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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 242834

Charge code: SC24 2834 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th March 2018 and created by OAK-NGATE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th March 2018 .

Given at Companies House, Edinburgh on 29th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) OAK-NGATE LIMITED

(2) HOMES AND COMMUNITIES AGENCY

DEBENTURE

This Deed is subject to the tefms of the Intercreditor Agreement
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THIS DEED is madeon &% ™M ALCH  2p18

BETWEEN:-

(M OAK-NGATE LIMITED (company number: $G242834 whose registered office is at 13
Newton Place, Glasgow, G73 7PR (the "Chargor"); and

(2) HOMES AND COMMUNITIES AGENCY of Arpley House, 110 Birchwood Boulevard,
Birchwood, Warrington WA3 7QH and shall include -all successors, assigns and

ransferees (the "Agency").

THIS DEED WITNESSES as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:-
"Account”

"Appointmeénts”

"Assigned Account”

"Building Contract”

“Charged Property”

"Collateral Warranties"

"Construction
Documents"”

91130312.4LM33

means any account opened or maintained by the
Chargor at any bank or financial institation

means the appoiritments and professional indemnity
cover In relation to each Consultant and all replacement
and additional appointments and professional indemnity
cover relating to each Consultant from time to time and
shall also include all related deeds of novation

means the Accounts listed In Schedule 4 (Assigned
Accounts) and shall include all monies standing to the
credit of each of such accounts from time to fime, all
indebtedness represented by such accounts, any sub-
account of such account, any repldgcement account of
such account and any other account that may from time
to time be agreed by ihe Agency and the Chargor to be
an Assigned Account or as may be designated as an
Assigned Account by the Agency in accordance with
this Deed

means the bullding contract dated on or around the date
hereof and made between (1) the Chargor and (2) New
City Vision (Liverpool) Limited and all replacement and
additional bullding contracts relating to the Land and the
Project from time to time and shall also include all
parent guarantees and performance bonds granted in
favour of the Chargor in connection therewith

means all the assets and undertaking of the Chargor
which from time to time are, or purport to be, the subject
of the security created in favour of the Agency by or
pursuant to this Deed

means all collateral warranties granted in favour of the
Chargor in connection with the Land and the Project
from time to time

means:-

(a) the Building Centract



{b) the Appointments
{c) the Collateral Warranties

(d) any other building contracts, collateral
warranties, guarantees or indemnities, grant
agreements, professional or sub-contractor
appointments and any novation agreaments
relating thersto, any outline planning
permission, any detailed planning permission,
any section 106  agreements, any
development appraisal, any specifications, any
plans, any reports relating to the Land and the
Project from time to time

(8) all drawings, plans and specifications relating
to the Land and the Project

() all planning permissions required for the
Project and all compulsory purchase orders,
road closures and approvals of reserved
matters or details provided pursuant to them
and all other licences and approvals under any
applicable planning legislation or regulations,
the building and fire regulations and any other
statute or bylaw of any relevant authority
which are necessary to carry out and complete
the Project

{(g) all guarantees, warranties and representations
glven or made by and any rights or remedies
against all or any of the valuers; professional
advisers, contractors or sub-contractors or
manufacturers, suppliers and installers of any
Fixtures in each case in connection with the
Land and

{h) all rights and claims to which the Chargor is
how of may hereafter become entitled in
relation to any Infrastructure, development,
demolition, site clearance, remediation,
construction, redevelopment, re-Instatement,
refurbishment, repair or improveiment works of,
on or at the'Land

"Consultant" fmeans.-
(a) the structural englneer
(b) any other consultant appointed by
the Chargor with a material
design responsibility in respect of
the Project from time to time
"Default Rate” : means the rate referred to in Clause 2.2 (Inferest)

"Deposit Account” means the bank account idenified as such In
Schedule 4 {Assigned Accounts) to this Deed and shall

91130312 4\LM33 2



"Evant of Default”

"Facllity Agreement"

"Finance Documents”

"Fixed Plant and
Equipment”

"Fixtures"
“Insurances”

"Intellectual Property"

“Intercreditor Agreement”

llLandll

91130312.40LM33

include all monies standing to the credit of such account
from time to time, all indebtedness represented by such
account, any sub-account of such account, any
replacement account of such account and any other
account that may from fime to time be agreed by the
Agency and the Chargor to be the Deposit Account

means as defined In the Facilify Agreement

means the facllity agreement dated on or about the date
of this Deed and made between (1) the Chargor and (2)
the Agency

means as defined in the Facility Agreement

means all plant, machinery or equipment of the Chargor
of any kind which does not for any reason constitute a
Fixture, but is now or at any time directly or indlrectly
attached by any means and for any purpose to any land
or bullding, whether or not it is removable or intended to
form part of the land or building

means all things of any kind now or at any time affited
to the Land for any purposs, including, without limitation,
trade and tenants fixtures

means all confracts and policies of insurance or
assurance in which the Chargor has an interest and all
claims and rebates of premium under any such policy

means the intellectual properly delails of which are set
out iin Schedule 3 (Details of intellectual. Property) and
any of the following In which the Chargor has an
intarest:-

{a) any registered intellectual property right in any
terfitory or jurisdiction, including, without
limitafion, patents, trade marks, service marks,
registered designs, and any similar right in any
territory or Jurisdiction and any applications or
right to apply for any of the above

(b} any invention, copyrighl, design right or
performance right '

(c) any trade secrets, know-how and confidential
information and

(d) the benefit of any agreement or licence for the
use of any such right

means the intercreditor agreement dated on or about
the date of this Deed and made between (1) the
Agency, (2) Michael Cannon and Owen Kirk and (3) the
Chargor

means any estate, right or interest in or over land,
whether legal or equitable, and wherever the land is
situated including, without limitation, any buildings and
Fixtures on the Land, and the benefit of ary covenanis



"Loose Plant and
Equipment”

IILPA"

“Monetary Claims"”

"Notice of Assignment’

"Occupational Lease"

|IPartyIl
"Project"

"Receiver"’

"Regulatlons”

"Related Rights"

9113031244 M33

or rights owed to any persen or enforceable by him by
virtus-of the ownership possession or occupation of land
but for these purposes “Land" excludes heritable
property situated in Scolland

means; in relation to the Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by the Chargor as a capital asset which is not
Fixed Plant and Equlpment

means the Law of Property Act 1925

means all book and other debts and monstary claims
now of In the future owing to the Chargor (whether
alone or jointly with any other person), whenever
payable and whether liquidated or unliquidated, certain
or contingent including, without limitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negotiable ihstruments,
credits and securlties at any time given In relation to, or
to secure payment of, any such debt

means a nofice of assignment and charge in

substantially fhe form set out in Schedule 6 {Form of

Notice of Assignment of Insurance), Schedule 7 (Form
of Notice of Assignment of Assigned Accounts),
Schedule 8 (Form of Notice of Assignment of Specific
Contract) or in such form as may be specified by the

Agency

means any lease, licence, building licence, tenancy,
option, easement or right or other occupational
arrangement (and shall include any agreemenit to enter
into or grant any of the same) granted or otherwise
acquired by the Chargor in connection with any Charged
Property from time to lime

means a parly to this Deed
means as defined in the Facility Agreement

means any Ttecelver, recelver and manager or
administrative receiver of the whole or any part of the
Charged Property

means the Financial Collateral Arrangements {NoZ2)
Regulations 2003 (8., 2003/2336) or equivalent
legislation in any applicable jurisdiction bringing into
effect Direclive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Property:

(a) the proceeds of sale of any part of that
Charged Property
{b) all rights under any licerice, agreement for
sale or agreement for lease i respect of that
Charged Property
4



“Secured Llabilities"

"Securitles”

"Security”

91130212.41UM33

(9) all licences, consents and authorisations held
or utilised by the Chargor in connection with
the Charged Property or the use of any of the
Charged Property

(d) all rights, covenants, easements, benefiis,
claims, contracts, wartanties, rémedies,
security, indeninities or covenants for fitle in
respect of that Charged Property

(e) all rents recelvable from any lease granted out
of the Land and the benefit of all guarantees,
indemnities, rent deposits, -agreements,
undertakings and warranties relafing to the

same
{f) any income, moneys and proceeds paid or
payable In respect of that Charged Property
and
(9) all claims, remedies, awards or judgements

pald or payable to thé Chargor (including,
wilhout  limitation, all liquidated .and
ascertained damages payable to the Chargor
under the above} in each case relating to the
Charged Property

means all present and future liabilities and obligations
of the Chargor to the Agency (whether actual or
conllngent and whether owed jointly or severally or in
any other capacity whatsoever and whether or not the
Agency was the original creditor in respect thereof}
including, without limitation, all interest, commission,
costs, charges and expensss incurred by the Agency in
conhection with the protection, preservation andfor
enforcement of its rights under the any document
evidencing or securing any such liabilites and
obligations, whatever their nature or basis, in any
currency or currencies, and however they are described

means all the right, title and interest of a Chargor, now
or in the future, in any;-

(&) slocks, shares, bonds, debentures, loan
stocks, or other -securities issued by any
person

(b) warrants, options or other rights to subscribe,

purchase or otherwlse acquire any stocks,
shares, bonds, debentures, loan stocks or
other securities or investments issued by any
perscn and

{c) units or other interests in any unit trust or
collective Investment scheme

means a mortgage, ¢harge, pledge, lien or any other
soclrily interest securing any obligation of any person
or any other agreemient or arrangement having a similar



1.2

1.3

1.4

1.6

2.1

effect

"Shares" _ means all of the shares in the capital of each of the
companies specified in Schedule 2 {Details of Shares)
and any shares owned by the Chargor or held by any
nominee on behalf of the Chargor at any time or held
by, to the order of or on behalf of, the Chargor at any
time

"Specific Contracts” means the agreements specified in Schedule 5 (Specific
Contracts) and all income payable to the Chargor in
connaction therewith and each other document,
agreement, contract or deed entered into by the
Chargor from time to time and all income payable fo the
Chargor in connection therewith.

