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Companies House

LLP name:
LLP number:

Received for Electronic Filing: 22/03/2021

Registration of a Charge

HOME HILL LLP
0C431809

XAOUBAZL

Date of creation:
Charge code:

Persons entitled:

Brief description:

Details of Charge

12/03/2021
0OC43 1809 0002

HOME GROUP DEVELOPMENTS LIMITED (COMPANY REGISTRATION
NUMBER 04664018)

THE CHARGOR CHARGES: (A) BY WAY OF FIRST LEGAL MORTGAGE,
EACH PROPERTY (SAVE FOR THE SITE (AS DEFINED IN THE CHARGE
INSTRUMENT)), BEING ALL PRESENT AND FUTURE FREEHOLD AND
LEASEHOLD PROPERTY OR IMMOVABLE PROPERTY OF THE CHARGOR
SITUATE IN ENGLAND AND WALES AND ANY PROPERTY RELATED
RIGHTS (AS DEFINED IN THE CHARGE INSTRUMENT), NOW BELONGING
TO THE CHARGOR; AND (B) BY WAY OF FIXED CHARGE (TO THE
EXTENT SUCH ASSETS ARE NOT THE SUBJECT OF AN EFFECTIVE
MORTGAGE UNDER THE CHARGE INSTRUMENT), ALL PROPERTY
(SAVE FOR THE SITE) NOW OR HEREAFTER BELONGING TO THE
CHARGOR AND ALL ITS INTELLECTUAL PROPERTY, BEING ANY
PATENTS, TRADE MARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DESIGN RIGHTS, MORAL RIGHTS, INVENTIONS,
CONFIDENTIAL INFORMATION, KNOW-HOW AND OTHER INTELLECTUAL
PROPERTY RIGHTS AND INTERESTS, WHETHER REGISTERED OR
UNREGISTERED, AND THE BENEFIT OF ALL APPLICATIONS AND
RIGHTS TO USE SUCH ASSETS OF THE CHARGOR.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.8569G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC431809

Charge code: OC43 1809 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2021 and created by HOME HILL LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 22nd March 2021 .

Given at Companies House, Cardiff on 23rd March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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- HOME GROUP DEVELOPMENTS LIMITED *

' DEBENTURE

THIS DEBENTURE IS SUBJECT TO THE TERMS OF AN INTERCREDITOR DEED DATEDON
' OR ABOUT THE DATE OF THIS DEBENTURE AND MADE BETWEEN EACH OF HOME HILL
~ LLP, HOME GROUP DEVELOPMENTS LIMITED AND HILL RESIDENTIAL LIMITED

+104896844_1.doc
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- THIS DEBENTURE is made itie 1 2_ day z‘:}f mgm | 202

: BEWEEN

S

i3

44

HGME HILL LLP, a-iimited iiabi i'ty. 'ﬁ'éﬁhershiﬁ iﬁcé'rsn'réied 'i'h'Eﬁg!af;d"(WEth
~ registered number OC431809); whose: registered office is at The Power House,
: fiunpewﬁer%&ﬂl! ind&rm Ii Lane, Waikham Abhey Essex EN@ TBN {ih ﬁhafgur)

| . HE}ME ERGEP BEVEL{}F‘MEN?S LEMITEB 4 company regaster‘ed it Eﬁg Eﬂd {wﬁh'f

reglslered number 04664{]18) whose: reg!stered office Is at 2 Gosforth Park Way‘, .

iGasforth Busiriess. F‘ari‘: Newcast g Upon Tyne NE*} 28ET (ﬁha Lenéer}
' ﬁ" IS AGREE!I}

' _ﬁﬁﬂﬂfﬂﬂﬁﬁ AND INTERPRE?ATIGN

= ﬁeﬁmtmns

o this Dféed' un%e35 the context atﬁérw.i'sé réquiras:

Accauni:s m«eaﬂs any acmunt of ihe Chargﬁr wsth any bank ﬁnancgal enststutxoﬂs gr' '

Cothar par&oﬁ .

Aﬁiﬁi’éte- meﬁﬁs;.-frz relation to any person, a Subsidiary of that person or a Holding

o _-'Cﬁmgjar‘i'y' of that &erswn-:’:rr any -oth'ar S!ubsi’ﬂiary Of'thfat Holding Coimipany

.Authmmataan means & authmusaimn consent. a;::pmvaif. resolution, licence, .
exemp&an f“ mg or re»g!s‘iz'at ' R g

Busmess Uay means a day (other ihan a Saiumay of Suﬂday) of whach tlanks are'

- ‘open for genera] busmess in L{}ndﬁﬁ

) 'Chargm Assets means aiﬁ the umderiak ﬂg‘ pmpeﬁy ﬁghts “and assets m" ihe- '
:Chargm mmorgaged, charged oF assz;gneci to the Lender undér this Deed ine udmg '
any part thereof ared any mﬁeresi therem o

‘Cofliateral lnstrumems means instruments, guaramiﬂes mdemn:i:ag g -other
_ -assurances againgt financial loss anz:! any other dgmmeﬁis whmh mnlam or: ew:!ent;e: '
- ob agaiian to pay or tﬁisaharge any liabil ities of any persan : :

‘Debts means the assats of the Charg@r desmbed m C lause 5, 3 {E}ebis}
- Bafault Ram £ the rata pmwdad for at Clause 8 mf the Fami iy Agreemeni
| iﬂevelmpment shll have the mean ng g iven m such ierm by the LLP Agr@ameni

o Event of Befauit hag thie meanmg set nui in the %’famiaty Agreement ara- fasiu;‘e o
. comply wsth a «:iefmaﬂ»ci under Clause 2 (uaversant tc} payy - :

| . 'F‘aclllty Agreement means the up to £15; GGO (}QD ‘famifiy agreemerzt Df aven da’c&: .
"herewzth between the Chargﬂr and Lender o :



 Finance Documents mezns the Facility Agreement, this Deed; any facility letter,

agrearment of document from time" o time: undar which the Lender advances .

-monies to the Chargor, each document under which the Chargor from tire to timé - ks

. grants Securafy in favour of the Leru:fen the' m‘temreé;iﬁr Deed and any other
dcmument desegna%ez& a& a F;nant:e roumeat by each of the Chargmr and the_

.Lender .

_ o 'Fioatmg Charge Assets means the assets Df the {Ihargm (desnﬂbed it ﬁ!ause 3.2
. (Fiaatmg cnarge) . L

| Hill means’ HH Reszdential Ltmsteﬂ a company regrstered in Englaad {wzth regastered- _

' number 04251718) whose registersd. office is at The ?’Qwer House, Gunpﬁwder !‘v‘l:ii
.Pf}wdermrik Lane, Wal iharﬂ Abbey, Esaex ENS 1BN ' '

: Hﬁldmg C:}m;}aﬂy mean& m f‘eiaﬁm to a cf;}mgaﬂy or cmmra‘tmﬂ any ﬁiher_

mmgany or cwpcra%:aoﬂ iry resg:e@’i of whsch itisa Subsxdiary

-'--.insmames means e! cnﬁtrax: s or ;m icies cf IT‘%SLEFHI’FCE iy whmh the Char’gar has an'

! ﬁtEFEST

' ?ntailectuai Pmper‘ty means:

{a) any paéersis trada mar!«:s %r‘wc& marks des;tgns busmess names

- copyrights, dessgn rights,. moral rtghts inveritions, confidential mfurmauan

-knf::wmhow “and other irfellectual property nghis and” mteresis, whether '

: 'rﬁgxst&md or u:weg&stemd ami

By "_-'-me benef t Gf ali appf c:at ons and ﬂghtﬁ m use swch assgts of th& Chargor

' 'lnteréréiﬁtw Deed meahs the intercreditor deed d;ated on or abmut the datef c;? this: :
‘Deed and made between each of ‘the Chaz’gﬁr the Lender and Hill as the same may -

be madsfed amended, var%ed ra;:: am{i supp emﬁmad or nuvatad frcrm time o ime

'Inv&stmems means; any 5har&s swaks debenture’ segwaiy,sacuraties b@nds aﬂd'_
- investments of any iypa whatever, mc?udmg but not limited to, ﬂegm;ab & instrumeants,
certificates of deposit, eizgab!& deht securehes interests in- collective :nvesiment- '

“gchermes,. or other investmerils referred toin sactmn 22,.and as defined in Part 1 of
Schedule 2 of the Fmaﬂsta! Services and ‘Markets Act 2000 and Part i uf the
‘Finahcial Services and Markels A@:E 2000 (Reguiated- Amw ities) Crder 2001, whether
'-cert:fmated or uncertificated, physical or. dematergainsed regzstefed ar uﬁreggsterea

- -heécf by the Chargm or by a irustee or clearam:e $ysiem or riomines:

LLP i-\greament means lhe LLP agreement daterﬁ on or absiut ihe daﬁe m’ this Deeci' |
and madé bsiween N{:rr%h HGUS?R% the Ghargm* ihe i.uander Eﬁd the C}ther Se&ured___

'Pagfty-

'LPA means the Law of Property Act 1925



Material Adverse Effect means a material advarse effect oriz
C(ay - the business, assets or financial condition of m-c‘mfgur; saﬂf:i?df i

'.{'t';-} ' .the ability of the Ghargar to ﬁeﬁarm any of its mbi;gatsans unﬁer the
: o 'Fmanc;e Dacumen%s o whzch it 158 party; aﬂdiﬁr

) . _.':ghe valz,ze or: enfurceabpi;ty rﬁ the- Senur;zy heid by the Lender in r@sper;t of
the Secured’ Liabilities. - ' . .

. :_ Nm&h Hnusmg means Nﬁr‘th Hnuamg Limited 4 mmpaﬁy registered i Engiaﬁd
_ _{regusfered numiber 34{}52443} whose r&g;stered afflca iE at. 2 Gosfuﬁh Park Way,_--'
*Gosforth Business Park, ?‘siewcasﬂe Ugmn ”’I"”yne NE*?Z BE&T

: 'cher Serzureﬂ Party means Hill

'Pia'rty' means a- pariy'ib this Deed and ‘includes its. smﬁ:‘essﬁfﬁ intitte; permitted-
: %ngns and permitied transferees whether %ﬂ’il’!‘iéﬁfiat&‘ or derwaiwe and Parties sha
" be construed accordingly : :

- Permitted Secunty means

a) ' 'ﬁany Securaiy gramed in favaur of the Lender or the Gther Secured Party 8s '
' - mntampiaieﬁ by the F;nanc:e Documents '

by any- iwm ar ﬁg i}y operatiorn of [Ew aﬁd iri ihe @rc:imary mufse ﬂf tmﬁ g .
Cand not as a rasuié r:xf aﬂy default or omission by the Cﬁargcr*

) - iamy neitang ar sei-oﬁ' arrangernent entarad into by ihe Chargf}r in tha"'
' ordirvary colrse-of 8 bmkmg arrangements for the purpose of ﬂetimg ﬁeb :
-araff cradit baiane&s,

:(dj any Secuﬁty arl smg Uﬁder any reiﬁ»ntim of fitle, hn‘e purc:hase or
| -Gﬁﬁd%ilﬁﬂaf sala arsrangemaﬁi oF arrangﬁmeﬂiﬁ; baving  simi flar effect in

~ respect of gocxcis supplied 1o the Chargor in the: nrd:nar‘y gotirse: of tradmg_

and. on Ehe su;:aphers stahdard or usual Eerms and not arising as a resuh nf-

| '-any defauit or omisgion by’ the Chargor; of Lo '

ey . any Security permaﬁeﬁ by the Leader ar%d ihe mher Secured F‘amf
: _ wrstmg :

