In accordance with
Sections 859A & M RO 1 A
859J of the Companies M e E
Act 2006.
7’) -

Particulars of a charge |

Go online to file this information A fee is payable with this form
@D www.gov.uk/companieshouse Flease see 'How to pay' on the last page.
¢ What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
acharge created or evidenced by register a charge where there is no www.gov.ukicompanieshouse
an instrument. instrument. Use form MROS.

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanie
court order extending the time for delivery.
*A916ECBE*
A1D

DrYou must enclose a certified copy of the instrument with this form. This wi 19/03/2020 #268
scanned and placed on the public record. Do not send the original. COMPANIES HOUSE

' Company details @ l—l— Forone e
Company number I oy e

il - 10_’2_’1_’2_ ! FZA ° it b::g:‘s%lgo?n‘geft:'r?typesc:iptorin
Company name in full |Abbey Labels Limited d black capitals.

[ All fields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation date FT r'o_ WF ’T’T ’T I? |/
H Names of persons, security agents or trustees entitled to the charge

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

Name Diane Lesley Allum L~

Name

Name

Name

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

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

CHFP041 06/16 Version 2.1 MRO1/1



MRO1

Particulars of a charge

Brief description
Please give a short description of any land, ship, aircraft or intellectual property Please submit onfy a short
registered or required to be registered in the UK subject to a charge (which is not a m‘?‘g‘l’;‘:&"ﬁgsﬁﬁ ;&”ST]?:; of
floating charge) or fixed secutity included in the instrument. you should s'imply describe some.
i id
Brief description All estates or interest of any freehold, leasehold g{at{]eer'nnelr; ggg;ﬁgiin;ngf?ggra
or commmonhold preperty, all present and future more details please refer {o the
goodwill, all equipment, all intellectual property, instrument”.
book debts, investments, money standing in credit . -
. . . Please limit the description to the
of accounts, rlghts in respect of insurance .
, available space.
policies and certain agreements. For more detalls
please refer to the instrument.
i
Other charge or fixed security
Does the instrument include a charge {(which is not a floating charge) or fixed
security over any tangible or intangible ar (in Scotland) corpareal or incorporeal
property not described above? Please tick the appropriate box.
¥ Yes
[ No
Floating charge
Is the instrument expressed to contain a floating charge? Please tick the
anpropriate box.
1 Yes Continue
[CJ No Goto Section?
Is the floating charge expressed to cover all the property and undertaking of
the company?
[C] Yes
Ve
Negative Pledge
Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please fick the appropriate box,
Yes
] No
e
Trustee statement
You may tick the box if the company named in Section 1 is acting as trustee of the + This statement may be filed after
property or undertaking which is the subjact of the charge. the registration of the charge (use
form MR26).
O
Signature

[Please sign the form here.

Signature

Signature

X (ol X

This form must be signed by a person with an interest in the charge.

CHFPD41 0816 Version 2.1

MRO1/2



MRO1

Particulars of a charge

B Presenter information

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

Contact name

Neil Walmsley
Company name

Greene & Greene

LY/
80 Guildhall Street

| dress
|Bury St Edmunds

|Suffolk

| Postowr.

‘ Ceurty/Region

e sf frfele

I Country

ID"DX 57205 Bury St Edmunds

Telephone
01284 762211

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

O You have included a certified copy of the
instrument with this form.

O You have entered the date on which the charge
was created.

O You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in Sections 3, 5,
6,7&8.

You have given a description in Section 4, if appropriate.

O

You have signed the form.
You have enclosed the correct fee.

Please do not send the original instrument; it must be
a certified copy.

cooano

Important information

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

E How to pay

A fee of £23 is payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

nFunher information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

Oye?”

Peterboat Close, London SE10 OPX
www.oyezforms.co.uk

CHFP041 06116 Version 2.1
Companies MRO1

6.2016

5012253
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2124264
Charge code: 0212 4264 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2020 and created by ABBEY LABELS LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th March 2020.

Given at Companies House, Cardiff on 23rd March 2020

o

Com panies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Dacument 17

Dated , ; 2020

ABBEY LABELS LIMITED
ad

DVANE LESLEY ALLUIM

DEBENTURE

| certify this to be a true and accurate copy of the ariginal
document, which has been seen by me.

| confirm that the photcgraph repregsents a true likeness to
the person named,

Signed... ot 2 SR STV VOP e .
Name b b G A AIEXT
Occupation e e S,
Greene & Greene Solicitors

80 Guildhall Street. Bury St Edmunds, Suffolk, 1P33 1QB, UK

Tel  +44 1234 762211
Dated: TKCBE&L,‘&.C)

GREENE QY GREENE

SOLICEITORS

29 Guildball bieeet, Bury 5t Edoaneds,
Sulfolh, P33 1018
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THIS DEED IS MADE ON T13E o0~ BAYOE  C oL 2020

BETWEEN

{1 ABBEY LAVELS LAMIUTEL, iocorporated and registered in Hrgland aod Wales with
company nurnber 021724264 whose registered affice s ab Abkey Labels, Lamdin Road, Buyy

St Edrounds, Susfelk, 1032 6NU {the Borrower);

() PIANE LESLEY ALLUM of The Pines The Sreet, Horringer, Bury

1

{trw: Lender).

Sdbmunds, Sutiolk

RECTTALS

{A) The Lender has ag

@l pursuant to fhe E:r:-rlmra!:c Caaranfee, o provide the Borrower's

parernt cornpany with lvan feciities on a secured bagis

{5 Under this Deed, the Borrower provides secarity on behall of the Lender’s parent company

5

b

for the fean facilites made svadiable ureder the Share Purchase Agreerieni,

ITI5 HEREBY AGRERD

i DEPINITICONS AND INTERTRETATIOM
1.3 Definitions

Terms defined in the Share Purchase Agreemend shall, unless otherwise detined in
this Deed, have the same meaning i due Deed, In addition, the {ellowing

definiions apply by this Deod:

{a) Administrator an adroinistrator appeinded fo manage the affairs, business

and property of the Boreower parsuant 1o clause 1358,

(by  Boeok Debts: all present and future book and other debis, and monetary
claims due or owing to the Borrower, and the benefit of all secucty,

guarantees and other rights of any nalure enjoyed or held by the Borrower

i relaticr o any of them,

{} Business Dray: a day other than s Saturday, Sunday or public helday io

England wien banks in London are apen for business

() Charged Propettyr ony freehold, lvassheld or commonheld property the
subject of the security constituted by this Deed and r:qz-t"‘z's‘eru:ﬁ&s; e "Charged
Property” shall include veferences 1o the whaole or any part or part of it

(2} Corporate Guaraniee: the corporate guarantee dated the same daie as this

devd relating to the Share Purchase Ayreemond

{6 Delegate: any person appoirded by the Londer or any Roceiver pursuant (o
clause 18 aod any person appoinied as attorney of fhe Lerdder or any

Receiver or Delegate,

A



7

(h)

I

(e}

(o)

£8)]

Eu)

Diesigneied Aceount: any account of the Borrgwer nominated by the Lender

g 8 designated acoount for the purposes of this Deed.

Eywvivonment: the natural and ade envivonmend including all or any

of the following media, nemely alt, water and land Gociuding air within

buildings and other natural or man-made sivuctures above or below the

cround} and any living o

yanisrns (ineluding man} or syst2ms supported by

those mindia,

Evvironmental Law: all applicable laws, statutes, vegulations, secondary

iegislation. bye-laws, common faw, ditectives, treaties and other measuces,

judgments and decisions of bunal, codes of practice and

guidance notes in 5o far as they relate to or ap

Environamenial Licence: any aathorisalion, permit or Heence necessary

ander Bovironmertal Law in vespect of any of the Secured Assets,

Equipment: all present and futre equiproent, plan, machinery, ools,

vet

¢, furniture, fihngs, insialiations and spparatus and other tangihle
oveable property cwned by the Borrower or in which it has an interest,
including any pact of it and all spare paris, replacersents, modifications and

additions.

Bvent of Default: has o

waning given to that expression in the Share

Purchase Agreement,

Excinded Property: cach wold property G any} held by the Borrowey
PRy Py party } A

ciires consent of a third

(]

clude

under a lease that either | 5 xbaolutely, or e
party to, the craaton of Seourity over the Borrower's leasehold interest in

that property.

on in the

Fiaoancial Collateealt bas the me

ning given to thab expre:
HERM

Financial Collatoral Rogulations,

Einpacial Collpteral Regulations: the Fineocial Collateral Arrangeroents

{No ) Regudations 2003 (55 2003

ipsurance Policy: each contract and policy of insurance scked or

maintained by the Borrower frem time to Hme in mspect of its assets or

buasiness (i Cwithout e

sitation, any tontract or policy of msurance

relating to the Charged Properties oo the Eguipmenty.

ful

Intellectuai Property: the Borrowe future palents, utility

madets, rights to inventions, copyright ané neighbouring and related rights,

brace marks and service marks, business names and domain

aworal vighis

LRTIR O LA

in get-up and trade dess, goodwiil and the right o sue for

passtng off or wunlair cornpetition, nghts i designs, righis in computer

settwars, database rightfs, rights to use, and protect the corfidontality of,

confidential infoouation ¢ncloding know-how and trade secretsy and al)

I
&



F 40
iy

(x

BN
r
A

e

(v}

[

{t

{aa)

1
)]

oiber antelieciual prooerty vigius, o each case whethsy  registered  or
P 4 & [

vrregislered and including all applicatirms and rights fo apply for and be

granted, renewalz or extensions of, and righis to claim priorvity from, such
rights and ail similar or eguivalent rights or fozms of proteciion which

subsist or will subsist now or i the future in any part of the wodd

[nvestments: all certificated shares, stock, debentures, bonds or other
securities or investiments {whether or not merketable) from tme o Hme

iegally or benericially owned by or on behalr of the Borrower

LPA 1825 the Law of Property Act 1925

Resebver: a recciver receiver and manager or admirdstrabve recerver

appointed by the Lender under clause 16,

Relevant Agreeswent: cach agresment specitied in Schedule 2.

Secnred Assets: il the assets, property and uodertaking of the Borrower
which are, or ave oxpresszed fo be, subject fo the Security created by, or
purstant tu, this Desd (and references to the Seaured Assets shall inchwde

references to any pari of them).

Secured Liabilities: ail present and fuhare obligations and Rabilities of the
Borrower to the Lender, whether actual or contingent and whether owed

juingdy or severadly, as orinch

surety or in any other capacity, ander or
it connectica with the C(;rpo['ats GCuaranles ot ihis Dead (ncluding,
without Hraitalion, those ansing ander clanse 30}, together with all interest
{ncluding, without limitation, defaul! interest} acoruing io respect of thoss

obligations or hakilides.

Security Financial Collatera? Arrangement: has the meaning given to that

exprezsion in the Finanaal Colfateral Regulations.

Becurity: any muorigage, charge (whether fixed or {loating, legal or

equitable), ¢

e, hen, assignoent by way of security or other securiiv
interest securing any chligation of any persor, or any other agreersend or
arrangemen! having o similar effect,

"
»

Security Period: the peood startirg on the daty of this Deed and ending on

the dabe on wihich the Lender s sahsfied that all the Secured Liabilities have
[b¥

been urwonshticnstly and frreveralily paid and discharged o {oll and no

further Secured Liabilities are capable of being outstanding,

Share Purchase Agresment: the Share Purchase Agreement dated the same

4

this deed betwern the Borroweds parent company TE Allum

date
Lamited and the Lender celaiing o the sale and purchase of shares in PR
Album Lavoted.