Incorporation of terms

Unless the context otherwise requires o unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement
shall have the same meanings in this Dead.

Interpretation

1.3.1 The principles of interpretation set out in clause 1.2 (Inferpretation) of the
Facllity Agreement shall apply to this Deed insofar as they are relevant to it;
and

1.3.2 in this Deed;, unless the context otherwise requires, a reference to the
"Facility . Agreement”, any other "Flnance Document”, any "Specified
Contract" or any other deed, agreement or instrument is a reference to that
Finance Docurrje,nt or other deed, agreement or instrument as amended,
novated, supplemented, restated or replaced (however fundsmentally) and
inclides any Increase in, extension of, or change fo, any facility or service
made dvailable under the Facility Agreement, Finance Document, Specified
Contract or other deed, agreement or instrument.

Effect as a deed

This Deed shall take effect as & deed éven if itis sighed under hand on behalf of the
Agency .

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters belween any
parties in relation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
this Deed is a valid disposition in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

COVENANT TO PAY

Secured Liabilities

The Chargor covenants with the Agency that it will, on demand of the Agency , pay
and discharge the Secured Liabllities when due.

91130312.4ULM33 6



2.2 Interest
If the Chargor fails to pay any sum .on the due date for payment of that sum, the
Chargor will pay interest on such sum (before and after any judgment) from the date of
demand until the date of payment calculated on a daily basis at the defaull rate
referred to in the Facility Agreement compounded (if unpaid) at such intervals as the
Agency may determine. Such interest will be calculated on the basis of a 360 day
year according to the usual practice of the Agency .

3. CHARGES

3.1 Mortgages and Fixed Charges

The Chargor charges to the Agency all its right, title and interest from time to time in
each of the follgwing assets:- '

311 by way of first legal mortgage all Land which is described in Schedule |
{Details of Land);

3.1.2  bywayof first fixed charge:-

{a) all Land vested in any Chargor on the date of this Deed to the
extent riot effectively mortgaged by Clause 3.1.1;

(b) all licences to enter upon or use Land and the benefit of all other
agreaments relating to Land; and

(¢) all Land acquired by any Chargor after the date of this Deed;

3.1.3 by way of mortgage or (if or to the extent that this Deed does not take effect
as a morigage) charges by way of first fixed charge the Shares and all
Related Rights under or in connection with the Shares;

314 by way of mortgage or (if or to the extent that thl_s Deed does not take effect
as a mortgage) charges by way of first fixed charge the Securities and all
Related Rights under or In connection with the Securities;

315 by way of first fixed charge, the Intellectual Property and all Related Rights
under or in connection with the Intellectual Property;

3.1.6 by way of first fixed charge the Monetary Claims and all Related Rights
under or In connection with the Monetary Clalims;

31,7 by way of first fixed charge:-

(a) all amounts standing to the credit of the Accounts; and

(b} all Relaled Rights under or in connection with the Accounts.
31.8  byway of first fixed charge:-

(a) the Fixed Plant and Equipment;

91130312.4\LM33 7



3.1.2
3.1.10

3.1.11

3.1.12

(b) the Loose Plant and Equipment;
(c) the Plant and Equipment; and

{d) all Related Rights under or in connection with the Fixed Plant and
Equipment and the Loose Plant and Equipment;

by way of first fixed charge its present and future goodwill;

by way of first fixed charge its uncalled capital;

by way of first fixed charge the benefit of all licences, consents, agreements
and authorisations held by or used in cohnection with its business or the use
of any of its assets; and

by way of first fixed charge:-

(a) any other Related Rights under or in connectlon the Land and the
Project; and

{b) to the extent not assigned or effectively assigned by Clause 3.3
(Assignments), the Specific Contracts, the Insurances, the
Assigned Accounts and other agreements and all Related Rights in
respect of any Charged. Property.

3.2 Floating Charge

3.24

3.2.2

The Chargor charges to the Agency by way of first floating charge the whole
of the Chargor's undettaking and assets, present and future and wherever
situated, which are not for any reason effeclively mortgaged, charged or
assigned (whether in law or equity) by way of fixed security by this Deed,
including, without limitation, any heritable property of the Chargor siluated in
Scottand.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
floating charge created by this Deed.

33 Assignments

The Chargor ass1gns absolutely, subject fo a proviso for reassignment on the
irrevocable dlscharge in full of the Secured Liabillities, all its right, title and interest from
time to time in:-

3.3.1
3.3.2
3.33

3.34

the Specific Contracts;
the Insurances;
the Assigned Accounts; and

all rights under any agreement to which it is a party and which is not
mortgaged or charged under Clause 3.1 (Mortgages and Fixed Charges),

together, in each case, with all Related Rights in respect of such Charged Property.

3.4 Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the Chargor shali:-

91130312./LM33



3.5

4.4

4.2

3.4.1  hold it on trust for the Agency as security for the payment and discharge .of
the Secured Liabitities; and

3.4.2  take such steps as the Agency may require to remove the impediment to
assignment or charging it.

Nature of Security

The Security created under this Deed Is created:

3:5.1 as a continuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any Intermediate
payment or settlement of all or any of the Secured Liabilities; and

3.5.2  with full titte guarantee.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

the Agency may at any time by noice in writing to the Chargor convert the fioaling

charge created by Clause 3.2 (Floafing Charge) with immediate effect into a fixed

charge as regards any property or assets specified in the notice if:-

411 an Event of Default has occurred; or

4.1.2 the Agency considers that any of the Charged Property may be in jeopardy
or in danger of being selzéd, attached, charged, taken possession of or sold

under any form of distress, sequestration, execulion or other process or
otherwise be in jeopardy; or

A13  the Agency considers that it is necessary in order to protect the priority of the

Security created by or pursuant to this Deed, and

if no specific assets subjett to the floating charge In Clause 3.2 (Floating charge) are
identified in the relevant notice then the crystallisation shall take effect over all of the
assots sublect to the floating charge In Clause 3.2 (Floating charge).

Crystallisation: Automatic

The floating charge -created by Clause 3.2 (Floating Charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge If:-

421 the Chargor creates or attempts to create any Security (other than
Permitted Security) over any of thé Charged Propefty; or

422  any person levies or altempts fo levy any distress, execution or other
process against any of the Charged Properly; or

423 if the- Agency receives nofice of an intention to appoint an administrator of
the Chargor, or

424 any step is taken (inciuding the presentation of a petition, the passing of a
resolution or the making of ari application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of the Chargor, over all or any
part of its assets, or if such person Is appointed; or

425  the crystallisation of any other fioating charge over the Charged Property; or

91130312.4\LM33 9



4.3

4.4

4.5

4.6

5.1

426  any other circumstance provided by law.
Assets acquired post-crystallisation

Any asssts acquired by the Chargor after crystallisation has occurred {and that are not
effectively charged by way of legal mortgage or fixed charge, or assigned under
Clause 3 (Charges)); shall become subject to the floating charge created by Clause
3.2 (Floating charge) so that the crystallisalion shall be effective as If such assets
were owned by the Chargor at the date of crystallisation.

Crystallisation: Moratorium where directofs propose voluntary arrangement

The floating charge created by Clause 3.2 (Floating Charge) may not be converted
irito a fixed charge solely by reason of.

44,1  the obtaining of a moratorium; or

442  anylthing done with a view to obtaining a moratorium

under Sbhedule A1 to the Insolvency Act 41'7986,

Partial crystallisation

The giving of a notice by the Agency pursuant to Clause 4.1 (Crystallisation: By
Nofice) in relatiori to any class of assets of the Chargor shall not be construed as a

waiver or abandonnient of the rights of the Agency to serve similar notices in respect
of any other class of assets or of any other right of the Agency .

De-crystallisation of floating charge

Any charge that has crystallised under this Clause 4 may by nolice in writing (given at
any time by the Agency to the Chargor), be reconverted Into a floating charge In
relation to the assets or class of assets specified in that nofice.

