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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9320626

Charge code: 0932 0626 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th February 2020 and created by ECO-POWER

ENVIRONMENTAL (HULL) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 2nd March 2020 .

Given at Companies House, Cardiff on 3rd March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated: ;ﬁ,iﬁgbx ﬁ&g { mm:b E,,C}Zya
PARTIES -

{1) Eco-Power Envirorimental {Hull) Limited incorporated and registered in England
and Wales with company number 09320626 whose reglst@red office is at
Bankwood Lane Industrial Estate, Bankwuazﬁ Laneg Rossington, E}ﬁm‘:asten DN11
OPS' (the Chargor); and

(2) Haydock Finance Limited mcarpor‘ated and registered in the United ngdam whose
' registered office is at Haydock Finance Lid, Challenge House, Challenge Way,
Blackburn, Lancashire, BR15QB (the Charges).

BACKGROUND

(A) ‘The Chargee has: agr@@d pursuantto the Fmaﬁc@ Agreement; ta provide the Chargor
‘with finance facilities on a secured basis.

(8} Under this Deed, the Chargor provides security to the Char‘géé for the finance
facilities made available Under the Finance Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

11 DEFINITIONS
The fotlowing definitions apply in this Deed;

Administrator; an ‘administrator appointed. to manage the
affairs, business and property of the Chargor
pursuant to clause 13.8.

Book Debts; all present and future book and other debts,
and monetary claims due of owing to the
Chargar and the benefit of all security,
guarantees and other rights of any nature
enjoyed or held by the Chargor in relation to
any of them:

Business Day; a day other than a Saturday, Sunday or public
- hmf!day in England when banks in London are
open for business.

Delegate; any person appemted by the Chargee or any
Recejver pursuant to clause 18 and any
person appointed as attorney of the Chargee
Receiver o Delegate.

Designated Account; any account of the Chargor m_ﬁmin_aitéc_i by the
' Chargee as a designated account for the
purposes of this Deed.



Environment;

Environmental Law;

Equipment;

Event of Default;

Finance Agreement;

Financial Collateral;

Financial | Collateral
Regulations;

insurance Policy;

the natural and man-made environment
ncludmg all or any of the fejifmwmg redia,
namely air, water and land (including air
within buildings and ather natural or man-
made structures above or below the ground)
and any iwmg argarisins (including man) or
systems supported by those media.

all applicable laws, statutes, reguEatmns
secondary I@gislatmn, b\ge laws, common
law, directives, treaties and other measires,
Judgments and decisions of any court or
tribunal, codes of practice and guidance
notes in‘'so far as they relate to or apply ta the
Enwmﬁm@nt

all present and future equipment, plant;
machmery, tools, vehmléﬁ, ﬁirmture, fittmgs
installations anid apparatus  and other
tangible moveable property for the time
being owned by the Chargor; including any
part of it and all spare parts; replacements,
madifications and additions,

(1) any "event of default” as described or
defined in the Finance Agreement {if so
described); {2} any breach of the Finance
Agreement, this Deed or any other deed,
document or agreement entered into
between the Chargﬁr and the Chargee; (3)
the accurrerice of any event of circumstance,

which entitles the Chargee to terminate any

agreement between the Chargnr and the
Chargae

the finance agreement(s) between the
ChargoF and the. Chargee for the provision of
the finance facilities secured by this Deed.
The term “Finarice Agreement” shall include
all and any Hire Purchase Agreement entered
into b\,f the Chargor and the Chargee at any
time.

shall have the meaning given to that
expressmn in the Financial Collateral
Regulations,

the Financial Collateral Arrangements {No 2)
Regulations 2003 (5/ 2003/3226).

each contract and policy of insurance.

effected or maintained by the Chargor from
time to time in respect of its assets ar
husiness (including, withaut limitation, any



Intellectual Property;

Investments;

LPA 19235;

Praperties;

Receiver;

Relevant Agreement;

Securad Assets;

10

contract or policy of insurance: r‘elatmg tothe
F’rcaper“tles orthe Equ:pment)

the Chargor's present and future patents,
trade marks, service marks, trade names,
designs, mpyrlghts fnventions,
topographical or similar Fights, confidential
information and know-haw and any interest
in any of these rights, whether or not
registered, including all applications and

rights to apply for registration and all fees,

mva!t!ea and other rights derived from, or
inc_de_nta_l to, thg_s.@_ rigi‘;‘;s

all present and future certificated stocks,

shares, loan capital, securitgegg bonds and

investments (whether or not marketabfs) for
the time being owned {at law or in equity) by
the Chargaor; including any:

(a) dividend, interest or other distribtition
© paid or payable in relation to any of the
Investiments; and

{(b) right, money, shares or property
accruing, offered or issued at any time
in relation to any of the Investments hv
way af rederﬁptmn, subsstitution;
exchange; conversion, bonus,
preference or otherwise, Uﬁder option
rights or otherwise. '

Law of Property Act 1825,

all freehold and leasehold properties
(whether registered or unregistered) and all
cnmmanhald prapert!esg now of inthe future
(and from time to time) owned by the
Chargar or in which the Chargor. holds an
interest (mcludmg; but not limited to, the
properties specified in. Schedule 1), and
Property means any of them.

g receu\f@r receiver and manager or
administrative receiver of any or all of the

Secured Assets appointed by the Charzee

under clause 16.
each.agreement specified in Schedule 2.
all the assets, property and undertaking for

the time being subject to the Security créated
by, or pursuant to; this Deed (and references



1.2

to the Secured Assets shall include references
to any part of them).

Secured Liabilities; all present and future monies, obligations

and liabilities of the Chargor to the Chargeg,
undér the Finance. Agreement or otherwise,
whether actual or mr‘itlﬁgent and whath@r
owed jamtly or sevmaEEy, as prmctpa! or
sur@t\; or in any other capacity together with
all interest {including, without limitation,
default interest) accruing in respect, of those
motiies, abhgatnan& or liabilities,

Secuyity Financial shall have the meaning given to that

Collateral Arrangement; expression in the Financial Collateral
Regulations. - o

Security; any mortgage, charge (whether fixed of

floating, legal or equitable), pledge, lien,
assignment by way of security mr'ath@r
secutity intefest securing any ohligation of
any person, or any other agreement or
arrangement havmg a similar effect.

Securlty Period; the period starting on the date of this Deed

and ending ofi the date on‘which the Chargee
is'satisfied that all the Secured Liabilities have
beer unconditionally and trrevgcabiy paid
and discharged in full and ne further Secur@d_
Liabilities are capable of being outstanding.

INTERPRETATION

In this Deed;

1.2.1  clause, Schedule and paragraph headings shall not affect the
interpretation of this Deed;

1.2.2  areference to a person shall include a reference to an individual,
firm, company, corporation, partnership, umnmrpg‘zratad bady of
p@rmm; goverriment, state or agency of a state or any association,
trust, joint venture or consortium (whether or hot having separate
legal pers@nality)

1.2:3  unless the context otherwise requires, words in the singular shall

' include the plural and iri the plural shall include the smguiar

1.2.4  unless the contéxt otherwise requires, a reference to one gender
shall include a reference to the other genders;

1.2.5 a reference to a party shall include that party's successors,

permitted assigns and permitted transferees and this Deed shall be
binding on, and enure to the benefit of, the parties to this Deed and

1%



126

1.2.7

128

1.2.8

1.2.10

1.2.11

1:2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

their respective personal representatives, successors, permitted
assigns and permitted transferess;

a referenceto a statute or statutory: pravmzmn isa refar@nca m it as

aménded extendad or re-enacted fmm time to tzme,

a refererice td a statute or statutory provision shall include all
subardmate Eeg:s!atmn made from time to time under that statute
or siatuwry pm\z;smn,

a reference to writing or written includes fax but not email;

an obligation on a party not to do something includes an abligatmn
not to allow that thi ing to be done;

a reference to this Deed (or arny pmvnsmn of it} or to any other

agréement or dscum@nt referred to in this Deed is a reference to

this Deed; that provision or such other agresement or document as
amended (in each case, other. than in breach of the pmwz‘.mm of

this Deed} from time to time;

unless the context otherwise requires, a refererice to-.a clause or
Schedule is to a clause of, or Schedule to; thisDeed and a reference
to a paragraph isto a paragraph of the reievant Schedule;

any words following the terms Including, include, in particular, for
examp!e of dny simifar expression shall be construed as illustrative
and shall not limit the sense of the words, description, definition,
phrase.or term preceding those terms;

a reference to an amendment includes a novation, ré-énactment,
supplement or variation (and amended shall be EOI_’}S'_EI_’UEE[
accordingly); .

a reference to assets includes present and future properties;
undertakings, revenues, rights and benefits of avery description;

a reference to an authorisation includes an  approval,

authorisation, consent, exemption, filing, licence, notarisation,

registration and résalutmn

a reference to continuing in relation to an. Event of E}efault means
an Event of Default that has not been waived; =

a reference to determines or determined means, unless the
contrary is indicated, 3 determmatmn made at the absol lute
discretion of the person making’ it; and

a reference to a regulation includes any regulation, rule, official

directive, request or guideline (whether of not. having the force of
law) of any governmental, inter-governmental or supranatmnai
body, agency, departmant or regulatory, self-regulatory or other
authority or organisation.

i2
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1.3

14

15

1.6

7

CLAWBACK.

If the Chargee considers that an amount paid by the Chargor in respect of

the Secured Liabilities is capable C!f being avoided-or otherwise set aside on

the. liquidation or administration of the Chargot or otherwise, then that
amount shall not be considered to have. been lrrevccabiy paid for the

purposes of this Deed:

NATURE OF SECURITY OVER REAL PROPERTY

A referenice in this Deed to 2 charge or mc}rtgag@ of or over any Property
includes:

1.4.1  all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that
F‘i‘ra'piérty at any time;

1.4.2 the proceeds of the sale of any part mfthat Property and any other
momes paid or payahile in respect of or in connection with that

Prope rty,

143  the benefit of any covenants for title given, or entered into, by any
predecessor.in title of the Chargor in respect of that Pmpf»}f”ty, and.
any monies paid or payable in respect of these covenants; and

1:4.4  all rights under any licence, agreement for sale or agreement for
lease in respect of that Property.

LAW OF PROPERTY {IMIISCELLANEQUS PROVISIONS) ACT 1989

For the purpcsas of section 2 of the Law of Property (Mismﬂaneaus
Provisions) Act 1§8§ the terms of the Finance Agreement and of any side
letters between any part:es in: relation to the Finance Agréerdent are
incorporated into this Dead,

PERPETUITY PERIOD

If the rule. against perpetuities applies to any trust created by this Deed, the
perpetuity period shall be 125 years (as 3;3&9’5 jed by section 5{1) DF the
Perpetuities and Accumulations Act' 2009),

SCHEDULES

The Schedules form part of this Deed and shall have efféct as if set out in
full in the body of this Deed. Any reference to this Deed includes the
Scheciules

COVENANT TO PAY

The Chargor shall, on demand, pay t6 the Chargee and discharge the Secured
Liabilities when they become due

13



3. GRANT OF SECURITY

3.1

32

LEGAL MORTGAGE

As 3 continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee charges ta the Chargee, by
way of ﬁrst legal mortgage, each Property specified in Schedule 1.

