Inaccordance with

Sections 859A and M RO 1
858) of the Companies yez
Act 2006 ,
Particulars of a charge
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
‘/ What this form 1s for X What this form 1s NOT for
You may use this form to register You may not use this form
" acharge created or evidenced by register a charge where therfge
an instrument instrument Use form MR0S 5]
p }
| ot + -
This form must be delivered to the Registrar for registration within 3 AS4KT2KY
21 days begmning with the day after the date of creation of the charge A0S 09/04/2016 #139
elivered outside of the 21 days 1t will be rejected unless 1t 1s accompani COMPANIES HOUSE
ourt order extending the time for delivery
You must enclose a certified copy of the mstrument wath this form This waill be
scanned and placed on the public record Do not send the enginal
Company details l_ l_”_ [7 Foxofalise
Company number ’0_ IT |27 IT |97 IT I—? F »-Filling n this form

Company name in ful |EPICENTRIX GROUP LIMITED

Ptease complete in typescnpt of In
bold black capitals

Allfields are mandatory unless
specfied or indicated by *

Charge creation date

Charge creation date |“3_ rl_ ’W ‘W l_’z_ |—'0_ IT |"6_

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

JOHN SUGDEN

Name

Name

Name

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

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please qive a shorl description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s not a
floating charge) or fixed secunty included i the mstrument

Brief description

All present and future monies, obligations and liabilities of Epicentrix Group
Limited to John Sugden, whether actual or contingent and whether cowned jointly or
severally, as principle or surety or in any other capacity under or in connection
with the initial lean from John Sugden to Epicentrix Group Limited of £5000 or the
subsequent loan from John Sugden teo Eplcentrix Group Limited of £11 000 or the
debenture dated 31 March 2016 together with all interest, obligaticns or liabilities

or otherwrse

Please submit only a short
descriphon If there are a number

plots of land, arcraft andfor ships,

you should simply descnbe some
of them in the text field and add a
statement along the fines of, "for
more details please refer to the
instrument”

Please kmit the descnption to the
avallable space

of

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or mcorporeal
property not descrnbed above? Please tick the appropriate box

k] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropnate box

k] Yes Continue

(] No GotoSection?

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

k<] Yes

Negative Pledge

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

<] Yes
[] No

Trustee statement 1.

You may tick the box if the company named in Section 1 1s acting as trustee of the

1> This statement may be filed after

property or undertaking which 1s the subject of the charge " the registration of the charge (use
form MRO6)

O
I Signature

Please sign the form here
Signature Signature “

This form must be signed by a person with an mtérestin the charge
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MRO1

Particulars of a charge

B Presenter information

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

Contact name
Peter Abel

Company nama
'Fraser Brown Solicitors

Addrass
84 Friar Lane

[Nottlngham

|

‘ Postiown

ty/Region

™ INfell feiElel

{Counw

|°"Dx 722010 Nottingham 40

Telsphone

0115 5888777

nCertlflcate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

You have included a cerbified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons enttled to

the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,788

You have given a descripbion in Section 4, if appropnate

o 0O O

O

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

ooOg o

Important information

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

E How to pay

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

Make cheques or postal erders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

Oye?”

7 Spa Road, London SE16 3QQ
www oyezforms co uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7219464
|
Charge code' 0721 9464 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2016 and created by EPICENTRIX GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th April 2016.

O

Given at Companies House, Cardiff on 20th Apnil 2016

OF
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Dated: 31% March 2016

JOHN SUGDEN

and

EPICENTRIX GROUP LIMITED

Debenture

WE HEREBY CERTIFY THIS

TO BE A TRUE AND ACCURATE COPY
OF THE ORIGINAL

........ m:w/ww
FRASER BROWN SOLICITORS

84 Friar Lane, Nottingham, MNottinghamshire, NG1 6ED Tel 0115 9888 777 Fax: 0115 947 3636

www fraserbrown com




TABLE OF CONTENTS

1. Definitions and INLerpretation ... .uueiiieries viveeerrreerrrn e, vee sererreesanes 1
1.1 DefinitIONS..... cocivirieiiiis crriiiiieiies ¢ vrererrenerie s e teera e aa s ca s 1
1.2 INterpretalion......ccocoiviiieiciien e ereniins ot cevrrnreasesssnresannesnnnes senns 4
1.3 ClAWDBCK....ccece vt eeees servrrnsesstneear e reeenenaaataereanan 5
1.4  Nature of security aver real property......covvimvns o s, 5
15 Law of Property (Miscellaneous Provisions) Act 1989.... . .cccceveiee . .6
1.6 Perpetulty PErOd . .cooviviet creeeieriiie vt e s e e eeaea 6
1.7 SCNEAUIES.... coeeceiiiiis e e e e 6
2. COVENANT L0 PAY .oiiiiiiiiii i ariiiriiiss catrerriasaseesrea s aas s, crnnasacnsnties sas 6
3. Grant Of SECUNLY ... e reerrers crsrvinreniees ceterrerensess evennees 6
3.1 Legal mOrgage ... . coociiiiiiiis e e e, e 6
3.2 FIxed Charges...... . cccreis crriiiiininiieiii e e rerieniene o .6
3.3 ASSIANMENT cooiiviiiee e crririirries evrrirrar e e reea e e e e e raa e, rrreeeeeeares 7
3.4 Floating Charge.......coooviriiiiiiiiiiiere e eine crveecirniisi e s e s eresseernnes 8
3.5 Qualifying floating Charge...........cccvviies rrriiiiceinns vt 8
36 Automatic crystallisation of floating charge....... ...covviee i 8
3.7  Crystallisation of floating charge by notice.....c.ccoovvivvies rvveeirinans .. 8
3.8  Assets acquired after any floating charge has crystallised........ ........ 9
4. Liability of the BOrmOWET ...c.veviit ciiiviiiitiicees it e e esiies raveens 9
4.1  Liability not discharged ........ coecee criviiieiiiie e e 9
4.2 IMMEdIAte FECOUMSE ... iirrri i eeeieieriiiis « rrreeereeeeies rvssneereneasis o .9
5. Representations and warranties.. ...« v cenriceennes crrrniececeneas o .9
5.1 Representations and warrantieS.........  .cocceeeenee & rer——— e 9
5.2 Ownership of Secured ASSELS.... covvivverieiiiriiiiiiin crvrieriinis crrereerern 9
5.3 NO SECUINLY 1iiiiiiiies i rrriviiiirseiarire e rens srireresseessnrrrnesersnns o aee 9
5.4 No adverse claims........ . .....oeee. C eeerrerreerereeeerrreeea e errn e 10
5.5  NO adVErse COVENANES.......uiciiiiiiieiiiiies cerrrvveerinies o reevrirenaaess o 10
5.6 NODBreach of [aWs..cueevvciiies + ceevrc i cvvvircinees « cvvrrerra 10
5.7  No Interference N eNJOYMENE ....cccvcivriniiniiicies rrrrrreiies v 10
5.8 Noovernding INEErestS.... . .uveeeeeriiriiiiiii e eens e 10
5.9 Avoidance of seCUrity  .......... e i e 10
5.10 No prohibitions or Breaches..... . . civvciiieiieiiens crvrreerereee e veeresnnnns 10
5.11 Environmental complhance..... ...  errrrreeetes eeirersererereenes 10
5.12  ENfOrceable SECUMILY . ...covciiiiriins v ieviiirierieriiis cvvsenreneees e verrnereens 10
5.13  INVESIMENES .ouviiiiiiiis crvvieis rirrrrrrrrrrieseeeees = srrsesesieees rrrsevereennes .11
5.14 Times for making representations and warranties.. .......ccceeeees oo 11
6. General COVENANES .........ccieis vrrveiiies crrrriireeerstitees crrereeeeeanterrreeranraeeaas 11
6.1 Negative pledge and disposal restrnctions............  eevvrrveviiiiiiiinienens 11
6.2  Preservation of Secured ASSetS.....coovvvvieeiiiiiiinis vrviieiies v e 11
6.3  Borrower's waiver of set-off........ccoeeiiiiiieiii e e 11
6.4 Comphance with laws and reguiations...... . ...cccociviiiiinciiniene. 12
6.5 Enforcement of Hghts ... e 12
6.6  Notice of misrepresentation and breaches.......ccccccveeee + eviviiiinnn. .12
6.7  Title dOCUMENES....ccviiiiiiiiriiiiiieies i cevrririrrcccee e ccariracnieens crrrness 12
6.8  INSUFANCE.... .iiieiiriiiis v ciiiiiiieier rrvrereseaseerenen vrersaerieees teerrrnssenres 13
6.9  INSUraNCe PremilmMS .. ....civviverieririisiiiies cvrrarrieciees crerrressaseesiareens 14




10.

11.

12.

13.

