Property and/or the prionty of that secunty

Antomatic Cenversion

Notwithstanding clause 4 3 (Conversion by Notice) and without prejudice to any law which may
have a similar effect, the floating charge created by clause 4 1 (Cieanon of Floating Charge)
will automatically be converted (without notice) with immediate effect into a fixed charge as
regards all of the undertaking and assets subject to that floating charge if

441 the Chargor creates or attempts to create any Security over any of the Charged
Property (other than as expressly permitted under the Facility Agreement or thus
Deed),

442  any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

443  a resolution is passed or an order 1s made for the winding-up, dissolution,
admunistration or re-organisation of the Chargor or an administrator 1s appomted 1n
respect of the Chargor.

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX]1 that may be required to be completed by the
Lender 1n relation to any Mortgaged Property registered or required to be registered at HM Land
Registry, the Chargor hereby consents to an application being made by the Lender to the Chief
Land Regstrar to enter the foliowing restriction 1n Form P against us title to such Mortgaged
Property.

“No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restrichion 1s to be registered without a written consent signed by the proprietor for the tune
being of the charge dated [ | i favour of Buckland Capital Partners Limuted referred to in the
charges register”.
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54

55

If the title 10 any Mortgaged Property 1s not registered at HM Land Registry, the Chargor shall
ensure that no person (other than itself) shall be registered under the Land Registration Act 2002
as the propnetor of all or any part of that Mortgaged Property without the pnor consent in
writing of the Lender.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Regustry, in
the event that any caulion against first registration or any notice (whether agreed or umlateral) 1s
registered against the Chargor’s title to any Mortgaged Property, the Chargor shall immediately
provide the Lender with full particulars of the circumstances relating to such registration or
notice and, if such caution or notice shall have been registered 1n order to protect a purported
interest the creation of whuch is not permitted under this Deed, the Chargor shall immediately
and at its own expense take such steps as the Lender may require to ensure that the caution or
notice, as applicable, 1s withdrawn or cancelled

Acquisition of New Land

In relation to any freehold, commonhold or leasehold property which 1s acquired by or on behalf
of the Chargor after the date of this Deed:

541 if the title to any such property is registered at HM Land Regstry, the Chargor shall
immediately apply to be remstered as the propnetor of the registered estate acquired
(or procure that such application is made on its behalf) and (for the purposes of panel
11 of Form AN1) hereby consents to an application being made by the Lender to the
Chief Land Regstrar for the registration of an agreed notice in Form AN1 to protect
this Deed agamnst its title to that property,

542 if the title to any such property is requured to be regstered at HM Land Registry under
the provisions of the Land Registration Act 2002, the Chargor shall immediately apply
for first regstration of the estate acquired in Form FR1 (or procure thal such
application ts made on its behalf) and shall disclose or procure that the existence of
this Deed 15 disclosed to HM Land Repisiry either in the Form DL accompanying such
application or tn panel 12 of Form FR1, and

54.3 if the title to any such property represents the transfer of either part of a commonhold
unut or part of the common parts of land registered as a freehold estate in commonhold
tand under the Commonhold and Leasehold Reform Act 2002, the Chargor shall also
procure that the application to register the transfer 1s accompanied by an application in
Form CM3 to register the commonthold community statement that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Regsstration) Rules 2004,

and, 1n each such case, the Chargor shall, immediately after registration of 1t as the proprietor of
the relevant remstered estate, provide the Lender with an official copy of the register recording
the same

Notices of Charge

The Chargor shall, promptly upon the request of the Lender from time to time, give or join the
Lender in giving

551 a notice 1n such form as the Lender may reasonably require to the relevant insurers 1n
respect of each of its Insurances;
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5.7

5.8

59

5.10

511

61

5.5.2  anotice in such form as the Lender may reasonably require to each bank or financial
institution (other than the Lender) 1n respect of each account of the Chargor opened or
mamntained with 1t, and

553 in respect of any other asset which 1s charged pursuant to clause 3 {(Fixed Security), a
notice of charge 1n such form as the Lender may reasonably require to the relevant
obligor, debtor or other third party (as the case may be)

Each such notice shall be duly signed by or on behalf of the Chargor and 1t shall procure that
each of the persons on whom any such natice is served promptly provides to the Lender a duly
signed acknowledgement of that notice in such other form in any case as the Lender may
reasonably require

Acknowledgement of Notice

The execution of this Deed by the Chargor and the Lender shall constitute notice to the Lender
of the charge created by this Deed over any account opened or mamntained by the Chargor with
the Lender.

Deposit of Documents of Title

The Chargor shall promptly deposit with the Lender (unless already held by its solicitors on
behalf of and to the Lender’s order or at HM Land Registry for the purpose of regstration of the
security constituted by tms Deed) all deeds, certificates and other documents of title from time
to time relating to the Mortgaged Property

Deposit of Securities
The Chargor shall, 1n respect of any Securities which are in certificated form, promptly:

5.9.1 deposit with the Lender or as 1t may direct all stock and share certificates and other
documents of title or evidence of ownership from time to time relating to such
Secunties; and

592 execute and deliver to the Lender all share transfers and other documents as the
Lender may from time to time request 1n order to enable the Lender {or 1ts nominee(s))
to be regstered as the owner or otherwise obtain a legal title to or to perfect its
security interest in such Securities, to the intent that the Lender may at any time
without notice complete and present such transfers and documents for registration

The Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, 1n accordance with and
subject to the facihties and requirements of the relevant system, all instructions necessary to
effect a transfer of title to such Securities into an account in the name of the Lender {or 1ts
nominee(s)) and to cause the Operator to register on the relevant register of secunties the
transfer of such title.