FIXED CHARGES

As a continting security for the payment and discharge of the Secured

Liabilitleg, the Chargor wsth fuii title glarantee charges to the Chargee txy:
way of first fixed charge:

3.2.1

3.2.2

3.2.%

324

3.2.5
326
3.2.7
3.2.8
3.2.9
3.2.10

3.2.11

3.2.12

3.2.13

all Properties acquired by the Chargor in the futu re;

all present and future interests of the Chargar fiot affe::tl\zely
mortgaged ot chai’ged under the pr@ceding provisions of this clause
3in, or over, freehold or leasehald property;

all present and future raghts} licences, guarantees, rents, deposits,
cantracts, covenants and warranties relating to each Property;

all licences, conserits and authorisations: (statutory or otherwise)
held or required in connection with the Chargor's business or the
use af any Secured Agsef; and all rights i in connection w:th them

all its present and future goodwill;
all its uncalled capital;

all the Equipment;

all the Intellectual Property;

all the Book Debts:

all the Investments;

#ll monies from time o time standing to the credit of its accounts
w:th any bank, financial institution or other person (includi ing each
Desrgnated Account), tt:zgether with all other rights and benefits
accruing to or arising in connection with each account (inciuding,
but niot limited to, entitlementsto intérest);

all its rights in respect of each tnsurance Policy; mr:lutfmg allclaims,

the proceeds of all claims and all returns.of premium in connection
with ‘each Insurance Policy, to the extént not effectively assigned
under clause 3.3; and

all its rights in respect of each Relevant Agreement and all other
agreements, instruments and rights relating to the Secured Assets,
to the extent.not effectively assigned under clause 3.3.

14



3.3

3.4

3.5

2.6

ASSIGNMENT

As a continufng security for the payment and discharge of the Secured

Liabilities, the Chargor with: full title guarantee assigns ta the Chargee

absolutely, subject to a proviso for reassignment on irrevocable discharge

in full of the:Secured Liabilities:

3.3.1  all its rights in each Insurance Palicy, including all claims, the
praceeds of all claims and all returns of premium in cornection
‘with each Insurance Policy:and

3.32  the benefit of each Relevant Agreement and thie benefit of all other
agreements, instruments and rights relating to the Secured Asséts.

FLOATING CHARGE

As a continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee charges to the Chargee, by
way of first floating charge, all the undertaking, propérty, assets and rights
of the Chargor at any time not effectively mortgaged, charged or-assigned

pursuant to clause 3i1'to clause 3.3 inclusive:

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

AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

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

3.6.1  the Chargor:

3.6.1.1 creates, or attempts to create, without the prior written
consent of the Chargee, a Security 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 the Finance Agreement); or

3.6.1.2 disposes; or attempts ta 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); a )
3.6.2  any person levies (or attempts to levy) any distress, attachment,
' execution or bther process against all or any part of the Secured
Assatsror '

3.6.3  a resolution is passed or an ordet is made for the winding-up,
dissolutiori, administration or re-organisation of the Chargor.

15



3.7

3.8

CRYSTALLISATION OF FLOATING CHARGE BY NOTICE

The Chargee may, in its sole discretion, by written notice to the Chargor,
convert the floating charge created under this Deed into a fixed charge as
regards any part of the Secured Assets spec:tﬂed by the Charg@@ in that

notice I‘F

3.7.1  an Event of Default oceurs and is continuing: or

37,2 the Chargee considers those assets to be in danger of being seized
ar sold under any form of distress, attachiment, execution or other
legal process or to be ctherwise in jeopardy.

ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALLISED

Any asset acquired by the- Chargc}r after any t:fysta!ﬁsatlm of the ﬁaatmg
charge created under this Deed that, but for that crystallisation, would be
subject to a ‘Fit:satmg Charge under this Dead, shall (unless the Chargee
confirms otherwise ta the Chargor in writing) be charged to the Charg@% by
way e::f first fixed charge.

4. LIABILITY OF THE CHARGOR

4.1

4.2

LIABILITY NOT DISCHARGED

The Chargor's liability under this Deed in respect of any of the Secured

Liabilities shall not be discharged, prejudiced or affected by:

4,11 any security, guarantee, indemnity, remedy or other right held by,
or available to, the Chargee that is, or becomes, wholly or partlaily
illegal, void or unenforceable on any ground;

412  the Chargee renew:ng, determmmg, varying of increasing amf

fac%llty or other transaction in any manner or congurring in,
accepting or varying any compromise, arrangement or settlement,
oF omitting to claim or enforce payment from any other person; or

413 any other act or omission that, but for this clause 4.1, might have
discharged, or Gtherwese pr e;udn:ed or aff@::t@t:i the Ilabll ity of the
Chargor, '

IMMEDIATE RECOURSE

The Chargor waives any right it riay have to r‘en:;uwe the Chargee to enforce
any security or other right;, or claim any payment from, or otherwise
procead against, any other person before enforcing this Deed against the
Chargof.

5, REPRESENTATIONS AND WARRANTIES

5.1

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this clause
5to-the Chargee.
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5.2

5!3.

5.4

5.5

3.6

5.7

5.8

59

5.10

OWNERSHIR OF SECURED ASSETS
The Chargor is the sole legal and beneficial owner of the Secured Assets.
NO-SECURITY

The Secured Assets are free E’ram any Secur;ty other than the Security
created by this Deed.

NO ADVERSE CLAIMS.

The Chargor has not received; or acknowledg@d notice of, any adverse cEazm
by any persan. in respect of the Sez:ured Assets or any interest i ther,

NO ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests,
rights or other matters Whats&@\iﬁf that materially and adversely affect the
Secured Assets.

NG BREACH OF LAWS

There is no breach of any iaw or reguiatmn that materially and adversaly

aff@r:ts the Seaured Assets.

No facility necessary for the enjoyment and use of the Secured Assets is
$ubjee:t to terms entitling any person to terminate or curtail its use.

NO OVERRIDING INTERESTS

Nothing has arisen, has been created or is subsisting; that Wﬁu!d be an
overriding interest in any Property.

AVOIDANCE OF SECURITY

No Security expressed to be created underthis Deed is liable to be avoided,
or otherwise set aside, on the !sqmdat jon or acimtmstratmn of the Chargt}r
or chermse

NO PROHIBITIONS OR BREACHES

There is-no prokibition on assignment in any Insurance Fc:!n:y or Relevant
Agr@@ment and the entry into this Deed by the Chargor does not, anid will
not, ﬁﬁhﬁtlfuti}? a breach of any Insurance Pnhcy} Releévant:Agreement or any
other agreement ar instrument binding on ’the ‘Char‘gor or its assets.

ENVIS\?NM%N_T&L COMPLIANCE

The. Chargor has, at all times, complied in all material resp@ctﬁ with all
applicable Environmental Law.

17



5.13

5.14

ENFORCEABLE SECURITY

This Deed constitutes and will constitute the legal, valid, binding and

enforceable obligations of the Chargor; and is, and will continue to be,

effective security overall and avery part afthe S@cufed Assets in accordance
th its terms.

INVESTMIENTS
5.13:1 The Investments are fully paid’ and are not Suhjﬁéﬁt te any option to

purchase or similar r;ghts

5.13.2. No constitutional documerit of an issuer of an Investiment, nor any.
other agreem@m

5:13.2.1 restricts or mhib:ts any transfer of the Investments on
creation ar enforcement 6f the security constituted by this
Deed: or

5. Séztantams any r:ghts of pre- @mptxcm ir relatmn ta the
lnvestments

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The representations and warranties set out inclause 5.2 to t:]ause 513 are
rade by the Chargor on the date of this Deed and are deemed to be
mpeated on each day of the Security Period with reference to the facts and
circumstances existing at the timeof r@petntlan

6. GENERAL COVENANTS

6.3

6.2

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Chargar'shall not at-any tlme, except with the prmr written consent of

the Chargee:

6.1.1  create, purport to create &r permit to subsist any Security on; or in
relatsnn to, any Secured Asset other than any SECUFIty er@ateé by
this Deed;

6:1.2  sell, assign, transfer, part with possession of, of otherwise dispose
of in any manner (of purport ta do so0), all or any part of, or any
interest in, the Secured Assets (except, in the ordinary course of
business, Ss—:-cured Assets that are only suhject toan uncrystaflised
floating charge}; of

6.1.3  create or grant{or purport to create or grarit) zsny interest in the
Secuted Assets in favour of a thlrd party.

PRESERVATION OF SECURED ASSETS

The Chargor shall riot.do, or permit to be dorig, any act or thing that would
oF might depreciate, ;eaparduse or otherwise prejudice thé security held by

18



6.3

594

6.5

6.6

the Chargee, or materially diminish the value of any of the Semr?d Assets
or the effectiveriess of the security created by this Deed.

CHARGOR'S WAIVER OF SET-OFF

The Chargor waives any present or future right cxf set-off it may have in
respect of the Secured Liabilities (including. sunis payable by the Chargor
undet this Deed),

COMPLIANCE WITH LAWS AND REGULATIONS

6.4.1  The.Chargor shall not, without the Chargee's prior written consent,
. use or permit the Secured Assets to be used in any way ;::mtrary to
law.

6.4.2 The Cha_rg_csr.shgaﬁ.:

6.4.2.1 comply with the requirements of any law and regulation
relating to or affecting thé Secured Assets or the use of it
or any part of them:

6.4.2.2 obtain, and promptly renew from time to time, and
' comply with the termis of all ‘suthorisations 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

6.4.2.3 promptly effect any maintenance, madifications;
alterations or repairs that are required by any law or
regulation to be effected on orin corinection w;th the
Secured Assets.

ENFORCEMENT OF RIGHTS.
The:Chargor shall use its best endeavours to:

6.5.1  procure the prompt observance and performarice of the covenants
and other mbhgatnons imposed an the Chargor's counterparties
{including each counterparty in respect of a Relevant Agre@m@nt
and each insurer in respect.of an Insurance. Policy); and

6.5.2 enforce any rights and institute, continue or defend any
_preceedmgs relating to any of the Seclired Assets that the tharg@@
may requare frz::m time to tzme

NOTICE OF MISREPRESENTATION AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, notify
the Chargee in writing of:

6.6.1  any representation or warranty set out in clause 5 which is
incarrect or Misleading in any material resp@ct when made or
deemed to be repeated; and
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8.7

6.8

6.6.2

any breach of'any covenant set out in this Deed,

TITLE DOCUMENTS'

The Chargor shall, on the execution of this Deed (or, if later, the date of
acquisition of the relevant Secured Asset), deposit with the Charga@ and the
Chargee shall, for the duration of this Deed be entitled to hold:

6.7.1

8:7:2

6.7.3

6.7.4

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

all Insurance Policies and any other insurance palicies relating to
any {3? the Secured Assets that thé Chargor is entitled to possess;

all deeds and documents of title (if any) relating to the Book Debts
as the Chargee may specify from time to time; -and

copies of aEE the Relevant Agreements, certified to be true copiés
by either'a directar of the Chargoror by the Chargor's solicitors.

INSURANCE

6.8:1

6.8.2

The Chargar shaﬂ msure and keep mSured {orwhere, in the case csf
any leasehold prmperty, insurance. is the résg:mnmbxlfty of the
Eandicrd under the terims 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, itselfinstire and keep insured) the Secured
Assets against:

6.8.1.1 lossor darmage ﬁby‘ fire oF terForist acts;

6812 other risks, perilsand contingenctas that wauifif be insured
' against by reasonably prudent persons. carrying on the
same class of business as the Chargor; and

6.8.1.3 any other risk, perils and cantmgencs@s as th@ Chargee
may reasonably reguire.