VAT value added tax or amy equivaleot tax chargeable in the UK or

elsewhere
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Interp

this

In

-

{2)

—r

e
o
s

)

{3

refaticrn

Do

claase, -

of this {1

affect the terpretation

a tefe

ence 10 a person shall incude a reference to an individual, firm,
compaty, corporation,  pariership, umncorperated  body of persons,
governgment, state or agency of a state or any assaoation, frost, joint venture

or consorbnnt (whether or not baving separate legal pe

onabity);

unless the context otherwize requires, words in the singular shall inclode

the pluval and in the pluval shall ivclode e singular;

uidess the context otherwise raquires, a reference o ove gender shail

include a reference to the other genders;

o referency 10 a party shadl inchade thet party’s successors, permitied assigns

arwdt permitted fransferees and this Deed shall be birding on, and enure to

the bepefit of the parties to this Deed and fheir respective personal

representalives, successors, pernitted assigns and perroitted transferees:

a reference 1o 4 statuie or stabwory provision i3 a reference o it as amended,

extended or re-enacted fron lime to e

a reference w a staiug or stabutory provisioo shall wiude all subordingie
legisiation made from time o bme nider thas statute or statutory provision,

a ceterence by wribing or written (nelodes fax and emall;

it

an obligation ow 3 porty not W do something inciades an obligstion not to

ailow that thing fo be done;

a veference G this Deed {ov any provision of i) or 9 any other agresment or
docinent referved to in this Deed is a reference fo this Deed, that provision
or such other agreement or document as amended {in each case, other than

in breach of the provisions of tus Deed) from time o He; -

unless the context vtherwise requures, o reference 10 g clause or Schedule ig

to a clau

of, or Schedule to, this Deed and 2 reference to a paragraph is to

a paragraph of the velevant Schedoly;

any words following the terms incuding, include, in particular. for

seample or any sivilar expression shail be construed as iliustrative and

shall nob Yoty the szose of the words, descripnon, defimition, phuase or terrn

preceding those terms;

a eeflerence to an amendment  inclides a covation, te.enactroent,

supplement er variation f{and amend and amended shall be construed

]
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{n}  a reference 10 sssets jochudes present and future properbes, undes

ahings,

revanues, tights and benefits of evecy descrption;

(53 a reference to an suthgrisetion includes an spproval, authorisabon, congent

exemption, filing, licenees, netarisation, registration and resolution;

{0y areference tu continuing in reintion 10 an Evend of Defaull rneans an Tvend

of Drefanit thai has net been remadied or waive

) a reference lo determines o determined means, unless the contmr}' is
indicated, o detecmination made at the obselute discretion of the perso

making i and

(1} a rzeference to a xegulation inciudes any regulation, yule, officiai directive,
request ot guideline {whether or not having the force of law) of any

governmental, inter-governmental  or  supranaiional  body,  agency,
department or regulatory, self-regulatory or other authority or ovganisstion,

Clawback

I the Lender constders that ao amount paid by the Borrower in respact of the

ties s capable of being avorded or otherwise set aside on the

Hguidetion or administration of the Borrower or otherwise, then that amount shall
'e)

-
ol
<.
b
—

¢ considerad to have been irvevocably paid for the purposes of this Deed,
Mainre of security over real property

A reference in this Deed to a charge or mortgage of or over any Charged Property
ncludes:

(ay  all buildiogs ared fbures aod fithngs (rcluding trade 2o0d tenant’s fixbures

and fitlings) and fixed plaet and ruachinery that are sibuated on or form part

of that Charged Uroperty at any Bme;

(by  the procesds of the sale of any part of that Charged Froperly and any other

monies pand or payable v respest of or in connection with thet Charged

Property;
(<} the benelii of any eovenands for title given, or entered into, by any

predecessor in title of the Borrower in respeci of that Charged Property, and

2y mrdes paid or pavable inrespect of those covenants: ard

{d) all righis wder any licence, agreement for sale or agreement for lease in

5

respect of that Charged Property.

Mature of security over Investmenis
A reference in this Deed o any sharve, stock, debendure or other secority or

investmenrt iachedes:



{a)  any dividend, interest or other sl

sotion pard or pavable in respect of

ihat share, stock, debenture or other .sei-a:urity oranvestment;

{y  any right, mobey, shares or propetty soording, oftered or issued at any time

i relation o that share, stock, debennire or other security or investment by

way of redenaption, subsiihution, exwchange, conversion, borus, preference

or otherwise, under opiion rights or otherwise.
ib Law of Properiy {(Miscellaneous Provisions Act 1984

For the purposes of section 2 of the Law of Property (Miscellaneous Provigions)
Act 1989, the lerms of the Share Purchase Agreement and of any side letters
between ary parties in relation to the Share Purchase Agreeroent are incorporated

into this Deed.
1.7 Perpetuity period

U the rule against perpetuities appliss (0 any trust creafed by this Deed, ihe
perpetuity peried shall be 125 years (s specified by section 3{]} of the Perpehuibies
and Accumadations At 2009,

1.8 Schedules

The Schedules form part of this Deed and shall havs effect as if set out in fall in

the body of this Deed. Any reference to this Deed includes the Schedules,
COVENANT TO ¥aY

v

on demand, pay to the Lender and discharge the Secured Liabilities

The Borroewer ghadi

’

when they become due.
GRANT OF SECURITY
3.4 Loepal morigage

A5 a continaing securily for the pavroent and discharge of the Secured Liabilities,

the Borrower with full gtle g wges to ihe Lender, by way of a first legal

mortgage, all esfaies o inforests in any frechold, ieasehold or compumbeid
property now owned by i, noluding the real property {iF any) specified in

Sehedeie T
3.2 Fixed charges

As a continuing seauwrity for the payment ang discharge of the Seoured Liabilites,

the Borrower with Ffull Hile puarantee charges to e Lendor by way of a first fixed
o ¥y 3 ¥

charge:
{a) bl prosent and furore estates or interests of the Borrower in. or over, any

freehold, [easehold or commonhold property (other than any such property

cffectively mortgnged under clause 3.y



(Y the benefit of all othar condoa

or

b, guarantees, dppouments aad warrar

relating o each Charged Pro

vty and oiher documents to which the

Borrower s a parfy or which are s favour or of which it has the benefit

relating fo any letting, developrment, sale, purchase, ase or the aperation of
arny Chargoed Propevty o otherwize redating fo eny Charged ?i‘onc;‘h’
J & Y A

'3

{inciuding, in each case, but without himiation, the rght o demand and

regeive all monies whaiever pavable o ov for its berefit under or atising

frorm any of ther, ail ¢

eadies provided for inany of them ot avaiiable at
aw or in equity i relation @ oy of them, the right o compel performance
of any of them and aif other rights, interests and banefits whatever accruing

Fy or for iy benefit arising from

wny of themy;

(<) all lcenees, <o

crits and authorisalions (staiutory or otherwise) held or

equired in cormechon with its business or the use of any Secured Assci,

-

snd all righis In connection with theoy

{d) aib its prescat and {uture geodwil
A Lol

(&) alb s uneelled capital;
{f} all the Eguipmend;
(gr i the ndellectual Property;

{hY  all the Bool Debts;

{1} ail the Investents;
i Foncnies trom time o tine sianding to he aredit of s acoounts with any

Emnk, financial institutinn or other pevson {umwluding each

Presipgnat

Acceant), wgeiher with all other rights and benafits accraing @ or arising in
connesdon with each sccount Gacluding, ot not Hindted to, entitlements to

nierest);

(k) all ite rights in respect of cach Tnsurance Policy, including all caims, the

proveeds of all daims and all returs of premioms in connection with each

e 3

Isurance Pelicy, fo the extend not effectively assigned under clause 3.3; and

i all as nghts in respect of each Melevant Agreement and all othor

agreements, instram aud vights ting to the Secured Assets, to the

axtent not effecinvely assigred under claase 3.3,
Assignment

[N

wenred Liabilibies,

As g continwing security for the pavroent and ¢ (thzn*ge of the

e Borrower with full guarantee

sipms to the Lender absolutely, subjectto e

proviso for reassignment on irrevocable disciarge in full of the ¢ secured Liabilities:

[
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(ay @l its vights in each Insurance Policy, including all claims, the procgeds of
all claims and all retimg of preminms in connection with each Insurance

Pai

y; and

by the benefir of each Relevant Agreement and the benefit of all other

agresments, instruments and rights relating to the Secured Assets,
Floating rharge

As o continaing security for the payment sud discharge of the Secured Liabilities,

the Borrower with fudl Hile guacantee charges to r%‘e Lender, by way of first

fioating charge, all s unch;rtnking, propesty, assets and rights not otherwise

effectively mortgaged, charged or assigned under lanse 3.1 to clause 3.3 inclosive.

Dualifving floating charge

Paragraph 14 of Schedule L 198¢ applies to the floating

charge creatad by clavse 34

Leasehold security restrictions

ke,

ad Subj@c:t Lo clauwse (L) to vlause {dy, (he secarity vreated by clause 3.1 te clause

-

3.2 shail oot apply to an Excluded Property until the Borrower obtains any

relevant x:rm.«:aen-‘:, or waiver of any proidbition, o the creation of security

E)

ver that Hxcluded Property.

by Inorelston to eack Exaluded Property, the Borrewer underfakes to;

{0 apply for the relevant consent ur walver of prohibition within five

- says of the date of this Ueed, aud to use its besl endeavours
at

consent or walver as soon as possitle;

() keep the Lendet informed of dls progress in obtainiog that consert or

Walver; and

iy touuediately anoreocipt of she consent or waiver, provide the Lender

with a copy uf thet consent or waiver.

(<) {mmediamh xy the Borrower of the relovant consent or waiver,
hat Exclud of a mortgage or charge
{as approp 3%

(dy U reguived by the Lender ab any e following receipt of that consent or

wraiver, the Qormrawer shall, af ez own ¢

st, prepave and exenate any further

dovtments and take aryy Rarther action the Lender may require, in its

avacdute discretion, {or peclecting its seourity aver that Exchaded Properiy.



37 Automalic crystallisation of tHloating charge

fluating

ted by clause 34 shall awtematcally and omedately

{without aotice) corvvert inte a fixed chagge over the agsels subject to that loating

{a} the Brrrower

(i creates, oy attempts o create, without the prios written consent of the

Lender. Security or ot s [nvour of another pursen uver all o1 any

et 0F e Sectiied Assels (exaept as expressiy permitied oy the terms

—

of this Deed os the Share Purchase Agreement): ot

(3 «haposes, o1 altempas to dis of, all or any part of the Secured

Asgers {other than Secured Asscts that are ondy subject to the floating

charge witlie o remaing uncoystailised)
{I} any person levies (or atbompts [ levy} any distress, stiachment, exeostion
nr other process against all or any pari of the Secured Assets; or
() a resolubion is passed ot an order is made for the wing 1, dissolution,
adminsiration or ro-organisabon of the Borrower,
3.8 Crystallisatton of fivating charge by votice

The Lender may, in it sole discretion, at any time and by written notice o the
Berrower, convert the floating charge created noder this Deed joto a fixed charge

s gpecificd by the Lender in that notice.

as regards nny part of the Seoured Ass

3.0 Assets acquired afler any floating charge has crysiallised

Arny asset acquired by the Boceower after any cryvstallisation of the floating charge

creaied urider this Deed that, but for that orystaliisation, would be subject o a

finating charge uader this Deed, shall {unless the Lendey confirms otherwise to the

Borrower in witing) be chavged 16 the Lender by way of {irst fixed charge.
£, LIABILITY OF THE BORROWER

4.3 Liability not discharged

The Borrower's Bability under
shall nut be di:

is Deed Inorespect of any of the Secured Liabilities

. prejudiced or affected by

{a} any sy, guaraniee, sedemvaty. ramaedy or other right b by, or

@ to, the Lender that is, ur becomes, whoelly or partiaily illegal, void

avai egai,

or unenferceatle on any ground;

{12} the Lender werewiong, deteonining, varyving or iocreasiryg any facility or

her transacti

rin any manoer or concarring in, aceepling or varying any

C(}Tﬂp]'i:’i‘i'ti‘:FL?, [SIRETARIIAC ERttey ity seite

st oF omidling o claio or enforee

Favwment frow any ather pesors o
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5.4

it
9

By
5

any other act or owmission that, buf for the clawse 41, muight have

e

of the

discharged, or otherwise ejudiced  or affected, the la

Borrower,
Drnunediate recourse

The Borrower waives any right i1 meay have o require the Lender to enforce any
security or other right, or claim any pavment o, or otherwise preceed against,

any ather person before coforcing this Ueed agaivst the Borrower,

bR REPRESENTATHONG AND WARRANTIES

Times for making representations and wartanties

The Borrower makes the representations and warranties set oul in this clause 5 fo

the Lender or the date of {ins Used are desned to be repeated on esch day of the

rity Period with reference to the facts and circwnstances existing at the thme

of repetition,
nvnership of Securad Assels

The Borrower s the sole legal and beneficial owner of, and has pood, valid and

marketable dtle to, the Secured A=
Mo Secnrity

The Secured Assets are free from any Security other than the Security oreated by
this Deed.

No adverse claims

any adverse clairo by

The Eerrower has not recelved, or ackiwiedged notice of

=ab i thern,

any peesorn nrespect of the Scoured Assets or any inde

Mo adverse covenants

7l

rvations, condit

2PE are 0o Covenanis, agreements, s, interests, rights or

ather matters whatsoever that malerially and adversely affect the Zecored Assats,
WNo breach of laws

o thas materiaily and adversely affects

is no breach of any law or regul

wontred AsseLS

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subdect 1o

terms entitling ary person o ferminate or curtaif its use.
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Na overriding interests

Notbing has arisen, has boen crcated or is subsisling, that would be an overtiding

inferest in poy Chacged Property,

Avoidanee of security

N Security expressed to be created under this Dead i Lable to be avoidaed, or
othenvise set aside, o the hguidation or administration of the Borrowoer or

otherwise.
No prohibitions or breachoes

There iz no prohibition on assignment o any Insurance Policy or Relevant

Agreemeni and the entry into this Deed by the Borrower does nat, and will not,

consiitinie a breach of any isurasce Policy, Relovant Agreement or any other

poiicy, agreement, document, mstrumerd o abligaiion binding on the Borrower or

ifs assets,

Environmental compliance

The Borrwwer has, 2t all times, complied inall meaterial respects with ali applicable

Ervviroromenial Law and Environraenial Licences.

Enforceable security

This Desd corstituies ared will constitute the legal, valid, binding and eofor:
ohligations of the Bortower, and i3, and will contine to be, effective security cver

ail amd every part of the Secured Assets in accordance with ibs erms.
Investments

{ay  The bevestoents are fully paid and are not subject to any option to purchaze

or sivitar rights,

(b Mo constitutional document of an issuer of so Investment, nor any alher

agreement

restricts or inhibits any lransfer of e Investmentis on creation or

poforeanent of the security corstitled by this Deed; or
{ily  conlains any rights of pre-emptlion io relation to the ircvestments.