6.10 NO INVAlIdEtioN Of INSUFANCE cviiviciis evireiiieeeinenrircrestieeessesinss ceveaen 14

611 Proceeds Of INSUrANCE PONICIES ......vveereeiimmirnnnieees rrecreeies rvvesnenaens 14
6.12 Notices to be given by the BOrmrOWEN ..... .....coieiiiirniinniccnniininne e, 14
6.13 INfOrmMatioON ... cocervriiiiiiiieies e rrreeeeane b reeas 15
6.14 Payment Of OULGOINGS .....ccvviviieriiirs crrreriicnrcie et erna e s 15
6.15 Appomntment of aCCOUNLANES ......iiver i e 16
Property COVENANES ......ciivet vierriiri i riee e rrer s ente eervreenns seeveressennnns 16
2% N = 1141 =] 3 =13 T T OO PP O 16
7.2 Preservation of Property, fixtures and Equipment...............cceeeiinnn. 16
7.3 Conduct of business 0N Properties .......cccvvveceerivvivinienesnnnnneeeesneeenns 16
7.4 PlanniNg MfOrmMation ...ueies creeee i creriiis et se e e aneees soraens 16
7.5 Comphance with covenants and payment of rent........cccooeeet crrennnen. 17
7.6 Payment of rent and outgoiNgS.....ccceeeees + reiiiiiiis e e 17
7.7  Mantenance of interests (N Properties.......ccoiviniiine e eensniennnn, 17
7.8  Registration restriCtionS........ .ovcvieeiiiiiiiiniiien, s s 18
7.9 Development restriCtiOnS...... viivviieeeecnieianirer e eeenne 18
7.10  ENVIFONMENT....cccit i peiiiriiieiaiies cerreeriessaineanessatss censesessassenns 18
7.11 Norestrictive obligations...........oeeviiiiiiiiies 18
7.12  Proprietany rghtS........cooiiiie i e e - 19
2056 T (2175 7=t 1o T o S O OO U PPTORP 19
7.14  Property information ........ . ceeociiimiiiiiis s e 19
7.15 VAT option 0 taX .oooooees vt cerreererireccrcins cverrrineceeneneeeeaeni o 19
7.16 Registration at the Land Registry  .....ooveiiiint viviiiis vivvinninns vveees 19
INvestMENtS COVENANES (.iucciiiiiiiiies crrvrinireceaes rvrrieensrens rarassreens srrermnenes 19
8.1 Deposit of title documents.....ccccocees v i .. 19
8.2 NOMINGLIONS cccieiier rriinirerscciniiiiaie s crerineniens o« rrvsanenss sevveensnns . 20
8.3 Pre-emption nights and restrictions on transfer ......... oo o 20
8.4 Dividends and voting rights before enforcement.. .....ccceeervvivinnnnnnn. .21
8.5 Dividends and voting rights after enforcement .......... ...ooviiiis s 22
8.6 Calls on INVeSIMENTS.... cccociet evvirrrrireeiies rrrrirrriin s erenarane sennens 22
8.7 No alteration of constitutional documents or rights attaching to
INVESEMENES L. iriiriiii it rrcerre e e e e e e anes 22
8.8  Preservation of INVEStMEntS..........cciiviiiiinnrciiic s civeenaees 22
8.9 Investments INfOrmation ........... .. cieiiiciiies v e 23
EQUIPMENE COVENANES ..o eere i iitiirrreeririnerreraes trrireasines tirieerenns  aerrsneesees 23
9.1 Maintenance of EGUIPMENT ........ccovviiiie trrriiiiini s e, . 23
9.2  Payment of EQUIPMENE tAXES. .oovvvvrreierieens virerieciceiae crererieeeeennns 23
0.3  Notice of Charge.. ....ooovvvvrrcciiiiee e et .23
BOOK Debts COVENANTS.....c.ccit covrriniriiiiirirrciiiis crrrreiens crvvercecsses vreennnes 24
10.1 Realising Book DebES ..o i s e 24
10.2 Preservation of BoOK Debts ......covvevviviiiiiiiiis v crvvviiiiin vrncievenn eaaes 24
Relevant Agreements COVENANES. .....c.ccccvveeins ervemverinisiinn s ern e 24
11.1 Relevant AgreementS. ..o ess s 24
Intellectual Property Covenants........c.cocviiiveeeiinniis vrmiiiins cerrevenee ey eeeenans 25
12.1 Preservation of NghtS.........ccciiiiiiiiiiit ey e e 25
12.2 Registration of Inteflectual Property ....cccocoeeviieviiiiineecit + vvvvvenies e 25
12.3 Maintenance of Intellectual Property. .....cccocciiiiieenn i 25

oo T o) =T 1= o = S 25




14,

15.

16.

17.

13.1 POWEr t0 remMedy .... coooeieiirririnin et ettt e 25
13.2 Exercise of NGNLS......cvveiiiiieei et e ee cvvcieeareie ceveenean 25
13.3 Power to dispose of chattels..........cocviiremerrii e e, 25
13.4 Lender has ReCeiver's POWETS. ....ccoviiiiieiecennrmmienon crerrireecnnen o 26
13.5 Conversion Of CUMTENCY...... vooviiriiiiieeeiieicec e srrernasessrrrnrreanaes 26
13,6 NEW ACCOUNES.. coivieiiicciiiiieiiin e eeeriiiie « eeerearrectmnreresrrraee teererrananans 26
13,7 INAUIGENCE ....ieiiiiit ieiiitieie e ee e eccin s e cane e e serarsee s e saannenns 27
13.8 Appointment of an AdmMINISErator ....... coovvviiiees cevriininee vvvereeennean 27
When security becomes enforceable .........cooviiiiiiie i i o 27
14.1 Secunity becomes enforceable on Event of Default.... ........... . ... 27
14.2  DISCIELION...cvvviiiiiiiiiinis cvviriiiiier v s s e rnsriieanes enresseraennnessirnnnsnaons 27
Enforcement of SECUNtY .....ccoovriirrrrerii i - 28
15.1 ENTOrCEMENT POWETS ....covuruiiiiiiiiinsseneeieeeeniniserereensesrreressnsess = sveres 28
15.2 Extension of statutory powers of [€asing .........ccccvvveiieies vevenvecninnen. 28
15.3 Access on enforCeMENt ..........cvviiviiviiciieiees cirererecnnien corrrerscerenees one 28
15.4  PrIOr SeCUMY e i i erieres rrererenarnes + cvevrreerenss o von 29
15.5 Protection of third parties.......... it as e sassasassasenss 29
15.6  PrIVIIEOES .. coviiriiiiiiiieeentinies iivireees verrrsrerennnes & srevrnniesensnnsernsnsssnns 29
157 No hability as mortgagee In possSessSION ... .oviceies voveennns conens 29
15.8 Conclusive discharge to purchasers......ooccceeeeviiinis cevereensss svveeceen. 30
15.9 Right of appropriation ... e .. 30
ROCBIVET ..t iii i eiviiiiinr it eeaeis + b = srrereseettassttamaerrrrr—e srerieeaeaen 30
16.1  APPOINEMENE . Liiiiiiiiiiis criiiiie cerives rrerrie e ey cerrr e 30
16.2 REMOVEl .iiviiiiies v nirrrrerrearrras sreeeneennestns sreaneesnenes taes 31
16.3 ReMUNEratION. . ..ottt i ceeciieees erreeeenae s e seet i terrean s e eaianeenreeeree 31
16.4 Power of appointment additional to statutory powers...........ecvvevnenen, 31
16.5 Power of appointment exercisable despite prior appointments........ .31
16.6 Agent of the BOrrOWEr..... coiiviiiiiiiiiiiii e e en e 31
POWErS Of RECEIVET . oivviiiieiis rrriiiees crrees crerivciniiinieces trerirenieee orvereeraonies 31
17.1  GENEIAL.... iiiiieiiiit et vt et crr e e aeae e 31
17.2 Repair and develop Properties.......cccecvvirveiiinneeieeeiinnvieccennrenees cveens 32
17.3  Surrender 1eases........cooviivn vvvvvrmrie e e e 32
17.4 Employ personnel and adviISers......cceeivvier wvveiriioninee vvvrniinorsorecinns 32
17.5 Make VAT EleCHIONS...uveee viviiiies cov vvvernreneicnins srrrenrrsrsnesenesenens senenes 32
17.6 Remuneration...... v eterereiiereees evveerenresseseesss  ivetecerereearenniis 3

17 7 Realise SECUred ASSEES... ucviieevvvirireeereerriiiieesees serrerererreesesses connnen 32
17.8 Manage or reconstruct the Borrower's business ........ . . .ccvvivrinina. 33
17.9 Dispose of Secured ASSELS.. ...covvvviiriciiiniiiiies crrreernnninie e s 33
17.10  Sever fixtures and fittiNgs ..........coiii i 33
17.11  Sell BOOK DEDS ...vvvviiiireiiees + i vrrivcnriniiins reverrrrreens vevans 33
17.12  Valid reCeIPLS coocvvvt veriiieer i et e arereeeens 33
17.13 Make settlementsS ..ot e e, 33
17.14  Bring ProCeEAINGS ... . tvivrirriiiieereeennen = rrervaressasees srrrrsiseeseersrrenes 33
17.15  Improve the EQUIPMENE ......c.ciivieveeiiiiriiiin s vraeereenanas .33
17.16  Make calls on Borrower members...... cocccovviviniiiiiniiiiccicicennnnn, 34
3 A 1 -] U | T SO 34
17.18 Powers under the LPA 1925 .. ....vcciiiiiiiiin v cvrrnieeees e 34
17.19  BOITOW ..ttt itiea s ee st een s srnnsse st aans sencnesesnnntsnssenssannn 34




18.

19.

20.

21,

22.

23.

24

25.

26.

27.

28.

29.

30.

31.

