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Go online to file this information A fee is payable with this form
@ www.gov.uk/companieshouse Please see How to pay' on the last page.
gp” What this form Is for . X What this form is NOT for For further information, please
You may use this form lo register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form MR08.

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.

Wou must enciose a certified copy of the instrument with this form. Thisw
scanned and placed on the public record. Do not send the original.

s

19/03/2020 #269
COMPANIES HOUSE

NINRE

Company details

B o T T T [ [

Company name in full lAbbey Labels Limited

Charge creation date

Charge creation date lTl_ ro_ Iﬁ? ’ﬁ [T ’T ’T {T B

Please complete in typescript or in
bold black capitals.

Allfields are mandatory unless
specified or indicated by *

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 Peter Reginald Allum ,
Name
Name
Name

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

I confirm that there are more than four persons, security agents or
trustees entitied to the charge.
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MRO1

Particulars of a charge

s

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is not a
floating charge) or fixed security included in the instrument.

Brief description

Bll estates or interest of any freehold, leasehold
or commmonhold property, all present and future
geodwill, all equipment, all intellectual property,
book debts, investments, money standing in credit
of accounts, rights in respect of insurance
policies and certain agreements. For more details
please refer to the instrument.

/

Please submit only 2 short
description. If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of themin the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

s 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 or (in Scotland) corporeal or incorporeai
property not described above? Please tick the appropriate box.

Yes
{1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

] Yes Continue

[[] No Goto Section?

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

[] Yes

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

<

s |

Trustee statement 1

You may tick the box if the company named in Section 1 is acting as trustee of the
property or undertaking which is the subject of the charge.

D

4 This stetement may be filed after
the registration of the charge (use
form MR0G).

s |

Signature

[ Please sign the form here.

Signature

Signature

X X

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

CHFP041 06/16 Version 2.1
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MRO1

Particulars of a charge

B Presenter information

o

You do not have to give any contact information, but if
you do, it will help Companies House if thete 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

Address
|80 Guildhall Street

|Bury St Edmunds

|Suffolk

| Fostiown

l CountyiRegion

TFFFFI_ITWF

[“"Dx 57205 Bury St Edmunds

Telephone
01284 762211

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

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

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

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

You have ticked any appropriate boxes in Sections 3, 5,
6,78&8.

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

o 0O 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.

oon0o 0

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.'

gWhere 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 helow:

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, BTZ2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@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 MRO01
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2124264
Charge code: 0212 4264 0003

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

THE CFRAICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES




Drated

Document 16

s / 24020

ABBEY LABELS LIMITER?
and

PETER BEGIMNALD ALLUM

DEBENTURE

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

| confirm that the photogr s a true likeness to
the person named, wh

Signed

Name 2 16X T
Occupation L NIC. SIvaSa
Greene & Greecne Sollcetors

80 Guildhall Street, Bury St Edmunds, Suffoik, IP33 1QB, UK

Tel: +44 1 /%)gZ 11

Dated: 1.;

ranssisaauma

GREENE & GREENE

SOLICYT RS

A0 Guiidhal] Streeif, Bury 5t Edoumds,

sufgolk, U‘ 3108
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THIS DERMMS MADE ON THE e BAY (F ) 2024
BETWEEN
h ABBEY _LABELS LIMITER, incovperated and regisiered in Eogland and Wales with

red el

Al whose e

comipany nuniber 137 1t Abbey Lobels, Lamdin Road, Bury

[

St Edrounds, Suifelk, 1032 6HU (the Bomawer)

{2 PETER REGINALD ALLUN ot The Bt

JF24 85

29 3EN {the Lender).

es The Street, Horvinger, Dury 5t Edounds, Suffoll,

RECITALS
{A) The Lender has agreed, pursuant 1o the Corporale Guaranies, o provide the Borrowet's
parent company with [ean racilities ona seoured basis,

D) Under this Deed, the Borrower provides security on behalf of the Lended’s parzot company

for the loae fashhes made availsbie weder the Share Purchase Agreement,

ITISHEREBY AGHREED

1. IFEFIMNITIONS AND UNTERPRETATION
1.k Definitions

Terma defined in the Share Purchase Agreement shall, unless otherwise defined in
this Deed, have the zaoie meaning in this Deed. In addition, the felicwing

defindions appely in this Deed:

{a)  Admindstraton oo admingstralor appointed to manage the affaies, business

and properly of the Borrowaer purspant to chwe 13,3,

i Book Debts: all present and future book and wrher debts, and monetary
claims due or owing to the Borrower, and the benefit of ail sscucily,
guarantess and ofher rights of any nature enjoyad or held by the Borrower

i relation 1o any of ther,

Business Day: ¢ doy other than a Salurday, Sunday or public holiday in

-
[
—

Englancd when banks in London are open for business,

Hold, leaschold or commonhcld property #he

() Charged Proporty: any
sublect of the security conslituted by this Deed and wefurences to "Charged

1o e wi

Progerty” shiall inchude referenc ole or any part or part of it
U - .

(e} C'ﬂ:t‘p(:x;l&(t Guaranies: the curporale guarantes clated the same dats as

dead relating to the Shave Puschase Agreamend,

{£) Delegate: apy person appoeinied by the Lender or any Peveiver pursuant o
clavse 18 and any persun appoinisd as aitwney of the Lender or any

Keceiver or Delegate,

~1
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1)

eovint of the Borrower nominated by the Lender

Designated Accounk any ¢

as a designated account for the purposes of this Dead.

Gnyironment: the patora! and man-made eovironment including all or any
of the following medis, namely alr. water and land (ncluding alr within
baildings and other natural or wan-rnade abructuras above or helow the
L

Hose media.

na) and any lving organisms {rehuding man) or systems supported by

Envirenmental Law: a1 applicable laws, stalutes, regulations, secondary

legisiation, bye-laws, comomon law, directives, frealies and otber measures,

judgments end decisions of any court o triibunal, codes of practice and

guidance notes in so far as they relats 1o or apply io the Environmernd.

Bovironmental Licencer any authorization, permat or licence necessary

under Ervivenmental Laow in respect of any of the Secured Assets,

Equipment: oif present and fulure equipment, Flant, machinery, tools,

vehicies, furniture, fitd instaifations and apparatus and other tangible

moveable property owned by the Borrower or in which it has an bierest,
including any part of i and all spare pacts, replacements, modifications and

additions,

Evend of Defanit has the meaning given o that expression in the Share

Purdhase Agroemient

B

cluded Property: each leasehold property (i anv) held by the Borrower

ander a feuse thid either prochudes absolilely, or requin sent of a thivd

ecurity over the HBorrower's leasehold interes

patty o, the crealion o

thot propety.

Financial Cellateral: has the meaning given fo that axpression in the

Financiad Collatorat Regulatioos.

Financial Collateral Regulations the Financial Collateral Arvangements
(Mo 2y Repulations 2003 (51 200%/32243,

Irsurance Foliey: vach contract and policy of Insurance effecied or
maintained by the Borrowser from Hme to Hroe in res pect of {fs assels or
business {inchading, withoot Hmitation, any contract or policy of insurange
refati

to the Charged Properties or the Bquipment).

Intelectual Propeeys the Borrower's present aod future patents, Lebility

modeis. rights to inventions, copynght and neighbouring and related rights,

«

moval rigids, brade roarks and service marks, business names and domain

aames, rights in geiatp and frade dress, goodwill and the right to sue for

passing off ov unfalr competition, rights i designs, rights in computer

software, databaze rights, vights to vee, and protect the confidentiality of,

'

confidential infurmintion fincuding know-how and trade gecrels) and all

i



!

{z)

other micllectual property rights, in vcech case whather registered or
unregistersd and incloding alb applications and rights @ apply for and be

granted, renewals or extenzions of, and righis te clabm priority from, such

rights and all sirodar or equivalent rights or {orms nf protection which

subsist or will subsist rnow orin the foture in any pact of the world,

Investments: ol ceriificated shaves, stowk, debentures, bonds or obfher

securities or mvestments {whether or not marketable] from time to dme

legaily or beneficizlly owned by or on behaif of the Borrower

(3

LPA 1923 the Law of Property Act 192!

Receiver: a receiver, receivar and manager or adminisirative reseiver

appointzd by the Londer under dlause e
Relevard Agreemenl: each agreement specified in Schedule 2,

Becured Assebs: all the assels, property and undertaking of the Borroewer
which are, or are expressed io be, subject to the Security created by, or
pursnant Lo, this Deed (nd referonces to the Secured Assets shall include

references to any part of them},

Secured Liabilities: aif present and future obligationy and liahifites of the

Borrower te the Lender, whether acival or contingent and whether owed
jvintdy o severally, as ponaipal or surely or inoany other copacity, ureler or

is Deed {incdoding

(ald

W oconnection with the Corporate Guarantoe or ¢

withoud firitation, those ansing vnder dause 30), fogether with all interest

hng, witbout Imitation, defaolt interesty accroing in respect of those

ebiigations or Habdlities.

Security Firancial Oollateral Amangement: hos the meaninyg given fo that

expressicn inthe Fioandcial Collateral Regalatinms,

Securilyr ooy morlgage, charge (whether bxed o floating

, cpal o
g legal or

equitable), pledge, lien, assigrooent by way of security or other seourity

stosecuring any obligabon of any person, or any other agreemend oy

arrangernent haviug a similar effect,

Security Period: the period starting on the date of this Deed and ending on
the date on which the Lender ig sabsfiod that all the Secured Linhibties have
been urconditicnaliy and grevocably paid and discharged i full ared re

further Secured Lisbilities are capabie of being out

Share Purchase Agreament the Share Purchase Agreement dated the same

date as this deed bebweer the Borrower's parent company TE Allam

s i PR

Lirpited and the Lender relating to the sale and perchase of shar

Allum Limited.