- Property means:

(a) i present armd future freahold and ieasehold pmpeﬂy mr %mmwabia
S 'prcxpertyﬁf a Ch.argor situate | m Engiaﬂd and Wai@s - o

| {h} L any bwldmgsg é‘xiwes f“t%tmgs ptaﬂt arid machmew from time tm tame on of
o : f@i’mmg part of the pr@peﬂy referred ta i paragrag}h (&) above: and -



) o) any F'ramerty Re ated Rghts arising in relahcm i{} aﬁy Of the assels‘
' descnbed in paragraphs {a rand (b} {inci uswe)

: _aﬂd "Prﬁpemes” shail E:re mr*ssiruecﬁ accmrdmgly

Pmperty Relataci R:ghts means, where used in retaticm 1o any Praperty fhﬂ-f

o -foimwmg

Aay _fthe praceeds ::d’ saie andfar otier reaissatictn of ihal asset {m’ any part_
i 'ihemm’ of mterasi:therean) o : : . _

(b} - .a'ia Secursiy, Authonsamns matnor'es agreem&nts rsgh’és easemenis |
o beref ts, indemnities, guararatees warranties {}r mvamamﬁ for tlﬂé (I
- respeciof such asset, :zmd ' C

. '{(ﬁ_} _ Caln rights um:ier aﬁy lease, Em&ﬁﬂe or’ agr*eement fﬁr laase. saie oF use in
' _ raspact {}f such assa‘c ' B
-’Recei%r means. any CRE. of mcirfe Feceivers andior managsrs a';jpuérﬁeé by the
Lender pursuant tor this [}eerﬁ i ms;peci of ihe I..’;hargm“ m‘ gver al ar wany ol the -
: Chargad Assets . ;

--Reguf&izans means the Fmancnal Coiiatera Arrangements ﬁNo 2 Regula%xans ZGGS-

(5.1, 2003/3226) or equivalent legislation: in any applicable: jurisdistion brmgmg o -

: effact Directive’ QDDZJ%T{EC on ﬂnancza? collateral arrangem&mis
- 'Reiated_ nghts -means -in ms;:eci.u-f -any imes@meni:.

{a) = atf moneys paid’ o payabie in rea&spect m’ ihat Invasimeﬂé (whether as’.
indome, e:apztai or nthermse) '

Ay o al 5hares mwestments af ather assets denveé fmm %hat §nvestmen! aﬂd
L {e) all nghts; deri ved from or inci dentat to that Inveaiment
"Flﬁls_énzatmns m:eans |

'{a) ' '_ = the pr:n{:sp & %hat equxtabie mmadias are r&madxes whi (:h may be gramed S
o or refused al the d:sm'et;erﬁ nf the coutt: '

(b} U ihe ilm;tataaﬁ of enfarcamem by iaws relaimg to bar‘skruptcyi msaiu@r’acy,_ :
' ' tqusdatiﬁn ?E@;’gamsmmn ‘court schemes, moratorig, adm:nastrahan and
- other Jaws ger:erai y- aﬁect;ng the nghts of craditors; -

| (:::} . . _the iima bamng of claims uﬁdar the Lsmaiaizcn Acts::

o (s3] -'me passabxhty that an uncﬁeri’akmg ts} assume uab ty fer or t::a mdemmfy g
' -person-adains mr& payme__nﬁ of starmp doty may ha woid; B

“{e) . defences 'm?-set-dffnr'_cé:uz‘ztef%;%’a%m';-'and :



(f - similar principles and similar matters ‘atising u'ndér the laws of ;a'ﬁ'y foreign.
;urisdlﬁtimﬂs i which t?’;e relevant ﬂbﬁigataans may have to be performed

"Secum& Llahllst:es means aéi mcmey";;v debts ob :gat;ms and: tiabil $§|§3$ fmm ixme ’w
time due; -pwing ar incurred- by the- Ghargar o the Lender m each c:ase ' '

o {a) RO what%‘a&r presen! or fumre
"{E:n)._ . n 'wheth&r alane ar Jmnﬂy withi any other persmn
" {:;) o _'whether actuai ar-mn!mg&nt '
d) = __-.whether as, br;nc:pa! or 58 surety;

el 'wheihea‘ crlgmaﬁy s:;wmg 1o the Lendar or purshased of ﬁtharw:se aaquar@d':
e by the Lender; :

&) -mwhatsaever name, firm or. style;
() o iy w’hétsﬁév&r &u-’r"'re'ncy denominated; and
'_{g}' L -wheiher gzursa,s:am m the anam;e F}acsumeﬁis or any mher arraﬁgememi or
' agreemveni Gt ckherwfse : : o

- tngeiher with mierest fbuth before amd aﬁ&r Judgemeﬂﬁ 16 the data of pﬁyment at smh:-' :

rates and on such terms as: may feomy tima 1o time be agmed commission, fens and“:j . '_
" other ﬂharges and all legal and ﬁ%her costs, charges and expem»és ona full and
ungualif ed mdemmw basis which may be incurred by the Lender srz relation to any

- such moneys obl ;gatsms or hab:hties or gerzera iy in respeci Gf the {Z?’sargmr or under-
thss Dee@ : :

: Securnty m@anaa mmﬁgage charge gﬁedge ien, securnty ags;gnmaﬁt r:gh’z of set. cff -

hypafhat:aiiﬁn or mher seaurity interest securing any obi :gatmﬂ of any persan Gr any e

- pther agreement ar arrangemem havmg a similar eﬁec’t .

$aaur:ty Permd means the per;c:d from the date of IE‘!ES Deed urml ihe Lender
_'-canfrms ir - writng o the Chargor that all the: Secured Labflmes have beer.
urconditionally and ;rre\mcabiy paid and ﬁrsshargeﬁ i full and the Lender has nﬂ.'
cgmmurng mblagataon fo mam faciiities ava;lablew ihe: ﬁharg{ar C

Site shal | have the maanmg gwaﬁ to such’ %esrm by tha LLF’ Agreemer}t

. Subsu:hary mean:; a subs;dsary uﬂdeﬁakmg w;thm th@ meanmg af ﬁectu:m ’1162 Q’f the o
L 'Campames Act ZUE}B . .

: Tax ma&ns any. iax &vy lmpasi du%’y or cher charge a; w:thhuld;ng eaf & sarn;iar_ ’
_ﬂaiure (fﬁc!ud ng aﬂy penalty or mterest payab iy cnmestsom with any failure to pay. -
of any déiay in payrng any of thi same} '



"'_VAT means value added tax as prﬁwdad %’mr in the Valle Added 'E'ax At 1994 afid

any a%her fax af asimilar riature whtch mayf he m;ﬁosed fmm time EQ time’

B t::anstructzusn : ':

' ’EE"? . f%ny {E&ferense ;n 1his Q&eﬂ ’éf.'x

' .'{aﬁ} -"-asﬁets mciude& gresant ang fui‘ure pmperty revenues and ri ghis c}f o
_:evew descﬂpt:cm

- . -j{b}'i -wlesg the context mherwa*se requ ires, referencas tf.:: C!au&e& and -
o 'Sz:heciu es are referemes (6¥] miauses and scheduies of this’ Deecf

.-ﬁz':}' . this Deeﬂ a:‘ar any othier a_greement'nr -msirument' is 3 r:efe’rem:a‘ o
' i:hi's Béé‘é of fh‘aﬁ ot?‘iér' ag’reémein% cjr"i'ﬂstfum?ent as %he same maﬁy
_ :regiaﬂed restated supp emented or: varﬁed prcwzdeci 1hat wher&-
o the mnsem z:rf the Lender is raqumd pursuam o any Fmanc&_
: {}osumeﬂt of z}the:w:se At such: amenﬁmen‘t -novation,
--:repiasemeht rastalem&rﬁ sup;}i&mem or var#atnun $uch (mnsent :
'has been abtamed

Sy --.mdebtedness zmluﬂea any Qb agﬁtmn {W?zath&r meirred  as:
- principal or as: surety) f@r the payment Of rapaymem of mgmey,
i '.whether presem or future, gctual or cm%mgeﬂ'e S

| (e} =& guamnme anciudes any guaranlaa mdammhf munier mdemmfy’-' '
or mher assurance in respect of the indebtedness of any ;:xe_rs&n

' ’(f}'. & person unciudas any persun ﬂrm mmpaﬂy, cmmratmn

- government, state or agency of a stale or any association, trust or

-_;Jartnershup (whether or Aot having separate legal parsonality)-of
fwio or more of the furegnmg and includes its successors and (i ih&-
case of the Lender m!y} its permitted assignees and trarzsferees:! :

gy a reguiatibh includes any regulatian, fule, official ﬁi%eciive' request
' or gdeline (whether or not havmg the force of me faw) of any

: gmvemmen&ai mtergovemmantai or supfanatmnaﬁ body, agency,

~department’ or regulaiary .self-regulatory ﬂr bther au%ht}rii“y ﬁl"_".
: -tjrganzsaiion X :

)y, = referenm to determmes of ﬁatermmed eans a determma%aon_
-_made M “the absaiute screimn Gf the persmn makmg the‘ _
.determ nalmn '

iy & provision of law s a refemm:e to that prewsmn as amended or fe-
. eﬂa(:’ted : .



i

: __‘i";4'

R

123
o saissfanmn of the Lender or wai ved by it in writing..

124 -

125

128 .

444

4D

(j.}_. - '-a mharge or mnrtgage of any. freahmi or i&asehmid ;;am;:reﬁy-'_

includes:
iy Al buildings,.f itites dhd fIXEd piant and machmer’y on -
- “that pmperty '
iy the pr&ceeds of sle of the whale or anv part of mat"_

-pr@peﬁy ar&d
Gyl rights appuitendnt to or biensfiting that property.
Clause and Schedule headings are for sase of reference only.

A Event of Défault is continuing if it has ot been remedied to the

“This E}aed is sntendecf to take aeffaf,i aga dam‘i nﬁtwﬁhstaﬂﬁmg that 4 F‘ariy--
_ may have exacu‘t&d it imtier hand Qn!y :

Any granﬁ of raghtss wﬁ;h full title guarantee shaﬁ be deemed t»cs mﬁfaur‘: all ot

" the covenants and warraﬂmes ;mpiaed in respect of any t:onveyance with full.
‘fitle guarantee pursuant to section: E{E} of the Law of Propery

B '{M scgﬁiane@‘xus F'mwsmns} Act 1994 a

L "_Wnrds mpnﬁmg the ;)Eur;al shal i ine ude the smgalar and vme versa
'Qualsiymg floating charge

_ -Thas De&d conialrzs a: qualsfymg ﬁoatmg ﬂharge and paragraph 14 &f Scheduie 81 to-
the lﬂSﬂEveﬂcy Act 1986 a;f}p iesto ﬁ*se ﬂnezmg Eh3$§@ creaée::i t‘xy Cirause & 2 {Fiaaﬁng‘ §
B charge}

: Adm&nis*tratmn

. Aa“ay reference in Ehs Deed or any ather dm:ument enlered xﬂm or in
- ‘gonnection with it 1o the' makmg of an administration order shall be treated
as including: & reférence 10 the appamtmani &t an admm;stratnr under
- -.paragragxh 14 (by tha huider afa qua fifyirg Aoating. charge i réspect of the

Chargors assels) or 22 (by fhe Chergmr or the directors of the Chargor) of

S 'Schedule B1 to the Insaﬁvensy Act 1086 mr any steps taken %cwarc% such x
' Grder ar appwnimem

Any refdrance in this Deed or . any. other doclment entered into oriin .
-connection with it, 1o makmg an application for an adminisiration order: by .
:petmcm shali be treated s me::iudmg a réference o making. an .
-administration app lication to-tre r::muﬂ gnder Schedule BT to the Ensgkvemy o
'Act 10886, app{}lmmg an admamsiramr urider paragraph 14 or 22 of that
g Smeduie or gwmg natme umer paragraph 15 or 26 of that Schedule: uf_
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1.8

17

21

CEd

mtentieﬂ to abpmnt an admsmsta‘a‘mr crr aﬂy sieps iakeﬂ tcxwards such o
a;;p acatlﬂn er ﬂam:& o o S

. __"Fh rr,i party r:ghts _' |

f’%;ﬁ{'i - Unless ex;‘:ir’ess"y‘ ;im%idediicz the: contrary in 1his Decd, a 'pef‘sc{n who is not
o a Party has no r;ght under the: Ganzracts {nghts of Third F’aré;&es} Af:.t ‘3QQ§
o enforce or engoy the benef it of any term of this Deed.

