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Registration of a Charge

Company name: HEXON PROJECT BETA LTD
Company number: 09492761

XOZRZHXL

Received for Electronic Filing: 14/03/2016

Details of Charge

Date of creation: 26/02/2016
Charge code: 0949 2761 0002
Persons entitled: FAJE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE HEXON PROJECT BETA LIMITED (THE “COMPANY?),
OR IN WHICH THE COMPANY HOLDS AN INTEREST INCLUDING,

BUT NOT LIMITED TO, ALL THAT FREEHOLD LAND KNOWN AS THE
CROWN, ALTON ROAD, ODIHAM, HOOK RG29 1PH AS THE SAME IS
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER HP446125.
THE COMPANY’S PRESENT AND FUTURE PATENTS, TRADE MARKS,
SERVICE MARKS, TRADE NAMES, DESIGNS, COPYRIGHTS, INVENTIONS,
TOPOGRAPHICAL OR SIMILAR RIGHTS, CONFIDENTIAL INFORMATION
AND KNOW-HOW AND ANY INTEREST IN ANY OF THESE RIGHTS,
WHETHER OR NOT REGISTERED, INCLUDING ALL APPLICATIONS AND
RIGHTS TO APPLY FOR REGISTRATION AND ALL FEES, ROYALTIES
AND OTHER RIGHTS DERIVED FROM, OR INCIDENTAL TO, THESE
RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: STEPHEN CLOW, MOORE BLATCH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9492761

Charge code: 0949 2761 0002

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

2006 on 14th March 2016 .

Given at Companies House, Cardiff on 15th March 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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’E‘HiS DEED 1% DATED Q.Q:J F@\w M%Cj 2016

: PART! ES

(1)_

@

-_'ﬁ;_

‘11

-HEXGN PROJECT BETA LlMlTED sncorpcrateci and registered in. Emgian{i ard Wales with-
company number 09492761 whose registered Dfﬁce is at 3 Bunhaii Row, Lcndon ECW’ 8YZ

(the Obligor); aﬂd

- FAJE LIMITED mcorpmrated and reg:stered i Engiand and Wales: w;th campany number-

07409561 whose registered office is at.1 8 Mitchell Road, West Maumg, Kent ME19.4RF {the
Lender}
_-'RECITALS 2
: {A} 'Tha Obhgar has guaranteecf the: Dbllgaﬂons of other compan:es pursuani‘ to. the Gross:.
Guarantee : .
®y -'Under this deed the Qbi;gor prowdas security to the Leﬁder for the obhgatlons undeﬂaken ..
~under the' Cross Guarantee
| AGREED' TERMS
--I)EFINiTiONS AND iNTERPRETAT!GN

: "Deflmtmns
The following definitions apply in this deed; .-

_ Administrator ) an administrator appointed o manage the -affairs, buszness and

. property of the Obligor pursuant fo cEause 13, 8

. Eb_ak E)ebts ol preseni and future book and ofher debfs, and monetary clairis.

due -or owing to the Obligor,. and. the benefit of all security,
- guarantees and. other rights of any hature enjoyed of held by the
‘Obligor in relation to any of them..

" BusinessDay = aday ather than a’Saturday, Sunday or pub ic hoiiday i Engtand' :

when banks.in London are Dperi for bus:ness

' _C;rdsé- GUara'_hféé _'ﬁThe guarantee and mciemmty dated on or around the date hereof.

© and made betweeh the Lender, Hexon Developments Lirriited,
- Hexon Capital Limited, Hexon Project Alpha Limited and Hexon
“Project Beta Limited.

""b'e]'ﬁga"'ta ' : ':any persan appc:mted by fhe E_ender or any Recewer pursuant to-

'Recewer o Deiegate

‘Designated Account any ‘account of the -Obligor nominated by the Lender s

desngnated aceount for the purposes of this deed.

Environment "-the.-naturaf_aﬁd.-man«m-_acie .emﬂmnme_nt including all or any of the.
SR following ‘media, namely - air, water and Jand (including air within:
buildings and other ratural o rian- made structures above or below:
« the ground) and any living organisms (mclud;ng man) or systems .

supparted by those medsa . .

".E'rs_\r_iz?nnmeufal_:l-_a'wf alt apphcable !aws, stattites, reguiat;cns ‘secondary leglslaton bye-

[aws; commcm Iaw directives, treaties and Q%her Fieasures,
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- Equipment

I Financial Goltateral
Financial' Collateral
Regulations

- Insurance Policy

| Intellectual Property

judgments and decisions of any court or tribunal, codes of practice
and guidance notes in- 80 far .as: they. re!ate o or app?y to the

: Enwron ment.

~alt present and future equipment, plant machinery, tcsois \;ehicles_
furniture, fiftings, . installations” and apparatus ard: other {angible

moveable ‘property for- the time - being owned . by the Obligor,
including -any part of it and all spare parts reptacements,

modifications and addmons

ghal- have the meamng gwen to that. expressmn in the ananciaif .
- Cc:ailateral Regulatlons

the Fmancsal Collateral Arrangements (Nc: 2y Reguiatnons 20{33 (Sf
L 2003/3225)

each contract and policy of insurance effected or maintained by the
Obligor: from time to - time in- fespect of its assets or “business:
{including, without limitation, any contract or pol ey o'r‘ insurance
relating to the Prc}pertles or ihe Eqmpment)

the ':Obhgor‘:s ;'p_r-esent and futare p-aten-ts-, -tréde ‘marks; service:

marks, trade names, designs, copyrights; inventions, topographical

‘or similar rights, confidential information and 'know-how and any
‘interest in-any of these rights, whether or not regusiered including -

* all :applications. and rights to. apply for registration “and -all fess,

Investments

 LPA1925
; Pi‘b‘periies.
_ Recezver b

R_e!év.a nt Agreement

. Secured Assets

royalties and other rights derived from, or mcadental to, these rights.

all -presant ané future certrfca’fed stocks, shares ioan capital' '

.securitses bonds and investrments (whether or not marketabie) for-
the fime’ bemg owned {at law or. m equity) by the Qbhgor mcludmg'
anyr :

.fa)’ "divitiéﬂcﬁ; interést of other distfibution-'paié Yor -péyabtfe-i'n :

relation to any of the I_nvés-fment's; and

by ight, money, shares of properly accriing, offered or issued:

at-any tirfie in Telation to ary of the Investments by way of
redemption, substitution, - exchange, conversion, bonus :
-'preference or e::ftr‘serv\nse2 under aption nghts or otherwrse

i_a.w. of Property-Aci 1925;

all - freetiold - and- Seasehoid propeﬁies (wheiher regustered or.
- unregistered) and all ‘commonhoid: properties now or in the future
" (and from time to time). owned by the Obligor, or in-which fhe -

‘Obligor holds ariinterest (mcludlrzg but not limited to, the pmpert:es
_ spec;f‘ ied: sn Schedule 1), and Pmperty means any of them.

‘a.receiver, receiver and manager or adm:ntstratwe receiver of arsy-
or all of the'Sacured Asséts appointed by the Lerzder under clausé

16.

__-each--afgre'ememﬁé;ﬁe{:éﬁeéi ify Schedule 2.

aH the. assets pmperty and undertaking for the time bezﬂg sub;ect to _
the Security créated- by, of pursuantto, this deed (and references to -
the Secured Assets shall include references to any part of them).
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| Sedured

'Liﬁb_ili_ﬁ_és_- all present and future monles, obligations and liabilities. of the

-Obligor to the Leénder, whether actual or contingent and whether
pwed. Jmnt!y or.severally, as. principal or surety or in any- other-
.capacity, - {(including, without limitation, those arising under clause
30.3.2); together with- all interest  (including, “without firitation;
defauli: mterest) aceruing in respect of those msﬂfes, Dblsga‘{tons or

_ hab:[mas
- Secunty Fmanc:ai shaﬂ have ‘the meanmg given to that expresszczn m the Fmanmai
Collateral = Collateral Reguiatians
- Arrangement. - '
- éét:.u'r_it_y ; any mortgage; charge (whether fi Xed or ﬂcaaimg' legal or equﬁabie} _
a pledge, lien, assignment by way of security or othar security interest
securing any obligation of any person,-or any ‘other agreement. or S
--arrangement havzng a sxm:iar effect:
: S_'jeé_mfity_' Pﬁef‘;qd o the penoai startirag on the date of this deed aﬁd éndiﬁg on the date
' o ‘on which the Lender Is satisfied that ali the Secured Liabilities have-
been uncenditionally and irrevocably paid. and distharged in fulland
- no further Secured Lsabthtaes are capable of belng outs’fandmg
} 'ln.ter'pref;aﬁdh' .
in 'this‘d*e"ed"'
121 - clause, Schedule and paragraph headmgs shaE ot aﬁec% the mierpretatton of this:
deed :
422 a reference fo-& person: shall include a reference to an mdmdual ﬁrm company,_
eérporation, partnersh;p, tinincorporatad body of persansi government, state or -
agency of a state orany assogciation, trust, joint venture or cansariuum (whether or
' nat havmg separate iegal perscmailty)
1.2.3 .unless the context otherwzse reqmres ‘words in the stngular shaii include the plural. .
: ar}d in the ;::Eural shall 1nc1ude the. smgu%ar
424 unfess ‘the: contaxt otherwise requires, a. refe;‘ence to one’ gender shaii mciude a
- reference to the other genders
425 a reference toa party shiall include that party's successars permltted asssgns and'
‘permitted transferaes afd this deed shall be binding on, and anure to the benefit -
~of, the parties. 1o this -deed and their respective: personal ;‘epresentat;ves :
-successors permltted ass:gr;s and. permttted transfereas
126 -_:a reference to-a staiute or statutory pmv;s;cm isE reference fo tt as amended .
extendeci or re- enasted fromtime to fime;
B | 2? Ca reference 164 statiite of - statu’fory provision shaii mclude all subordmate.
: Iegzslataon made from. tlme to %tme under that statute or statutory provision;
1 28 a reference t{:v wntmg or: wntten ircltides fax but ﬂct ema;i
- 12.9 ‘an obligation o a party Tipt to do somethmg ;ncludes an obilgahen not ’io ailow"'
_ 'that thsng to'be done; .
1"_;2.,1_0- "a referenca fo ﬂ‘l!S deed (or any prevrssen of lt) or o any other agreement or

doecument referred to in this deed is-a reference to this deed, that provision or- slich -
“pther agreemeni or document as amended (in each case, other than In breach of
the: provisions of this deed) from timeto time; -
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1.3

14

1.5

1241 unless the context ctherwise requires, a reference to a clause or Scheduleis fo a.

clause -of, or Sthedule to, this deed and a reference toa paragraph st a
. paragraph of the relevant Schedu%e _ :

_ 1;2..1'.2: any wards fallawmg the terms: mciudmg, mc!ude v partlcular for exampia or

any similar-expression shall be construed: as iE!ustratme -and shall not limit the.
sense of the words, descnptacm definition, phrase or term precedmg those terms;

1213 - a reference to an amendment mciudes 8 nevafion T ersactment suppiement or

variation (and amended shall be construed ac:cordmgly}

12040 | reference to assets ‘includes prasent and future propertres undertaksngs-
Tevenues, rights and benefits of every descnptian

12156 & reference 1o an authorssa‘tmn includes- an approval; authorisation, ccnsent ;_
“Exemption, f i;ﬂg, licence, nmtansatzon registratian and resolufion;

1.2.16- --_'-a raferenc:e o deferm;nes or t!etermmed means, unless the contrary is md;c:ated

a detetmination made At the absolute discretion of the person mak:r;g it; arad

1,247 areference: to a reguiatlon zm:ludes any regulatlon rule; csﬁ‘ cial directive, regusst

or -guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, ‘agency, - department or reguiatc:ry, Seffe
reguiaiary or other authortty or orgamsation ]

Clawback

Ef the Lender cons;ders that ‘an amouﬂt pa;d by the- C‘thgor in respect of the Secured
- Liabilities. is capable of ‘being avoided or otherwise- set aside on the fiquidation or'
~administration of the Obligor or btherwise, then that amount shall nc:t be: cons;dered to have

been irrevacably pa}d for the: purposes of this déed,

’Nature of'sec'u'rity over real prﬂ'pe_rt_y' :
(A referénce in this deed to a charge or mortgage of or over any Propérty includes:

144 Al bmldmgs and fixtures and fittings (including trade and tenant's. ﬂxtures and'--' '

.ﬂttmgs) thatare srtuated on or form part of that Property at any tire;.

-1'.4'.;'23_ ihe proceeds of the safe Gf ar;y part of that Property and any other monies paid of

payable i respect of or'in connection wrth that Property

1:4.3 - the benefit of any covenants forfitie gaven oF entered into, by any. predecessc:r in
title of the: Obligor in respect of that Property, and any monies paid or payable in.
- respect of those covenants: and

':1_;4.‘:4 N all nghts under any. licafice, agreement for sale or agreement for lease m respec:t

.of that: Prnper?y
Law of Pmpﬂe’rﬁtg (Misceiléhedus"i'Pchisia'hS) Act1989

For the purposes of section 2 of the Law of Property (Mlsceﬂaneous Provnsuons) Act 1989 '

the terins of the Cross Guarantee and of any side letters between any parties in relation to
the Cross Guanrantee are mc:a;pcrated into thss deeci
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: ?efpetuit’y perimi_
_ | if the rlle agamst perpetuities applies to any frust created. by this deed, the perpetuity petiod:
- shall be 125 years {as spem’r‘ jed. by seton 5(‘1) of the Perpetuities anid Accumulatrans Aot
-ZDGQ)
- '-Scheéulas

The Scheduies form: part of this deed and shall have affect as. lf set cui in full in tha bmdy of

this deed. Any refarence to this deed includes the Schedules.

CDVENANT TO PAY

The Gbisgar shaﬂ o demand pay to ‘the Lencier and dlsc:harge the Sec;ured Llabiintues whien
© they become due. .