For the purposes of clauses 5.9 and 5 10 above, the expressions “certificated”, “instruction”,
“Operator”, “relevant system” and ‘“uncertificated” shall have the meanings given to those
terms in the Uncert:ficated Securities Regulations 2001

FURTHER ASSURANCE

Further Assurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender or any
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63

6.4

7.1

72

73

Receiver may reasonably specify (and in such form as the Lender or any Recerver may
reasonably require in favour of the Lender or its nominee(s)) to:

611 perfect the security created or intended 1o be created in respect of the Charged
Property {(which may mclude the execution by the Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property),

612  confer on the Lender Secunty over any property and assets of the Chargor located 1n
any jurisdiction equivalent or sumalar to the secunty intended to be conferred by or
pursuant to this Deed,

6.13 facilitate the exercise of any nights, powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant to this Deed or by law,

614 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property, and/or

61.5 create any charge by way of legal mortgage over any freehold, commonheld or
leasehold property which becomes vested 1n the Chargor after the date of this Deed.

Necessary Action

The Chargor shall take all such action as 1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Lender by or pursvant
to this Deed

Acquisition of New Land

The Chargor shall immediately notify the Lender of any acquisition by 1t of any freehold,
commonbhold or leasehold property or of any agreement entered into by 1t or of which it has the
benefit for the acquisition of any such property

Implied Covenants.for Title

Each of the morigages and charges granted by the Chargor under this Deed are granted with full
title guarantee 1n accordance with the Law of Property (Miscellaneous Provisions) Act 1994,
save that the covenants set out in section 2(1)(a), section 3 and section 4 of that Act shall extend
to the Chargor without, 1n each case, the benefil of section 6(2) of that Act.

UNDERTAKINGS

General

The undertakings in this clause 7 remauwn 1n force from the date of tlus Deed for so long as any
amount 1s outstanding under this Deed

Negative Pledge

The Chargor shall not create or exlend or permit 1o anise or subsist any Security (other than any
Secunty constituted by this Deed) over the whole or any pan of the Charged Property other than
with the pnor wntten consent of the Lender.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
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15

76

1.7

7.8

79

whole or any part of the Charged Property, other than any disposal of any Charged Property
which is subject only to the floating charge created by clause 4.1 (Creation of Floating Charge)
for full consideration 1n the ordinary and usual course of the Chargor’s business as it 1s
presently conducted or as permitted under this Deed or with the prior consent of the Lender.

Access

The Chargor shall permut the Lender and any other person nomunated by 1t free access at all
reasonable times and on reasonable notice to enter upon and/or view the state and condition of
the Charged Property (without, in any case, becoming hable to account as mortgagee 1n
POSsession).

Insurance

The Chargor shall msure and keep insured (or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that the
landlord insures and keeps insured or, 1f and to the extent that the landlord does not do so, itself
insure and keep nsured) the Charged Property (insofar as it 1s of an insurable nature) against

7.51 loss or damage by fire or terronst acts;

752  other nsks, penls and contingencies and 1n such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by it, and

753 any other nisks, pentis and contingencies and in such amounts and on such terms as the
Lender may reasonably require

All such insurances must be with an insurance company or underwnters and on such terms as
are reasonably acceptable to the Lender and must be in a sum or sums not less than the
replacement value of the Charged Property (meaning, 1n the case of the Premuses, the total cost
of entirely rebuilding, reinstating or replacing the Premuses in the event of their being
completely destroyed, together with architects’, surveyors’, engineers’ and other professional
fees and charges for demolition and reinstatement)

The Chargor shall, 1f requested by the Lender, procure that the Lender is named as co-insured
with the Chargor on each policy of msurance effected or maintained by it or any person on its
behalf 1n accordance with clause 7 5 above and that the terms of each such poliey requre 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 to cancel it without giving at least 30 days’ prior written
notice to the Lender

The Chargor shall promptly pay all premiums and other moneys payable under or in respect of
each policy of insurance effected or maintained by it or any person on its behalf in accordance
with clause 7 5 above and do ail other things necessary to keep each such policy n full force
and effect and shall, prompily upon request, produce to the Lender receipts showmg the
payment of such moneys within seven days of theirr becoming due and payable (or where, in the
case of leasehold property, insurance is effected by the landlord, such evidence of the payment
of premuums as the Chargor 1s entitled to obtain from the landlord under the terms of the
relevant lease)

The Chargor shall, on wniten demand by the Lender, produce 1o the Lender the policy,
ceruificate or cover note relating to any such insurance as 1s required by clause 7 5 above (or
where, 1 the case of any leasehold property, such insurance 15 effected by the landlord, such
evidence of insurance as the Chargor 15 entitled to obtain from the landlord under the terms of
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7.11

712

713

714

7.15

the relevant lease). Where, 1n the case of leasehold property, such insurance 1s effected by the
landlord or the terms of the relevant lease requre the landlord 1o effect insurance, the Chargor
shall use all reasonable endeavours to enforce the covenants by the landlord relating to
insurance contamed 1n that lease (including any reinstatement covenants)

The Chargor shall not do or cause or permit to be done or, as the case may be, not done, and
shall not fail to disclose, any matter or thing which may make any such insurance as 1s required
by clause 7 5 above void or voidable

Remedying Insurance Defaults

If default shall be made by the Chargor in complying with clause 7.5 above, the Lender may
(but shall not be obliged to) effect or renew any such insurance as 1s requrred by that clause on
such terms, i such name(s) and in such amouni(s) as the Lender reasonably considers
appropnate All moneys expended by the Lender in so doing shall be reimbursed by the Chargor
to the Lender on demand and untl so reumbursed shall carry interest at the rate specified n
clause 2.2 (Interest) from the date of payment by the Lender until reimbursed (after as well as
before any judgment)

Proceeds of Insurance

All moneys received or receivable by the Chargor under any Insurances in respect of the
Premises or any other Charged Property of an msurable nature shall be held on trust for the
Lender and apphied (subject to the rights and claims of any person having pnor nghts thereto)

7.12.1 1nreplacing, restonng or reinstating the Prermses or other Charged Property destroyed
or damaged or 1n such other manner as the Lender shall have previously approved in
writing; or

7.122  after the security constituted by thus Deed has become enforceable and if the Lender so
directs, in or towards satisfaction of the Secured Liabilities in accordance with clause
15 1 (Order of Apphcation).