152 ._'The wnaent'c}f'arﬁy person whith [i= nota Paﬁy s mt reﬁu’ikecﬁ to rescind or -

3 _"vaw this Deed nr any other agreemem entered mt:c:x undar or in mnnecisun a

wath it

Law of F’mpérﬁy WESceIEaﬁeéuﬁ yfavsss-ans-) Act 1989

' FQF fhef fmrpases af the Law of Pmpeﬂy {MiSﬂeiEaﬂEOUS Pr&wssor‘ts) As:t 1983 ar’;y' .
- provisions. of sach Fananc:e Document relating to any ;:iisgac:s tiar af ;wrapariy shai he

deemacﬁ to be mmrp@rat@d m thus Deeé

' .Ent;erf::rredimr Deed -
“This Dgéd is __s_"ubfet:i'#{; the termis of 'fthejintgrcreﬂ;t@g Deed. -

 COVENANTTO PAY

Covenant

The Chargor. covenants in favour. of the Lender that it will on’ demand pay lo the -

Lender or perform -and titscharge as the case may fut, all fre Secured Liabilities when

the Secured Liabili ties hecorme due for paymant ;}erfmrmame o gl sc:harga whathar

by ﬁemanc& am:&ieratuon or mhemzse

'_: 'Interest on iate payments

i the Qhargor fﬁ?lﬁ £ pay any 3mnuni payable t,ay tuader H“HS E}aad o it dua date

interest si’aaﬁi atorue an the overdue amotint frarn the dug date up tn the. date of actual
payment (both before and -after judgmeni} at the Befauit Hate Suc:h anterest {E-

uhpaid) sha i b mmpnundéd mmnthly

~ CHARGES
'F'ijt'e{! {:ha?g.e- '

_ ihe paymeni amj dtscharge c}f the Secur&d Llahihtaes he f@ﬂnwmg assets bmh-
'_nresent and future: ' -

314 hy way of fi rst Eega mc}rtgage eaah ?rag&ﬂy {save Fw the Sete} naw: _

Qngmg tothe Chas‘gor
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{a}

by

.. | {c)

:.13;‘_!?2 s 'by way foxed ﬁharge

(to the extem‘ that they are not the subg&st msf an eﬁeatw& moﬁgage

under (:: ause 31.1) ak F’*rc;;:ser%y {sawa fﬂl“ the Sste} mw or hereaﬂer' 5
'"belcmgsng to me Chargor; | : T

'ai piarﬁ man::hmeary an{:i il pmeni ewned by %he {:hargur and ats S

intezeat gn any plant, machinery and aguipment. in s pﬁSSESSI{Jﬂ
all its rfghts i!tia amﬁ tnierest in the Ensuram:‘es

aft fumaiure {umeshmgg tc:.ﬁ}ég veh;ces mmputers mmguter '

'-mﬁware and hardwaré and office and ch&r equmem and mher :

- chattels: Belonding to-the Chargor and the benefit of ali- | conlracts,
- _éicences and warranties rﬁ!aimg o the same;.

@
oy

s n\féstman s ta}g‘eihef' Wiih- all F%_eia'%ad nghts_; '

E! il lrtte-ﬁ eatua Pr@perﬁy; :

: the amc}um ‘frem tm’m to ium»a standmg ’éfz tihe credgt of any: Aac;c:,{)unt '
2l of its book and other ;jebts and ihexr prec&aﬂs arxd .a_i_émm:mea -
dug and owing to it together with the full benefit of all Security; -

- Collateral Insirurﬂents and ather righis relating to- amy c:f the

' fcregemg,

W

- Floating charge

al sts gﬂﬂtﬁw;ii and unca !eﬁ ﬁaps’tai aﬂd

: {he beneﬁt of al Auihmnsamﬂs he%d in cnnnet‘:ltm wnth iis bas ness
"or %he use-of any Chargaﬁ Asaeis and the rght tu fecnver and

receive ai mmpensatnon which may be payahie o ut i rez;pec;& of

-su{:h Auihmtsmraﬂs of the {ﬁharged A&sets

 The Ch.argar with full title guarantee charges to the Lenderas a 'r:.tjntinuihg' security'fﬁf o

the payment and d scharge of the Secured Liabiiities by way of floating ﬂharge atlits. :
undertaking, psrnp&rty =Talu assets whatscever and wheresoever both presreni and

Cfuture, other thart Ay pm;}eny or assets from time to time effectweiy chargeci by way
- of lega mc}rtgaga GF fixed charge pursuam té Clause 31 (foecf ﬁharge) ' '

_ ﬂﬂn%rsmn of ﬂaatmg.aharga hy-mt;ce o

_'The %.ender may by notice io the Ghargﬁr ccmvert the ’ﬂoalmg Gnarge created by this
:Qeed into & fixed é:harge as regafds allor any of ihe« Chargws assaig s;peeaf;ed in 1he. 3
. nmnse if: : :

_ 3."3."1- ah Evertt of Default is continuing; or
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3.5

4.1

3.3.2 the Lender or its representative serves demand on the Chargor pursuant to
Clause 2.1 (Covenant); or

333 the Lender considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution, sequestration or other
process or to be otherwise in jeopardy.

Automatic conversion

Other than in respect of Permitted Security, if without the prior written consent of the
Lender or as permitted under this Deed:

3.4.1 the Chargor creates any Security {(whether by way of fixed or floating
Security) aver, or otherwise encumbers, any of the Charged Assets subject
to a floating charge under this Deed or attempts to do so;

3.4.2 any person levies or attempts to levy any distress, attachment, execution,
sequestration or other process against any of the Charged Assets;

343 any other floating charge of the Chargor is crystallised; or

344 any action, proceedings, procedure or steps are taken for the winding up,
dissolution, administration or reorganisation of the Chargor,

the floating charge created by this Deed shalt automatically without notice operate and
have effect as a fixed charge instantly upon such event occurring.

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{(inclusive) of Schedule A1 of the Insolvency Act 1986, then the obtaining of a
moratorium, including any preliminary decision, or investigation in terms of paragraph
43 of Schedule A1 of the Insolvency Act 1986 shall not cause the floating charge
created by this Deed to crystallise into a fixed charge, nor cause resftrictions which
would not otherwise apply to be imposed on the disposal of its praperty and assets by
the Chargor.

NOTICES OF CHARGE OR ASSIGNMENT
Charge over account

411 The Chargor shall give notice in the form specified in Schedule 1 (Form of
notice to the bank or institution operating an Account) to each financial
institution at which any Account is held that the Chargor has created a fixed
charge over the balance standing to the credit of that Account.

412 The Chargor will give the notices referred to in Clause 4.1.1:

(a) in the case of an Account held by the Chargor at the date of this
Deed, on the date of this Deed; and

10
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52

B3

B4

. 85

- {b) in ihe case c;f an Acwumt ﬂperaed aﬁer the date vzzf ﬁhas E}ead on .
%hat Accﬂum beang apane{i :

A% ) 'The Chargar sha! uae rea&mable eﬂdeavcmrs 10 prt:t:ur& thiat %he reslp:eni_ '

of each such ot u‘;e amkncxwiedges receipt of that notice substantially. in the

~form specified in- 8Ghaﬁue i {Fafm of acknowledgement from bank or .

‘institution oﬁerafmg an Ae:counf} S:hm fi ve Businasy Days of that ngt;ce.
- being given: : :

 UNDERTAKINGS
' 'D'ﬁrai:'idn -

| The undeﬁakmgs in ?hlg Elause 5 remam.m fgrc;a durmg e Secur;iy F’er;ﬂd
' .:Negatwe Pledge |

. The Chargm shall ﬂﬂt now of it the future r::reate or pe;rmlt EU guhgnst amy Securlﬁy

over’ any of ;ts assets c}ther thar Permitted Seaursty

ﬂeb’ié’

The Chafgor will:

' 5’;3‘%'- :. i&ct in-the nrdmary course a’f s busmess :and pay imn arr Ac:cnunt
_sperz ffied i:ay the Lender ail debts ﬁwmg to itand all other amounis received
by it and hold the proceeds of such debts and other amounts recawe@ oyt

' :(amizl payment. into- such Amaur@t} on !:fust for the Lender
: 5;3;-2' -ﬂﬁ-t, w‘x.ihmut tﬁe prior wm@er& Cc}nsemt of ﬁ":e Lent!er.
@y set ﬁﬁ va;‘ys postpme or reiease any of the: @eb’ts or
' _'{t:‘x'}- do or am;t o eﬁm anyihlng whxc:h may de ay a:sr ;3ra_§udme the fu!i
' reac:zvary of any I}ebt '
' -E!epus:t of deeds

The Chargm will de;:mmt with, the Lender {to be held at the rlsk c:f the Ghargm) a!lg -
. déeds: and documents of tite retatmg te ﬁha Pmpernafs and such othet f:h;argec!. i
" Assets as the Lender may require;

' Gamp!iaﬂce with cnver’rah‘t’.s

The Chargr:ar will:

' '5,5}1 _'ohseme asnd gerform all ccw&nants bu;'derss stspuiatguns requsrerﬂerztfs

zind .nbhgazlms feom time tc:;__tim_e affer;tgﬂg the Charged Assels 6r thie use,
-ownership, -occupation, possession ‘o other enjoyment of the Chargeéd.
Assets whether imposed by statute, contract, lease or otherwise where: .

