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THIS CHARGE js made on

(;ﬂ 'ﬁ*/&‘j 2016

BETWEEN

(H

(2)

CROFTY DEVELOPMENTS LIMITED a company incorporated and registered in England
and Wales with company number 04755885 whose registered coffice is at Sunnyfield,
Miltford Road, Sidmouth, Devon EX10 8DR ("the Chargor"); and

CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
company number 079725822 whose registered office is at 42 Castle Street, Cambridge
CB3 DA ("the Lender™).

AGREED TERMS

1.
1.1

Definitions and interpretation
Definitions
In this charge the following definitions and rules of interpretation apply.

Act: the Law of Property Act 1925,

Business Day. a day {other than a2 Saturday or Sunday) on which clearing banks are
open for general business in London and deposits are dealt with on the London Interbank
Market.

Costs: ali costs, charges, expenses and liabilittes of any kind including, without fimitation,
costs and damages in connaction with litigation, professional fees, disbursements and any
vahie added tax charged on Costs.

Defauit Rate: the default rate of interest agreed between the Chargor and the Lender from
time to time or, if no such rate has been agreed, a rate of four per cent. {4%) per annum
higher than the interest Rate.

Delegate: any delegate, agent, atiorney or trustee appointed by the Lender.

Beposit: all monies from time {o time standing to the credit of the Security Account
{including any interest credited to it} together with all other rights and benefits accruing to
or arising in connection with such monies and/or the Security Account,

Financial Collateral: shall have the meaning given fo that expression in the Financial
Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (Si 2003/3226).

Interest Rate: the highest rate of interest payable on any facility secured by the Security
Interest created or intended to be created by or pursuant fo this charge.

Permitted Security Interest:

{a} liens and rights of set-off securing obligations which are not overdue beyond their
standard payment dates, arising by operation of law in the ordinary and usual
course of trading over property other than land,

{b) any Security Interest arising out of title retention provisions in a supplier's standard
conditions of supply of goods acquired in the ordinary and usual course of frading;

and
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{c} any Security Interest granted with the prior written approval of the Lender or in
favour of the Lender,

Receiver: a receiver, manager or receiver and manager appointed under this charge.

Secured Liabilities: all present and future monies, obligations and liabilities owed by the
Chargor to the Lender, whether actual or contingent and whether owed jointly or severally,
as principal, guarantor or surety or in any other capacity whatsoever and including, without
limitation, interest (including default interest), commission and other fees and charges at
the rates and on the terms agreed between the Chargor and the Lender from time to time,
any amounts arising under clauses 10.1 and 10.2 and all costs, charges and expenses
incurred by the Lender or any Receiver or Delegate in connection with the protection,
preservation or enforcement of the rights under this charge.

Security Account: account number 88245695 sort code 60-95-88 in the name of the
Chargor with the Lender as that account may be renumbered and/or redesignated from

fime to ime.

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

Security Interest: any morigage, charge (whether fixed, or floating, legal or equitable),
pledge, hien, assignment by way of security, hypothecation or other encumbrance,
arrangement or other securily interest securing any obligation of any person, or any other
agreement or arrangement having a similar effect or any title rights or set-off rights created

by agreement.

Security Peried: the pericd starting on the date of this charge and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being ouistanding.

1.2 interpretation
Unless the context otherwise requires, in this charge:

1.2.1 a reference to a statute or statutory provision includes a reference fo any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or statutory provision
and to any former statute or statutory provision that it consolidated or re-
enacted before the date of this charge;

1.2.2 a reference to one gender includes a reference to the other genders;

1.2.3 words in the singuiar include the plural and in the plural include the singutar;

1.2.4 a reference to a clause or Schedule is to a clause of, or Scheduie to, this
charge, and references io paragraphs are to paragraphs of the relevant
Schedule;

1.2.5 a reference to this charge (or any specified provision of i) or any other

document shall be construed as a reference o this charge, that provision or
that document as in force for the fime being and as amended, novaled,
supplemental, extended or restated from time to fime:
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1.3

1.4

1.5

1.6

1.2.8 z reference to a person shall include a reference to an individual, firm,
corperation, unincorporated body of persons, or any stale or any agency of a
DErson;

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

1.2.8 a reference to an authorisation includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation;

1.2.9 a reference to a regutation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of faw) of any
governmental, inter-governmental or supranational body, agency, deparlment
or reguiatory, self-regulatory or other authority or organisation;

1.2.10 a reference to the Chargor or the Lender shall include its successors,
permitted fransferees and permitted assigns and where there is more than
one party comprised in the Chargor, Chargor means each of them jointly and

severally; and

1.2.11 clause, schedule and paragraph headings shali not affect the interpretation of
this charge.