PERFECTION OF SECURITY
Notices of Assignment

The Chargor shall deliver to the Agency (or progure delivery of) Notices of Assignment
duly executed by, or on behalf of, the Chargor:-

5.1.1 In respect of any Specific Contract in existence at the date of this Deed, on
the date of this Desed and promptly upoh entering into any further Specific
Contract after the date of this Deed;

51.2 in respect of the Insurances, on the date of this Deed, promptly upon the
renewal of the insurances and promptly upon purchasing any further
Insurance after the date of this Deed;

513 in respact of each Assigned Account, on the date of this Deed and promptly
upon the designation al any time by the Agency of any Account as an
Assigned Account in accordance with this Deed; and

514 in respect of any other asset which is the subject of an assignment pursuant
to Clause 3.3 (Assignments), promptly upon the request of the Agency from
time to {ime,

and, in each case, the Chargor shall procure that each Notice of Assignment is
acknowledged {in substantially the same forms as set out in this Deed) by the party to

91130312, ALM33 10



5.2

b3

5.4

6.1

whom such Notice of Assignment is addressed on the date of this Deed or on such
later date as may be agreed by the Agency in writing from time to time.

Delivery of Documents of Title

The Chargor shall upon the exectition of this Deed (or, if latér, upon the acquisition or
receipl or other entitlement thereto) deposit with the Agency during the continuance of
this security shall be entitled to hold all deeds, certificates-and other documents of title
relating to the Land and the Insurances.

Application to the Land Registry

The Chargor and the Agency apply to the Land Registry for the following to be entered
on the register of titie to any Land now or in the future owned by the Chargor:-

5.3.1 a restriction in the following terms:

"No dispasition of the registered estate by the proprietor of the regislered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this reslriction, Is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] In favour of the Agency (the trading name of the Homes
and Communities Agency) referred to in the charges register (Form P)"; and

53.2 a hotice that the Agency is under an obligation to make further advances on
the terms and subject to the conditions of the Finance Documents and the
security created by the charge dated [insert date] in favour of the Agency
has been created for the purpose of securing such further advances.

Intellectual Property

The Chargor shall, if requested by the Agency and at the Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as the
Agency may require and do afl acts that the Agency may require fo perfect the
Security taken by, or to record the interest of, the Agency in any registers relating to
any reglstered Intellectual Property.

FURTHER ASSURANGE
General

The Chargor shall, at its own expense, at any time when required by the Agency ,
execute and deliver to the Agency :-

6.1.1 a valid legal mortgage of any Land now or in the future owned by the
Chargor;

6.1.2 a fixed charge ovér any interest, not capable of being charged by way of
tegal mortgage, in any Land now or I the future belonging to the Chargor;

6.1.3 a legal assighment or other fixed Security over all or any of the Charged
: Property,

6.1.4  where any of its assets are siiuated outside England and Wales, such fixed
security (or such security in that jurisdicion most closely akin to fixed
security) under the law of the place where the asset is situated as the
Agency may fequire; and

6.1.5  anotlce to any third party of any of the charges or assignments created by
or pursuant to this Deed,

91130312.L.M33 11



6.2

7.1

7.2

8.1

In each case, in the Agency 's standard form or such other form as the Agency may
require.

Other acts

Without prejudice to Clause 6.1 (General), the Chargor shall, at its own expense, at
any time when required by the Agency , do and conéur in all acts or things as the
Agehcy may deem niecessary or desirable for the purpose of the creation, perfection,
protection or maintenance of any of the Security intended to be created by this Deed
over all or any of the Charged Property or to facilitate the enforcement of that Security,
or the exercise of any powers or discretions intended to be vested in the Agency or
any Recelver by this Deed.

RESTRICTIONS ON DEALING
Negative Pledge
The. Chargor undertakes that it shall not, at any time during the subsistence of this

Deed, create or permit to subsist any Security over all or any part of the Charged
Property except as expressly permitted under the terms of the Finance Documents.

Disposals

The Chargor undertakes that It shall not {and shall not agree to) at any time during the
subsistenice of this Deed, except as expressly pemitted under the tertns of the
Finance Dccuments, sell, transfer, asslgn, lease or hire out, factor, discount, licence,
lend, part with its interest in or otherwise dispose of any of the Charged Property or
permit the same to occur, or agres to do any of the foregoing, provided that, until:-

7.2.1 the fioating charge created by Clause 3.2 (Floating Charge) is converted into
a fixed charge; or

7.2.2 the oceurrence of an Event of Default,

the Chargor may hold, enjoy and deal with, In accordance with the Finance
Documents, the Charged Property which is not at the relevant time expressed to be
subject to a fixed charge or mortgage or assigned by way of securily.

SHARES AND SECURITIES

Shares and Securitles: Before an Event of Defauit

Prior to the occurrence of an Event of Default, the Chargor shall:-

8.1.1 pay all dividends, interest and other monles arising from the Shares and
Securities into an-Assigned Account;

812 exercise all voling rights in relalion to the Shares and Securities for any
purpose not inconsistent with the tefms of the Finance Documents;

3.1.3 promptly upon receipt, forward to the Agency copies of all notices and other
communications received in connaction with the Shares; and

§5.1.4 comply with all other conditions and obligations assumed by it in respect of
any of the Shares where failure to do so could adversely effect the interests
of the Agency .
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8.2

8.3

8.4

Shares and Securities: After an Event of Default

After the occurrence of an Event of Default, the Agency may at its discretion (in the
namie of the Chargor or otherwise and without any further consent or authority from
the Chargor):-

8.21 exercise (or refrain from exercising) any voting rights in Tespect of the
Shares and Securities;

822  apply all dividends, interest and other monies arising from the Shares and
Securities in accordance with Clause 16 (Appfication of Moneys);

8.2.3 transfer the Shares and Securities inlo the name of such nominee(s) of the
Agengy as It shall require; and

8.2.4  exercise (or refraln from exerclsing) the powers and rights conferred on .or
exerclsable by the legal or beneficlal owner of the Shares and Securities,
including the right, in relation to -any company whose shares or other
securities are included in the Charged Propeity, to concur or participate in:-

(a) the reconstruction, amalgamation, sale or other disposal of such
company of any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence of
such reconstruction, amalgamation, sale or other disposal);

(b) the release, medification or variation of any rights or liabilities
altaching to such shares or securities; and

{(c) the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in sach case in such manner and on such terms as the Agency may think fit, and the
proceeds of any such action shall form part of the Charged Property.

Shares and Securities: Payment of Calls

The Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Shares and Securities which are not fully paid (unless
reasonably contested), and in any case of default by the Chargor in such payment, the
Agency fay,; If it thinks fit, make such payment on behalf of the Chargor in which case
any sums paid by the Agency shall be reimbursed by the Chargor to the Agency on
demand and shall carry interest from ihe date of payment by the Agency until
reimbursed at the rate noftified to the Chargor by the Agency .

Shares and Securities: Delivery of Documents. of Title

The Chargor shall promptly on the request of the Agency deliver (or procure delivery)
to the Agency , and the Agency shall be entitled to retain, all of the Shares and
Securities and any certificates and other documents of title representing the Shares
and Securities to which the Chargor (or its nominee(s)) is or becomes entitled together
with any other document which the Agency may request (in such form and executed
as the Agency may require) with a view to perfecting or improving its security over the
Shares and Securities or to tegistering any Shares and Securlties in its name or the
name of any nomines(s). The Chargor shall also deliver such stock transfer forms or
other instruments of transfer {(stamped and executed in blank by the Chargor) as the

Agency may request.
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8.5 Shares and Securities: Exercise of Rights

The Chargor shall not exercise any of its respective rights and powers in relation to
any of the Shares and Securities In any manner which, in the opinion of the Agency ,
would prejudice the effectiveness of, or the ability of the Agency to realise, the security
created by or pursuant to this Deed.

0. ACCOUNTS -

9.1 Accounts: Notification and Variation

The Chargor, during the subsistence of this Deed:-

2.1.1

shail promptly deliver to the Agency on the date of this Deed (and, if any
change occurs after the date of this Deed, on that date), details of each
Account maintained by it with any bank or financial Institution; and

shall not, without the Agéncy 's prior written consent, permit or agree to any
vailation of the rights attaching to any Account or close any Account unless
stich account closure is notified in advance to the Agency ; and

shall provide fo the Agency from time to time at the request of the Agency
full statements and particulars of any Account and advise the Agency prior to
any change to/it.

92 Accounts Generally: Operation Before, Upon and After an Event of Default

9.2.1

922

Prior to and also upan and after the occurrence of an Event of Default which
is continuing the Chargor shall be entitlied to receive, withdraw, Instruct or
otherwise transfer any credit balance from time to time on any Account other
than an Assigned Account.

Upon the occurrence of an Event of Default and whilst the same is
continuing, the Agency shall be enlitled and is hereby irrevocably authorised
by the Chargor without notice to designate any. Account to be an Assigned
Account and to exercise from time to time all rights, powers and remedies
held by it as assignee of the Assigned Accounts and to:-

(a) demand, withdraw and receive all and any monies due under or
arising out of each Assigned Account; and

(h) exercise all such rights as the Chargor was then entitled to exercise in
relation to such Assigned Account or might, but for the terms of this
Deed, exercise;

93 Assigned Accounts: Operation Before, Upon and After an Event of Default

9.3.1

9.3.2

91130312.4\L.M33

The Chargor shall not at any time be entitled to receive, withdraw, instruct or
otherwlse transfer any credit balance from time to time on any Assighed
Acoount except with the prior written authorisation of the Agency . Any such
authotisation shall be substantially in the form set out in the annexure to the
Notice of Assignment set out in Schedule 7 (Form of Nofice of Assignment of
Assigned Accounts) to this Deed.