17.20  Redeem prior SECUNLY ....ovveeeee cv ceveeceinniiin e rrneiss erenenans e 34

17.21  Delegalion . .......ccocoeviiiiiiiiiieerniei i i coseresernas rernnaes 34
17.22  Absolute benefiCial OWNEr ......veevvieeiiiiiiii ey v 34
17.23 INCIAENtal POWEIS....c.viviieeeiiieecciir e eres ivenrrascsenetnnernesanas - . 35
Delegation. ......cccciiis wireriiciiis e e eeserrrsurarer s 35
18.1  Delegation...... voveeecciiiiiiiinrs ceivirerrie e rrrrrnae serreeesais sereeenrra e enans 35
IR T 1= ¢ 1 1 PSPPSR 35
18.3 LD oo e seeeea 35
Application of proCeEdSs . ....oocvvii i e e 35
19.1 Order of application Of ProceeaS.. ...ovevrmiviiiries vrriireresees rrrereraeees vons 35
19.2  ADPPIOPHAtION ..o rererr s e crarrrrees sereeneeaeees 36
19.3  SUSPENSE CCOUNT....camuerrnreaerrererrrreerrrennnies srrrrssaasrees sesesrreecess annens 36
CoStS aNd INAEIMINILY ..covvveericiiiiiiririierie e rrrreees virerrrerares srrersessnseaes seesees 36
20,1 Q0SS ..ot vt s cerrrinetee et o 36
20.2  INAEMNILY .. corvirireiiiiirriies rrerrrnre e eean srrrree e e 37
FUMhEr @SSUIANCE .. ...ciiicrii vreiiiis creeereenerrerrres cen srereeenes ternsneesnnsstensnnes 37
21.1  FUMther @SSUIaNCe ... ..o ieeii e erccr st s cssrrinens 37
Power Of @tOMMeY ... ciiviiiiiit it e e eereeens e 38
22.1 Appointment of attornNeys......ccoviivirrriieiaee v rerrrrree s e 38
22.2 Ratification of acts of attorneys ......cccceceeet i 4 e, 38
=7 1Y PP 38
Assignment and transfer...... . e e e s 38
24.1 Assignment by Lender ........c. oivriiiiiniiiiiiees srvnrennie vereererninns cenee 38
24.2 Assignment by Borrower ...l o C retreerieres reveversesneenn vrrensaeanes 38
SL-Of ceeiiniii i e s prrrrereaaes errrreeeenin sseres 39
25.1 Lender's right of Set-Off ..o i 39
25.2 No obhgation to set off......... oo e 39
25.3 Exclusion of Borrower's right of set-off...........ccocovr i v i, 39
Amendments, waivers and CONSENES ......covvvivrerviiiin s srvrrareens - . 39
26.1  AMENAMENES ivvviieieries vvviiierreniinrrrree e s e rer s s rrnarrerins cereenrrrenssssnenns 39
26.2 Waivers and CONSENTS ........ooeeueiiiiiiioiiiiie i st srcrisesins seveaunns 39
26.3 Rights and remedies...... .......  eerr rerereeeee  averereeeee e . 40
SEVEIANCE ... reeiiiiiis  cveciiees svirees versrsseeraseerestts teerseests esersssiseses . 40
271 SBVEIANCE .. ciriiiiiiiies crriiie et rreerenes o svrraereren crerrareeene serrnns 40
Counterparts. ......c....... . e e e e eeeeerrenieee srerecees eeeeneeeaes o 40
281 CoUNtrParts ......cviviies vervriiiiinines rrcerseenaenins s rererertr e raes s 40
Thrd Pamty MOIES o e e seeaas 40
29.1 Third party NGhES....c.. iiie criviiirrerreriene + e 40
FURNEE PrOVISIONS ....oceiiiiiiii i e r i e as sreerriasenes 41
30.1 Independent SECURLY . ....ciiieii it et e es s s s saanes 41
30.2  ContiNUING SECUMLY vvvvirievrirttieeeriiiierssiniiieniiees cvvvrnresesenienssees 41
30.3 Discharge conditional....... . eeeirieiieeminiine i e, 41
30.4  CertifiCates v e e e e 41
30.5 Consoldation.......c.ccii s e e e 41
30.6 Small company mMOratomMUM .....icieeiiiiies cervnrercreces crnreniecesin sonseenees 42
o =3 O RPN 42
311 DEIVEIY oo rieiecieiiiees crivrerirresseiees o4 mrrriines teereaenes crenaas 42

31.2 Receipt by BOFTOWET ......ccoviiiiiiiiiiiiiiiien et vnrines @ eeeeenas oo 42




32.

313 Receipt by LeNAEr....cocociiiiat e+ e 43

314 Service Of ProceeAINGS oooveieeiee ettt e e e et crrnenrreerenanns 43
31.5 No ROLICE by EMAI......eeiiiriiiiieieiee e crrrereeeree s o 43
Governing law and JuriSAICHION.......... .. s e s 43
32,1 GOVEINING JAW .. cceeiriienrtrereree e eesrrre v ecanareaees srrsseesessnans oo 43
G 2 N 0] 4 = [ (o o O R PUU 43




THIS DEED IS DATED 31 March 2016

PARTIES

(1)

Epicentrix Group Limited incorporated and registered in England and
Wales with company number 07219464 whose registered office 15 at Chancel
House, East Street, Bingham, Nottingham England NG13 8DS (the
"Borrower"); and

(2) John Sugden of Main Street, Newton, Linford, Leicestershire LE6 0AD (the
"Lender").

BACKGROUND

(A) The Lender has advanced an imtial loan of £5,000 to the Borrower (“Initial
Loan”).

(B) The Borrower 1s In default in repayment of the Initial Loan in accordance
with the terms of the Initial Loan.

(C) The Lender has agreed to waive the breach by the Borrower and to grant
the Borrower further time to pay and indulgence in connection with its
default in repaying the Initial Loan, and also to provide the Borrower with
further additional loan faclities of up to £11,000 on a secured basis
("Further Loan").

(D) Under this deed, the Borrower provides security to the Lender for the
outstanding Initial Loan and also sums advanced by way of Further Loan in
consideration for the Lender’'s agreement to reschedule the Initial Loan and
not to demand mmediate repayment of this, and also for extending the
Further Loan to the Lender on or around the date of this deed.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply In this deed:

"Administrator”: an administrator appointed to manage the affairs,
business and property of the Borrower pursuant to clause 13.8.

"Book Debts": all present and future book and other debts, and monetary
claims due or owing to the Borrower, and the benefit of all secunty,

guarantees and other rights of any nature enjoyed or held by the Borrower
in relation to any of them.

"Business Day": a day other than a Saturday, Sunday or public holiday n
England when banks in London are open for business.



“Delegate”: any person appointed by the Lender or any Receiver pursuant
to clause 18 and any person appointed as attorney of the Lender, Recewver
or Delegate.

"Designated Account": any account of the Borrower nominated by the
Lender as a designated account for the purposes of this deed.

"Environment”: the natural and man-made environment including all or
any of the following media, namely air, water and land (including air within
buildings and other natural or man-made structures above or below the
ground) and any living organisms (including man) or systems supported by
those media.

"Environmental Law": all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
guidance notes In so far as they relate to or apply to the Environment.

"Equipment”: all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and other tangible
moveable property for the time being owned by the Borrower, including any
part of it and all spare parts, replacements, modifications and additions,

"Event of Default’: means a default \n making repayment against the
Initial Loan or the Further Loan upon being demanded by the Lender.

“Financial Collateral". has the meanmng given to that expression in the
Financial Collateral Regulations.

“Financial Collateral Regulations": the Financial Collateral Arrangements
(No 2) Regulations 2003 (57 2003/3226).

"Insurance Policy": each contract and policy of insurance effected or
maintained by the Borrower from time to time in respect of its assets or
business (including, without hmitation, any contract or policy of insurance
refating to the Properties or the Equipment).

"Intellectual Property": the Borrower's present and future patents, utility
models, rights to inventions, copyrnight and neighbouring and related rights,
moral rights, trade marks and service marks, business names and domain
names, rights in get-up and trade dress, goodwill and the night to sue for
passing off or unfar compettion, nghts in designs, nghts In computer
software, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how and trade secrets) and all
other ntellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for and be
granted, renewals or extensions of, and nghts to clam prionty from, such
rights and all similar or equivalent nights or forms of protection which subsist
or will subsist now or in the future in any part of the world.




"Investments”. all present and future certificated stocks, shares, loan
capital, securities, bonds and investments (whether or not marketable) for
the time being owned (at law or in equity) by the Borrower, including any:

(a) dividend, interest or other distribution paid or payable in relatton to any
of the Investments; and

(b) rnight, money, shares or property accruing, offered or 1ssued at any
time in relation to any of the Investments by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise,
under option nights or otherwise

"LPA 1925": the Law of Property Act 1925.

"Permitted Security”: any other security interest permitted in wrniting by
the Lender from time to time.

"Properties”: all freehold and leasehold properties {whether registered or
unregistered) and all commonhold properties, now or In the future (and from
time to time) owned by the Borrower, or in which the Borrower holds an
interest, and "Property” means any of them.

"Receiver”: a receiver, receiver and manager or administrative receiver of
any or all of the Secured Assets appointed by the Lender under clause 16.

"Relevant Agreement": each agreement notified in wrniting by the Lender
as a ‘relevant agreement’.

"Secured Assets": all the assets, property and undertaking for the time
being subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assets shall include references to any part of
them).

"Secured Liabilities": all present and future monies, obligations and
habihities of the Borrower to the Lender, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other
capacity, under or in connection with the Imtial Loan, the Further Loan or
this deed (including, without limitation, those ansing under clause 30.3(b)),
together with all interest (including, without hmitation, default mnterest)
accruing in respect of those monies, obligations or habilities or otherwise.

"Security Financial Collateral Arrangement": has the meaning given to
that expression in the Financial Collateral Regulations.