- GRANT OF SECURITY
Legal martgage
As a continuing secursty for- the paymeni arad dlscharge of ‘the Securect Ltabui;ttes the
-Dbttgmr with full title guarantee charges to'the Lender by way of first legal mortgaga eac:h :
- Property specified in Schedule 1.
: .'F‘ixez’i charges

" A& a confinuing sedurity for the payment and discharge of the Secured Liabilities; the -
Obhgor with full fitle guarantee- charges fo'the Lencier by way of fi rst fixed charge

3214 _"_aii F‘ropemes ac:qu:red by the thgor in the future

322 alt present and- futura mterests of the Obligor nat effec,t veiy mortgaged or charged '

under the preceding prows:ons cf this ciause 3'in, or-over, freehold or. Ieasaholcj’_ '
_proper’ty, '

323 -ail present and future nghts Ticences, guarantees rents dep<331ts contracts

“govenantsand warrantres refating to each Property].

324 all i;cences consents and authonsatnc:ns {s%a%utary or atherw;se} heid or requ;red'
“in‘connection with the Obligor's business or the use of any Sec;ured Asset, and all
- rights it connection with them;

325 --a;l';tspresentzand- future gc_odw;i'l';l :

326 allits uncalled capital;

327 ;--ai[ the 'E'q:uipméhi;

328 - allthe Intellectual Proparty;

329 - aiif't'h'ezis'ook- Debts;

'sz';':l't) 'al[ the mvestments

3.2.41 .ali Hronies fmm tzme to time: standmg tc the cz‘edlt Df its mccounts w1th any: bank
- financiat institution or other person (mcludmg sach Designated Accolint), together
with- all- other rights: and benefits accruing to or arising in connection with -each-

account (mciudsng but: ﬂot lsmlted to; eniltlemersts to ;nterest) '

10
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S 33

: 34

~ 3.5

36

a7

3.2.12 all its rights in respect of each Insurance Policy, including afl claims, the proceeds.
“of all ¢laims and all returns of premium in cohnection with eac;h Insurance Fohcy, _
~fothe extent fot effectwefy asmgned under clause 3 3, and- ' a

3213 al nts rights - in respect of each Relevant Agreement and- all other agreemer;ts. _

instruments and rights relating to the Secured Assets to the extent not eﬁectwe%y :
assngned under clause 3.3. :

-Assignmént

o As a c:ontlnumg secur;ty for the payment and- dlscharge of the Secureef I_tab;imes the-'
- Obligor with full itle gliarantee assigns fo the Lender absolutely, subject to a proviso’ for.

;'eaSS}gnment cn zrrevocabie d%scharge in-full of the Secured Liabximes .

331 Callits ﬁghts i eaich Insuirance. Po licy; ;nciudmg all ckafms ‘the proceeds of all

claimis and all returris of prem;um in-connection.with each Insurance Policy; and

3;3."2 the benef“ t of: each Relevant Agreement and the benafit of all other agreements

- instruments and rights relating fo the Sec:ured Assets;

: "Fitsating.gharge :

B As -} conttnumg SECU{J‘ty for the payment and d;scharge 0‘? the. Secured Liablhtles ‘the
- Obligor with full title guarantee charges fo the Lender, by way. of first floating charge, &if the

undertaking, property, assets and rights of the: Obligor at any time not affectively mortgaged, -

- -charged or assrgneé purstant to clauss 3.1 1o clause 3.3 inclusive,
) Quahfymg flua‘tmg ::h'ar'gé

'Paragraph 14 of. Schedule B1 to thie Ens{:ivency Act 1 986 apphes to the ﬂcatmg charge-_
.created by clause 3 4 :

) -Autamat:c c_rys-talizs_atsc_ﬁ- of 'f;ioai'tifng.ch:arge_

The floating - charge created by dlause 34 shall. automatically and-immediately. (Wwithout -

_ ﬂOtiEE} convertinto & fixed charge over f{he ass&ts subject te that floatrng charge it

361 the Obligor:

3641 creates; or attervipts to create, wﬁhoui the prior wrif:ten consent of the

' ' Lender, a Security or-a trust in-favour of another person over-all or -
- any part of the Secured Assets (except as- ‘expréssly permitted by the -

: -terms of this: deed)? or

' 35‘12 o -dzs;soses o attempts to dispose of, all 6r any part of the Secured -
' -Assets (other than: Secured Assets that are only subject: to the ﬂsatlng g
charge while |t remaing uncrystaliised);

36.2 arsy person levieg (c:r a%tempts 1 levy) any distress, aﬁachment executron orothar
'process againstall orany- part of the Secured Assats ar

363 a resoldtion s passed or an order is made for the winding-up, dtssolut;on .
' : admmsstratfon or-fe-Organisation of Ehe Obligor.

!‘.:rystaihsatmn of ﬂoatmg charge hy natlce

: The Lender may, in it soie dnscratnon at any time and - by written nohce to the. Obt;gor
- convert the ﬂoatmg charge created under this deed info a fixed charge as z"egards any part.

of the Sec&red Assets specn‘" ied.by the E_ender in that notrce

E
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38 - Assets acquired a‘fter-any--ﬂdaﬁng chérge-haS'trystélliseﬁ
Any asset acquired by the Obligor after ary crystai[;s:atlan of the floating charge: created
~ - under this deed that, but for that crystallisation, would be subject to a floating charge. ufder -
‘this deed, shall (uniess the Lender confiris otherwise to the Obligor in writing)-be charged-
to the:Lender by way of first fixed charge.. '
4 LIABILITY OF THE OBLIGOR
44 . Liability not discharged

~The Dbhgors habmty under *thrs deed E[‘i respect of any af the Secured L}ahﬂmes shai% not be'-
' dlscharged prejudiced: or affected by o C

441 -any secuﬂty, guarantee mdemmty remady or other rsghi heid by, or avanab}e to, -
C the Lender that s, or becames whbiiy of pari:ally ;ESegal void or uneﬁforceabie on
-any: ground
412 the Lender rehewing; detefmining, varying -or increasing -any ?ac;mty or other
- transaction.in dny manner or conelrring in, accepting o varying any compromise,
'.arrangement or settlement or om:ttmg to claim or em‘orce payment from any c:ther'
--'perscm er

4153 any other. ac:t or. GM]SS]Oﬂ that, but for this clause 4. 1, mlghi have d:sc:harged or'_
other\mse pre;ud;ced or affected the liability. of the Obiigar :

42 . lmmediate ret;ourse '
_"'The Obligor walves- any nght it may have fo- recguzre the' Lendar to: enferce any secunty or
other right, -or. claim any payment from, or otherwise proceeci agamsi arzy other person _
before enforcing this deed agamst the: Qbhgor
5 .'REF"RES’ENTA"E:‘IDNS -AND- 'WARR:ANTIES '
CELC Representatmns and Warrantnes |
- The Qb sgmr makes the representatscns and warrarstlas set Dut in thrs ciause 5 to %he E_ender
52 _ _Gwnershlp of Secured Assets
The C}bllgcr is the sole Iega! and beneﬂmai owner af ‘rhe Secured Assets
: 53 _-_:NQ Securzty . | |
| The Secured Assets are free from any Securlty oiher than the Security created by thzs deed
54 .Na-adverse claims | -

y "The Obfsgor has not recewed of acknowledged nctlce c:f any. adverse claim by any person
3 respect of the Secured Assets orany interest in them. -

55 _Eaic; adverse covanants

Thére are no- covenants agreemeats reservatlcms CODdEEiOTlS :rateresis nghts mr Gther
" matters whatsoever that matenaiiy and adversely affect the Secured Assets :

12
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57

“5.8.

59

51 |

513

No-breach of i‘éws_

* There is no breach of any law or regulation that materially and adversely affects the Secured
Assefs. ' B beiaaibe _ _

No interference in enjoyment

_ No"'facil_ity'-necésmry for the enjoymient and ge of the 'S'ec_:u'r:ed Assets is s’ubjéct ta té'rmé._

“entitling any person to terminate or curtail its use.

No overriding interests -

 Nothing has arisen, has been created-or is subsisting, that would be an overriding intéfestin
“any Property, - - : c e '

Avoidance of security

“No S‘ecu'rity'éx;jressed to be created (nder this desd is fiable to be avoided, or ctherwise set
. aside, on the liquidation or administration 6f the Obligor or otherwise..

“Ne prohibitions ot breaches

‘There is no prohibition on assignment in any Insurance Palicy or Relevant Agreement and
“the eritry info this deed by the Obligor does not; and will not, -constitute a breachof any
“Insurance Policy, Relevant Agresment o any other agréement or instrument binding on the’
- Obligor or its assets, - B S _

Environmental compliance

The' GbEEgéﬁi.ha‘Si atall --t-F'fr'nés.',: complied i all material fespé't:ts’ '\jr;ri_tﬁ all 'app}}ﬁébié-

Environmental Law. -
: Enferf;é'a&;le security

‘This deed constitutes and will constitute the legal, valid, binding and enforceable obligations -

of the Obligor, and is, and will continue 1o be, effective security over all and every part of the
Secured Assets in accordance with its terms. I . '

Investments

.54 31 The Investments .ére:fuﬂ.y ﬁsaid-énd_ -aré not 'su_bj'ec_f '%o.-any"opt'*ioré'td ptjfc;hasé 6_r :

- similar righits:

"5.1_3;2.'- ‘No éé'nsfifuticna! -dq{:umeﬁt -of ‘an’ issusr “of 'ah_ Investinent, nor any other

agreement;

54321, restiicts oF inhibits &y transfer of the Investments on creation or
: enforcement of the security constitited by this deed; of

51322 contains any fights of pre-emption in relation to the Investments,

Times for making representations and Warranties

- The répresentations and walranties set out in clause 52 to clause 5,13 are made by the:

Obligor on the date of this deed are deemed to-be repeated on each’ day of the Security
Period with reference 1o the facts and circumstances existing af the time of repefition. = -

43
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8.1

B2

B3

64

85

' GENERAL COVENANTS.

Negative pledge 'an'd:.'.dié'pcs-a-I- restrictions

'Thé _c;aiaii-gor' s-ha-n:n'ot"at any ti‘m*e --ex‘cepm;t'h--th@ prior written consent of the Len.der.:

" 6.1 create ;}urpcs’t to create of perrrnt to suibsist any Secunty on, of in relation to any .

: Secured Asset cther than: any Security creatad by this deed

64.2° _seli assrgrr fransfer, part ‘with~ possessnan of, of otherwse dlSpDSE of i any.
manner (or: purpgrt to'do so); all or any part of, or any. Interest in, the Secured
Assets (excent, in the ordinary course of blsiness, Secured Assets that are orﬂy_ '
sub}act to an uncrystallised fiéating charge) or

613 c;reate ar grant (ar purport to. c:reate o grant) any ;nterest in the Secured Assets in

: 'favcur af a third party

: iPresarvatson of Secured Assets

The Oblzgcr shall not dm or permit to be done any act or thing that wouid o mlghtr
depreciate, jeopardise or btherwise prejudice the sectrity held by the Lender, or matefially.

- diminish the value of any of the Secured Assets or the effectweness of the sec:ur;ty creatéd
by thns {ieed '

~Obligor's waiver of set-off

The Obligor waives any present or future tight of set-off it may have in respect of the

‘Secured Liabilittles (including sums paya-blé by the: Obligor under this deid).
Campirance w;th laws and regulatmns

641 The Obhgor shall’ not without the Lenders prior wntten consent use:or permrt the

- Secured Assets to be used in any way cc:ﬂtrary to law

' 6’;_4.‘-2’ - The Obhgcr shaii

| 6.4,24- : compiy wrth the requrrements of any law aﬂci regulat;on relatzng foor
: _ aﬁ‘ectmg the Secured Assets or the use of it or any part of them;

6422 _--abtam and: pmmptiy renew from time to fime, aﬂd c;ompty wsth the: _
terms of all authorisations that are rec;mred in connection with the
‘Secured :Assets: or their .use or thai are fiecessary to preserve,
-ragintain or renevw any -Secured Asset; and

- 8423 _ :prompﬂy effect: any mamterzancte modifi catrcrss alteraticms or repairs' -
‘that -are. required by any law or regulation: 5:{3 be -effected on- or. i
-gonnection with the Secured Agsats,

. Enforcement af rrghts

The Obhgc:r shaii use its best endeavours 1o

"'8‘5._'1- '-procure the prompt observance and performance of the covenants aifid - other.“'

‘phiigations impoesed on the Obligor's counterparties {mciud;ng gach counterparty iR
-respect of -a Relevant Agreement and each rr‘zsurer in respect af ar insurance
_:F‘olrcy) and o

B2 'enforce any rlghts and institute, contlnua or ciefend any preceedrngs reiat ing tc any. -

of the Secured Assets that the Lender may require from tzme to tame

14
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5. 6

6.7

68

6.9

“Notice uf'misfepresentatiﬁﬁ and- breaches

The: Gbifgor_‘ shall promptly on- becc}mmg aware of any of the same;, not:fy the Lender m-_

_ wntmg of:

6'.._6.'1 ' aﬂy representatzar; or warranty: se{' out in clause 5 whtch is mcorrect or mtsleacimg
Cinany materzai respect when made or deemed to be repeated; and. :

662 any breach cf any cavenant setout in this deed.

Tltle ﬁocuments

' The Obhgor shall ‘as’ 80’ requ;red by the- Lender, deposnt w1th the Lender and the- Lencier- :

shaii for the duratfon of thas deed be- eni;tied to hold:

C 674 all deeds and documenis of fitle reiatmg to the Secured Assets that are i the

possession or control of the Obligor (and if these are not within the possession .or
“gontrol .of the Obligor, the Obligor undertakes fo obtain possession. of ‘all these .
_ deeds and documents of fitle);

672 al insurance Policies and any. oftfier insurarice policies. reiatmg o any of the'

‘Setured Assets that the Obltgar is entitled o possess

- B.7.3 - call deeds and documents of fitle (if any) reiatmg to the Book Debts as the Lender_

may-: specify from fime: %@ time, and

8.7.4- - copies of gl the Eelevant Agreements cerfified 1o be true cop:es by ezthes‘ .