VAT value added tan or any egquivalent tax chargeabie in the UK or

elsewhers,



1.2

Interprotation

in this Deed:

(a)

-
e

clause, Schedule and paragraph headings shall not affect the interpretation

of this Deed:

o

@ reres

ence te a person shall fodude a reference to an individual, fire,

cotnEany, carperaton, partrership, unincorporsted body  of  persons,

governungnt, state 07 agency of & state or any association, trast, joint venture

ar censoriiwn {whetber or not having separate 1

~

anless the context otherwize requires, words in the singular shall include

the plorat and inthe plural shail relode the singular;

wideas the cordext otherwise requuires, a reference o one gender shall

s s
)3 fe

rchs

we to the other genders;

a reference to a party shall inchude that party's successors, pess

itted assigns

arcd permitted transfereas and this Beed shall be binding o, sod enure fo

the benelit of, the parties to this Decd and theiv vespect

tve personal

itted ransferees;

representatives, sucoessors, permitied assigns and perr

arefersnce to a slatute or statutury provision iz & reference to it as amwaded,

extended or ye-enacted from Bme to time

a refevence to a stalute or sratutory provision shall tnclude all subordinate

fegislalion made from fime to time

under that atatute or stadutory provision;

aoreterence o writiog or weitien includes fax and email;

art abligaiion o a pacty nar o do something includes an obligation not to

altow that thing to be doue;

a refereoce W this Deed (or any provision of 18 or to any othet agreement or

decuraent referred io i this Deed iz a reference to this Deed, that provision

or such other agrecment or decument ag amended (in each case, other than

in breach of the pravisions of this Dead) o time to Sow

i ~

tess the context etherwise requires, a reference to & clavse or Schedule is

1

t0 & clause of, or Schedid

¢ lo, this Deed and a reference {0 a paragraph is to

zgraph of the relevart Schedule

any words following the twrms incduding, include, in particelar. for

example or any similar expression zhall be construed as illustrative and

&

shall not Hmit the sense of the words, desoer pion, definition, phrase oy terrn

oreceding those terms:

a  rteference o an amendment inclodes a repvation,  re-epactmsnt,

supplement or vanation {ood wvend and amended shall be construed

accordingh);
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1.5

(1) a reference o assels inchades present and furare propertivs, wneletiakings,

revenues, rights andd benefits of every description;

i

indes an approval, auth

() a referense 10 an anthornsation in FFisakion, consent,

%

exemnption, fiing, hoence, notarisaiion, regisiralion and resoly

b meeans an Event

(o) a reference to condirndng in relation o an Bvent of Defs

of b

Eacit thal has ool beso remedicd o wabved;

fq)  a referense to defermines or determined means, undess the contrary s

indicated, o delernnnation made at rhe sbsolute disaretion of the person

making ity and

3 a8 velerene oo reguisbion includes any regulation rule, offidal direchive,

request or guideline {(whether or not having the force of law) of any

governmenlsl,  inler-governmental  or  supranztional  body,  agensoy,

department oy regulatory, self-regulatory or other autherity or organisa
Clawbank

if the Lender considers thai an amount paad by fhe Borroweyr in respect of the

Secured Laabilities is set aside on the

capabie of being avoided or otherwi
Houldation or adroinistration of the Barrower or otherwise, then that amount shall

not b considersd to have besn irrevocably paid Tor the purposes of this Deed.

Mature of secority vver real propexty

A reference i this Deed to a charge or morigage of or aver any Charged Property

Brclucles:

ures

W

all buildings and Gxtures arvd fttings {includi

and fittings) and fixed plant and machinery that are situated onoor form part

of that Charged Property ot any lineg;

(b the proceeds of the sale of any part of that Charged Property and any other

F

i vespect of or in connaction with that Charge:d

menies Pcﬂd or paye

Property;

—
&
e

the benefit of any covenants for titdde given, or entered into, by any

predecesser i Hite of the Borrowser i respect 0f that Charged Property, and

any monies paid or pavable s respec! of those covenants, and

{dy  all rights uader any licence, agreament for sale or agreement for lease in

tespect of that UCharged Property,

ature of security over lnvestments

A refarence io Deed o any share, stock, debenture or other security or

trvestment inoludes:



tay  any dividend, interest or other distribudion patd or payabie in respect of

that share, stock, debenture or other secutity or investment;

(1 any right, oweey, shares or property acenung, offered or issued at any tme
in relaiion o that share, stock, debenture or olher sequri iy or investmend by

way of redernption, substitnion, exchangs. conversion, bonus, preference

or otherwise, under oplion righis or ctherwise.

1.6 Law of Froperty (Miscellaneous Provigionst Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)
Aot 1989, the ferms of the Share Porchase Agreciment and of any side lefters

between any partt

5

i retation o the Share Purchase Agreemerd are neorporated

sty thin Peed.
1.7 Perpetaity pericd

if the rule against perpeiuitios applies to any frust crested by this Deed, the

perpetuity pariod shall be 125 years (ag specified by section 5(3) of the Perpeluities

and Accumuiations Act 20049,
1.8 Schedules

The Schedules forra pact of this Deed and shall have effect a8 if set out in fuil in

the body of this Desd. Any reference to this Deed includes the 5

wednbes,

COVENANT TG PAY

The Borrgwsr shall, on demand, pay o the Leader and dischares the Secured Liabilities
! | Sl fel

when they become duc.
GRANT OF BECURITY
31 Legal mortgage

Ag a continaing security for the payment and discharge of the Secured Liabilities,

the Borrower with full fitle guarantes charges to the Lender, by way of a first legal i

mortgage, all astates or intere

in any frechold, leasehold or commonhold

property now owned by b nchuding the real property G any) specified in

Sohectale 1.
KV Fixed charges i

Az a continuing security for the payment and discharge of the Securaed Liabilities,

the Borrower with fuil title grarantee charges to the Lender by way of a first fixed

chinrge:
{2} all present and future estales o nierests of the Horeower in, or over, any

freehold, leasehold wr commonhold property {pther than any such property

effectively mortgaged under vlause 3.1);



3.3

by the berehi of ol other contracts, suasraniees, appoinimenis and warranties
r

relating to each Charped Property and other documends o which the
Borrower 15 a party o which are s favour o of which i has the benefit
relating 1o any ketiing, developmend, sale, purchase, use oy the operabion of
arty Charged Property or otherwise relating to any Charged Property
fincludiog, i each vase, but without Gmitation, the right fo demand ard
receive all morses whatever payable 1o or for its benefii under or arising
frome any of them, all remedics provided for in any of thern or available st
law or it equity in celation o any of them, the vight fo compel perfermance

ol any of thermn and all other 1

inierests and beneﬁis whatever acoruing
o ar for it benefit arising (oorn aroe of themd;

{ry  all Beences, consents andd authorisations {statutory or otberwise) held or
required i connection with s business or the use of any Secured Asset,

ared ail rights in connection with them;
allits present arsd future goodwill;

(e} ailits

(i} all the B
i) all the Intellectual Property,
(o all the Book Delsts;

{1} all the Fovestinents;

o
=

all ronies {rom firse to time standing o the oredit of is accounis with any

bank, firenctal snsbibution or other porson (inciwjing ecach Designated

Account), together with all other tights and beonddits ac
coupectiorn with cach accoundt {irecleding, but not lin‘lited Eo, e‘:'l';‘itlen'xerltﬁ )

interesty;

-;
L

alb its vights 0 cospect of cach Insurance Policy, in

inding all claims, the

provesds of all claims and all returns of preminms in connection with sach

insurnoce Pelivy, to the axtent not effectively assignerd under clause 3.3; and

h all its rights o orespect of each Relovant Agresment amd all olher

apre , o the

renits, instruments and rig refating to the Secored Ass

extent not effectiveby assigned under dause 3.3
Assignment

B

As a contirngdng secority for the pavment and f:]isci':a‘.r‘;e of the Secuved Liabilites,

the Borrower with full ftle guarante fzos to the Lender absolutely, su

Nech fo &

provisn for reagsignment on rrevocable discharge in full of the Secured Linbilties:



L

its rights i each Insurance Policy, including all claime, the proceeds of

abl claims aad all returns of HE")[HHTIIN in sonnecton with each Insurance

{n) ail

o

Policy; and

by the benefit of each Relevant Agreement and the bencfit of al) other

agreements, instruments and rights relating to the Secured Assels.
Fleating charge

Az a conbnoing

wirity for the paymeat and discharge of the Secured Lisbilities,

f

the Borrower with fall tite guarantee charges to the Lender, by way of first
Fioating charge. all iis undertaking, property, assets and rights not otherwise

effectively mortgaged, charged or assigned under clause 3.1 to clause 3.3 inclusive,
ualifying fivating chawge

Paragraph 14 of Schedule BT to the Insolvency Act 1986 applies 1o the floabing

charge created by clanse 3.4
Leasehold security restrictions

(ay  Subdoct to davse (b} to clavse {d), the security created by clause 3.7 to clause
3.2 shall not apply to an Excluded Properiy undil the Borrower ohiaing any
relovant consent, or waivey of aryy prohibition, o the areation of seourity

1.

aver [hi od Property.

Honn fo each Bxci rower underfakes to

wded Properiy, the B

1) apply for the relevant consent o walver of prohibition within Sve
Business Daye of the date of this Deed, and te wse 11s best endeavours

tey obtatn that congent or waiver as 500 gr)mzh e

(i) keep the Lender informed of its progress in oblaining that consent or

waiver; and

(i) wnmediately on receipt of the consent or waiver, provide the Lender

with a copy of that consent or waiver.

<l Immediately on receipt by the Borrower of the relevant consent or waiver,
that Exchided Propevty shall be beeome the subject of a mortgage or charg

{us appeopriate; pursiant to clause 3.1 to clause 3.2

N

Horequired by ihe Lender at any tdme following receipt of that consent or

.

watver, the Borrower shall, al its own en

st, prepare and ovecute any furtber

documents and take any further a

n the Lender may reqguire, in its

absal

to discretion, for perfecting its security over that Excludsed Property.