Any such insurancé must be with an insurance company or
Underwriters, and o such terms, as are reasonably acceptable to
the Chargee, amti must be for not less than the replacement vaitm
of the relevant Secured Assets.

The Chargor shall, if requestéd by the Qhargee‘, produce to the:
Chargee each palacyg certificate or cover note relating to the

insurance required by clause 6.8.1 (or where, inthe case of any

leasehold g:araperty, that insurance is effected by the landlord, such
evidence-of insurance as the Chargor is entitled to obtain from the
landlord under the terms of t_he relevant lease}.
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6.9

611

6.12

6.8.3  The Chargor shall, if requested by the Chargee, procure that a note
of the Chargee's interest is enidorsed’ upmn and the Charges is
narred as co-insured with the Chargor or first loss payee on each
insurance policy maintained by it or any. person on its behalf in
accordance with clause 6.8.1 and that the terms of each such
insurance policy r@qmre thei insurer not to-invalidate the policy as
against. the Chargee 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 Chargee.

INSURANCE PREMIUMS
The Chargor shall:

£:9.1 promptly pay all premiums in respect of each insurance policy
' maintained by it in accordance with clause 6,8.1 and do all other
things necessary to keep that policy in full force and effeat and

6.9.2 (if the Charges so reqmres) pmdur,e to, or deposit with, the
Chargee the receipts for all’ premiums. and other payments
necessary for effer:ting and keeping up each insurance pc:!rtv
‘maintained by it in accordance with clause 6.8.1.

NO INVALIDATION OF INSURANCE

The Chargor shall not de or omit to do, or permit to be. done or Gmltted any
act or thing that may invalidate.or ch@rWiSé prejudice any insurance palicy
maintained by it in accordance with clause 6.8.1.

PROCEEDS OF INSURANCE POLICIES

Allmaonies received of receivable by the Chargor under any insurance policy

maintained by it in accordance. with clause 6.8:1 (including all monies
received-or racmvab%e by it under any Insurance Policy) at any tirme (whether
af not the security coristituted by this Deed has become enforceabls) shall:
6.11.1 immediately be paid to the Chargee;

6,112 if i:hey are not paid directly to the Chargee hy the insurers, be held
~ bytheChargor as trustee of the same for the bengfit of the Chargee'
(and the Chargor shall account for them to the Chargee); and

6.11.3 at the option of the Chargee, be applied in making good or
recouping expenditure in respect of the loss or damage for which

those monies are received or in, o towards, discharge or reduction
of the Secured Liabilities.

NOTICES TO BE GIVEN BY THE CHARGOR
The Chargor shall:

6.12.1 on the execution of this Deed and as so tequested by the Chargee
from time to time:
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6.13

6.12.2

6.12.3

6. 12.1.1 give notice to each counterparty to a Relevant Agreement
in the forin set out in Part 1 of Schedule 3; and

6.12.1.2 procure that each counterparty promptly provides to the.
Chargee within five Business Days an acknowledgement of
the notice in the forin set outin Part 2. of Schedule 3;

on the execution of this Deed and as so requested by the Chargee
from time to time:

612, 2.1 give notice to eachi msurer under an Insurance Policy in the
form set out in Part 1. of Schedule 4; and

6.12.2.2 procure that each insurer promptly provides to the
Chargee Withln five Business Daysan ar:knﬂwiedgement of
the notice in the form set out in Part 2 of Schedule 4; and

an the execution of this Deed and as so r@qumt@& hy the Chargee-
from time to time:

6, 12.3. lgw@ notice to each bank, finaricial institution or other
person (Uth@r than the Chargee) with whom the Chargor
holds an account (mciudmg each Desighated Account) in
the form set out in Part 1 mf Schedul@ 5, and

6.12.3.2 procute that each such bank, financial institution or other
person pramptly provides to the Qhargee within five
Business Days an ackr‘mwledgement of the notice in the
form of Part 2 of Schedule 5,

INFORMATION

‘The Chargor shall:

6131

6.13.2

6?.’135‘3

give the Chargee sm‘:h infcrmatmn concerning ’Ehe"ﬁ* Ic:r:atn:vn
canﬂ;tmn use and operation of the Secured Assets as the Chargee
may require;

permit any persons designated by the Chargee and any Remm@r 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 ﬂﬁtECE and

pramptfy ﬂatlfy the Charg@e in writing of any actian, ,:Iarm notice.

or demand made by or against it in‘connection with all or any part

of a Secured Assét or of any fact, matter or circumstance which
inay, with the. passage of time, give rise to such an action, claim,
notice or demand, together with, in each case, the Chargmrs
proposals for $etthngi quudatmg, mmpauﬂdmg or-contesting any
such action, claim, rotice or demand and shall. subject to the
Chargee's prior approval;, implement those praposais at its own
expense.
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6.14

6,15

PAYMENT OF QUTGOINGS

The Chargor shall pmm;}tiy pay all taxes, fees, licence duties, registration
charges; insurance premiums and other outgoingsin respect of the Secured
Assets and, on damand produce. ev:dence of paym@nt to the Chargee. '

APPOINTMENT OF ACCOUNTANTS.
6.15.1 The Chargor shall:

6.15.1.1 at its own cost, if at any time so required by the Chargee,
appoint an accountant or firm of accountants nominated
by the Chargee to investigate the financial affairs of the
Chargor and thas@ of i’ts subsidiaries and report to the
Chargee;and

6:15.1.2 co-operate fully with any accountants so appointed and
immediately provide those accountants  with  all
information requested. '

6.15.2 The Chargor authorises the Chargee to make an appointment as it
shall think fit at an\f time, without further atthority from the
Chargor. In every case; the ihargor shall pay, or reimburse the
Chargee for, the fees and expenses of those accolintants.

PROPERTY COVENANTS

7.1

?‘2

7.3

MAINTENANCE

The Chargor shall keep all huxldmgﬁ and all fixtures an each Propérty ir good,
and substantial repair and condition.

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT

The Chargor shall not, without the prior written.consent of the Chargee:

7.2.1  pulldown or remove the whole, or any part of, ariy building forming
_;:nart af any Pmpérty or permit the same to OCCUF;

7.22  makeor permiit any alterations to any Property, or sever or remove,
of permit to be severed of rermoved, any of its fixtures; of

7.2.3  removeor make any alterations to any of the Equipment belonging:
to, or in use by, the Chargor on any Property (except to effect
necessary repairs of replace them with new or improved rodels or
substitutes).

CONDUCT OF BUSINESS ON PROPERTIES

The Chargor shall carry on its trade and business on those parts (if any) of
the Properties as are used for the purposes of trade or business in
accordance with the standards of good management from time to time
current in that trade or business.
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7.4

5

7.6

77

PLANNING INFORMATION

The .iha-ﬁgjar shall:

7.4.1

7.4.2

give full partwuiars to the Chargee of any notice, order, direction,

desi gnatmn resolution or ;}rapasa! given or made by any planning

authority.or other public body or authority (Planning Notice} that

specifically apph@s to any Property, or to the locality in which it is

situated, within seven days after bpmmmg aware of the relevant

Plarining Notice; and.

at its.own expense, Jmm@cﬁat@ly on request by the Chargee, and at
the cost of the Chargor, take all reasanable and necessary steps to
ccsrﬁf::ly ‘with any F’Eahmng Na:rtt(:Ei and make, or join with the
Chargee in making, any objections or representations in resp@c:t of
that Planning Notice that the Chargee may desire.

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

The Chargor shall:

751

7.5.2

ebserve and perform all ca\senants, stlpufatmns and conditions to
which each Pr@p@rty, or the use of it, is or may be Subj@f:t@d and
{if the Qharg@@ 6 r‘eqmres) pmduce ev&denc@ sufficient to Satssﬁ;
the Chargee that those covenants; stipulations and cohditians have
been observed and performed;

diligently enforce all covenants, stipulations and conditions
benefiting - each Prf}p@rt\; and shall not (and shall not agree to)

waive; release arva ry any of the same; and

(w&thmt prejudice to the generality of the f&regcmg) where a
Property, or part of it, is held under 3 lease, dulyand punctua?ly 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 Chargar shall:

7.6.1

76,2

where a Property, -or. part of it, is held under a leas& du[‘y ar‘}d
punctually pay all rents due from-time to time; and

pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other uutgaings relating: to or
!mp&s&d on @ach Prnperﬁy ar on its occupier.

MAINTENANCE OF INTERESTS IN PROPERTIES

The Chargor shall niot, without the pﬁ'ér writteh. chnsent of the Chargee:

‘1?.,1

grant, or agree to grant, any licence or tenancy 3ffe;ttmg thewhole
or any part of any Property, or exercise, of agrée to exercise, the
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7.8

79

7.10

741

7.12

statutory powers of leasing or of accepting surrenders under

sections 99 or 100 of the Law of Property Act 1925; or '
7.7.2 in any other way dispose of, surrender of create, or agree to
' dispose of surrender or create, any legal or equitable estate or

interest in the whole orany partof any Property. ' o

REGISTRATION RESTRICTIONS
If the title to any Property is not registered at the Land Registry, the Chargor

shall prociire that no person (ather than itself) shall be registered under the.
Land Registration Acts 1925to 2002 as proprietor of all or any part of any

Property withotit the prior written consent of the Chargee. The Chargor
shall be liable for the costs and expenses of the Chargee in lodging cautions.

dgainst the registration of the title to the whole ar any part of any Property
from time to time, S

DEVELOPMENT RESTRICTIONS

The Chargor shall net, without the prior written consent of the Chargee:

7.9.1 make mnjh;afar as itis able, permit others to make any application
for planning permission or development cansernt in respect of the.
Property; or

7.8.2  carty out, or permit; orsuffer to be carried out on any Property any
development as defined in the Town and Country Planning Act
1990 @nd the Planning Act 2008, or change of permit or suffer to
be ¢chariged the use of any Property. '

ENVIRONMENT

The Chargor shall:

7.10.1  comply with all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession
oroccupation of each Property; and.

7.10.2. obtain and comply with all ai;.f3hc)ri'$a'ti6"ﬁ_s,_ permits and other types
of licences necessary under Environmental Law. o

NO RESTRICTIVE OBLIGATIONS

The Chargor shall not, without the prior written consent of the Chargee,

enter into any onerous or restrictive obligations affecting the whale or any

part-of any Property; or create or permit to arise any overriding interest,

easement or right whatever in or over the whole or any part of any Property.

PROPRIETARY RIGHTS

The Chargor shall procure that no person shall becorie entitled to assert any

proprietary or other like right or interest over the whale of any part of any
Property without the prior written consent of the Chargee.

25



7.43

7.14

7.15

7.16

INSPECTION

The Chargor shall permit the Chargee, any Receiver and any person

appointed by either of them to enter on and inspect any Property o

reasonable prior notice,
PROPERTY INFORMATION

The Chargor shall inform the Chargée promptly of any acquisition by the
Chargor -of, or contract made hy the Chargor to ‘acquire, any freehold,
leasehold or other interest in any property,

VAT OPTION TO TAX
The Chargor shall not, W‘i't_ht_}u.t "thje p:i'@;’--&y_ﬁ_ﬁ’tte‘n consent of "‘tﬁé_ _‘Ch‘;i‘g@'éi
7.15.1  exerciseany VAT option to tax in relation to any Property; of

7.15.2° revoke any VAT option to tax exercised; and disclosed to the
Chargee; before the date of this Deed.