(i The Borrower has compited with all notices refating to all or any of the
lnvestotents receivad by o puwuant to sections 790D and 790 of the

Companies Act 20000,

() Ne wareing octice bas been issued under peragraph 1(2) of Schedula 1B of
the Companies Act 2006 and ne restrictions notice has been issued under
paragraph 1{3) of Schedule 18 of the Companies Act 2006, in respect of ali

arany of the Investroents,

3



GENERAL COVENANTS

6.1

6.2

0.4

MNegative pledge and disposal restrictions

The Borrower shall not ab any Hoe, except with the prior writien consent of the

Lender:

(a)  create, purpost to create or perrnil to subsist any Security o, o in relation

to, any Seeured Asset othee than any Securily or by this Deed;

v b

() el assign, lansfer, parl with possession of, or otherwise dispose of in any
manmnel (e prepert © do s, all ov any part of, or any interest in, the

Seoured Assels {except, in the ordinary course of business, Secured Assets

that are onty subject to anunerystallised fleating charge); or

{«) creafe or grant (o0 purporl o creaty or grant} any interest in the Secured

Assets i favour of & third party.
Presecvabion of Secured Assets

The Borrowaer shall not de, or permii o be done, any act or thing that would or

H

might depreciate, jeopardise oo otherwise prejudios the security heid by the

Lender, or mwalerially diminish the value of any of the Secured Assets or the

effectiveness of the security or

byt Deed,
Compliance with baws and regulations

{ay  The Borrower shall not, withoot the Lendeds prior written consent, use or

parroiit the Hecured Assels Lo e usedin any way contrary to Jaw,

() The Borrower shalls

{i} comply wilh the requirements of law or regulation rela

1y g o or

aftecting the becured Awsels or the use of it or any part of themy

{xiy  obtan, and promptly renew from fioe o Boe, and comply with the

terras of all avhorisalions that are reguired in connection with the

Secured Assels of thelr use or that are necessary o preserve, maintain

o renew any Socured Asset; and

(i) prompty efect any maintenaoce, modifications, altecaticns or repairs

thal are required by any law or regulation o be efferted on or in

conmection with the Secured A
Enforcement of rights
The Borrowaer shall use its best endeavours to:

(a)  procure the prompt observane ared performance by each counterparty to

any agraemect or arrangerent wuh the Bos

rower formiog part of the

Secored  Assem Gnoluding cach counterparty in respect of a Releeant




6.5

8.6

Agreemend aned each insurer in respect of an Insurance Policy) of the

covenanis and other ebligations imposed oncthat :(mnterpa.w; and

(bt enforce any righis arndl nsthite, conbpue or defend any procesdings

relating to any of the Secourad Assets as the Lender may roquire from time to
LTH

Notice af misrepresentation and breaches

The Borrower shall, promptiv on becoming aware of any of the same, notify the

Lender in writing of:

fa)  any re;“n‘«:—-scntui_mn or warranty sel vut in this Deed that is incorrect ur

maicrial respect wherr made or deemed to be repeated;

and

() any breach of any covenant set out in this Dead.
Tiile documents

The Borrower shall, as so requited by the Londer, deposit with the Lender and ihe

Lender shall, for the durabion of this Deed be entitled o hold:

{a) &l deeds aned documens of tite relating to the Secured Assets that are in
the possession oo contrel of the Berrower (and i they are not within the
possession or contied of the Bormower, the Borrewer undertzkes 1o oblain

nogsesaian of all those deeds and documents of title);

by all Instrance Pohcies and any other insurance policies relating to any of the
Secnred Assets Hhab the Borrower is entitled to possess;

fo all deeds and documents of iiile (f any) relaiing to the Book [ebts as the

Lender may specify from thoe to i and

Y

() a copy of each Relevant Agreement, certified to be a true ropy by eithe

divestor of the Botrowe e or by the Borrswer's selicitors,
Insurance

{a} The Borrewer shali insure and keep nsured (or where, in the case of any
leasehold property, incaranee is the responsibility of the fandiord under the
terms of the lease, either procure thet the landlord insures and keeps

insured or if and o e 2dend thas the landiord does not do s, itself Insure

and keep insured) the Secured Assets against

fass or Jamawe by fire or terrovist sots, including any third party

lability artsing frony =uch acts;

{(#y  oiher risks, perils and contingencies that would be insured against by
reasorably prudent petsons carrying on the same class of business as

the Barrower: anid

19
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1

{HI)  any other risk, perils and contingencies as the Lender may reasonably
reqguite.

Ay such insurance must:

(i} be with an insurance company or undeswriters, and on such teems, as

snably acceptable to the Lender;

Yy anclude property owners' puliic Hability and third party lability

i sLirance;

{fif)  be for not less than the replacement value of the relevant Secured
Assels {meaning in the case of any premises on anmy Charged
Treperty, the totad cost of entively rebuilding, reinstating or replacing

ox in the event of thely boeing destroved, together with

and

charges for shoring or propping up, dersolition. site clearance and

the promi

archyiects’, survevors, engireers’ and other professional fees

redrsiatertent with zu;{ cquaie allowance [or inflation) and, in the case
of any Charged Proporiy, loss of rents peyable by the tenants or other
cocopiers of any Charged Property for o period of at teast [three]

years, tncluding provision {for increases in reni during the period of

nsuranoe.

The Borrower shall, if requested by the Lender, produce to the Lender each
poitoy, cortficam ur cover nobe relating 10 a0y insarance as s reguited by
clause {a) (or where, b the case of any leasehold property, ihal insuranse is
effected by the fardllord, such evideave of insurance as the Borrower is

entitled to oblain from the landiord under the terms of the relevant lease},

The Borrowsr shall, F requested by the Leader, procure that a aote of the
fLender's inlere:

st s endersed on each insurance policy (other than peblic
Hability and third party Bability insurances) effected or maintained by it or
perscrt o its behalf m accordar

any with clause (&) but without the

g

Ler nng sy lability for any premism in refation Lo those inserance
1:'-1:»!&(:3{55; unless it has expressiy and specifically reguested to e roade lizble

in respect of any o

azg i preimiwn or uopaid premiwm in respect of 2

Insurance Policy,

The Borrower shall ersure that each insurance a:»o!ic:j,f effectzd or roaintatned

by ov are peesor onsta behalf in accordarice wirh clase (ad containg:

{1} a loss poaver cavse under which the Lender iy named as first loss

pavee (other than in tespect of any claim tnder any public Hability

and thivd party ba v IRSUranees);

1) terms ensunng thal i cannot be avoided or vitiated as against the

Leneder by

son of the act ov detacit of any other insured p:trly or
any s

csentation, non-disclosurve or failure to make 3

prescnta by any othet insured pacty:



6.10

611

(i1 a walver of exch insurer's nghts of subrogation agairst the Borrower,

the Lendder and the tenards of any Charged Property other than any

stch rights arvising in connection with any freud or criminal offence

commilted by anv of those perions in respect of any Charged

OFany IS ERe? ')‘{) lk‘y aruci

{ivi terms ensuring ihal no insurer can repudiate, rescind or cancel if,
freaf it as avaeided in whole or in part nor treat it as expired due ic
not-payment of premium without giving at least 30 days pricy

written nodice 1o the Lender,
Insurance premiums

The Borrower shall:

{a) prompily pay all premivms in respect of each insurance policy as is

required by clause {a} and do ail other things necessary to keep that policy

= ik pand do all other things secessary to keep that policy
in full force and effect; and

(LY (i the Lender so requires) give to the Lender coples of the receipts for all
premivos and other paynemnts oecessary for effecting and keeping up 2ach
insurance pobicy as is required by clause (&) {or where, in the case of
teasehoid properly, Insurance is effected by the landiord, such evidence of

2

the paymaent of preroiems as the Borrower ig gotitled o obtain from the

tandiord under the ferms of the relevant lease).

Mo invalidation of insorance

The Borrower shall not do or omit to do, or permit fo be done or omitied, any act
or thing that may invalidate or otherwire prejudice any insurance policy as i3

required by clause {(a
Proceeds from insurance policies

All roondes payable aader any iosorance policy mantained by the Borrower in
accordance with clause (a} at any time {whether or notl the security congtituted by

this Deed has become enforceable) shail:
ta)  be paidiovnediately into a Designated Acoound;

by i they ave nob paid into a Besignsted Account, be held, pending such

payvmant. by the Horrower ag frusiee of the same for the benefit of the

Lender; and

il

fat the opbon of the Lender, be applicd 0 making good or recouping
expenditure i respect of dhe loss or damage {or which those monies are

received or in, or towaeds, discharge or redustion of the Secured Liabilibes.
Motices te be given by the Boreower
¥

The Borrower shall ag so requested by the Lender from time & time:

2]



fa}  give noloe to each counterparty te a Relevant Agreement in the form set out
ity Fart 1 of Schedule 3, and procure that each counterparty provides to e
Lender promptly an acknowledgement of the sotice in the form set out in

Part 2 of Schadule 4.

ol in

{by  give notice to each insurer under an insurance Policy in the foro
Part 1 of Schedale 2, and proowre that each insurer provides o the Leoder
provaptly an acknowledgernant of the nobice in the form set out in Part 2 of

Scehedule 2,

(e} give notice to gach bank, finencial institution o other person {cther than the

Lender} with whom the Borrower holds an account {induding each
Designated Account) i the form set out in Part 1 of Schedulz 2, and procure
that each such bank, financial institukion or other persor provides o the

Lender promptly an acknowladgement of the notice in the form of Part 2 of

Schedule 2.
#.12 Informpation

The Borrower shall:

(a} give the Lender such information concerning the location, condition, use
and operation of the Secured Assels as the Lender may require;

() permit any persens designated by the Lender and any Fecefver to enter on
its premises and inspect and examnine any Secured Assel, and the records
relating to that Scoured Azset, ot all reasonable Hmes and on reasonable
prior notes; and

(¢} promptly neonify the Lender in writing of any action, caim, notce or
demand made by or against it in conpection with all or any part of a
Secured Asset or of any fact, matter or circumstance which may, with the
paagage uf e, give nse fo such an achion, clainy, notice or dernand,
tegether with, i each case, the Borrower's propossls for settling,
liguidating, compounding or contesting any such action, claim, notice or
demand and shali, subject to the Lender's prior approval, inplement those
propasals at its own expense.

.13 Payment of outpoings

The Borrower shall promptly pay all taxes, fees, lcence duties, registration

charges, insurance premjoms and other outgoings in respect of the Seoured Assels

and, on demand, prodace evidence of payment 1o the Lender,

6.14 Appointment of accountants
{a)  The Borrower shiall:
() at its own cost, if al anv time so required by the Lender, appoint an

accourdent or firm of accountants nominated by the Lender to
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H

rvestisgate the lraocial affaics of the Boreower and those of s

subsidiaries and report to the Lender; and

(i) wo-operate fully with aoy acceuntants so appointed and immediately

provide those ¢ ntants wilh ali nform

At

fion recoaaested

2y The Berrower aathorises the Lender {0 make 20 appowntment as it shall

think {it ot arnv Hme, withouot farther authority from the Borrower. In every

,

fees ard

case, the Borrower shall pay, or reimbuorse the Lender for, the

expenses of ihose accountands,

PROTERTY COVEMANTS
7.4 Fepair and maintenance

The Borrower shall keep all promises andd fistures and fittings

Propurty:

{a]  In goad and substaniial vepair and condition and shall keep all premises
adegualely and properly painted and decoraled and replace any fislures

. which have become worn aut or otherwise unfit for nse wiih

others of 8 like nature and ogaal value and

=) in such repair ared condibion as ta enable each Charged Property to be let in
f

accordance with all appii

ble [aws and reguiations.