3.9

Automatic crvstallisation of flasting charge

The fluating charge oeaied by slouse 34 shell anlomaticall

ardd imnmediately

{withour notice) corevert et o fixed charge wver thi nssets subject b that {loating

CHarge s

(&} the Borrowen
) creatas, or abtempts o create, withoul the prior written consent of the

Lender, Secuniy or & sl in favour of anoiher person over all or any

vzt of the Secored Assels :]:rrm:

fas expressly permitted by the terms

of this Decd or the Share Purchage Agreementl or

{ify  disposes, or atternpts o dispose of, all or any part of the Secured

L,

(nthr;:r fian Secured Aseets that are ondy subject to the {loating

charge wi w5 unerystatlised);

(b suy person lovies {or altempts to levy) any distress, attachrnent, execution

ar other process sgainst 2l or any part of the Secured Assets; ox

() a reselution v passed o an vrder s made for the winding-up, digsoin
Y i I

ion,
adminsl

noor re-organisation of the Borrower,
Crystaliisation of floating charge by notice

The Lender may, inits soje discrelion, 3l any thre and by written nofice fo the
Borrower, converl the lnaling charge created under this Deed into a fixed charge

as regards any part of the Seoured Assets 3}':&(.‘;?;6(.’1 by the Lerder in that notice.
Assets rogudred atter any floating charge has crystallised

Ay asset acgquired by the Horrower sfter any crystallisabion of the floating charge
created wneder this Dend that, bul for that crystallisation, would be subject to &
floating charge under this Deed, shall (unless the Lender confivms otherwise to the

Botrower i0 writing) be charged to tl"n: Lender by way of sivst fixed charge,

4. LEABILITY QF THE BORROWER

4.8

Liabitity net discharged

The Borrower's liability wnler this Deed in respect of any of the Secured Liabilities

shall not be discharged, projudiced or aifecied by

{a)  any security, guasamice, indernity, remedy or oiher vight held by, or

available to, the Lendar

hat 14, or bocomds, wholly or partially legal, veid

aor unenfurieable on any yround;
(b the Lender yonewing, determining, varying or increasing any facility or

othey transachoen i any manner or conourring in, accepting or varying any

supromises, arcangernent ou seidernent, or omitting to daim or enforce

pa

went froms any other parson; or



() any other act or omission that, but for this clause 4.1, might have
discharged, or ctherwise prejudiced ov affected, the lability of the

Horrowes.
Immediate recourse

The Borrewer waives any right it may have io require the Lender o enforce any

security or ot} b, or clnim any payment from, or otherwise proceed against,

any otirer pessen before enfordjoy this Deed against the Borrower,

REPRESENTATIONS AR WANKEANTIES

5.1

s
¥

5.3

55

b4

Times for making representailions and warrantios

The Borrower mak

s the represerdations and warranties set ouk in this clause 5

the Lendor on the date of this Deed are deemed to be repeated on each day of the

Security Pe with eference to the facls and circemstances existing as the tme

of repetilion.

Orwrnership of Secured Asdets

The Borrower is the sale legal and beneficisl owner of, and has good, vaiid and

fe Secured Assets,

inmarketahis title
Mo Security

The Secured Aas

{5 are fme from aroy Secority otber than the Security created by
¥ b ) 3

tiatg e,
Mo adverse claims

The Borrower has aot recelved, or z|c'kr3<g>u,'iedget:l notice of, any adverse claim by

ary PErSon in respoct of the Seoured Assets ot any interest in them,

Mo adverse covenants

There are 1o covenants, agraoments, reservations, conditions, interests, rights or

s the Secured As:

other matters whatsvever that marerially and adversely affe
Mo breach of laws

Theve is ru breach of any law or reguiation that matenally and adversely affects

the Secured Asscls.
Mo intecferanca in erjoyment

Mo racility necessary {or the enjoyiment and use of the Secured Assets s subiect 1o

teryns wotitling aoy person 1o ferminole or curtail its use.
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5.13

No overriding interests

Mothirag has arisen, has been created or is subsisting, that wouid be an overriding

interest ioany Charged Property.
Avoidance of seourity

Mo .’_-?ecm'ilty expressed to be ereaied under this Deed is Hable to be avolded, or

otherwise set aside, on the or administration of the Borrower or

aiberwise
No profibitioons or breaches

There is no prohibition on assignmend in any Insurance Policy or Relevand
Agreernent and the =atry inbe ihis Deed by the Borrower does not, and wili not,
comstitute 2 breach of any Insuranee Policy, Relevant Agreement or any other
policy, agre
its asaets.

ol document, instnament o obligation binding on the Bortower or

Eovironmental compliance

The Borrower has, at 2l fimes, comnplivd in all material respects with ali applic

Ervvironmenial Law and Snvironimental Licenices,
Entorceable security

This Pecd constituies and will constitiete the legal, valid, binding and enforcesbic

obligaiions of the Borrower, and is, and will continue to be, eftectwe security over

alt and every part of the Seoured Awsels in accordance with its terms.

Investinents

{a}  The Investments ave fully paid and are not subject to any option to purchase

X

or similae rights,

{by  No censtilutional docwment of an issuer of an Investment, nor any other

agreernent.

{1} restricts or inhibits any fransfer of the Investments on creation or

enforeement of the seourity constituted by this Deed; or

(8} contawns aov sehts of pre-eroption inrelabon to the Investments.
() The Borrower has complied with all notices relating any of the

Investiments received by it pursuant o sections andd 7908 of the

Companies Act 2006,

1y Noowarcing ootice has been lssued under paragraph U2) of Scheduale 18 of
the Companies Acl 2006, and no restrictions notive has been issued under
paragraph 1{3) of Schedule 1B of the Companies Act 2006, 1o respect of ail

or any of the Investments.
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ISEMERAL COVEMNANTS

6.1

6.2

6.3

3.4

Negative pledge and disposal restdetions

The Borrower shall vt at any tme. except with the prior waitten conseot of the

Lex

Bt

:
)

e, 0

it 10 subsist any Security on, or i relation

Dot ke Creste or per

to, pny Secured Assel other than any Security created by this Dead;

P
-
[

sell as on of, or othery

i, transfer, part with posse ise dispose of in any
raanmer {or poiport Ao do sch slt or any part of, or any inderest in, the

Broured Assets {except, in the ordinary course of business, Securcd Assels

thad gre only subioct toan uocrystallised floating charge); or
. o [ )

(3 Create O gravt (ov purport o areate or grant) any interest in the Secured

3 i favour of & thivd party,
Progservation of Scoured Asyets

The Borrower shall not do, or permd to be done, any act or thing thal would or

might depreciale, jropardise or otherwdise prejudice the security held by the
Lender, or materially diminish the vablue of any of the Secured Assets or the
g Teed.

effectivenoss of the soua

ity created by i
Compliance with laws and regulations

(a} The Boreower shall not, withaut the Lender's nricy wrilten consent, use o

rnit Hho Secur

A Assets to be used In any way contrary to law,

{by  The Borrower shall:

{3 comply with the reguiremerts of any law or

rgaiation relating o or

”

alfecting, the Secured A

s ov the sse of it or any part of theny

{1} obtain, and promptiv repew from irne to time, and comply with the
terns of all authonsations that awe required in connection with the

becured Assels or thelr use or that are necessary ko preserve, maintain

new any Sectred Asset; and

O Y

(igy  prompty erfect any maintenarce, rodifications, alterations or wepairs

that are required by any law or regulation to be effected on or in

connection with the Secured Assets.

Enforcement of vights

The Barrower shall use its best endoavours &

(a)  procure the prompt chservance and perfurmance by each counterparty o
any agreemar: or arrangemend with the Burrowser {orming part of the

i

cured  Assels (including each counterparty in respect of o Relevant



Agreement and cach insurer in =t of an lossrance Policy) of the

covenants and other obligatinnd imposed on that counterparty; and

and institute, continue or defend any pa‘oc‘see(iizwa

2 Becored Assets as the Lender may require from bme

L,

Nuotice of misrepresentation and breaches
%

Tiw Borrower shall, promptly on becoming aware of wiry of the same, otify the

Lenider mowriling of
(it} any representation or warranty set out i this Deed that 18 tneorrect or
; PR ¥

misleading in any material respect when made or deemed w0 be repeated;
and

(b} any breach of anv covenant set ond b this Deed.
Title documeants

The Boreowoer shall, as 3o reguaired by the Lender, deposit svith the Lender and the

Lender shall, for the duration of ihis Deed be entified b hald:

{(a) all deeds and doowrnents of title relating (o the Secured Assels that are in
\ &
the possession or vontrel of the Borrower {and it they are not within the
pozsession or contro! of the Borrower, the Borrower widertakes o obtain

possession of alf those deeds and documents of title);

() all insurance Policies and any other nsurance policies relabing 1o any of the

Securaed Assets that the Be

ower iy entitied to possess;

! all deeds and docoments of tile G any} welating to the Bock Dobts as the

Lercler may specdy rom lime o {ire; and

(dy  a copy of each Kelevent Agreement, certified o be a irae copy by cither a
L > &3 4 s

Jdivector of th

Berrower ot by the Borrowser's solicitors.
Insurance

tad The Borrower shall insure avd keep inmured (or where, in the case of any
[easehold property, insurance ¢ the responsibility of the landiord onder the
terms of the lease, edther prooure that the landlord insures and keeps

insured or, if and to ihae oxtent thar the landlord does not do so, itself insure

and keep insured) the Secured Assets againat:

() woss or damage by five or terrovist acts, inchuding any thicd pacty

Hability arising from such acis;

(i) other risks, perils aned cordingensies that woudd be insured against by
reasonably prodent persors carrying oo the sare class of business as

the Borrower; and



i
)

{d}

S

i

(i any other risk, perils and contingencies as the Lender may reasonably

require.
Any suchinserance must

(i3 be with anjosurance compary or underwriters, and on such terms, as

are reasonably acceptabie to the Lender;

——

i

—

include property cwners' public Hability and thicd paety Hability

s LIrNCe,;

(i be for not less thon the replaceosnt valuse of the velevant Seoured

Azsels (meaning i the case of apy prewmises on any Charged

Property, the total cost of enfirely rebuildiog, reinstating or s'sa[:afzu:mg

<

the prermises i the event of their being destroyed, together with

architects', sarvevors', enginecry’ and other professional fees and

charges for shon

s or propping up, demolition, site clearance and

reinstatement with adequate allowance for inilation} end, in the case
of any Charged Properly, oss of rents pavable by the tenants oo other
occupines of any Charged Mroperty fur a pericd of at least [three]
vears, ncluding provision for increases wn rent during the period of

insurance.