"Security”: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
arrangement having a similar effect




1.3

1.4

(k) unless the context otherwise requires, a reference to a clause or
Schedule 15 to a clause of, or Schedule to, this deed and a reference to
a paragraph 1s to a paragraph of the relevant Schedule;

(I) any words following the terms including, include, in particular, for
example or any similar expression shall be construed as ilustrative
and shall not mit the sense of the words, description, definition,
phrase or term preceding those terms;

(m) a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

(n) a reference to assets Includes present and future properties,
undertakings, revenues, rights and benefits of every description;

(o) a reference to an authorisation includes an approval, authonsation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

(p) a reference to continuing In relation to an Event of Default means an
Event of Default that has not been remedied or waived;

(q) a reference to determines or determined means, unless the
contrary 1s indicated, a determination made at the absolute discretion
of the person making it; and

(r) a reference to a regulation includes any reguiation, rule, official
directive, request or guideline (whether or not having the force of iaw)
of any governmental, inter-governmental or supranational body,
agency, department or regulatory, seif-regulatory or other authority or
organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of
the Secured Liabilities 1s capable of being avoided or otherwise set aside on
the hquidation or administration of the Borrower or otherwise, then that
amount shaill not be considered to have been irrevocably paid for the
purposes of this deed.

Nature of security over real property

A reference n this deed to a charge or mortgage of or over any Property
includes:

(a) all bulldings and fixtures and fittings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that Property
at any time;




1.5

1.6

1.7

3.2

(b) the proceeds of the sale of any part of that Property and any other
monies paid or payable in respect of or in connection with that
Property,;

(c) the benefit of any covenants for title given, or entered into, by any
predecessor In title of the Borrower in respect of that Property, and any
monies paid or payabile in respect of those covenants; and

(d) all nghts under any licence, agreement for sale or agreement for lease
In respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Initial Loan or the Further Loan and of
any side letters between any parties in relation to the Initial Loan and the
Further Loan are incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The Schedules (if any) form part of this deed and shall have effect as If set
out in full in the body of this deed. Any reference to this deed includes the
Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they become due.

GRANT OF SECURITY
Legal mortgage

As a continuing secunty for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender, by
way of first legal mortgage, each Property.

Fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender by
way of first fixed charge.

(a) all Properties acquired by the Borrower In the future;




3.3

(b)

all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this clause 3
In, or over, freehold or leasehold property; -

(c) all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property;

(d) all icences, consents and authornsations (statutory or otherwise) held
or required in connection with the Borrower's business or the use of
any Secured Asset, and all nights in connection with them;

(e) allits present and future goodwill;

(f) all its uncalled capital;

(g) all the EQuipment;

(h) all the Intellectual Property;

(1) all the Book Debts;

(3) all the Investments,

(k) all monies from time to time standing to the credit of its accounts with
any bank, financial nstitution or other person (including each
Designated Account), together with all other nghts and benefits
accruing to or arnsing In connection with each account (including, but
not hmited to, entitlements to interest);

(1) allits nghts in respect of each Ensurance Policy, including all claims, the
proceeds of all claims and al!l returns of premium In connection with
each Insurance Policy, to the extent not effectively assigned under
clause 3.3; and

(m) all its nghts in respect of each Relevant Agreement and all other
agreements, nstruments and rights relating to the Secured Assets, to
the extent not effectively assigned under clause 3 3.

Assignment

As a continuing secunty for the payment and discharge of the Secured
Liabiities, the Borrower with full title guarantee assigns to the Lender
absolutely, subject to a proviso for reassignment on irrevocable discharge in
full of the Secured Liabilities:

(a)

all its nghts in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premium In connection with each
Insurance Policy; and




3.4

3.5

3.6

3.7

(b) the benefit of each Relevant Agreement and the benefit of all other
agreements, instruments and nghts relating to the Secured Assets

Floating charge

As a continuing security for the payment and discharge of the Secured
Liabiities, the Borrower with full title guarantee charges to the Lender, by
way of first floating charge, all the undertaking, property, assets and rights
of the Borrower at any time not effectively mortgaged, charged or assigned
pursuant to clause 3.1 to clause 3 3 inclusive,

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by clause 3.4.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and
immediately (without notice) convert into a fixed charge over the assets
subject to that floating charge if:

(a) the Borrower:

(1) creates, or attempts to create, without the prior wntten consent
of the Lender, a Secunty or a trust in favour of another person
over all or any part of the Secured Assets (except as expressly
permitted by the terms of this deed); or

(1) disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the
floating charge while it remains uncrystallised);

(b) any person levies (or attempts to levy) any distress, attachment,
execution or other process against all or any part of the Secured
Assets; or

(c) a resolution 15 passed or an order 1S made for the winding-up,
dissolution, administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, at any time and by written notice to
the Borrower, convert the floating charge created under this deed Into a

fixed charge as regards any part of the Secured Assets specified by the
Lender in that notice



3.8

4.2

5.2

53

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating
charge created under this deed that, but for that crystallisation, would be
subject to a floating charge under this deed, shall (unless the Lender
confirms otherwise to the Borrower in wrniting) be charged to the Lender by
way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's hability under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that 1s, or becomes, wholly or partally ilegal,
void or unenforceable on any ground;

(b) the Lender renewing, determining, varying or increasing any facility or
other transaction 1n any manner or concurring In, accepting or varying
any compromise, arrangement or settlement, or omitting to claim or
enforce payment from any other person; or

(c) any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the habity of the
Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce
any security or other night, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Borrower makes the representations and warranties set out in this
Clause 5 to the Lender.

Ownership of Secured Assets
The Borrower 1s the sole legal and beneficial owner of the Secured Assets.
No Security

The Secured Assets are free from any Security other than Permitted Security
and the Securnity created by this deed.




5.4

5.5

5.6

5.7

5.8

5.9

5.10

511

5.12

No adverse claims

The Borrower has not receved, or acknowledged notice of, any adverse
claim by any person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests,
rghts or other matters whatsoever that materally and adversely affect the
Secured Assets.

No breach of laws

There 1s no breach of any law or regulation that matenally and adversely
affects the Secured Assets

No interference in enjoyment

No faclity necessary for the enjoyment and use of the Secured Assets Is
subject to terms entithing any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or i1s subsisting, that would be an
overnding interest in any Property.

Avoidance of security

No Secunity expressed to be created under this deed i1s liable to be avoided,
or otherwise set aside, on the liquidatton or administration of the Borrower
or otherwise.

No prohibitions or breaches

There 1s no prohibition on assignment in any Insurance Policy or Relevant
Agreement and the entry into this deed by the Borrower does not, and wili
not, constitute a breach of any Insurance Policy, Relevant Agreement or any
other agreement or instrument binding on the Borrower or its assets.

Environmental compliance

The Borrower has, at all times, complied in all matenal respects with all
applicable Environmental Law.

Enfarceable security

This deed constitutes and will constitute the legal, vald, binding and
enforceable obligations of the Borrower, and 1s, and will continue to be,

effective security over all and every part of the Secured Assets In accordance
with its terms.

10



5.13

5.14

6.2

6.3

Investments

(@) The Investments are fully paid and are not subject to any option to
purchase or similar nghts.

(b) No constitutional document of an i1ssuer of an Investment, nor any
other agreement:

(1) restncts or inhibits any transfer of the Investments on creation or
enforcement of the secunty constituted by this deed; or

(n) contains any rights of pre-emption in relation to the Investments.
Times for making representations and warranties

The representations and warranties set out In clause 5.2 to clause 5.13 are
made by the Borrower on the date of this deed.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of
the Lender:

(a) create, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset other than any Security created by this
deed or any Permitted Security;

(b) sell, assign, transfer, part with possession of, or otherwise dispose of In
any manner (or purport to do so), all or any part of, or any interest In,
the Secured Assets (except, in the ordinary course of business, Secured
Assets that are only subject to an uncrystallised floating charge); or

(c) create or grant (or purport to create or grant) any interest In the
Secured Assets in favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would
or might depreciate, jeopardise or otherwise prejudice the security held by
the Lender, or materially diminish the value of any of the Secured Assets or
the effectiveness of the security created by this deed.

Borrower's waiver of set-off

The Borrower waives any present or future right of set-off it may have in
respect of the Secured Liabilities (including sums payable by the Borrower
under this deed).

11




6.4

6.5

6.6

6.7

Compliance with laws and regulations

(a) The Borrower shall not, without the Lender's prior written consent, use
or permit the Secured Assets to be used in any way contrary to law.

(b) The Borrower shall:

(1) comply with the requirements of any taw and regulation relating
to or affecting the Secured Assets or the use of it or any part of
them;

(1) obtain, and promptly renew from time to time, and comply with
the terms of all authorisations that are required in connection with
the Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset; and

(m) promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected
on or In connection with the Secured Assets.

Enforcement of rights
The Borrower shall use its best endeavours to:

(a) procure the prompt observance and performance of the covenants and
other obligations imposed on the Borrower's counterparties (including
each counterparty in respect of a Relevant Agreement and each insurer
in respect of an Insurance Policy); and

(b) enforce any nights and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Lender may require from
time to time.

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify
the Lender in writing of:

(a) any representation or warranty set out In clause 5 which 1S incorrect or
misieading in any material respect when made or deemed to be
repeated; and

(b) any breach of any covenant set out in this deed.

Title documents

The Borrower shall, as so reguired by the Lender, deposit with the Lender
and the Lender shall, for the duration of this deed be entitled to hold:

12




6.8

(a)

(b)

(©)

(d)

all deeds and documents of title relating to the Secured Assets that are
In the possession or control of the Borrower (and if these are not within
the possession or control of the Borrower, the Borrower undertakes to
obtain possession of all these deeds and documents of title);

all Insurance Policies and any other insurance policies relating to any of
the Secured Assets that the Borrower Is entitled to possess;

all deeds and documents of title (\f any) relating to the Book Debts as
the Lender may specify from time to time; and

copies of all the Relevant Agreements, certified to be true copies by
either a director of the Borrower or by the Borrower's solicitors.