Authorisations

The Chargor shall promptly obtain, comply with and do all that 1s necessary to maintain in full
force and effect, and supply certified copies to the Lender of, any Authorisation required under
any law or regulation of 1ts yunisdiction of incorporation to enable it to perform #ts obligations
under this Deed and to ensure the legality, validity, enforceability or admissibulity in evidence in
its jurisdiction of incorporation of this Deed.

Compliance with Laws and Regulations

The Chargor shall comply in all respects with all laws and regulations to which it or any
Charged Property may be subject, if failure so to comply would maternially impair its ability to
perform its obligations under this Deed.

Environmental Compliance

Without limsting clause 7 14 (Comphance with Laws and Regulations), the Chargor shall
715.1 comply with all Environmental Law,

7152 obtain, maintain and ensure complance with all requisite Environmental Permits, and

7153 mplement procedures to monitor comphance with and to prevent lability under any
Environmental Law,
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7.17

718

7.19

7.154  where failure to do so might reasonably be expected to have a material adverse effect
on 1ts business, assets or financial condition or on its ability to comply with its
obligations under this Deed,

Environmental Permits and Claims
The Chargor shall, promptly upon becoming aware of the same, inform the Lender in writing of*

7.16.1  any claun, notice or other communication served on it 1n respect of any modification,
suspension or revocation of any Environmental Permit; and

7.16.2  any facts or circumstances which are reasonably likely to result in any modificaton,
suspension or revocation of any Environmental Perrmt or in any Environmental Permat
not being extended, reviewed, granted or (where necessary) transferred,

7.16.3  where the modification, suspension or revocation, 1f implemented, or, as the case may
be, the failure to extend, review, prant or transfer, might reasonably be expected to
have a matenal adverse effect on 1ts business, assets or financial condition or on s
ability to comply with its obligations under this Deed

The Chargor shall, promptly upon becomung aware of the same, inform the Lender 1n writing oft
717.1  any Environmental Claim against 1t which 15 current, pending or threatened, and

7.17.2  any facts or circumslances which mupht reasonably be expected to resuit 1 any
Environmental Claim being commenced or threatened against 1t,

where the claim, if determined against it, might reasonably be expected to have a matenal
adverse effect on its business, assets or financial condition or on its ability to comply with its
obligations under this Deed.

Voting Rights and Dividends relating to Securities
At any time before the secunty constituted by this Deed has become enforceable

7.18.1 the Chargor shall be entitled to exercise all voting and other nghts and powers 1n
respect of the Secunties or, if any of the same are exercisable by the Lender (or 1its
nominee(s})), to direct in wriling the exercise of those voling and other rights and
powers, provided that the Chargor shall not exercise or direct the exercise of any
voting or other rights and powers in any manner which would, in the opinion of the
Lender, prejudice the value of the Secunties or otherwise jeopardise the secunty
constituted by this Deed, and

7.18.2  the Chargor shall be entitled to retain and apply for 1ts own use all dividends, interest
and other moneys paid or payable in respect of the Secunues and, if any of the same
are paid or payable to the Lender (or its nominee(s)), the Lender will hold all such
dividends, interest and other moneys received by it for the account of the Chargor and
will pay such dividends to the Chargor promptly on request

At any time afier the secunity constituted by this Deed has become enforceable, the Lender may
at its discretion (1n the name of the Chargor or otherwise and without any further consent or
authonity from the Chargor)

7191 exercise (or reframn from exercising) all voting and other nghts and powers 1n respect
of the Securities,

7192 apply all dividends, interest and other moneys arising from the Secunties m
accordance with clause 15 1 (Order of Application) and, if any of the same are paid or
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7.21

722

723

7.25

payable to the Chargor, the Chargor shall hold all such dividends, interest and other
moneys on trust for the Lender and pay the same immediately to the Lender or as it
may direct to be applied in accordance with clause 15.1,

7.19.3  if not already so transferred, transfer the Securities into the name of, or (as applicable)
mnto an account 1n the name of], the Lender (or its nominee(s)), and

7.19.4 1 addition to any other power created under this Deed, exercise {or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for 1n the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, mncluding, without lunitation, the general power of mvestment set
out 1n section 3 of the Trustee Act 2000, provided that the duty of care set out 1n
section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any other power
of investment (however conferred) by the Lender (or its nominee{s)} in respeci of
securities or property subject o a trust,

Calls and Other Obligations in respect of Securities

The Chargor shall promptly pay all calls and other payments which may be or become due mn
respect of all or any part of the Securnities and, if 1t fails to do so, the Lender may etect (but shall
not be obliged) to make such payments on behalf of the Chargor Any sums so paid by the
Lender shall be reimbursed by the Chargor to the Lender on demand and shall carry interest at
the rate specified in clause 2.2 (fmerest) from the date of payment by the Lender untul
reimbursed (after as well as before any judgment)

The Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by 1t in respect of any of all or any part of the Securities

Neither the Lender nor its nominee(s) shall be liable to make any payment in respect of any
calls or other payments which may be or become due in respect of the Securities or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it 1n
respect of the Securities or 1o present or file or make any claim, take any action or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount to which
it may be entitled i respect of the Securities

The Chargor shall copy to the Lender and comply with all requests for information which is
within its knowledge and which are made under section 793 of the Companies Act 2006 or any
simtlar provision contamed 1n any articles of association or other constitutional documents
relating to all or any part of the Securities and, 1f it fails 1o do so, the Lender may elect {but shall
not be obliged) to provide such information as it may have on behalf of (and at the expense of)
the Chargor

The Chargor shall not, without the prior written consent of the Lender, do or cause or permut to
be done anything which shall require any company in which any of the Secunties 1s held to treat
any person who 1s not the repistered holder of any of the Secunities as entitled to enjoy or
exercise any rights of a member 1n relation to the whole or any part of the Securities, except
pursuant 1o the terms of this Deed.