' dlrectnr of the:Obligor-or by the DbEtgor 5 solicitors.

Insurance

6.8.1 'ﬁThe Gbizgor shall insure and keep insured the Secured Assets agafnst

ﬁ_.B.‘i g Ioss or damage by fi re or terrornst acts;

' .6_,8"."%1,2' ' ather risks, perils and centmgenctes that would be insured against by

.reasonably prudent persons carrying on the same class of business.

-as the Obligor; and-

6813 __-any other risk, perils and. conimgeﬂcles as the Lender may
N reasmnabiy reguire. :

Any such :nsurance must be with an insurance campany of uriderwriters, and on
such terms, as are reasonabty acceptable 1o the Lender, and must be for not less
- than the. replacemerst vatue of the relevant Securad Assets ' .

882 The Obligor shall, if requested by t?}e Lender; produce-to the- Lender each pohcy,
' certjﬁcate Of Cover note reiatmg fo the insurance reqmred by cEause 6.8 ’I

683  The Obhgor shall, if requssted by the Lender piocure that.a hote of the Lender's-

interest s encicrsed ‘upon each insurance policy maintained by it or any person on

its behalfl ‘in accordance with clause 6.8.1 -and that the terms. of each. such

. insurance pcllcy requiré the insurer not to invalidate the policy .as agamst the. -

- Lender by reason of the act or default. of any other joint or named insured and: not.
“to-cancel it wgthoui gwang at Ieast 30 days prior wr:ﬁen notice to the: Lender

" Insurance premiums

 The Obligor shall:
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810

541

612

GQ‘E - promptly pay all premiumis in. respect of gach: insurance policy maintained by- it in
- _acccnrdance with. clause 8.8.1 and: du all cther things. necessasy o i{eep that po!:cy..
in full force and sffect;and : .

592 : (zf the: LEI‘EdEi‘ s0 reqwres) produce to or deposﬁ w;th the Lender the receipts for'
* -all-premiums and other payments. necessary for effecting and kaaplng up each:
s insurance. pohcy maintained by it-in accordance with: ciause B 8 1.

‘No 'invail_n'tiatmn:of‘:nsmane:-e- c

“The Obligor shall niot door omit to-do, or perniit o be dohe or ornitted, a’hy'ac’i'or thing that -
may invalidate or otherwise pre;udlce any msurance pohcy malrﬂamed by it in. accardance

Wzih ciause 5. 8 A,

" Proceeds of' msuranf:e'iébiiﬁi'e‘s'

All mames received o recewab!e by the Gbiagnr under any insurance pohcy maintained by it

- in-aceordance with dlause 6.8.1 (including all. monies received br receivable by it underany
“Insurance Policy) -at any time (whéther ‘ot not the security: c:onstiiuted by this. deed has

become eafameab!e) shall:

i 6,1 1 By -1mmedsately be paid mto ai Desagnated Accouni

©6.11.2  ifthey are. riot: paiid directly tothe: Lender by the i ansurers be held by the Ob]egor as -

= frustee of the same for the benefitof the Lender (aﬁd the Qbi;gor shall account for
them to the Lender) and : _

| 6.11.3 “atthe. Gptlczn of the- Lender be apphed i makmg gocd oF resasuptng expendlture i

respect of the Joss or damage for which those monies are received or in; or -
towards, discharge or reduction of the Securad Liabilities.

Notices to be givén- by the Obligor-
 The Obligor shall

8121 o the execut;an af ihis deed and as so- rea;uested by the. i,ender fmm tirme to ‘hme

6_‘12. 17 give: notlce to each cauntes”party to a Re[evant Agreement in the fc:rm
T get out in Part*i of G and '

61212 . procure that each counterparty p;’ompﬂy pruvndes i the Lender wnthmj :
' © five Business Days an acknowledgement of the notice in thie form set
_ 'Dut m Part 2 of 0

'T&‘IZ_«Z ont the executlon of th:s deed and S50 requested by the Lencier frorr; tzme to ’clme

64221 ?grve Hotioe 1o each insurer under an insurance Pol;cy in: %he form set
' Gt m Part1of Schedule 3rand : :

6‘!222 : __'p{ocure that gach insurer promptly- prcwdes o the Lender within: 1'" ive:
Business Days].an acknowledgement of the notice i the form sef ou’t
in F’art 2 of Sc:hedule 3 and

BA23 on the executxor; of this deed and as 50 requested by the Lender from tirme in hme

-6.1-2-;331- : gsve notice to. each bank, fsnaﬂcnat snstatutlorz or other persun (other
: ‘than-the Lender) with whom the Obiigar holds an account (including
each Des1gnateci Account) iy the forn's set out'in Part ‘; of Scheduie 4; -
and .
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613

6.14

845

71

72

6.12.3.2 procure that each. such bank, financial instifution. or other. person
promptly providés to the Lender [within- five Business Dayg an
_ acknew}edgement of the natice in the form of Part 2 of Schedule 4. .

‘Information
The Gbilgcr shail

' 6;13‘1 'glve the Lender such mfarmat;on cancermng the location cand;f:;on Use aﬂd' '

: c:rperatlaﬁ of the Secured Asséts as the Lende;‘ may requ;re

' 6.1'3.2- _perm;t any. persons desrgnaied by the Lénder and any Recewer to-enter on its

premises and inspect and examine any Secured Asset, and the recards relating to
thai Secured Asset atal reasonable times and on reasonabie prsor notu:e arid”

. 6133 pmmpﬂy riotify the Lender iy wrmng of any actson cta:m notice or demand made

~ by.oragainst it in coninection with all or any part of a Secured Asset or of any fact;
- matter or circurnstance which may, with the passage of time, give rise fo-such an
"action, clalm notice or . demand, together-with, in sach case, the Obligor's -
proposals: for seftling, liguidating, compoundmg or. caniestmg any. such_action,
claim, . notice or demand and shaii subject  fo the: Leﬂders pror apprcavai g
' mplement tmse progmsals a’[ ats own expense.

Payment of uutgomgs

“The: Obhgos‘ shaii promptiy pay all taxes fees, l;cence dut;es regnstra’ﬂon charges insurarice
premiums and other outgoings in respect of the Secured Assets and, oh demand produce
. ev;dence of payment 1o.the Lehdat,
--Appmntment of accountants

6154 The Obiigor shiall:

6.15.1.1 “at its-own- cost fat any t:me 80 requzred by: the: Lender appo;nt an:
~accountant or firm: of accountants nominated. by the Lender to
-.m\resirgate the. financial. .affairs of the Obligor and ‘thiose of its.

subsi dnartes and repor% to the Lender; and

' _6;'15.-1 2 co~operate fuﬂy WJth any accountants 80 appomted anci immediately
' - provide those accouiitants. wath all information requested

6.1’5’.-2' The thgor aui'horsses the’ Lender io make an-appointment as it shau think fit at

- any fime, without further: autharlty from the ‘Obligor. In every case, the’ Clbhgor ghall.
pay,or relmburse the Lender for the fees and expenses of those accountants

PROPER’W :covemws

‘Maintenance

The Obligor sha%% keep all bu;ld;ngs and: ai Lfi xtures on- each Property :n good and: subsiantlai.
repair and condition,

Pres-‘erva:t'ic'm of Prépétty,.-fiﬂu'rés_ and E’cfu_iﬁmer’xt

“The Obligor shall not, 'WE%‘H-'out -the'-p'risf-w:iﬁiéh:cons'en't- of the Lender:

7.2, pull dowrt-or remove the whele or any part Bf any bundmg fc:rmmg part of any:
Properi:y of permlt the same to.occur;

47
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73

T

75

77

722

723

‘make or permit.any. material alterations o any. Property OF Sever or remove, of

permit fo be severed or; removed any of its fi xtu;‘es or

‘remove ‘or make any material alterations to any of the Equzpmant i:;ebngmg tc} or
- ini use by, the Obligor on any Property {except to effect ﬂec:essaw repairs of"
: replaf:,e them with new or improved mmdeis or subststutes)

Conﬁuct of busmess an Prapertres

74

742

' 7:*5‘.:'1 .

753

The Obhgcr shau carry on-ifs trade and’ busmess on those parts {if any) of-the Prcpertles as’
“are used for the purposes of trade of business in accordance with the standards of ‘good .
- ianagement from time to tirme current i m that trade Dr buamess

' -F'Ian‘r;zng mformatlon_- '

- The Obhgor shall: -

give full- partlcuéars tc the. E_ender 0f any notlce order ciarectlan dassgna’uon
resolution or proposal given or ‘made by ;any planning authority or ofher public:
body or authonty (Planning Notice) that specifically applies.to ahy P;'operty, orfo -

- the Igcality-in which it is situated, within seven days after becammg EWaz‘e of the
.reievant F“lanmng Notlce and

atits awn experse,; immedxateiy o request by the Lender and at the cost of the _

Obligor, take 4l reasonable arid riecessary steps to comply with any Planning.
Notice, ‘and’ ake; or joir with . the. Lender in ‘making, any - objections or .
representahorts in- respect of that Pianmng Notice that the Lendet may desire..

i ﬁamﬁ-hance- wuth-; n_oveﬁant_s ‘and.payment q_f'_r_e_nt _

: 'The Obi;gor shaﬂ

observe arzd perform all covenants stapuiatlans and: corzdntrans to whu:h each-'

- Property; or the Use-of it, 15 6r may be subjected, and {if the Lender s0 fequires) -

produce-evidernce: sufficient to satisfy the Lender that those covenants, sﬁpulaﬁmns
and CDﬂd!thﬂS have been observed ahd perfarmed

diligently enforce all’ c:ovenants shpulatmns and cond;tsons beneﬂtmg each '
Propefty and shall ncsf: (and: shalf pot: agree to} waive, re!ease or vary any of the -

same and

_'(wzthout prejudice to the: gerzerahty of the faregomg) where a Praperty a1 part ofit,

is held under & lease, duly and punctually pay all rents due from time to time, and

perform and observe all the tenant's coveénants and BDﬂdltiGﬂS

Paymerit of rent and outgsings

7B

1BD.

“The Obligor shall:

.--where a Pmperty oF part uf it, is Held. under a lease, duly and punctualy pay all
rents die from fime to time and

pay (or procure paymant of the: same) when due aEE chargas rates, taxes, d&taes_
" gssessments and other, outgomgs refating io of imposed on each Pmperﬁy orofrits
Copscupier.
' Ma;ntanance of mferests in Prcspertfes

.:The Obiagor shau noi wrthout thies prror wr;ﬁen cc:nsent of the’ Lendar
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78

7.10

747

7.12

743

77 grant, or agree fo grant, any ticence' or tenancy affecting the whole or any part of

any Property, or exercise, or agree to exercise, the statutory powers of leasing or
~of accap%mg surrenders: under sections 89 or 100 of the Law of Property Act 1925 '
c_:r

'?._7.2 inany: cher way daspase of surrender ar m’eate ar agree to d:s;aose af stirréfidar-

or create; any legal or equltabte es’cate of: snterest in-the whole ‘or aray part’of any :
Property, : .

Regustratlcm restrlct:cms

If the trt}e e} any Property is not: reg;stered at the Land Regfstry, the Db!igor shall procure

that no- person (other than itself) shall be registered under the Land Registration Acts 1925

10 2002 as proprietor of all or-any part of any Property without the: prior written: consent of

the Lender. The Obligor shall be liable for the costs and expenses of the Lender in Todging

cautions agsinst the registration of the iriie to the whoie or any part of any Property from
- fime to tsme

Developrent re«stﬁg:ﬁans
The Oijli'gidr shall not, w:it'é-'rm-zi -th"e i:sr'ior -w’r’%tt’en' consent of'fﬁe Lender:

791  -make or, msofar asitis abie permlt others ta make any applrca’caon for pianmng"

'permrssran or cieveiopmemi consent in réspectof. the Pmperty ar .

792 carry out o permit of siiffer o be carried out on any Property any development_--

- as defined'in the Town and Country Planning Act 1890 and the Planning Act 2008;.
of change or perm;i or suffef to be changecf the use of any Praperty

: Envrmnment
. The Obligor shaﬂ‘”

"?.10.1- comply. wrth ail the requirements of Envrrcnmentai Law both in fhe conduct of its:

- ‘general busmess and inthe. management, possessron or occupatlon of each .
~ Property; and.

'-7;-72'(:?!_.2- “obtain and comply with all au%horssatrons permits. and other fypes of lre;e-ﬂces- :

necessary LdeE' Env:ronmental E_aw

_ Nd.re§trzctgve o.bilg_atmns

C The. Dbhgor shall hot, wittiout fhe pridr written cansent of the Lender, enter info any. onerous -
or restrictive abé;gatsans affecting the whole orany part of any Property, or create.or permit.

to-arise any ovemdmg mterest easement or rrght whatever in or over the whiole or any part- :
of any Propetty.
Proprietary figh:ts-z _

The Obhgor shafi procure that no: person shail become entztied to assert any propne{ary oF
other like right or inferest over the-whole orany. part of any Property without the prlcer wr;t%en
consert.of tha i_ender ' .

: _Ins‘pactm'ﬁ '

The Obi igor ‘shall permlt the Lender any Receiver and any persc:n appmnted by gither. of'-
them to enter on and inspect any Property on reasanabla prior natice. .~ -

19
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74

745

78

81

‘841 The Obligor $hail:

Property information

© The Obligor shall inform the Lender promptly of any acquisition by the Qbéignf of,-or contract
‘made by the Obligorto -ac'q_ui're_, any freehold, leasehold or otherinterest in.any. property.

VAT éptiﬁn-'fﬁ: tax

The Obligor sha'ilhc_l.’t,j withotit the prior written consent of the i_énder:_

7451 exerciseany VAT option 1o tax in relation to é_ny Property; or .

7452 revoke any VAT optioh to 'fax.ekéft:isedl_.a}id‘ disclosed to-the Lender, before the - "

- date of this deed.