Insurance

(a)

(©)

The Borrower shall insure and keep Insured (or where, in the case of
any leasehold property, insurance is the responsibility of the landlord
under the terms of the lease, either procure that the landlord insures
and keeps insured or, If and to the extent that the landlord does not do
so, itself insure and keep insured) the Secured Assets against.

(1) loss or damage by fire or terrorist acts;

(n) other risks, perils and contingencies that would be insured against
by reasonably prudent persons carrying on the same class of
business as the Borrower; and

(m) any other nsk, perils and contingencies as the Lender may
reasonably require.

Any such Insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable to the
Lender, and must be for not less than the replacement value of the
relevant Secured Assets.

The Borrower shall, If requested by the Lender, produce to the Lender
each policy, certificate or cover note relating to the insurance required
by clause 6.8(a) (or where, in the case of any leasehold property, that
insurance Is effected by the landlord, such evidence of insurance as the
Borrower 15 entitled to obtain from the landlord under the terms of the
relevant lease).

The Borrower shall, If requested by the Lender, procure that a note of
the Lender's Interest s endorsed upon each insurance policy
mamntained by it or any person on tts behalf i accordance with clause
6.8(a) and that the terms of each such msurance policy require the
tnsurer not to invalidate the policy as against the Lender by reason of
the act or default of any other joint or named insured and not to cancel
It without giving at least 30 days' prior written notice to the Lender.

13




6.9

6.10

6.11

6.12

Insurance premiums
The Borrower shall:

(a) promptly pay all premwums in respect of each insurance policy
maintained by 1t in accordance with clause 6.8(a) and do all other
things necessary to keep that policy in full force and effect; and

(b) (f the Lender so requires) produce to, or depasit with, the Lender the
receipts for all premiums and other payments necessary for effecting
and keeping up each insurance policy maintained by 1t in accordance
with clause 6.8(a).

No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted,
any act or thing that may invalidate or otherwise prejudice any insurance
policy maintained by 1t in accordance with clause 6.8(a).

Proceeds of insurance policies

All monies received or receivable by the Borrower under any insurance policy
maintained by it in accordance with clause 6.8(a) (including all monies
received or receivable by it under any Insurance Policy) at any time
(whether or not the secunty constituted by this deed has become
enforceabie) shall:

(3) mmediately be patd to the Lender;

(b) If they are not paid directly to the Lender by the insurers, be held by
the Borrower as trustee of the same for the benefit of the Lender (and
the Borrower shall account for them to the Lender); and

(c) at the option of the Lender, be applied in making good or recouping
expenditure In respect of the loss or damage for which those monies
are received or Iin, or towards, discharge or reduction of the Secured
Liabiities.

Notices to be given by the Borrower
The Borrower shalil:

(a) on the execution of this deed and as so requested by the Lender from
time to time:

(1) aive notice to each counterparty to a Relevant Agreement in the
form advised by the Lender; and

(n) procure that each counterparty provides to the Lender promptly
an acknowledgement of the notice in the form advised;

14




6.13

6.14

(b)

()

on the execution of this deed and as so requested by the Lender from
time to time:

(1) give notice to each insurer under an Insurance Policy in the form
adwised by the Lender; and

(n) procure that each insurer provides to the Lender promptly an
acknowledgement of the notice in the form advised by the
Lender; and

on the execution of this deed and as so requested by the Lender from
time to time.

(1) give notice to each bank, financial institution or other person
(other than the Lender) with whom the Borrower holds an
account (including each Designated Account) in the form advised
by the Lender; and

() procure that each such bank, financial institution or other person
provides to the Lender promptly an acknowledgement of the
notice 1n the form advised by the Lender.

Information

The Borrower shall:

(@)

(b)

(©)

give the Lender such information concerning the location, condition,
use and operation of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to
enter on its premises and inspect and examine any Secured Asset, and
the records relating to that Secured Asset, at all reasonable times and
on reasonable prior notice; and

promptly notify the Lender in wnting of any action, claim, notice or
demand made by or against it in connection with all or any part of a
Secured Asset or of any fact, matter or circumstance wnich may, with
the passage of time, give rise to such an action, clam, notice or
demand, together with, In each case, the Borrower's proposals for
settling, liquidating, compounding or contesting any such action, claim,
notice or demand and shall, subject to the Lender's prior approval,
implement those proposals at its own expense.

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration
charges, insurance premiums and other outgoings in respect of the Secured
Assets and, on demand, produce evidence of payment to the Lender.

15



7.6
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(a) give full particulars to the Lender of any notice, order, direction,
designation, resolution or proposal given or made by any planning
authornity or other public body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which 1t 1s
situated, within seven days after becoming aware of the relevant
Planning Notice; and

(b) at its own expense, iImmediately on request by the Lender, and at the
cost of the Borrower, take all reasonable and necessary steps to
comply with any Planning Notice, and make, or join with the Lender in
making, any objections or representations in respect of that Planning
Notice that the Lender may desire.

Compliance with covenants and payment of rent
The Borrower shall:

(a) observe and perform all covenants, stipulations and conditions to which
each Property, or the use of It, 1S or may be subjected, and (If the
Lender so requires) produce evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed
and performed,

(b) dihgently enforce all covenants, stipulations and conditions benefiting
each Property and shall not (and shall not agree to) walive, release or
vary any of the same; and

(¢) (without prejudice to the generality of the foregoing) where a Property,
or part of it, 1s held under a lease, duly and punctually pay all rents due
from time to time, and perform and observe all the tenant's covenants
and conditions.

Payment of rent and outgoings
The Borrower shall:

(a) where a Property, or part of it, is held under a lease, duly and
punctually pay all rents due from time to time; and

(b) pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or imposed
on each Property or on Its occupier.

Maintenance of interests in Properties
The Borrower shall not, without the prior written consent of the Lender.

(a) grant, or agree to grant, any licence or tenancy affecting the whole or
any part of any Property, or exercise, or agree to exercise, the
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7.8

7.9

7.10

7.11

statutory powers of leasing or of accepting surrenders under sections
99 or 100 of the Law of Property Act 1925; or

(b) n any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or equitable estate or interest in the
whole or any part of any Property.

Registration restrictions

If the title to any Property i1s not registered at the Land Registry, the
Borrower shall procure that no person (other than itself) shall be registered
under the Land Registration Acts 1925 to 2002 as propnetor of all or any
part of any Property without the prior written consent of the Lender. The
Borrower shall be liable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any
Property from time to time.

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

(2) make or, insofar as It 1s able, permit others to make any application for
planning permission or development consent in respect of the Property;
or

(b) carry out, or permit, or suffer to be carned out on any Property any
development as defined in the Town and Country Planning Act 1990
and the Planrung Act 2008, or change or permit or suffer to be
changed the use of any Property.

Environment
The Borrower shall.

(@) comply with all the requirements of Environmental Law both In the
conduct of its general business and in the management, possession or
occupation of each Property; and

(b) obtain and comply with all authorisations, permits and other types of
hcences necessary under Environmental Law.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender,
enter into any onerous or restrictive obligations affecting the whole or any
part of any Property, or create or permit to anise any overriding interest,
easement or right whatever in or over the whole or any part of any Property.
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7.13

7.14

7.15

7.16

T

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert
any proprietary or other like nght or interest over the whole or any part of
any Property without the prior written consent of the Lender.

Inspection

The Borrower shall permit the Lender, any Recewver and any person
appointed by either of them to enter on and inspect any Property on
reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisttion by the
Borrower of, or contract made by the Borrower to acquire, any freehold,
leasehold or other interest in any property.

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to any Property; or

(b) revoke any VAT option to tax exercised, and disclosed to the Lender,
before the date of this deed.

Registration at the Land Registry

The Borrower consents to an application being made by the Lender to the
Land Registrar for the following restriction in Form P to be registered against
Its title to each Property:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [DATE] In favour of John Sugden referred to in the charges reqister
[or [their conveyancer or specify appropriate details]]."

INVESTMENTS COVENANTS
Deposit of title documents
(a) The Borrower shall:

(1) on the execution of this deed, deliver to the Lender, or as the
Lender may direct, all stock or share certificates and other
documents of title or evidence of ownership relating to any
Investments owned by the Borrower at that time; and
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8.3

(b)

(n) on the purchase or acquisition by it of Investments after the date
of this deed, deposit with the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title
or evidence of ownership relating to those Investments.

At the same time as depositing documents with the Lender, or as the
Lender may direct, in accordance with clause 8 1(a), the Borrower shall
also deposit with the Lender, or as the Lender may direct:

(1) all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with
the name of the transferee, the consideration and the date left
blank; and

(n) any other documents (In each case duly completed and executed
by or on behalf of the Borrower) that the Lender may request to
enable it or any of its nominees, or any purchaser or transferee,
to be registered as the owner of, or otherwise obtain a lega! title
to, or to perfect its securty interest in any of the relevant
Investments,

so that the Lender may, at any time and without notice to the
Borrower, complete and present those stock transfer forms and other
documents to the 1ssuer of the Investments for registration

Nominations

(a)

(b)

The Borrower shall terminate with immediate effect all nominations it
may have made (including, without limitation, any nomination made
under section 145 or section 146 of the Companies Act 2006) m
respect of any Investments and, pending that termination, procure that
any person so hominated:

(1) does not exercise any rights in respect of any Investments
without the prior written approval of the Lender; and

() immediately on receipt by i, forward to the Lender all
communications or other information received by 1t in respect of
any Investments for which it has been so nominated.