REGISTRATION AT THE LAND REGISTRY

Where appropriate, the Chargor consents to an application being made by
the Chargee to the Land Registrar for the fallmwmg restriction in Form P to
be reglster@d 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 E‘égiﬁteréd charge, not being a charge
registered before the entry of this restriction] is to be registered without a
written consent sggned by the proprietor for the time br—:mg of the tharg@
dated [DATE] in favolur of Haydock Finance Limited referred to in the
ﬁharg&s register.”

8 INVESTMENTS COVENANTS

8.1

DEPOSIT OF TITLE DOCUMENTS
8.11  The Chargor shall:

8. 1,11 on the E}(ECUtIGﬂ of this Deed, dei:v@r to the Chargee, o
as the Chargee may direct, aEE stock or share certificates
and other documents of tlt%@ or @mﬂence of OWnersth
relating to any Investments cswnac:l by the Ehargmr at that
time; and

8.1.1.2 on the purchase or acquisition by it of Investments after
the date of this Deed, depasit with the Chargee, or as the
Chargee may direct; all stock or share certificates and
other doturments m‘ttti@ oreviderice of ownership relating
to those Investments.

8.1.2 At the same time as depositing documents with the Chargee, or as.
the Chargee may direct, in accordance with clause 8.1.1, the
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8.2

#.3

Chargor shall also deposit with the Chargee, or.as the Chargee may

direct:

8.1.2.1 all stock transfer forms relating to the relevant
Investments duly completed and executed by ot on behalf
of the Chargor, but with the name of the transferee, the
consideration and the date left blank <, and

8.1.2.2 any other documents (in each case duly completed and
executed by or 6n bhehalf of the Chargor) that the Chargee
may request to enzable it of any of its nc:mmz—*:reg, or any
purchaser or transferee, to be registered as the owner of,
or otherwise obtain a legal title to, or to p@rﬁzct its 5écursty
interest in any of the relevant Investments,.

50 that the Chargee may, at any timg and without notice to the

Chatggr? complete and present those stock transfer forms and
other documents to the issuer of the Investments for registration.

NOMINATIONS

8.2.1

8.2.2

The Chargor shall terminate with immediate effect all nominations
it may have made (including, w;thaut limitation, any nomination
made under section 145 or sectioh 146 of the Companigs.Act 2006)

in respect of any Investments and, pending that termination,

procure that any parson so naminated:

8 2;1.1 does not exercise any r:ghts in respect of any Investmerits
witholit the prior written approval of the Charged; and

8.2.1.2 immediately on receipt by it, forward to the Chargee a'li
communications or other information received by it i
respect: of any Investments for which it has been gc:
nominated.

The Chargor shall not, during the Security Period, exercise any
rights (including, without limitation, any rights und&r sections 145
and 146 of the ﬁ@mpaniea Act 2008) to riominate any person in
respect of any of the Invéstments.

PRE-EMPTION RIGHTS AND RESTRICTIONS ON TRANSFER

The Chargor shall;

8.3.1

8.3.2

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 Chargee of its nominee, of to a purchaser on enforcement of

the security constituted by.thi_s D@eé_ and

procure the amendment of the share transfer provisions (unr.,luding,
hut not limited to, deletion of any pre-emption pmv:smns) under
the articles of association, other comstitutional document or
otherwise of each issuer of {he Investments in any manner thatthe
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8.4

S?E

Chargee may requite in order to permit the transfer of the
Investments to the Chargée or its nominee; or to a purchaser on
enfurﬂement of the securlty constituted by thls Deed.

DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

8.4.1  Before the security constituted by this Deed becomes enforceable,
the Chargor may retain and apply for its own use all dividends,
interest and -other monies paid or payablﬁ in respect of the
fnvastmz&nts and, if any are paid or payable to the Chargee of any
of its nominees, the Chargee will hold all those dividends, interest
and other monies received by it for the Chargﬂr aﬁd will pay them
to the Chargorpromptly on request.

84.2 Before the $er‘:ur1ty constituted by this Deed becomes enforceable;
the Chargor may exercise-all voting and other rights and powers.in
respect of the Investments or, if any of the same are exercisable by
the Chargee of any of its nominees, to direct in writing the exercise
of those vating and other rights and pawers provided that:

8421 it shall not do so in any way that would breach any
provision of the Finance Agreement or this Deed or for any
purpose inconsistent with the Finance Agreement or this
Deed; and

84.2.2 the exercise of, or the failure to exercise, those voting

- rights &r other rights and powers would not, in the
Chargee's opinion, have an adverse éffect on the value of
the Investments or otherwise prejudice the Charg@@s
security under this Deaf;i

8.4.3  The Chargorshall indemnify the Chargee agamst anyloss or liability
incurred by the Chargee (or its nomineé) as a consequence of the
Chargee (or its nominee) acting in respect of the Investments aff the
direction af the Chargor,

844  The Chargee shall not, by exercising or riot exercising any voting
rlghts or ﬂtherwmc be canstr‘uﬂ-d a5 permittmg or agraemg to- any

anv @f the !n\f@itméntS that the Chargee cmns:ders pr@judmial m
of impairing the value of, the security created by this Deed,

DIVIDENDS AND VOTING RIGHTS AFTER ENFORCEMENT

After the security constituted by this Deed has bacome enforceable:

8.5.1 all dividends and other distributions paid in respect of the
Investiments and received by the Chargor shall be held by the
Chargor on trust for the Chargee and immediately paid into a

Designated Account or, if received by the Chargee, shall be
retained by'the Chargee; and

8.5.2 allvotingand other rights and powers attaching to the Investments
shall be exarcised by, or at the direction of, the Charges and the
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_S.E

8.7

2.8

8.9

Chargor shall, and shall procure that its nominees shall, comply
with any leECtEOﬂS the Chargee may give, inits absolute discretion,
cantemmg the exercise of those rights and powers.

CALLS ON INVESTMENTS

Notwithstanding the security created by this Deed, the Chargor shall
pramptiy. 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
Chargor acknowledges that the Chargee shall not be urider any liability in
respect of any such calls, instalments or ather payments.

NO ALTERATION OF CONSTITUTIONAL DOCUMENTS OR RIGHTS
ATTACHING TO INVESTMENTS

The Chargor shall not, without the priar written consent of the Chargee,
amend, or agree to the ameandment of:

871 the memorandum or articles of association, or any other
CQHStltutEGna] dacuments of ahy issuer of the Investrrients that is
not a public company: or

8.7.2  the rights or liabilities attaching to, or conferred b\f, all or any of
the Investments,

PRESERVATION OF INVESTMENTS

The ihargor shall ensure (as far as it is able to by the exercise of all voting
rights, powers of control and other means avai ilable to it} that any issuer of
the Investments that is ot a public company shall not:

8.8.1 consolidate or subdivide any of the En\z@sﬂcmants, ar reuzzrgamse,
exchange, repay or reduce its share ﬂapftat in any way; '

8,82  Issue anynew sh_are_s_ or stock; or

8.8.3  refuse to register any transfer of any of the investments that may
be lodged with it for registration by; or on behalf of; the Chargee
or the Chargor in accordance with thls Deed.

INVESTMENTS INFORMATION

The Chargar shall, promptly f’aliang receipt, send tothe Chargee copies of
any notice, circular, report, accounts and ‘any other document received by

it that relates: to the anstm@ms

EQUIPMENT COVENANTS

9.1

MAINTENANCE OF EQUIPMENT
The Chargor shall;
9.1.1  riaintain the Equipment in good and sefviceable condition (except

for expected fair wear and tear) in compliance with all relevant
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9.2

9.3

manuals,  handbooks, manufacturer's  instructions  and
recomimendations and maintenance or servmmg SChEdUiéS;

912  at its owr expense, renew and replace any parts of the Equipment
wheh: they becorme. Qbst}lete, worn out or damaged WIth parts of a
sitmilar quality and of equal or greater value: and

9.1.3  notpermit any Eq u_lp'.ment t:cn be:

9.1.3.1 used or handled othet thar by properly gualified and
trainad persons; or

9.1.3.2 overloaded or used for any purpose fﬂf‘ which it is nc}t
designed or reasonably smtabla

PAYMENT OF EQUIPMENT TAXES
The Chargor 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
Chargee.

MOTICE OF CHARGE

The Chargor:

9.3.1  shall, if so requested by the Ehargee affix to and maintain on each

item of Equipment in a conspicuous place, a clearly legible
identlfmatmn plate Cﬂntammg the fcvilawmg wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM)] and all additions to it [and ancillary
equipment] are subject to a fixed charge dated {QATE] in favaur af
Haydock Finance Limited.”

9.3.2  shall not, and shall not perimit any person to, conceal, obscure,
alter or remove any plate affixed in accordance with clause 9.3.1.

10.  BOOK DEBTS COVENANTS

101

REALISING BOOK DEBTS

10.1.1 The Chargor shall as an agent for the Chargee collect in and r@ahse
all Book Debis, pay the proceeds into a Designated A{tmur‘it_
mmed:atei\; on feceipt and; pending that payment, hold those
proceeds in friust for the Chargee

10.1.2 The Chargor shall not, without the prior written consent of the
Chargee, withdraw any amounts standing to the credit of any
Designated Account; and

10.1.3 The Chargor shall, if called on to do so by the Chargee, execute a
legal assignment of the Book Debts to the Chargee on:such terrms
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11.

12.

10.2

as the Chargee may require and give notice. of that -assignment to
the debtors from whom the Book Debts are due, ‘owing orircurred.

PRESERVATION OF BQOK DEBTS

The Chargor shall not {except as pmv;ded by clause 10,1 or with the prior
written consent of the Chargee) reléase exehange compound, sét-off,

grant time or indulgence in respect of, orin any other manner deal wrch all

or any of the Book Debis.

RELEVANT AGREEMENTS COVENANTS

11,1

11.7

RELEVANT AGREEMENTS

11.1.1 The ﬁhargnr shaIE unless the Chargee agrees otherwise i in-writing,
comply with the terms of any Relevant Agreement ahd any other
document, agr@ement or arrangement camprismg the Secured
Asséts {other than the Insurance Policies).

11:1.2 The Charg@r shaii not, unless the Chargee agrees otherwise in
writing:

11.1.2.1 aménd or vary or agree to any change in, or waive any
reguirement af

1112 2 settle, compromise, terminate, rescind or discharge
(except by performance); or

11.1.2.3 abandon, waive, dismiss, re!ease or dzsaharge any action,
claim or proceedings: agairist any counterparty to a
Retﬁvant Agreement or other persan i connection with,

any Relevant Agreement or any othet document, agreement or
arrafigement comprising the SEcured Assets (@ther than the insurance
Palicies).

INTELLECTUAL PROPERTY COVENANTS

121

12.2

PRESERVATION OF RIGHTS

The Chargor shall take all necessary action to safeguard and maintain

present and future ﬂghts in; or relating to, the Intellectual Pra;}s—:rty
including (without limitation) by c:bserwng all covenants and st:pulaticns-
relating to those rughts and by payzng all applicable renewai f@es, licerice

fees and other outgoings.