Third party rights

1.3.1 Subject to clauses 1.3.2 and 1.3.3, a person who is not a party shall have no
rights under the Contracts {Rights of Third Parties) Act 1882 to enforce or rely
upon a provision of this charge. This clause 1.3.1 does not affect any right or
remedy of any person which exists, or is availabie, otherwise than pursuant to
the Coniracts (Rights of Third Parties) Act 1989,

1.3.2 Any person to whom the benefit of any provision of this charge is assigned in
accordance with the terms of this charge is enlitled under the Contracts
(Rights of Third Parties) Act 1988 to enforce any term of this charge which
corfers {expressly or impliedly) any benefit on any such person,

1.3.3 Any Receiver or Delegate may, subject to the Contracts {Rights of Third
Parties) Act 1999 rely on any clause of this charge which expressly confers

rights on it.
Parpetuity period

If the rule against perpetuities applies to any frust created by this charge, the perpetuity
period shall be 125 years (as specified by section 5{1) of the Perpefuities and
Accumulations Act 2008).

Schedules

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

Delivery

The parties intend this charge o be delivered on the first date speciffed on page 1 of this
charge and that this document shall take effect as a deed notwithstanding the fact that the
Lender may only execute this document under hand.
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4.2

4.3

Covenant to pay

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

Charge

Charging clause

3.1.1 As a continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee charges, and agrees to charges
in favour of the Lender, by way of first fixed charge, the Daposit.

Account Operation
Account Restrictions

The Chargor agrees that it will not be entitied to withdraw or transfer all or any part of the
Deposit until all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full to the satisfaction of the Lender.

Interest

interest shall accrue on the amount standing fo the credit of the Security Account at such
rates and shall be payable on such dates and in such manner as the Lender may from

time to time determine.

Transfer

4.3.1 The Lender agrees that it may from time ¥ time and upon the request of the
Chargor permit any sums which make up part of the Deposit to be iransferred
to another account of the Chargor with the Lender if and 1o the extent that the
Lender is satisfied {acting in its sole discretion) that those sums are no longer
required as security for the Secured Liabilities,

432 Nothing in clause 4.3.1 shall, or shall be deemed to, prejudice the continuance

and enforceabllity of this charge insofar as it applies to any amounts not
permitted o be withdrawn under this provision or oblige the Lender {o release
or transfer any sums forming part of the Deposit.

Liability of the Chargor
LiabHity not discharged

The Chargor's liability under this charge in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

51.1 any security, guarantes, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially jllegal, void or
unenforceable o any ground;

512 the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepling or varying any
compromise, arrangement or settlement, or omitting fo claim or enforce
payment from any other person; or

513 any time, waiver or consent granied to, or composition with the Chargor or
any other person;
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514 the release of the Chargor or any other person under the terms of any
compaosifion or arrangement with any creditor of the Chargor;

515 the Lender failing to realise the full value of any Security interest held by it;

51.6 any incapacity or Jack of power, authority or legal personality of or dissoiution
or change in the members or status of the Chargor or any other person or any
defective or excessive exercise of the Chargor's powers or authority;

517 any insclvency, bankruptey, liquidation, administrafion, winding-up, incapacity,
dissolution, #imitation, disability, the discharge by operation of law or any
similar proceedings in respect of the Chargor or any other person; or

51.8 any change in the constitution, name or style of the Chargor or any other
person, or if the Chargor or such other person is @ parinership or other
unincorporated organisation, its dissolution or any change in its status or

membership,
51.9 any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affected, the Hability of the Chargor.
5.2 Immediate recourse

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

8. Representations and warranties

The Chargor makes the represendations and warrandies set ot in Schedule 1
{Representations and warranties) to the Lender. The representations and warranties set
out in Schedule 1 (Representations and warranties) are made by the Chargor on the date
of this charge and the representations and warranties contained in Schedule 1
{Representations and warranties) are deemed {0 be made by the Chargor on each day of
the Security Period with reference o the facts and circumstances then existing.

7. Covenants

The Chargor covenants with the Lender in the terms set out in Schedule 2 {Covenants)
and where required by the Lender the Chargor shall produce evidence of compliance to

the Lender.
8. Powers of the Lender

The Lender shall have the powers set out in Schedule 3 (Power of the Lender).
o, Enforcement

.1 Enforcement events

Thie security constituted by this charge shali be immediately enforceabie if any of the
svenis set out in paragraph 1 of Schedule 4 (Enforcement) occurs. The parties o this
charge agree that the provisions of Schedule 4 (Enforcement) shall apply to this charge

and shall be binding between them.

9.2 Recelver's powers
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10.
10.1

10.2

11

12,

A Recsiver shall have, in addition o the powers conferred on receivers by staiute, the
further powers set out In Schedule 5 (Further powers of a Receiver).

{osts and indemnpity

Costs

10.1.1 The Chargor shall pay fo, or reimburse, the Lender, any Receiver or any
[elegate on demand, on a full indemnity basis, ali Costs incurred by the
Lender, any Receiver or any Delegate in connection with:

{a} this charge or the Deposit;

{b} protecting, perfecting, preserving or enforcing (or attempting to do so) any
of the Lender's, Receiver's or Delegate’s rights under this charge;

{c} suing for, or recovering, any of the Secured Liabilities,

{d} {including, without limitation, the Costs of any proceedings in connection
with this charge or the Becured Liabilities), together with interest on any
amount due under clause 10.1.1(b) and clause 10.1.1(¢) at the Defaulf
Rate in accordance with clause 14.13.