The Borrower shall not, during the Security Period, exercise any rights
(including, without mitation, any rights under sections 145 and 146 of
the Companies Act 2006) to nominate any person In respect of any of
the Investments.

Pre-emption rights and restrictions on transfer

The Borrower shall;
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(a)

(b)

obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association (or otherwise) of an issuer
of any Investments, for the transfer of the Investments to the Lender
or i1ts nominee, or to a purchaser on enforcement of the security
constituted by this deed; and

procure the amendment of the share transfer provisions {including, but
not limited to, deletion of any pre-emption provisions) under the
articles of association, other constitutional document or otherwise of
each 1ssuer of the Investments in any manner that the Lender may
require 1n order to permit the transfer of the Investments to the Lender
or 1ts nominee, or to a purchaser on enforcement of the security
constituted by this deed.

Dividends and voting rights before enforcement

(@)

(b)

(c)

(d)

Before the securnity constituted by this deed becomes enforceable, the
Borrower may retain and apply for its own use all dividends, interest
and other monies paid or payable in respect of the Investments and, If
any are paid or payable to the Lender or any of its nominees, the
Lender will hold all those dividends, interest and other monies received
by it for the Borrower and will pay them to the Borrower promptly on
request.

Before the secunty constituted by this deed becomes enforceable, the
Borrower may exercise all voting and other rights and powers In
respect of the Investments or, If any of the same are exercisable by the
Lender of any of its nominees, to direct in writing the exercise of those
voting and other rights and powers provided that:

(1) 1t shall not do so in any way that would breach any provision of
this deed or for any purpose inconsistent with this deed; and

(1) the exercise of, or the faillure to exercise, those voting rights or
other rights and powers would not, in the Lender's opinion, have
an adverse effect on the value of the Investments or otherwise
prejudice the Lender's security under this deed.

The Borrower shall indemnify the Lender against any loss or lability
Incurred by the Lender (or its nominee) as a consequence of the
Lender (or its nominee) acting in respect of the Investments at the
direction of the Borrower.

The Lender shall not, by exercising or not exercising any voting rights
or otherwise, be construed as permitting or agreeing to any varation
or other change in the nghts attaching to or conferred by any of the
Investments that the Lender considers prejudicial to, or impairing the
value of, the secunty created by this deed.
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Dividends and voting rights after enforcement
After the secunity constituted by this deed has become enforceable:

(a) all dividends and other distributions patd In respect of the Investments
and received by the Borrower shall be held by the Borrower on trust for
the Lender and immediately paid into a Designated Account or, if
recerved by the Lender, shall be retained by the Lender, and

(b) all voting and other nghts and powers attaching to the Investments
shall be exercised by, or at the direction of, the Lender and the
Borrower shall, and shall procure that its nominees shall, comply with
any drrections the Lender may give, In its absolute discretion,
concerning the exercise of those nights and powers.

Calls on Investments

Notwithstanding the secunty created by this deed, the Borrower shall
promptly pay all calls, instalments and other payments that may be or
become due and payable in respect of all or any of the Investments. The
Borrower acknowledges that the Lender shall not be under any hability In
respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to
Investments

The Borrower shall not, without the prior written consent of the Lender,
amend, or agree to the amendment of:

(a) the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investments that (s not a public
company; or

(b) the nghts or liabilities attaching to, or conferred by, all or any of the
Investments.

Preseivation of Investiments

The Borrower shall ensure (as far as it is able to by the exercise of all voting
nghts, powers of control and other means available to it) that any issuer of
the Investments that 1s not a public company shall not:

(a) consoldate or subdivide any of the Investments, or re-organise,
exchange, repay or reduce its share capital in any way;

(b) 1ssue any new shares or stock; or

(c) refuse to reqister any transfer of any of the Investments that may be
lodged with 1t for registration by, or on behalf of, the Lender or the
Borrower In accordance with this deed.
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9.3

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of
any notice, arcular, report, accounts and any other document received by it
that relates to the Investments.

EQUIPMENT COVENANTS
Maintenance of Equipment

The Borrower shall;

(a) maintain the Equipment tn good and serviceable condition (except for
expected fair wear and tear) In compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and
matntenance or servicing schedules;

(b) at its own expense, renew and replace any parts of the Equipment
when they become obsolete, worn out or damaged with parts of a
similar quality and of equal or greater value; and

(c) not permit any Equipment to be:

(1) used or handled other than by properly qualified and trained
persons; or

(n) overloaded or used for any purpose for which it 1s not designed or
reasonably suitable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration
charges, Insurance premiums and other outgoings in respect of the
Equipment and, on demand, produce evidence of such payment to the
Lender.

Notice of charge
The Borrower;

(a) shall, If so requested by the Lender, affix to and maintain on each item
of Equipment in a conspicuous place, a clearly legible identification
plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment]
are subject to a fixed charge dated [DATE] in favour of [LENDER]."

(b) shall not, and shall not permit any person to, conceal, obscure, alter or
remove any plate affixed in accordance with clause 9.3(a).
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10.1

10.2

11.
11.1

11.2

BOOK DEBTS COVENANTS

Realising Book Debts

(a)

(b)

(©)

The Borrower shall as an agent for the Lender, collect in and realise all
Book Debts, pay the proceeds into a Designated Account immediately

on receipt and, pending that payment, hold those proceeds in trust for
the Lender;

The Borrower shall not, without the prior wrnitten consent of the
Lender, withdraw any amounts standing to the credit of any
Designated Account; and

The Borrower shall, If called on to do so by the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the
Lender may require and give notice of that assignment to the debtors
from whom the Book Debts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior
written consent of the Lender) release, exchange, compound, set-off, grant
time or indulgence in respect of, or in any other manner deal with, all or any
of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

(a)

(b)

The Borrower shall, unless the Lender agrees otherwise in writing,
comply with the terms of any Relevant Agreement and any other
document, agreement or arrangement comprising the Secured Assets
(other than the Insurance Policies).

The Borrower shall not, unless the Lender agrees otherwise in writing:

(1) amend or vary or agree t© any change n, or waive any
requirement of;

(n) settle, compromise, terminate, rescind or discharge (except by
performance); or

(m) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or
other person in connection with,

any Relevant Agreement or any other document, agreement or arrangement
comprising the Secured Assets (other than the Insurance Policies).
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13.
13.1

13.2

13.3

INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain
present and future nights In, or relating to, the Intellectual Property including
(without limitation) by observing all covenants and stipulations relating to

those rights, and by paying all apphcable renewal fees, licence fees and
other outgoings

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Lender informed
of all matters relating to each such registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned,
cancelled or to lapse.

POWERS OF THE LENDER

Power to remedy

(a) The Lender shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations contained
in this deed,

(b) The Borrower irrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose

(c) Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full Indemnity basis and shall carry
Interest in accordance with clause 20.1.

Exercise of rights

(a) The rights of the Lender under clause 13.1 are without prejudice to any
other rights of the Lender under this deed.

(b) The exercise of any rights of the Lender under this deed shall not make
the Lender hable to account as a mortgagee in possession.

Power to dispose of chattels

(a) At any time after the security constituted by this deed has become
enforceable, the Lender or any Receiver may, as agent for the
Borrower, dispose of any chattels or produce found on any Property.




13.4

13.5

13.6

(b) Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.3(a), the Borrower shall indemnify the
Lender and any Receiver against any hiability arising from any disposal
made under clause 13.3(a).

Lender has Receiver's powers

To the extent permitted by law, any nght, power or discretion conferred by
this deed on a Receiver may, after the security constituted by this deed has
become enforceable, be exercised by the Lender in relation to any of the
Secured Assets whether or not it has taken possession of any Secured
Assets and without first appointing a Receiver or notwithstanding the
appointment of a Receiver.

Conversion of currency

(a) For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies recelved, recovered or
realised by It under this deed (including the proceeds of any previous
conversion under this clause 13.5) from ther existing currencies of
denomination into any other currencies of denomination that the
Lender may think fit.

(b) Any such conversion shall be effected at HSBC Bank plc’s then
prevalling spot selling rate of exchange for such other currency against
the existing currency.

(c) Each reference in this clause 13.5 to a currency extends to funds of
that currency and, for the avoaidance of doubt, funds of one currency
may be converted into different funds of the same currency

New accounts

(a) If the Lender recewves, or 1s deemed to have recewved, notice of any
subsequent Security, or other interest, affecting all or part of the
Secured Assets, the Lender may open a new account for the Borrower
in the Lender's books. Without prejudice to the Lender's night to
combine accounts, no money paid to the credit of the Borrower in any
such new account shall be appropnated towards, or have the effect of
discharging, any part of the Secured Liabilities.

(b) 1If the Lender does not open a new account immediately on receipt of
the notice, or deemed notice, under clause 13.6(a), then, unless the
Lender gives express written notice to the contrary to the Borrower, all
payments made by the Borrower to the Lender shall be treated as
having been credited to a new account of the Borrower and not as
having been applied in reduction of the Secured Liabilities, as from the
time of receipt or deemed receipt of the relevant notice by the Lender
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13.8

14.

14.1

14.2

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make
any other arrangement, variation or release with any person not being a
party to this deed (whether or not any such person s jointly liable with the
Borrower) in respect of any of the Secured Liabiities, or of any other
security for them without prejudice either to this deed or to the hability of
the Borrower for the Secured Liabilities.