The Borrower shall, i requested by ihe Lengder, prosiuce to the Lender each

polivy, ceriificate or cuver note relating to any insurance as is requited by

clause (@) {(or where, in the case of any Jeasehold properiy, that insurance is

effecterd by the landiord, such evidenre of insurance as the Borrowse is
erititled to obiain from the landlord under the terms of the relevant feass),

The Borrowsr shall, if requested by the Lender, procuare that a note of the
Lender's intorest is endorsed on each insurance policy {other than public
itability andd thivd parcty Hability insurances) effected or maintained by it or

any person on its behalf i accordance with clange {a) but without the

Lender having any Hsllity for any premion in relation o those insuranee
policies undess it has expressly and specitically requeested to be made lable
i vespect of any increase in prepyivm or unpaid premiue in respect of any

fnsurance Policy.

The Porrower shall eosure that eachoinsuranse poliey effected or maintained

I

by il or sny person on its behat! in aconrndance with clase {a) condaios:

i & wsg pavee clause under wivch the Lender ia named as frst loss

payes {uther thae in respect of ary claioe under any public Hability

and thing parcty lapility iosotances);

P
~os

terons ensoring that U cannot b avodded or vitlated as againgt the

Leuder by reason of

any misrepresentation, non-diselosure or faibure to make o fair

sact or defaudt of any oftber insured party or

presentation of risk by any other sared party;



6.%

&40

611

(izi} 2 walver of each snsurer's nights of sobrogabon agammst the Borrower,
the Lereler ond the tepants of any Charged Froperty other thao any
such rights arising in connecton with any fraud or criodoal offeoce
cenunitied by any of those persons in vespect of any Charged

Praverty ocany

wurance policy; and

(iv)  terms epnsuring that no insursr can repuchat, rescind or cancel i,
freat it as avonded v whole or in pact nor treat i as sxpired due o
nor-nayment of premiun without giving at least 30 days’ prioe
witien notice to the Lender.

Insurance prermiums
The Borrower siall:
ta)  promptly pay all premiums in respect of each insuvance policy as is

requirad by clause (3) and do all other things vecessary to keep that policy

iy full foree and effect; and

by (if the Lender so requires) give to the Lender coples of the receipts for all

pramiums and other payments necessary for effecting and keeping ep each
insurance policy as is required by clause (a) {or where, in the case of
igaschold properiy, insurance is effected by the landlord, such evidence of
the payment of prerniums as the Porrower is entitied to obtain from the

Landiord voder the terms of the relevant leage?,
Mo invalidation of jusurance

The Bovrowesy shall not do or omit to do, or permit to be done or omitted, any act

or thing that may hvalidate or otherwise prejudice any insurance policy as is

required by claoge {n),
Troceads from Tnsorance policies

Adl rmeomes pavable under any nsurance policy maintained by the Borrower in
;

accordance with clatse () at any itme (whether or not the security constituted by

this Deed has becorve soforceable) shall:
(o) bepaid irmmediztely into a Designated Accound;

(o) if they are not paid into a Designated Account, be held, pending such
payment, by the Borrower as truslee of the same for the benefit of the
Leruder; and

ed in making good or reccuping

v

(e jat the option of the Lender, be appl

expenditurs i respect of the Joss or damage for which those monies ere

received orio, or lowards, discharge or reduction of the Secored Liabilibies,

Motices o be given by the Borrower

The Borrower shall as 50 reguestad by the Lender from time to time:

Pt
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fuy
—
L)

6.4

Dl"P nokiee bo each

-

santerparty to @ elevant Agreement in the form sel out

i Part 1 of Scheduie 3, an

d procure that each counterparty provides fo the
Lender promptly an admowiedgement of the notice in the form set cut in

Fart 2 of Schedule 3

noset Quit i

¢y give nottce to each insurer under an nsureace Policy in the for

Part 1 of Schedule 2, and procure that each nsurer provides to the Lender

promptly an acknowiedgement of the potice i the forn set out in Part 2 of

Sehedule 2.

(3 give notice to each bank, Grancial institution or other person (other thao the
Lender) with whom the Borrower holds an account anluding aarh
Bresignated Account) in the foem set out in Part 1 of Schedule 2, and procure
that gach such bank, financial institution or other person provides 0 the
Lender promptiv an acknoy ";L!dt' srnent of the netice in the form of Part 2 of
Schedule 2.

Informatinn

The Borrower shall:

{n) give the Londer such information concerning, the Incaton, condition, use
st operation of the Secuwed Assets as the Lender may require;

3y Cr mimt) v gemeirye 53 SN T PR aenpd K R . -

{hy  permit any persons dusignated by the Lender and any Receiver to enter on
ite premises and indpuect and examine any Secured Assel, and the records
valnting to that Secured Asser, a all reasenable timws ond on reasonable
wrior noticg; and

{y promptiy ncetify the Lesder o wibng of avnv action, clalm, nofice or

demand mode by or ageinst it in connection with all or any part of a
Secured Asset or of any fact, matter or drcumstance which may, with the
o

the Porrowes's

passage of b, gmive rise to such an action, dalm, noloe or demarnd

together  with, 1o each  cuse, proposals for seitling,

Heuidating, compounding or contesting any such acton. claim, notce or

demand and shall, subject to the Lendet's pricr approval, implernont thoy

propossla al s own expense,

*ayment of ontgoings

The Borrower shall prompily pay s e, fees, lioence duobies, registration

. insurance premiumes and other outgoings in respect of the Secured Assets

and, on demand, proadace evidence of pavroent (0 the Levudar.

Appeintment of acconndants

{a) The Borrower shall:
) at its own cost, i at eny Bme s required by the Lender, appoint an

aocountani or firm of accountants nomi

ed by the Leoder to

)
r3



7. PROPERTY COv

The B

fnvestigate the finaiclal affavs of the Borrower and those of s

subsidiarics and report o the Lender; and

(1Y en-operale fally with any accountants su eppointed and immediaely

wowith 2l information requested.

=3

provide those accournd

cwor apthorises the Lender to raake an appointient as 7 shall

think Jit ai any tme, without further authority from the Borrower, Inevery
the Boreower shall pav, or reimburse the Lender for, the fees and

EXPEN NS of those acconntanta,

NANTS

71 Repair and maintenance

The B
Prope

2.2 Mo al

The I3

by

(<)

v
1

The Barrewer shall carry

orrower shall keep all promises and fixtures and fitkings on each Cherged

rhv:

iy good and substantal repair and condition and shall keep all premises

lace any fixbares

adeguately and properly painted and decorated and re
S

and fillings which have become worn out or otherwise anfit for ese with

othors of o like rnture and equal value; and

in such tepair and condition 29 1o enable each Charged Property to be let in

abions

Al laws and vey

accordance with aif appii

ferations

e prior written consent of the Lenden

sorrower ahail not, without the

pall down or remove the whele, or any part of, any building forming part of

any Charged Property or permit the sarpe to oocur;

make or peemit te b omade any material alterstions te any Charged
Froperiy, or sever of remove or permit to be severed or removed, any of its
fixtures or fitlings {except lo make any necessary repairs ov tenew or replace

the same in accordance with clouse 7.1 or

FEINOVE Or Make ary material alterations t any of the Fguipment belonging

to, or in use by, the Borrower on any Charged Property (2xoept to offect

necessary  repairs or repiave themn swith new ov inproved models or

subsiiiutes).

3 Conduct of business on Charged Properties

v oow its brade and business on those parts (F any) of the

Charged Properties as are nsed fur the purposes of trade or business in accordonce

the standards of good roanagement from time to tive current in that trade or

with the

business.

o
i



Motices or chaims relating to the property

(2} The Borrower shall;
{i) give full partiendars o the Lender of anv notice, order, direction,

desighalion, resoluiion, application, requirement or proposal given or

wmade by aey public or focal body or auwthority {8 Noetice) that
specifically applies to any Charged Froperty, or to the locaiity
which 1L is situnted, swithin ssven days alfter becoming aware of the
redevant Nobo and

{4} i the Teoder so requires) inunedinlely, and at the cost of the

Barrower, take all ¢ able apd necessary steps to comply with any

Notics, and make, or join with the Leader in making, any oblections

or represeritations in veapoct of that INotice that the Lender thinks fit.