Upon the occurrence of an Event of Default and whilst the same is
ontinuing, the Agency shall be entitied and Is hereby irrevocably authorised
by the Chargor without notice to exercise from time to time all rights, powers
and remedies held by it as assignee of the Assigned Accounts and to:-
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9.4

10.

1041

10.2

10.3

1.
114

(a) demand, withdraw and receive all and any monies due under or
arising out of each Assigned Accounl; and

(b} exercise all such rights as the Chargor was then entitled to exercise in
relation to such Assigned Account or might, but for the terms of this
Deed, exercise.

Accounts: Application of Monies

the Agency shall, upon the occurrence of an Event of Default be entilled without notice
to withdraw, transfer or set-off (or to direct and/or instruct any of the same) any or all
of the credit balances from time to time on any Account (including, for the avoidance
of doubt, all Assigned Accounts) and to apply the same in or towards the payment or
other satisfaction of all or part of the Secured Liabilities in accordance with Clause 16
(Application of Moneys) or for such other purpose required by the Agency , Inits
absolute discretion;

MONETARY CLAIMS

The Chargor shall not at any time during the subsistence of this Deed, without the
prior written consent of the Agency or as permilted pursuant to the terms of the
Finance Documents, sell, factor, discount, transfer, assign, lend or othetwise dispose
of any of the Monetary Claims or enter into any agreement to do any of the foregoing.

The Chargor shall get in and realise the Monetary Claims in the ordinary course of -
business and pay the procseds of those Monetary Claims into an Assigned Accourit.

If and to the extent that the Agency so specifies, at any lime after the Security created
under this Deed has become enforceable, the Chargor shall pay the proceeds of
paymierit or realisation of its assets comprising temporary and other investments, book
and other debts, royalties, fees and income of llke nature or other moneys received by
the Chargor as the Agency may require info such Account(s) as the Agency may from
time to time specify and pending such payment shall hold all such recelpts on frust for

‘the Agency .

INSURANCES
Insurances: Undertakings
The Chargor shall at all imes during the subsistence of this Deed:-

11.11  keep the Charged Property insured in accordance with the terms of the
Finance Documents and otherwise in accordance with those insurances
normally maintained by prudent companies carrying on a similar business to
the Chargor and with an insurance office or underwriters to be approved by
the Agency in writing from &me to time;

11.1.2  if requiréd by the Agency , cause each Insurance relating to the ‘Charged
Property to contain (in form and substance satisfactory to the Agency } an
endorsement naming the Agency as sole loss payee in respect of all claims;

11.1.3  promptly and in any event no later than their dué date pay all premiums and
other moneys payable under all its Insurances or procure that such is done
and promptly upon request, produce to the Agency a copy of each policy
and evidence (acceptable to the Agency ) of the payment of such sums (or
procure that such is done) and not do or omit to do or permit or suffer to be
done or omitted to be done, anything which might render any Insurance
required by this-clause void, voidable or unenforceable;
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11.3

12.

121

2.2

11.1.4  comply with the terms of all Insurances relating to the Charged Property and
renew each pollcy in good time prior to its expiry date; and

11,15 if required by the Agency , provide a copy of all Insurances relating to the
Charged Property to the Agency .

Insurance: Default

If the Chargor defaults in complying with Clause 11.1 (Insurance: Undertakings), the
Agency may effect or renew any such Insurance on such terms, in such name(s) and
in such amount(s) as it considers appropriate, and all moneys expended by the
Agency in doing so shall be reimbursed by the Chargor to the Agency on demand and
shall carry interest from the date of payment by the Agency unlil reimbursed at the
rate specified in Clause 2 (Covenant fo Pay). '

Application of Insurance Proceeds

All moneys received under any Insurance relaling to the Charged Property shall, prier
to the occurrance of an Event of Default, be applied In accordance with the terms of
the Finance Documents. After the occurrence of an Event of Defauit the Chargor shall
hold such moneys upon trust for the Agency pending payment to the Agency for
application in accordance with Clause 16 {Application of Moneys) and the Chargor
waives any fight it may have to require that any such moneys are applied in
reinstaterient of any part of the Charged Property.

LAND

The Chargor shall (with the Intent that this Clause 12 (Land) shall apply in relation to
all Land now vested in the Chargor or acquired by the Chargor -after the date of this
Deed}:--

Repair and Alterations

12,111  keep or cause to be kept all buildings and Fixtures from time to time on or in
any of lts Land and all other plant, machinery and equipment belonging to it
in good and substantial repair and good working order;

12.1.2  not, without the prior written consent of the Agency , make or permit the
making of any alteration or addition to any of iis Land (other than internal
non-structural alterations) or commit or permit any person to commit any
waste upoh or lnjure or in any manner or by any means lessen the value of
its Land or sever or permit to be severed from any of its Land any Fixtures
except for the purpose of replacing them as soon as practicable with others
of equal or greater value; and

12.4.3  permit any authorised representative of the Agency at any time to enter any
of its Land for any purpose without becoming llable to account as a
mortgagee in possession and to inspect and test any work belng carried out
and, where any breach of covenant, defect, disrepair or unauthorised
alteration, improvement or addition shall be found, remedy all such breaches
and execute all such repalrs or removals as the Agency may require within
28 days after notice (or immediately, in case of emergency);

Statutes
12.21 comply with the provisions of all stalutes and the requirement of any

competent authority affecting any of its Land or the use of any of its Land or
anything done on any Land; and
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12.3

i2.4

12.5

12,6

12.7

12.2.2  ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authority. affecting any of its Land
have been obtained and are complied with, and produce on demand such
evidence as the Agency may require to satisfy itself that such consents and
approvals have been obtained and are complied with;

Leases

12.3.1  pay the rents and observe and perforn all covenants, conditions,
agreements or obligations on Its part to be observed and performed
contained in any lsase under which any of its Land Is held by the Chargor
and any licence, consent or approval given under any lease, and use its best
endeavours to enforce observance and performance of the lessor's
covenants in any leass;

12.3.2 not accelerate or defer payment of any moneys payable under any such
lease and where any lease contains a provision for the review of rent
promptly notify the Agency of any attempt by the lessor to implement a
réview but not agrée the reviewed rent or appoint or agree to the
appointment of a third party to determine a rent review without the prior
written consent of the Agency ;

12.3.3  not to apply for any licence, consent or approval under any such lease or
any superlor lease without the ptior written consent of the Agency ; aid

12.3.4 promptly give nofice to the Agency if the Chargor receives notice under
section 146 of theé LPA or any proceedings are commengced for forfeiture. of
any such lease or any superior lease or the lessor or any superior lessor
re-enters or attempts to re-enter thereunder and at the request of the
Agency but at the cost of the Chargor take such steps as the :Agency may
require in relation thereto;

Power of Leasing

not, without the prior written consent of the Agency , exercise any of the powers of
leasing or agreeing to lease vested in or conferred on mortgagors by common law or
by statute or create or suffer to be created a tenancy of any desctiption of any of its
Land or confer or permit to be conferred upon any person any contractual licence,
right or interést to occupy-or use or grant any licence or permission to assign, underlet
or part with possession of the whole or any part of its Land or agree to do any of the
foregolng, and sections 99 and 100 of the LPA shall not apply to thls Deed;

Compulsory Acquisition

not without the prior written consent of the Agency enter into any negotiations with any
competent authority with regard to the compulsory acquisition of any of its Land or
consent to the compulsory acquisition of any of its Land, and, if so requested by the
Agency , permit the Agency or its authorised representatives lo conduct such
negoliations or to give such consent on the Chargor's behalf;

Outgoings

pay as and when the same become dus all rates, taxes, duties, charges, assessments
and other outgolngs payable in respect of its Land; and

Encumbrances

comply with;-
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13.

1341

13.2

13.3

12.7.1 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restrictions and condifions to which it is subject
including, but without limitation, those refating to any of its Land or the use or
enjoyment of any of its Land or imposed upon the Chargor as owner,
occupier or user, as the case may be, of any of its Land; and

12.7.2 it obligations under any Security having priorily to the Security created by or
pursuant to this Deed.

DEMAND AND ENFORCEMENT

Enforcement

This Deed shall become enforceable upon:-

13.1.4  the occurrénce of an Event of Default which Is continuing;

13.1.2  any request being imade by the Chargor to the Agency for the appointment
of a Receiver, or for the Agency to exercise any other power or right
avallable to it; or

i3.1.3 the occurrence of any event causing, or purporting to cause, the floating
charge created by this Deed to become fixed in relation to any Charged
Property; or

13.1.1 upon the passing of any resolution, or the presentation of a petition, for
winding up of the Chargor or the making of an application for an
administration order in relation to the Chargor or the taking of any steps in
relation to the appointment of an administrator of the Chargor.