Registration at the Land Registry

“The Obligor donsénts 16 an application being made by the Lender to the Land Registrar for -
* - the following restriction in Form P to-be registered-against its title to each Property:.  ~

"No disposition of the registered estate: :by-tfhe:g-rcpriemf-of-the--reg%ste;ecz estate [or by the

proprietor of any registered charge,. not ‘being & charge registered before-the- entry of this
' restriction] is to-be registered without a writtén consent signed by the proprietor for the fime -

beirg of the charge dated [DATE] in favour of [NAME Q_F‘_P'_ARTY} referred to inthe charges -
- register [or [their conveyancer or specify appropriate details]] g '

- .

 INVESTMENTS COVENANTS

- Deposit of title documents

8.11.1 . ‘on the executian of this deed, deliver to the Lender, or as the Lender
: may direct, all stock or share cerfificates and other documents-of title
or evidence of ownership. relating to any Investments owned by the-

Obligor at that time; and:

8412  onthe purchase or acquisition by it of Investments after the date of:
- thiz deed, deposit with the Lender, or as the Lénder may direct: ‘all.
stock or share certificates and other documents of title or evidence of

-ownership refating to those Investments: -

- f_8'3i_;-2’- '_ At the. samie time -és'.dé'p'c&s'it'ingf;:icjcfuméhts withy the _Lehd‘er_, of @s the Lender may

direct, in accordarice Wwith clause 8.1.1, the Obligor shall also deposit with -the
- Lendet, or as the Lender may direct. - E )
g124 ol _._S"tc.‘rsk-'::tr'a'néfer: formé ‘relating ;id_"tﬁe_' relevant ihve’stménfs} duly -
: - “completed and executet by or on behalf of the Obligor, but with the .
“name of the transferee, the consideration and the date ieft blank; and

L8122 _afy other documents: (in each case duly completed and- execited by -
o ~ or on behalf of the Obligor) that the Lender may request to enable it
~cor any of its nominees, -of :any purchaser or transferee, o be

registered as the owner-of,.or ofherwise obtain & legal fitle to; or fo

perfect its sécurity interest in any.of the relevant Investments,

g0 that thé Lender may, at any time and without notice to the Obligor, complete
and present those stock transfer forms and other documents to' the issuer of the -
investments forregistration. - ' B
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8.2

8.3

84

_Naminations;_

8;2-5.1"'

829

831

84.1

842

8.4.3

The Obligor shall terminate with ;mmedlate effect-all nominations it may have
made (mcludsng, without limitation, any nommatson made under saction’ 145 or

-section. 146 of the Companies Act 2006) in respect of any Investmeants and;
_'pendmg that termination, procure that any person so nomihated. -

8211 does ot exercise any nghts i respect of any Envestments -withotit the
g prior written approval of the Lender and

8';2.1 2 : --'.smmedzateiy on. rece;pt by it, forward to’ the Lender all commumcatrons

ot other infarmation received. by iin. respact of any 1nvestments for .
Whichit has been:so nominated.

'The Obhgmr shaEF nc:t dunng the Secunty Penod exerCtse any rtghts (mcluding
-without limitation, -any tights under sections 145 and 146 of the Compames Act
.2506} o nommaie any person in respect of any-of the Investments. :
--Prewamptlon nghts and res!;r;c:t;cms on transfer

'The Oblager shalf

obtain all c:anseﬂts walvers, approvais and permtssmns that are’ necessary, under

the articles of association (or otherwi ise) of @n issuer of any Investemenis, for the

“transfer of the Investmenits to the Lender-or its nomines, or fo-a purchaser on
enforcement of the: secunty constituted by this deed; and '

proclre: the amendment of the share transfer prov:snons (mciucimg, but not limited -

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

constitutional document or Gtherwise of each issuer of the Investments in. any

~manner that the Lender may requ:ra in_order to permit the transfer of the

Investments to the Lender or its nommea or to a purchaseron enforcement Df the .

“security constituted by this deed.
: -Biv'i_dends and '\fb’fin’.g rights be’fc:‘re enforcement.

_ Before: the secur;iy cmnsﬂ‘ruted by this deed becomes enforceable the Obtagor may '
- retain and apply for its own use alf dividends,. mterest and other monies paid or

payable in respect of. the Investments and, if any are pald of ‘payable tothe Lender -

- orany. of its nomineés, the. Lender will hold all those dividends, interest and other
frionies recelved by |t fcr the Obligor and wsi pay them to-the Qbhgcr promptly-on

request.

‘Before the security csnstz%uted by thls deed becnmes enforceab!e the Obilgar ray
- exercise all voting and other rights and powers in respect of the Investments of, if’

any-of the'same-are éxercisable by the Lender of any of its nominees, to direct in
Wruimg the exerc:tse of 1hose vc:ttng and other rnghts and powers prewéed that:

BA4Z 1 - itshall ot 6 $0-in any way that wouid breach any ;::mvnsmn of ’EhlS

‘deed -or for any purpose mconssstent with this deed; and

: :8,-4'-.32__.-'2" jthe exercise ef of the failure o exertise, those vottng rsghts or oiher. _

Tights - &nd powers -would" not, in the Lender's opinion, have an
-adverse efféct on the value of the [nvestments or otherwrse prejudice-
the: Lenders securnity under this deed.

"The Obi §gDr shall’ mdemnsfy the Lender agams’t any’loss or lsab:trty incrred’ by the

Lender (or its hemines) as a consequence .of the Lender {or its nominee) actmg .

B 'respect of the Investments at the ciirectron of the Obligor.

21
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844 'i'he Lendsr shall not, by exercising. or .not exercising -any  voting nghts oF

. offierwise, be construed as permitting or agreeing to any variatiort or other charge
inthe rights attaching to or-conferred by any of the Investmients that the Lender
considers pl‘E!jLEdlCiaf to or ;mpatrmg the valueof, the secunty created by this deed

B Etmciends aﬂd vutmg rlghts after enforcement
| _Aﬂer the securtty ccnst;tuted by thxs deed has beccame enforcaable

851 * ol -dividends and- other dxstribuﬁons pa;d in respect of the inves’iments and '

received by the Obligor shall ‘be held by:the Obligor on trust for the-Lender and
immediately paid into-a Designated Account or, if recemed hy the Lender, shali be-’
_:reta:ned by the Lender; and

852" '_ it vc;tmg ‘and other rights and powers attachmg to the Envestments shalt be‘

sxercised by, or at the direction of, the Lender and the Obligor shall, and. shall.
proture that its hominess shall, comply with any diréctions the Lendér may give, in -
its. absoiute discretion, congerning the exercise of those r:ghts and powers,

Calls on lnvestments '

Notw;ihstandmg the- secuﬂty created by this. deed; the Db!sgor shall promiptly pay all calls;
instaimenits and other payments that may be of become due and payahie in respect of all or

-+ any of the Investments. The Obligor acknowledges that the Lender shall not be under any
: 'Ila%mtsty in ;‘espect of any such ca!is mstakments or oiher paymenﬁs . .

' No alteration of- canstltutac-nal dacuments or r;giﬂ:s aﬁach;ng {o !nvestments

- The: Obhgar shall not without the prior written consent Of the Lender ‘amend; or agree 1o’ the.-
' amendmersi of: '

8.7.1 the: memarandum ot-articles: of assomatm or any cther constttutsonal documents :
' o? any issver of the Envestments that is not & public company, or

"R7.2 0 the righfs' or liabilities '_atta_'cb_mg-f:o_, or 'conferr‘ec_i by, alf or any of the Investments:
= Préééfﬁati‘mﬁ:af:'Eh-véét'ﬁi'ents

* The Obligor shall ensure (ag: far asitis able tor by the exerf:rse of ali vctmg z‘eghts powers gt -

~control and other means a\faﬂabie oty that any’ :ssuer ef the Iﬂvesiments that is not a pubhc: :

. company sha!i not )

| S 881 fconsczhdate or subdivide any of the lnvestments or reuorgan;se exchange, repay

Coor redus:e its share ‘capital inany way,

882 -.'lssue'-any-new-sh-ares-orstock--Dr _

883 ' refuge to register any traﬂsfer of any of the nvestments that may ‘be icdged w:th it

for regjstration by, or o behalf of the Lender or the C}bhgor in accordance with
this deed..

Eﬁvestments mfarmatmn

The Obizgﬁar shaﬂ pmmptly followmg race&pt send t5 the Lender copses of-any nohce
- circutar, -repoft, ac:counts and any “Dther document received . by it that reiates to the
: Errvestments . _
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0.1

g2

9.3

10

101

RR R

812

813"~

EQUIPMENT COVENANTS
: ';Mainteﬂ'a‘n‘c’e_of'_'E'c;.ui'pmem .
‘The Obiigor shall: -

'mamtam the Equlpment in good and serviceable condition {except for expected fair

wear and teary in. compliance - with -all. relevant manuals,  handbooks,

'manufac:iurers mstructlcms and recommendatlons and maintenance or SEWICiﬂQ
schedules:

at. Its own expense fenew. and replace any parts of the- Equ:pment when they '

_ become obsolete, wom out or damaged with parts of a szmﬂar quality and-of equal
' '-orgreater valug’and:

niot permit _any"Equ‘a'pmeﬁt toba: -

9134 uséﬁ_-.ar.héhaled oihér-than- -b.‘y.'h_rop'eriy'_quaiified and trained persoris;
-9:..:5.;'3.12- overloaded of used for any purpose for whzch itis nDt deggned er

_reasmnably suﬁabie

'Payment of Equapment taxes

The Obhgor shall promptly pay aH taxes, fees, Iicence duties, registratmn c:harges instrance

premiums and other: outgoings in respect ©f the Eguipment and, on demand, produce '
evidence of such paymem tothe Leﬂder :

Nom_:g uf chafge

931 |

10.4.1

1012

10.1.3

“The Obligor:

shall, if s8¢ {equesied by ’ihe Lender,  affix to and mamtain or each: lfem of'
- Equipment in & conspicuous p§ace a cleariy leglbie rden’ﬂfscanon piatg contain;rsg_'- .
‘the following. wordmg
"‘NOTICE DF‘--CHARGE :

-'_Th;s [DESCR!BE !TEM} arzd all add;i;ons to it [and: ancﬂlary_equ:pment} are subjact-:

to a fixed charge dated [DATE} in favour of [LENDER} "

9:3.2. shall not, and shall not perm;& any pe;sun to conceal, obscure, alter or remiove: aﬂy
: piata affixed Ini accordance wrth clause 9.3 1 _
- BOOK DEBTS COVE!\EANTS

.Reaissing Book E}ebt$ .

The Obésgar sha!l asaf agent for the Lender collect iy and reahse ai! ch}k Ejehts
pay the proceeds into a De51gnated Account immediately oh receupt and, per&dmg

that payment hold those praceeds in i;rust for the Larder; .

-The Obligar shall nat; w;thout the | pnor wiitter Eonsent of the Lender w;thdraw any- "
_amour;ts siarsd;ﬂg fo the credrt of any Des:gnated Ac:count and

The Obhgor shiall, if called an. ’io do o by the: Lender execute'a Fegai asspgnment_' '_

“of the Book. Debts tc the Lender on.such. terms as the Lender may require and.

23 -
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102

TR

1.2

12

22

SRR

g;\ze notice of that aewgnment to the. debtors from whom the Baek Debte are due
-owing or incurred: '

: Preservatmn ef Beek Debte

The Dbhgor shall fiot (excepi as provided. by clause 16 1 or With the prior wratten consent of'

"che Lender) release, exchange, compound, set-off, grant time or lrsdulgence in respect of, or '

i arny ether manner deal with, aH orany. of the Book Debts:

- RELEVANT AGREEMEN-Ts- COVENANTS

Reievant Ag reements

1111 The Obhger shell uniess the Lerider. agrees otherwzse in writing, cempy With the_ '
‘terins of any - Relevarit Agresment and any other document; “agreement’ or:
“afrangement: compnemg the Secured Assets (other é:hen the Insurence Palicies),

112 'The_“o'bli_gdr Sﬁallihéﬁ' ‘unless the Lender agr’ees Dthe’_r\_rv';se .l:rt-v\mtmg':'

41420 amend or vary or egree o any chenge in, of waive any requurement-
- - of; : .

11122 settle, cc:mpremlee termmeie rescind of .-die'"c_'hefge'. j_{eﬁé:cept"-_by"
S :performence) or - - - e

{1123 abaridon, walve; d;srmee release of dtscharge any action; -slaifT or
:proceedmgs agamst any counterparty - to a Relevent Agreement O
other persor in connectton w1th _

any Reievant Agreement or eny ofher: decurnent agreement or arrangement cemprssmg the--
‘Secured Assets (other thar the lnsurance Paolicies). _

i:NTELL;ECTUA_L PRQPERTY G@-VENANTSZ '

: P'r'eservati'ﬁﬁ" of rights

The Obhger shall take all necessary ecticn to sefeguard and. miaintain- present and future .
rights in, or relating to, the Inteliectual Property including {w;thoui %smnte%;en} by observirg all
covenants and stlpulattcms relating to those nghte and by paymg all.applicable ;enewa!

fees, | cenee fees and Dther outgolngs:
) Regrstratian of inteliectual Fraperty

'The Obésgor ehaif useall reaeeﬂabie eﬁ'orts to reglste; apphcetatms for the: reg;strettoe of any
- Intsliectual Property and shati keep the. Lender ;nferrraed of all matters reSatmg o each sueh N

registration.

.Mamtenanee ef %ntei!ecmai Pruperty

-~ The C}bhger sheEl no’c perrmt any- !nteiiectual Prcsperty 10 be abendened canceiled or ta :

lapse.

pewees--ee"-me-Le&nea-- |

: Pewer o remedy

-’1 3 1.1 The Lender shall be ent tteci (but shali not be obilged) tor ;emedy, at any Elme a
breaeﬁ by the Bbhgor ef any of its obligations contained in this deed.

24
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132"

34

435

136

1313

1321

13.22

B 13.3.-,..1

The Dbhgc:r irrevocably authorises the Lender and its agents to dc: all thzﬂgs that
are necessary or desirable for that purpose .