Book Debts and Other Debis

Subject 1o the terms of the Facility Agreement, the Charpgor shail not at any time deal with iis
book debts and other debts and monetary claims except by getting in and realising them in the
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7.27

7.28

729

7.30

731

7.32

733

ordinary and usual course of its business and paymg them in to such account as 15 required
pursuant to the terms of the Facihity Agreement from time to time

Bank Accounts

The Chargor shall promptly deliver to the Lender, on the date of this Deed and, if any change
occurs thereafter, on the date of such change, details of each account maintained by 1t with any
bank or financial institution (other than the Lender)

The Chargor undertakes that 1t shall not, without the Lender’s prior written consent

7.271 permit or agree to any variation of the nghts attaching to any account referred to in
clause 7.26 above, or

7272 close any such account

At any time after the security constituted by this Deed has become enforceable, the Chargor
shall not be entitled to rece1ve, utilise, transfer or withdraw any credit balance from time to time
on any account except with the prior wntten consent of the Lender

Premises, Plant and Machinery
The Chargor shall at all times, to the Lender’s satisfaction, repawr and keep

7291 the Prermuses in good and substantial repair and condition and adequately and properly
painted and decorated, and

7292 the fixtures, plant, machinery, implements and other effects and chattels owned by il
and wluch are in or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shall, as and when necessary, renew and
replace such items when they shall become obsolete, worn out or destroyed with 1tems
of ssmilar quahty and of equal or greater value

If default shall be made by the Chargor in complying with clause 729 above, the Lender may
(but shall not be obliged to) carry out any necessary repairs and the Chargor shall permit the
Lender and 1ts agents and contractors to take any of the steps referred to in clause 7 36 below
for thus purpese. All moneys expended by the Lender wn taking any such steps shall be
reimbursed by the Chargor to the Lender on demand and until so reimbursed shall carry interest
at the rate speafied 1n clause 2.2 (Interesf) from the date of payment by the Lender until
rexmbursed (after as well as before any judpment)

The Chargor shall not, without the prior written consent of the Lender, carry out or permit io be
carned out any matenal demolition, rebutlding, reconstruction or structural alteration of any
Premises.

Mortgaged Property
The Chargor shall not, except with the pnor wrnitten consent of the Lender.

7321 exercise any statutory or other power of leasing or leiting, or accept or agree to accept
surrenders of any leases, or enter inlo any agreement for lease or leiting, in respect of
any Mortgaged Property, or

7.32.2 create any licence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or interest 1n any Mortgaged Property.

The Chargor shall’
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7.34

735

7.36

7.37

738

7.39

7.331 observe and perform all the lerms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property, and

7.332  duly and punctually perfonn and observe and indemmfy the Lender for any breach of
any covenanis, stipulations and obligations (restricive or otherwise) affecting the
Mortgaged Property.

The Chargor shall not
7.341 enter into any onerous or restrictive covenants affecting the Mortgaged Property; or

7342 sever or unfix or remove any of the fixtures from any Mortgaged Property (except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same 1n accordance with clause 7.29 above).

The Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemmfy the Lender and any Receiver or Delegate on demand against all
present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature imposed
upon or payable n respect of the Mortgaged Property or by the owner or occupier of the
Morigaged Property upon the same becoming due and payable or within any applicable grace
period, If any of the foregoing shall be paxd by the Lender or any Receiver or Delegate they
shall be reimbursed by the Chargor to the Lender or such Receiver or Delegate on demand and
shall carry interest at the rate specified 1n clause 2.2 {/nterest) from the date of payment by the
Lender or such Recerver or Delegate until reimbursed (after as well as before any judgment).

Remedying Morigaged Property Defanlits

In case of any default which 15 outstanding by the Chargor 1n performung or complying with any
covenant, undertaking, restriction, apphcable law or regulations affecting the Mortgaged
Property, the Charpor shall permat the Lender and its agents and contractors to:

7.36.1  enter on the Morigaged Property,

7362 comply with or cbject to any notice served on the Chargor n respect of the Mortgaged
Property, and

7363 take any action as the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, undertaking, restnction,
applicable law or regulations or to comply with or object to any such notice

All moneys expended by the Lender in taking any steps referred to in clause 7.36 above shall be
reimbursed by the Chargor to the Lender on demand and until so reimbursed shall carry interest
at the rate specified 1n clause 2.2 (Interest) from the date of payment by the Lender until
reimbursed (afier as well as before any judgment)

Information

The Chargor shall promptly supply to the Lender such information as the Lender may
reasonably require about the Charged Property and its compliance with the terms of thus Deed
and such further information regarding its financial condition, assets and operations as the
Lender may reasonably request

The Chargor shall promptly notify the Lender in wning of any action, claim or demand made
by or against it in connection with all or any part of the Charged Property or of any fact, matter
or circumstance which may with the passage of time give nse to such an action, claim or
demand, together with the Chargor's proposals for setthing, liquidating, compounding or
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740

7.41

8.1

B2

83

contesting the same and shall, subject to the Lender’s approval of such proposals, implement
them at 1ts own expense.

Notices relating to Charged Property

The Chargor shall, within five (5) Business Days’ of receipt by it of any application,
requirement, order or notice served or given by any public or local or any other authonty with
respect to the whole or any part of the Charged Property

7401 deliver a copy to the Lender,

7.40.2 nform the Lender of the steps taken or proposed to be taken by it to comply with the
relevant application, requirement, order or notice; and

7403 comply with any reasonable request by the Lender to take such action as the Lender
may believe necessary to preserve or protect the Charged Property or the security
constituted or intended to be constituted by this Deed.