REGISTRATION OF INTELLECTUAL PROPERTY
The Chargor shall use all reasonable efforts to register appiicatmns for the

registration of any Intellectial Pmpert\;} and shall keep the Chatgee
informed of all matters relating to each such registration.
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12.3

MAINTENANCE OF INTELLECTUAL PROPERTY

The Chargor shall not permit any intellectual Praperty to be abandoned,
canceﬂed orto Iapse

13. POWERS OF THE CHARGEE

13.1

13.2

13.3

13.4

135

POWER TO:REMEDY

1311 The ﬁharg@a shall e entitled {(but shall not be cbliged) to. remedy;

at any time, a breach by the Chargor of any of its ubligatmns
contained in this-Deed.

13:1.2 The Chargor irrevocably authorises the Chargee and its agents to
do all things that are necessary or desirable for that purpose.

13.1.3  Any monies expended by the Chargee in remedying a breach by the
Chargor. of its -obligations contained in this Deed shall be
reimbursed by the Chargor to the:Charges ona full ;nfﬂemmty basis
and shall carry interest in accordance with clause 20.1.

EXERCISE OF RIGHTS

13.2.1 The rights of the Chargee under clause 13:1-are without prejudice
to any other rights-of the Chargee under this Deed.

13.2.2 The exercise of any rights of the Chargee under this Deed shall not
make the Chargee liable to-account as a mortgagee in pmssessiﬁn

POWER TO DISPOSE OF CHATTELS

13.3.1 At any time after the security constituted by this Deed has become
enforceable, the Chargee or any Receiver may, as agent for the
Chargor _dispaﬁe of any chattels or produce found on any Property

13.3.2. Without prejudice to any ahllgatlan to-account for the proceeds of

' any disposal made under clause 13.3.1, the Chargm* shall Endemmfy

the Chargee-and any Receiver against any liability arising fram any
disposal made under clause 13.3.1.

CHARGEE HAS RECEIVER'S POWERS

To the extent permitted by law, any right, power of discretion conferred by
this Deed on a Receiver.may; after the security constituted by this Deed has
become enforceable, be exercised by the Chargee in relation to'any of the
Secured Assets whether or not it has takei possession of any Secured Assets
and withoutfirst appointing a Receiver or natwithstanding the appointment
of a Receiver,

CONVERSION OF CURRENCY

13.5.1 For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Chargee may convert any monies received,
recovered ot realised by it urider this Deeﬁ (including the proceeds
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13.6

13.7

13.8

of any previous conversion. under this clause 13.5) from their
existing currencies of denomination into ahy othef curfenciés of
denomination that the Chargee may thmk fit.

13.5.2  Anystch conversion shall be effected at The Royal Bank of Scotland
plé then prevalimg spot selling rate of exchange for such other
currency against the existing currency.

13.5.3 Each reference in this clause 13.5 to a turrency extends to funds.of
that cirrency and, for the avoidance of doubt, funds of one
eurrency may be converted into different funds of the same
currency.

NEW ACCOUNTS

13.6.1. If the Chargee receives, or is deemid to Have recelved, notice of
any subsequent Security, or other interest, affecting all or part of
the Secured Assets, the Chargee may open a new account for the
-Chargar i the Chargee $ books. Without ;Iféjudit:e to tha Chargee's
right to combing actounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Uabilities.

13.6.2 Iifthe Chargee does not open a new account immediately on receipt
of the notice, of deémed natice, under clause 13:6.1; then, uriless
the Chargee gives express written notice to the cgntrary to the
Chargor, all payments made by the Chargor to the Chargee shall b
treatad as having been credited to a new accourit of the Chargor
and not as having beeén applied in reduction of the Secured
tiabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Chargee,

INDULGENCE

The Chargee may; at its discretion, -grant’ time or other ;ntﬂuigﬁnc& or make
any other arrangemient, vatiation or releasa with any person not beihg a
party to this Deed (whethar or nat.any such person is jointly jable with the
Chargor) in respect of any of the: Secured Liabilities, of of ary other secu Fity
for them without prejudice either to this Deed or to the isablizty cn‘ the
Chargor for the Secured Liahilities.. )

APPOINTMENT OF AN ADMINISTRATOR
13.8. 1 The Chargee may, without notice to the Chargor, appcmt any one
or more persons to be an Administrator of the Chargor pursuant to

Paragraph 14 of Schedule Bl of the Insalvency Act 1986 if the
security constituted by this Deed becomes enforceable.

13_78'.2- Any appointment under th'i's clause 13.8 shall:

13.8.2.1 be in writing signed by a duly:authorised signatory of the
Chargee; and
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14,

15.

13.9

13.8.2.2 take effect, in accordance with paragraph 19 of Schedule
Bl ofthe Insmlvency Act 1986.

13.8.3 The Eh‘argee may apply to the court for an arder remaoving 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. died; resigned, been removed or who has
vacated office upon ceasing to be gqualified.

FURTHER ADVANCES

The Chargee covenants with the Chargor that it shall perform its abhgatmns
to make advances under the Finance Agreement. {including any obligation
to make available fmther advances).

WHEN SECURITY BECOMES ENFORCEABLE

14.1

14.2

SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The security constituted by this Deed shall become immediately
anforceable if an Event of Default accurs:

DISCRETION

After the security constituted by this Deed has become eriforceable, the
Chargae may, in its absolute discretion, enforce all or any part of that
security 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.

ENFORCEMENT OF SECURITY

151

15.2

ENFORCEMENT POWERS
15.1.1 For the. purposes of all powers ;mphed by statute, the Secured

Liahilities are deemed to have become due arnd payable ofi the date
of this Deed.

15.1.2  The power of sale and other powers conferred by saction 101 of
~ the LPA 1925 (as varied or extended by this Deed) shiall be
'Er‘ﬁmedlatély exercisable at any time after the security constituted

by this Deed has become enfarceable under clause 14.1.

15.1.3 ‘Section 103 of the LPA 1925 does not apply to the seturity
caﬁstltutéd by this Deed.
EXTENSION OF STATUTORY POWERS OF LEASING

mﬂrtgagees unider the LPA 1925 arn:i by any other statute are @xtended 50
as to-authorisethe Chargee and any Receiver, at any time after the security
constituted by this Deed has become enforceable, whether in its.own name
or in that of the Chargor, to:

15.2.1 grant a lease or agreement to lease;
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153

1_5;%

15.2.2  accept surrenders of leases; of

15.2.3 grant any aption of the whole or any part of the Secured Assets
with whatever rzghts relating to other parts of it,

whether or not at a premium and. mnta;nmg such covenants on the part of
th@ ﬁhargm and on such terms and conditions (including the payment of
money to a lessee or tenant on a surrender) as the Chargee or Receiver
thinks fit Wzth@ut the need to tomply with any t}f the restrictions imposed

by sections 99 and 100 of the LPA 1925,

ACCESS ON ENFORCEMENT

15.3:1 At any time after the Charg@@ has demand@d payment of the
Securad Liahilities or ifthe Chargc}r defaults in the performance of
its ubhgatmng under this Deed or the Finance Agreement, the
Chargor will allow the Chargee or. its Receiver, without further
notice or demand, immediately to exercise all i?fS rlghts, powersand
remedies in partlcuiar (and without ilmitatmn) to take poxmss;m
of any Secured Asset and for that purpose to enter on any premises
where a Secured Asset is situated {or where the Chargee or a
Receiver reasonably believes a Secured Asset to be sn‘:uated)
withaut incurring any liability to the Chargor for, of by ahy reason
of, that éntry.

15.3.2 At all times, the Charg@r must use' its best endﬁaveurs to allow the

Chargee or its Receiver access to any premises for the purpase of
clause 15:3.1 (;rsciudmg obtaining any necessary consents of
permlts of other persons} and ensure that its: employees and
officers do the same.

PRIOR SECURITY

At any time after the security constituted by this Deed has become
enf«:}rcs«ablei or after any powers conferred by any Secuﬂty having prmraty_
to this Deed shail have become exercisable, the Chargee may:

15.4.1 ‘redeem that or any other prior Security;

15.4:2  procure the transferof that Security to it; and

15.4.3  settle and pass any account of the holder of any prior Security.
The settlemerit and passing of any such account passed shall, in the absence
of any manifest'error; be conclusive and bmdmg on the Chargc&r Al monies
paid by the Chargee to an encumbrancer in settlement of any of those
accounts shall, as from its paymenthby the Chargee, be due from the Chargor
to the Chargee on current accountand shall bear interest at the default rate

ofinterest specified in the Finance Agreementand be secured as-part of the
Secured LlabEIItIES
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155

15.6

15.7

15.8

15.9

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Chargee, any
Receiver or Delegate shall be concerned ta enquire:

155.1  whather any of the Secured Liabilities have become due or payahte?
or-remain unpaid or undischarged,

15.5.2 whether any power the Chargee, a Receiver or Delegate is
purporting to exercise has become exercisable or is r;r&preriy
'@mrcisablt‘% or

15.5.3 how any money paid to the Chargee, any Receiver or any Delegate
is to beapplied,

PRIVILEGES

Each Receiverand the Chargee is entitled to all the rights, powers, prnf ileges

and immunities conferred by the LPA 1925 on mortgagees and receivers.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Chargea any Receiver, any Delegate nor any Administrator shall
be hahie, by reasan of entering into possession of a Security Asset or for any

othet reason, to account as mortgages in possession in respectof allor anhy
of the Secured Assets, nor shall any of them be liable for any loss on

realisation of, or-for any act, ﬂegiect or-defallt of any nature in connection
with, all orany of the Secured Assets for which & mortgagee it possessior
might be liable a8 such.

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Chargee, or any Receiver of Delegate shall be a conclusive
discharge to a purchaser and, in making ar‘zy $ale or other d;spasal of any of
the Secured Assets or in making any acquisition in the exercise of their
respemve powers, the Chargee, and every Recelver and Delegate may do
so'for any consideration, in any manner and on any terms that itor he thinks
fit.

RIGHT OF APPROPRIATION
15.9.1 Tothe extent that:
15:9.1.1 the Sécured Assets constitute Financial Collateral; and

15 9, 1. 2 this Deed and the obligations of the Chargor under it
canstlmte a Security Financial Coltateral Arrangement,

the Chargee shall have the right, at any tifme after the ses:urlty
constituted by this Deed has become enforceable, to appropriate
all or any of those Secured Assets in or towards the payment or
discharge of the Secured Lisbilities in any order that the Chargee
may, iri its-absolute discretion, determine.
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i6.

15.9.2 The value of any Secured Assets appropriated in accordance with
this clause shall be the price of those Secured Assets at the time
the right of appropriation is exercised as listed on any recognised
market index or determined by any other method that the Chargee
may select (including independent valuation).

159.3 The Chargor agrees that the methods of valuation provided forin
this clause are cammerclaiiy reasonahle for the purposes of the
Financial Collateral Regiitations.

RECEIVER

16.1

16.2

16.3

16.4

165

15}&

APPOINTMENT

At any time after the security constituted by this Deed has become.

enforceable;, or at the request of the Chargor, the Chargee may, without
further notice, appoint by way of deed, of otherwise in writing, any one or
mote persons to bea Receiver of all or an_y part of the Secured Assets.