{by  The Barrower shall give full partinidars to the Lender of any dabo, notice or

other commimmeation served  on iF e tespect of any  modification,
suspensivn 0r revoration of any Hrvironmental Licence or any alleged
breach of any Environmenial Low, i each case relating to any Charged

Property.
Compliance with and enforcement of covenants
The Borrowoer shall:

(ab  observe and perform all covenants, stipulations and conditions o which
cach Charged Proporiy, o the use of I, is vr siay be aub} and (if the
Leoder so reguives) prodece fo the Leader evidenee sutficient to saiisfv the
Lender that those covenants, stipulations and coandittons ha\-'e besn

abserved and performed; and

{ diligenily ealoree all covenants, shipulations and conditions benefiting each
Charged roperty and shall not {and shall not agree to} waive, release or

vaty any of thoe same,
Payment of [vend and] outgoings
The Borrowor shall:

(2)  where a Charged Property, o part of :f, is held under a lease, duly and

punciually pay all reuts due frore tone (o ie; and

(b} pav {or procure payroent of the samet when due sl chavges, rates, taxes,

(':u‘:le:&; assessments and other cutgeings relating to or imposed on each

Tharged Propaeety o oo its pooupier,

Leases and Heeoces affecting the Chagged Froperties

The Borrower shall nol, without the prior watten consent of the Lender {which

congent, i the case of clause {d), 15 not to be onreasonably withheld or delayed in



circamistances in which foe Borrower may act urveasenably withhold or delay its

COBEn:

a)  grant any licence or tenancy affectiog the whole or any part of any Charged
Property, or exerose ihe stalutory powers of leasing or of ancepting
surrenciers under sectinne Y9 or T of the LPA 1925 (or agres to grant any
such Heence o fenaney, or agrae B exercise the statuiory powers of leasing

or of accepiing surrendes pnder seciion 99 or section 100 of the LPA 1925y

{bj wy any other wav dispose of, accept the suntender of, surrender or oreale any
Iearal or equitable eatate or interest in the whaole or any part of any Cherged

Property (or agree (o dispose of, accept the surrender of, surrender or ereate

legal or equitable estate or interest in the whoels or any part of any
l - r

n‘:harge«:i Uropertyy;

(<) fet anv person ntu oocupation nf or share occupation of the whaole or any

part of any Charged Property; or

{dy  grant any coensent or licence undec any lease or licence atfecting any
Charged Pronerty.

7.6 Registration restrictions and cautions against first registration and notices

(a7 I the title to any Charged Property s not registered af the Land Regismy
the Bocower shall procure that no persor {other than itself) shall br-

ered wnder the Land Registration Act 2002 sy proprietor of all or any

zart mf any Charged Property, without the pricry writien consent of the

Lender.

(b1 Whether or not title to any Charged Property is registered ot the Land
Registry, if any cauiion against first registration or any notice {whether
apreed o unilderall is regisiored against the Borower's title to aoy
Cliprged Pooperty, the Boreowsr shall amediately provide the Lender with
full pertcuda

"

of the circemastances relating to sich caudion or no
thue

creation of which is not permitted under this Deed, the Borrower shall

such caufion or notice was registered o protect a purported interest

fmrnediately, andd at its own expease, take such steps as the Lender may

reguite to ensure that the caution or notice, as apphicable, is withdrawn or

cancelled.

Y The Borrower shall be Hable [or the costs and expenses of the Lender in
lodging cautions against the registration of the title to the whale or any part
of any Charged Property fremoiirne to lime,

7.9 Developroent restrictions

The Borrawer shall not, without the prioy wrilten consent of the Lenden

%)
S}
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&) maks o, insofar as ¢ is able, permit oihers to make any application for
plancing pernission or development consend in respent of any Charged

Property: ov

(hy  carry oubor permit or vufrer to be carred out on any Charged Property any

development (as defined in each of the Towa and Country Planning Act
3990 and the Planning Act 2008) or change or permit or suffer b be changed

the wse of any Charged Property.

Environment

The Borrewer shall in respect of each Charged Property:

{ay  comply in all matericl respects with all the requirements of Envirenmental

Law; and
by ablain and comply mall matwenal resperts with all Eavirenmental Licences.

Ne restyictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into

any onerous of restdctive obligations affecting the whole or any part of any

v, 01 oreate ofF perrndt 1o arise any overriding interest, easement or
J ) <o

nght whatever in oy over the whole or soy part of any Charged Property,

Proprietary rights

The Borrowesr shall procare that no person shall becorne eatitied te assert any

nroprietary or oiber [ke right or interest over the whole or any part of any

Charged Froperty without the prior weitten consent of the Lender,
Ingpection

The Borrower shall peymit the Lender, any Receiver and any person appeinied by
either of them to enter on and inspect aoy Charged Property on reasonable poor

nedive.
Property informution

The Borrower shall inform the Lender promptly of any acouisilion by the

N

Barmo

of, or contract made by the ower to acquiire, any freehold, Jeasehold

or b intare

TANY Droperty.

VAT option to tax

The Borrower shall not, without the prior written: consent of the Lendern

{a} wrercise any VAT option to tax o refation o any Charged Property; or
Iy revoke any VAT option o tax exercised, and disclosed to the Lernder, before

the date of this Deed.



7.18 Registration of legal morigage af the Land Registry

The Borrower co

serits to an appiication being made by the Lender to the Land

Fegistrar for the following restriction in Form P to be registered against ifs fitle o
cach Charged Propecty over which the Lender has a legal morigage:

"No disposition of the registered estale by the proprietor of the registered estate,

or by the proprictor of any registered charge, not being & charge registerad before

the ertry of this restriction, is to be registered without a written consent signed by

the proprietor [or the time being of the charge dated [DATE]

in favour of INAME

OF PAKTY | referred o in the charges tegister or their conveyancer.”

8. INVESTMENTE COVENANTS
8.1 Deposit of title docaments
{a}  The Berrower shaii:

{ as the Lender may divect, all stock or share certificates and otheo

documents of title or evidence of ownership relabing to any

Investinents owned by the Borrower at that tme; and

(i3 on the purchase ot scguisition by i1 of Invesiments after the date of
is Deed, deposit with the Lender, if the Lender so direct, ail stock or
share certificates and other docoments of title or evidence of

cwnership relating o those Invastroents.

—_
I*p
W=

Al the same time as depositing docomenis with the Lender, or as the Lender
miay direct, in aceordance with clause (). the Borrowsr shall also deposit
with the Lerder, or as the Lendec miay direct:

all stock transfer forms relatiog o the relevant Investments duly

——

coropleted and execuled by or on behalf of the Borrower, but with the

narne of the transferee, the consideration and the Jdate left blank; and

—
-
~—

any other documenis (in each case duly completed and executed by
or on behall of the Berrower) that the Lender may reguest to enable if
orany of 1t acroinens, or any vurchaser or transferes, to be registered
as the owner of. or otherwise oblain a legal title to, or o perfect ifs

securily interest in any of the relevant vestmends,

so that the Lender wnay, at any time and without notice 1o the Borrawer,
compiete and present these stack transfer forms and other docwinernts to the

wsauer of the Investments for registration,

8.2 Nominations

{ay  The Borrower shall terininate with mmediate effect 2l noninations it may
have made {including, without bmitstion, any nominaboe reade under

gsection 143 or section 146 of the Companies At 2008) in respect of any

27



[¥~]
‘ by

z

8.4

Tovestmentz andd, pending thal torminaticn, procuve that any verson so

noerminated:

)] dues not exercise any rights in respect of any Investmenis without the

prioy wiitten approvat of the Lender; and

iy immediately  on receipt by i, forward to the lLender all
communicalions or other informalion received by it in respect of any

strments for which it has been so nominated.

Jnws

-

The Borrower shall oot, duting the ty Period, exercise any rights
{ndiading, without limitation, any rights under sections 145 and 146 of the
Comparies Act 2008) to nomicate any person in respect of any of the

frvvestments,

Pre-empiion rights and restrictions on iransfer

The Borrower shall:

{a)

obtain all consents, waivers, approvais and permissions thal are necessary,
under the articles of asseciation {or otherwise) of an issuer of any
frovestents, for the transfer of the Invesiments to the Lender or itg

nominee, or [0 a purcha

- on enforcement of the seourify constituted by

this [Deed; andd

procure the amendment of the share transier provisions Uncluding, but net
Vimited to. deletion of any pre-eraption provisions) under the articles of
aszociation, othor constitittional Jduetment or otherwise of gach issuer of the
Investments in any manner that the Lender may require in order to permit
tie transfer of the investments to the Lender or its nominese, or to a

purchaser on enforcement of the security constituted by this Desd.

Dhvidends and voting cights before enforcement

~
£

Before the security constituted by this Deed becomes enforceable, the

Borrower may retain and apply for s own use all dividends, interest and

other monies paid or payable in respect of the Investments and, If any are

'

pard or payable fo the Lender or any of its nominees, the Lender will hoid

L1t
EEH

dividends, interest and cther wonies received by it for the

Borrower and will pay them to the Borrower promptly on request.

Y34
Beiore

security constibted by this Deed bevornes enforesable, ihe

DOrrower iy @X21a

¢+ all votiog ansd other rights and powers in respect of
e tnvestments ar, iF apy of the same are exercisable by the Lender or any
of {ts nominess, to direct in writing the exercise of those voting and other

rights and powers provided that

i

——r

it shall not do 5o ncany way that would breach any provision of the
Share Purehase Agresment ov this Oeed or for any purposs

incongisteni with the Share Purchase Agreement or this Deed; and



4.6

B

ihe exercise of, or the failure to exerclse, those voting rights or other

rights and powers would not, in the Lender's opindon, have an

adwverse eftect on the v of the Investments or otherwise prejudise

the Lender's seourity under this Deed.

{} The Botiower shall indemnify the Lender against any loss or liability

v

mwurred by the Lendey {or its nominee) as a conaequence of the Lender {or

its novnines) acting it respect of the irvvestments at the direction of the
Borronver.

4 The Leader shall non, by exercising or not exercising any voling cights or
othierwise, be construed a8 permitting oy agreeiug to any variakion ot other
chiange in the rights atfaching 1o, or conferred by, any of the Investment
that the Lender considers poojudicial to, or iropajring the valae of,
securiby created by this Deed.