A
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g

. Repait

fail ur@ t@ dn 80 hag oF is reasaﬂahiy E;key m have & Matena% Adverse-'
Eﬁ’eci

;5_‘52"-- -_:Cfﬁ} ali ac:is ﬁecessary tca gresewe is nghts t;tle arzd interest in. ar&d o fhe L
' Chafged Assets: and '

554 -_ﬂot wutham the written prmr mnsenf o’f the. Lender enter m%c:o any GHEFGUS.

oar restr!ct VE aﬁirgatams aﬁeatmg any af the Gharg&d Asse@s

‘Save as 'hecﬁéssaﬁ?’ 10 progress 'thé't}é\}eicgmenf or-asotherwise contemplated inthe
Iritial Businéss Plan, the Ghargor wil keep @l its bu;!dmgs fixtures, fitlings, plant and
mashmar‘y {ar procure that they are Kept) in'good repair. and in gwd workmg order

and cﬁﬂddm {fanr Wear and tedr excepled in the sase of f wiures, plant and-

. machmery} and fully protected agam‘st damags or deterac:ra?scﬁ and when necessamf .
-F&;&BBGB the same wﬁh Etems of sumilar Quailiy and vaiua

Access :

: The Chargm Wil permr’t any wersm appc;mted by the Lender wathaut %he Lemder; "
- becoming liable fo account as mortgagee in poss@as:an {at reasonable fimes and.on’
reasmahEe notice). to enter an-and inspect-the state of the Prc:pames and other
-_-premeses Uf any} on which the' Chargor shall fmm time to timé i::»a c:arrymg nut any. :
contract ar c’mer wt;rks S -

: lnfmmatmn :

The. Chargcsr wzi pmduce to the Lemﬁer BlCH dmcuments o mfﬂrmat ion ra?atmg %ﬂ the -
'-'Eharged Assets gy the Lender may- fr{:m firie to time reasanabiy request and - N
' pmmgﬂy deliver to the’ Lender g copy of any notice of procesdings - served- by any
a ~person on the Ghargar mneermng the Qharged Asse‘ﬁﬁ or alleging any breach o‘é" it
o nbéigatzans reiatang to the Charged Ass@ts

: ﬂﬁfléﬁ&ﬁ :

8 591 B '..-'T?EE Chargar wﬂi iwdthin ﬁve Eiusanesg ans {}f reﬁa;pt gwe f'ul parhca ars
' ta the Lender of any nofice, c:srdﬁr ar direction havmg spemf‘ capplication o

i any of Charged - Aaﬁets gwan or mada by any pubi:s body or au;hwty'
iwhaiever - :

CoBg2 The C:hiargof will, if reéguéstéd by the Lender, withaist delay and at its own

'cgsi take all reasnnabEe ar necessary s%eps m mmpiy wath arzy sich ﬁois@@ g
B -crrﬁer or dtr&cnaﬁ ' -

' .’SQB .'The Chargecr wﬂi further zf requested by the L@néer buﬁ At its CJWFE cosi:.'__

make or jth’% with the Lender in ‘making such mblet;imns or reprasantatmﬁs
.agamst or in respect of: any such nniic;e order or directmn as the. Lender '
~ shall reasanahiy deem expedient ' '

g
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' -5,9;34. - Any ::nmpeﬂsatmn recewad by the Chargor as ‘a result’ nf any naixc:e ﬂ?“.

order shai be app!smﬁ in repayment of Ehe Seaured Liabilities.

Gcmpilame with Taw -

The Chargc}r will at a! mﬂes acquire and- mamtam a?! Authmﬁsmtmns rsqmred by s
'__f:n#w‘:_e‘rs.i'*up,ua _use or pocupation.of the: Pmperi ies or for the conduct of its business or the
‘ownership and use of its assets and will comply with all ierms and conditions relating

fie} 5uﬁh Auihmasatmns and with all other appllcabie laws ard will not do or p&rmzt any .

- act or omission whereby any slch Authnfasatmﬁs wauid be hame to be var;ed or

51t

S s

revoked.
| .-Jéqp‘érdy-.
_ The Chargor will - not do, or cause or 'permi {6 be done; anything which may
; d&pfeﬂ;aie 3eupard§se oF Gtherf\mse f,‘)!’&ji.%tfiff;& the value of the Charge{i Asseis w;thc;uti _
. the prior wnt*{en consent ef the Lender. '
Land Regustmuon Ax,:ts

fi‘he Chsrgﬂf will nu’t w;thmut the prifzxr wntt&rs consem of th& Lender

512‘% _p@rma% any pei‘s&ﬁ fo - be regsfstered as prcprsetm under tha Land-.

'R‘egistrailun Acts of any F‘mperty

5122 -create or ;,mgwmgiy gmrmzt to anse ar subsgst any wers‘dmg mierest-"

o aﬁectmg any i‘»ﬁmgaﬁy or

'_5.1'%'2,3. permut any g:xerson 1o becam@ ent;iéed (} any praprxetary right or- mterest B

- which might reasanably be ex;:aecleci adversey to affect the value of aﬂy
' F‘fruperty or any other E:harged Asset

_' Addttmnal Prﬁperty

.' 5 134 :Ti"ae Chargar will itform the Lender 1mmﬁdiamy o cnntractmg to purchssté .

B4

-any estate o :merést i Eny pmpeﬁy and will supply the Lender with sugh
details - of “any’ “such, pumhase as tha Lender- may from time to tlme'_
'reasanab!y requ:re ' '

R - “The Gha{gorwiiii,-an,dé:rha"r‘xdhyihé Lender, and at the cost of the Chargor,

axecute and deliver to the Lender a legal morigage (or equivalent security
in the relevant jwiﬁdiciénn)'in favour of the Lender over any property which
becomnes vested i it affer the zﬂate of thas Ueed in. £orm and substance.
' sa%sfaciory ta the Lenﬂer '

'-In&ﬁfénces L

B141 - The {Ehaf_‘gcw:_s_héli effect:.

43,
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5143

B4

(5145

{a} -érasuran{:e Gf the’ Charged Asseis agatnsi all risks whsch a prudemt >

persof carrying on business similar 1o thai of the Chargor would .
“reasonably insure -against and: agamsi such other risks as the
o Lender and the Other S@cured Party may raa&fma?sy spamfy frcm
“time to time save that: '

W the ex‘cesges. in respect of Such insurance shall not
' ~exceed the amounts specified by the Lender; -

iy - the ihsurance shall be Tor the full reinstatement value of
L the ‘Charged Assets {which in the case of any Prapery
shall be deemed 10 be the v’aﬁue of that Pmp«eﬁy a8

.sgsmfi@d irt they mﬁs’z recent \fa!uai!cm) ' '

by - insurance against'acts uf"terfigﬁsm‘ a'ﬂd-.

{ch . insurance agamst three years ioss e:zf mm

: i such lnsuranr;es ta bﬁe m amount and iy a fmrm anci wsth ar; msurar‘s&e-- '

"The Chargaf will pmcure that the Lender s aither jt}mt insurad weth e _
- Other Sacufad Fﬁarty of, i 50° agreed by the Lender and the Other- Securea:’i.i
' _F?’artyg noted as mwﬁgagee and loss: payea on each such msurance polssy. '
and that every sush pﬁilcy shall can?aan :

' ia_} e staﬁﬁard mmrtgagee cﬁause whemby such msurance sha!ﬁ nﬁt be

wt;aied or avaidsd a5 agamnst a mnrtgagee in the Eveﬁt of as a -

_ result of any misrepresentation, act or neglect of faa ure 16 make L
ﬁssstcsure on the part ‘of the insured party oF any’ circumstance-

beyﬁﬁd the mﬂtr‘mi ::sf the Insired par‘é‘y; aﬂd

(b}.. | terms pmv;e:img that it shaﬁl na’t be mvaﬁsdated B0 *?ar as the Lender

“is concerned for faildre to pay any premium due without the insurer
first gl wng ta the La_ndezr not less than' 1_{) Business Days’ notice.

The Chargor will promptly on request supply copies of its Insurances and”
_ il notify ih@ Lender of mew ‘policies, renewats maﬂa and materal .

'vanahms ar mncei!atams of policies made or; o the krafswtedge af ’éhe
- -Cihargﬂr threamned ar ;aendmg

: The Ghargur shali rit d@ ar permlt tao i::fs: tﬁnne aﬂythmg whsah may make -
_ vaatf or vosdab le any of tha insuranma ' :

The (:hargm shali ;}mmpﬁy pay it premmms and dcz - uﬁzer thmgs :

' -fnecessary to keep all of the insuranﬂes :
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B14T

5148

'} the Chargor fails to comply with any of the provisions of this Clause 5.14,
o --'the Lm:jar shall immadzateiy be entided to° effes% the Ens&graﬂces coricered
cat %ha exgense of me Chargar - :

. .Subgact to Ctausaﬁ-ﬂﬁﬂ; the Chargor shati”'a'ppiy-ésl'll mc'ni'esiéec:eivéd?@r:_

receivable-under any Insurance (other than any insurance In respect of any.
third 'ﬂaﬁy Fiabiiiiy} towards replacing, restoring or r@?nstétéﬁg ther relevant”
asset, Any. proceeds of insurance received by the Chargor shaii pending

stich replacement, restération or reinstatement &f the Pfoperty ba credited
toan Account specafned by the Lender.

:Ta the E‘}(t&ﬁt thai ary insurance cﬁmes not . restnm the pmaeeﬁs of -
N -msuraﬁc& beﬂQ used te:;f prepay the: Secured Lizhifities, the- pmceeﬂs of: o
o msuramse shall:

“{a): if at the relevant ’téma an Evan% of Da’fault has nc@urs‘eé aﬂd is“

cgntmmﬂg, or o

by -fﬁl nwing 4 dema'ni:i gﬁréuaﬁt-'t@ C:E':a.'uéaz;ﬂ { Cﬁouﬁnén&)?nr"

qey at any 0 her time, nf ihe Lﬁnder requests or rﬁqutr&s it in wntmg

be used 1o ;Jrspay the Secured Liabil lities, &uh;er:t aways EG t,he terms m’ :
ihe m%ercrﬂdatar Deed and the LLF Agr%mem :

S BA5 .!ﬁﬁreét%nents

5451

545D

(‘:m me !atar c}f

-'_{a)f " ihe daie of th is Ueed and

(h) " the d*atc-a of SCQU!SF’E!QH of ihcsa nvestments ar ??elat&d Fiighifs Ehe

E Chargar shai

_ ,{i} o .de!wer to ‘che Lemder all certificates of fithe Qﬁﬂ other -
- dotuments of ttle-or. ewdeme of ownership in respect of
o -uts Investments and tﬁe Relal ed ﬁaghtsf gnd.

f{;ii}i R '-de!wer to e Leﬁder such transfer: aﬂmumenis (with the o
 transferee Jait blar‘ak} or any ﬁthsr documemta a8 the-'____
- Lender may feguire. or othersmsaa requesﬁ m r:as;;ect of '
hmse Investments and F{eiated Rights. = :

-L}ﬂizi any steps are %aken in enforcé the Ser:waiy creatad by of under ihis L

Deed, the Chargor shall bé entitied: 1o receive and retain all dividends,
- distributions and other maneys rer:»ewahla;a sr; respeat of its Investrnents and
F%eia‘%ed F%ights :

e



5.16

5.15.3

5154

5155

5.15.6

5.15.7

5.15.8

The Chargor shall not exercise its voting and other rights in respect of its
Investments and Related Rights in a manner which is likely to be prejudicial
to the interests of the Lender.

The Chargoer shall make all payments which may become due and payable
in respect of any of its Investments and Related Rights. If it fails to make
any such payments, the Lender may but shall not be obliged to make such
payment on behalf of the Chargor. Any sums so paid by the Lender shall
be repayable by the Charger to the Lender on demand and pending such
repayment shall constitute part of the Secured Liabilities.

The Chargor shall remain liable to observe and perform all of the conditions
and obligations assumed by it in respect of its Investments and Related
Rights and the Lender shall not be required to perform or fulfil any
obligation of the Chargor in respect of any Investments or Related Rights.

The Chargor shall comply with any notice served on it under the
Companies Act 2006 or pursuant to its articles of association, limited
liability partnership agreement or any other constitutional document in
respect of or in connection with the Investments or Related Rights and will
promptly provide to the Lender a copy of that notice.

The Chargor shall ensure that none of its Investments in any of its
Subsidiaries are converted into uncertificated form without the prior written
consent of the Lender.