REMOVAL

The Chargee may, without further rotice (subject to section 45 of the
Insulvenﬂy‘ Act 1986 in the. case of an administrative rm‘:@m&r) from time to
time, by way of deed, or otherwise in writing, remove any Receiver
appoanted by it and may, whenever it thmks fit, appoint a new Receiver in

the place of any’ Rer:&w@r whﬁga appmntm@n‘t may for any redson have
tarmmatﬁﬂf

REMUNERATION

The Chargeg may ﬂ}( the femuneration of any Receiver appt}mted by it
without the restrictions contained in section 109 of the LPA 1925, and the
remuneration &f the Receiver shall be a debt secured by this Deed, to the
extent not cherw ise:discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appoint a Receiver conferred By this Deed shall be in addition
to all statutory and other powers of the Chargee under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exércisable without the
restrictions contained in sections 103 and 109 of the LPA 1925 ot otherwise.
POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power to appamt a Receiver (whether conferred by this Deed or by

5tatute} shall be, and remain, exetcisable by the Chargee despite any prior
.appmmtment in respect of allor any part of the Secured Assels.

AGENT QF THE CHARGOR

Any Receiver appointed by the Chargee under this Deed shall be the agent
of the Chargor and the Chargor shall be solely responsible for the contracts,
engagements; acts, omissions, defaults; losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. The agency of each
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Receiver shall cantinue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the

Chargee.

i7. POWERS OF RECEIVER

1?11

17.2

1?13

17.4

17.5

GENERAL

17.1.1  Any Receiver appointed by the Chargee under this Deed shall, in
addltmn to the powers conferred on him by statute, have the
powérs set out in clause 17 2 to clause 17.23..

17.1.2 I there is more than one Receiver holding office at the same time,
' each Receiver may {unless the document appointing him states
otherwise) exercise all of the powers conferred ona Receiver under

this Deed individually and to the exclusion of any.other Receiver.

17.1.3  Any exercise by a Receiver of any of the powers given by clause 17
may be on behalf of the Chargor, the directors of the Chargor {in
the case of the power contained in clause 17. 16) or himself.

REPAIR AND DEVELOP PROPERTIES

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

SURRENDER LEASES

A Receiver may grant, or accept surrenders of, any leases or tenancies
aff@ctmg any Property: and may grant any other interest or right over any
Property on any ternis, and subject to any mnd;tzons, that he thsnks fit:

EMIPLOY 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 mnd!tmns, that he
thinks fit. A Receiver may discharge any such person or. any such person
appt};nted by the Chargar

MAKE VAT ELECTIONS

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

REMUNERATION

A Receiver may tharge and receivé any sunt by way of remuneration (in
addition to all costs; charges and expenses incurred by him) that the
Chargee may prescribe or agree with him.
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17.7

17.8

17.9

17.10

17.11

17.12

17.13

17.14

17.15

REALISE SECURED ASSETS

A Receiver may mllesi and getin the Secured Assets or any patt of them in

;respect of which he is appmntecf and make any demaﬁds and take any
proceedings as may seem expedient for that purpose, and take possession
of the. Secured Assets with like r:ghts

MANAGE OR RECONSTRUCT THE CHARGOR'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, ama!gamate or
diversify or coneur in carrying on, managing, dewlapmg@ reconstructing,
'arﬂaigamatmg ar. dzverszfymg the business of the Chargor.

[M5POSE OF SECURED ASSETS

A Receiver may sell, exchange; convert into money and realise all 'or any of
the Secured Assets In respect of which he is appainted in any manner
{including, without limitation, by public -auction_or private sale) and
generally oh any terms and conditions as he thinks fit, Ahy sale may be for

any consideration that the Receiver thinks fit and & Receiver may pmmat@,

or concur in pmmutang, a company to purﬁhase the Secured Assets to be

sold.

‘SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from any
Property withoutthe consent of the Chargor.

SELL BOOK DEBTS

A Receiver may sell and assign all-or any of the Book Debts in respect of
whlch he is appointed in any manner, “and generally oh anv terms and
eonditions, that he thinks fit.

VALID RECEIPTS

A Receiver may gm@ valid recelpt for all monias and execute all dssurances
amd thmgs that may be proper or desirable for realising any of the Secured
Asséts,

VIAKE SETTz-,jg;j\;n'ENTQ

A Réceiver may make any arrangement; sett%ement or compromise
between the Chargor and any other person that he may think expedient.

BRING Pmﬁﬁmmag

A Receiver may bring, prosecute, enforce; defend and abandon all actions,
suits and praceedings in relation to any of the Secured Assets as he ihmks
fit.

IMPROVE THE EQUIPMENT
A Receiver may make substitutions of, or imprevements to, the Equipment

as he may think expedierit.
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17.16

17.17

17.18

17.19

1? 2 ﬂ

17.21

17.22

17.23

MAKE CALLS ON CHARGOR MEMBERS

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

INSURE.

A Receéiver may, if he thinks fit, but without pre;udiié to the mdemﬂrty in
clause 20, effect with any insurer any policy of insurance either in liew or
satisfaction of, or in addition g, the insurance fequired to be maintained by
the Chargor under this Deed.

POWERS UNDER THE LPA 1925

A Receiver may exercise all powers provided forin the LPA 1925 in the same
way as if he had been duly appointed under the LPA 1925, and exercise all

powers prcv;ded for an administrative receiver in Schedu!e 1 to th@_
Insolvency Act 1986.

BORROW

A Receivér miay, for any of the purposes authorised by this clause 17, raise
money by borrowing from the Chargee (or from any other p@rsen) eithat
unsecured of on the security of all or any of the Secured Assets in respect
of which he is appointed on any terms that he thinks fit (including, if the
Chargee consents, terms under wh;ch that security ranks in priority to this
Deed):

RE'DEEM‘PH%Q& SECURITY

A Receiver may redeem any prior Securaty and settle and pass the accounts

to which-the Seclrity relates. Any accounts so settled and passecﬁ shall be,
in the absence of any manifest error, conclusive and binding on the Chargor,

and the monies so _pa;d shall be d@@med to bean expense properly incurred

by the: Recemer
DELEGATION

A REB_(_IE*%V@I’ may d_e¥eg_3te his powers in accordance with this Deed.

ABSOLUTE BENEFICIAL OWNER

A Recelver miay, in relation to any of the Secu red Assets, exercise Al powers,
authorisations and rights he- would be capable of exercising, and doallthase
acts and thirgs, as an absolute beneficial owner could exercise or do in the
ownership and manageimient of the Secured Assets or any part of the
Secured Assets.

INCIDENTAL POWERS

A Receiver may do any other acts and things that he:
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18,

19,

17.23.1 may consider desirable or necessary for realising any of the

Secured Assets:

17.23.2 may consider incidental or conducive to any of the rights orpowers
conferred on & Recejver underor by virtue of this Deed or law; or

17.23.3 lawfully may or can do as agent for the Chargor.

DELEGATION

18.1

18.2

18.3

19.1

i8.2

DELEGATION

The Chargee or any Receiver may delegate (eithet generally or sp@uffcail\;}
by power of attorney or in any nther manner toany person anyright, pnwar
authority or discretion canferred or it by this Deed (including the pawer of
attorney granted under clalise 22.1),

TERMS

The Chargee and sach Recewer may make a éeiegatmn on the terms and
conditions (including the power to sub-delégate) that it thinks fit,
LIABILITY

Neither the Chargee nor -any Receiver shall be in any way liable or
respmnﬁible to the Chargor for arzy loss. of fiability arising from any act,
default, amission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Chargee, a Receiver or a De!@gate pursuant to
this Deed; after the security constituted by this Deed has become
enfarceab!e shall (subject to the claims of any person having prior rights
and by way of variation of the LPA 1925) be applied in the following order
of priarity:

19.1.1  in or towards payment of -or. provision for all costs, charges and
expenses inclrred by or on behalf of the Chargee {and any
Receiver, Delegate, attom@y or agent appointed by ;t) under of in
connection with this Deed; and of all remuneration due to any
Receiver under orin connection with this Deed;

19.1.2  in ortowards payment of or provision for the Secured Liabilities in
any order and manner that the Chargee determines; and

19.1.3 in payment of the surplus (sf any} to the Chargor or other person
entitled to it.

APPROPRIATION
Neither the Chargee, any Receiver nor any Dcf@gate shall be bound

(whether by virtue of section 109(8) of the LPA 1925, which is varied
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18.3

accordingly, or otherwise) to pay or appropriate 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 réceived by the Chargee; a Reéceiver or a Delegate under this

Peed:

19.3.1 may, at the &;gcretaun af the Chargee, Receiver or Delegate, be
credited to any suspense or securities realised accournt:

19.3.2 shaltbear interest, if any, atthe rate.agreed in writing between the
Chargee and the Chargor; and

19.3.3  may be held in that account for so long as the Chargée, Recelver or
De%egate thinks fit.

20, COSTS AND INDEMNITY

20.1

202

COSTS

The Chargor shall, proriptly on demand, pay to, or reimburse, the Chargee

and any Receiver, on a full indemnity basis; all costs; charg@s; expenses,

taxes and liabilities of any kind {including, without llmltatmﬂ legal, printing

and aut- af«;:sm‘:két expeﬁses) incurred by the Chargee, ary R@c@:ver orany
Eelegate irr connection with:

20:1.1  this Deed or the Secured Assets;

20.1.2 taking, holding; protecting, perfecting, preserving or ehforcing {or

attempting to do so) any of the Chargees 3 Réceiver's or a
{Deiegate s rights under this D@éd or

20.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall-accrue and be payable {(without the heed
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, ilqummtmn winding up or
administration of the Chargor) at the rate and in the manner specified in the
Finance Agreement.

INDEMNITY

The Chargor shall indemnify the Chargée, each Receiver and each Delegate,
and their respective employees and agents agamst all liabilities, costs,
expenses, damages and losses (mc!udmﬂ hut niot limited to any direct,
indirect or consequential iasms loss of prafft Ioss of reputation and all
interest, penalties and legal costs (calculated on a fuil indemnity basis) dnd
all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with: ' '
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20.2.1 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law
in reasgject of the Secured Assets;.

_2@;2*2}_ taking, hcldmg; protecting, perfarztmg, pr@sar‘vmg or éhfﬁ!‘(ﬁ!ﬂg {or
' attemipting to do so) the sgcurity constituted by this Dead; of

20.2.3  any default or delay by the Chargc&r in performing any of its
Gbllgatlmns undez‘ this Deed

Any past orpresent employee or agent may enforce the terms of this clause
202 :»;ubject to and in accordance with the pmwsmns of the Contracts
{Rights of Third Parties) Act.1999.