Not Jeopardise Security

The Chargor shall oot do or cause or permit to be done anything which mught m any way
depreciate, jeopardise or otherwise prejudice the value to the Lender of the secunty constituted
or intended to be constituted by this Deed, except to the extent expressly permutied by the terms
of thus Deed

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The security constituted by this Deed shall become immed:ately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after a notice by the Lender demanding
payment, performance and/or discharge of any of the Secured Liabilities shali have been served
by the Lender on the Chargor.

After the secunty constituted by this Deed has become enforceable, the Lender may n its
absolute discretion enforce all or any part of that security at the times, in the manner and on the
terms 1t thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property

Right of Appropriation

To the extent that any of the Charged Property constitutes “financinl collateral” and this Deed
and the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” (1n each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2) Regulations 2003 (the “FCA Regulations™}), the Lender shall have the
right, at any time after the security constituted by thus Deed has become enforceable, to
approprniate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities For this purpose, the parties agree that the value of such financial collateral shall be
(1n the case of cash} the amount standing to the credit of each bank account of the Chargor,
together with any accrued but unpaid interest, at the time the nght of appropnriation 15 exercised
and (in the case of Securities) the market price of such Secunties determined by the Lender by
reference to a public index or by such other process as the Lender may select, including
mdependent valuation. In each case, the parties agree that the manner of valuation provided for
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8.4

8.5

a1

9.2

9.3

94

10.

101

in this clause 8.3 shall constitute a commercially reasonable manner of valuation for the
purposes of the FCA Regulations

Redemption of Prior Mortgages

At any tiume after the secunty constituted by this Deed has become enforceable, the Lender or
any Recewver may.

84.1 redeem any prior Security over any Charged Property, or
342 procure the transfer of that Security to the Lender; or

843 settle and pass the accounts of the person or persons entitled to such Security (and any
accounts so settled and passed shall be conclusive and binding on the Chargor)

All principal moneys, interest, costs, charges and expenses of and incidental 1o any such
redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
demand and shall be secured by this Deed

EXTENSION AND VARIATION OF THE LPA
General

For the purposes of all powers imphed by the LPA, such powers shall anse (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed.

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restnicting the
right of consolidation) shall not apply to the secunty constituted by this Deed

The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender and any Receiver at any time after the security constituted by this Deed has become
enforceable to make any lease or agreement for lease, accept surrenders of leases and/or grant
options on such terms as it or he shall thunk fit, without the need to comply with any restnctions
imposed by Sections 99 and 100 of the LPA

Privileges

Each Receiver and the Lender 1s entatled to all the nghts, powers, privileges and mmmunities
conferred by the LPA on morngagees and receivers

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any ume after the secunty constituted by tlus Deed has become enforceable or if an
application 1s presented for the making of an adminsstration order in relation to the Chargor or
any person who 1s entitled to do so gives written notice of its intention to appomnt an
admunistrator of the Chargor or files such a notice with the court or if the Chargor so requests
the Lender i writing (in which case, 1n each such case, the secunty constituted by this Deed
shall become immediately enforceable), the Lender may without prior notice to the Chargor:

10.1.1 appoint free from the restnctions imposed by seetion 109(1) of the LPA either under
seal or in wnting under its hand any one or more persons 10 be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as 1f the
Lender had become entitled under the LPA to exercise the power of sale conferred
under the LPA; or
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102

10.3

104

105

106

107

11.

112

113

101.2 appoint one or mare persons to be an admimstrator of the Chargor.
Removal

The Lender may by wniting under its hand (or by an application to the court where required by
law).

10.2.1 remove any Receiver appointed by 1it, and

10.22 appoint, whenever it deems it expedient, any one or more persons to be a new
Recetver in the place of or 1n addition to any Receiver

Statutory Powers of Appointinent

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
slatutory and other powers of appontment of the Lender under the LPA (as extended by this
Deed) or otherwise and such powers shall be and remain execrcisable from time to time by the
Lender 1n respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes The Chargor
alone shail be responsible for a Receiver’s contracts, engagements, acts, onussions, defaults and
losses and for liabilities incurred by him

The agency of each Recetver shall continue until the Chargor goes into hiquidation and after that
the Receiver shall act as pnincipal and shall not become the agent of the Lender

If there 1s more than one Receiver holding office at the same time, each Receiver shall (unless
the document apponting him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Receiver under this Deed} individually or together with any other person
apponted or substituted as Receiver

Remuneration of Receiver

The Lender may fix the remuneration of any Receiver appoimted by 1t without any restriction
imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
secured by this Deed, which shall be due and payable immedately upon its being paid by the
Lender

POWERS OF RECEIVER

General

Each Receiver has, and 15 entitled to exercise, all of the rights, powers and discretions set oul
below n this clause 11 in addition to those conferred by law.

Without prejudice to the generality of this clause 11, each Receiver shall have all the nghts,
powers and discretions of an admumistrative receiver under schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an admunistrative recerver or not.

Specific Powers

Each Recerver shall have the following powers (and every reference 1n thus clause 11.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

1131 power to purchase or acquire land and purchase, acquire or grant any interest :n or
nght over land as he thinks fit;
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1132
11.3.3
11.34

11.35

11.3.6

1137

1138

1139

11.310
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power to take immediate possession of, get in and coliect any Charged Property,
power to carry on the business of the Chargor as he thinks fit,
power (but without any obligation to do so) to

(a) make and effect all repairs, alterations, additions and 1nsurances and do all
other acts which the Chargor might do in the ordinary conduct of 1ts business
as well for the protection as for the improvement of the Charged Property;

(b commence or complete any building operations on the Charged Property,

(c) apply for and mamtamn any planning permussion, building regulation
approval or any other permission, conseni or licence in respect of the
Charged Property, and

(d) negotiate for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit,

power to appownt and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appomted by the Chargor (and the costs
incurred by any Receiver mn carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shail
carry interest at the rate specified in clause 2.2 {Jnterest) from the date of payment by
the Receiver until reimbursed (after as well as before any judgment));

power to raise and borrow money either unsecured or (with the prior consent of the
Lender) on the security of any Charged Property either n prionity to the security
constituted by thus Deed or otherwise and generally on any terms and for whatever
purpose he thanks fit,

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit;

power to sever and sell separately any fixtures from the property containing them
without the consent of the Chargor;

power to let any Charged Property for any term and at any rent (with or without a
premyum) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender);

power to settle, adjust, refer to arbitration, compromise and arrange any claimns,
accounts, disputes, questions and demands with or by any person who 15 or claims to
be a creditor of the Chargor or relating 1n any way to any Charged Property,




11.4

12.