1l
7.2 Mo alteratioons

The Boreower shall not, without the prior wrilten consent of the Lender:

EH

{2} pull down or remaove the whole, or any part of, any building forming part of

any Charged Propernty or perait the same 1o ¢

by make or permit o be made any moterial alterations to any Charged
Property, or sever ar remove or perinii i be severed or removed, any of is

05 0r [Htinyg 13 (%

fabuir

reoepl b minke any necssy

Y TR PRAITE O renew or Ik!i)[ﬂ{f(?

fhe same in :1r.:¢:-:=r~.:1n nee wikh: clavse 7010 o

{¢y  remove or moke any material alierations to any of the Bquipment belonging

to, ov trouse by, the Berrower on any Charged Property {exeept o effect

T2

repalrs o replace them with new or muproved  mad

substibutes)

~3
ied

Conduct of business on Charged Properties

P

The Barrower shall cavyy on its trade and business on those parts (i

—_

any) of the

{Charged Properties as are used {or the purposes of trade or business In accordance
o h

with the staadards of good management from time to time current in that rade or

business,

n
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&

~3

i3

[3,]

Molices ox claims velating to the property

{ay  The Borrower shall:

{1 give foll padiculars 1o the Lender of any notlse, order, direction,
designation, resolution, apphoatior. requitervent or proposal glven or
roade by ary pablic or lotal body or suthority (a Notice) that
specifically applies to any Charged Property, or to the locality in
which it Is stlvaied, within seven days after becondog aware of ihe

relovant Motice; and

{8Y (Gt the Lender go requires) immediately, and at the cost of the

Borrower, teke all reasonable and necessary steps to comply with any

Motice,

and make, ov join with the Lender in making, any objections

of representations i respect of that Motice that the Lender thinks fit,

(B} The Borowser shall give full particalars {o the Lender of any claire, noto? or
ather ceromanicabion served o it in respaar of aoy  modification,
suspension or revocetion of any Eavironmental Licence or any alleged
breach of auy Fovironmental Law, in each case reloting to any Charged
Property

Compliance with and enforcement of covenants
The Borrower shall:

{3) observe and pevform all covenants, stipulations and conditions to which

wr Chiged Property, or the use ol b, is or mav be subject, and {if the
Lender so requires) produce 1o ihe Lender evidence sufficient to satisfy the

Lerder that those coveraots, stipuiations acd conditions have been

chserved and porforrned; and

(by  diligently erdorce all covenants, stipufations and conditions benefiting each

Charged Froperty and shall aed {sod shall not agree to) waive, release or

vary any of the same.
Payment of [1e dj outgning
yment of [rert and] outgoings
The Borrower shall:

{2y where a Chavged Property, or povt of i, s held wndaer a lease, daly and

punchually pay all venta due from thme o tioe; and

{by  pay (or procurs paymend of the same) when due all charges, rates, faves,
dhisties, assessiments and othaey cutgongs relating to or imposed on each

Charged Property or onits occnpier

Lease

ang licenses affecting the Charged Froperties

The Bovrewer shall not, without the geior written consent of the Lender {which

censent, in the case of olause {d), 1z not to be anreasorably withheld or delaved in

24



7.8

7.4

curcurostances io which the Borrower oy not unreasonchbly withhoid or delay its

CONSENE)

{a)

Goenee or ':EEE‘-_E:I'IC}’ GEfL’CEI[‘-g

: sle oy any part of any Charged
Properiv, or owercise the statuiory powers of leasing or of accepting
surrenders under sections 99 or 100 of the LPA 1925 {or agree to grant any
guch Heemee oF tenancy, oF agree b oxercise the statutory powers of leasing

00 of the LA S

S G se

ceepiing surrenders under sech

(=) nany other way dispose of, sccept the surrender of, surrender or oreate any
legai or equitabie eslate or inlerest in the whole or any pa':i of any Charged
Property {00 agree 1o dispose of, accept the surrender of, suorender or creato

any legal or equiteble estate or interes

v the whole or any part of any

Charged Froporty);

() let any person inte cocupation of or share occupation of the whole or any

part of any Charged Property; or

thoan v

JEN

ioor licence wureder anmy

Wany
Charged Proporty,

istration restrictions and cautions against fivst » atioy ' icesy
Regisivation restyictions and tions against £ egisiration and notices

{ay  If the title to any Changed Property s nof registered at the Land Registry,
the Borrower shall procure that ne person (other theo dseil} shall be
registered under the Land Registration Act 2002 as proprietor of all or any

part of any Charged Property, without the prior writien consent of the

cerwlur,

(b Whethor or uot title to any Charged Propesty 8 registered at the Lanid

1alt

it any canbon agmnsi Jirst ¥ or any notice {whether

apyeed  or amlateral) us registered ogaiost the Borrower's title to any
Charged Property, the Borrower shall imroediately providds the Lender with

full particaiars of the clroemstances relating to soch caution or notice. It

such coutior: or nohioe was wgistered (e protect o purportes] interest the
creabion of which s not permitted soder tng Deed, the Bortower shall
immediately, and ol its own expense, take such steps as the Lendex may
tequite 0 ensure that the caution or notice, as applicable, is withdrawn or

canceiled.

{<) The Boreower shail be lable tor the costs and expenses of Lender in

lodging «

Honge against the vegistration of the title w the whole or any part

ged Praperty from dme (o tme

Development restriciions

The Bo

rronweer shatl not, without te prior written consent of the Lender:

)
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EAE

o
S

make or, inscfar as it {5 able, permit others to make any application for
planning permizsion or development consent in respect of any Charged

Property; or

fk
o

O

carry sut o permit or suffer to be carded oot on any Charged Property any
development (as defined in each of the Town and Ceuntry Planaing Act
194G and the Planni

the uge of avy Charged Property.

; Act 2008 or change or permil or suffer o be changed

Frivirgnment

The Borrower shall i respect of each Charged Propecty:

{r)  comply in all material vespects with all the requirernents of Environmestal

p)

{.aw; and
by obtainoand compdy inall mabterial reapects with all Bnvirermmental Licences.
blo restrictive obligations

The Borrower shali not, without the priog writlen consent of the Lender, enier into

any onerous or vestriclive obligations cffecting the whwle or any part of any

Charged Property, or crvate or permil W arise any overriding interest, easement or

right whatever in ne over the whole ar any pact of any Chacged Property.

Peoprictary rights

n shall begome ek

il b assert any

a0y

he Borrower shall procurs that oo per

v oor othey Bk right or inderest over the whole or any part

sent of the Lender,

Charged Property without the prior written cor

Inspection

v

The Borrower shall permit the Leader, any Recaiver and any person appointed by

either of them o enter vnand inspect any Charged Property on reasenable prior

RIISTSISR
Property information

The Borrower shall infor the Lender promptly of any acquisition by the

Borrower of, or centract raade by the Borrower to acquire, any freehold, leasehold

or other infavest i any property,
VAT option to tax
The Boreower shall net, without the prior wrilten consent of the Lender

{a) exNereis

e any VAT oplion to tay inrelabion to any Charged Froperty; ot

(I roevoke any VAT option 10 tax exercised, and disclosed {o the Lender, belore

thie date of this Dead.

Y



7.18 Hegistration of lagal mortgapge at the Land Hegistry

Borrgwer consents tn an appiication being made by the Lender to the Land

R

Registrar for the followving restriction in B

Ptohe =e>1."~tt=-"e>«l apainst sts e do

pach Charged Properiy over which the Lerider has a legal owortgage:

"Mo disposition of the regisiered oytate by the proprietor of the registered cstale,
cha

1 befors

or by the proprietor of aoy registored <hacge, not being s charge regl

the entry of 1iug restriction, 1« 1o be rigistered withoud a written consent signed by

the propoietor for the Hre being of the charge dated [DATE] in favour of INAME

OF PARTYY referved to in the charges register or iheir convevancer,”
INVESTMENTS COVENANTS
8.1 Dreposit of tiile documents

The Bourrowaer shath

(i as the Lender mav direct, all stock or share certificates and other

docoments of fitle or evidence of ownership relating to any

s

Investiments cwned by the Borrower ab that Hroe; ared

(1} o the purchase ov acguuisiion by st of [Investmernds after the date of

this Deed, deposii with the Lender, iF the Lender so direct, all stoeck or

¢ certificates wnd other documents of title or svideace of

ownership reiating W those Investments,

{by A the same tme as deposiling documents with the Lender, or as the Leoder

iy divect, in accordasnce with clause (a), the Borrower shall also deposit

wsth ihe Lender, or ns the Lender may ditect

1y all stock transter {orres relating to the relovant Tovesimernts doly
completed and exensted by or on behalt of the Borrower, but with the

nante of the transforec, the conaideration and the date Teft Blank: and

(it} ey ether docunonts {in each case duly completed and execoted by
or on behalf of thoe Borrewery that the Lorsder may request (o enable i
wr a0y af sts noroinees, or aov purchaser o fransferae, Be be registeced
ga the owner of, o olherwise obtain a legal title fo, or o perfect us

security interest in any of the relevant Investments,

s that thwe Lender mav, 2t any dme and without sotice to the Borrower,

compiete and prescol those stock transfer forms and other doournenis to the

ver of the Investmoents for reristration.

i

8.2 Noroinalions
@) The Borrower shall tepminale with ivmediate effect all nomuinabions i may

have made {including, withowd limiation, any nomination mads under

section 143 or section M6 of the Companies At 2086} in respect of any

brles

P



.-.~
fey]

8.4

Investments and, peoding that Termination, procurs that any person 50

nominaied:

{1 does not exervise any rights i respect of any Investmerts without the

prior written approval of the Lender; ansl

{(ii}  immediately on  ceceipt by i forward o the Lender sl

commmnications or other information recetved by 1t in respect of any

Investments for witich i has b2en so nominated

<

{by  The Borrower shail noi, during the Security Period, exercise any righis
(including, without limitation, any rights onder sections 145 and 146 of the
Companies Act 2006} lo nominale any person in respect of any of the

Investments.
Pre-exmp!ion rvighis aud restrictions on transfer
The Borrower shall:

{8)  obiain all consents, walvers, approvalr and permissions that are necessary,
vnder the arbicles of asseciation {(or otherwise) of an issuer of any

Investments, for the transfer of the Iovesimonts o the Lender or its

nominee, or to a purchaser on enforcement of the security constituted by

this Deed; and

by procuare the amendraent of the share transfer pravisions (including, buf not

Timited to, deletion of any pre-empton provisions) undar the articles of

each wssuer of the

ausciation, other constitutional docomeat or otherwise «
Investments in any manner that the Lender may require in ordsy to permit
the tranafer of the Investments o the Lender or its nominge, or to a

purchaser on enforeement of the security constituted by this Deed.
Dividends and voling rights before enforcement

{a}  Before the security constituted by this Deed becomes enforceable, the

Borrower may retain and apply for s cwn use all dividends. interest and
othey monies paid or payable in respect of the Investments and, if any are
pald ur payable to the Lender or any of its nominees, the Lender will hold
afl those dividends, inderest and other roonjes recetved by it for the

Borrower and will pay them to the Boerrower prompily on request.

1o, the

s Deed becomes enforcsab

() Before the security con

iy and powers in reppect of

7

Borrewer may exercise all voting and other rig

the Investments or, if any of the same are exercisable by the Lender or any

i s poroinees, 1o direct in weititg the exercize of these voting 2nd other
A bs)

vights and powers provided that
7

{3} it shall not do so in any way that would breach any provision of the

Share Purchase Agreerent or this Deed or for any purposs

mceonsisterd with the e Purchase Agreciment or this Deed; and
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(i the exerase of, or the lailure {o exercise, thoss voting righls or other

rights and powers would not in ihe Lender's opinion, have an

adverge effect on the value of the Investments or otherwise prejudice

the Lender's security under this Dieed.

dder against anv loss or Hability

() The Borrower shail indeonify the Ler

) ag a conseguence of the Lender {or

.

mcerred by the Lender {or s nominee

s non Hon of the

e iy respet of the lovesiments at the dire
g 3

Horrawer,

The Lenddes sha

~y
Tede
e

nog, by exercsing or not exercising any voling rigl

: OF

otherwise, be construed as permitting or agreeing o any variation or other

shinge in the rights atiachior o, or conferred by, any of the Invesiments
i) & S i

that the Lender considers prejudicial to, or impairing the value of, the

sacurity created by this Deed.
Dhviderdds and voting righis after enforcoment
After the security constituted by this Deed has beconme enforceabile;

(n)  all dividendz and other disiobutions paid in respect of the Invesiments and

recenvesl by the Borrower shall by held by the Borrower on trust for the
Lender and immediately patd into a Designated Account or. if received by
the Lender, may be appiied by the Lender in accordance with olause 1901,

arscl

(b ok voting and oter rights and powers attaching 1o the Investroenes maay be

exercised by, or ab the direction of, the Lender and the Borrower shall, and

shiall procure that is noreinees shall, coraply with any directions the Lender
rmay give, i fis absglve disoretion, concerning the exvrcise of those rights

and powers,
Calls on nvestments

MNutwithstarwhing the secority created by this Deed, the Porrower shall prompily
pay all cabls, tnstabmends and other paymerds that may be or become due and
payable in respect of all or any of the nvestoents. The Borrower acknowledges
that the Lender shall not be under any lability in respect of any such calls,

sestaiments or other pavrnents,
Mo alteration of constitutional documents or rights attaching to Investments

The Borrawer shall not, withow! the prior wiiiten consent of the Leoder, arnend, or

agree o the amendiment of;

fa) the mamorandim or aniches of associstion, or any other constitations!

docunends, of sy ssuer of the investments that is not a public company; or

=5 atlaching to, or conferred by, all or sny of the



8.10

Pregevyation of Investments

The Borrower shall ensure (as far as il is able 1o by the excrcise of all voting righis,
3 B -E) &1

powars of control and other yovans available fo i) that any jssuer of any of the

Envestmuents (fhot s not a public cornpany) shall not

(4} consoiidate ov subdivide any of the lnvestments, or re-organise, exchangs,

repay or reduce s share capital in any way;

(b} issue any new sheres or stock; oy
(o) refuse to register any trensfer of any of the fnvestments that may be Indged

with [t for registration Ly, or on behalf of, the Lender or the Borrower in
£ ¥y ‘

accordance with this Deed.

frvvestinents information

The Borrowsee shali, promptly followi 1 ter the Lender coples of any

natice, circulay, report, actounts and any other document received by it that yelates

to the Invesimenlts,

Compliance with reguests for infonmation

The Borrowey shall prompily zend a copy to the Lender of, and comply with, «if
vequasts for information which s within its knowledge and which are wade under

s of association o

any law or regulation or any siodler provision n any articl

atlwr cor

ditutional dacurent, oo by any lsting or other authority, relating to any

of the Investroents {f ot {a

to do ose, the Lender way elect to provide auch

N

tnformation as it may have an behalf of the Borrower.