10.1.2 The Chargor shall pay all present and future stamp, registration and similar
taxes or charges which may be pavable, or determined to be payable, in
connection with the execution, delivery, performance or enforcement of this
charge or any judgment given in connection therewith and shall indemnify the
Lender, any Receiver and any Delegate against any and all liabiiities,
including penalties with respect to, or resulting from, its delay or omission to
pay any such stamp, registration and similar taxes or charges.

Indemnity

The Lender, any Receiver, any Delegate and their respective employees and agents, shall
be indemnified on a full indemnity basis out of the Deposit in respect of ali actions,
liabilities and Costs incurred or suffered in or as a resuli of:

10.2.1 the exercise, or purported exercise, of any of the powers, authorities or
discretions vested in them under this chargs;

10.2.2 any matier or thing done, or omitted {o be done, in relation o the Deposit
under those powers; or

10.2.3 any default or delay by the Chargor in performing any of #is obligations under
this charge.
Release

Subject to clause 14.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Chargor, take whalever action is necessary o release
the Deposit from the securdy constituted by this charge.

Disclosure

The Chargor consents to the disclosure by the Lender of any information about # or this
charge and the Secured Liabilities to any person to whom disclosure is required by law or
fo any third party who has or intends to enter into any confractual arrangements relating to
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13.
131

13.2

14.
14.1

14.2

14.3

the charge or the Secured Liabilities or who assumes any rights in refation fo them and
any of their advisers.

Assignment and transfer

Assignment by Lender

At any time, without the consent of the Chargor, the Lender may assign or transfer the
whole or any part of is rights and obligations under this charge to any other person and in
this event the Chargor's existing rights in relation {o the same will remain unaffected but is
obligations will be owed fo the third party instead of the Lender and the Lender will be
released from its obligations to the Chargor insofar as the third parly has assumed the
Lenders obligations. if required to do so the Chargor will enter into any documentation
requirad to effect any transfer of rights.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its obligations, under this
charge, or ender into any transacton that would result in any of those righis or obligations
passing o another person.

Further provisions
independent security

This charge shall be in addition 1o, and independent of, every other security or guarantee
that the Lender may hold for any of the Secured Liabilities at any fime. No prior security
heid by the Lender over the whole or any part of the Deposit shall merge in the security

created by this charge.

Continuing security

14.2.1 This charge shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any setflement of account, or intermediate
payment, or other matter or thing, unless and untll the Lender discharges this
charge in writing.

14.2.2 This charge shall be in addition to, and without prejudice to and shall not
merge with, any other right, remedy, guarantee or Security Interest which the
Lender may at any time hold in respect of any of the Secured Liabllities and
this charge may be enforced against the Chargor without the Lender first
having recourse to any other right, remedy, guarantee or Security Inierest
held or available o it.

Discharge conditional

14.3.1 Any release, discharge or seitiement between the Chargor and the Lender
shall be deemed condifional on no right, Security Interest, disposition or
payment received by the Lender in respect of the Secured Liabilities being
avolded, reduced, set-aside or ordered fo be refunded pursuant o any law
relating to insolvency, bankrupicy, winding-up, administration, recejvership,
protection from creditors generally or otherwise. Despite any such release,
discharge or settlement:

{a) the Lender or its nominee may retain this charge and the security created
by or pursuant 1o it, including all documents relating to the whole or any
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part of the Deposi, for such period as the Lender deems necessary fo
provide the Lender with security against any such avoidance, reduction or
order for refund; and

{b) the Lender may recover the value or amount of such security or payment
from the Chargor subsequently as if such release, discharge or settiement
had not occurred,

14.3.2 If any claim of the kind referred to in clause 14.3.1 is made against the Lender
under insolvency laws, the Lender may agree the claim or settle it on any
terms it chooses without asking for the Chargor's agresment.

14.33 if the Lender does agree to settle the claim in accordance with clause 14.3.2,
the Chargor wili be liable under this charge as if a court order had been made
containing the terms the Lender has agreed.

14.3.4 The Chargor will be responsibie for all costs and expenses the Lender
properly incurs in defending any claim of the kind referred fo in clause 14.3.
14.4  Certificates

A certificate or determination by the Lender as fo any amount for the time being due to it
from the Chargor shall {in the absence of any manifest error) be conclusive evidence of

the amount due.
14.5  Rights cumulative

The rights and remedies of the Lender conferred by this charge are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights
and rernedies under the general law.

146  Variations and waivers

Any waiver or variation of any right or remedy by the Lender (whether arising under this
charge or under the general law), or any consent given under this charge, is only be
effective if it is in writing and signed by the waiving, varying or consenting party, and
apphies only in the circumstances for which it was given, and shall not prevent the party
giving it from subsequently relying on the relevant provision.