Immediately on conversion of any investment or Related Rights from a
certificated to an uncertificated form, and on the acguisition of any
Investments or Related Rights in an uncertificated form, the Chargor shall
give such instructions or directions and take such other steps and enter
into such documentation as the Lender may require in crder to protect or
preserve the Security intended to be created by this Deed.

Restrictions on dealing with Charged Assets

5.16.1

5.16.2

5.16.3

The Chargor will not without the prior written consent of the Lender,
(whether by a single transaction or a series of related or unrelated
transactions and whether at the same time or over a period of time) sell,
transfer, lease or otherwise dispose of any of the Charged Assets (other
than Floating Charge Assets) or agree to do so.

The Charger will not dispose of any Floating Charge Assets other than in
the ordinary course of its business.

The Chargor shall not, other than as permitted in the Finance Documents,
exercise any of the powers of leasing or of accepting surrenders of leases

16
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8.9

g2

74

-’5.??,:‘5 -

Cosa7a

et o

. mnfeﬂeci by sections 99 and 400 of the L.F'A or by COMTGH aw or vary aﬂy B

- lgase c:;r t&ﬁanﬁy agreemem oF mduc& aﬁy S payab o under 1he same.

' _' 'i”uwer to remedy

i the Chargor. at any time- tiefau its in cmmg%ymg wﬂh any of ita ub tgsauor:s-'
contained in this L’Jeed the Lender shall, withiout - pre;w;ﬁlce to- any other-

 fights arising as a mnsequencﬂ of such da*faut by er‘mtled to make good-
~'such default and the: Chargor irrévocably auxmrzses the Lerder and ils

employees and agents by way of seaureiy to do-all such thmga n&cessary
- or desirable in mnnecﬁmﬂ with the sam@ '

Any moneys _sc:i é}'ﬁbended .by the Lendar shal'f be rieg:iayab&e'by%hse‘ Chargor

- to the Lender on demand fogether with inlsrest at the Default Rate fromithe

daté of paymem by the Lendar. urttii such repayment both before. amﬁ :afier
jﬂdgmeni : : '

" 'FURTHER ASSURANCE
o Fu&h’ef 'aééﬂran‘ce-’ :

“The Chargor sha!i i ar‘ad when srequsred by the: Lander

exeuute such fariher Security and assurances in §avaur of the Lenc%er amﬁ_ w
dr:r all such acts and things as the %_eﬁtses' sna§ from time to-time. require:

- over of in relation to-all or. aﬂy -of the Eharged Assets to-secure %h»e_
~Secured Liabilities o to create, perfect, pm’cec.t or mairtaln the security

intended fo-be. c;reated by this: Deed over the Chargad Asseta or any part

-ihereca? orfo famh%ate ihe realisation of the same; and

: -aﬁ‘ax 1o such ttems ef fhe Charged Assetg ar emdorse or causs m E}e: _
- endorsed therson such Iabels, signs, miemoranda or other recognisable
. identification markings: as the-Lender shall raqiiira rafernng or drawmg.

attention tothe security cmnstﬂute:ﬁ by or pursuarﬁ to this Deed.

: Ceﬁ;am df}cumentary mc;mmments

' '-Suah fuﬁher Security and assurances shali be preg:sared E}y o on bﬁha If uf the Lendm _
- af the expﬁnse of the Bhafgﬁr and shall contain an- ;mm@dlate power of sale- without

notice, a clause excl udmg section 93 Of the LPA, a ﬁiause exe&udmg the restrictions

: .cmntamed in sec%mn 103 Ci‘f thie LPA anﬁ SUCh ather clauses fm the benefit of thé '

Lenderas. st may reasanabiy reque

- ﬁERTAEN PQWERS {}F THE LENDER

?nﬁat’s on em‘nrcemehi '

e

a7



724
B _ '{Zharge@ Assels orany nart thereef the Lender may 0;38{‘6 a-new acmunt

7RZ

“(a).~ -an Event of Default is continuing; or

by the Lender or its fepresentative serves demand on the Chargor.

: apur'.s'uam to Giaase.z’. 1{Covenant); or

: {.é) requesteﬁ by the' {Zhargor

' the Len::%er Ay wsthfaut further nmtme and whemer or nmt a Fier;ewer 5haii :

have been aapemﬁed exercise all the powers conferred -on martgagees by

the LPA, as varied o exiended by this Deed, and all the powers-and
) discretions c»anferred by this Deed on a Recewer eiﬁher expressEy or’ by
reference;

; Subsequem Sem nty

i? the Lendar rac;ewﬂs ncizme of any subsequent Securiy affs.a:tmg the ’

f@r the Chargot .

Wit does hot opef & hew acsount then, unless the Lender gives express _'
written fiotice o the contrary ta thés Chargor it shall neveitheless be treated

as ifit had Openad a new ac:muni at the time whean at receweej such nofice

-and-as from that. tirmé all payments rmade by or on behalf nf fhe Charg@r to :
‘the Lender shall be- credited or be treated as’ hamng bieen. mredaied fo the

e amwunt and -shall not. opea’ate to reduce the Secured Lnam itles

: autstandmg at the time: when st re¢eived such nat;ce '
E Statutory puwer of Ieasmg

" The 'Lan'der shail h'av‘e the 'pc':Wér'tc lease and make agresmenis for lsases at a

premmm or atherwzse to accepf surrendes‘s of leases and to grant o;:tmns v i1 :surc;h

terimis as. the Lender shall consider exgeé:enf and withaut the need 1o observe: any of -
: tﬁe provisions of sections 99 amj 100 Df the LPA. '

Gnntmgemms

741

742

i the Lender enfmmas the seaumy mns? tutecﬁ by thss Deed at a time when
_no amount in respect of the Secured Liabilities is dus anid payabfe the

L@ndaa‘ {or the Recewer) may pay the proceecis m‘ any remverzes eﬁeciﬁd_ -

- by it ;r‘;iﬂ a suapens& acoount.

'The &ender may (subjeci to the payment m‘ dny - cia;mﬂ havmg prmmy to |
'_t?ns securaty} withdraw amourntis- staﬁdmg to tha c:red;i of suah scoount for

appl:ca’ﬂm as FﬂEiaws

g _ '{.a)-' payﬁﬂg all ‘costs, ﬁhafges and exg}ensaﬁ mcurred and ;}aymaﬂtﬁ '

“made by the Lender (or ti’aa R&cew&r) i ih& s&urse of such
enfmcement : 5 :

18
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f }_ﬁi:::é a

L:aba stees as and wheﬁ th& same bau@me dua and payabte

: -paymg remuneratam m the Rec:ewer a8 and when ihe same

becﬁmes due-and payable; amﬁ

paymg amnun‘es due aﬂ:ﬁ payable in- reapeci of. t?";e Secured

Redemptmn of pn;}r Secunty '

s

761

i 'thﬁ Leﬂde{ may

Investments:

e Evem of E}efauit is umi:numg or-

the Lender or sts represematwa mhrvéy demancﬁ on ihe Ghargnr

- purgdant o Clause 2:1 (Cavenant},_ ar-

'.-requested by the(;hargur, o

s '(‘é)z' . _-redeam any praw Eesuniy agamst any Charged Asset o
-andfar : : :
) R pmcumtha@ ‘transfer of that Sec:ursty 10 itself and/or
Ay settle and pass me accounts c:rf the prior moﬂgagéé,"' '

Lender o encumbrancer erid any amz}mm seftied and - -

. nassed will be cwnaiu&;wa anc! b:ndmg on the Chargm _
- _-aﬂdfor

: ;{E{f)' O The Gha&‘géé‘ shall pay on demand alf ';jrir'ic'é'pai marieys,

interest, costs, charges and expenses in cann&ction with -
_ recﬁempimn andir}r iraﬂﬁ¥er o

an E’v’eﬁt of Default is Cﬁﬁit:ﬁuiﬁgi or

the Lemder or its a‘epresentatwe sewes demand on the Chargar
pursuant m Cﬁause 2 4 {C&vaﬂﬁﬁ?} :

‘the C.’i‘hargm shail on request by the Leﬁder

-{E}.- o dgéwer 1o the Lencier auah ps‘e stamgmci stm::k %:fansfes .

forms or other transfer documents as the: i_er;der may
: reqmre 0 enable the tLender or its nomines or nominees -
“fo be registered as the owner of, and to obtdin legal and.
" beriefi cial tsi!e 16, the 3nve5‘iments and/or Related Rights
.:referred toin such reqmst '
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- 783

’ (0}

: (u}

iy

e

)

RN

pmwtﬁe fs the Lender certaf" ed Gmp:es z)f all r’escliuzmns -

and authorisations a;:;smvmg the execution of ‘such’
“Aransfer forms and regssirahm of. such transfers as th& :
“Lender may reamnabiy reqmre

: pracure that each stich, iransf&r is promptly regsstered by .

the relevant: company; and -

- proture .{F}at E'mmeaiéteﬁy on their issue, all share

- gartf cates or Giher dmuments of mi in the 'E;jpra;ﬁriatei_
form, in respeﬁ?: of - the - relevant §nves!ments anﬁfcr. -
“Related Rights, are deiwered to the Lender ify. each case -
'shgwmg ther regxstefed holder as the Lendar or fts. -

nﬁmmee of nomirees {ag app icabl e)

an Everit of Défauli i 'cﬁht%mmﬂg’--o:r' L

. ihe Landgr ot its reprﬁ»sematwa serves damarid on the: Chargmr
Cpursusnt 1o Clayse 2. 1 (E{wan&nﬂ
iy the 'C;hargoar shall exercise all voting rights in- respect of
. its Investments and Related R;ghts {}niy ir acmrdam:es-
B .w;th the: instructions of the Lender: :

the Lender may mmpiete 1he transfer ﬂ(}cumentsﬂ
.-'deiwemd to-it under Glausa 7.6.1 irt favour of atsef o

such qther pEFSOrY Or nomines as it shall select; and _

‘the Lender and ifs nominee or nominees may sell all or -
- any of the Investments. or Related Rights of the Chargor -
© o any manner permitted by law and on suth terms. as’

the. Lender shali in :ts ai}smiute ﬂlSGF&t%ﬁﬁ determme

At any time after fs:’ﬁépsh_avez been taken itm e;‘;%oir'ca the Securr!y -c:reéted by

or under this Deed, if the Chargor receives ahy dividends, distributions or -

~ other moneys in respect of its Investments and Related Rights, the Chargor ~
shall immediately’ pay ‘such sums’ received directly to. the Lender for -
~.application in accordance with Clause 9 (Application of proceeds) and shall

" hold all such sums. on fust for the Lender p@ﬂdmg paymfzm of %hﬁm te

. SUCH. acmunl as the Lender. shalt d%’r@ct :

.' Powér"bf sale and right m.consahdatloﬁ L

Sections 93 and 103 of the LPA do not apply to the seciirity coristituted by this Deed.
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@) !an-':Evehi of Déféuii-éé @s-mapuiﬁg oF

(B) " the Lender or its. repfesematwa sorves demand on- the Chargcr '
o pufsuant t C&ause 2.1 {Cﬁl«‘é‘ﬁﬁﬂf} or

@) ‘requested i_:‘xy the Ehargx:}n

Tthe Lerzéer may by instrument in wri ting executed as a deed or under the
E hand m’ any duly authorised offi icer appcmi 8 ‘Receiver of the Charged-_
__.Assets or any part lheragf -

‘Where more than org Recewer ig ampsommd ea{:h joririt Rema ver shan' .

have power to act severally and mdep&ndemiy ot aﬁy pther joint Recewers :
exc:ept o the axtent tﬁat the LE‘ﬂdEF may s;:ecafy o the contrary in the -

" '_ -appom’tment

S Fhe E_E!ﬂd{-}r may (sub;em to ctsus& 45 Gf the Enselvency At "5986} FRGVE
' -any Recewer scj appamted and ap;}nmt anm%xas* in h;$ piace

. Where ihe Chargw is an Blsgtb@ mmpany waihln the maanmg of'_
paragraphs 2104 (mc!usave} of Schedule A1.of the Ensa&veﬂcy Act 1986 {ay
_ .'Dbﬁalnmg a msratorium, or (b, an}ﬁhing_ donie with-a View 1o mb‘tammg_a'-
* mioratorium including. any"preiiminary decision of invastigation i ferms of
‘paragraph 43 of Scheduie. AT of the iﬁsc;swenr:y Af,:t 1986 shai! riot. i}&'
' _grmnds for appmntmenf of & Receéiver.