S, EOUIPMENT COVENANTS

S

BMaintenance of Eguipment

The Porromyer b

{a}  wmaintain the Equipment in gosd and serviceable condition (except for
expected fair weat and tear) w comphance with all relevand mamials,

handdbooks,  waradactarers  instructions asd recommendations  and

maintenan

servicing schedoles;

By at its owo e

enise, renew and replace any parits of the Equipment when

they become obsolele, worn out oo damaged with parts of a shoilar qu

andd of equal oy greater valug and

nolb pormni any Bl

fi} peed or handled other than by properly qualified and trained

I'HOTIS; O

a



10.

x5y overloaded or weed for any purpose tor which it is nol designed or

reasoraly suitnble

-

9.2 Payment of

dyuipinend faxes

The Borrower shall prompily pay taves, [ees. loorwe duties, registration

charges, insurance premiune and other ouigeings in tespect of the Bquipment

and, o demand, produce evidence of «
td

pavineni o the Lender,

T2

Nustice of charge

{a)  The Borrower shall, i o reguested by the Len

affix to and maintain on

each item of Bguipment in a conspioucus place, a clearly  lepible
I 2 P fe)

identification plate containing the following wording:

UNOTHIE OF CHARGE

o
L

his fDESCRIBE ITEM] and ali additions to it [and arcillary equiprment) are

subject o a fixed charge dated I2ATE} in favour of [LENDER].”

[ The Borroewer sbhafl not and shall not permit any persen o, coocezl,

obsoare, alfer Or Femnve any piah? affixed in seeordance with clause {a).

BOOK IIERTS COVENANTS
L1 Realising Baok Debts

(8} The Borrower shall as an ageot for the Lender, collect in and realise aif Book

Detbsts, pery the proceeds ints a Designated Account immediately on receipt

and, pending thal pavinent, hold thase proceads inctrast for the Lender;

{in) The Borrower sball not. without the prior weitten consent of the Lendey,

withdraw any amourts standing to the credit of any Designated Account.

{c) The Borrower shall, if called op to do so by the Lender, exccute n legal
assignment of the Bock Debis to the Lender on such terms as the Lender
roay redquire and give notice of that assignmient to the dabiors from whom

the Book Debts are due, ewing or incurred

102 Preservation of Book Debts

The Borrower shall ot {exe

ot oas permudted onder clause HET or with the pror
wrliten congent of the Lendevy release, exchange, compourdd, set off, grant time or

&=

indulgence o respect of, oz

Debte.

it any other manner deal with, all o anv of the Book
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12,

RELEVAMT AGREEMENTS COVENANTS

111

Helevant Agreemaents

{a}  The Botrower shall, unless the Lernder agress otherwise in writing, comply

with the lerrns of etach Relevani Agreernent and any other dooarment,

agre2me2nt or arrangement comprising the Secured Ass
(¥ The Borrower shall pot, undess the Lender agrees ofberwise in wrifing:

() amernwt or vary O agree o any change in, or waive any reguirsiment

of or its righis under;

settle, compromise, terminate, rescind or discharge (except by

——

performance); or

{iif)  abandon, waive, diamisz, release ov discharge any action, claim or

proceedings agairst any counterpaety to a Relevant Agreement or

othwr persarn 10 connection with,

ary Jelevant Agreemient or any other document, agreement op arrangement

combprising the Secured Assats,

N THLLECTUAL PROPERTY COVENANTS

124

12.3

Presexvation of rights

The Borrower shall lake Wi nocessary action to safeguard and maintein presend

and future rights in, or refating to, the niellectus! Propecty mcluding (without

Hratariony by observing ail covenants andd stipuiations relating to those rights, and

ey

le rerunval fees, Heenve {ees and ather outgoings.

by paying all app
Hegistration of latellechual Property

The Borvower shall use all reasonzble efiorts to egister applicebions for the

registration of any Intkellectual Properiy, and shaft keep the Lender informed of ail

matiers relating W oeach such regist

Maintenance of Intellectual Propesty

The Borrower shall nof perroit any b

ctual Property toe be abandoned,

cancelled orfo lapse

POWERS OF THE LENDER

130

Powar tn remedy

[a) The Lender shall be eotitled {bul shall not be obliged) to remedy, at any
time, & breach by the Borrower of any of it obligations contained in this
Dred,

ra



33.2

13.3

13.4

{ty) The Borrgwer sreevocabiv acthorises the Lender and its agents to do all
N -

i

v necessaxy or desirable for that purposs,

{ct  The Borrower shall veimiurse the Lender, on a full inderenity basis, for any
monies the Lender expend i yemedying a breach by the Borrower of its

abligations contained in this Deed, and such monies shall carry intezest in

accovdance with clouse 2001

Exercise of righis

() The righls of the Lender under clause 131 are without prejudice o any
ather rightz of the Lender under this Deed.

(I} The excroise of any rights of the Lender under this [Deed shall not make the

Lender fiable to acoovnt as 38 morigagee in possession,
Power to dispose of chattels

(ad At any time after the security constituted by this Deed has become
eofurceable, the Lender or any Recelvey may, as agent for ibe Durrower,

dispose of any chattels or produce found on any Charged Property,

{b} Without prejedice o any obligation to aceount for the procesds of any
disposal made under clavse (@), the Borrower shall indemnifyv the Lender

¥ 3
and any Receiver against any habdlity srising from any disposal made under

clause {a}.
Lensder has Receiver's powers

To the extent permitted by Iaw, any right, power or discretion conterred by this
Deed (cither expressly or dmpliedly) or by law on a Receiver snay, after the

security constituted by this Deed has become enforceable, be exercised by (he

Lender in relation w any of the Secured Asssts whether or not it has taken

possession of any Secured Assets and withowt fiest appointing a Rece

nobwithstanding the appointaent of a Receiver,

Conversinn of LNy

(7)  For the purposs of, or pending the discharge of, any of the Secured
Liabilities, the Lender may converi any moniss received, recovered ox
realised by it under this Doeed (ncluding the proceeds of any previous
conversion under this clause 135 from thelr edsting currencies of
depemination o any other curtencies of denomination that the Lender
miay think i

(b} Any such conversion shall be erfected at HSBC Bank Plo's then prevailing

spob selling rate of exchange for such other currenay agaiost the existing

carrency,



<) Fach refercnce in this clause 125 1o a currency extends 1o funds of that

iht, funds of one ourrency may be

currency and, for the avoidanes of «

converied into diffvrent funds of the saue currency.
13.6 New accounts
{r} If the Lender receives, or {5 desrned o have received, notice of any
subseguant Seourity, oF other interest, affecting all or part of the Secured

Asgets, the Leoder may open s now acceanat for the Borrowsr in the

dice tn the 1

Lender's books. Without pr scder's right to combine

cunds, no money pald fo the eredit of the Borrower in any such new

et towa

account shail be appropria ds, or have the effecr of discharging,

any part ol the Seowred Lisihites.

=) I the Lender dows not open & new acccunt immediately on receipt of the
netice, or deemed nolice, under clause (o), then, unless the Lender gives

express writion netice te the contrary to the Borrower, all payments made

by the Bouower 1o the Lender shall be freated as having been credited to a

ol

aewe secouat of the Borrowver and not as having been applied in reduction of

the Secured Liabilities, as {froro the Gme of receipt or deernesd receipt of the

relevant aviice by the Lender,

137 indulgence

The Lender may, al its disoretion, grant lime ¢
{

- other ndulgence, or make any

ather arrangement, veriation or release willt any pereon nod being a party to this

Jeeed {whether o not any sach persen de jeintfy flable with the Borrower) in

respec fites, or of any other security fur them without

of any of the Seoured L
prajudice etther to this Deed or o the labihty of the Borrower for the Secured
Liabiliy

13.8 Appainbinest of an Admimstrator

{a}  The Lender may, withoul notice to the Borrower, appoint any one or more

5t e an Advoinistrator agraph 4 of
= B of the Ins

Peed becomes enforceable,

PRTRON: of the Borrower pursoant fo Fa

Sehied iveriey Act 1980 i the security constituted by this

(i} Ay appointravnd noader this dause 12,8 shail
{1} be in wething signed by a duly authorised signastory of the Lender;
ard
iy take offect in accordance with paragraph 19 of Schedule Bl of the

Insalvency Act 1986,

The Lender raay apply to ihe court {or ar order removing an Admodsteator
froro office and ray by notice in wriling in aceordance with this claase 13.8
appaint a replacement for ary Adrainistrator who has died, resigned, been

removed or who bas vacated offee spon ceasing to be qualified.




13.9

Further advances

The Lender coverants with thue Borrow

v that 1t shall pecforns its obligations o

make advarces under the Showe Purchase Agreerpent Gocluding any obligation to

try

make available further adhvances)

14, WHEN SECURITY BECOMES ENFORCEABLE

14.2

Security becomes enforceable oo Event of Defaudt

The secarity constituied by this Peed shall become immediaiely enforcenble if an

Event of Defoult ooours,
Dhisoretion

Adter the security constiiuted by ihis Deed has become enforceabte, the Lender
may, in its absolute discretion, entoree all or any parct of that security ai the times,
in the manner and un the terms i thinks (i and take possession of 2od hold or

B S L N S R - aemin b
dispose of ail or any part of the Securad Assets,

13, ENFORCEMENT (T SECURITY

General

(ay  Fuor the purposes of all powers impiied by statute, the Becured Lisbilivies are

deenied b bhave becorne due and payable on the date of this Deed.

(0 The power of sale and other powers conferresd by section 107 of the LPA

it e iramediately eeercisable

1925 ¢as varted or extended by this Deed) sh

at any tisw after the security consiituted by this Deed hass become

enforegable under clanse 143
! Sectiory 103 of the LA [925 5 ot apply o the security constituted by

this Peed.

Extension of statutory powers of feasing

The stahutory powers of kasing end  accepting surrenders conferred  on

mortgagess undey the LPA 1925 and by any other statufe are exiended so as to

althorise the Lender and aoy Recelver, at any fime after the security constifuted
by this Doeed has becore enforccable, whether 1o ifs owuo name or in that of the

Borrower, tor

{a grant a loase or agreemens for lease:
{by  accept surrenders of leases; or
{c}  grant any option in respect of the whole or any part of the Secured A

with whatever nights velatiog to other parts of it,
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whether or net al & premiun and containing such covenants on the part of the

Borrower, and on such forms and conditions {including the payment of money o @

lessee or tenant on a surrended) as the Londer or Receiver thinks fit without the

need to comply with any of the

LFA 1927,

-estrichons imposed by sections 99 and 100 of the

ACCess 0t 2y forcerment

{a) At any
Liahi
o

under this Desd o the 5

we after the Lerwler has demanded payment of the Semured

ities or 3 the Borrower defaults in the performance of s obligations

5]

re Purchase Agreemant, the Borrower will allow
the Lender or its Receiver, without further notice or demnand, immediately
fo exerase &) e rights, powers and remedies In particular {and without
Hodtation) to take possession of any Secured Asset and {or that purpose o
Secured Asset is situated (or where the

entor on any prendses where a

Lender or a Receiver reaspnably believes @ Secured Asseb to be situated)

without induxring any Jiability to the Borrower for, or by any reason of, that

miry.

(i) At all Himes, the Borrowse e muust use it best endeavours to atlow the Lender

ar ity Recoiver eccess to any promises for the purpose of cause {a)
(nciuding obtaimpg any necessary consents or permils of other persons)

and ensnre that ws craplovees and officess do the same,

Redemption of pricy Security

(a} At any time afice the acewrity constituted by thiz Deed bas become

erdorceablel, or affer any powers conferred by aoy Security having

o thig Beed shall have become ex

dsabiel the Lender may:

{i) redeent any prior Security over any Secuved Asset;

{iij  procare the transfer of that Security to itself; and

(i) seitle and pass the accounts of the holder of any prior Security {and

ary accounts <o seitled end

siali, in the absence of any

. f_‘ﬁ:;
e

e Borrower sheil pay to the Lender immediately on demand all priocipal,
interest, cosis, charges and experses of, and iocidental fo, auy such
redemption or fransfer, and such amounts shall be secured by this Dead as

part of the Seowrad Lisbilities,
g - 'f" . { 3 q E F
Protection of third parties

Mo puret

¥, maorigages or other peeson dealing with the Lender, any Rereiver or

any Delegate shall b2 concerned to snguire:

[a} whether any of the Secured Liabilities have become due or payable, or

remain anpaid or undischarged;
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{td  whether anv power the Leader, & Receiver or Delegate s purporting o

exercise has become exercisabie or is being proparly ewerd

1 or

€} how any money paid o the Lender, any Pecoeiver or any Delegate is to be

applisd.