.Any monies expeﬂdeé by the Lencier in remedying a breach by the Ob!igor of :ts -
: ohtzgataons conitained in-this deed shall be reimbursed by the Obligor to the Lender-

on afull Endemmty basis-and shaii carry interest in accordance with c!ause 20.1,

: Exermse of nghts

The rights of the Lender under cEause 13.1 are wr’chout pre;udlce to any other rrghts :

-:of the Lender under thzs deed

The exercise of any: ﬂghts of the Lender under this deed shal not make the: E.encier-:' '

“liable to account.as’a mortgagee Jn possession.
'Power io dispnse of chattels .

At any tsme aﬁer the security Gonstitutad by thrs deed has become enforceable the g
- Lender or any Receiver may, as agent for the: Obligor, dxspose of any’ chatte]s or

: _ prcéac;e found on any Property. -

13.32

Without prejudlce to any obhga‘éson o' account for the proceeds of any disposal

‘made under clause 13.3.1, the Obligot shall indetminify’ the' Lender and. any

Rec:eiver againstany Ilabzitty ar;smg from any drspcsai Made under c:lause 13.3.1.

- Lender has Rec&wer =3 pc;wers

“To the extent permztted by iaw any. r;ght pcwer or discretion conferred by this deed on &
‘Receiver may, after the. security constituted by this deed has become enforceable, be -
-exercised by the Lender in relation to any of the Secured Assets whether or not it has taken

possession of any Sécured Assets and without first appomtmg a Recei\fer of

- notwsthstandmg the appo:ntment ofa Raz:e;ver

Conversion of curréncy.

13.5.1

1352

1353

~For'the purpese of, of pending the discharge of, ahy of thie Secured Liabilities, the -
Lender may: ccnvert any monies. received, recovered or realised by it under this
- deed {including the proceeds of any previous conversion under this clause 13.5)
frond - their existing currencies  of: denom:nat!on into - any other currencies of

denornma’hoﬂ that the Lender may think fit.

Any such conversion shail be effected at Barclays- Bank PLC s then prevailing. spot.
sellmg rate of exchange for such other currency against the exzstrng currency.

Each referenc:e in this ciause 13 5 ‘Io ‘a currency extends to funds of that CUrency

and, for the avoidance of doub‘; funds of .one currency may be converted inte
. diffarent funds of the same currency

Maw -a'ccou nis.

S 18.67

1362

I the Lender receives, or is desmed o have recaived, Aotice of any subsequent

Seturity, or oiher interest, affecting all or part of the Secured Assets, the Lender

" may open a hew account for the Obhgor ir the Lender's ‘books. Without prejudics
o the Lender's fight fo combine accounts; no money paid to the credit-of the
‘Obligér in-any such new account shall be appropriated towards ar. have the affect
Cof daschargmg, any part of the Secured anbﬂmes :

i the Lender does not open-a Hew actount immedlately arl. recelpt of the notlce or
_'-deemed notice, under clause 13.6. 1, then, unless the Lender gives express written
not;ce to the contrary o the Obilgor aiE payments made- by: the. Obligor tn the '

25-



©. 003 (Final)

137"

138

14

144

142

4B,

Lender-shall be treated as havmg been credited fo & new account of the Obligor
anhd not as havmg been applied in reduction of the Secured Liabilities, as from: the_
tlme of receipt or deemed receipt of the' re%avaﬂt notice by the Lender.

. indulgence

The Lender ‘may, at its d:sc;ret;an grant time or other mciulgence or make any other.
| -grrangement, variation or release with any person nat bemg a party to this deed (whether or
. not any such person ie jointly liable with the Obligor) in respect of any of the’ Secured
Liabilities, or of any other security for them without prejudice either to this deed or to the:

: 'Itabsi;ty of the Obktgar for the Secured Liabilities.

; _.Appa;ntment of an-.Admmtsfratur.

' 1881 “The Lendar friay, without nmtice tothe Obhgor, appmnt any ohe or fore: persons to-

-be an Administrator of the Obligor pursuant to Paragraph 14 of Schedule B1 of the. '
?nscﬂvency Act 1986 if the sacunty conshtuted by this: deed becomes enforceable

713,82 Any appomtment under thls clause 138 shai

13;8_,.;2._1_ - :b‘e--fn-wntmg--s:gne‘d by a duly authorised 'signatory'éf the i‘_endér'ﬁ-.aﬁa

43822 - take effect, i accordance w;th paragraph 19 of Scheﬁule B% of the:
EnseWencyAct1988 : .

1 383 _The Lender may ag)ply to the: court for an order remcvmg an Adm:mstrat&r frc;m

“office and may by notice in writing in accordance with.this clause 13.8 dppoint'a’
“replacernent for any Administrator who has died, res;grzed been remc:ved or who
: has vacated office upor ceasmg o be quahf“ ed

o _WHEbE QECURIT Y BECGMES EMFGRCEABLE
: .secur:ty i:secornes enforceab}e demand under the Crass Guarantee

' The secunty constituted by this deed shall becc;me :mmedsately enforceabi if the Lender

makes demand under the: Cross Guarantee

- Dzseretmn

_ After the seounty cmnstﬁ:uted by ih;s deed has. become enforceabie the Lender: may‘ inifs.
" absolute discretion, eniforce all or any partof that security af the times, in the manner and on:

the terms i thinks fit, and take possession of and hold or dispose of all or any part of the

: 'Secured Assets

' ENFGRCEMENT OF SEGUR!TY

Enfarcement--poWérs-

15.1.4 For the purpases of all powers |mpised by statute ths Secured L;abl[[tles are
S _deemed to have: become due.and payable on the date of this deed.

1512 The power of salé and other powers conferred by section 101 of the LF’A 1625 (as: :
- varied or extended by this deed) shall be immiediately exercisable at any time after
the securrty const;tuted by this desd has become enforceabie under clause 14 1.

éeed

1513 Section 103 of the: LPA 1925 does not apply to the secur;iy Gcmstltuted by thns :
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Extenemn of statutory powers uf ieas;ng

_'The statitory. powers ef jeasing- and eccept:ng surrenders conferred csn rrortgageses under

the LPA 1925 and by-any other statute are extended so as to authorise the Lender and any
Receiver, at any time after the sécurity constituted by this deed has become enferceab]e
whether incits own name orin éha% of the Oblrgor to

" -15.2.1_ . grantalease or agreement to lease

- 1522 ac:cept surrenders cﬂeases or

15.2.3 grani: any ‘option of the whole er any paﬁ: of the Secured Assete w;th whatever. _
rights relating to-other par&s of it, . S

lwhether or. not at & premium and eontarmng such covenants on the part of the Dbhgar and
- ofy. such termis and conditions {including the payment of money to 4 lesses or tenant éna

surrender) as-the Lender-or Receiver thinks fit without the reed to comply w;th any ef thie

- 'irestrrc:taons 1m;:;esed by sections 99 and 100 of ihe LPA ?925
Actcess on enfercement

1 5;3.'-1 _ 'At any tame after the Lersder has demanded payment of the Secured Liabilities-or rf -

C the Gbirgor defaults it the perfermanc:e of its obligations under this deed; ‘the -
- ‘Obliger will llow thé Lender or its Recaiver,. without further notice or demand .
imfediately. fo exercise all its rights, powers.and remedies in particular -(and.
without hmrtaison) to take: possession of any. Secured-Asset.and for that purpose’to
- enter'on any prefises where a Secured Asset'is situated (or where the Lender or -
* - a Receiver reasonably believes.a Secured Asset to be situated) wrtheut imeurring.
any liability to the Obligor for, or by any reeson of; that entry '

1532 At all-tirmes, the Obhger must Use its best endea\reurs to aiiow the: Lender or its

Receiver access {o: any premises for the purpose of clause 15, 31 (mcludmg .
obtaining any necessary consents or permits of other persons) and ensure that jta--
employees and officers do the same.

Prior Securfty

Atany time- affer the security constituted by this deed has become enferceable of aﬁer any”
powers conferred by any Securtiy ha\nrsg praerity fo this deed shall have become-

" exercisable, i:he Lender may:

15.4.1 recieem-that_erzarsy ethﬁer‘p’-riar Security;

15.4.2  procure the transfer of that Secufity to it and,

“15.4.3 settle and pé‘ss‘.é‘hy.e'c:r:oun't"df.-th'é-'heider'ef any p'r'iersecur'ty

- The eettiement and. passing of any ‘such ‘account passed shall in the absence ef any

manifest error, be conclussve and: bmdmg on the Obliger. All monies. patd by the Lender to
an encurnbrancer in.sattlement of any of those accounts shall, as from its payment by the
Lender, be due from the Obligor 1o the Lender on current. aooount and shall bear intarest

T 10% per andum and be’ seeured as part.of the Secured E_lab:istfes
: Protectuen of third part!es

" No purchaser mertgagee ot ether persen cieat:ng wrth fhe Lender any Recaiver or Deiegate :
_shail be cc:ncemed o enquire .
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4551 whether any of the Secured: Laabtimes have become due or payabie ar remam

'unpard or. undischargeti

"‘2'5;5'.2_ whether any power the Lender @ Recelver or: Delegate is purpartmg tc exerc;lse-
" has become exersisable of is properly exercrsable or- .

1553 howany money paid to the Lendar any Recet\iar ot any- Delegate is fo be apphed
.PI‘IV]*EQES

~Each Recewer and the Lender IS entsﬁed t&all the tights, powers pr;v;teges and ;mmumtles -
- conferred by the' LPA 1925 on mor&gagees and: recazvers

~HNo hahﬂity s mtrrtgagee in passessmn

- Neither: the L.ender any Recewer any Deiegate nor any’ Admmtstrator shall be Ezable by
reason of entering into possession-of a Security Asset or-for ary ofher reason, to: account as

mortgages in- possession in respect of all or any of the Ssclired ‘Assets, nor shall any of -
them be liable for any loss on realisation of, or for any act, neglect or default of afty natire 1
ccnﬁectzon with, -all-or any of the Secured Assets-for which a rortgagee in possess;on m;ght )
e fiable as such

: 'Conﬁiusixm d;scharge to purchasers

The receipt uf the Lender, or &ny Recewea‘ or E}etegate shait be: a concl usive d;scharge foa .
“purchaser and, In- makmg any sale or other disposal of any of the Secured Assets of in .
~making any -acquisition in the exercise of their resg}racta\fe powers; the Lender, and every:

Reeeiver and Del egate fay do 80 for any ccnsmerahon ln any mamer and on any terms:
thatitor he thinks fit. :

Right of appropriation -

15,84 - Tothe extent that:

15811 the Secured Assets constttute Financial Collateral; and

45942 this deed and"the obligations of the Obfigﬁi’ under it canststute a -
' Secrity Fmanc;af Collateral Arrangement ' .

the 'endsr shall have. the raght at any time after the secunty cons*;ltuted by this
“desd -has become enforceable, to appropriate all or any of those Secured Assets. .
in or towards the payrent or d:scharge of the Secured Liabilities in any order that
?ihe Lender may, :ra its ahsotute discretion; dei‘ermme :

4587  The Value of any Secured Assets approprsateci in accordance with this c:[ause sha![ :

. 'i)e

"_15(9;-2.-1- ‘i the case-of tash, the amount standing to the 'credlt of sach of’ the
' Obligor's-accounts with any bank, financial institution or other persoly,.

_ “fogether with-all interest acerued but unposied at ’the Hime thig: ﬂght Df -
-'appropnation is exercised; and

15822, inthecase of lnvestments the pnce of those investmeni‘s at the tlme
:  the right of appropriation is exefcised &5 fisted on any recogmsed
miarket index or determined by any other method that the E_erfder may. "

-select (includmg independetit valua&or&)

1682 The Obhgar agrees that the ethods of vaiuatmn pravzded forin thls clause are -
commercsaEEy reasonable fcar the purpcses of the. Fmancrai Coli ateral Regulations.




16

164

168.2

183

164

166

17

174

003 (Final)

" RECEIVER

Appointrent

At éﬁy tirné; after 1hé'éécu?ity constituted by this cieed'_ha_s' become enforceable, or at the.

request of the Obligor, the Lender may,. without further notice, appoint by way of deed, or
otherwise 'in-writing, any one -or ‘more persons to be a Receiver of all or any part of the
Secured Asséels. ' ' :
Removal

The Lender may, without further notice (subject fo section 45 of the Insolvency Act 1986 in-

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

writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new:
Receijver it the place -of any Rex':'e'ive'r whose appointment. may for -any reason have .

* terminated.
‘Remuneration

The Lender may fix the réruneration of any Receiver appointed by it without the restrictions
‘contained in section 109.of the LPA 1925, and the remuneration of the Receivershall bea

debt secured by this deed, t6 the extent not otherwise discharged.

: Power of appointment additional to statutory pbWérS'

The power -tc_-appdint a Receiver conferréd by this deed shall be in addition to al 'éfathtory-

“and other-powers of the Lenderunderths insolvency Act 1986, the LPA. 1925 or otherwise,

and shall be exercisable without the restrictions contained in sections 103 and 109 of the

‘LPA1925 or otherwise,

' Power of appointment exercisable despite prior appointments

The power to appaint a Receiver (whether cornferred by this deed or by statute) shall b, and
remain, exercisable by the Lenderdespite any prior appointment in.respect of alf or any part

- of the Secured Assets.