14.7  Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this charge or
constitute a suspension or variation of any such right or remedy.

14.8  Delay

No delay or failure to exercise any right or remedy under this charge shall operate as a
waiver of that right or remedy.

14.8  Single or partial exercise

Mo single or partial exercise of any right or remedy under this charge shall prevent any
further or other exercise of that right or remedy, or the exercise of any other right or
remedy under this charge.

1410 Consolidation
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The restriction on the right of consolidation contained in section 83 of the Law of Property
Act 1925 shall not apply {o this charge.

14.11  Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
charge under the laws of any jurisdiction shali not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provision would be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
maodification necessary to give effect to the commercial intention of the parties,

14.12  Counterparis

This charge may be executed and delivered in any number of counterparts, each of which
iz an original and which fogether have the same effect as if each party had signed the

same document.

14.13  Default Rate

14.13.1 Any amount which is not paid under this charge when due shall bear interest
{both before and after judgment and payable on demand) from the due date
{or, in the case of costs, fees or expenses incurred, from the date they are so
incurred) until the date on which such amount is unconditionally and
irrevocably paid and discharged in full on a daily basis at the Default Rate.

14.13.2 Default Interest will be calculated on the basis of the actual number of days
elapsed and a year of 385 days and will be compounded at monthly intervals.

18. Motices

15.1 Service

Each notice or other communication required to be given under, or in connection with, this
charge shall be:

1811 in writing, delivered personally or sent by pre-paid first-class letter or fax; and
16.1.2 sent:
{(a) to the Chargor at:
Sunnyfield, Millford Road, Sidmouth, Devon EX10 8DR
Attention: The Directors, Crofty Developments Limited

{b) tothe Lender at:

Address: Cambridge & Counties Bank Limited, Chamwood Court,
New Walk, Leicester LET 6TE

Fa: 0116 254 4637
Attention; Andrew Norris

or to such other address or fax number as is notified in writing by one party to
the other from time to time.

152  Receipt by Chargor
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153

16.
16.1

16.2

16.3

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

(a} if sent by fax, when received in legible form;
{b) if given by hand, at the time of actual delivery; and

(c) if posted, on the second Business Day after the day it was sent by pre-
paid first-ciass post.

15.2.2 A notice or other communication given as described in clause 15.2.1(a) or
clause 15.2.1(b) on a day that is not a Business Day, or after normal business
hours, in the place it is recelved, shall be deemed fo have been received on

the next Business Day.

Receipt by Lender

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

Governing law and jurisdiction
Governing law

This charge and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-centractual disputes or ciaims) shali be governed by
and consirued in accordance with the law of England and Wales.

Jurisdiction

The parties to this charge irrevocably agree that, subject as provided below, the courts of
England and Wales shail have exclusive jurisdiction o settie any dispute or claim that
arises out of, or in connection with, this charge or its subject matter or formation (including
non-contractual disputes or claims). Nething in this clause shall limit the right of the Lender
to take proceedings against the Chargor in any other court of competent jurisdiction, nor
shall the faking of proceedings in any one or more jurisdictions preciude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the exient permitied
by the law of that other jurisdiction.

Other service

The Chargor irrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this charge relating to service of notices. Nothing
contained in this charge shalt affect the right fo serve process in any other manner

permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of i,
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SCHEDULE 1 - Representations and warranties

The Chargor represents and warrants that:

1.1

1.2

4.4
4.2
4.3

Status

it is a limited company duly organised, validly existing and registered under the relevant
laws of its jurisdiction of incorporation;

it has the power 10 own its assets and carry on iis business as it is being conducted.

Authority

it is empowered to enter into and perform its obligations contained in this charge and has
taken ali necessary action to authorise the execution, delivery and performance of this
charge, to create the Security Interest to be constituted by this charge and to observe and

perform its obligations under this charge.
Binding obligations

the obligations expressed to be assumed by it in this charge are legal, valid, binding and
enforceable obligations

Mon-conflict with other obligations

the entry into and performance by it of, and the transactions contempiated by, this charge
and the granting of this charge and security consiituted by this charge do not and will not
confiict with:

any law or regulation applicable to it;
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets or constitute a defauli or
termination event (however described) under any such agreement or instrument.

No Becurity Interests

it is the sole legal and beneficial owner of the Deposit and the Deposit is free from any
Security Interest other than any Permitted Security Interests created by this charge.

Avoidance of securily

no Security Interest expressed to be created under this charge is liable to be avoided, or
otherwise set aside, on the lquidation or administration of the Chargor or otherwise.
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1.1

1.2

1.3

3.1

3.2

4.1

4.2

51

SCHEDULE 2 - Covenants

MNegative pledge and disposal restrictions
The Chargor shell not al any time, except with the prior written consent of the Lender:

create, purport o create or permit to subsist any Securily interest on, or in relation {o, any
part of the Deposit other than any Security Interest created by this charge;

sell, assign, ransfer, part with possession of, or otherwise dispose of, in any manner {or
purpor to do so), all or any part of, or any interest in, the Deposit; or

create or grant (or purport to create or grant) any interest in the Deposit in favour of a third
party.