Demand for payment

Any demand for payment, and any other noticé to be given by the Agency under this
Deed, shall be In writing and may be signed by any authorised signatory on behalf of
the Agenay , arid may be made or given to the Chargor at any place of business of the
Chargor, or the registered office of the Chargor:-

13.2.1 by delivefing it to any such place; or

13.2.2 by sending it by first class post to any such place (in which case it shall be
deemed received at 10.00am on the next Business Day after posting, and
proof of posting shall be proof of delivery); or

13.2.3 by sending it by fax to any fax number of the Chargor (in which case it shall
be deemed received when sent, and proof of sending shall be proof of
recelpt).

Powers on enforcement

At any time after this Deed has become enforceable, the Agency may (without
prejudice to any other rights and remedies and without notice to the Chargor) do all or
any of the following:-

13.3.1 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
or 109(1) of the LPA; '

13.3.2 -exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
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'13.4'

13.5

14,
14.1

14.2

14.3

any Charged Property, without the restrictions imposed by sections 99
and 100 of the LPA; '

13.3.3 exercise or nominate a third party to exercise all or any rights of the Chargor
under and in cohnection with any Specified Contract;

13.3.4 at the election of the Agency , ilself step in or nominate a third party to step
in and exercise all or any rights and undertake all or any obligations of the
Chargor under or in connection with any Specified Contract;-and

13.3.5 to the extent that any Charged Property consfitutes "Financial Coltateral' and
this Deed constitutes a "securlty financial collateral arrangement” each as
defined in the Regulations, appropriate all or any part of the Charged
Property In or towards safisfaction of the Secured Liabffities (including
transfetring the title in and to it lo the Agency or its nominee insofar as not
already transferred, subject to paragraphs (1) and (2) of Regulation 18), the
value of the property-so appropriated being the amount standing to the credit
of the relevant Account {(where the property is the benefit of an Account) or,
in any other case, such amount as the Agency shall determine in a
commercially reasonable manner.

Disposal of the Charged Property

In exercising the powers referred to in this Deed, the Agency or any Recsiver may sall
or dispose of all or any of the Charged Property at the times, in the manner and order,
on the terms and conditions and for the consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Agency , or to the extent permitted by law, an administrator, after the Security
created by this Deed has become enforceable, whether or not the Agency shall have
taken possession or appointed a Recelver of the Charged Property.

RECEIVERS
Appointment

At any time after this Deed has become enforceable In respect of and against the
Chargor, the Agency may appoint any person or persons to be a Receiver or
Receivers of all or any part of the Charged Property of the Chargor charged under this
Deed or appoint an administrator of the Chargor. An appointment over part only of
such Charged Properly shall not preclude the Agency from making any subsequent
appointment over any other part of such Charged Property or the Chargor.

Appointment in writing

The appointment of a Receiver shall be in wriling, and may be signed by any
authorised signatory on behalf of the Agency . Where more than one person is acting
at any lime as Recelver, they shall have power to act severally as well as jointiy.

Remuneration and Removal

the Agency may from time to time determine the remuneration of the Receiver (which
shall not be subject to the limit in section 109(6} of the LPA) and the Agency may
(sublect to the application of section45 of the Insolvency Act 1986) remove any
person from office in relation to-all or any part of the Charged Property of which he Is
the Receiver and at any time appoint a further or ofher Regeiver or Receivers over all
or any part of such Charged Property.
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14.4

18.

16.1

15.2

16.

16.1

Powers

14.4.1 The Receiver shall be the agent of the Chargor (which shall be solely liable
for his acts, defaults, remuneration, losses and liabilities) unless and until the
Chatgor goes into liquidation, from which time he shalt act as principal and
shall not become the agent of the Agency .

14,42  Every Receiver shall have and be entitled to exercise all the powers:-

(@) of the Agency under this Deed;

(b) conferred by the LPA on morlgagees in possession and on receivers
appointed under the LPA;

(c) .of an administrative receiver set out in Schedule 1 to the Insolvehcy
Act 1986, whather or not the Receiver is an administrative receiver;

(d) rights that an absolute owner would have in relation to any Charged
Property; and

(¢) to do all things incidental or conducive to any functiohs, powers,
autharities or discretions conferred or vasted in the Receiver:

POWER OF ATTORNEY -

Appointment

The Chargor hereby ifrévocably and by way of security appoints:-
15.1.1  the Agency (whether or not a Receiver has been appointed);

15.1.2  any delegate or sub delegate of, or other person nominated in writing by, an
offlcer of the Agency ; and

15.1.3 (as a separate appointment) each Receiver,

severally as the attorney and attorneys of the Chargor with power to do any act, and
execute and deliver any deed or olher documenl, on behalf of and In the name of the
Chargor, which the Chargor could be required to do or execute under any provision of
this Deed, or which the Agency in its sole opinion may consider necessaty or
desirable for perfecting its title to any of the Charged Property of the Chargor or
enabling the Agency or the Recelver to exercise any of its or his rights or powers
under this Deed,

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever such
attorney appointed pursuant to Clause 15.1 (Appolntment) shall do or purport to do in
the exerclse or purported exercise of all or any of the powers, acts or other matters
referred o in Clause 15.1 {Appaintment).

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Deed by the Agency or any Receiver shall, subject

to the payment of any claim having priority to this Deed, be pald or applied In the
following order of priority:-

091130312.4\LM33 20



17.

17.1

17.2

18.

18.1

18.2

16.1.1  first, in or towards satisfaction of all costs, charges and expenses incurred
and payments made by the Agency or by any Receiver (including, without
limitation, egal expenses) and the remuneration of any Recelver;

16.1.2 secondly, in or towards paymant of the Secured Liabilities in such order as
the Agency may at its discretion require; and

16.1.3  thirdly, as to the surplus (if any), to any other person or persons entitled to
such surplus,

and section 109(8) of the LPA shall not apply.
CONSOLIDATION
Gombination of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right
which It may at any time have, the Agency may at any time after-an Event of Default
has occuried and is continuing, without notice to the Chargor, to combine or
consolidate {or to direct andfor instruet any of thie same) all or any accounts of the
Chargor {in whatever hame) and any Secured Liabllities owed by the Chargor to the
Agency , andlor to set-off or transfer {or to direct andfor instruct any of the same) any
amounts standing to the credit of one or more accounts of the Chargor and apply the
same In or towards satisfaction of any Secured Liabilitles owed to the Agency on any.
other account or otherwise,

Application
the Agency 's rights under Clause 17.1 (Gombination of accounts) apply:-

17.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;

17.2.2  whether or not any credit balance is immediately available or subject to any
restriction;

17.2.3 irrespective of the currencies in which any balance or liability is
denominated, and the Agency may for the purpose of exercising its right
elect to convert any sum or liability in ofie currency Into any other at its spot
rate applying at or about 11.00am on the date of conversion; and

17.2.4 In respect of any Secured lLiabililies owed by the. Chargor, whether owed
solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Recelver
which are conferred upon the Agency , as varied and extended by this Deed, and all
other powers of the Agency , shall be deemed to arise (and the Secured Liabilities
shall be deemed due and payable for that purpose) immediately after the execution of
this Deed.

Purchasers

No purchaser from of other person dealing with the Agency , any person o whom it
has delegated any of Its powers, or the Regelver shall be concerned:-
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183

19,

19.1

19.2

19.3

18.2.1 to enquire whether any of the pawers which the Ageney or a Receiver have
exercised has arisen or become exercisable;

1822 to enquire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act; or

18.2:3 as lo the propriety or validity of the exercise of those powers,

and the litle and position of a purchaser or such person shall not be impeachable by
referance to any of those matters.

Receipts

All ‘the protection to purchasers contained In sections 104 and 107 of the LPA,
gection 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall

apply to any person purchasing from or dealing with the Agency , any Receiver or any
person to whom any of thein have delegated any of their powers.