Drividends and voting rights after enforcement

After the secunity constituied by this Deed hes become enfotceables

{a} all dividends and other distributiens paid in respect of the Investmerds and

receaved by the Borrower shall be held by the Borrower on trust fov the

ricler ancf immediately pad inte o Designated Account or, if received by
the Leonder, may be apphed by the Lender in accordance with ciause 191

andd

{by  all voting and other :

his and powers altaching to the Investrnents may b
avercised by, ar al the direchon of, the Lender and the Borrower shall, and
shail procore that s nominees shall, compiy withany ¢ ‘l'r eetions the Leonder
way give, in its absolite discrerion, concorning the exercise of those rights

aned pewers.
Calls on Invesiments

Notwithatanding the security created by this Deed, the Borrower shall orompily
pay all calls instalmenis and other payments that may be or becrme die and
mayeble i respect of all or any of the Investments. The Borrower acknowledges
that the Lender shall net bo uoder any Hability i esopect of any such calls,

]

instalmoents or pther payroenis,
Mo alteration of constitutional docwruents or rights attaching to Investwents

The Borrawor shatl not, withouwt the prior weitten consent of the Lender, amend, ur

- 3 - v y
agres fo fhwe an wnament of:

(&} the memoranduny or articles of association, or any other constitutionst

documents, of any tesuer of the kavestrments that is ot a public company; or

(b the rights or UGabilitics attaching to, or conferred by, all or any of the

Inwvestmonts

r'”_j



8.8 Preservation of Investmenis

The Borrower shall ensure (a8 far as it is al

to by the ex

ercise of all vating sights,

powars of control and other means available to iy thar any issuer of any of the

Investoents {Ehatis nota g

pulidic companyy shall not.

corsolidate or subdivide any of ihe Investiments, o7 re-organise, exchange,

vepay o reduce its share capitat in AVY ey
issue any new shares or stock; or

refuse to register any transfer of any of

¢ {rvestruends that may be lodged

with it for registration by, or on behali of. the Lender or the Borrower in

povnrdance with this Deed,

8.4 Investments information

The Borrower shall, promptly following receipt, send to the Leoder copies of any

nctice, civcalar, report, accounts and any other document recetved by it that relates

o the Tnveshiments,

§.10 Compliance with reguests for infornation

The Boreower shall promptly send a copy to the Lender of, and comply with, all

requests for informalion whish
any law or regulation or any sinilar provision
other constituhional document, or by any lisling or other autho

of the [nvestmends. §f o fails 10 doeoso, the Lender may clect o provide soc

s ywvitinn it knowledge and which are rpade eoder

v any articles of association or
}}‘,

, teiating to any

inforration as i may have on behalf of the Borrower.

B, EQUIPMENT COVENANTS

8.1 Maintenance of Equipment

The Borrower shail;

(a)

(b

()

meintain the Bguipmerd in good and serviceable condition {except for
expected fair woar and teary o compbance with all relevant manuoals,
hapdbuoks, manufaciurer's  instructions  and  recnmumendations and

mainlenance or servicing schedules;

ace any parts nf the Equipment when

at ite gwn f:!)(pfc.‘ﬂ\‘étl LCRew ,Eli‘xd Lk

they beeome obselote, worn cut or demaged with parts of a simitar quality

and of squal or greater value; and

not permil suy Bquopmaent to ba

(i3 used or haodled othar than by properly qualified acd tained

PrEs0ns: OF

M
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i) overleaded o used tor any purpose for which it is not designed o

reasonalbiy suilable
3.2 Payment of Eguipment taxes

The Borrowoer shell promptiy pay all texes, tees, heence duties registration

charges, insy

fANCE {:‘TP(H" e and ot

er oulgoings in respoct of the Bguipmoent

N

vand, produce evidence of such payrment to the Leader.

ard, e
4.3 Moetice of charge

(&) The Porrower ¢hatl, i so reg m>'~tr>d 11\; ihe Lender, affiy to and maintain on

each item of Gguipment in a2 coospicuous place, a clearly legible

identiffcation plate containing the fellowing wording:
TNOTICE OF CHARGE

Firis [HSCRIBE ITEM] and alf additiona to it [and aneillary equiprnent] ae

su}_‘:';'(.—?{: to A fixed charge dated {DATE] in favour of [LEMDER]"

(=) ihe Borrower shall net, sod sball not permil any person io, conceal,

obscure, dter o1 remeve any plate affixed inosccordance with olause {a).

BOOH DEBTS COVENANTS

103 Bealtsing Book Debis
o
{a} The Borrower shafl ag an age ut for the Leng for, coilect noand realise all Book
W

Deble, pay the preceesds to & Designaicd Aconunt immediately on recoipt

and, pending that pavment, hold those procesds in trust for the Lender;

(23 the Borrower shall not, without the prior written consent of the Lender,

withdraw any amounts standing to the credit of any Designated Account,

(cy  Cihe Borrower shall, i called on fo do so by the Lender, execule a legal

assignment of the Book Debts to the Lender on such teroms as the Lender
may requore ard Zive noboe o that as gignmond to the debtors from whom

the Hook Delds ace due, owing or ncuroed.
16.2 Preservation of Book Debis

The Borrower shall not (oxcept as permitted under clause 101 or with the prior

weritten consent of the Lender release, t'.\:('h.lz'xg,(:-, compourd, set off, gran e or

ircduigerice in respect of, o in any other mannee deal wib, 2l or any of the Book
Drzboes,

31



1L, RELEVAMNT AGREEMENTS COVERANTS

153 Relevant dgrenmaerts

{8}  The Borrower shall, unfess the Lender agrees otherwise in writing, comply
with the terma of cach Relevant Agreement and any other document,

agreernent or arrapgemant comprising the Secured Assets.

by The Borrower shall not, unless the Lender agrees otherwise in writing:
) amend ov vary or agree 5o any change in, or waive any requirement

of or ifs rights under;

e, compremise,

2 {except by

forrnanee); or

(i) abandon, waive, dismiss, relens ton, claun or

¢ or discharge any a¢

procesdings against any counterparty 10 a Relevanl Agreerent or

clher persen in cormnection wrih,

any Relovant Agrecment or any other document, agreervent or arrangement

comprising the

= e - A
cetirerl Assoi

12. INTELLECTUAL PROVERTY COVENAMTS
123 Preservation of tghis

[he e

and future dghts in, o elotiog to, the Iotellectaal Property includiog {witheut

e shall take all neo

wary action o sals

suard zid mzinain present

limitation) by observing all coverinits and stipulations relating to those rights, and

by paying all applicable renewal fees, licenwe foes and other cutgoings.
122 Registvation of Intellectaal Property

The Borrower shall use all reasonable efloris to e

ister applications for the

registration of any Irdellectual Property, and shall keep the Lender informed of all

matiers ;'('E‘,‘:i_':‘i'ig tooeach sueh regiatention.

12.3 Maintenance of Btelloctual Property

The Borrawer shall not permit any Intelleciual Property o be abandor

cancelled or w lapse,

13, POWERS OF YHE LENDER

i34 Power to remedy

{a}  The Lender shall be oniiiled {but shall not be obliged) o reoedy, at any
time, o breach by the Boreowuer of any of its obligations contained in this

Diend.



ity The Borrower trrevocably audborises the Lender aod its agents to Jda all

thines thal are necessary or desirabkle {or that puroose,
e S [y

R

The Porrower shall veiroburse the Lender, oo a fell indemnity basis, for any
mwmies the Lender expend in remadying a breach by the Borrower of its
obiigaticns contained in this Deed, aed such monies shall cavcy interest i

acoordnoce willy classe 307
13.2 Exercice of rights

{a) The rights of the Lender under elause 130 are wiihout prejudice to any

other rights o the Lender under this Dead.

{) The exerase of any rights of the Lender ander this Deed shall not make the

Lender Liable to aconunt as a morlgage:s in gossession,
13.3 Fower to dispose of chatiels

{z] AU any tme aiter the secardy constituted by tlis Deed has becoroe

enforceable, the Lender or any Receiver vy, as agant for the Borrower,

dispose of ary chattels or produce found on soy Charged Property,
[ y "

{by  Without prefudice ty any obiigation to account for the proceeds of any

digpuaal made urder clanse {a), the Borrower shall imdeomify the Lender

and any Rex

tver agaiost any Uabiiity ansing fron arny disposal roade aader

clause {a).
134 Lender has Recciver's powers

T the exrent permilied by law, any right, power or discredion conferred by this
i ¥ }

Deed {vither v:exprn-.‘s.s]v or impliedhy) or by iaw op a Redeiver may, afler the

security constiioted by fhis Deed has bocome enforceable, be evercized by the

Lender in velatdon to any of the Sccured Asseils whether or oot it has aken

aixcd

posseasion of any Secured A appointing a Receiver or

notwithstanding the appointimesnt of & Recetver,
13.5 Conversion of currency

(3} For the purpose of or pending the dischesrge of. any of the Sscored

Linbditles, the Lender may ronvert any monjes received, recovered

cealised by it under this Deed (i:“-.?inding the proceeds of any previous
conversion wder this clause 135 from their exdsiing currencies of
denemsination ot any siher currencies of denomioalion that the Leader

may trird (it

—
]

Any such comversion shell be effected at HSBO Bank Plo's then prevailing

z vafe of exchange for such other currency against the existing

CUTTUNICY.



) Each reference in this clause 135 to a cutrency extends to funds of thal

currency and, fur the avoidance of doebt funds of cne currency may be

converted into different Fonds of the same currenc .

134 MNew accounls

@) 1 the Lender receives, or is deemed to have received, notice of any
subsequent Security, or other interest, affecting all o part of the Secured
As

Lenders boo

ots, the Lender may open 2 new account for the Borrowsr in the

.