Preservation of the Deposit

The Chargor shall not do, or permit to be done, any act or thing that wouid or might
depreciate, jeopardise or otherwise preiudice the security held by the Lender, or materially
diminish the value of any of the Deposit or the effectiveness of the security created by this

charge.
Enforcement of rights
The Chargor shall use its best endeavours io:

procure the prompt observance and performance of the covenants and other obligations
imposed on the Chargor's counterparties; and

enforce any rights and institute, continue or defend any proceedings relating to the
Deposit or any part of it which the Lender may require from time lo time.

Notice of breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

any representation or warranty set out in Schedule 2 {Representations and warranties)
which is incorrect or misleading in any material respect when made or deemed o be
repeated; and

any breach of any covenant set out in this Schedule 3 {Covenants).

Further assurance

The Chargor shall promptly, at its own cost

5.1.1 do all such acts or execute all such documents (inciuding assignments,
fransfers, mortgages, charges, notices and instructions) as the Lender may
reascnably specify (and in such form as the Lender may reasonably require in
favour of the Lender or its nominee(s)):

{a} to perfect the Security Interest created or intended to be created under or
evidenced by this charge (which may include the execution of a mortgage,
charge, assignment or other Security Interest over all or any of the assels
which are, or are intended to be, the subject of this charge) or for the
exercise of any rights, powers and remedies of the Lender;
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10.

(b} to facilitate the realisation of the assets which are, or are intended 1o be,
the subject of this charge; and

51.2 give ali notices, orders and directions which the Lender may require, in its
absolute discretion, for perfecting, protecting, maintaining or facilitating the
realisation of its security over the Deposit.

Chargor's waiver of set-off

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

Mo variation or waiver

The Chargor shall not make or agree to any variation, canceilation, walver or termination
of the terms of any mandate in terms of which the Security Account was established.

Preservation of assets

The Chargor shail not do or permit fo be done any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the Security Interest held by the Lender or
diminish the value of the Deposit or the effectiveness of the Security Interest created by
this charge {including closing the Security Account)

Performance of obligations

The Chargor shali:

9.1.1 at all times cbserve and perform all iis obligations in respect of the Deposit
and the Security Account and any agreement or arrangement relating 1o the
Deposit or the Security Account (including any mandate) and shall use all
reasonable endeavours to secure compliance by any counterparty to any such
agreement or arrangement relating to the Deposit or the Security Account of
their respective obligations (save that where there is any inconsistency
between the terms of any such mandate and the terms of this charge, the
terms of this charge shall prevall);

8.1.2 notify the Lender of any breach of any agreement or arrangement relating to
the Deposit or the Security Account by a counterparty to such agreement or
arrangement and fumnish to the Lender all particulars relating thereto available
¢ them and inform the Lender of the steps taken or proposed to be taken by
way of compliance;

9.1.2 take all necessary action o ensure that the Security Account is operated in
accordance with the terms of this charge;

9.1.4 remain lable to perform the obligations assumed by it in respect of the
Deposit and the Security Account and the Lender shall be under no obligation
of any kind whatsoever or be under any hability whatsoever in relation to the
Deposit and the Security Account by reason of this charge or as a result of the
Lender failing to observe, perform or fulfii any of its obligations or liabilities
under any document or in respect of the Deposit, the Security Account or any
agreement or arrangement in relation o the Deposi or Security Account.

Provision of information

The Chargor shall:
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18.11 untess the Lender otherwise confirms in writing, immediately on entering into
this charge deposit with the Lender all agresments, cerlificates, deeds and
documents of title relating to the Deposit or the Security Account.

10.1.2 immediately on entering into this charge or, If later, promptly on receipt of the
same, provide the Lender with a copy of any report, notices, circulars,
accounts, invoice, certificate, valuation, variation notice, order, direction,
permission or other communication received in respect of or in connection
with the Deposit or the Security Account; and

1013 promptly following request by the Lender, provide the Lender with such other
information as the Lender may request in relation to the Deposit and the
Security Account,
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3.2

4.2

4.3

SCHEDLULE 3 - Powers of the Lender

Power to remedy

The Lender shall be entitied (but shall not be bound) to remedy, at any time, & breach by
the Chargor of any of its obligations contained in this charge, and the Chargor irrevocably
authorises the Lender and its agenis fo do everylhing necessary or desirable for that

purpose.
Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 3 (Powers of the Lender) are
without prejudice to any other rights of the Lender under this charge. The exercise of
those rights shall not make the Lender liable o account as a mortgagee in possession.

Prior Security Interests

At any time after the security constituted by this charge has become enforceable, or after
any powers conferred by any Security inferest having priority to this charge shall have
become exercisable, the Lender may:

311 redeem such or any other prior Security Interest, or procure its transfer to
itself, and
3.1.2 settle any account of the holder of any prior Security Interest.