-'5% Rea&wer shaii im Ehe agent mf the Chargmr and Ehe Cha;’gw shaE be se eiy_-_ .
respﬁrwsbi& for his ac:ts or dai’auEis dnd for has feniuneration.. :

'iners 'af Recewar o

A Rea&wer shall have &l the: pawers conferred fmm tlme to time on recewers az‘ad o
" admiristrative receivers by stafute and- power or behaif and at the expense of the
- Chargor o do, or armit to; do, anythmg which the- Ghargm’ r:au id do;. or mm;t to-do, in

-reiaim {o the C‘harged Assets orany part Ehers@f ing ud;ng :

"take passessmm m‘ co!iec:t and get in; and gwe a gcmd ﬁeschafga fc:nr aﬂ or
- any of the Charged Assets ansﬁfor ' :

:-IEXBFGiSE irt respat:t of the Chargec% Assais ai vcetmg o n‘%her pc}wem or
: ghts available toa regastered or other Holder in such mariner as he may.
- think Ft and/or ' '



8.3.3

834

835

836

837

8.38

8.3.9

8.3.10

8.3.11

8.3.12

carry on, manage, develop, reconstruct, amalgamate or diversify the
business of the Chargor or any part thereof; and/or

lease or otherwise acquire and develop or improve properties or other
assets without being respansible for loss or damage; and/or

raise or borrow any money from or incur any other liability to the Lender or
others on such terms, with or without security, as he may think fit and so
that any such security may be or include a charge on the whole or any part
of the Charged Assets ranking in priority to this security or otherwise;
and/or

sell, let, surrender or accept surrenders, grant licences or otherwise
dispose of or deal with all or any of the Charged Assets for such
consideration and generally on such terms and conditions as he may think
fit. The consideration for such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuable
consideration and be payable immediately or by instalments spread over
such period as he shall think fit and so that any consideration received or
receivable shall immediately be and become charged with the payment of
all the Secured Liabilities; and/or

promote the formation of companies with a view to the same becoming a
Subsidiary of the Chargor and purchasing, leasing, licensing or otherwise
acquiring interests in all or any of the Charged Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase,
lease, license or otherwise acquire all or any of the Charged Assets on
such terms and conditions as he may think fit; and/or

make any arrangement or compromise or enter into, or cancel, any
contracts which he shall think expedient; and/or

make and effect such repairs, renewals and improvements to the Charged
Assets or any part thereof as he may think fit and maintain, renew, take out
or increase insurances; and/or

appoint and discharge managers, agents, officers and employees for any
of the purposes referred to in this Clause 8.3; and/or

make calls conditionally, or unconditionally, on the members of the Chargor
in respect of uncalled capital; and/or

institute, continue, enforce, defend, settle or discontinue any actions, suits
or proceedings in relation to the Charged Assets or any part thereof or
submit to arbitration as he may think fit; and/or

22
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0,

102

8313 éxemase at! ws?:mg and othier ngh&s aftar:h ing to tha investmen%ts and stocks,

~ghares and mher securities awned by the Chargor and’ cemprssed iy %he - '
: Charged Asse‘ts in-sueh manner as he may thi nk fit; and;’m '

B«:'i-;’}”d' : delegate his ;nawws ;n-acenrdama wrih Clause: 1t iﬂeiegafmﬁ}i laﬁd’f?ca?' o

- 8.3.15. __s;gn any d{gcumem exacme any dead and dz:': al such u’ehea' acts and -

. 'thmgs as may be considered- by him to be mmdemat or conducive to any of

e matters of pawers refermd t6- I this Clause 8. 3 arto the reahsatmn c:ff _

the Secunty created oy or pursuant to this Dead and io'use the name a% the: .
 Chargor forall tha purpﬂses referred ta in. thlﬁ Clause 8.3

N R&munerahnﬁ

: Tha Eeﬁder may frofm tsme m time determme ihe remuneration of any Recewer ar;d
" section 109(6) of the LPA shall be vamd acmrdmgiy

AP?&GATIQN OF PRGCEE{SS

_ -Aéi'! mnneys received by the Lender s}r by any Recewer sha!! be appl&ed aﬂer the-.'
discharge of the remuneration and expenses of the Receiver and al! liabilities having

priomy 1o the Secured Laabll;taes in or mwards satisfaction of suah cf thig- S@cumﬁ;

- Liabilities and in such order as the Lender in its absolute discretion may from fimeta

time mnciuswey determma excepz that the E_ender may credit the- same o a

o susaense account for so long and in such manner as the Lender may from time 10 _

fime determme and ihe Fiecewer fmay retain tha same for sm‘h period as he and the-:_

- Lender CGi"iSld&F expedeant

'PRDTECTIDN OF mm} Pm'nes

{Jﬁame«d nght to enfame

tn favour of any purchaser (as deﬁned in section 205 of the LPA} or person deali mg m

. gamd faith. the Secured Liabiities shall be deemed to becorme due, and all rights of
“erforcement conferred on the: Lender by the LPA; as varied and extended by thss-
~ Deed, shall he deemed to arise, immediately after the exacution of this Deed. _

No enqunry raqwrad

_ . No- purchaser or other PErson dea& ing wnm *Ehe» Lencfef ara Recew@r sha b bound or-
| -concerned to enqu:re whether any pmwer sxercized of pur;::caﬁed to be exercised
':under this Deed has become exércisable or whether any money is due or the: secuniy-

of this Deed or as to the propriety or regularity of any sale by, or other dealing with, y
the Leénder or such Receiver or be concerned with nofice fo the mn{rary Aﬂy such.

o saEe ar dealmg shall be deemed to be within the. pcwers mnferred by thig [‘}aeci and Eo-'.

be vai;d and eﬁec&ua accﬁrdmg%y

2
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DE LEGATIC&N

-The Ler‘sder aﬂd any Racemer may tfeiegaie !:’:y [}QWEF af attorney or in any other:

~ mannerfoany perscm any reghi power ordiscretion exercisable by itunder this Deed.

: .Amy such delegation may be made on the ierms imsmdmg power to sub-delegate)and
subject o any- r&guiatmns which the Lemier or such Receiver (as the case rnay bej.

may think fit.. Naither the Lender nor any Receiver will be in any way iﬁable or

. raspanmbie to ih& Chargﬁr for any. loss or l:ab;hty ansmg from. any act, defauit __
omission or mmmﬁdud ot the ;}art i}f amy sLch de%egate or Subﬁdeiegaﬁte -

' iNDEMNEﬁES
| Eﬂfqmement-aoéts '
“The Chargor shall pay to the Lender ondemand the amount of all costs and expenses .
: {mmiudmg legai fees stamp duties and: any value added tax).incurred by ihe Lenderor.

“any Receiver in’ mnﬂec:t b with the eriforcement, pragvawai on oF reEeaae of any ﬂghts:
; undar thiis Deed on & fuif m{iemmty basgs

I-nd:emm_iy fram -Gh_arged Assgf:s

The Lender and any Receiver, attorney, agent or other pérsor-appainted by the
* Lender under this Deed and the' officers and employees of the Lender and sny such
- Receiver, atorney. agent or -other person {each an indemmf’ ed Party} shall-be
- ‘entitled to be indemnified out af the Ghargec& Assetﬂ in respect of all costs and | ﬁ}ssas:.__ '
Wwhich may be incurred by, or made agamst aﬂy of them {or by or agamsi any
THANEger; agent officer or emp!myee ’Fm whaose: fiabi ifty act m‘ pmission any of them;

“may be answerab!e)_at any time: reiatsng toor aﬂsmg cut c}f or asa cnﬁﬁequance of

3 ’1221 aﬂythmg daﬂe or amitted m the exerms@ ur purpoﬂad exarmse Qf the:-. -

pewes’s contalned i1 ih:s Deed; or

iBez _ any breach by the Ghargar of any af its obl |gatscms urzder H"HE Deec% t‘.ar

: 1223 -'-ariy glaim made ar asserted agamst any Indemnified Party under any faw -
T which woutci mt have arisen if 1h|s B&Ed had ot been executed and which .
was not- t;aused by Zhe oross ﬂeg igerce or Wtifu! default of %he re%evant:ﬁ

' Indemnified Paﬁy

. POWER OF AWGRNEY

Pawer i'Jf aﬂomey

'The Chafg{}r by way of s@cunty wavoc:abiy apmmis Each af the Lender and any- g
Receiver and their respec:twe delegates severally to'be its: attamey in 125 name and on:
-%Es behah‘ :

434 :1 o execu%e and cample%‘e any daaumenﬁ or ms’zmments wh;ch the Lender
. m‘ stich: Recex%t may. require for perfecting the title ‘of the: Lender 1o the. o

24
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144

: _'Charged Asseis cr for- vesi;ng the same in the Lendar ;ts m}mmaa or arzy-
- purchaser; . S

4342 e sigﬁn exscuts, seal and tffeiivér and” otheiwise perfect, any Turther

Secumy or dc«cumenz refermd 1&in Clause 6: ‘i {Furfher as5urance) and .

'ﬂ.’iﬂﬁ _ ath&rw;se generaiiy tm sngn seat exeaute and de:ver all- daaﬁs

: agreements and mher documents and to dor aiE acts and thmgs which may
 be required for the full exercise of all or any of the powars corferred on the
 Lender 6ra ﬁeca ver uﬂder this Deed or Whmh ‘may be deeined ex;m{:!eeni-_ '
.hy the Lender or 4 Receiver in mnne{:{mn with any disposition, realisation.