PROTECTION OF THE AGENCY AND ANY RECEIVER

No liability

None of the Agency , any Receiver or any of their respective officers, efmployses or
delegates shall be liable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or attempted or purported exercise of, or the failure to
exercise, any of their respective tights or powers under this Deed.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Charged Property shall not render the Agency , any Receiver or any of their respective
officers or employees liable:-

19.2.1  to account as mortgagee in possession;

10.2.2 for any loss on realisation; or

10.2,3 for any default or omission for which a mortgagee in possession might be
liable, '

and if and whenever the Agency or any Reéceiver enters into possession of any
Charged Property it shall be entilled at any time it or he thinks fit to relinguish
possession. _

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of any
Security, be liable and indemnify and keep indemnified the Agency , any Receiver and
any person who acts as the servant, agent, delegate or attorney of any of them and
their respective officers and employees, in full against all claims, costs; expenses and
liabilities incurred by them in respect of all or any of the following:-

10.3.1  the taking or holding of this Deed};

19.3.2  any act or omission by any of them in relation to this Deed and/or all or any
of the Charged Propetty;

19.3.3 any payment relating to or in respect of all or any of the Charged Property
which is made at any time by any of thém;
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19.4

19.5

19.6

10.7

19.8

19.3.4 any stamp, registration or similar Tax or duty which becomes payable in
connection with the eniry Into, or the performance or enforcement of, this
Dead;

19.3.6  exercising or purporting to exercise or falling to exercise any of the rights,
powers, authorities andfor discretions conferred on them or permitted under
this Deed;

10.3.6  any breach by the Chargor of any of its covenants or other obligations to the
Agency;

19.3.7 any expense, liability, loss, claim or proceedings arising under statute or at
common law In respect of personal injury to or death of any person
whomsoever or loss of or damage to property whether belonging to the
Agency or otherwise or any claim by any third party arising out of or in the
course of or caused or contributed to by the Chargor and/or the performance
or non performance of delay in performance by the Chargor of its obligations
undef this Deed; and

19.3.8  any expense, liability, loss, claim or proceedings arising directly or indirectly
from ‘or in connection with any breach of the terms of this Deed by or
otherwise through the default or negligence of the Chargor.

Interest

The Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 19 (Protection of the Agency and any Receiver) from the date on which the
liability was incurred to the date of actual payment (both before and after judgment).

Indemnity out of the Charged Property

the Agency , any Receiver and their respective officers, employees and delegates
shall be entitled to be indemnified out of the Charged Property In respect of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred lo In
Clause 19.3 (Indeminity).

Liability of the Chargor in relation to the Charged Property

Notwithstanding anything contained in this Deed or implied to the contrary, the
Chargor remains liable to observe and perform all conditions and obligations assumed
by it in relation to thHe Charged Property. Neither the Agency nor any Receiver is
under any obligation to perform or fulfil any such condition or obligation or to make any
payment in respect of any stich condition or obligation,

Currency protection

If any amount due to be pald to the Agency is; for any reason, paid in a currency (the
"eurrency of payment"} other than the currency in which it was expressed to be
payable (the "¢ontractual currency"), the Agency may wherever it thinks fit apply the
amount of the currency of payment received by it in the purchase in accordance with
its normal practice, of the conlractual currency, and {f this results in any shortfall below
the amount due in the contractual currency, after deducting all taxes, costs and
commissions payable in connection with that purchase, the Chargor shall indemnify
the Agency against the amount of the shortfall.

Continuing protection
The provisions of this Clause 19 (Protection of the Agency and any Receiver) shall

continue in full force and effect notwlthstanding any release or discharge of this Deed
or the discharge of any Receiver from office.
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20.

201

20.2

20.3

204

20.5

20.6

PROVISIONS RELATING TO THE AGENCY

Powers and discretions

The rights, powers and discretions given fo the Agency in this Deed:-

2b.1.1 may be exercised as often as, and in such manner as, the Agency thinks fit;

20.1.2 are cumulative, and are not exclusive of any of Its rights under the general
law; and i

20.1.3 may only be waived in wiiting and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it:

Certificates

A certificate by an officer of the Agency :-

20.2.1  as to any amount for the time being due to the Agency ; or
20.2.2 as to any sums payable to the Agency under this Dead,

shall (save In the case of manifest error) be conclusive and binding upon the Chargor
for all purposes.

Assignment and Transfer

20.3.1 the Agency may at any time assign, novate or otherwise transfer all or any
part of its rights and/or obligations under this Deed.

20.32 the Agency may disclose any information in its possession relating to the
Chargor, its affairs or the Secured Liabilities to any actual or prospective
assignee, novalee or other transferee.

20.3.3 The Chargor may not at any time assign; novate or otherwise transfer all or
any part of Its rights and/or obligations under this Deed.

Delegation

the Agency may delegate in any manner fo any person any rights, powers and
discretions exercisable by the Agency under any Finance Document (including this
Deed). Any such delegation may be made upon such terms and conditions (Including
power to sub-delegate) as the Agency thinks fit.

Trusts

The perpetuity period for the trusts constituted by this Deed shall be 1265 years.

Provislons of the Intercraditor Agreement

The provisions of the Intercreditor Agreement, where relevant, shall apply as if set out
in this Deed.

91130312.4\LM33 24



21.

21.1

21.2

21.3

214

21.5

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be a continuing securlty to the Agency and shall remain in force until
expressly discharged in writing by the Agency notwlthstanding any intermediate
seltlement of account or other matter or thing whatsoever.

Additional Security

This Deed Is without prejudice and In addition to any other right, remedy or Secunty’ of
any kind which the Agency may have now or at any time In the future for or in respect
of any of the Secured Liabilities.

No Merger

This Deed [s in addition to, without prejudice to, and shali not merge with, any other
right, remedy, guarantee or Security which the Agency may at-any time hold for any
other Secured Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omisslon, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to it or the Agency ) including:-

2141 any time, waiver or consent granted to, or composition with, the Chargor or
other person;

2142 the release of the Chargor or any other person under the terms of any
composition or arrangement with any person;

21.4,3 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Secuwrity over, assels of the Chargor or other persen or any
nen-presentation or non-ohservance of any farmality or other requirement in
respect of any instrument ot any fallure to realise the full value of any
Security;

21.4.4 any Incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Chargor or any other
perscn;

21.4.5 any amendment (however fundamental}, réplacement, varlation, hovation,
assignment or the avoidance or termination of a Finance Document or any
other documant or Securlty.

21:4.6 any unenforceabllity, illegality -or invalidity of any obligation of, or any
Securlty created by, any person under -any Finance Document or any other
document; or

21,47 aninsolvency, liquidation, adminisfration or similarprocedure.

Order of recourse

The Chargor waives any right it may have of first requlring the Agency (or any trustee

or agent on its behalf) fo proceed against or enforce any other righis of Security or
under any guarantee or claim payment from any person before claiming from the
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216

21.7

21.8

21,9

Chargor under this Deed. This waiver applies irrespective of any law or any provision
of & Financa Document to the contrary.

Appropriations and Suspense Accounts
the Agency may:-

21.6.1 refrain from applying or enforcing any monies, Security or rights held or
received by it (or any frustee or agent on its behalf) in respect of the Secured
Liabllities, or, subject to Clause 16.1 (Application of moneys), apply and
enforce the same in such manner and order as it sees fit (whether agairist
the Secured Liabilities or otherwise) and the Chargor shall not be entitled to
the same; and

21.6.2  without prajudice to any other rights it may have, at any time and from time
to time place (and keep for such time as it may think pruderit) any moneys
received, recovered of realised under or by virtue of this Deed on a separate
or suspense account to the credit either of the Chargor or, at lhe sole
discretion of the Agency if an Event of Default has occurred and is
continulng, of the Agency as the Agency shall think fit without any
intefmediate obligation on the Agency 's part o apply the same or any part
of it in or towards the discharge of the Secured Liabillties.

New Accounts

If the Agency receives notice (whether actual or otherwise) of any subsequent
Security over or affecting any of the Charged Properly or if a petition is presented or a
resolution passed in relation to the winding up of the Chargor, the Agency may close
any accounts and/or open any new account or accounts for the Chargor. If the
Agency does not open a hew account or accounts Immediately upon receipt of such
nolice it shall nevertheless be treated as if it had done so at the time when it received
such nhotice, and as ffom that time all payments made for the credit of the Chargor to
the Agency shall be credited or bé treated as having beeh credited the new account or
accounts and shall not operate to reduce the Secured Liabilities.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the. Agency confirms that the Agency shall make further
advances to the Chargor on the terms and subject fo the conditions of the Finance
Documents.

Deferral of Chargor's rights
Unless the Agency otherwise directs, the Chargor shall not exercise any rights which it

may have by reason of performance by its obligations under this Deed or the
enforcement of the Security created by this Deed:-

2191 to receive or claim payment from, or be indemified by any other Obligor;

21.9.2 to claim any contributioh from any guarantor of, or provider of Security in
respect of, the Chargor's obligations under the Finance Documents;

21.9.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Agency under any Finance Document or of
any guarantee of Security taken pursuant to, or in connection with, the
Finange Documents by the Agency ;

21.9.4 o exercise any right of set-off against any othier Obligor; and/or
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22,

22,1

222

23,

231

23.2

233

21.9.5 to claim or prove as a craditor of the Chargor or any other Obligor in
competition with the Agéncy .

REINSTATEMENT AND CONSOLIDATION
Reinstatement

If the Agency conslders that any amount paid or credited lo it under any Finance
Document {whether in respect of the obligations of the Chargor or any Security for
those obligations or otherwise) is capable of being avoided, reduced or otherwise set
aside:-

221.1  that amount shall not be considered to have been pald for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged;

22,12 the liabllity of the Chargor and the Security created by this Déed shall
continue as if that amount had not been paid or credited; and

22.1.3  the Agency shall be entitled to recover the value or amount of that Security
or payment from the Chargor, as if the payment, discharge, avoidance or
reduction had not occurred.

Consolidation

Section 93 of the LPA dealing with the censdlidation of mortgages shall not apply to
thls Deed.