12.1

122

12.3

124

11311 power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or 1n relation to the Chargor which
may seem to him to be expedient;

11 3.12 power to mive valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property,

11.3 13 power lo form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

11.3 14 power to do all such acts as may seem to him to be necessary or desirable in order to
iitiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit,

11.3.15 power to call any meeting of the members or directors of the Chargor in order to
consider such resolutions or other business as he thinks fit,

11.3.16 power o exercise 1n relation to any Charged Property all the powers and rights which
he would be capable of exercising 1ift he were the absolute beneficial owner of the
same,

i13.17 power to do ali other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the nights, powers
or discretions conferred on a Recetver under or by virtue of this Deed; and

11 318 power to exercise any of the above powers 1n the name of or on behalf of the Chargor
or 1n his own name and, in each case, al the cost of the Chargor

Lender's Powers

To the fullest extent permutted by law, any night, power or discretion conferred by this Deed
(either expressly or impliedly) upon a Receiver may after the secunty constituted by this Deed
has become enforceable be exercised by the Lender in relation to any Charged Property,
irespective of whether or not it has taken possession of any Charged Property and without first
appointing a Recerver or notwithstanding the appointment of a Recewver

DISCRETIONS AND DELEGATION

Discretion

Any lhiberty or power which may be exercised or any determination which may be made under
this Deed by the Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power of
attorney or 1n any other manner to any person any right, power, authonty or discretion conferred
on 1t by this Deed (including the power of attorney)

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Lender or any Receiver (as the case may be) shall think fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or hiability ansing from any act, default, omission or misconduct on the part of any
Delegate.

UK - 2027139554




13.

131

132

14.

i4.1

14,2

15,

151

POWER OF ATTORNEY
Appointment and Powers

The Chargor, by way of secunity, irrevocably appoinis the Lender, every Receiver and every
Delegate severally and independently to be its attomey and m its name, on 1its behalf and as its
act and deed to execute, deliver and perfect all documents and do all things which the attorney
may consider to be required or desirable for:

1311 carrying out any obligation imposed on the Chargor by this Deed; and/or

1312 enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers, authonties and discretions conferred on it or hum by or
pursuant to this Deed or by law (including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property)

Ratification

The Chargor shall raufy and confirm whatever any attorney does or purports to do pursuant to
1ts appowntment under clause 13.1 (dpporntment and Powers)

PROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, :n making any sale or other disposal of any of the Charged Property (including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any
acquisiion 1n the exercise of their respective powers, the Lender, every Receiver and every
Delegate may do so for such consideration, in such manner and on such terms as 1t or he thunks
fit

Protection of Third Parties

No person (including a purchaser) dealing with the Lender, any Receiver or any Delegate shali
be bound to enquire,

1421 whether the Secured Liabilities have become payable, or

1422 whether any power wluch the Lender or any Receiver or Delegate 15 purporing to
exercise has ansen or become exercisable, or

14.2.3 whether any Secured Liabilities remain due to the Lender; or

1424 how any money paid to the Lender or 1o any Receiver or Delepate is to be applied,

or shall be concemned with any p.rop.nely, regulanty or purpose on the part of the Lender or any
Recewver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS

Order of Application

All moneys received or recovered by the Lender, any Recewver or any Delegate pursuant to ths
Deed, after the secunty constituted by this Deed has become enforceable, shall (subject to the
claims of any person having prior nghts thereto and by way of variation of the provisions of the
LPA) be applied 1n the following order (but without prejudice to the nght of the Lender to
recover any shortfall from the Chargor).
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153

154

155

16.
161

17.
17.1

15.1.1 n or towards payment of all costs, losses, habilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of lus nghts and
powers, including his remuneration, and all outgoings paid by him,

i151.2 mortowards payment of all other Expenses;

15.1.3 1 or towards payment of all other Secured Liabilities or such part of them as 1s then
due and payable to the Lender in such order as the Lender may select, and

15 1.4 npayment of the surplus (1f any) to the Chargor or other person entitled to it.
Clause 15.1 (Order of Application) will override any appropnation made by the Chargor
New Accounts

If the Lender at any time receives, or 1s deemed to have received, notice of any subsequent
Security or other mterest affecting any Charged Property, the Lender may open a new account
with the Chargor

If the Lender does not open a new account, #t shall nevertheless be treated as if it had done so at
the time when 1t received, or was deemed to have received, such notice As from that time all
payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as
having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabulities, the Lender may
(in s absolute discretion) convert any moneys received or recovered by the Lender or any
Recetver or Delegate pursuant to this Deed or any moneys subject to application by the Lender
or any Receiver or Delegate pursuant to this Deed from one currency to another and any such
conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining
such other currency with the first currency and the Secured Liabilities shall be discharged only
to the extent of the net proceeds of such conversion realised by the Lender. Nothing in this Deed
shall require the Lender to make, or shall impose any duty of care on the Lender 1n respect of,
any such currency conversion

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver or Delegate shall 1in any circumstances (either by reason of
entenng o or taking possession of any Charged Property or for any other reason and whether
as mortgagee in possession or on any other basis) be liable to account to the Chargor for
anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
Liabilities or expenses ansing from the realisation of any Charged Property or from any act,
default or omussion of the Lender, any Receiver, any Delegate or any of their respective
officers, agents or employees 1n relation to the Charged Property or from any exercise or
purporied exercise or non-exercise by the Lender or any Receiver or Delegate of any power,
authority or discretion provided by or pursuant to this Deed or by law or for any other loss of
any nature whatsoever in connection with the Charged Property or this Deed.