Appointment of an Administrator

(a) The Lender may, without notice to the Borrower, appoint any one or
more persons to be an Administrator of the Borrower pursuant to
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 If the security
constituted by this deed becomes enforceable.

(b) Any appointment under this clause 13.8 shall:

() ben wnting signed by a duly authornsed signatory of the Lender;
and

(1) take effect, in accordance with paragraph 19 of Schedule B1 of
the Insolvency Act 1986.

(c) The Lender may apply to the court for an order removing an
Administrator from office and may by notice in writing in accordance
with this clause 13.8 appoint a replacement for any Administrator who
has dwed, resigned, been removed or who has vacated office upon
ceasing 1o be qualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable
If an Event of Default occurs.

Discretion

After the security constituted by this deed has become enforceable, the
Lender may, n its absolute discretion, enforce all or any part of that secunty
at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets.




15.
15.1

15.2

15.3

ENFORCEMENT OF SECURITY
Enforcement powers

(a) For the purposes of all powers implied by statute, the Secured
Liabilities are deemed to have become due and payable on the date of
this deed.

(b) The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be immediately
exercisable at any time after the secunty constituted by this deed has
become enforceable under clause 14.1.

(c) Section 103 of the LPA 1925 does not apply to the secunity constituted
by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so
as to authorise the Lender and any Receiver, at any time after the secunty
constituted by this deed has become enforceable, whether in Its own name
or In that of the Borrower, to:

(a) grant a lease or agreement to lease;
(b) accept surrenders of leases; or

(c) grant any option of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of
the Borrower, and on such terms and conditions (including the payment of
money to a lessee or tenant on a surrender) as the Lender or Receiver
thinks fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

Access on enforcement

(a) At any time after the Lender has demanded payment of the Secured
Liabiities or If the Borrower defaults in the performance of its
oblhgatrons under this deed, the Borrower will allow the Lender or its
Receiver, without further notice or demand, immediately to exercise all
Its rights, powers and remedies in particular (and without limitation) to
take possession of any Secured Asset and for that purpose to enter on
any premises where a Secured Asset 1s situated (or where the Lender
or a Recewver reasonably believes a Secured Asset to be situated)
without incurring any liability to the Borrower for, or by any reason of,
that entry.
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15.5

15.6

15.7

(b) At all times, the Borrower must use 1ts best endeavours to allow the
Lender or its Receiver access to any premises for the purpose of clause
15.3(a) (including obtaining any necessary consents or permits of other
persons) and ensure that its employees and officers do the same.

Prior Security

(@) At any time after the secunty constituted by this deed has become
enforceable, or after any powers conferred by any Security having
priority to this deed shall have become exercisable, the Lender may:

(1) redeem that or any other prior Security;
{n) procure the transfer of that Security to it; and
{m) settle and pass any account of the holder of any prior Security.

(b) The settlement and passing of any such account passed shall, in the
absence of any manifest error, be conclusive and binding on the
Borrower. All monies paid by the Lender to an encumbrancer In
settlement of any of those accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on current account
and shall bear Interest and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any
Receiver or Delegate shall be concerned to enguire:

(a) whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

(b) whether any power the Lender, a Receiver or Delegate I1s purporting to
exercise has become exercisable or s properly exercisable; or

(¢) how any money paid to the Lender, any Recelver or any Delegate is to
be appired.

Privileges

Each Recewver and the Lender i1s entitled to all the nghts, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall
be liable, by reason of entering into possession of a Security Asset or for any
other reason, to account as mortgagee in possession in respect of all or any
of the Secured Assets, nor shall any of them be liable for any loss on
realisation of, or for any act, neglect or default of any nature in connection
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15.8

15.9

16.
16.1

with, all or any of the Secured Assets for which a mortgagee In possession
might be hable as such.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of
the Secured Assets or in making any acquisition In the exercise of therr
respective powers, the Lender, and every Receiver and Delegate may do so

for any consideration, in any manner and on any terms that it or he thinks
fit.

Right of appropriation
(a) To the extent that:
(1) the Secured Assets constitute Financial Collateral; and

(1) this deed and the obligations of the Borrower under it constitute a
Secunty Financial Collateral Arrangement,

the Lender shall have the nght, at any time after the security
constituted by this deed has become enforceable, to appropriate ail or
any of those Secured Assets in or towards the payment or discharge of
the Secured Liabilities in any order that the Lender may, in 1ts absolute
discretion, determine.

(b) The value of any Secured Assets appropriated in accordance with this
clause shall be:

(1) n the case of cash, the amount standing to the credit of each of
the Borrower's accounts with any bank, financial institution or
other person, together with all interest accrued but unposted, at
the time the right of appropriation is exercised; and

(n) n the case of Investments, the price of those Investments at the
time the nght of appropriation I1s exercised as listed on any
recognised market index or determined by any other method that
the Lender may select (including independent valuation).

(c) The Borrower agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations.

RECEIVER
Appointment

At any time after the secunty constituted by this deed has become
enforceable, or at the request of the Borrower, the Lender may, without
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16.3

16.4

16.5

16.6

17.

17.1

further notice, appoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Lender may, without further notice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative recewer), from time to
time, by way of deed, or otherwise in wnting, remove any Recewver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Recewver whose appointment may for any reason have
terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1825, and the
remuneration of the Receiver shall be a debt secured by this deed, to the
extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Recetver conferred by this deed shall be in addition
to alt statutory and other powers of the Lender under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by
statute) shall be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any part of the Secured Assets.

Agent of the Borrower

Any Recewer appomnted by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for habilities incurred by that Receiver. The agency of each
Recewver shall continue unti| the Borrower goes into hquidation and after that
the Receiver shall act as principal and shall not become the agent of the
Lender.

POWERS OF RECEIVER
General
(a) Any Receiver appointed by the Lender under this deed shall, in addition

to the powers conferred on him by statute, have the powers set out In
clause 17.2 to clause 17.23.
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17.3

17.4

17.5

17.6

17.7

(b) If there 1s more than one Recewver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusion of any other Recelver.

() Any exercise by a Receiver of any of the powers given by clause 17
may be on behalf of the Borrower, the directors of the Borrower (in the
case of the power contained in clause 17.16) or himseif.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, bullding or
development on the Properties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence to carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies
affecting any Property and may grant any other interest or nght over any
Property on any terms, and subject to any conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thinks fit. A Receiver may discharge any such person or any such person
appointed by the Borrower.

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax
as he thinks fit.

Remuneration

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

Realise Secured Assets

A Receiver may coliect and get in the Secured Assets or any part of them in
respect of which he 1s appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession
of the Secured Assets with ke rights.
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17.15

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower.

Dispose of Secured Assets

A Recewver may sell, exchange, convert into money and realise all or any of
the Secured Assets in respect of which he 1s appointed in any manner
(including, without limitatton, by public auction or private sale) and generally
on any terms and conditions as he thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or
concur In promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fitbngs from any
Property without the consent of the Borrower

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of
which he is appointed in any manner, and generally on any terms and
conditions, that he thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances
and things that may be proper or desirable for realising any of the Secured
Assets.

Make settlements

A Recewver may make any arrangement, settiement or compromise between
the Borrower and any other person that he may think expedient.

Bring proceedings

A Recewver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings In relation to any of the Secured Assets as he thinks
fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment
as he may think expedient.




17.16

17.17

17.18

17.19

17.20

17.21

17.22

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members
of the Borrower in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payments of any calls so made) the same powers
as are conferred by the articles of association of the Borrower on its
directors in respect of calls authorised to be made by them.

Insure

A Receiver may, If he thinks fit, but without prejudice to the indemmity In
clause 20, effect with any insurer any policy of insurance either in heu or
satisfaction of, or in addition to, the insurance required to be maintained by
the Borrower under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as If he had been duly appointed under the LPA 1925, and exercise all
powers provided for an admnistrative receiver in Schedule 1 to the
Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise
money by borrowing from the Lender (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect of
which he 1s appointed on any terms that he thinks fit {including, If the
Lender consents, terms under which that security ranks in priority to this
deed).

Redeem prior Security

A Receiver may redeem any prior Securty and settle and pass the accounts
to which the Secunity relates. Any accounts so settled and passed shall be, in
the absence of any manifest error, conclusive and binding on the Borrower,
and the monies so paid shall be deemed to be an expense properly incurred
by the Receiver.

Delegation
A Recever may delegate his powers 1in accordance with this deed.
Absolute beneficial owner

A Receiver may, In relation to any of the Secured Assets, exercise all
powers, authorisations and nghts he would be capable of exercising, and do
all those acts and things, as an absolute beneficial owner could exercise or
do In the ownership and management of the Secured Assets or any part of
the Secured Assets.
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17.23 Incidental powers

18.
18' 1

18.2

18.3

19'
19.1

A Receiver may do any other acts and things that he:

(a) may consider desirable or necessary for realising any of the Secured
Assets;

(b) may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

(c) Ilawfully may or can do as agent for the Borrower,
DELEGATION
Delegation

The Lender or any Receiver may delegate {either generally or specifically) by
power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

Liability

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

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this
deed, after the security constituted by this deed has become enforceable,
shall (subject to the claims of any person having prior nghts and by way of
variation of the LPA 1925) be applied in the following order of prionity:

(a) in or towards payment of or provision for all costs, charges and
expenses Incurred by or on behalf of the Lender (and any Receiver,
Delegate, attorney or agent appointed by 1t) under or in connection
with this deed, and of all remuneration due to any Receiver under or In
connection with this deed;

(b) n or towards payment of or provision for the Secured Liabilities in any
order and manner that the Lender determines; and
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19.2

19.3

20.
20.1

(¢) n payment of the surplus (iIf any) to the Borrower or other person
entitled to it.