_‘Agent of the Qb!igér‘

Any Receiver appointed by the Lender under this deed shall be the agent of the Obligor and

- the. Obligor shall. be solely. responsible for the contracts, ‘engagements, ‘acts, omissions,

defaults, losses and remuneration of that Receiver and for liabilities  incurred by that

“Receiver. The agency of each Recelver shall continue until the Obligor goes into liguidation.
-and “after that the Receiver-shall act as principal and shall ot become the agentof the
. Lender. ' oo

 POWERS OF RECEIVER -

General
17.1.1° Any Receiver appainted by the Lender under this deed shall, in ‘addition o thie
. powers conferred on him by statute, have the: powers set out in clause 17.2 to
‘tlause 17.23. ' - ' '

4712 If there s more than one Receiver holding office at the sameé time, sach Receiver .

may-{unless. the documeént appointing him ‘states otherwise) exercise all of the .
powers conferred on a Receiver under this deed individually and to. the exclusion
“-of any other Receiver. S '
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1710

1713 Any exercise by a Receiver of any of the powers given by clause. 17 may be on

- pehalf of the Obligor; the directors .of the Céi}ttgor {tn the case of the. power
ccﬁntameﬁ in. clause 17. 18} or himself

Répair'anﬁ de\{aiop Pmper‘tiés

; A Receiver may undertake or: compiete any. works of repalr bwld;ng or deveiopment on the -

Properties and may apply for and: maintain. any. pianmng permission, devaiopment car;sent

“blilding regulation’ appro\fal or any other permtsmon cohsent or’ licence o carry: out any-of
“thesame.-

- Surrender ieases

- Property and may grant any other mterest ot nght over aﬂy Pmperty on any terms arad :
: SUbjE‘.Ci’ o any ccmdltmns that he thinks ﬁt ' _ .

Emplay ;;erscmnel and adwsers

A Receiver may prowde services and empioy of engage any manage;s ofﬁcers servants
.conitractors, workmen, -agenis, other personnel and professiotial advisers-on any terms; and
'sub]ect to any conditions, that he thinks fit. A Recsiver may discharge any such persmn or.

- any such ‘person appomted by the Gb!tgor

"~ Make VAT e%aci:lcms

A Recewes" may make, exefcise or reyoke-any vaiue added tax op’aon fo tax as e thmks fit:

: Remuaerat;sn

-'_A Recaiver may charge and Teceive- any sum by way of remunerat;on (m addﬁu:)n Ricy aIE -

costs, charges and expenses mcurred by hnm) that the E_encier may prescrlbe or agree with |
hlm

Realise Secured Assets

A Rec;ewer may collect and get in the: Secured Asse%s arany. pari of them in res;aect of -

~which he is appomted and make any demands and take any pmceedsﬂgs as may seem
‘expedient for that purpose, and take possessmn of the Secureci Assets with like rsghts '

" _Manage- or .recan-struct:the O_bligcxr-s-b_usmess.:
A Fienewer may carry’ on, manage develop, reconstruct, amalgamate or dwerssfy of Coneur
in - carrying on, anaging, developmg feconstructing, amalgamatmg or dwersufy:ng ihe.. '
o busme‘ss of the Obligor..
: D:‘spos‘e of's-ecurécf Assets

A Receiver hay: seﬂ exchange convert mto money and reahse aii or any, of the Secured

Assets i fespect of which he is appointed. in any manner {including, without limitation, by
public auction of private saley and generally on any terms and conditions as he. thiriks fit.
Any sale may be for any-consideration that the Receiver thinks fit and a Receiver may -

- promote oy concur i promotxng, a-company {o purchase the Secured Assets te be sold,

Sever. flxtu res and 'ﬁttm‘g“s-

-A Rece;ver may sever and sell separatety any fi xtuses ar ﬁttmgs from any Psoperty thhout o
~the consent of the Dbhgor

30
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71

--Seﬂ_ Book Debts .

A Receiver may -selland assign.all- or any of the Book Debts in respect: of which he-is .

E appointed in any manner, and generally on-any tetms and-conditions, that he thinks fit

742

1743~

17.14

17,15

4746

1747

17.19:

17.20

Valid receipts

may be proper or desirable for realising any of the Secured Assets,

A Receiver may give valid receipt for all monies and ‘execute all assurances and things that

Make: sett'lemeni’s :

- AReceiver may make any arrangement, settlement or compromise between the Obligor and

any-otherperson that he may think expedient:

‘Bring proceedings

- A Receiver may biing, prosecite, énforce, defend aﬂd..ab_énééh.._aii' actions, suits znd
proceedings in relation to-any of the Secured Assets as he thinks fit. - N '

Improve the Equipment.

A Receiver may make substitutions of, or itproverients to, the Equipment s he fmay fhink
expedient, et _ _

- Make calls on.-G’ingdr’memiaérs

A Recelver may make calls conditionally or unconditionally on the members of the Obligorin. -

respect-of Uncalled capital with (for that purpose and for the purpose of enforeing paymerits.

~of any calls sa made) the same powers as are conferred by the articles of association of the |
Obligor on its directors in respect of calls authorised to be made by them. -

-.lﬁSU]'E'
A-Receiver may, if he thinks fit, but without prejudice fo-the indemnity: in clalseé 20, effect.

‘with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the. -
insurance reqguired to be maintained b‘y the Obligor under this deed.

Powers under the LPA 1925

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

had. been duly ;appci_ﬂ_t_é{'i- under the LPA 1925, and exercise all-powers provided for an
administrative receiver in Schedule 116 the Insolvency Act 1988,

Borrow

A -Receiver may, for any of the plirposes authorised by this clause 17, raise monay by
~borrowing from the Lenider (or from any. other person) sither unsecured or on the security of
all orany of the Secured Assets in respect of which he is appointed on any tefms that he .
‘thinks fit (including, if the Lender consents; terms under which that security. ranke in priofity.

to this deed).
Redeem prior Security

A Receiver may redeem any prior Security and seftie and pass the accounts to which the
Security ‘relates.. Any dccounts. so-settied and passed shall be, in-the absence of any

“-manifest error; ‘conclusive -and binding on the ‘Obligor, and the moniés so paid shall be

deemed to be an expense properly incurred by the Recsiver.

31
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 Delegation
A Récéi'_v_'ér"may“ delegate his pDW_EfS: in-accordance with this deed.
Absolute ber'lefic':i’al--c'swnéf:'

A Race;ver may; in reiatlon tu any of the Secured Assets gxercise all powers, authorisations
and rights he would be capable of exerczsmg‘ and do all those acts and things, as an

absolute beneficial owner could exercise ‘or: do-in the awnershlp and management of the

Secured Assets arany part ofthe Secured Assets.

'inr:iei'eﬁtai pnwers-
A Recewer majy do any cﬁher acts and thmgs that hel

'-1?’.-2353_ miay" cnnsadar des;rable of necessary for reaf:s:ng any ﬁ% the Secured Assets

17.23.2 may consider mcudentai or conduclve ta any of thes rights o{ pOWerS conferred on- =

.Recetver under or’ by vurtue of th;s deed or law; or

17.23.3 §_awt’u§i;y'_may 'o"r*can'da.as_:a_g‘en't- _for"the Ob}sgoa_
DELEGATION
Pelagation
'The Lender or @ny Receiver may delegate (e;ther generally of spacifically} by-power of -
- -attorney or in any other manner to any person any right, power, -authority or discretion
_ conferrad on it by fhls desd- (mcludmg the power of aﬁtomey granted under clause 22. ‘i)

: Terms

"-”The Lender and each Receiver may riake. delegattan on the' ierms aﬂé condxtlons
. (mciudlng the power to sub-delégate) that it thinks fit :

Liability-

' Neﬁher the Lender: or any Receiver shaﬂ be in any way iiabie or respcns1bla to the Obligor -
- forany loss or liability ansmg frem any act default omassnon or-misconduct o the part of

any Deiegate

 APPLICATION OF PROCEEDS

Order éf -"a;:’x;ilicat'i’aﬁ of p?mr:é'e'ds :

All monies recaived by the: Lender, & Receuver ord Deiegate pursuant te this deed after: the_

security constituted by this desd has become enforceable; shall (subject to theclaims ofany:

- person having prior rights and by way of variation of the LF’A 1925) be apphed in: the'
following order of pnonty

'19_.:1_..-‘5 i or towards payment of of pro\nsmn for all costs, charges and: sxpenses mcurred
' by or on ‘behalf of the Lender (and any Receiver, Delegate, attorney or agent

appointed by itj undér.or in connection with this deed, and of all remuneratlon due
to any Rec:e;ver inder or i t:cmnect:on with this deed,

s 1912 in-or towarcis payment mf or prowsmn for the ‘Secured Laabmttes in any order and. :

manner that. the Lender determines; and

1913 W pa_ymént.a'f the su‘rp{us:(ﬁ any) _tc--’the _Obligor or otfier persczén"'é_hii_ti_é‘d"feii’t"; '

82
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3022 “taking, 'h.oi;cfﬁing-.__p’ro%esﬁh'g, perfactin

- Appropriation

Néith‘ér the Léhden any Reécelver nor any Delegate shall be bound (whether Iby'v'irtué-af
section. 109(8) of the 'LPA 1925, which is: varied accordingly, or otherwise) to- pay -or

. appropriate any receipt or payment first towards interest rather than principal or otherwise in .

any particlar order between any of the Secured Liahilities.

- Suspense accotint

_All monies received by the Lender, a Receiver o a Delegate under this deed:

suspense or securities reafised account;

- 19.83.1 may‘,ﬁi at the di‘scre%’?on of the Lender; Recsiver or Delegate, be credited: tq_a_nj’

15.32 shall bear interest, if any, at the rate agreed in writing between the Lender and the

2 Obligor; and _ ) " :

19.3.3 may be held in that account for so long as the Lender, Receiver 'ér'Déiegafé--ih'inks-
RS {5 : ' ' R

- COSTS AND INDEMNITY

Costs

The_Ob’ﬁgdr_ shall, promptly on demand, pay to, of reimburse, the Lénder and any Receiver,

‘on-a full.indemnity basis, -all costs, charges; expenses, taxes and liabilities of any -kind -
“(including,. without" limitation, legal, printihg and - out-of-pocket: expenses) incurred by the

Lender, any Receiver or-any Delegate in connection with: -

120,11 this deed or the Secured Assets; .

2012 “taking, holding, protecting, perfecting, preserving or 'e'nforc.ing (dr':éattehﬁ'pting ta'do

- so} any of the Lender's, a Receiver's or a Delegate's rights under this deed; or
20.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

tégéther‘ with. interest, which shall acerue and be payabie-{WiEﬁouf the heed'fcr_ any. demand

;- for 'payrraerst'bei_ng_ made) from the:date on which the relevant cost or-expense arose untit full
- discharge of that cost or expense (whether before or after judgment, liquidation, winding up

or administration of the Obligor) at the rate of 12% per arinum,

" Indemnity

The Obligot shall indémnify the Lender, each Receiver and edch Delegate; arid their -
respective emipidyees and agents-against all liabilities, costs, expenses; damages and: _
losses (including but fiot limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penaities and legal costs (calculated on a ful indemnity

~basis) and all other professional costs and expenses) suffered or incurred by any of them

arising out of or in.conrection with: -

20.2.1" the exercise or purported éxercise - of any of the righits, powers, authorities o

discretions vested in them under this deed or by faw in respect of the Secured .
; : ; Q,-_.ﬁpres‘er\iir“zg urenforeing -(éfaﬁémpﬁ'nﬁé”i@ dor
so) the security constituted by this deed; or : ' S

2023 - any default or delay by the Cﬁbiigb_r.: in perfofming any of its obligations under this..

dead.

33
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'-Any past or present employes of agent may enforce the terms of this clause 20.2 subject to
~and i accordance. wﬁh the prowsmns of the Contracts (Rights of Thtrd Parties) Act §999

 FURTHER ASSURANCE .

Fu‘ rthe?a’s’s’uranc:‘e

. The Obligor shall, atits: own expense f:ake whatever actlcn the Lendef or any Recewer may

reasonably require fory

21,21 “creating, peffecting or protecting the s_ecurity-- intended to be 'c_reated“by this deed:

21’;2-.2 faclhtatrng the reahsatmn of any Secured Asset or .

1.2, 3 fac;hiatmg the evercise of any. nght ‘power, authonty or d;scretmn exerc:sable by -

“the Lender ar any Receiver in- res;aect of any Secured Asset

'mciudmg, wsthaui hm&tahan {if the Lender or Recewer thmks it expedaent) the axecut:on of
‘any transfer, conveyarice, assighment or assurance of all of any of the assets forming part
- of {orintended to form part of) the Secured Assets (whether to the Lender or to its nommee):
and the giving of any ncmce grder or direction anci the making of any registration.

POWER G_F_-A‘rmmev
'A'hpbiﬁﬁn_en_f of attorneys

' By way of &curity, the Qbhgor irrevocably appnznts the Lender, ‘every. Recaiver and every
Delegate separately to be the atforney-of the: Obliger and, in its name, on its behalf and as

ltS act and deed to execute aray documsnts and do any acls and things that:.

2244 '3the Obhgur is requlred to execute& and do under ihss deed; of

224.2 any aﬁorney deems prcsper or ‘desirable in exerctsmg aﬂy of the rights powars
. authorifies and- discretions éonferred by this deed or by law on the Lender, any
Recewer or any Deiegate

Ratificatmn of acts of attorneys
The Obligor ratifies arzd confirms,. and agrees. to ratify and conf 1, anythmg that any of its "

attorneys may-dg in the proper and lawful exercise, or purparied exen:lse of all or any of the
rights, poWers authormes and-discretions: referreci to in clause 22.1.

: RELEASE

'Suizqect o ctause 30.3, onthe eprry of thie Securrty Perrc:d (but not e‘themse} the Lender

shaii at. the reguest: and cost of the Obixgor take whatever action is necessary io

2341 release the Secured Assets from the secunty cons’utuieci by th:s deed and
.-23;’[’.;-2 _-r_ea_:ss-sgn the: Sequred -Ass-ets.to the_ Obligor. .
ASSIGNMENT AND TRANSFER |

 Assignment by Lender

_ -_24.@:1' At any tnme w:ihouﬁ he consent. f::f the Qbizgor the Lender rmay. asssgn or: transfer :

any or alt of its rights and obhgatn@ns underthis deed.

2
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_ 24 1.2, The Lender may disclose fo any. actual .or proposed assignee or transferes: any

‘information in its possession that relates to:the Obligor, the Secured. Assets.and.
‘this deaci that ihe Lender corisiders appropriate.