Without prejudice to the Lender's

right to combioe

accounts, no money paid w the credit of the Borrower in a0y such new

account shall be approprizied towards, or have the effect of discharging,

any part of the Secured Liabitities,

If the Lender does not open a new account invnediately on receipt of the

—
i
—-

nobwee, or deemned notice, ander clause (&), then, unless the Lender gives

express written notice o the contrary to the Borrower, all payments made

by the Borrower to the Lender shall be treated ns having been credited to a

mew account of the Borrower and nwt as having been applied fa reduction of

the Secured Liabilities, ar from the time of receipt or deerned receipt of the

relevant notice by the Lender,
337 Indulgenic

The Lender way, ab i disoretion, gont tme or other indulgence, or make zoy
iy arrangemaent, vacation or rejease with any persoiy pot byt nig a parly o thns
Deed (whethar or not any such pcf!'eson s jointly Bakle swith 'the.‘ Borrower) in

Secured Linbilities, or of any other

respect of any of the rity for them without

prejudice either to this © or to the lability of the Borrower for the Secured

Liabilities.

158 Appointment of an Administrator
{ay  The Lender raay, without notice to the Borrower, appoint any one or maors?

persons fo be an Administrator of the Boreower puvsuant to Parageaph 14 of

Soheduie BL of ibe Inselvency Act 1986 i the securily wonstituted by this

Decd become:

{i} Any appointmenl under thas clouse 118 3

o

be i writing sigued by i d authorised signatory of the Lendey

and

(Y teke effect it acorrdance with paragraph 19 of Schedule B of the

fnsolvency Act 1980,

o} The Lendor may apply to the court for arn order removing an Adoanistrator
from office and oy by notice in wriling in accordance with this clause 13.8

solnt a replacementd for any Administratoy who has died, resigned. been

amoved or who hos vacated office upen ceasing to be Gualified.
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13.8 Further advances

)

The Lendor covenants with the Borrewer that it shall porform s obligations to

make advarnces wnder the Share Purchase Agrecowent (nclodin

Ation o

ilnbie hurther advances:.

WHEN SECURITY BECOMES ENFURCFABLE
141 Securiy becomes enforceable on Event of Default

The security constitined by this Beed shall tocome immediaiely enforceable i an

Event of Defanlt ocours
132 Dhseretinn

After the secoriiy constituted by this Deed has become enfurceable, the Lender

may, in its absolute discretion, enforce all or any part of rhat security at i

¢ Limes,
in the manner and on the terms &t thinks fit, and take possession of and hald or

dispose of alt ar any part of the Secured Assets,

EMEORCEMENT OF SECURITY

15.1 Ceenteval

of all powers irplied by statutbe, the Secured Liabilitios are

his Pead,

() For the purpa

e

deemad e have become dus and payvabie on the date oi't

(b} The power of sale and other powers conferred by section 101 of the LPA

1935 {as varted or extended by this Deed) shail be immediately exerch:
at any Hme afier the seourity constitnied by this Deed haeg become

erdorcentio under clause 141

oy Section 103 of the LA 1925 does not ag

this Deed.

to the security constituted by

152 Extension of statatory powers of leasing

The statutery  powers of leamng and  accephing  surrenders  conferred on

mortgagees wider the LPA 1925 and by any othar statute are extended s0 as io

authorise the Lender and any Recgiver, at any irne afier uriby conetitited
by this Deed has become enforceable, whether in it own narne or in that of the

Borrower, to:

{a)  grontalease or agrecment for lease;
by acvept surrendiers of leases; or
{0y grant any oplion in respect of the whole or any part of the Secared Assets

with whatever righis

efating, to other parts of i,



whether or not at 3 premsitum and containing such covenares on the part of the

-

Borrower, and on such terms and conditions (including the payment of raoney o a

tessee o tenant onoa surrenden as the Lender or Receiver thinks Bt without the

need to comply with any «
LA 1925,

w rastrictions imposed by sections 99 and 100 of the

5.3 Access on enforceroent
(2 Al any time abter the Lerndar has demanded paywend of ibe Seoured

Liabilities or if the Borrower defanits

in the performance of ds obligations

under this Oeed or the Share Puechase Agreement, the Borrowsr will aliow

the Leruder or i

2r, without further notice or demand, immediately

b rcercise all its rights, powers and remedies in p tar (and without

e

limitation} to take 1y Secured Asset ared for that purpose to

2ntet oo any premises where & Secured Asset s situated {or whers the

2r ot a4 Recetver reasonably belteves o Secured Asset to be situated)

without jncurring any tiability 1o the Dorrower {or, or by any reason of, ihat

ety

sdeavours to allow the Lender

{0} At all Hmes, the Borrower must use its be

oF its Keceiver a to any premises for the purpose of clavse (a)

{inciuding outaining any nece ansents or permits of other persons)

and ensure fat its enpioyes and ofticers do the same.

154 Redemption of prior Security
taj At any e after the security censtibu by this Deed has bewowe

enforceable], or after any powers conferrad by any Security having priority

to this Deed shall have become exe

blel, the Lender may:

{1} redesim any prioc Security over any Secured Assel

ity procure the fransfer of that Security fo diself, and

(hy  sele aod pass the sceoonts of the holder of any prior Secority {and

any accounid se settfed and passed sball, in the absense of any

arror, be conclusive and binding on the Borrower),

) The Borrower shall pay 1o the Lender immediately on demand all principal,

interest, costs, charges and expenses of, and incidental to, .‘any sunh

redaempiion or ansfor, and such amounts shall be secored by this Deed as

part of the Secured 15

15.5 Protection of third parties
Mo purchaser, mortgagee or oth 't persan deaiing with thae Lerwler, any Recejver or

any Delegate shall be concerned o enguire:

{a} whether any uf the Secured Liabilities have ix

wne due or pavable, or

remain unpatd or wndischarged,
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(b} whether any power the Lender, a Receiver or Delegate is purpoerting to

exercise has bocome auerd

sable or is being property exercised; ot

-~
[a]
i

how any meney paid o the Lender, any Reveiver or any Delegate iu tu be

ppited.
Privileges

Each Receiver and the Leoder is entitied 1o all the rights, powers, privileges and
immunities conferred by the LIPA 1925 enomortgagevs and receivers.
Mo Habilify as mortgagee in possession

Neither the Lender nor any Beceiver or Delegate shall be lable, by reason of

entering inly possession of & Secured Asset or for any other reason, o account &s

martgages in possession respect of all or any of the Secured Assets, nor shall

-

any of thern De lable {or any foss on realisation of, or for any at, default or

arnission ior which a mor IE'hYE,( in 1IE:

ssion might be lable
Conchusive discharge to purchasers

fe receipt of the Lender, oo any Receiver or Delegate shall be a conclusive
dischar

to a purchaser and, i making any sale or other dsposal of any of the

Secured Assels ar in maia.mg arty poquisinen in the exe

raise of thetr respective

ancl eve

powers, the Lends

-

v Receiver and Delegate may Jdo so for any

consideration, in any manner and oo any terms that it thinks
Right of appropriation

() Te the 2xtenl ih

(i the Secured Asscts conshitute Financal Collateral; arnd

ity this Deed ard the obiigaiions of the Borrower ander 1t conslitate a

Security Financial Unilateral Ayrsogement,

the Lendar shall hive the vight, at any time after the sequsity constituted by
thig Deed has become enforceable, to appropriate all or any of those Secured
Asaets in or towards the payment or discharge of the Secured Liabiliies in

any crder that the Lender roay, inits absolute discretion, determine.

(Y The value of any Secured Assels appropriated ju accordsoce with g

clause shall be

(i) iy the case of cashy, the amouant starving o the credit of each of the

PBorrower's accounis with any bank, financial insbtution or other

persan, together with any accrved but unpaid interest, ab the time the

right of approprizbon is exercised; and

(i} in ihe case of Iovestroents, the markst price of those Investuenis ar

the Hwme the right of appropriation is exercised determined by the



Lender by teference fo a recognised market index or by anv other

method  that  the  Lender may  select {ncluding  independernd

valuation),

this

The Borrower agtees that the methods of waluation provided foc

Ty
s

clause e comnercially reasonable for the purposes of the Financial
Collateral Reguiations.
16, RECEIVER
16.1 Appoiniment

At any tioye after the security constitited by this Deed has become entoroeable, or

at the request of the Borrower, the Lender may, withouwt further notice, appoind by

way of deed, or otherwise in writing, any one of more persons to be a Receiver of

all or any pact of the Seaired Assets.
16.2 Removal

The Lender may, without further notice {subject to section 45 of the nsolvency Act

1988 in the case of an adminisicative recelver), from fime 0 time, v way of deed,

]

s otherwise in writing, reroove any Receiver appainted by i snd may, whenever

it dhinks a new Receiver in the

of any Receiver whose

appointmerd may for any reason have ferminated.
6.3 Remunerabion

The Lender may {i the wmuneration of any Receivar appointed by (f without the

restriciions contained in seckion 109 of the LPA 1925, and the remuneration of the
Receiver shall be o debr secured by this Deed, & the exteni not othetwise

dizchavged.