‘or getting | m of the Charg»eﬁ Assets of any part thereof or in. cmmc&m wuh"-
'any other exercise m‘ any power under this Deed

'Ratsﬂaatmn -

; .'ﬁae Chargar rai:ﬁes and cmnf rms and agrees o ratxfy ant:i mnﬁrm ail acﬁs and Ehmgg B}
- which- any amm@y pursuan? to Clause 13.1 {Fower of atfnmey) shall Fdo, or purpart to
' dﬂ in: Eha exer(:sse of h:a powers undef Clause 13:1 (Power af afiﬂfne;g)

) M¥$CE£LAREGQS'- '

{?snhnuung secu rfty

This Deﬁd and the ab agamﬁs of ‘me Chargar Lnder: ih;s; ﬂ&eﬁ 3%3&3

- ‘E_ii}'iz.“l- ".3ecure the ultimate. baianc:e of the Sez;ured Liabilities . and shatl bea

- contirui FFQ Security nﬂmumstandmg any s&ﬁ!em&nt of account or other
matter whatsaever

4412 he in aﬁd%tiu'n 1o, *’ahé not prejudice - or - affect, aﬁy";ﬁm%m ar future

~Collateral Instrument, Ser_:umty rgbi or remedy held by or available to the
: -iendea and ' '

1413 ot merge wath or be inany way pr@gacﬂc@ﬁ :}r aﬁacted by the ex:stence a%": ' y

‘any such Gﬁiiatarai Instmmaﬂ% Secur ity, reghé or remedy

s '$e§ﬂé¥ﬁems- ﬂnﬂ\ditieﬂai L

B "Any sm‘ﬁ &ment oF d;scharge beﬁw&en the E.eﬂéer and the Chargm shail. be mnc};txoﬂa§
_phrng Security gramed to, oF CiiSf}ii*Sﬁf o of paymem to, the Lender {wheiher bry-the
."Chargor or c}therwxsa} being avoided or reduced as a resut of msalvency of ‘any

snmeEa{ event and the. Lender shall be antitied to recover the. value or amount of aﬂy-
auzeh Secumy or- maymemt from the: Ehargm aﬁd to-enforce fhes Deed as: f sue:h :

_ 'se’ta:iemem an daschaa‘ge fiad not becurred.

s
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o : Retar‘:tr@n

Ti"ge Lender wﬂi be entitied o retam Shzs Deed: fc:r six mﬂnshs aﬂer repaymeﬂt en full af '
the Secured Lzab;imes i within x_hat_ pe_»ﬂod any - agphcaﬁm is made, & pe&;t:un g

- presented or a resoiution s passed or other &leps aé‘a taken for the winding up; the
- administration or the" %:}ankmmcy of the Charger or any other person who is liable in-

respaci of -or has tﬁ:sc:harg&ﬁ any of, the ‘Secured Liabilities, the Lender may. retain
this Desd for- sa k;mg ag it reqmres in raspec;t of any IRHbI ity of the Chargrar under thls-. '
Deed, ' : :

; Bepnmia

' Wﬁtheut pre udaca o any rgght of sebt:ff the Lender may have LﬁﬂdEf any Fmance :
' _Dacumant or mhﬁnmse, if any time deposit ma{urﬁs o any. accuuﬁi !he Ehargz}r has
RS H) the Lender at: arzy tire whm '

3 3:&,&1. . _th i5 securtty has beeome enfmrmabiﬁ :
14,472 g EEHQL%F%‘I t;:f tha Secured Lsabz fities is due anci gayabie and

Md:‘-} that time éepns;t shall. autamaﬁnaiiy be reneweﬁ for any’ further mﬁmnty_.-

" which the L&nder considers. ap;}mpriate

E Land Regmtry

1@;5;‘?_ o Ir: respec’t of any Pmperty ihe title: jie) wh;t:h is or is 1o %JE mg;sterezd at the -

~Land F&egi:’fs!:ryu the Chargn{ consents. fo an appl:eatim being made to the -
_ Ghi@f Land Registrar far regi stfatuaﬂ of a festriction of the register of iite of

al present_aﬂcﬁ furtuire rege.siered freshold, leasehold or m:_ammeﬂhuid o

. ‘praperty of the: Q‘hat"gm {and a'ny uﬂ'registemd' prs'pertif.»‘:"s subjeei' e
: -'mmgulmry i rst !egastratac«ﬁ atthe {iate of I:hxs Deed} in the foll c:wmg terms: _

_ ’Wﬂ dﬁspas:mﬂ af the regfsfered estafe by the praprremr af the 7
" -registered estate, or by the proprietor of any registered charge, not
. being a charge registered before the enfry of this restriction, - s to be
registered without a written consent sighed by i‘he pmprfeic;r for the tfme -
_' being of the charge dai‘ed [date] in favour c:»f f  Jreferred to in
_ _'ﬁ?a @hgrgas register or their mﬂvayancar o -

' 1-&5'._2:_ The Ghargnr {:nﬂF rrs ihat 0 far as any of the Prﬂperty is unregis‘terad

- such F’mpeﬁy iy mﬁ affected by any disclosable ovemdmg interests waihm- g
. the meaning of iﬁe Land Regiairatmn Act 20{]2 ort the Land F%egiﬁtraiwn
. Rules EGDS : '

) -Nn respaﬂs;blkty for iass

Ng;‘ther the Lender ner any R‘egewer 3hai be respansabie f{)r any 8055 ac;ca&.mﬂad by- .
the. témung of the exercise of lts powers under this Deed. '



149

" No liability as m:mgagéfe in gmé.s”essinri--

Neither the Lender nor- any Receiver: shali be- ligble m acmuni as maﬂgage@ Eﬂ_'
3passesslon in rﬁspect of all or any of the ﬂharged Assets of be liable for any. tosg on:

redlisation or fot any n&glect or defaull af -any . nature wha&s;oava&' for wh;ch a

:'_mmgagea i puss%smn may !;se i:ab!e
: _.ﬁthar Sea'urlty

Trie 'Lender' will not be obliged 1o resort '!d'an'y gu’&raﬁteéﬁ indemnilies, Security or
- other means of payment now or hereafter held by or avasiab!e to it before enforcing.

- this Déed and na action’ !;aken or gmnted by the Lender in c:anraectm with' any: such.-_,_

guarante% indempnities, Securaty or c}thar means of paymeﬂt will. n:i%scharge reduce, .

' -pre;udxee or -affect the liability ::}f the Chargor or the Secured Llabaiates ror will the
lender be t:‘:rbinged 1o account for any money or other pmpaﬁy received or recovered in
consequence of any enfurc&ment or mahsattan of any sumh guafamt»aea mdemnmes o

'-Secumy of other rieans of paymem ' '

- ?resewatmh of r;ghts

_ -'-3Negther the Dbiigahans c:r? the Ghargor cenfamed in thzs Deeci nor ihe raghts p&w&rs' _
: _-amzf remecies. ccmfarrad in respect of the (:hargm u;:mn the Lender by the Fmance-'_-
__-ii)uauments or by ?aw shall be dischargaci impaired ar otherwise aﬁam@d by '

: "-14.9..-’3 - tha wm{img up, dsssmiut ory, admlma%ratmn ar reargamsat on ai the Ghargm'_

S ety ather persmn m any change in its sia%us ﬁmmmr‘a mntml or. .
c;wnarshap,_ :

' .1’-4_.9.2'-" any c:f the ubifgatwnﬁ af the Chargor or any ﬂther persan under the
| Finance Documerits of under | any mther Securty raEatmg o i:ha Fananm

: :'Dm:ument& beihg ar becoming il ega ;nvaizd unenf{}rceabie or sneﬁ’emwe L
~in any regpect; S

1493 any tirie: oF Bthéi‘ indulgence being graﬂted or agreed to be. gﬁra?*{ted forther
__"?Chargmr OF any othar persmn in respect of its’ ebiigatmns unz:ier the Fanance' '
"i}ﬁcumenis or unﬂer any such other Secur ity

: M._QA-: any amendm@n’e 16, of any’ vanatfcm wawer of reiease st any ahhgamn of -

o the: Chargor or ‘any other person: uﬂder the Fananc;e Dcxcumems or Under
- any sm:h gther Sec;uﬁiy,

145}5 _ -..any faxture in iake “or- fuiy o taiﬁe any Sex;urfiy mﬁntempﬁat&d by the

' --Fmance Documents or otherwise agr&ed o be taken i respect of the
A .ﬁhargor 5 0f any other g:xefsm k- eb agamns under the. Finance Dnmsments :

4496 any -faﬁur-;e-tq realise of fully to realise the value of, or ‘any réleass,

discharge, exchange or substitution of, any Security taken or agreed'to be

- Er



14.10

14.11

15.

16.

taken in respect of the Chargor's or any other person’s obligations under
the Finance Documents; or

14.9.7 any other act, event or omission which, but for this Clause 14.9, might
operate to discharge, impair or otherwise affect any of the obligations of the
Chargor or any other person or any of the rights, powers or remedies
conferred upon the Lender by the Finance Documents or by law.

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be 125 years from the
date of this Deed.

Regulations

To the extent that any of the Charged Assets constitute “financial collateral® and
this Deed and the obligations of the Chargor hereunder constitute a “security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Regulations), the Lender shall have the right to appropriate all or any part of such
financial collateral in or towards discharge of the Secured Liabilities. For this purpose,
the parties agree that the value of such financial collateral so appropriated shall be:

14.11.1  in the case of cash, the amount standing to the credit of each of the then
existing accounts of the Chargor (including accounts in the name of the
Lender), together with any accrued but unposted interest, at the time the
right of appropriation is exercised; and

14112 in the case of investments, the market price of such investments
determined by the Lender by reference to a public index or by such other
process as the Lender may select, including independent valuation.

In each case, the parties agree that the method of valuation provided for in this Deed
shall constitute a commercially reascnable method of valuation for the purposes of the
Regulations.

PARTIAL INVALIDITY

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

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right
or remedy available to it under this Deed or otherwise in respect of the Secured
Liabilities shall operate as a waiver, nor shall any single or partial exercise of any right
or remedy prevent any further or other exercise of or exercise of any other right or

28
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7.3

remedy. The nghts and femeﬁ;&s anwdad in thls Deed: aﬂd in any other agre&ment e
pmwrjmg fof ar entered mto in ﬁenneﬁmn with the Secured Liabil ties are sumuiatwe
and riot exclusive of any nghts or rememea pmwded by law.

: BEQTIEES

_:Any commnication iﬁ be matﬁe under or iy mnnectmn wath th;s ﬁeeﬂ sha .be mazﬁe--

i writing and, uniess uth&wvasa &iatacf may be- made i:sy Fa:x orietier.

The address and fax nimber tand the d@paﬁmeni or officér, If any, for whose attention:
-__the communication is to be made) of each Party for any Gammunscazrm of document
. tm be mada or deiwemd under orin c@nnec’txnn with %hrs Deed is: '

.1?,2,%{ in the case t)f the Oharg:}r

o ,Address: ' The address spemﬁed at tha frﬁnt r;rf thiis Agreement
B ?axﬁuﬁiﬁer: | |
'm%emﬁ.an:f'
Witha copyto
| Hill :at
-A&fﬂrégﬁ: |
Fax numbEr

. 'An’femiah-

L 1?22 -;n the case of %he Lender:

: Addr_eas:: o The addreaﬁ speclf e at tha frant of thls Agreement
‘FaxNumber: -
-mtémam-

y oF any subs%utme adciress or d&paﬁment or afﬁcar as eather Party may
3 -ncstlfy tﬂ the other by rot legs than fwa Busmmss Days notice.