MISCELLANEQUS PROVISIONS
Severability

If any provislon of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

23.1.1  thae validity or enforceability of any other provision, in anyjurisdidtion; or

23,12 the validity or enforceability of that particular provision, in any other
Jurigdiction.

Costs, charges and expenses

All costs, charges and expenses incurred or paid by lhe Agency or by any Receiver in
the exercise of any power or right given by this Deed or in relation fo any consent
requested by the Chargor, or in perfecting or otherwise in connection with this Deed,
the other Finance Documents or the Charged Properly, all sums recoverable under
Clause 19 (Protection of the Agency and any Receiver) and all costs of the Agency
(on an indemnity basis) of all proceedings for the enforcement of this Deed or for
obtaining payment of monies by this Deed secured, shall be recoverable from the
Chargor as debts and may, in the discretion of the Agency , be debited by the Agency
at any fime to any account of the Chargor and shall bear Default Interest unfil
payiment.

Contracts (Rights of Third Parties) Act 1399

the Agency , any Recelver and their respective officers, employees and agents may
enforce any term of this Deed which purports to confer a benefit on that person, but no
other person who is not a party to this Deed has any right under the Contracts (Rights
of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to enjoy the benefit
of any term of this Deed.
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234

235

23.6

23.7

23.8

24,

- 244

24,2

24.3

Information

the Agency may from time to time seek from any other person having dealings with
the Chargor such information about the Chargor and their affairs as the Agency may
think fit and the Chargor authorises and requests any such person to provide any such
information to the Agency and agrees to provide such further authority in this regard
as the Agency may from time to time require. '

Counterparts

This Deed may be éxecuted in any number of counterparts, and this has the same
effect as if t_h_e signatures on the counterparls were on a single copy of this Deed.

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Agency or lis absorption by, or amalgamation with, or the
acquisition of all or part of its undertaking by, any other person, or any reconstruction
of reorganisation of any kind. The Securlty granted by this Deed will remain valid and
effective in all respects in favour of the Agency and for any assignee, fransferee or
other suctessor in title of the Agency .

Date for payment

Where neither the relevant Finance Document nor this Deed specified the due date for
payment of any monies owed by the Chargor to the Agency such monies will be due
and payable to the Agency by the Chargor on demand.

Constitutive documents

The Chargor hereby certifies that its creation of this Deed In favour of the Agency
does not contravene any of the provisions of the Companies Acts 1985 to 2006 or its
memorandum and articles of association or rules or, in the case of a limited liability
partnership or limited partnership, the partnership deed constituling the Chargor.

NOTICES

Any notice to be given hereurider shall be in writing and shall be sufficiently served if
deliversd by hand and receipted for by the recipient or sent by the recorded delivery
service addressed In the case of any party to the other party's registered office as set
out at the beginning of this Deed or to such other addresses a party may from time to
time notify to the other In writing provided that such other address is within England
and Wales. :

Any nofice shall be deemed to be given by the sender and received by the recipient:
24.2.1 i delivered by hand, when delivered to the recipient;

24:2.2 if delivered by the recorded delivery service, three (3) Business Days after
delivery including the date of postage;

provided that if the delivery or receipt is on a day which is not a Business Day or is
after 4.00pm it Is to be regarded as received at 9.00am on the following Business Day.

Each communication to the Agency will become effective only when actually received
by the Agency and then only if expressly marked for the attention of the department or
officer identified on the signature page to this Deed {or any substitute department or
officer as the Agency may specify for such purpose from time fo time).
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25.

25.1

25.2

253

264

255

GOVERNING LAW AND ENFORCEMENT

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

The courts of England have exclusive jurisdiction to setlle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in
connaection with this Deed) (a "Dispute").

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle disputes and accordingly no such Party wili argue to the contrary,

This Clause 25 (Governing Law and Enforcement) is for the benefil of the Agency
only. As a result, the Agency shall not be prevented from taking proceedings relating
to a Disputs in any other courts with jurisdiction. To the extent allowed by law, the
Agency may take concurrent proceedings in any number of jurisdictions.

The Chargor expressly agrees and consents to the provisions of this Clause 25
{Governing Law and Enforcement).

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

DETAILS OF LAND

Title number Description

S5L152348 Land at the back of The Grove, London Road, Woore CW3 9SQ
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Schedule 2
DETAILS OF SHARES

NONE AT THE DATE OF THIS DEED
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Schedule 3
DETAILS OF INTELLECTUAL PROPERTY

NONEAT THE DATE OF THIS DEED
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Schedule 4

ASSIGNED ACCOUNTS

NONE AT THE DATE OF THIS DEED
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Schedule 5
SPECIFIC CONTRACTS
Each Occupational Lease.

Each of the Construction Documents.

Any other agreement designated by the Agency and the Chargor in writing as a
"Specific Contract” from time to fime,
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Schedule 6

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Ta: [Insurer]

Dear Sirs,

Daie:

Woe give you notice that we have assigned and charged to the Agency. (the trading name of the
Homes and Communities Agency) ("the Agéency") pursuant to a debenture entered into by us In
favour of thé Agency dated [ ] (the "Debenture”) all our right, title and interest in and to the
proceeds of [insert details of refevant insurance policy] (the "Policy®).

1. With effect from the date of receipt of this notice, we instruct you fo:

1.1

1.2

1.3

1!’4

promptly inform the Agency, without further approval from us, of any default in
the payment of any premium or failure to renew the Policy,

advise the Agency promptly of any proposed cancellation of the Policy and In
any évent at least 45 days before the canceflation is due to take place;

if the insurance cover under the Policy Is to be reduced or any insured risks are
to be restricted, advise the Agency at least 45 days before the reduction or
rastriction Is due to take effect; and

disclose to the Agency , without further approval from us, such information
regarding the Policy as the Agency may from time to time request and to send It
copies of all notices issued by you under the Policy.

Foliowing the Agency's notification to you that the security created by the Debenture

has become enforceable:-

21

22

2.3

all payments and claims under or arising from the Policy are to be made to the
Agency to such account (of to its order) as it may specify in wiiting from time to
time;

all remadies provided for in the Policy or available at law or in equity are to be
exercisable by the Agency; and

all rights to compel the performance of the Policy are to be exercisable by the
Agency.

With effect from your recelpt of this natice all rights, interests and benefits whatsoever

accruing to or for the benefit of ourselves arising from the Policy (Including all rights to
compel performance) belong t6 and are exercisable by the Agency.

The authorily and inst’ru'ctions contained in this notice cannot be revoked or varied by

us without the prior written consent of the Agency.

5. By countersigning this letter, you confirm that:-

5.1

5.2

91130312.4\LM33

you have not received notice of any previous assignments or charges of or over
any of the rights, title and interests and benefits referred to in this notice;

no amendment or termlhation of the Policy shall be effective unless you have

given the Agency 45 days written ‘notice of it or, if it is not possible to comply
with such notification to the Agency in accordance with the provisions of the

35



Policy, the natice will be provided to the Agency in relation to such termination
as sooh as possible; and

53 you will not, without Home England's prior written consent, exercise any right of
set-off or counterclalm in relation to any amounts owed under or in connection

with the Policy.

6. This notice, and any dispute or claim arising out of of in connection with it, shall be
governed by and construed in accordance with English law,

Please accept this notice by signing the enclosed acknowledgement and retuming it to the
Agency at Arpley House, 110 Birchwood Boulevard, Birchwood, Warrington WA3 7QH marked
for the attention of HCA Legal Services.

Yours faithfully

for and on behalf of
Qak-Ngate Limited

Acknowledged and agreed:

P TR L L R TR LR L AR R R L]

For and on hehalf of
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Schedule 7
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To: [Account Bank]

Date:
Dear Sirs
Notice of assignment

We hereby give notice that by a debenture dated [ + ] made between Oak-Ngate Limited (the
Chargor) (1) and the Homes and Communities Agency ("the Agericy”) (2) (the “Debentute”),
the Chargor assigned to the Agency all its rights, tile-and interast present and future over the
following accourit opened by it with you;

Account Account number

[ =] Account
sort code:
(the Account) as security for the abligations more particularly referred to in the Debenture.