Appropriation

Neither the Lender, any Recewver nor any Delegate shall be bound (whether
by virtue of section 109(8) of the LPA 1925, which Is varied accordingly, or
otherwise) to pay or approprate any receipt or payment first towards
Interest rather than principal or otherwise in any particular order between
any of the Secured Liabilities.

Suspense account
All monies receved by the Lender, a Recever or a Delegate under this deed.

(a) may, at the discretion of the Lender, Receiver or Delegate, be credited
to any suspense or securities realised account;

(b) shall bear interest, If any, at the rate agreed in writing between the
Lender and the Borrower; and

(c) may be held in that account for so long as the Lender, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, charges, expenses,
taxes and habilities of any kind (including, without limitation, legal, printing
and out-of-pocket expenses) incurred by the Lender, any Recever or any
Delegate 1n connection with:

(a) this deed or the Secured Assets;

{b) taking, holding, protecting, perfecung, preserving or enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate's
rights under this deed; or

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the
relevant cost or expense arose until full discharge of that cost or expense
(whether before or after judgment, hquidation, winding up or administration
of the Borrower) at the rate and tn the manner specified in the Facility
Agreement.
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213

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate,
and therr respective employees and agents against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of
them arising out of or In connection with:

(a) the exercise or purported exercise of any of the nghts, powers,
authorities or discretions vested in them under this deed or by law In
respect of the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) the security constituted by this deed, or

(c) any default or delay by the Borrower in performing any of its
obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause
20.2 subject to and in accordance with the prowisions of the Contracts
(Rights of Third Parties) Act 1999.

FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expense, take whatever action the Lender or
any Recerver may reasonably require for:

(a) creating, perfecting or protecting the security intended to be created
by this deed;

(b) facihtating the realisation of any Secured Asset; or

(c) facimtating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any Secured
Asset,

including, without imitation (If the Lender or Receiver thinks it expedient)
the execution of any transfer, conveyance, assignment or assurance of all or
any of the assets forming part of (or intended to form part of) the Secured
Assets (whether to the Lender or to its nominee) and the giving of any
notice, order or direction and the making of any registration.
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22.2

23.
23.1

24,
24.1

24.2

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every
Receiver and every Delegate separately to be the attorney of the Borrower
and, in its name, on its behalf and as its act and deed, to execute any
documents and do any acts and things that:

(a) the Borrower is required to execute and do under this deed; or

(b) any attorney deems proper or desirable in exercising any of the rights,
powers, authorties and discretions conferred by this deed or by law on
the Lender, any Recetver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratfy and confirm,
anything that any of its attorneys may do in the proper and lawful exercise,
or purported exercise, of all or any of the nights, powers, authonities and
discretions referred to in clause 22.1.

RELEASE

Subject to clause 30.3, on the expiry of the Security Period (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
whatever action 1s necessary to:

(a) release the Secured Assets from the security constituted by this deed;
and

(b) reassign the Secured Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a) At any time, without the consent of the Borrower, the Lender may
(ajseselg.n or transfer any or all of its nghts and obligations under this

(b) The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the
Borrower, the Secured Assets and this deed that the Lender considers
appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed
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25.2

25.3

26.
26.1

26.2

SET-OFF
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the
Lender against any liability of the Lender to the Borrower, whether either
hability 1s present or future, hquidated or unhiquidated, and whether or not
either hiability anses under this deed. If the habiities to be set off are
expressed in different currencies, the Lender may convert either liability at a
market rate of exchange for the purpose of set-off. Any exercise by the
Lender of ts rnights under this clause 25 shall not hmit or affect any other
rights or remedies available to it under this deed or otherwise.

No obligation to set off
The Lender 1s not obhged to exercise its rights under clause 25.1.
Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be
made m full without any set-off, counterclaim, deduction or withholding
(other than any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it 1s in wrnting and
signed by, or on behalf of, each party (or its authonised representative).

Waivers and consents

(@) A waiwver of any nght or remedy under this deed or by law, or any
consent given under this deed, I1s only effective If given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default. It only applies in the circumstances for
which it 15 given and shall not prevent the party giwving it from
subsequently relying on the relevant provision.

(b) A failure to exercise, or a delay in exercising, any right or remedy
provided under this deed or by law shall not constitute a waiver of that
or any other rnight or remedy, prevent or restrict any further exercise of
that or any other right or remedy or constitute an election to affirm this
deed. No single or partial exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise
of that or any other right or remedy. No election to affirm this deed by
the Lender shall be effective unless It 1s 1n writing.
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26.3

27.
27.1

28.
28.1

29.
29.1

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in
additton to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision (or part of a provision) of this deed I1s or becomes invalid,
illegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such modification s not
possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any modificatton to or deletion of a provision (or part of a proviston)

under this clause shall not affect the legality, validity and enforceability of
the rest of this deed.

COUNTERPARTS
Counterparts

(a) This deed may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicate oniginal,
but ali the counterparts shall together constitute one deed.

(b) Transmission of the executed signature page of a counterpart of this
deed by fax or emad (in PDF, JPEG or other agreed format) shall take
effect as delivery of an executed counterpart of this deed. If either
method of delivery 1s adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the original of
such counterpart as soon as reasonably possible thereafter.

(c) No counterpart shall be effective until each party has executed and
delivered at least one counterpart

THIRD PARTY RIGHTS
Third party rights

(2) Except as expressly provided elsewhere in this deed, a person who I1s
not a party to this deed shall not have any nghts under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed This does not affect any nght or remedy of a
third party which exists, or i1s available, apart from that Act.

(b) The nghts of the parties to rescind or agree any amendment or walver
under this deed are not subject to the consent of any other person.
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30.
30.1

30.2

30.3

30.4

30.5

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and
independent of, any other security or guarantee that the Lender may hold
for any of the Secured Liabilities at any time. No prior security held by the
Lender over the whole or any part of the Secured Assets shall merge in the
security created by this deed.

Continuing security

The security constituted by this deed shall remain n full force and effect as
a continuing security for the Secured Liabilities, despite any settlement of
account, or intermediate payment, or other matter or thing, unless and until
the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded pursuant to any law relating to insolvency,
bankruptcy, winding-up, administration, receivership or otherwise, Despite
any such release, discharge or settlement:

(a) the Lender or its nominee may retain this deed and the secunty
created by or pursuant to it, including all certificates and documents
relating to the whole or any part of the Secured Assets, for any period
that the Lender deems necessary to provide the Lender with security
against any such avoidance, reduction or order for refund; and

(b) the Lender may recover the value or amount of such secunty or
payment from the Borrower subsequently as if the release, discharge
or settlement had not occurred.

Certificates

A certificate or determination by the Lender as to any amount for the time
being due to 1t from the Borrower under this deed shali be, in the absence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the rnight of consolidation contained in section 93 of the
LPA 1925 shall not apply to this deed.
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31.
31.1

31.2

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining
of a moratornum by the Borrower under schedule Al to the Insolvency Act
1986 nor the doing of anything by the Borrower with a view to obtaining
such a moratorium (including any preliminary decision or investrgation) shall
be, or be construed as:

(a) an event under this deed which causes any floating charge created by
this deed to crystallise;

(b) an event under this deed which causes any restriction which would not
otherwise apply to be imposed on the disposal of any property by the
Borrower; or

(c) a ground under this deed for the appointment of a Receiver.

NOTICES

Delivery

Each notice or other communication required to be given to a party under or
In connection with this deed shali be:

(a) Inwrting;

(b) delvered by hand, by pre-paid first-class post or other next working
day delivery service or sent by fax; and

(c) sentto:
(1) the Borrower at Its reqistered office address from time to time;
(1) the Lender at his address as stated herein;

or to any other address as I1s notified in wrniting by one party to the
other from time to time

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower
shall be deemed to have been received:

(a) If delivered by hand, at the time 1t 1s left at the relevant address;

(b) f posted by pre-paid first-class post or other next warking day delivery
service, on the second Business Day after posting; and

(c) if sent by fax, when received in legible form.
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32.
32.1

32.2

32.3

A notice or other communication given as described in clause 31.2(a) or
clause 31.2(c) on a day that is not a Business Day, or after normal business
hours, in the place it 1s received, shall be deemed to have been received on
the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to
have been received only on actual receipt.

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other
documents in any legal action or, where applicable, any arbitration or other
method of dispute resolution.

No notice by email

A notice or other communication given under or in connection with this deed
1S not valid if sent by email.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual disputes or
clams) ansing out of or in connection with 1t or its subject matter or
formation shall be governed by and construed In accordance with the law of
England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
(including non-contractual disputes or claims) arising out of or In connection
with this deed or its subject matter or formation. Nothing in this clause shali
hmit the nght of the Lender to take proceedings agamnst the Borrower (n any
other court of competent junisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any
other jurisdictions, whether concurrently or not, to the extent permitted by
the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process In any legal action or
proceedings under clause 32.2 being served on It in accordance with the
provisions of this deed relating to service of notices. Nothing contained in
this deed shall affect the right to serve process In any other manner
permitted by law.




THIS AGREEMENT has been entered into as a deed on the date stated at the
beginning of it.
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Executed as a deed by
EPICENTRIX GROUP LIMITED
acting by, a director, in the
presence of:

NAME, ADDRESS AND
OCCUPATION OF WITNESS

Executed
SUGD

a deed by JOHN
tre presence of:
Can

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

SIGNATURE OF WITNESS
A T s, Aehal

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

NAME, ADDRESS AND
OCCUPATION OF WITNESS
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