Any 3u:::h communication wil be deemed fo'be g@veﬂ as ?eilc:ws

1 ?,33? : n" pﬂrsons!iy deiwered Si !he time- m*f da&vary,

'E_?‘;’S.? T 1f by iett@r at oo cm the Busi ness Day ol mwmg the day such latter wasg '_ -
a posted: (ur in the case of aﬁrmané seven days after the envelope containing
: 'the same was ﬁelwer&é mm the cus’%ady of the pasta authm[tuas} ancﬁ

%9



174

475

18

AT

182

19

20. -

ther Husiness. hours ¢! the ather paﬂ"y then an-the: day of transmassmﬁ
cherw‘isa on tha next following Business’ &ay '

ln prw%xﬂmg such service ii ‘shall be- sufficient to prove thal persoral delivery was
“made o that such lefier was ;:zrc}pergy siampeﬁ first class, adtﬁresseﬁ and delivered o
the: pastai auihmtties or-in the case of facsimile ransmission or other coms:sarabi
- migans of mmmuﬂmatim that a Canfsrmmg hiird mpy was provided ;:smmpﬁy after
-_--'transmassmn ' : '

Ariy cmmmum(:at'ioﬁ or document to be made ‘ot delivered fo the Lender wil be
“effective oy’ when actuatly recewed by the Lender and then only if:it is expressly:'_'

_ marked for the attention of the dapar iment or aHicer idanti ed above (ur any ‘substitute
de;:artmam B eﬁ" ver asthe E.&méar shaii 5@&69?}3 for ‘ti*us plrpose). v

_ 'CALC@&A’?IGNS ANQ QERTEF&EA’?E'&

_Acmunts :"

Cert:fncat&s and determtna’tioﬁs

No. set off hy tha ﬂhargur

the F;name [ifgcumems be calculated. and be made wﬂhﬂm {and free and céear of

- any ﬂeductmn fm} set off or caumerciam

: SET QFF-

_in any. irisgatmn or arbutrateon prs}ceed ﬂgs Fisi ng: wul of or i E:{Jﬁﬁ&@tiﬂﬂ wﬁ;h ihzx;;: :
' .Dsed the entries made - in the acmunts mamtamed by the Lender are prima facie -
: ewﬁem& of the m&fters o whxch they re!ate

: Any certlfma%mn or determ:natmn by. the Lender under this Dead is, inn ‘the abs&nee c&fﬁ
. manzfesi errof, cana!us;ve eviderice ﬁf the matiers. ta whmh it zreiales

-Ai! ;:sayments ta be mac.%e by the C:harggr under th:s Dead shal! subiect to the ferms af

E -The Lender may s off any maiumd obitgata:m du@ fmm the Chargor agatrsst any:

maturex:i Dbilgatinn %‘JWEd by. the Lender 1o the Ghargar regarﬁfess of the ‘place of o
payment, bﬁﬁkmg branch of c;urrem;y of -eithet mbiagahcm if the abi&gatscmﬁ &ré in '_ _
different durrencies, ‘Ehe Lanider may convert either gb!;gatzmn at @ market rate »zaf

- exchange in s usual murﬁe ﬂf busmess for the purposea of the sst off. -

- .'GERRENGY

currency in: which it ns er:pressetf to be payabie (Ccmtrsciual Curréncy), ihe Lender

i 'a'"p'a"ym'em is made to the Lender. under this Deed in & 'éu?reiht:y pther tHan the

ay. snﬂverf that paymem into e Caﬂtramiuai Curzem::y at a market rate of exﬂhanga :

' - i its usual course of business onar around the date of the paymam and to the extent
that the caﬂverted amauﬂt Qf the payment falis short n? thta amount ﬁue and payable--i o

30

17.3.3  if by facsimile transmission or comparable means of communication during



i

'_21;:1' .

212

B1E

o3

: 23 -

At

2

the &hargar will remain | %able for su»ch shurtfaii and such shcrﬁaﬂ shai% fmm part {:»f the
_Sewreﬁ Liabiltie : .

-ASSiGNMENT

The Lender may at any hma as&gm or mhemsse transfer a% or aﬁy Qaﬂ mf ita rsghts .
ané ohil zgaﬁms urider thas Deed or any Sex:ur ity created by ar ‘under it R

'_ }'he Lﬁ'ﬂder may.drsciase 0 -aany-ﬁeg'snﬂ' o

2121 o {or thraugh) wiﬁﬂm the Lender agsugns or %ransfers {or may patentiaiiy': E
' ' 'asmgn oF irahsfer}a ar aﬂy of; : .

‘"{'aj_- _ Me Secured Llabsitiles

: {b} _ tsri gma amﬁ obi igailons under th;s Deed;.

Ersla s '.wﬁh (mr thmugh} whum the Lender enters into {Gr may potentially enter' i

into)- any sub-participation -in relation 1o, or any ather tfransaction under
 which: pay’mems are fo be made: by referenc:e 1o, the. Sacured Li Bbhiiﬂs or
. 'ihe Chargor; : : '

21253 to whc}m and to thé: mrterat that, mformat;an is" requaref:ﬁ t@ E:}e dsse; %eé by'

any am:j licable an or regu!at:an ar’

'2‘1 2, 4 wh@ s an Aff’ ﬁaaie r.)f tha Lendsr-

: -any information abmvt thé- Charge:;r anci this %Déea:i a5 ihe Lentﬁer sha!l mnmder-_ |
-.3pprﬁpﬂate '

_ _“%"he Ghargm may riot ass;gn any ef s r:ghts or irans!er any of its ngh%s & pbli ga{mns;' _
-~ under thils. Deed. :

' -FIRA':@:%GE_; a'mu_m ENT
 This Deed is a Finance Document.
- CQUNTERPAR‘?S

- This Deed may be ﬁxecutﬂd in smy number :::sf cmunterparts and this has thﬁ» :aame- .
'effect as Fthe. sngnatures ::m the mumarmrts were Oﬂ # smgia copy of %hls Deer:i

GGVERNi&G Lﬁsw

. :TNIS Deed shall be gmemed by, _and canstrued i ac:curdance wath Eng!ish iaw and’

all claims and disputes’ betweaﬂ the Partigs arising out of or in sonnection wnth this

- Deed {whether ar not contractual m ﬂature-} sﬁal be. detﬁermmed in accordance. with
- -Engslsh an c '

fin any t:ourt enthar Par‘cy argues iha‘éz a cnurt nthaa' than the aﬂuﬁs af Eﬂgiand am’i' o

“Wales hag jurt sdmigorﬁ tr;a determine a_dls_pute of difference ﬁebﬁeen the Pames arising
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ot of ‘or in connection w&th this Deed Eha‘z isgue shaé be deiermme{f in acmrcéance
with Engf%sh faw and each Party irrevocably and unconditionally waives any rzght it
mfghz otherwise hava m resly u;frcn thet aw ﬂf iha forum or ar‘;y other taw.

Thas Beed %xas been emered mtﬁ at ihe daie sia‘ted at ihe begmmmg c:ef th g Deed

a2



 SCHEDULE 1

:_?&Fm 'D‘%'ﬁaﬁi:ﬁe to the héﬁkﬁﬁr E.I."!'StﬁiilﬁagC’!Déf‘ﬂﬂﬂﬁ .a"n Account.
S {Daiéﬁ_
} ?@i‘ | S _’fi_ﬁsertﬁé’mé 5‘? axﬁﬂﬁﬁnf bénk.}_

" _.gtténti'gn'f'_ o - -

'EC}éa;:.Si:ﬁ K

 Notice of charge

Asﬁﬁ_un-t-hu'rﬁ_bef:' S " {Account)
 Sortcode:
" Account holder:  insert name of Chargot]
We give you ng.:ti'ae't'h'at we have charged by %Er;ét fixed a:hafg& fol '{Lendér}" L our ri'ghi',_ -

%;tie and mterest inand to ihe moneys fmm fime. o tsme Siandmg to the aredat (}f the A{:cwﬂt
- We herebv Errevma;:xly and %Jl"icf)ﬂd!iiﬂﬂa iy au‘ihanse aﬁd mstruct yﬁu

B to hol v:i all roneys fmrn firme iﬂ time s&andmg o ’me credit (}f the Acmunt i‘o the: ordar
of ih& Lender and ac;mrdmgéy to pay atl-er any part. of those mmeys 1o the Lehder {oras it may-
d;reci) pmmpﬂy fsoi uwmg recesp m‘ wreﬂen instructions from the Leﬂder to that effect; and

2 B (s} dnscmse t-:: ih& Lender ‘suth mforma‘imn ra!atmg ta us” and the . Accuuni as ihe”
- Lender may fram ﬂme to fime requaﬁt you i) pmmde '

' 'By cnunterssgmng %hss nafsce the Lender auihareses you ta permnt us to wihcis'aw and aiherwsse :
“deal with funds st and;ng fothe crez;ssi: m‘ tha Acz:aunt until: :

- '(aﬁ o you réceive a moiaﬁe in wra%;ng 1o tiﬁe mntrary from ihe Lender

. (b}' : a petzimn is sresented for a wmdmg s ] arﬁer i respec’t 0f us oran appE catwn ig made:
Cforan administration order in respectof us, '

B (whmhever nccurs ﬂrst)

N 'W:’{hm fwe v:fays of r‘amipi of thts ﬂ{ztncei piease s;gn amj retum ’che ackmwlecfgement aﬁtached to' _
_ e:me em!ﬁsed copy m’ this: ns::tt:c;e to the Leﬂder and the other ::;mpy lous, - '

. This nofi e shall. k:ae gﬂvemeé by arzd c.:umstwad iri acmrdame wﬁh Enghsh

: Yours faithfully

88



“For and on behalf of

[insert name of Chargor] - "

ﬂé}uméfségﬂed :-by' the Lender -

- For and on behalf of

Coay



SCHEDULE2

.. g o m.aﬁkmwmdmméﬁffmm:Eank oF i‘ﬁé’tiiutiﬁﬁ_ﬁ -abefatihc:’g an Ae'gguﬁt-
| f@ate} ' .
CAddress] _
- éﬁeﬁﬁﬁﬁ; -
& e name éf't:ﬁargﬁaff} iﬁ?h.arg;dr), -

TAddress]

- Attention: *
Dear 'Si-rs
o Acknﬂwsecfgement af m:ntz{:e

' We askna:}w esjgaa mce;;:ni zjf the otice of aharge (N@Erm§ of whsﬁh %hﬁ ai;aﬁvfa i & dmg:tiscatﬁ |
Terms defmeii ir thie Notice have the same. meamng when uaad i this acxmwi@dgmem

. We cc:m‘ rm thaz
I R -we-shaat‘ac':t in éasordan-ae’wighthe N’ctaic:-er

- (b} | ~as al the date of this acknmwadgemant AR hav& ot recewed aﬁy nc:iece ﬂ‘f:
assignment or charge or other secumy Gvar t’r’ae Chargors interestin the Acmuni m iavmur of any
“other persan aﬁd ; ' '

1{{:5" L we wﬂ! nm exermse any rtght ﬁf cembmatscm g? acmums set«nff ar !ueﬂ ovar any
'_ 'muneys stan{iing 1o the cradit-of the Accourat

:Thss aakmw edg@mani shal be govemgd by and construed i accnrdance wath Eﬂgnsh }aw :

' 'Yours fazthfuily

For and on behalf of

insert _ﬂ:émé of aceount bank]

a5



CEXECUTION . -
" dily authorised by HILL RESIDENTIAL LIMITED to'sigri on

its behalf as member of HOME HILL LEP, in the presence -

“NAME OF WITNESS: K& Glirdsny

- Onbehalf of Member

- ADDRESS OF WITNESS;

* OCCUPATION OF WITNESS:

 EXECUTED as'a DEED by afficing the commori seal )
_of HOME GROUP DEVELOPMENTSLIMITED )

inthe presence of an authorised signatery .~ )
“Authorised Signatory .«

"36_



 EXECUTION -

~Execited as @ desd by HOME HILL LLP acting by
" duly aithérised by HILL RESIDENTIAL LIMITED fo'signon
- its behalf as member of HOME HILL LLP in the presence

On %b_eh'a?!'f; of Meiviper - -

NAME OF WITNESS:

© ADDRESS OF WITNESS:

©OCCUPATION OF WITNESS:

h jéXEGU’TEi} as a DEED by affixing the common seal
 of HOME GROUP DEVELOPMENTS LIMITED

- irv the presenice of an authorised signatory .

- Authorised Signatory =
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