SET-OFF

Without lumiting any other nghts conferred on the Lender by law or by any other agreements
entered into with the Chargor, the Lender may (but shall not be obliged to) set off any matured
obligation due from the Chargor under tluis Deed (to the extent beneficially owned by the
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18.1

182

18.3

18.4

19.

19.1

192

Lender) or owed by the Chargor to any Affiliate of the Lender (to the extent beneficially owned
by the Affiliate) against any obligation (whether matured or not) owed by the Lender to the
Chargor, repardless of the place of payment, booking branch or currency of either obhgation If
the obligations are 1n different currencies, the Lender may convert either obligation at a market
rate of exchange 1n 1ts usual course of business for the purpose of the set-off, If the obligation
owed by the Lender 15 unhiquidated or unascertamned, the Lender may set off in an amount
estumated by 1t 1n good faith to be the amount of that obligation

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continung
security for the Secured Liabilities, unless and until discharged by the Lender, and will extend
to the ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

Cumulative Rights

The secunty constituted by tlus Deed and all rights, powers and remedies of the Lender
provided by or pursvant to this Deed or by law shall be cumulative and 1n addition to, and
independent of, any other guarantee or Secunty now or subsequently held by the Lender for the
Secured Liabilities or any other obhgations or any rights, powers and remedies provided by law
No prior Security held by the Lender over the whole or any part of the Charged Property shall
be superseded by, or supersede or merge 1nto, the security constituted by this Deed

Reinstatement

If any discharge, release or arrangement (whether 1n respect of the obligations of the Chargor or
any Secunty for those obligations or otherwise) is made by the Lender in whole or in part on the
faith of any payment, Security or other disposition which 15 avoided or must be restored 1n
insolvency, liquidation, administration or otherwise, without limitation, then the Lability of the
Chargor under, the secunty constituted by this Deed will continue or be remstated as 1f the
discharge, release or arrangement had not occurred

The Lender may concede or compromuse any claim that any payment or any discharge 15 liable
to avoidance or restoration

PAYMENTS
Manner of Payments

The Chargor shall make all payments required to be made by 1t under this Deed available to the
Lender (unless a contrary indication appears in tlus Deed) for value on the due date at the time
and 1n such funds specified by the Lender as being customary at the time for settlement of
transactions in the relevant currency n the place of payment Payment shall be made in the
currency in which the relevant indebtedness is denonunated or, if different, is expressed to be
payable and to such account 10 the prnincipal financial centre of the country of that currency with
such bank as the Lender specifies

No Set-off by Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be made
without {and free and clear of any deduction for) set-off or counterclaim.
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19.5

20.

201

20.2

203

Tax Gross-Up

The Chargor shall make all payments to be made by 1t under this Deed without any deduction or
withholding for or on account of Tax, unless such a deduction or withholding is required by
law The Chargor, promptly upon becoming aware that it must make such a deduction or
withholding (or that there 1s any change in the rate or the basis of such a deduction or
withholding), shall notify the Lender accordingly.

If a deduction or withholding for or on account of Tax from a payment under this Deed is
required by law to be made by the Chargor, the amount of the payment due from the Chargor
shall be increased to an amount which (afier making any such deduction or withholding) leaves
an amount equal to the payment which would have been due if no such deduction or
withholding had been required.

Ifithe Chargor 1s required to make a deduction or withholding for or on account ofi Tax from a
payment under this Deed, the Chargor shall make that deduction or withholding and any
payment required 1n connection with that deduction or withholding within the time allowed and
in the minimum amount required by law Within thirty days of making such a deduction or
withholding or any payment required in connection with that deduction or withholding, the
Chargor shall deliver to the Lender evidence reasonably satisfactory to the Lender that the
deduction or withholding has been made or (as apphcable) any appropnate payment paid to the
relevant taxing authority

EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The Chargor shall promptly on demand pay to the Lender and each Recewver or Delegate the
amount of all costs and expenses (including legal fees) reasonably ncurred by any of them mn
connection with the negotiation, preparation, printing, execution and perfection of this Deed and
any other documents referred to 1n this Deed and 1n responding to, evaluating, negotiating or
complymng with any request for an amendment, waiver or consent made by the Chargor in
relation to thus Deed

The Chargor shall, within three business days of demand, pay to the Lender and cach Receiver
or Delegate the amount of all costs and expenses (including legal fees) incurred by any of them
in connection with the enforcement of, or the defence, protection and/or preservation of, any
rights, remedies and powers under this Deed or the secunty constituted, or intended to be
constituted, by this Deed and any proceedings instituted by or aganst the Lender as a
consequence of taking or holding the security constituted, or intended to be consututed, by this
Deed or enforcing any such nights, powers and remedies

Stamp Taxes

The Chargor shall pay, and shall promptly on demand indemmfy the Lender and every Receiver
or Delegate against any cost, loss or liability any of them incurs 1n relation to, all stamp duty,
registration and simular Taxes payable in connection with the entry into, performance or
enforcement, of this Deed, the security constituted by this Deed or any judgment given 1n
connection with this Deed,

UK -202713935 4



204

20.5

20.6

| 20.7

21.
211

General Indemnity

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Deed, promptly indemmfy the Lender and every Receiver and Delegate
against any cost, loss, hability or damage incurred by any of them as a result of

2041 any default or delay by the Chargor in the performance of any of the obligations
expressed ta be assumed by 1t 1n this Deed (including, without limitation, any ansing
from any actual or alleged breach by any person of any Environmental Law or
Environmental Permuts);

2042 the taking, holding, protection or enforcement of the security constituted by this Deed;
and

204 3 the exercise of any of the rights, powers, discretions and remedies vested in the Lender
and each Receiver and Delegate by this Deed or by law in respect of the Charged
Property.