21, FURTHER ASSURANCE
211  FURTHER ASSURANCE
212 The Chargor shall,at its own expense, take whatever action the Chargee or

213

any Receiver may reasonably require. for:

21.2.1 ‘creating, perfecting or protecting the security intended to be
created by this Deed;

2122 facilitating the realisation of any Secured Asset; or

21.2.3 _faclhtatmg the exercise of any r;ght power, a&sthmﬂty dr discretion
exercisable by the ﬂharg@e or any Receiver in- respect of aﬂ\;
Secured Asset,

including, without limitation (if the Chargee or Receiver thinks it expedient)
the execution of any transfer, conveyance, asssgnmem arassurance of allor

any of the assets forming part of {or mt@ncﬁ@tf to form part of) the Secured

Asgels: {wh@th@r to the Chargee or to its nominee) and the giving of any
natice, ard@r or dlre::ur:m dnd-the making of any reg:gtr‘atimﬂ

22, POWER OF ATTORNEY

221

APPOINTVIENT OF ATTORNEYS

By way of security, the Chargor irrevocably appoints the Chargee, every
Receiver and every Delegate Separately ta be the attarn@y of the Chargar
and, in its name; on its behalf and as its act and deed, to execute any

ﬁccuments and.do any acts-and things that:
22.1.1 the Chargor is reguired to execute and do undér this Deed; or
22.1.2  any attorney deems proper or desirable in exercising any of the

rights, powers, authorities and discretions conferred by this Deed
or by law of the Chargee, any Receiver or any Delegate.
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22.2

23.  RELEASE

23.1

RATIFICATION OF ACTS OF ATTORNEYS

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything

that any of its attorneys may cia in the proper and lawful exercise, or

purported exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 22.1.

Subject to clause 30.3, on the expiry of the Security Period (but not
otherwise}, the Chargee shall, at the request and cost of the Chargor, take
whatever action is necessary. m

23.11 release the Secured Assets from the security constituted by this
Deed; and

23;_1.2 ra‘a'ssign the S._eg;ur_._e_d Assets t’dtﬁa Chargor.

24, ASSIGNMENT AND TRANSFER

4.1

24.2

25 SET-OFF

25:1

ASSIGNMENT BY CHARGEE

24.1.1 At any time, without 1hf«:~ consent of the Chargor, the Chargee may
assign or transfer any or all of its rights and obligatioris under this
Deed.

24:1.2  The Chargee may disclose to any actual or prcpmsed assignee or
transferee any information in its passa%i@ﬁ that relates to the
Chargor, the Secured Assets and this Dead that the Chargee
considers appropriate.

ASSIGNMENT BY CHARGOR

The Chargor may not assign any of its rights; of transfer any of its rlghts or
obligations, utider this Deed,

CHARGEE'S RIGHT QF SET-OFF

The Chaygee may at any time set off any hahrlity of the Chargor to the

Chargee against any liability of the Chargee to the Chatgor, whethet either

liability i§ present or future, liquidated of uﬂhqu;dated arid whether or not.

gither liahility arises Under this Deed. If the liabilities to be set off are

expressed in different currencies, the Chargee may convert either. liahility at
a market rate of exchange forthe purpose of set-off. Any @xermse by the

Chargee of its rsghi’ﬁ urider this clause 25 shall not limit or affert any other
rights or remedies available to it under this Deed or otheriise,
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26.

27.

25.2

25.3

NO OBLIGATION TO SET OFF

The Chargee is not obliged to exercise its rights under clause 25.1,
however, it-does exercise those r;ghis it must pmmptly natlfy the ihargar
of the set—e:n‘f that has been made.

EXCLUSION OF CHARGOR'S RIGHT OF SET-OFF

All payments made by the Chargor to the Chargee under this Deed shall be
made without any set-aff, counterclaim, deduction or withiholding (other
than ariy deduction ar withholding of tax as required by iaw)

AMENDMENTS, WAIVERS AND CONSENTS

26:1

26.2

26.3

27:1

AMEN@MENTS

No amendment of this Deed ihait be effective unless it is in writing and
signed by, or on behalf of, gach party (of its althorised represaﬂtatwa)

Wﬁ!\fERS AND CONSENTS

26.2.1  Awaiver of any right or remedy under this Deed or by law, or any
cansent’ gwen under this Deed, is 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 is gwen and shaill not: prevent the party
giving it from subsequently relying on the I‘E!@\fa‘ﬂt provision,

26.2.2 A failuré 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 nght or rermedy, 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
rzght 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 Chargee shall be effective
unless it is in writing:

RIGHTS AND REMEDIES

The rights and rémedies provided under this Deed are cumulative and are
in addition 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 is.or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to
make it-valid, legal and erforceable. I such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
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28.

29,

30.

deletion of a provision (or part of a provision) under-this clause shall not affect ‘th&
legality, validity and enfc}rceablhty of the rest of this Deed.

COUNTERPARTS

281

COUNTERPARTS
28.1.1 This Deed mayhe exec:uted i any nitmiber of counterparts, each of
which when executed and delivered shall constitute a dur)licatc*

Qrigmaf but all the counterparts shall together constitute one
deed.

28.1.2 No counterpart shall be effective until sach party has executed and
delivered at least one counterpart.

THIRD PARTY RIGHTS

29.1

THIRD PARTY RIGHTS

29.1.1 Except as expressly pravided elsewhere in this Deed, a person who
is not a party to this Deed shall not have any rights under the
Contracts (Rightsof Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this Daed. This t:EGE*s not affect any right or
yemedyof a third party which exi StS; or is available, apart fiom that
Act.

28.1.2 The rights of the parties to rescind or dgree any amendment or
waiver under this Deed are nat sibject to-the consent of any other

persaon.

FURTHER PROVISIONS

30.1

30.2

30.3

INDEPENDENT SECURITY

The security constituted by this Deed shall be in addition to, and

independent of, any other security or guarantee that the Chargee may hold
for ary of the Secured Liabilities at any-time. No prigr security held: by the
Ehargee overthe 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 in-full force and effect as
a continuing security for the Secured Liabilities, despite any settlement.of
atcount; orintermediate payment, or other matter orthing, unless and until
the Chargee discharges this Deed in writing.

DISCHARGE CONDITIONAL

Any release, discharge or settlement between the Chargor and the Chargee
shall be deemed conditional on no payment or security raceived by the
Charg@e in respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded pursuant to ahy law relating to insolvency,
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31,

3@;3@

305

30.6

bankruptey, winding-up, administration, receivership or otherwise. Despite
any EUCh reEease; discharge or settlem@nt

30:3.1 the Chargee of its nominee may retain this Deed and the security
created by or pursuant to it, including all certificates and
dotuments reiatmg to the ' whole orany part of the Secured Assets,
for any period that the Chargm deems necessary to provide the
Chargee with 5ecurnty against any such a\;mdsﬁce; reduction -er.
Brdérﬁ:r refund; and

30.3.2 the Chargee may recaver the value or amount of such security or
payment fromthe Chargc;r subsequetitlyas if the I"EEEESE; dlgaharge
or settlement had not cocurred.

CERTIFICATES

A certificate or detérmination by the Chargee as1o any amount for the time
being due to it from the Chargor under this Deed and the Finance
Agreement shall be, in the absence of any mamfes’c EITor, mntius;ve
eviderice of the amount due.

CONSOLIDATION

The restriction on the r ght of conschdatu}n cantam@d in section 93 of the
LPA 1925 Ehall fiot apply to this Deed.

SMALL COMPANY MORATORIUM:

Notwithstanding anything to the contrary in this Deed, neither the obtaining
of @ moratorium by the Chargor tnder schedule Al to the Insolvency Act

1986 northe cit:nng Qfan*gthmg by the Chargor with a view to obtaining such
a moratorium (inﬂfudmg any preliminary decision or mvestlgatien) shall be,
or be construed as:

30.6.1 anevent under this Deed which causes any floating charge created
by this Deed to crystallise;

30.6.2 an event under this Deed which.causes any restriction which would
not otherwiseapply to be imposed on the disposal of any property
by'the Chargor: or

30.6.3 aground under this Deed for the appointment of a Receiver,

NOTICES

311

DELIVERY

Each notice ar other communication required to be given to 2 party under
orin connection with this Deed. sha!E be:

31.1.1  inwriting;
31.1.2 delivered by hand, by pre-paid first-class post or other next working

day delivery service or sent by fax; and
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32,

31.2

31.3

31.4

31.5

31.1.3 szentto:
31:1.3.1 the Chargor at:
Martlets Ridgeway Road, Dorking, Surrey RH4 3AY
31.1.2.2 the Chargee at:

Haydock Finance Ltd, Challange Hausas Chai!énge Wa\f;
8lat:!§hum Lancashire, BB1 50B

ar ta any other address or fax number as-is notified in wr:tmg hy
ofie party tothe other from time to time.

RECEIPT BY.CHARGOR

Any rotice of other communication that the Chargee gives to the Chargor
shiall be deerried to Have been received:

3121 if ﬂ-eii’vered_ by hand; at the time it is;’ieft-at.th@-.reiéva'ﬁt addres_s-;

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

31:2.3  ifsent by fax, when received in legible form.

A notice or other cormmunication given as described in clause 31.2.1 or
clause 31.2.3 on a-day that is not a Business Day, or after normal business.

hours; in the p!ace it is received; shall be deemed to have been recewec‘j an
the next Bus:ness Day.

RECEIPT BY CHARGEE

Any nigtice or other cammunication given to the Chargee shall be deemed
to have been received cm!y on actual receipt.

SERVICE OF PROCEEDINGS

This clause 31 does not apply to the service of any proceedings orother
documents in any legal action or, where applat:abf@ arw arbitration or other
method of dispute resatutmn )

NO NOTICE BY EMAIL

A notice of other communication gwen under or in caﬂn@c’tlan wrth th!5

Deed is not valid if sent by email.

GOVERNING LAW AND JURISDICTION

32.1

GOVERNING LAW

This Deed and any dispute or claim arising out of ar if conneaction with it or
its subject. matter or formation (incliding non-contractual disputes or
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claims) shall be governed by and construed in accordance with the law of
England and Wales,

32.2  JURISDICTION

Each party irrevocably agrees that; subject as provided below, the colirts of
England and Wales shall have em:!uswe;urisdnctian over any dispute or claim
arising out of or in connection with this Deed of its subject matter or
formation (mc%udmg non-contractual disputes or claims). Nathmg in this
clause shall limit the right of the Chargee to take proceedings-against’ the
Chargor in any other court of mmp&tent;ur isdiction, 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 jurisdu‘:’tm '

323  AGENTFOR SERVICE

32.3.1 The Chargor may lrrévczs;ably appumt an agent to receive, on its
behalfin England or Wales, service: r.:f any pra:sceadmgs under clause
32.2 above.

32.3.2 Such service shall be deemed completed on delivery to such agent
{whether of not itis forwarded to and received by the Chargor) and
shall be valid until such time as the ﬁhargee has recaived pris:;r
written notice from the {:hargmr that such agent has ceased to aet
as agent.

32.3.3  If for any reason such agent ceases to be able to act as agentor no
longer has an address in Englancﬁ BF Wategf the Chargor shall
immediately aphoint & $uhst:tute acceptable to the Chargee and
deliver to the Chargee the new agent § name, address and email
within Eng!and and Waiés

324  OTHER SERVICE

The Chargor irrevocably consents to any process in any legal action or
proceedings under ¢lause 32.2 being served on it in accordanice with the
provisions of this Deed relating to service of notices. Nothing contained in
this Deed shall affect the right to servé process in any other manner
permitied by law.

THIS AGREEMENT HAS BEEN ENTERE!} INTO AS A DEED ON THE DA’TE STATE{ZI AT THE
BEEWNING OF IT.
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Schedule 1
Property

Part 1
Registered Property

Not applicable
Part2
Unregistered Property

Not applicable

Part 3 _ )
[Excluded Property]

Not applicable
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Schedule 2
Relevant Agreements

Type of contract: Not applicable
Date:

Parties:
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Schedule 3
Notice and acknowiedgement - Relevant Agreemenit

Part1
Form of notice

[On the Jetterhead of the Chargor)

[NAME OF COUNTERPARTY]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture _('!::i‘ehenture')_&'at'ed [DATE] between [CHARGOR] and [CHARGEE]
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Debenture [(a copy of which is-attached)]
we have [charged OR assugned by way of security,] to [CHARG'E@} (Charg@e) all ourrights in
respect of the Contract.