'Assigh'mant by Gbi;gor--

“The Ohhgor may not assign any af its. r;ghﬁs or. transfer any of its nghts or obﬁga{:lons unéer' _

this deed.

- SET-OFF

Lender's nght cof set—off’

The Lender may - at any tlme set aff any Esablilty of the thgor 16 the Lender agamst any'
Hability of the Lender to the: Obligor, whether either liability is. present or future, liguidated or
unliquidatéd, and whether or not either liability arises under this' deed. If the liabilities fo be

-~ set off are expressed in-different- curfeéncies, the Lender may convert either liability at &

market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights

- -under this clause 25 shall not limit-or affec:t any other rights or remedies available to it under
- thzs r.ieed o o’cher\mse _

| No:cbiigaﬁnn tosetoff

“The Lender s not” cbhged fo exercise ats rights- under c]ause 25.1. I, however lt doas. :
- -axercise thbse nghts i must promptly notify the Obhgor of the sei~cff that: has been made.

. Exclusion of Gbitgar:s Fight of set-off -

_AII paymeﬂts made by the Obligor tc the Lender under thxs deed shaﬂ be made thhout any

set-off, counterclaim, deduction of wrthholdmg {other tharz any dEdUCtIOﬂ or w;thho!dmg c:f'

fax as required by faw),
 AMENDMENTS, WAIVERS AND ccﬁﬂé_smz g
~ Amendments

~No- amendment of th;s deed shall be effective unless rt is in writing and ssgned by, or i
-behalf of, each party (Q%‘ l%s authortsed representatwe)

: Wawers an;i mnsents

2621 A waiver of any’ nght or remedy under this dead of by Iaw or any consent glven

_under this de&d; is aniy effective if given in writmg by-the waiving or- congenting -
party -and shall hot be deemed a waiver of any other breach or-default. It-only

~applies in"the- circumstances for which it is given and shall fiot- prevent. the party
giving- |t from subsequertﬂy relymg on the relevant provnsmn '

| _ | 326,2,:2'-' A fallure io exercise, of & delay i exarmsmg, any r;ght or remedy provtded unider

- this deed or by law shall not constitite ‘a-waiver of that or-any other right or
- remigdy, preverit or restrict any further exercise of that or any ottier right or remedy
-or-constitute an election to affirm this deed. No single or partial exercise of any’
right .o remedy pmwded under this deed or by law shall prevent or restrict the
further exercise of that or any othér right or rermedy. No election to affirm this deed
by the Lender shall be effective uriless itis in wratmg :

nghts and remedies

The rights and remedies: provrded unde; ’:hls deed are cumu!atrve and arg m addstson 4:0 and
not exciuswe of, any fsghts and remedles provided by law.
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30.2:

' SEVERANGE

Savéranc-e- :

i any provision (or part of a provision): csf thns deed is or becomes invalid,. illegal or

- unenforceable; it shall be deemed rodified to- the minimum extent necessary to make it -

valid, legal and enforceable.. if.such modification is hot possible, the relevant provision (or
part of a provision) shall be deetned deleted. Any modification to or deletion of a provision

for part of & provisidn) under this clause shaii ﬂct affect the legality; vaitdlty and

enforceability of the rest of this deed..
f:C!UNTERP'ARTS: _

Coﬁn‘térgarﬁs:

9B “This deed miay be exeouted in any nimber of counter;sarts ‘each of which when

‘executed and delivered shall constitute a duplicate Dragsﬂal but all the counterpa;"ts;
~shall iogeiher constitute one. deed,

Transmigsion ef the execufed sngnature page ef a counierpart ef ihls deed by fax
or email (in PDF, JPEG or other agreed formiat) shalf take effect as delivery of an
executed counterpart of this deed. If either method of delivery is adopted; without
‘prejudice to the validity of the deed thus made; each party shall provide the others- _
iwith the oﬂgmal c;f such Dounterpart as spon as reasanably posssbie thereafter,

- 9812 No counterpart shall be eff_ect;ve untﬂ each party has exec;uted and deEfvered at'.

-_Ieast one counterpart

_ THIRD F‘ARTY RiGHTS

Third party r;ghts

2914 Exc:ept as expressiy prmvuded slsewhere in this deed a pefson who Is ot a party-
- 1o this deed shall not have any rights under the Contracts (Rights of Third Parties)
Act 1909 to enforc,e or efijoy the benefit of.-any term of this deed. This does not
affect any right ar remedy of. a thtl’d party whsch exssts ar'is avanlab g, apart from
that Ac’:

.:29.-.-*1'.'2" .The rights cf the parties to rescmd of agree any amertdmaﬂt or wasver under thls

" deed are not'subject to the consent of any- other person. -

'PBRTHER PROV!SID‘N-S

!ndepenﬁent security

 The security const:tuted by this deed shall‘be: in addrtm to, and mdependent cf any other

security or guarantee that the Lender may hold for any of the Secured Liabilities at any fime;

©Ne prior security held by the Lender over the whole or. any part of the Secured Assets shall. ~
: merge in theg secursty crea&ed by this dead.

Continuing -S'_'E‘m,_ii'lty _

The security: conéﬁimed by this cfééd shall reméin irv-full force and effect as & gontinuing:

security for the ‘Secured: Liabilities, desp;te ‘any settlemant of account, or intermediate
payment; or Gther rriatter or thmg, unless and - until -the: Lender discharges this deed- in

' 'Wﬂttng
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.Dtscharge condltlona!

Any release, dzscharge or settiement batween the Obligor and the Lender shall: be deemed
- conditienal o no payment or security received by the Lender in respect of the Secured

Liabilities being avoided, rediced or ordered to be refurided pursuant to any law refating to
insolvency, bankruptcy, winding-up, administration, rece:versh;p or othemgse Despite any.

: suc;h release, dascharge or settlement:

30.3.1 the E_ender or ItS ncmmee ‘may retam thts deed and the. secur;ty createci by or"
' - pursuant 1o.it, including all certificates and documents relating to the wholé or” any
part of the Secured Assets; for any period that the Lender deems necessary to .
provide the Lerder with securlty against any such aVG!dElI”EGE ‘reduction of order for
refund; and : _

30';35.2-. '_'the Lender may recover the value of amaunt of such secunty ofr paymeni from thei |

. Obhgor subsequent!y as ifthe release d;scharge or settlement had ot occurred

Qértifié':ates

A gertifi cate of- determination by the I_ender as to any arhount for the t:me be;ng due o if-

from the Ob%zgor under this deed and the Cross Guarantée shall be, ifi the absence af any

. manifest error conc[uswe ev;dence of theramount due, -

Cnnsal;‘datson

The restncttcm onthe nght of consoitdaiton ccsntamed in section 83 of the LPA 1925 shall nct .

- apply to th;s deed.

'Smal!' cﬁmpan"y maraforium :

Noththstandmg anythmg tothe contfary iy this deed,: nefther the ob‘tamrng of & mcratorsum_
by the Obligor under schedule A1 to the Insolvency Act 1986 nor the doing of anything by
the Obligor with & view to obtaining such.a morator:um {including any prehmmary decision or
investigation) shall be, orbe construed as: -

30;651. . an event under thrs deed which causes any floating t:harge created by this: deed to
- orystallise;

30.6.2  an event under this deed which cauges-any restrit:i'i.d:n which would not otherwise-
. apply o be imposed on the disposal of any property by the Obliger; or ~~

3063 a"_g:round_ under-this deed for the appointment of a Receiver.
NOTICES

' 'De'livea-y'

Each notfr:e or csther cormimunication requzred fo- be gwen f:a a party under or m conneciean-

_w:th this deed shall be: -
3141 inowriting,

; 3112 -dehvered by hand by pra- pa;d fi rsi~cla55 pc}st or other next werklng day dellvery':'

service or sent by email; and

3113 'sent' tos:

31431 the Obligor at

5
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32,2

3 Bunhill Row.
- London.
EC1Y 8YZ
- Email; swﬂd@haxondeveiopments com
:Attentcc:x_n._ Steven-\i\hld- |
31,132 .- the Le‘_ﬂ_d.er at:'_
| " 18 Mitchell Road
West Malling::
~Kent.
ME19.4RF’
Email;jimturley@icloud.cam
| "A"t'ce'nti'o-n'f.-J'amesTuﬂéy-.

Cor 1o Eny: other addressor ematl address a5 is notified irvwriting by one party to :
the other fmm time to time:

- Recelpt by i}birgor

_-Any notice oF other cczmmumcatxon that the Lender givxas o, the Oblsgar shai | be deamed o

have been recaived:

31:2.1 - if defivered by hand, at the: tzme itisjeft at the relevant address

3122 f posted- by prewpald first-class: post or oftier next we:rkmg day dehvery semce on.
the Busmess Day after postmg, and _ o

312 3 fsentby emaxl at the t;mé the emait ig sent

A notu:a or othar commumcahon given as described sn ciause 3‘1 24 or clause 3‘1 2. 3 foin =

'day that is not & Business Day, or after normal business hours, in the p%ace A is received,,
- shall be deemed to have bean received:-on the rext Busmess Day
: Rece:pt by Lender

'Any notace or other commumcatmn gwen o the Lender shali be deemed tc have been.
-rez:ewed oaly on-agtual recenpt i

_ S'ervme 'of proceedmgs :

This clause 31 does r;ot apply to. the service of any proc:eedmgs oF other doctments in’ any
. ‘legal athon: ori where applicable, any arbxtrat;an or other method of d;spute resmiutmn

: G.CJ\IERNING: _!LAW_AN‘D’JUR!SD!GTIDN" :

Governing law.

'Thls deed and any: d:spute o ciaxm arising Qut of orin cunﬂec’ﬁon wrth it or its subject mat‘ter-
or formation {including nen=contractual digpuites or cianms) shall be . governed by and
_ccnstrued i accordance Wli’h the law of Engtanci and Waies

Junsdwtion

‘Each party nrrevocably agr@es that; subject a8’ provzded beicw the r:ourts cf Englanci and
- Wales shail have exclusive junsdmtmn over -any dispute or claim  arising. out of. or m :

g
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connection ‘with: this deed or its subject. matter or forrmation (including . non-contractual
-disputes or claims). Nothing in this- clause shall- limit the right of the Lender to take
proceedings against the Obligor i any other court of competent jurisdiction, nor shail the:
‘taking of proceedings in any one or more jurisdictions precludé the taking of proceedingsin
_any other jurisdictions, whether conturrently or not, to the extent. permitted by the law of

-such other jurisdiction..
3.3 ~ Otherservice _
“The Obiigér' i'rre\xooabiy. &.c:riseﬁts ?;a-'_af;y_ process in-any legal astion or p'roceedin'g's urider
- clause 32.2 being.served. on it in accordance with the provisions of this deed retating to
service of notices. Nothing: contained in this deed shall affect the right to serve process in

-~ “any other manner permitted by faw,

IN WITNESS WHEREOF this document hias been executed and defiverad as a deed on the dats first
stated above. ' . - _ S .

-0
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Schedule 1
PROPERTY
Part 1
Re‘gist‘eked-ﬁr'ﬁperfy

All that freehold fand known-as The Crown, Aitcn Road Odiham, Hoak RGZQ 1F’E-§ as the samea is
Tegistered at the Land Registry under fitle: number HP446125. ' B _

Pait2:
- Unregistered Property

- Exéluded Property -

| 40:
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Schedule 2
RELEVANT AGREEMENTS
Type of contract;

Date:

. Péﬁies:

NO"FICE A?\ED ACKNOWLEDGEMENT RELEVANT AGREEMENT.
Part 1 |
Forem of notice

"[ﬁ'_@n .i‘ﬁe-ie'ﬁerhead of the: Obligor] - | |

. [NAME OF QQUNTER;SARTY}_-

: [ADDRESS-LYNE'_‘E]

[ADDRESS LINE 2]
1 [P_OS:TGGD_E]_' |

[DATE]

Dear Sits, o |
 Debenture {De..ﬁen.tufe).'d:ataef. [DATE] between [_cisuéea'; and [LENDER]
We refer to the [;::Esécgéég REL’EVANT AGF&EE‘MENH ('coritract) |
Th;s letter constitutes notice to you that under ti'ne Dehenture [(a ‘copy of whrch is attached}} we have
: [charged OR ass;gned by way of security ] to {LENDER} (Lender) all our- nghts in respeci of the
' .Coniract :
_ '.We"'c;caﬂﬁrm th’ét' '.

- We will rermain liable under the Contract to perfarm all the ‘obligations assumed. by us: under the

e Ccntract

None of the Lender any deiegaie appomted by the- Lender or any feceiver will at: any tzme be urder |
'any obligation of Esab;llty k(o) yc}u uﬂder orin res;:sect of the Cantract,

Nmther the ‘Debenture nor this notfce releases drscharges oF otherwise affects. your Esabslaty and-
.obligatmns in respect.of the Contract. : .

Sub;ect to the above, we wm rémain entitied ta exercrse aH our r;ghts pcrwers and discretions under
the Contract and you may tonfiniie to deal with us i relation to the Contract and give notices. under
the Contract to us Unless and- tntil ‘you receive written notice to the contrary. from the Lender. .
Thereafter, all such rrghts powers and discretions shall be exercisable by, and nofices shall be givern:

- to, the Lender or as it directs and we will cease to have any nght to deal with ycsu in refation to-the
-Contrac;t and you- must deal oniy with the Lender, .
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= Piease ncte that we have agreed %hat we will ot amend or walve any prawsron of or termmate the.
Gonfract wsthout the prior written cuﬁsent Qf the Lender .