Currency Indemnity

If any sum owing by the Chargor under this Deed (a “Sum™), or any order, judgment or award
given or made in relation to a Sum, has to be converted from the currency (the “First
Currency”) in which that Sum 1s payable into another currency (the “Second Currency”) for
the purpose of:

20.5.1 malang or filing a claim or proof against the Chargor,

205.2 obtamng or enforcing an order, judgment or award 1n relation to any htigation or
arbitration proceedings, or

2053 applying the Sum 1n satisfaction of any of the Secured Liabilities,

the Chargor shall as an independent obligation, within three Business Days of demand,
mdemmfy the Lender and each Recerver or Delegate to whom that Sum 1s due against any cost,
loss or liability ansing out of or as a result of the conversion including any discrepancy
between-

2054  the rate of exchange used to convert that Sum from the First Currency into the Second
Currency; and

2055 the rate or rates of exchange available to that person at the time of its receipt of any
amount paid to 1t 1n satisfaction, 1n whole or in parnt, of such claim, proof, order,
Judgment or award.

The Chargor waives any right it may have n any junisdiction to pay any amount under this Deed
in a currency or currency unit other than that in which it 1s denomunated or, if different, 1s
expressed to be payable

Value Added Tax

Any cost or expense referred to 1n this clause 20 is exclusive of any VAT that might be
chargeable in connection with that cost or expense If any VAT 1s so chargeable, 1t shall be paid
by the Chargor at the same time as 1t pays the relevant cost or expense

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Lender of a rate or amount under this Deed 15, 1n the
absence of manifest error, conclusive evidence of the matters to whuch 1t relates.
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23.2

24.

241

PARTIAL INVALIDITY

If, at any tume, any provision of this Deed 1s or becomes 1llegal, invalid or unenforceable 1n any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other junsdiction will 1n any way be affected or impaired and, if any part
of the security constituted, or intended to be constituted, by this Deed 15 1invalid, unenforceable
or meffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay n exercising, on the part of the Lender, any right, remedy
or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any night, remedy or power prevent any further or other exercise or the exercise of any other
right, remedy or power. The nghts, remedies and powers provided n thus Deed are cumulative
and not exclustve of any rights, remedics or powers provided by law

Any amendment, waiver or consent by the Lender under thus Deed must be in writing and may
be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be
effective only 1n the instance and for the purpose for which 1t 1s given

NOTICES

Communications in writing

Any communication to be made under or tn connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number {and the department or officer, if any, for whose attention the
commumcation 15 to be made) of the Chargor and the Lender for any communication or
document to be made or delivered under or 1n connection with this Deed is that 1dentified with
1ts name below:

SN12 6EF Limited

Address, 20 Jewry Street, Winchester, Hampshire SO23 8RZ
Fax Number. _

For the Attention of: Paul Lambert

Close Leasing Limited

Address. Olympic Court, Third Avenue, Trafford Park Village,
Manchester M17 1AP
For the Attention of: Manager of the Energy Division,

or any substitute address, fax number or department or officer as the Chargor may notify to the
Lender (or the Lender may notify 10 the Chargor, if a change is made by the Lender) by not less
than five Business Days’ notice
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25,
251

26.
261

27.
27.1

28.
281

Delivery

Any communication or document made or delivered by one person to another under or 1n
connection with this Deed will only be effective

24.31 if by way of fax, when received in legible form, or

243.2 if by way of letter, when 1t has been left at the relevant address or five business days
after being deposited 1n the post postage prepaid in an envelope addressed to it at that
address,

and, if a particular department or officer 15 specified as part of its address details provided under
clause 24.2 (Addi esses), if addressed to that department or officer.

Any commumcation or document to be made or delivered to the Lender will be effective only
when actually received by 1t and then only if 1t 1s expressly marked for the attention of the
department or officer identified with the Lender’s name in clause 24.2 (4ddresses) (or any
substitute depariment or officer as it shall specify for this purpose)

COUNTERPARTS

This Deed may be executed in any number of counterparts and by each party on separate
counterparts. Each counterpart 1s an onginal, but all counterparts shall together constitute one
and the same instrument Delivery of a counterpart of this Deed by e-mail attachment or
telecopy shall be an effective mode of delivery

ASSIGNMENT

The Lender may assign, charge or transfer all or any of its rights under this Deed without the
consent of the Chargor, The Lender may disclose any information about the Chargor and this
Deed as the Lender shall consider appropniate to any actual or proposed direct or mndirect
successor or to any person to whom information 1s required to be disclosed by any applicable
law or regulation

RELEASES

Upon the expiry of the Liabihity Period (but not otherwise) and subject to clauses 18.3 and 18.4
(Reinstatement), the Lender shall, at the request and cost of the Chargor, take whatever action is
necessary Lo release the Charged Property from the security constituted by this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or m connection with it are
governed by English law,

IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and year first before written
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THE CHARGOR

Executed as a deed by
SN12 6EF LIMITED
on being signed by.

./ffkua,.é&ﬁﬁgtzf. .

in the presence of,

Signature of witness
Name

Address.

THE LENDER

Executed as a deed by
CLOSE LEASING LIMITED
on being signed by

1n the presence of*

Signature of witness
Name:

Address:
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Toaat” e’ age’ Nage’

----------------

T v’ e

...............

......

----------------

Director

......

...............

Director

---------




EXECUTION PAGE
THE CHARGOR

Executed as a deed by
SNi2 6EF LIMITED
on being signed by

e et

Director

in the presence of )

Signature of witness
Name,

Address

THE LENDER

Executed as a deed by
CLOSE LEASING LIMITED
on bemg signed by.

Dureeror ALTNOLUCE) SICNATDRY {ATTodREy.

e et eme

Simor kTl Los s

i the presence of )

Signature of witness

Name ZLC H’EET&TH‘V\ .
Address "‘1 f}(c [0’(C__/{ lr
y .éf/lrl f//}ffﬂ’.ﬁ‘ ;

i 147
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