Privileges

eiver and the Lender Is entitied o all the rights, powers, privileges and

immunities conterrad by the LA 1925 co marigegees and receivers.
No Habdlity as mortgagee in possession

Naither the Lender nor any Reosiver or Delegato shali be

ble, by reason of

entering into possessinn of a Secured Ass

tor for arty other reason, to ascount as
morkzagee in possession in vespuect of all or auy of the Secured Assets, nor shali
any of them be lisbic Ior ony {foss on mealisation of, ov for any act, defacit or

amission for which a mortgagee in possession

Conclusive discharge to purchasers

The receipt of the Lender, ar any Receiver or Delegate shall be a conclusive
discharge o a purchazer and, in making any sale or other dispasal of any of the
Secured Assets or bnomaking aoy acouisifion in the exercise of their respective

powers, the Lender, aond every Be

civer and Delegate may do o so &

a0y

cemsideration, in any roaneser 2od on any forms that i thinks §t
Right of appropriation
{a)  To the oxtent that:

Seoured Assets congiitute Financial Collateral; and

(i) thuo

(i) this Decd and the obligations of the Borrower under it constifute a

Security Fi

wocinf Collateral Arrangement,

the Lender shall have the vight at any Hioe after the security constituted by

this Treed has become enforceable, 1o appropriate sl or any of those Secoured

Assets in or wwnrds the paymient or discharge of the Secured Liabilities in

ar that the Lender may, in its absolute discretion, determine.

o

(o) The valus of any Secured Assets appropriated in accordance with this

clange shall b

-,

i} iy ihe case of vash, the wmount standing W the oredit of each of the
Borrower's sccovnts with any bank, finangial instibution or other
perser, togethaor with ary acorued but anpaid interest, at the fime the

pight of appropriaiion is exercised; arsl

he case of Jovestmends, the markot price of those nvestments at

the Hme the right of appropriaton is exercised deterrnined by the

oy
37



Lender by reference to a rec matket index or by any other

mothoad  that the Tender wmay select {induding  independent

valualion).

{c) The Horrower agoes that the methods of valcotion provided for in this
clause are commendally reasonable for the purposes of the Financial

Collateral Regulations,

14. HECFIVER

16

5.2

i6.3

6.4
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16.6

Appoindment

At ary time ofter the security constitiied by thus Deed has become enforceable, or
at the requaest of the Bocrower, the Lender may, withoud further notice, appoint by
way of deed, or atherwise in wiibng, suy one or ore persans to be n Bocelver of

ks,

all or ary paet of the Secured A

Remowval

The Lender raay. without further nolice {subica ta section 33 of the Insolvency Act
v A J

i

1986 in the case of an administrative recebver}), from time te time, by way of doed,
or othereise o wihing, mnove any Recelver appointed by it and may, whenever
it thinks fiv, appoint a new Receiver o the place of any Receiver whosge

appointiment may {for any reescn have terminated,
Hemuneration

The Lerwder roay {x Uw remundrvation of sny Necaver appoliated by it without the

restrictions contamed irosection 109 of the LEA 1923, and the rernuneration of the
Receiver shall be a dobt seeured by this Deed. to the oxtent nof otherwise

discharged.
Power of appointment additional to statutory powers

The power to appeint a Recviver conferred by this Deed shall be it addition o all
statutory and other powers of the Lender under the Insolvency Act 1986, the LFA
1925 ar otherwise, and shall be exercisable without the restrictions contained in

sections 103 and JI9 of the LPA 1925 ur ptherwise.
Power of appointment exercisable despite prior appeintments

The power in appoind @ Recviver {whether conferved by this Deed or by statute)

sholl be, and vermain, exercisable by the Lender despite any prior appointment in

‘.

ect of all or any part of the Becuved Assels.

Agent of the Borrpwer

mnder this Deed shall be the agent of the

Any Recetver appninted by the Lender

Borrower and the Dorrower shall be solely responsible for the rondracls,

engagements, acts, omnssions, Jdefaulls, josses and reowneration of thal Recelver
R 1 ’

(¥



17, POweRs OF [E

W

oy or
7.2

and tor Habilitics incurred by that Recely
condinue undil the Brrrower goes indo i

act es priocipal and

v The agency ef each Receiver shall

cdanon and alter that the aiver shall

AL

Eret become the agend of the Lender

CEIVER

General

ior this Deed shall, i addition o

{a}  Any Recziver appointed by the Lander un
the powers conforeesd on it by statute, have the rights, powers and

oy

discretions sel oubmn clause 172 to clause 1723

]

A Receiver hes all the vights, powers and discretions conferred on a receliver
23

—
[
P

for 8 receiver and manager) under the LA 1925, and szhall bave those
rights, powers and disceetions conferred on an admindstrative recerver
under the JToseiverey Act 1986 whether it is an adminsirative recelver or

not

e e, @

—
™
~—

E there s more than one Recelver holding office al the s
Receiver may {unless the deournent appainting it states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and

ber the exciusion of any other Beceiver,

() Any exercise by a Reeeiver of poy of the powery given oy clause 17 may be
o behalfl of i:i\e Booowse, the dizectors of the Borrower {in the case of the

poveer cortained io clause 1710} or self
Kepair andd develop Charged Properties

A Recelver may undertake or complete any works of repair, alteration, buliding o

development on the Th

o . 1 emay apmiv for and owairiae an
opertios arel may apply for and owindaio any

planning perrnisson, doeve 5();3‘31@11‘. consent, ulding reg v approval o any

other permission, consent or loenes Lo carry out any of
Grant or accept surrenders of feases

A Receiver may grant, or accept, swrrenders of any leases or tenancies affecting

any Seaurad Assel onany teoms, and subdect toany conditions, that it thinks it

Employ personned and advisers

avicle servic

{a) A Ke
v . - x . - P . - - c H L
officers, servangs, contractors, workmen, agents, other personne!l and

ons, that it

EUomay | L eruploy or engage any managers.

profusaional advisers on any terms, and subject to any cond:

thinks fit

& Receiver may discharge anv such person or any such person appoinied

—
e
b

e

by ihe Borrower.
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17.7

1710

17.3%

17z

Make and revoke VAT gptions to tax
A Receiver roay make, exercise or revoke noy VAT option to tax a3 it thinks AL
Rersoaeralion

A Recerver may charge and reerive any sum by way of remuneration s addition

ribe or

to all costs, charges and expenses incurred by it that the Lender may pres

agree with it
Fassession

A Receiver may take iovocdinte possession of, peb in and realise ary Secure:d
w @ (e} -
At

Marage or reconstruct the Bowmower's business

A Raceiver may carry on, inanage, develop, reconstruct, amalgamate or diversify

O CONCUE iR CaTying en, managing, d

bt

veloping. reconstructing,

&

gamating or

&

siness of the Borrower.

diversifving the
Dispose of Secured Assels

A Feeeiver roay sell, exchaoge, convert into money and realise 2l or any of the
Secured Assels i respect of which it s appoivked in any manner (including,
without Hodgation, by public auction or private saie) and gererally on any terms
and condifions az it thinks fil Any sale may be for any consideration that the

Receiver thinks fit and a Receiver raay promots, of concur in promoting, a

sempany e perchase the Secured Assets o be sold.

Sever fixtares and fithings

A Fecpiver may sever aod sell separately soy fixtures or fittings fromoany Chs

Property witlod ihe consenl of the Borrowser.

SeH Book Debis

A Rereiver may soil and assign all or any of the Book Debts in respect of which it

is appuintad ina

sy Tnanner, and generally on any terms and conditions, that it

thinks Ot
Valid receipts

A Receiver may give a vahid recgipt for all momes and execoie all assuraoces and

things that may be praper ar desirtable for reslising say of the Securod Assets.
Make setflements

A Reo

war may settle, adjust, refer to arbitrabion, compromise and acrange any

daiin, account. dispuis, qoestion or demand with or by any persont whao claims to

be a creditor of the Borrower or relating in any Wiy b any Securad Asse:




1715

716

17.1¢

17.20

7.1

Legal antion

A Receiver may bring, prosecute, © , defend and abarden all actions, suits

oy

W

and proceedings in relation te ary of the Secured Assets as it lhinks it

{mprove the Equiproent

A Receiver may make substitutinns of,

Cimprovements (o, the Equipment as i

may fenk exnedient
Make calls on Borrower members

A Receiver may make calis conditionatly or uncondibonally ondbe mermbers of the

Borrower in respect of uncaiied capital with {{or that purpose ared for the purpose

of enforcing paymoents of aoy calls so made) the same powers as are conferred by

the articles of assodiation of the Borrower on gis directors in respect of calls

authorised to be rnade by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnd by sn claase 20,
effect wilk any ineurer any policy of insurance eifher in lieu or satislaction of, orin
addition o, e nswance required to be maintained by the Borrower under this

Tioed.
Subsidiaries

A Receiver may form @ subsidiary of the Serrower and transfet 1o thal subsidipry
any Secured Asset,
Borrow

Binks i, raise and borrow rooney either

A Recelver raay, for whotever purpose itH
uvnsecured or on fhe security of all or any of the Secured Assets in respact of which
itis appolded oo any terns that it thinks Jit {inclading, i the Lender conseis,

terrng uider which that seowrity moks boprionity to this Deed)
Redeew prior Security

A Receiver may redersin auy prior Secuiity and settle and pass the accounts o

which the Security relales. Any accounts so setbled and passed shall be, In the

4

sbsence of any manifest ervor, con s andd binding on the Borrower, and the
momes se paid shall be deemed to be an expense properly tnourred by the

Recejver.
Uialegation

A Necetver mav delegaie s EAWETES i1 AT ~dance with this Deed.




18,

18,

1723

Absodate benefisial owner

A Recelver may, in pelation 1o any of the Secured Assels, exercise all powers,

P

authorisations and rights It would be capable of exercising as, and do ali those acts

and things, an absolote bepeficial owner could exercise or do, iU the ownership

and marngereent of the Bectred Assers or any pact of the Secared Ass
Incidental powers

A Receiver may do any other acts and things thal it i

{a} ey congider desirable or necessary {or realising any of the Secured Asse

by oy consider incidental or conducive to any of the rights or powers

conferred ona Regelver nnder or by virtue of this Deed or faw; or

{2y lawfelly may or can do as agent for the Borrowser.

DFLREGATIOMN

153

18.3

Delegation

The Lender or any Rocciver may delegate (either generally or specifically) by

]

powae of aftorrey or in any ofher mamner 0 any porson any vighd, power,

authority or discrerion confe

rec on it by this Deed (incduding the power of

attornay graniod widsr clauge 22.1)
Terms

The Lender and each Receiver may make a delegation on the terms and condifions

(including the power fo sub-delegate) that it thinks fit,
Eiability

Meither the Lender not sny Eeceive
¥
e |

' shall be in anv way bable or responsible o

srrowar for any loss oy lability arising from any act, default, omisson or

misconduct on the pari of any Delegate. !

APFLICATIGN OF PROCEEDS

11

Order of applicaiion of proceeds

Al oo

seivadd or recoverad by the Lender. a Receiver or a Delegate under

this Deed or in connection with the reaiisation or enforcement of all or part of the

security constituted by this Deed (other than surog recsived under any Insurance

FPolicy), shall {subjeci to the

aivs of any person having prior rights and by way
of variabon of the LPA 1985} be applied @ the following order of prionty {but
without prejudice 0 the Lender's right to recover any shortfall from the

Borrowier),



8.3

fal inoriowards paymerd

el costs, Habilities, charges and expensay inouss

by or oo behalt of the Lender {and any Receiver, Delegete, attorney or agent

appuinted by i) oander or i connechion with this Deed, and of all

remunessiton due (o any Receiver under or in conaection with this Doeod;

() inoor wowards pavoent of the Sequred Liabilities in anv order and mannee

that the Lendor determines; and

{2} in payment of the surplus G any) o the Borrower or gther parson enli

et
Appropriation

Mejtheo the Lender, any Recelver nor any Delegate shall be bound {(whether by

virtue of section H09(R) of the LFA 1925, which is vatied accordingly, or otherwise)

oy pay or 5.}3;3?0}:1‘1';&5 any 1'(;-r:¢:‘ig:.‘? or paviment first lowards inte thanp

principal or otherwise in any partdeolar order between any of the Becored

Liz
Suspense accoutt

Al mondes received by the Lender, a Recviver or a Delegate under this Deed

{other than sums tecewved under any Insurance Policy that are

applied ir oy towards discharee of the Secured Liabilitisa)

{a} may. at the diseretion ot the Lender, Feceiver or Uelegate, be aradited {o a

AN

(Y shall bear inferest, IF any, ab the rade agreed innowriting between the Lender

and the Borrower; and

0] raay be hebd in thal account for so fong as the Lendar, Receiver or Delegate
thinks [it.