.'The mstructlaﬂs m this: notlce may oniy be re\faked or amended Wlth the pr;or written consent of the_'
. Lender

. _Piease conf rm fhat yc:u agree o the terms caf this notnce and to actin am:ardance with its pmv:smns - '_
by sendmg the attachad acknowledgemient tcs the Lender at [ADDRESS ‘OF LENDER], wrth a mpy 1o

is. O

“This rotice; ami aty -dispute or claim- ansmg ot of oF in connection: with: it or its subject matter or
formation  (including non- -contractual disputes -or-claims),. shaﬂ be gcsverneci by and ccnsirueﬁ in

_accordaﬂce w;th the taw of England and Wales, = - :

Yours faithfully,

- 'INAME OF OBLIGOR]
Coa _ .?aﬁllg_
me of- acknawledgement
[On fhe iefterhead czf the caunterpar‘fy} |
[NAME OF LENE)ER]
"'[ADDRESS LENE 11
{ADBRESS- LINE 2]
-{Ptjfé'rcbbez |
_ _[t:sA‘fE'j'
i:iear Sirs;
' Debenture {Dei}enture) dated {BA‘I‘E} between [DBLIGQR_T{ anc{ ]"_LENDER} _
“We confirm. receipt frcm [OBLIGOR} (Obhgor) of a notice (Noilce} dated DATE‘] of {a charge CSR .
~assignment, . by. way -of security,] of :all the Obiigm’s rights under {DESCRIBE RELEVANT
-AGREEMENT (Gontract)
: '[Terms def ned in-the Notice shall have the samie meamng when used in this acknowledgement}

' -We conﬁrm that

We accept the com‘” rmatlons and mstructlsns contamed sn the Noitce and agree to comp}y with the :
. NDtIC& . _

Thare has beeﬂ fio amendment wa:ver or release of any rrghis of trsterests in the Cantraci sifnce the-
'date of the Sontract :

rWe will not cancei avcnd reiease or: other\mse allow the Ccntraat tc:- iapse thhout givmg the Lender at -
least 30 days pr;or wr;tten ﬂOﬂCB :

42
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:We have not, as af the date of this-acknowledgement, received notice that the Obliger has assighed

- lts-rights under the Confract'to. a third party, or created any other mterest {(whether by way of security -
o othefwuse) in the Contract i m favour of a third. party _ '
' The- Lender WIH not in any Circumstanc:es -have any habil'ity in- réE-aﬁon t:o-' the"Goni’racf

“The Ccntract shall not be rendered vmd veldable of unenforceab e by reason.of any nan~d|sciosure.
_ 'by the Lender. : : _ _

Thzs letter and any d;spute or claem aﬂsmg out of of in eonnection with. it or its sub;ect maﬁer ar
formation (including  non-contractual disputes. of clalms) shall be governed by .and construed in-
.accc:rdance with the Jaw of Engiand and Wales;, - o ' s o

: Ycursfa;thfuﬁy,

CERR R e e e e e ke ek A b S

IGOUNTERPARTﬁr_
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Schedule 3 -
'NOTICE mnmmbmememsnf ~INSURANGE POLIGY
| Part 1 |
| ) Fam of riotice:
[On the letterhead 's:s.f.fr"-‘a_é .dblfgof}_' | |
[NAME OF 'ENSGRANCE COMPANY]
. _{ADD'RESSZ LINE 1]
'gﬁ;ts;jﬂ&s;;i;\lé o]
POSTCODE]
- {DA;?-E;L
' 'Dear Sirs,
':'Deber;ture {Dei}en‘{ure) dated {DATE] between [QBLIGER] and {LENDER}

We refer to the {DESCR!BE INSURANCE POL%CY AND SPECEFY ITS POLICY NUMBER] (F’D!lcy
This iettar constatutes nohce v, yc;u that under the Debanture [(a copy of which is attached) Twe have
[charged OR assigned, by way of security, ] to [LENDER (Lender) all our rights in respect of the Palicy
(including all clatms and all.returns of premium.in connection with the Policy). '
: 'We lrfe\,vcscably znsiruct and auihonse you tor
- [Note the !.eﬂders interest on the Pcahr:y a5 {DESCRIBE NC)TATEGN REQUIRED BY LENDER T@ BE_Z
_EI\EDDRSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and first loss payes DR Name
~the Lersder on the Policy as co«angurecf] _

-'Comply wth the terms of any wr;tten mstructsons recexved by you fmm the' Lender ralatiﬂg to the
Policy, wsthout notice: or -reference to, or further authority fmm us and WIthout enqutrmg as to the

"justiﬁca‘ﬂan ar the vahdlty of these mstructtons

Hold all surns from tlme to t:me due and payabie by you to us under the Pohcy o] the order- of the
~Lender. - : : : :

Pay, or ;elease all mishies to whlc:h we: are entatied under ihe Poiscy tc the Lem:fen orts such parsons :
as ihe Lender may diz‘ect _ .

' -D:sclase mforma’im i relatmn tothe Pohcy to! the Lender oni request by the Lender

Ne:ther the Debenture B thas notgce Eeleases dxscharges or ather\mse affacts your habthty and}
: _obhgatrons in respec’f of the Poiucy . 5

' Suh;ec:t to the foregomg, you may contmue o dea! with us i relatzon to the F’Qlfcy urstil you recewe E
- writtef notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal wnth
you-in relainc;rs fothe thcy and yau miust deal only: with the Lender.

The mstructmns i this ncmce may only be revnked or. amended wn:h the pricr wntten consent of the
i_ender .
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Plaase conﬁrm that you agree to the terms of this notice and fo act in accordance with its provisions
by sending the. attached acknowledgemen% fothe Lender at IADDRESS OF LEN DER] with a copy ta-
us. _
This ‘notice; .and -any d;spute or c§arm arising out of oF in connection with it or rts subject matter or
formation (mf;iudmg nion-contractual disputes” or “claims), shall be govemed by and construed i
accordarsce w:th the aw.of England and Wales.
Yours faithfully;
[NAME OF OBLIGOR]
Part 2
Form of acknowiedgement

[On fhe letterhead of fhe ansurancs company]

' [NAME OF LENDER}

o [ADDRE‘SS LINE %]

. [ADDRESS LINE?Z]
 [POSTCODE]’
- [DATE]
-~ Dear Sirs,
Dehenture {Debenture) dated II)ATE} hatween [OBLIGE}R} and {LENDER]
" We confirt recelpt from: [OBLIGOR] {Qbhggr) of a nofice (Nutlse) dated [DATE] of & charge OR'an.
assigntment, by way of security,] of all the Obligor's: ﬂghts under [DESCREBE ]NSURANCE POLiCY '
-AND ITS NUMBER] (Policy).
: -._.'_[Ter_ms_defgned in t_heNDtlcezsﬁaH have the é_.a‘fhe- m‘e‘aﬁiﬁg when used in this éckﬂawledgeméhf.f
- We confirm that: | | |

' _We accept the mstruc:tzcms and authorssatuons contasned in the Not:ce and: agree to r;ompiy wuth the'
Notice:

: We have noted the Lender's interest on the Policy as [DESCR!BE NOTATION. REQUIRED BY'
. "LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE "FIRST- MORTGAGEE AND FIRST
.LOSS PAYEE" OR AS "CD iNSURED“] :

Thate has been no amendment walver or re%ease of any rights or interests in the Policy. smce the -
dafe the Policy was: issued

- We will net cancei avoid, reiease or- otherwnse allow the Poli icy to iapse without giving the Lender at.
lemst 30 days' prior wrlﬁen nofice; : \ _

We have nof, as: at the date of this: ackrsowledgement received notme that the Obligm has asagne{:{'.-

~its rights under the F’oiscy to & third party, or created any other interest (Whether by way of 'secrity or.
___Dthemnse) in the Policy in favour Gf a hi rci party
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' 'Thé.Lénéier'Wiii not in any.circumstances be-.!i_abie-fér the.premiums in relation to the Policy.

The Policy shall not be: tefidered void, voidable or unenforceable by reason of any fion-disclasure by
the Lender.. : . o L

This letter, and any dispute o claim arising out ‘of o in connection with it of its subject matter or
Fformation - (including - non-contractual. disputes -or cfaims),-shall be governed by and construed in-
. decordance with the law of England and Wales. ' : _ _

Yours fathfilly,

- [INSURER] .




003 {Finaly

Schedule 4 _
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT
Parti o |
| Erm -j{::f-:nfat"i_cg
[ Gﬁ fhe feft’érh'_eaqéfaf the: Gbii.‘gof:']_ | | |
' ,;B"AN K, FINANCIAL EN$T¥TU_‘(¥OH OR OTHER PERSON] __
' [ADDRESS LINE 1
[ADDRESS LINE2]
[POSTCODE]
[DATE]
' '_Dé‘é‘t Sirs, _ _ ) _
;- Deaentu}e (-isé'benfur'e) -ﬂ'éta‘d-fﬁATEj“ betw_ée'ﬁ.-z-tdél;l'c;DR'] and [LEN D:E.R} '-
This letter constitutes ﬂatace fis] ymu that under the Debenture [(a copy of which is- aﬁached)] we have
~charged, by way of first fixed. charge, in favour of: [LENDER} (thes Lender) all monies from time to time -
“standing to the credit of the account held with you-and detailed below (the Account), together with all
other rights and. benefits accruing to or ar:sn‘;g in ccmnect;on with' the Account (mcludmg, but not
limited 1o, entitiements toy mierest) e
Name of Account: [NAME OF .A_caf}um
 Sort code: [SORT CODE]
Account n'umbér;_tgccmumt’ NUMBER]
We._.ifrévoc_ab!y irtstrutt::and':.éufhariée you to:
: 'Diséiéée.to-t'hé Lender any. information 'ré%ét’i'ng-.t.d tﬁe Accoﬂnﬁ-requéstéd fr’c:m.yciu--by the Léhde:

{Compiy with the terms. of any written notnce or anstructlorzs reiatmg o the Ascount recexved by you
from the Lender] : _ : : '

[Hoid all sums from tlme to tlme standmg to the cradit ofthe Account 6 the Srder uf the Lender }

' [Pay or reiease aii or any part of the frichies stancimg to the credit of the Accountin accordance Wlﬂ’l.f _
‘thie wrr‘sten instructions of the Lender] '

.'[We acknowiedge that you may- compfy WIth the mstructeons in this notzce Wiihﬁut any further )
: perm;ss;on from us.]: _ . . :

: [We are not permitted o) thhdraw any amouni ?rc:m the Account w;thout t’he pnor wr;t’sen cansent of
the Lender ] . -

{The mstruct}orss i thss notlce friay: only be. revcked or amended with thie prmr written consent of’ the- h
: Lender} -
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° This not:ce ‘and any d;spute or claii-arising out’ of or in connection with it or sts subject matter or
~formation {including - non-contractual disputes or ::Ia;ms), shal be gcs\iemed by ‘and’ construed . in:
| atcordance with ﬂ‘se faw of England : and Wales; : S
.. Please {acknowiedge recenpt of this notice] GR [conf la18 that you'agree to the terms of ihls ncstlae and
© to-actin accordance with its provisions] by sending the attached acknowladgement ta the Lenderat™
{ADDR&SS OF LENDER] with & copy taus:
S Yours faxthfully,
Ssgnecﬁ
[NAME OF OBLIGOR]
| Part2
'Fb'r'rh__-;a_f.-écknjéwiéciga‘ﬂ%eﬂt- _
- [On the letterhead of the bank, .ﬁﬁén'ciai -fﬁs‘ﬁtuﬁan-Gr"c}fherpers_on} :
JLENDER]
 [ADDRESS LINE1]
* [ADDRESS LINE 2] -
g _[P@STC:Q’DE}
 [DATE]
: Dear SH‘S |
' -'Bebenture (Dehenture) dated’ [DATE] batween [OBLlGOR] and [LENE}ER}
We ocmf irm . receipt from [@BL!GOR} (the Dbilgor} of a notice (the Notace) dated [DATE] ofa charge
(on the terms of the Debenture) over all monies fromt time to time standing to-the credit of the account
. detailed -below {the Account); togethar with all other rights and benefits accruing. to or arising m .
-::annectmn w1th the Account (mc!ud fig, but nc:-t Eim[ted 1o, entitiements fo interest).
We canﬁrm th-at we :
.Accept the mstructtans coratamed in the Notlce And agree o compiy WIth the Notace
: [\Niﬂ Hok perm;t any amount to be w;thdrawn from the Account wuthout ygur pmor wntten cangem ]

_-Have not recezved nattce of the m’xerest of any th;rd party in ihe Account

Have neither ciaimed nor exerclsed nior will: f;la;m or exercise aﬂy secunty mterest set—c:ﬁ counter—"
- clalm or ather nght in. respect of the Account

The Account is:
© Name of A&cnunt  INANME GF‘ ACCOUNT]
' Sort c:nde {SGRT CE)DE]

Acaount number {ACCDUNT &UMBER}
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003 (Final)

_ This' letter; and any dispute or claim ar;s;ng out of ‘or in connection with it orits subject matter or
“formation (including non-contractual disputes or claims), ‘shall be governed by and construed - ify.
“accordance with the law of England and Wales: i ' '

 Yours faithfully, - |

_'Srgned

: .[NAME OF BANK FINANCIAL ]NSTITUTiON OR C)THER PERSON}
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Exacuted as a deed by

. HEXON PROJECT BETA LIMITED

acting by STEVEN WILD: a director, in the
-presersce of:

Ty LT T e e R TR

Dlrectar '

- Witness Narne:

Address:

Occupation:

Executed as a deed by
FAJE LIMITED.

acfing by JA *'-'
the prese'e ot/

TURLEY, & diréctor, in

[T TIINPESR A P Ay L AT

Winesshame: < ©LEA
Address: Zﬁ; e Lamfwﬁ} vav
| Con g 1A,

--Gccupaﬁ.dn:-. - %L\ m; xfw
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Execuited as a dead by

HEXON PROJECT BETA LIMITED
‘acting by STEVEN WILD a director, in the
prese nc:e of: ;

LATEEE ELE R PPN S: (e Mo

r?g HE ’ﬂﬁnﬁ LU
Ad r&ss

[ adlieiy ?’lw&b 32 lenspan ﬁ—. @:wﬁ%) bt 278

‘Oeéupation:

- Executed as a desd by

FAJE LIMITED

acting by JAMES TURLEY a dlrectar in
_{he presence cf

W:tness Na

"..,-.uu-q“...uu.-;_-..-;- ...........

Directar
Witness Name:

Address:

- Occupation:
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