Any accounts so setfled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Lender to the holder of a
Security Interest in seitiement of such an account shall, as from its payment by the
Lender, be due from the Chargor to the Lender on current account and shall bear interest
at the Default Rate and be secured as part of the Secured Liabilities.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by it under this charge (inciuding
the proceeds of any previous conversion under this paragraph 4) from their existing
currencies into such other currencies as the Lender may think fi,

Any such conversion shall be effected at the Lender's then prevailing spot selling rate of
exchange as determined by the Lender for such other currency against the existing

currency.

Each reference in this paragraph 4 to a currency extends to funds of that currency and, for
the avoidance of doubt, funds of one currency may be converted into different funde of the

same Currency.
Mew accounis

¥ the Lender receives notice of any subseguent Security Interest, or other interest,
affecting ali or part of the Deposit and/ar the proceeds of sale of the Deposit, the Lender
may open a new account for the Chargor in the Lender's books. Without prejudice to the
Lender's right to combing acoounts, no money paid to the credif of the Chargor in any
such new account shall be appropriated towards, or have the effect of discharging, any

part of the Secured Liabilities.

CA&C Charge over Cash Deposii - DL 17




5.2

6.2

6.3

7.2

7.3

if the Lender does not open a new account immediately on receipt of notice under
paragraph 5.1 of this Schedule 3 (Powers of the Lender), then (uniess the Lender gives
express written notice fo the contrary to the Chargor) all payments made by the Chargor to
the Lender shall be treated as having been credited to a new account of the Chargor and
not as having been applied in reduction of the Secured Liabilities, as from the time of
receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Chargor in its books, the Lender may at
any fime after {i) the security constituted by this charge has become enforceable or (i) the
Lender has received nolice of any subsequent Security Interest or other interest affecting
all or any part of the Deposit;

6.1.1 combine or cansclidate all or any sums of money now or hereafter standing to
the credit of the then existing accounts of the Chargor with the Lender with the

lizbilities to the Lender of the Chargor; and

6.1.2 set-off or transfer, without prior notice, all or any part of the balance standing
{0 the credit of any account to any other account that may be in debit (but the
Lender shall notify the Chargor of the transfer once made) in or towards
satisfaction of any of the fiabilities of the Chargor o the Lender on any other
account or in any other respact.

The liabilities referred to in this paragraph 6 of Schedule 3 (Powers of the Lender) may be
actual, contingent, primary, collaeteral, severai or joint liabililies, and the accounts, sums
and liabilities referred to in this paragraph 6 of Schedule 3 (Powers of the Lender) may be
denominated in any currency. If the amounts concerned are expressed in a different
currency then the Lender may exercise all such rights and is authorised to effect any
necessary conversions at the Lender's then prevailing spot seliing rate of exchange as
determined by the Lendar.

if the relevant obligation or fiability is unliquidated or unascertained the Lender may set-off
the amount it estimates {in good faith) will be the final amount of such obligation or liability
once it becomes liquidated or ascertainad,

Right of appropriation
To the extent that:
7.1.1 the Depesit constitutes Financial Collateral; and

712 this charge and the obfigations of the Chargor hereunder constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the Security Interest constituted by this
charge has become enforceable, to appropriate ali or any part of the Deposit in or towards
the payment or discharge of the Secured Liabilities in such order as the Lender may, in its

absolute discretion, determine.

The valug of the Deposit (or such part of the Deposit, as the case may be) appropriated in
accordance with clause 7.1 shall be, in the case of cash, the amount of cash appropriated.

The Chargor agrees that the Deposit, as Financial Collateral, may, at the Lender's option,
be held or designated so as io be under the controd of the Lender for all purposes of the
Financial Collateral Regulations.
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7.4 The Chargor agrees that the methods of valuation provided for in clause 7.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

8. Induigence

The Lender may, at its discretion, grant time or cther induigence, or make any other
arrangement, varation or release with any person or persons not being a party ic this
charge (whather or not any such person is jointly iable with the Chargor) in respect of any
of the Secured Liabilities, or of any other security for them without prejudice either to this
charge or to the liability of the Chargor for the Secured Liabiities.
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SCHEDULE 4 - Enforcement

1. Enforcement events

1.1 This charge shall he enforceable if:

1.1.1

1.1.8

any of the Secured Liabilities are not paid or discharged when the same are
due fo be paid or discharged by the Chargor (whether on demand, at
scheduled maturity, or by acceleration or otherwise, as the case may be);

the Chargor is in breach of any of its obligations under this charge or under
any other agreement between the Chargor and the Lender and that breach (if
capable of remedy} has nol been remedied to the satisfaction of the Lender
within 14 days of notice by the Lender to the Chargor to remedy the breach;

the Chargor:

{a) becomes unable to pay its debis as they fall due {andfor the value of the
Chargor's assets is less than the amount of its liabilities, taking inio
account the Chargor's contingent and prospective liabilities);