24 COSTS AND INDEMNITY

20.1

Costs

The Borrower shall, promptly oo demand, pay to, or retmborse, the Lender and
any Recejver, on a full im:lmrmii’v‘ basis, oll costs, charges, expenses, taxes and
Babilittes of auy kind | ucing, without Hmitation, legal, printiag and ootof-
pocket expenses) nu:‘m'red by the Lender, any Receiver or any Delegate in

connectorn witly
(a)  this Desd or the Secured Assets;

() taking, hwelding, pootecting,  perfecting,  preserving o enfercing  (or

atternpting to do so} any of the Lender's, a Recedver's or a Delegate’s rights

under this Eh e or

{0y teking procecdings tor, or recovering, any of the Seoured Liaki
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0.2

FIIRTHER

211

together with intereat, which shall acorue and be payable (without the need for
any demand for payment being made) {from the date on which the relevan; cost,

chargs, expense, fax or Hability arcse untll full discharge of that cost, charge,

enpense, tax or Iiabilit‘,f (‘\fu':"aEflJ'u:f before or after judgn‘:ent, ]iq: ion, winciing-

the L)h:n'e} Murchase Agree)mer‘:t.
Indemunity

{ay  The Horrower shall inderoify the Lender, each Receiver ardd each Delegate,

and their respective cmployess and agents against ail Habilities, costs,

expensszs, danages and losses (includiog but not limiled {o any di

indirecy or consequential losses, toss of profit, loss of reputation and ali

interest, penaities and legal costs (ealoulated on a full indemnity basts) and

all wlber professionnl cosls and expenses? suffered or Jocurred by any of

thern ansing out of or = connection with:

the exeraise or porported swacctse of apy of the rights, powers,

——
e

aurhorities or diseretions vested in them under this Deed or by law in

respact of the Secured Agscts;

(i) takingg, bolding, protecting, perfecting, preserving or enforcing (or

attempting to do 20) the security constituted by this Deed; or

(35 any defaudt or delay the Borrower in performaing any of its

abligebons vnder f:h(s

i) ATy past o pre

by

ent ernplovee or agent may enforce the terms of this cause
20.2 subject to apd in accordance with the provisions of the Contracts
{Rights of Third Parties) Act 1494,

ASSURANCE

Further assurance

The Bervower shad foab ity owrn expense, teke whatever action the Lender

o any Recelver m reguire fou

{3)  creating, perfecting or protectng the secority created or infendaed to be

created by this Deed;

(by  facilitating the realisabion of any Secured Assef; or
(e facilitating the exercse of any righn power, authority or discretion

exercisable by the Lender o any Recaiver i respect of any Secured Asset,

including, without Hmitation the execution of any mortgage, transafer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended o

forny part of} the becured Assels {(whether w the Lender or to its nominee) and the

&4



giving of any ootice, erder or diraction and the making of any filing or registration

2

which, inany sech case, the Lender may consider necessary or desirable.

22, POWER OF ATTORMEY
]

21 Appointraent of attoroeys

By wayv of security, the Borrnwaer |

evocably appoints the Lender, every Receiver
ared every Delegale separately 10 be the aitorney of the Borrower and, inits name,
on ifs behalf and as ity act and deed, to execute any documents and do any acts

and things that:

{a) the Borrower is veguired o exenuie and do under this Deed; or

{bYy  any atiomey decms proper or desirable in oxercising any of the rights,
powere, authoritios and discretions conferred by this Deed or by law on the

Lender, any Neceiver or any Delegate.

2.2 Ratification of acts of attorneys

Borrower ratifies and confivne, and agrees to ratity aod confirm, anyihing

that any of Us altorneys mav de i the proper and lawiol exercise, or purported
exercise, of all or noy of the rights, powers, autharities and discretions referzed to

i clanse 221

23, KELEASE

3.1 Subject to clause 303, at the end of the Security Period, the Lender shall, at the

request and cost of the Boregwer, take whatever action (s necessary ko

vred Assets from the se

{ay  release the rity constitted by this Dead; and

(o) reassign the Seourad Assets to the Bovoower,

24, ASSIGNMENT AND THANSTER
24.3 Assigriment by Lendler

() Abany time, without the consent of the Borrower, the Lender may assign or

trarsiec any or all of is rights and obligations under this Deed,

(by  The Lender may disclose o any actual or proposed assignee or fransferes
aoy inlormaiion in its possession that refates to the Borrower, ihe Secured

Assets and this Deed that the Len

et considers appropriate,
24,2 Assignment by Borrower

The Borrower may not assign any of s righ

or transfec any of its rights or

L]

obligations, under this Deed.



SET-QFF

251

5.2

Lender's right of set-off

The Lender may at any time sed off any Hability of the Borrgwer to the Lender

ther either Bability is

agamnst any Hawllity of rhe Lender to the Borrower, wi

prasent or future, Hguidated or unliquidated, and whether ot not either Hability

arises under this Deed, I the {inbilities to be sei off are expressed in different

warrendies, the Lender may convert either habifity ot a marke? rate of exc hange for

the purpose of sel-0ff. Any execcise by the Lender of its rights under this clause 25
shall not Timit or affect any other rightz or remedies available to it under this Deed

Qr otheywise

Mo obligation (o sel off

The Lenda; i to exercise its rghts under clause 281, If, however, i

dires exer

e these vights it must promptly notify the Borrowsr of the set-off that

has been made.
Exclusion of Borrowee's vight of set-off

Al pavmerts made by the Borrower to the Lender under this Deed shail be wnade
o Bl weithwut ary set-off, counterclatm, deduction o withholding {other than any

deduction or withholding of {ax as required by law).

AMENDMEMTS, WAIVERS AND CONSENTS

60

262

Aroendments

Mo amendment of ths Deed shall be effactive unless it is in writing and signed by,

or on be

oof, vachy party {or its audtborised representative},

Waivers arul consents

{8y A owaiver of any vight or vemady und Daed or by law, or any consent

given urnder this Deed, s ondy effective if given in writing by the waiving or
consertirg party and shall not be destned 3 walver of any other breach or
default, bt ondy applizs in e cirenmstances for which it is given and shall
not prevent the perty giving it from subsequently relving on the relevand

provision,

Y

A failure or delay by o party fo exercise any right or remedy provided

under this Deed ot by fasw shall nof

conetitiie a wabver of that or any other
right or remedy, prevend or restrict any fucther exercise of that or any other

right or vemedy or constitute an election to ailivm this Deed. Mo single or

partial exerase of any right ar remedy provided under this Deed or by law

shall prevend or restrict the further oxeecise of that or any other vight or

ripnody. No election o affirm this Deed by the Leoder shall be eftective

aniess i io writiog,
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26.3 Rights and remedies

The nghls and remedies provided under this Deed are cumnulative and are in

addition o, and not o sivi of, any rights aod remedies provided by law,
¥R b

SEVERANCE
271 Severanase

It any proviston {m‘ part of a provisiond of this Deed ix or becomes invalid, fiegal or

unenforceable, it shall be desmned modified o the minimunm extent necessary o make i

valid, legal and enforceable. if such ¢

vodlification is not pessible, the relevant provision {or

part of a provision} shall be deemed deleted. Any meditication to or deletion of a provision
{or part of a provision) wreder this davse shall not affect the lepality, validity and
enforceabilily of the reat of this Deed.

COUNTERPARTS
281 Counterparts

(2 Thus Pead gav be executed in any number of counterparts, each of which

whien exeouted and delivered shall conatitnd

e o duplicate original, but all the
counferparts sholl tugether constitute one deed.

(b

by Transroission of the execuled signature page of a counterpaxt of this Deed

by fawoor email {In PDE, IPECG or other agreed fornat) shall take effect as

delivery of an executed counterpart of L‘hss Deed, If either method of

delivery s adopted, without prejedice to the validity of the rdeect thues made,

each party shall provide the others with the original of such

ouanterpatt as

soor A reasonably possibie therenfter,

—
—

) Ne counterpart shail be effective urdil each party has executed and

debvered at feast one counterpart.

THIRD PARTY RIGHTS

201 Third party righis

{a) fxeept as exprs

aby provided visewhere in this Deed, a person who s nob o
party Lo this Deed shail not bave aov rights uoder the Contracts {(Rights of
Third Pari

Deed. This does not aflfoct any right or remedy of 2 third warty which exists,
Bit

es) Act 1999 1o enforee, ot enjoy the benefit of, any term of this
ar is available, apart fron that Act.

{;) The rights of the parties to rescind or agree any amendment or waiver

pnder this Deed are nol subject to the consept of any ether person,
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FURTHER PROVISIONS

3

362

3B

34

Independent securily

The security constituted by thiz Desd shall be in addition te, and wndependert of,
any other security o guarantee that the Lender raay hoid for any of the Secured
Liabilities at any ilme. Mo prior Sf‘('ltl"lij' held by the Lender over the whole or any

ated by this Deed,

part of the Secured Assets shall merge in the security
Conlinuing securily

The security consiituted by this Deed shall rernain in full force and effect as 8

continueang securily For the Svoured Liabilites, despiie any setilement of account,

less and untl the Lender

or intermediate payment, oy wiher matter or thirgg,

discharges this Dead in writing,
Discharge conditional
Ary rele discharge or setflement between the Borrower and the Lender shall

b d@emezu conditional on no paymeot or security recgived by the Lender in
respect of the Serured LiabiliHes being swrrided reduced or ordered to be
refunded  under any law relating to insoivency, bankruptay, ‘Amdmg., ap,

administration, receivenship or otherwise. Duspite any such releage, &

sceizlergand:

\

{a} the Le

1

der v s nominee may reiain this Deed and the security created by

or sinder i, s

y abl certificates and documents relating to the whole or
t5

ssary to provide tho Lender wiih security against any such avoidance,

any part of the Socured Ass

e for any period Had the Leoder deems

i

reclusction ar crder for refund; and

[&} the Lender may recover the value or amount of such security or payment

froot the Borrewoer subsogue

as it ihe release. discharge or settlement

had niod ocourrad,

Cerlificates

v

Ao vertificate ar detenmination by the Lender as to any amount for the time being

A

due o it from the Borrower under this Deed ansd the Share Purchase Agreement

shall be, tn the absence of any mend re, conclusive eviderwe of the amouent

cue.

Consalidation

The resiviction on the vighd ol consolidaion contaimad i section of the LEFA

1925 shail not apply to this Deed.
Small company maratorigm

Notwithstanding anything to the contrary in this Deed, neither the oblaining of a

or

=

moratorium by the Barrower under schadule AT to the h*sol'fu:r‘v Act 1986

48
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MNOTICES

311

e deiog of anvthiog by the Borrowsr with a view to obtaining such a

moratorium {dncheling auy prefiminary decision or investigation} shall be, or be

vonstrued as:
(31 an evend under this Deed which causes any floaiing charge created by this

Dend to erystallise;

i) a0 event Lnd P Deed which causes any restricton which would nol

otherwise apply © be mposed on the d

posal of any properiy by the

Borrower; or

1y 2 ground under this Deed for the appointment of & Receiver.

Delivery

Any police or other coramuenication givern (o a poarty under or i conpecton with

this Deed shall be:

{a} i writing;

(b} debwered by hamd, by pre-paid firsi-class post or other next working day
delivery service or seat by fax; and

s sent ton

(il the Borrower at the address set out a3t the beginning of this Decd

tii} the Lender at the adilross set out ot the beginning of this Deed

or to any other address or fax number as iz notified o wiiting by one party

to the other from dme (o fune.
Receipt by Barrower

Arty notice or other communication thal the Lender gives to the Borrower shall be

decimed 1o have boen received,

ta} i deliverad by hand, af the Bme it is left at the refevant address;

{in if posied by pre-pand first-class post or other nest werking day delivery

servics, on the second Business Day after posting; and

{e) if sent by fax, when recoived in legible form.

A notice or other covununication given as described in clauss (a) or ¢laose { ona

day that &5 not a Business

Cafter normal usiness hours, o the 'J[’}.ﬂ('(' s

received, sh secdecmed 1o bave besv v

beedd on the next Business Day,



31.3 Receipt by Lender

Aryy notice ot other commuumication given to the Lender shall be deemed to have

been receivesd onlv on aclual e

314 Service of proceedings

This clause 3% does not © o the service of any proceadings or other

docurents snoany legal a 1oz, where applicable, any arbitration or other

method of dispuite resalistion,

32, GOVERNING LaW AND JURISDIC TN
32 Governing Jaw

Tiis Deed and suy dispute or <laim Oncluding non-econtractual disputes or clatme)

)

artsing out of or in connection with i cr s subject yoatter oc formation shail be

governed by and construed o accordance with the law of England and Wales,

32 furisdiction

Fach pacty irrevocably agrees that, subiect as provided below, the couris of

Ingland and Wakes shall have exclusive lurisdicton over any dispute or claim

PR

aal chaputes or clatms) arising out of or in connection sith

{nciuding non-contras

R

o formation Notd

w i ring clanse shall it the

tis Deed or ks subsect s

i
-l

right of the Lender to take procesdings ag tthe Borrower in any other court of

ceompetent jurisdiciion, nor shall the faking of proceedings in any one or mare

cie the talii

fictions proc af aroa s, whether

cdings in any olhw juaisdi

9

concurrenily or not, to the extent permitied by the law of such other furisdiction.
32.3 ey service

The Borrower irrgvocably  (onsent

12

@ oany process In any legal acton or

32.2 bei

provesdings under oia rig served on it in accordance with the provisions
N;')

affect the right to serve process in any other manner perroitied by Taw,

i this Deed e

ing to service of nott

ihing contalned in this Deed shall

in witness whaereof this docurnent has bedvis execated and delivered on the date fivst stated sbove.
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SCTHEDULE 3 - Notice 2nd acknowledgement - Relevant Agreement
PABRT 1 -Fonmn of notice
[ headed notepaper of ihe Borrowr)
[NAME OF COUNTERPARTY]

[ADDRESS LINE 1)

[ADDRESS LUNE
[FOSTCORE]
[DATE]

Dear [NAME OF COUNTERPARTYL

Dieberdare dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture}

W refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This Jetter constitutes aotice to vou that under the Debenbure [(a copy of which is attached)]

we have [charged OR assigned, by way of security,| to [LED

DER} (Lender) {ali our rights in
. ) B

respect of | OR {the benefit off the Contract

We confitm thak

We will remain Hable under the Contract to perform ail the obligations assumed by us

under ihe Contract.