We confirm that:

® We will remain liable under the Contract to perform all the abfigati_a_ns: assumed by
us under the Contract. '

® None of the th’a’_r'g_e‘e, any delegate appointed hy the Chargeg or any receiver will at
any time be under any. obligation -or liability to you under or in respect of the
Contract,

Neither the Debenture nor this notice releases, discharges or otherwise affects your: hablhty
and obligations in respect of the Contract. '

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions
under the Contract and you may continue to deal with us in relation to the Contract and give
notices under the Ccntra;:t to us unless and until you receive Wrutten notice to the contrary
from the Chargee The: eafter, all such r;ghts powers and :Eism“et ions shall be exercisable by,
and natices shall be given to, the Chargee or-as it directs and we will cease to have any right
to deal with you in relation to the Contract afid you must deal cmly with the Charg@&

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior written consent of the Charges.

The instructions iri this notice may only be revoked or amended with the prior written consent
of theChargee.
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Please confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by sending the ‘attached acknowledgement to the Chargee at [ADDRESS OF

:ﬁHARGEE]; witha opy to Us.

This notice, and any-dispute or ¢laim arisi ingout ofori inconnaction: With it.orits subject matter
or formation (including non-contractual disputes or claims), shall be governed by and
construed in accordance with the law of England and Walas,

Yours faithfu !'ly}
[NAME OF CHARGOR]

Partz
Form of acknowledgement

[On the letterhead of the counterparty)

[NAME OF CHARGEE]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture {Debenture] dated [DATE] between [CHARGOR] and EtHARQEEEE

We canfirm receipt from [CHARGOR] (Chargar) of & notice (Notice} dated [DATE] of [a charge
ORan assignment by way of security,]-of all'the Chargor's rights Unider [DESCRIBE RELEVANT
AGREEMENT] (Contract).

[Terms defined i in the Notice shall have the same meaning when used in this
acknowledgement.]

We confirm that:

@ ‘We accept the: confirmations and instructions: contained in the: Notice and agree to
comply with the Natice.

@ There has been no ameéndment, waiver or rélease of ahy rsghts of interests in the
Contract since the date of the ﬁantract

e We will not cancel avoid, release or otherwise allow the Cantract to lapse without
givirig the Chargee at least 30 days priar writtén notice.

® We Have not, @s at the date of this acknowledgement, received notice that the
Chargor has assigned its rights under the Contract to a third party, or created any
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other interest (whether by way of security or otherwise) in the Contract in favour of
a third party.

a The Chargee will not in any circumstances have any liability in relation to the
Contract. '
s ‘The Ccmts'act shall not be rendered void, voidable or urienforceable by reason of any

non-disclosure E}y the ﬁhargee
This letter, and any dispute or claim arising out oforin connection with it orits subject matter
or formation {including rion- -cantractual disputes or claims), shall be goverded by and
construed in dccordance with the law of England and Wales.
Yours faithfully,

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

[COUNTERPARTY]
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Part 1

Schedule 4
Notice and acknowledgement - Insurance Policy

Farim of notice

[On tf?:e fetterhead of the C‘h‘m’gq&}:

[NAME OF {NSURANCE COMPANY}

[ADDRESS'LINE 1)

[ADDRESS LINE 2]

[POSTCODE]

[BATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between [CHARGOR] and [CHARGEE]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice to you that underthe Debenture [{a.copy-of which is attached)]
we have [charged OR agsigned by way of s&f:urzty?] to [CHARQEEI (f:hargee) ali our rights in
r@sp@ct of the Fm!icy {mcludmg all claims and all returns of premium in connection with. the

Pr:;h::y)

We Erravm_ca'biy"_En'ﬁtr_u;r:_t'anjd a‘utﬁh'c:::ris‘e_ you to:

&

[Note the Chargee's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
CHARGEE TO BE ENDORSED ON POLICY, FQR E‘(AMPLE "FIRST M@RTGAGEE"] anid
ﬂrst loss payee OR Name the Chas‘gﬁe on'the Pcilcy as co-insured].

Comply with the terms of any written instructions received by you from the Chargee

?élgtihg_té the Pcli;;'y, _withaut n‘t.:‘tir;‘a or reference to, or further authority fram, us
and without enqui-_zj_ing. as-tg.._thej_z;;stif’iaatiz:_n'p_r the validity of those instructions.
Hold alf sums frorm time to time due-and payable by you to us under the Policy to the
order of the Chargee.

Pay, or rel@am all monies to which we are entitled under the paitcy to the Chargee,
or to such persons as the. Chargeé may. direct.

Disclose information in relation to the Pollcy to the Chargee on request by the
Chargee:

Neither the Debenture rior this notice releases, discharges or otherwise affects. yaur liahility
and obligations in respect of the Policy.
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Subject to the foregoing, you may continue to deal with us in relation to the Palicy until you
racﬁwe wrltten nﬂtmﬁz tc the cnntrary fmm the Chai‘gee Thereafter we wﬂi cease ta havej

The instructions in this notice may c:miy he revoked of amended with thé prior written consent
of the Charg&e

Please confirm that you agree to the terms-of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Clhargetﬁ at [ADDRESS OF
CHAR%&F} with a-copy to us.

This notice,. and any dispute or claim arising out.of or in connection with it or its subject matter
ar formation (including non-contractual disputes. or c§atm3) shall be governed by and
construed in accardance with the law of Engiand and Wales.

Yours faithfully,
[NAME OF CHARGOR]

Fa{rg 2
Farm of acknowledgement

[On the letterheqad of the insurance company]

[NAME OF CHARGEE]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture {Debenture) dated [DATE] between [CHARGOR] and [CHARGEE]

We confirm receipt from [CHARGOR] (Chargor) of a notice (Notice} dated [DATE] of [a charge
ORan asmgﬂm@nt by way of saz:ur;ty,,] of all the Chargor's r;ghts under {EJESCRIBE INSURANCE
POLICY AND ITS NUMBER] (Policy):

[Tarms defined in the Notice shall have the same meaning when used in this
acknowledgement.]

We canfirm that:

& We accept the instructions and authorisations contained in the Notice and agrae to
comply with the Notice.
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2 We have noted the Chargee's interest on the F‘Dimy as [DES&RIBE NOTATION
REQUIRED BY CHARGEE TO BE ENDORSEQ ON F’DLICY FOR EXAMPLE UFIRST
MGRTG&GEE AND FIRST LDSS F’AYEE“ ORAS "CG INSURED“]

o There has been no amendment, waiver or release of any rights or interests in the
Policy since the date the Policy was issuad.

@ We wa!E not car’tc‘:@! :—JlecE release or otherwise alfow the Policy to lapse without
giving the Charg@@ at least 30 days prior written notice.

® We have not, as at the date of this acknowledgement, received notice that the
Chargar has a&s:gned lts rights unider the Policyto a third. party, or created any other
ifiterest (whether by way of security or otherwise) in the: Policy in Favc}ur ofa thlrtf

pas‘ty__

® The Charg@e will not in any circumstances be [iahhé for the premiums in relation to
the Poliey.

2 The Policy shall not be rendered vaid, voidahble or unenfarceable by reason of any

non- dlSC§GSU!’E by the Charg@@
Thisletter, and any dispute ar claim arising out of of in connection with it of its subject matter
ot formation (incliding non-contractual disputes or claims), shall be governad by and
construed in accordance w:th the law af England and Waies
Yaurs fai’thf_ully,

LR R e e T P P

[INSURER]
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Schedule 5
Notice and acknowledgement - bank account

Part 1
Form of natice

[On the letterheod of the Chargor]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

:Elear __S_Er;s;_ ;

Debenture {Debenture] dated [DATE] between [CHARGOR] aﬂd{ﬁﬂ&ﬁﬁﬁﬁ}

This l&ttér constitutes notice to you that under the Debenture [{a copy of which is attached)]

we have charged,; by way of first fixed charge, in favour of [CH;&RGEE] (the Chargée) all monies

from tima to time standing tothe cradit of the accaurt held with you-and detailed below (the

Af;c:c:unt) together with all other rights and benefits accruing to or aresmg in connection with

the Account (mctudmg, hut rot limited to, entitlements to mterest}

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We ir;‘_evc:x:_abl_y instruct and alithorise you to:

& Disclose to the Chargee any information relating to the Account requested from.you
by the Chargee. '

a Eﬂamply with the terms of any-written notice or instructions relating to the Account
received b\f you from the Cha rgee i

n [Hold all sums from time to time standing to the credit of thé Account to the order.
of the Chargee.]
s {Pay or release all or any part of the monies standing to the credit a::f the Account in

accordance with the written instructions of the ihargee |

[We acknawledge that you may cc}mply w;th the mstructmns inthis ncat!ca wrthaut any further
permission from us.}

[We are not permitted to withdraw any amount from the Account without the prior written
consent of the Chargee.)
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{The .instructions in this notice may @n!y be revoked or amended with the prior written
consent of the Chargee.]

This notice, and any dispute or claim arising out of orin connection with it or its subject matter
or formation {including non-contractual disputes or clairris), shall be governed by and
construed in accordance with the iaw of England and Wales.

Please [acknowledge receipt of this notice] OR [confirm that you agree to the terms of this
noticé and to actin accordance with its prowsmns] by sending the attached ackmwlédgemem
to the Chargee at EAD@RESS OF ¢ wJARGEE] with a copy to us.

Yours faithfully,

(NAME OF CHARGOR]

Part 2 _
Form of acknowledgement

_E:i}n the lefferﬁezz«:f_af the bank, figa:nf:ia} fﬂs-tftuﬁr}ﬂ c;r_atfjief person]

[CHARGEE)

[ADDRESS LINE1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between [CHARGOR] ‘and [CHARGEE]

We confirm receipt from [CHARGOR] (the Chargor) of a notice (the Natme) dated {DATE} ofa
charge {on the terms of the Debenture) over all monies from time to time stariding to the
credit of the account detailed below (the Account), together with all other rights and benafits

accfuing to of arising in connection with the Accout (mc:ludmg; hut not limited to,
entitiements ta interest).

We confirm that we:
L4 Accept the instructions contained in the Notice and agree to-comply with the Notice.

@ [Will not permit any amount to be withdrawn from the Account without your prior
written consent.]

o Have not received notice-of the interest of any third party in the Account.

® Have neither claimed nor exercised, nor will claim or exercise any security interest,
sets cn”f cmunter»fsiaim or other rightin respect of the Account.



The Account is;

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim arising out of or in connection with itor its subject matter
or formation (ifcluding non-contractual disputes or claims), shall be governed by and
construed in accordance with the law of England and Wales. '

\?au_r_s-faithfq!:!y;

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as a deed by Eco-Power (,5(27“
Environmental (Hull) Limited acting by Director )
{Director)and ~ {(secretary) R

AL VI N

A'D' RESS:

OCCUPATION: A CANNT

Exetuted as a deed by Havdack Firance
Limited acting by And

being directors; inkhespress
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