The Chargor hereby gives you notice that pursuant to the Debenture, it has, with full title
guarantee assigned (and, to the extent not validly or effectively assigned, charged by way of
fixed charge) to the Agency all its rights, title and interest in ‘and to all amounts standing to the
oredit of the Account including from time to time together with all entitements to Account
iterest and other righits and benefits accruing 1o or arising in cennection therewith (the
Account Funds). '

In connection therewith and by way of security for its obligations to the Agency the Chargor
hereby irrevocably and unconditionally. instructs and authorises you (notwithstanding any
previous instructions whatsoever which it may have given you to the contrary):-

1 to disclose to the Agency without any reference to or further authorily from the
Chargor and without any enquiry by you as to the justification for such disclosure;
such information relating to the Account Funds and the debt represénted thereby as
the Agency may, at any time and from time to time, request you to disclose to it;

2 to comply with the terms of any written notice, statement or instructions in any way
relating or purporting to felate to the Account Funds or the debt represented theraby
which you recelve at any time and from time to time from the Agency or without any
reference to or further authority from the Chargor and without any enquiry by you as
to the jurisdiction for such nofice, statement or instructions of the validity thereof;

3 to accept all instructions from the Agency in connaction with any payments from or
withdrawals from the Account, at any time and from tirme to time, and to comply with
all such instructions without any reference. to or further authority from the Chargor
and without any enquiry by you as to the jurisdiction for such notice, statement or

. Instructions or the validity thersof; and

4 to only accept instructions from the Chargor in ¢onnection with ahy payments from or

withdrawals from the Account when accompanied by the writlen consent of the
Agency in substantially the form sét out In the Annexure fo this notice.
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With effect from the date of receipt of this notice:-

1 all commuriications in respect of the Aecount should be made to the Agency {with a
copy to us);
2. all monaeys standing to the credit of the Account are to be held to the order of the
Agency ; and
3. all rights; interests and benefits whatsoever accruing to or for the benefit of ourselvas

arising from the Account belong to the Agency .

The instructions and authorisations which are contained in this letter will remain in full force and
effect until the Agency gives you notice In writing revoking them. The instructions and
authorisations given by the Chargor are lrrevocable and may not be revoked by the Chargor.

In consideration of your accepting the instructions and authorisations which are contained in this
letter the Chargor will at all times indemnify you and keep you indemnified from and against all
* actions, suits, proceedings, claims, demands, liabilities, damages, costs; expenses, losses and
charges whatsoever in relatlon to or arising out of your acting on or cofnplying with such
instructions and authorisations and the Chargor will pay or reimburse to you on demand the
amount of all losses, costs and expetises whatsoever suffered or incurred from time to time by
you under or by reason or in consequence of you acting or complying with such instructions and
authorisations.

This letter will be governed by, and construed in accordance with, English law,

Would you please acknowledge receipt of this letter and your acceptance of the instructions and
authorisations contained in it by sending a letter addressed fo us and to the Agency in the form
atlached hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
Oak-Ngate Limited
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Annexure ~ Notice of Authority to account bank to release Account funds

To! [ ]
[ 1
Date:
Notice of authority to release funds

We hereby confirm that in accordance with clause @ of the debenture dated [INSERT] made
between Oak-Ngate Limited (the Chargor) (1) a@ind the Homes and Communities Agency {"the
Agency") (2) {the "Debenture") the Agency authorises the release of [EINSERT SUM] from the
Account Funds on or within 10 working days of [INSERT DATE] to be made to [INSERT
DETAILS OF PAYEE] in the following manner [by direct credit to the following account
[[INSERT ACCOUNT DETAILS)/ by cheque made payable to [INSERT PAYEE].

Yours faithfully

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

Authorised Signatory
for and on behalf of
Homes and Communities Agency
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Form of Acknowledgement of the account bank to the Agency
To: The Homes and Cornmunities Agency ("the Agency”)

Dated:

Dear Sirs
Acknowledgement of notice
Account number [ ] (the "Account")

We hereby acknowledge recelpt of a notice of assignment (a copy of which is aitached hereto)
dated[ ¢ ]and addressed to us by Oak-Ngate Limited (the "Chargor”) {the "Notice") and
hereby accept the instructions and authorlsations contained therein and undertake to act in
accordance and comply with the terms thereof.

We hereby acknowledge and confirm to each of the Chargor and the Agency that we will not
accepl any instructions in connection with any payments from or withdrawals from the Account
from the Chargor unless accompanied by written consent from the Agency in subslantially the
form set out in the Annexure to thé Notice,

We hereby acknowledge and confirm to each of the Chargor and the Agency that we have not,
as at the date hereof, received any notice that any third party has or will have any right or
interest whatsoever in or has made or will be making any claim or demand or taking any action
whatsoever against the Account Funds (as defined [n the Notice} or the debt represented
thereby or any part thereof. :

We hereby acknowledge and confirm to each of the Chargor and the Agency that we will not
make any claim or demand or exercise any rights of counterclaim, rights of sef-off or any other
equities whatsoever against the Chargor in respect of the Account Funds or the debt
represented thereby or any part thereof.

We agree that in the event of us recelving notice at any time that any persoh or enlity other than
the Chargor or the Agency claims to have or claims it will acquire any right or interest
whatsoever in the Account Funds or any patt thereof we will as soon as is reasonably practical
glve written notice of the terms thereof to both the Agency and the Chargor.

We have made the acknowledgemerits and confirmations and have given the undertakings set
out in this letter in the knowledge that they are required by the Agency in connection with the
security which has been conslituied by the Chargor in favour of the Agency under the
Debenture (as dofined in the Notice).

The expressions defined or used in ihe Notice will, unless the context otherwise requires, have
the same meanings in this letler.

This letter will be governed by, and construed in accordance, with English law.
Yours faithfully

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

Duly authorised signatory
for-and on behalf of
[name of account bank]
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Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To:

Date:

Dear Sirs,
[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] {THE "CONTRACT")

1. We give you nolice that we have entered into a debenture dated [DATE] in favour of
the Homes and Communities Agency ("the Agency") (the "Debenture”).

2, We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Agency by way of security all of our rights, title and interest from time to
time ‘in, and the full benefit of, the Contract and all rights, litle and interest in any
amounts payable to us -under the: Contract, including any claims for damages in
respect of any breach of the Confract.

3, Following the Agency ‘s notification to you that the security created by the Debenlure
Hias become enforceable:-

3.1 all payments to be made to us under or arising from the Contract shoild be
made to the Agency. or to its ordér as It may specify in writing from time to time;

3.2 all remedies provided for in the Contract or available at law or in equity are
exercisable by the Agency ;

3.3 you are authorised and Instructed, without further approval from us, to comply
with your obligations {including without limitation your payment obligations)
under the Contract in accordance with the written instructions of the Agency
from time to tivie (and to hold the money for any such payments to the Agency

*'s order pending receipt of written instructions from the Agency ); and

3.4 subject to paragraph 4 below, you shall allow the Agency to perform all the
obligalions assumed by us under the Coniract,

4. You shall not be released from your obligations under the Contract without the prior
writien consent of the Agency .

5. We shall remain liable to perforin all our obligations under the Contract and the
Agency shall be under no abligation of any kind whatsoever in respect of the Contract.

8. You must not, without the Agency 's prior written consent:
6.1 amend, novate, supplement, restate or replace the Contract;
6.2 agree to any waiver or release of any of your obligations under the Contract; or

6.3 exercise any right of set-off or counterclaim in relation to any amounts owed
under or in connection with the Contract.

7. With effect from the date of receipl. of this notice, we Irrevocably and unconditionally
instruct and authorise you, without requlring further approval from us, to:

91130312 4\LM33 41



10.

71

7.2

promptly disclose to the Agenoy such information relating to the Contract as the
Agency may at any time request including, without limitation, all information,
accounts and records in your possession or control that may be necessary or of
assistance to enable the Agency to verify the amount of all payments made or
payable under the Contract by you or the performance by you of all your
obligations under the Contract; and

provide the Agency with copies of all notices given of received under the
Contract promptly after they are given or received.

The authority and instructions contained in this notice cannot be revoked or varled by
us without the prior written consent of the Agency .

By countersigning this letter, you confirm that:-

9.1

9.2

you have not feceived notice of any previous assignments or charges of or over
any of the rights, title and interests and benefits referred to in this notice; and

no amendnmient, waiver or ielease of any of rights, interests and benefits
referred to In this notice shall be effective without the prior wrillen consent of the
Agency .

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please accept this notice by signing the enclosed acknowledgement and retuming it to the
Agency at Arpley House, 110 Birchwood Boulevard, Birchwood, Warringlon WA3 7QH marked
for the attention of HCA Legal Services.

Yours faithfully,

for and on behalf of
Oak-Ngate Limited

Acknowledged:

[ R R L L R L R L R R e T RN P R TN T

For and on behalf of

[Name of contract counterparty]
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SIGNATURE PAGE

The Chargor

EXECUTED as a Deed by

OAK-NGATE LIMITED .

acting by two Directors or a Director and its
Secretary or a Director and a Witness:-

Direclo_

L e Y P P TP T S PP YR T FY ]

in tha présence of;

Name  “SORERY ROSS
Address

Occupation

PLCOUTTRET

the Agency
The common seal of

NP )
HOMES AND COMMUNITIES AGENCY )
is hereunto affixed in the presence of: )

Name:

Authorised signatory
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SIGNATURE PAGE

The Chargor

EXECUTED as a Deed by

OAK-NGATE LIMITED

acting by two Directors or a Director and its
Secretary or a Director and a Witness:-

Mt S ot

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

LR e T T T E T PT T T PP

*Director/Secretary
in the presence of:
Witness signature
Name

Address

Occupation

the Agency

The common seal of _
HOMES AND COMMUNITIES AGENCY
Is hereunto affixed in the presence of:

)
)
)

F I gy g A g

‘ — Andy Nelson
Authorised sighatory Head of Houslng Programmes
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