{b} commences negotialions with any one or more of iis creditors with a view
to the general readjustment or rescheduling of its indebtedness; or

(c) makes a general assignment for the benefit of, or & composition with, its
creditors;

the Chargor passes any resclution, takes any corporate action, a petition is
presented, an application is made or proceedings are commenced, or any
action or step is taken by any person for its winding-up, dissolution,
bankruptcy, administration or re-organisation, or for the appointment of a
receiver, administrative receiver, administrator, trustee, liquidator or similar
officer of it or of any or all of its revenues or assets;

& distress, execution, attachment or other legal process is levied, enforced on
or sued against all or any part of the asseis of the Chargor and remains

undischarged for seven days;

any event ocours in relation to the Chargor that is analogous {0 those set out
in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 4
{Erforcement);

any representation, warranty or statement made, or deemed to be made, by
the Chargor under this charge is, or proves to have been, incorrect or
misteading when made or deemed {o be made; or

an Event of Default occurs {as defined in any facility letter entered into
between the Chargor and the Lender from time to time),

1.2 i any of the events iisted in paragraph 1.1 of this Schedule 4 (Enforcement) ocours,
without prejudice w0 any other rights of the Lender and whether or not such event is
continuing, the powers of sale under the Law of Properly Act 1925 shaill immediately be
exercisable and the Lender may, in its absolute discretion, enforce alf or any part of the
security created by this charge as it sees fit.

2. Statutory power of sale
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3.2

4.2

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between
the Lender and a purchaser from the Lender, arise on and be exercisable at any time after
the execution of this charge, but the Lender shall not exercise such power of sale until the
security constituted by this charge has become enforceable under paragraph 1 of this

Schedule 5 {Enforcement).
Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
concerned {o enquire;

3.1.1 whether any of the Secured Liabiliies have become due or payable, or remain
unpaid or undischarged;

3.1.2 whether any power the Lender or a Receiver is purporting to exercise has
become exercisable;

3.1.3 how any money paid to the Lender, any Receiver or any Delegate is o be
applied; or

3.1.4 as io the necessity or expediency of the stipulations and conditions subject to
which a disposal of the Deposit and/or any income, or any part of it, shall be
made.

The receipt of the Lender or any Receiver or Delegate or its or his attorney or agent for
any money shall effectually discharge the person paying the same from such matiers and
from being concerned to see the application or being answerable for the loss or

misapplication of such money.
Mo fability as mortgagee in possession

Neither the Lender nor any Receiver or Delegate shall be fiable in respect of all or any part
of the Deposit or for any loss or damage which arises out of the exercise or the attempted
or purported exercise of, or the failure to exercise any of, their respective powers, unless
such loss or damage is caused by its or his gross negligence or wilful misconduct.

Neither the Lender, nor any Recelver, nor any Delegate shall be liable to account as
mortgages in possession in respect of all or any of the Deposit, nor shall any of them be
liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Deposit for which a mortgagee in possession might be

liable as such.
Appointment of Receiver

At any time afier the security constituted by this charge has become enforceable, or at the
request of the Chargor, the Lender {or any Delegate on its behalf) may, without further

notice:

5.1.1 appoint any one or more person or persons to be a Receiver of all or any part
of the Deposit and/or of the income from the Deposit;

512 (subject to section 45 of the insolvency Act) from time to time remove any
person appointed to be Recelver and may, In a similar manner, appoint
asnother in his place; and
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8.2

5.3

5.4

55

6.2

8.3

65.1.3 exercise in respect of all or any of the Deposit ali or any of the powers and
remedies given to morigagees by the Law of Property Act 1925, including the
power to take possession of, receive the benefit of, or sell any of the Deposit.

Where more than one person is appointed Receiver, each Receiver shall have power to
act separately {uniess the appointment by the Lender specifies o the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contathed in section 108 of the Law of Property Act 1825, and the
remuneration of the Receiver shall be a debt secured by this charge which shall be due
and payable immediately upon its being paid by the Lender.

# the Lender enforces this charge itself pursuant to paragraph 5.1.3 of this Schedule 6
{Enforcement) it will have the same powers as a Receiver in respect of the Deposit which

is the subject of the enforcement.

Alb or any of the powers which are conferred by this charge on a Receiver may be
exercised by the Lender or any Delegaste without first appointing & Receiver or
notwithstanding the appointment of any Receiver.

Power of sale additional

The powers of sale and appointing a Receiver conferred by this charge shall be in addition
to all statutory and other powers of the Lender under the Insclvency Act, the Law of
Property Act 1925 or otherwise, and shall be exercisable without the restrictions contained
in sections 103 and 108 of the Law of Property Act 1825 or otherwise.

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

In making any sale or other disposal in the exercise of their respective powers, the
Receiver, the Lender or any Delegate may accept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capital or other obligations, inciuding
consideration fluctualing according to or dependent upon profit or turmnover and
consideration the amount whereof is to be determined by a third party. Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the
Receiver, the Lender or any Delegate shail jpso facto be and become charged with the
payment of the Secured Liabilities. Any confract for any such sale or other disposal by the
Receiver, the Lender or any Delegate may contain conditions excluding or restricting the
personal liability of the Receiver, the Lender and any Delegate.