Neither the Lender not any receiver or delegate appointed by the Lender will at any fime be

under any okligation oy Hability to you snder or in respect of the Contract,

: kY

Mewher the Debenture sor tins nolice relesses, discharges or otherwise affects vour Hability

and obligations in respect of the Contract,

Subject to the above, we will remain entitled fo exercise all our righis, powers and

discretions

»the Contract and vou may condinue te deal with us in redation fo the

A

Coptracr and glve notices vonder the Contract to us unless and ontil vou recaive writ
notice to the confrary from the Lender. Theresfter, 2l such rights, powsers and discretions
shall be exercisable by, and yveu rnust give nutice to, the Lender or as it divects and we will
ceage to have any right to deat with yeo in relatlon ro the Contract and yvau must deal only

with the Lendes.

Please note that we have agreed that we will not amend or walve any provision of or

terminate the Contract without the prior written conzent of the Londer,

The nstructions in this notice may only be revoked or amended with the prior written

comsent of the Lender.



Pleaze confizxm that you agree {o the lzrms of this nolice, arel 1o act in accordance with its
provisions, by sending the attached acknowledgement to the Leader at [ADDRESS OF
LENMDER], with a copy tous

This notice, ard ary dispute ot daim (nciuding ros-contractual disputes or clalros) arising
it of or in coanection with 3t or ifs subject matter or fonmeation, shall be governed by and
construed in accordance with the law of England and Wales.

Yours stnoerely.

[MAME OF BORROWER)

PART 2 - Form of achnowledgement

[On headed noiepaper of the counlerpar! i
[MNaME QF LEMNDER]

[ATYDRESS LINT 1]

[ADDRESS LIMNE 2]

[POBTCODE)

[DATEL

Craar [INANE OF LEM{

Tebenture dated [DATE! between [BORROWER] (Borrower) and (LENDER] (Lender)
{Cebenture}

We confirm receipt froro fhe Borrewer of a potice (Matice} dated [IDATE] of [a charge OR an
asgigriment, by way of security,} of all the Borrower's vights under [DESCRIBE RELEVANT
AGREEMENT] (Contract).

Terros defined in the BNotice shall have the same wmeaning when wsed in this

ncknowledgement.
We confirm that:

We accept the conflrmations and insteuctions confained in the Notice and agree o comply

vl thae Notwee,

Thove bas boen na ameandroont, walver or release of any rights or inderests in the Condract

since the date of the Contract

We will not ceacel, avoid, release or otherwise allow the Contract to lapse without giving

ihe Lender at leagt 30 days’ prior wriiten notive,

54



We have not, as at the date o this ackeowledgement, received nolice that the Borrower has

J

assigneci its mghts under the Contract to a third party. or created any other inferest fwhether

by v wite) bt Condract i favous of 2 third party,
The Lender will notio anv orcwmstonces have any Habilivy inrelation to the Contract,

The Contract shall rot be rendered void, voidable ¢

uioa Y TR~

disclosure by the Lenc

This ic»‘ﬂ’ ancl any uhpm" or clatm nciuding noo-coniractaal 26} arising

matter o formabien. ed by zod

construed 10 accordance with the law of ngland and Wales,

{COUNTERPARTY]




SCHERDULE 2 - Motice and acknowledgement » Insuranee Policy

FART 1 - Foem of notice

[On ieaded notopaper of the Borrower]
[MAME OF INSURER]

| ADDRESS LINE 1

[ADDREESS LINE 2]

POSTCODER]

Dear [INAME OF INSLIRER],

Drebenture dated {DATE between [BORROWER] and [LEMDER] (Lender} {(Debenture)

We refer to the JRESCRIBE INSURANCE
(Folicy).

*OLICY AND SPECIFY IT5 POLICY NUMBER]

This fetter constifutes noiice teovou that under the Debenture [{a copy of which is attached)]

we have charged by way of fizst fised charge to the Lender, all our rights in the Policy,

including all clatms, the proveeds of sl claimis and 8l retums of prerniurn I connecon
& F i

with the FPolicy.

We {rrevocably instruct and authoriss vou to

Name the Lender as composite insured in respuct of s owen separate insurable interest

under the Policy {axcept tnrelation to public hability and third party liability insurance).

Name the Lender as ficsd loss payves (ether thar in respect of any <laim under any public
Bability and thivd party Hability insocances).

Comply with the texms of any written instruct:ons received by vou from the Lender relating

to the Pollcy, without notice oy reference to, or Rurther authority from, us and without

encuiring as to the justification or the validity of these instructions,

Fold all sums from troe to Hime due and payabie by you 10 us under the Policy to the order
i the Lendex

Fay, or release, all mondes to which we are entitled under the Policy to the Lender, ar o

such persons as the Lender may dwect.
Erisclose information in relation to the Policy o the Lender on request by the Lender,

Neither the Debenture nor this notice relpases. discharges or otherwise affects your Hability

and chilgations in respect of the Policy.

56



Subdect to the foregoing, you may conlivue to deal with us in relation to the Policy vntl vou
receive wriiten notice 1o the conlrary from the Lender. Therealter, we will cease to have any

right to derd with vou o relafion (o the Peliny and vou must deal ooly with the Lender,

Tie instruchions in this notice may only be revoked or amended with the prior writien

corsant of the Lender.

:

Pleage confirm that vou agree 1o the terms of this notice and 0 act in accordance with is
provisions by sending the attached acknowledgement 1o the Lendae ot {ADDRESS OF
LEMDER], with a copy to us,

This notice. and any dispute or dabim Jucluding non-contraciual disputes or claims; arising

oui Of 0T in connectien with it or fs sabject matter or formation, shall be governed by and

constred in accordance with the bow of Englanad and Wales.

Yours sincerely,

[NAXME OF BORROWE

PART 2 - Forw of acknowledgement

[0 feaded notepaper of ti

[NAME OF LENDER)
[ADDRESS LINE 1]
[ADDRESS LINE 7]
(POSTCODE]

[DYATE]

Dear [MAME OF LENT

Debentare dated {IJATE] between (BORROWER| (Borrowerd and [LENDER] {(Lender)
{(Debenturel

We confirm receipt from the Borrower of & noboe (Native) dated [DATE] of [a frst fixed
charge in favour of the Lander O 20 assignmient to the Lender, subject to a provise for
reassignment] of @i the Borrower's rights in {DESCRIBE INSURANCE POLICY AND TS

NUMBER] (Pelicy), inchuding all ciaims, the proceed

s of 2l caims and all retorps of

prerniuras in connection with the Poliey,

Terms debined in the Nefie sball have the same meaming when

acknowledgonsent.

We confiron that

253
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We accept the instructions and suthorisations contained tn the Notloe and agree to coraply

with the Notice.

We have named the Leng

)

s composite insured (n respect of its own separate insurable

interest under the Policy {except in relstion o public Hability and third party Habiliry

isurances).

ey T reion

There has been no armenthment, wat

ul any nights or inte

st i the Policy sinee

isste.

the date the Policy w

o

We have not, as at the date of ihis acknowledgement, recaived notice that the Borrower has

i

gred its righte ender the Polioy to a third pacty, or wreated any other interest {whether

k &

v in favour of a th

by way of gecurtty or othervise) in the Poligy 1 party.

The Policy shall pot be avolded or vitisted as against the Lender by reason of the act of
Jefanlt of soy losured party ot any miscepreseoiation, non-disclosure or fatlure to mabe
fair presentation of 7isK by any insured party.

We watve our rights

ubrogation against the Borrower, the Lersder sod the tenants of any

property mortgaged or charge under the Deberndurel otier than any such rights ansing in

connecton with any fraud oo o

atrad affence commitied by any of those persons snorespect

4

of any such propecty or the Polioy.

We will not repudiabe, mecutd or caneel the Policy, breat it as avoided in whole or in part

nor frest b as expited due lo porepavmment of premivm withond giving al Jeast 30 davs’ prior

written notios to the Londer,

The Terder will not bave any Hobilty for anv premiviroio reletion W the Polloy uniess it has

expressiy and specifically requested to be maade Hable in respect of vy inergase in pramium

or unpaid premivo in respect of thie Policy

dignuies or of

This fetrer, and any dispuate or caim {Incleding non-contractual 15} arising

ocut of or in conneciion with i or its subfest matter or formation}, shall be governed by and

corstrped in accordance with the law of England and Wales,

Vours sincerely,

INAME OF IMSURER]



SCHEDULE 2 - Notice and scknowledgernent - bank account
PART I - form of notice

(O fivaded nokepaper of Hie Borvoreer)

[BANK, FENANCIAL INSTITUTION OR OTHER PERESOM)

FADDRESS LINE

PADDRESS LINE 2

[POSTCOOE

[DATE

Bear INAME OF ADDRESSEE],

Drebenture dated [DATE] betwoen [BORROWER] axd JLENDER! {Lender) {(Frebertinre’

This letter constitates notice o veo that under the Debenture {a copy of which (s attached) we have
. L bl !

charged, by wav of first xed charge, in fevour of the Lender all monies from time fo time standing to

he credit of the acoount beld with vou and detailed below {the Account), together with all other

Tights ared benefits accroing be or arising in connection with the Acconat (inciuding, but not limsed

ie, entiflernenis o inferesl):

Name of Acenunt: INAME OF ACCOUNTY
Sort code: [SORT CCDIE]

Account manber TACCOUNT NUMBER]

We lrrevocably instruat and authorise you

2 Disclose to the Lender any information refaiing to the Acc requested from you by the
Lender.
* Comply with the terms of any wiltten notioe or instrucions celating o the Account received

by you from the Lender,

® Hold all sums from Hme to bme standing to the aedit of the Accoury o the order of the
Lender,
® Pay ot release all or any port of the mordes standing to the oredit of the Account in

accordance with fhe wrrten nstrochione of the Lender.

We acknowledge that you mey comply with the fnstractions in this noties without any further

i

}()Ei’m]??ﬂﬂf"e from us.

We are not permitted fo withadraw any amournd from the Accound withou! ihe prior written consent of

the Lendear.

=0



The instractions in this notice may ondy be revoked or amended with the prior written consent of the

Lender,

This notice, and any dispute or claira (incloding non-contractual disputes or clajims) arising out of or
in connectior: with it or its subject matter or formation, shall be governed by and comstrued in

aceordance with the law of Bogland and Woales,

Please confirm that you agree to the terms of this nolive 2nd to act in sceordance with ibs provisions
by seneling the attached acknowledgement to the Lender at [ADURESE OF LENDERY with a copy o

Us,

Yours sincerely.

Signed. ...

[NAME OF BORROWER]

PART 2 - Fowrn of acknowledgeawent

[T Jivaded notepaper of the bank, fiuancial fsiiiadion o otfwr person)

[LENDER]

[ADDRESS LINE 1)

FADDRESS LINE 2)

IPOSTOODE]

OATE]
Diear (MARME OF LENDERL
Debenture dated [DATE] between [RORROWER] (Bowower) and [LENTIER] {Lender) (Debenture)

We confirm receipt from the Borrower of a notice (the Notice) dated {DATE] of a charge {on the terms

of the Debenture) over all monies from gme to time standing te the credit of the account detailed

eiow (the Account), together with all other rights and beneliis accruing to or aeising In connection

with the Account {inchuding, bui not imited o, cotitlements to intes

We confirm that we:

@ Accept the bstructions contained in the Nobice and agree to comply with the Notce.

z Wil net permit any amount to be withdrawr from the Account swithont your prior written
comnsent.

® Fave not received notice of the interest of any third party in the Account,

@ Have neither clairaed nor exercised, nor will dlaim or exercise any security interest, set-off,

counter-clzim or other right in respect of the Accouni.

The Account is:

&k



Name of Account; [MAME OF ACCOUNTI
Sourt code: {SORT CODE]
Account number; JACCOUNT MUMBIETR]

This tetter, and any digpatie or cairo {incuding no

antractual disputes or claims) arvising out of or in

connection with it or its subject roaiter or formation, ¢hail be governed by and construed

accordance with the faw of England and Wale:

Yours sincerely,

[NAME OF BaNE, FIMNANCIAC INSTITUTION GR OTHER PERSOMN]

!



froruted  as  deed by  ABBEY
LABELS  LIMITED  acting by ‘/"
Thy

it the pregence of!

s Bdward Alhamn a director.

SIGNATURE GF Wit )
NAME, “
ADDRESS

TUPATION
Execoted  as deed by DIANE

LESLEY ALLUM in the prosence RN
Lot

of:

A28 Allum

SIGNATURE OF WITHNESS e e
MAME,

ADDRL

OCCUPATION

s