Agent of the Chargor

Any Receiver gppointed by the Lender under this charge shall be the agent of the
Chargor, and the Chargor shall be solely responsible for his acts and remuneration, as
well as for any defaults committed by him.

Powers of Recelver

Any Receiver sppointed by the Lender under this charge shall, in addition o the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act, have;

8.1.% the power to do all such acls and things that an absolute owner could do in
the management of that part of the Deposit over which the Receiver is

appointed; and
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8.2

10

1.

12.
12.1

12.2
13.

81.2 the powers set out in Schedule & (Further powers of a Receiver).

Order of application of proceeds

All monies received by the Lender, a Receiver or any Delegate in the exercise of any
enforcement powers conferred by this charge shall be apptied:

g.1.1 first, in paying all unpaid fees, costs and other liability incurred by, or on behalf
of, the Lender (and any Receiver, attorney or agent appointed by it}

9.1.2 second, in paying the remuneration of any Receiver or Delegate (as agreed
between the Receiver and the Lender);

9.1.3 third, in or towards discharge of the Secured Liabilities in such order and
manner as the Lender determines; and

8.1.4 finally, in paying any surplus to the Chargor or any other person entitled to it.

Only monies actually paid by a Receiver to the Lender in satisfaction or discharge of the
Secured Liabilities shall be capable of being applied by the Lender in satisfaction of the
Secured Liabilities.

Appropriation
Neither the Lender nor any Receiver or Delegate shall be bound (whether by virtue of
section 108(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise)

to pay or appropriafe 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 received by the Lender, a Receiver or a Delegate under this charge may, at the
discretion of the Lender, Receiver or Delegate, be credited to a suspense or securities
realised account and be held in such account for so long as the Lender, Receiver or
Delegate thinks fit, and shall bear interest at such rate, if any, as the Lender may
determine for the account of the Chargor.

Power of attorney

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

12.1.1 the Chargor is required to execute and do under this charge including, without
limitation, execute any document required by the Lender under paragraph 5 of
Schedule Z {Covenants); and

12.1.2 any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this charge or by law on the Lender,
any Receiver or any Delegats.

Each agent and attorney may appoint a substitute or delegate his authority.
Ratification of acts of attorney

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
altorneys may do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred {o in paragraph 12 of this Schedule 4 (Enforcement),
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10.

SCHEDULE 5 - Further powers of a Receiver

Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, contractors and
other personnel and professional advisors on such terms as he thinks fit,

Power to charge for remuneration

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

him.
Power to realise the Deposit

A Receiver may collect and get in the Deposit and/or income, or any part of it, in respect of
which he is appointed and make such demands, and take such proceedings, as may
seem expedient for that purpose, and take possession of the Deposit with like rights.

Power to manage or reconstruct the Chargor's business
A Receiver may carry on, manage or concur in managing the Deposit.

Power to dispose of the Deposit

A Receiver may sell and assign (or concur in selling and assigning) all or any of the
Deposit in respect of which he is appointed for such consideration and, in such manner
{including, without limitation, by public auction or private sale) and generally on such terms
and conditions as he thinks fit. A Receiver may promote, or concur in promoting, a
company to purchase the Deposit fo be disposed of by him.

Power to make seftlements

A Receiver may make any arrangement, settiement or compromise between the Chargor
arnd any other person that he may think expedient.

Power to appoint

A Receiver may appoint managers, officers, servants, workmen and agenis for the
purposes of this Schedule 5 (Further powers of a Receiver) at such salaries, for such

periods and on such terms as he may determine,
Powers under Law of Property Act 1525

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the
same way as if he had been duly appointed under that act, and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insolvency Act.

Power to redeem prior Security Interests

A Receiver may redeem any prior Security interest and settie and pass the accounts to
which the Security interest refates. Any accounts so selfled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor, and the monies so
paid shall be deemed to be an expense properly incurred by him.

Incidental powers

A Recelver may do all such other acts and things:

C&C Charge over Cash Deposit- COL 24




10.1.1 as he may consider desirable or necessary for realising the Deposit or ay part

of it;
10.1.2 as he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or
10.1.3 which he lawfully may or can do as agent for the Chargor.
1. Scops of powsrs

Any exercise of any of the powers given by this Schedule 5 (Further powers of a Receiver)
may be on behalf of the Chargor or himself.
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EXECUTION

CHARGOR

EXECUTED as a DEED by CROFTY )
DEVELOPMENTS LIMITED acting by )

f%% ﬁégﬁ‘@wsﬁx ., & director )

in the presence of:

Witness signature ey

Withess name

Witness address

Witness occupation

LENDER

SIGNED for and on  behalf of
CAMBRIDGE & COUNTIES BANK
LIMITED
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