16.4 Power of appoindoeot additivnal to statutory powerss

The power to appoint a Receiver confewed by this Deed shall be jo additdon to sl

ateiory and oiher powers of the Lender under the Insolvency Act 1985, the LPA
1925 or otberwise, and shall be exercisable without the restrictions contaited in

sections 103 and 109 of the LPA 1925 ar otherwiss,
168 Power of appointment exercisable despite prioy appolntments

The power to appoint & Receiver (whother corferred by this Deed or by stabute)

shipll be, and rermain, exerc

ble by the Lender despite any prior appointnent in

xct of all cr any part of the Secured Assets,

16.6 Agent of the Borrower

Any Receiver appoinied by the Lender under this Deed shall be the agent of the

Boreower arwl the Bopowver shall be solely responsible {or the contracts,

engagements, acls, emigsions, defaulis, losses and renumeration of thal Receiver

pal
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r

£

and for liabilities incurred by that Receiver The agency of each Receiver
conhinue until the Borrower goes inio liguidation and after that the Beceiver

act as principal and shall not become the agent of the Lendes

POWERS QF RECEIVER

General

the powers conferred on it by slatute, have the righis, powers

discretions set oty clause 17.2 w clause 17.23.

b A Receiver has all the righis, powers anad disor

Y

nanager) urwder the LPA 192

(o1 8 reced and shall have

+

shall

shall

{2y Any Becoiver appoindod by the Lender ander this Becd shall, in addition to

and

s confersed on a receiver

those

rights, powers and discretions conferred on an adnunistrative receiver

under e fnsobvency Act 1980 whetheo 4 is an adroind

1ok,

o
N

f there is more than one Receiver hohding office at the same thme,

[ve receiver or

each

Recerver inay {unless the document appointing it siates otherwise) exercise

all of the powers conferred ona Re

tor the exclusion of any other Recetver.

ooiver under this Deed individually and

(dy Any exercise by a Recsiver of any of the powers given by clause 17 may be

ors behalf of the Borrower, the directors of the Borrower (in the caze of t

power contained in clause 17.16) or itself,
Repaivand develop Charged Propesties

A Recelver may urdertake or compleie any wodls of epalr, alteration, builds

S
w

g o

development on the Charged Properdies and may apoly for and maintain any

planning peunission, developiment consent, building regulation approval or any

other permission, consent or ficence o Crery out any of the same.

Grant or aceept surrenders of leases

A Becelver roay grand, ov accept. sumendors of any leases or tenanaes affeching

any Secured Asset onoany terms, ared subject 1o any condittons, that it thinks fit.

Emiplov personnel and advise

8) A Recolvar may poovide services and employ o engage a0y managers,

&2

officers, servans,

conkractors, workmer, l;;'.‘l‘i:-, other li?-i?l".'i()rhﬂé?l

professional advisers on any terms, and subject to any conditions,

ttinks fif.

=

A Receiver may dise

by the Barrowet.

ard

that it

argn any such person or any such person appointed



ot
o
b

v

17.9

1740

371

¥raz

17,33

bake and revoke VAT options to tax

A Receiver moay make, exerdise or revoke any VAT option to tax as i thinks fit,
Rernuneration

A Recelver may charge and receive any surn by way of xenmuneration (in addition
tall costs, charges and expenses incurred by 14 that the Lender may presenibe or

agree with it
Possassion

A Reoviver may take imraediate possession of, get i and realise any Secnred

Asset,
Manage or reconstract the Borrnwer's businesg
o

A Recelver may corry oo, tansge, develop, reconstruct, amalgamate or diversify

OF CONCUD N Cartying on, managing, developing, reconstrucking, amalgamating or

Borrower,

diversifying tha business of
DHspuoge of Secured Assels

A Fecetver mayv sell, cxch;:-.ngc; convert inte money and reabse all or any of the

wred Ags

¢S

wct of which o s appointed tn any manner {inciuding,

witheut Bmdtation, by public aucbion or private sale) and gererally on any terms
and conditions as i thinks {it. Any sale may e {or any consideration thai the
Receiver thinks (it and 2 Receiver miay promole, oF concur in promaeiing, &

coynpany o purchase the Secured Assets 1o be sobd.

Sever fixtures and fittings

A Re T Y SeVar and

separatel fixtures or Httings from any Charged

7

ol the Borrower,

Property without the cons

Setf Book Debts

nail or any of the Boolk Debts in respact of which it

rid conditions, thar #
thinks fit.

Valld receipts

AR

things hat may be proper or d

¢ all assutances zod

cotver may give a valid roceipt for all monies nod exe
f

ey of the Ssoured Assets,

sirable for realis

Make settlements

A Recviver may settle, adjost veler fo arbitration, compromise and arcange any
claim, account, dispute, question or demand with or by any person who claims to

be a creditor af the Borrower or relating in any wav to any Secored Assel,

40



1714

1716

17.37

17.18

17.21

Legal action

A

A Receiver may bring, proseeute, enforce, defond and abandon all actions, suiis

and procecdings in relation tu any of the Secured Assets as it thirks it

Improve the Egoipment

A Receiver may mahke substitutions of, or Iinproverments to, the Equipment as it

roay think expedient,
Make calls ou Borrower moamnbers

& Receiver may make calls conditionally or voconditionalty on the members of the

Borrawer in t‘esl:-ec:: of uncalled capital with (for that purpose and for the purpo

3430

of enforcing paymenis of any ealls sa made) the same powers as are conferrad by
ihe articles of assodiztion of the Berrower on ity directors in respect of calls

aunthorised to be made by theo

Insure

A Beeebver may, if st thinks [y, but wit creiudicos o the indemmity in clause 20,

effect with any insuver suy policy of nsurance either in lieu or satisfaction of, orin
addition o, the insurance reqeured to be maintained by the Borrower under this

[eed.
Subsidiaries

A Receiver may form a subsidiary of the Borrower and trensfer to that suhsidiary

any Semuarad Adset
Borrow

A Receiver may, for whatever purpose i thunks {it, raise and borrow money ether

o
I8

{Ins

wred or onthe security of aif or any of the Secured Assets irrespect of which

it is appointed on any terms that it thinks G (nduding, if the Lander consends,

terms under wihich that seourity ranks in priority o this Deod)
Hedeem prior Securify

A Be

whick the Scourity relates. Any accounts so seltled and passed st

tver may redesm any prior Secaoty and settle and pass the accounts
fhall be, in the
absence of any manifest grror, conclusive and ]:nr-:ciing on the Enrrower, and the
monies su paid shall be desroed o be an expense preperly incurred by the

Regaiver
Delegation

5 pewrers i accordance with Hus Deed,

A Recerver oy delegat



17,22 Absolute beneficial owner

A Receiver may, in relation o any of the Secured Asseis, exercise all powers,

authorisations and rights it would be capable of exercising as, and do all those acts

and things, an sheoluie beneficial owner could exercice or do, in the ownership
5

and managernend of the Secured Assets or any patt of the Secured Asscts.
17.23 Incidental powers

A Regei

miay do any eiher acts aned things that it
¥

fa) may consider desivable or necessary for realising any of the Zecured Assely;

{B)  may corsider incidental or conducive to any of the vights or powers

conferred on o Recoiver undor or by virtue of this Deed or law, or

{< lawfully may or ean do P for the Borrower,

8. IELFGATION

18.1 Delegation

The Lender or any Feceiver roay delegate (either generally or specifically) by

power of atforney or in any other manner {0 soy person any right, power,

avtbority or disoretion conlerverd o it by Utis Deed {incduding the power of
I

attorney granted under clause 22,1

&2 Ternmns

The Lerdder and epch Recelver roay mabe a delagation on the terms and corulitions

’

(uchiding the power o sub-delegate) that it thinks fis,
183 Liability

Neither the Lendor nor any Receiver shall be in any way lable or responsible to

3
the Borrower for apy loas or Bability arising from any act, default, onssion or

migconduct on the part of any Delegate,

19, APPLICATION OF PROCEEDS

18.1 Creder of application of proceeds

Al mon

i reneived or recovered by the Lender, a Receiver or a Delegate under

thiz Decd or in connection with the realisation or enforcement of all or part of the

aer tharn suras received under any Insurance
friras of pny peoson having prior rights ard by way
ol variation of the LPA 1925} be applied in the following order of prionity (but
without prejedice to the Lender’s right to recover any shortiall from the

FEarrowasr):

i
i



9.2

19.3

i

fay  iner towards pavroent of alf costs, Gabilities, charges and expeoses penarred

By or on belall of the Lend

and any Recelver, D IL§;| ¢, attorney or agent
appointed by i) woder or in conmection with this Deed, and «

LA

remunerabon due o any Receiver nnder or in cornreection with this Dee

{ in or towards paymant of e Secered Liabiiides in any order and manaer

that the Lervler deterniines: and

{} i1 payment of the surplus (if any) o the Rorrawer or other person entitled
ko it

Appropriation

Meither the Lender, any Receiver nior ary Delegatw shall be bound (whether

virtue of section 1095 of the LPA 1925, which iz varied accordingiy, or otherwise)
WAy or apprepriate any cecept or paymsent first towards interest vather than

iu:jpal or otherwise 1 any porticolar order between any of the Seoured

e "'J

Gabilities.

Suspense acoouasl

Al maon

d

fother than sums received under any Insurance Policy thet are noi going o be

received by the feoder, a Receiver or a Delegate under this {es

appiied in or wowards discharge of the Secured Liabilities):

(a; ey, a the discretion of the Lender, Recadver ar Delegote, be credifad to a

suUspense ATCOunrt;

() shall bear interest, il any, at the rate apgread in writing beiween the Lender

and the Borrower; and

(cp raay be held nothat accouad for so long as the Les

thinks fif

fer, Roceiver or [‘ﬂlpgﬂtu

2(3. COSTS ARND IHDEMNITY

201

Costs

The Borrower shail, promptly on demand, pay le, o reimburse, the Lender and

any Receivor, on g full indernnity basis, all costs, charges, expenses, faxes and

irgal, 1:1-rmtinf and cad-c

Hahiliies of any kingd {incloding, withowt lhinitation,

pockat expensesi incwred by ibe Leader, ony Receiver or any Delegate in

connechion witdn

(&) thds Deed or the Secured Assets;
{2y takinog, holding, protecting, perfecting. preserving or enfan‘ing {or

attempting to do so) any of the Lender's, a Receiver's or a Delegate’s rights

under s Deed; or

Secured Liabilities,

taking proveedings for, or recovenng, any of the

[N

43
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leggether with interest, which shall accrue and be payable (without the need for

any deroand for payrent bemg made) from the date un which the relevant cost,

chavge, expenss, tax or liability arese until full discharge of that cost, charge,

¢ fwhetber before or after judgment, Houidation, winding-

enpense, tax or jia \
up or administration of the Borrower) at the rate and in the manper specifiad in

the Share Purch

wge Apreement.
Indemnity

() The Borrower shall indemnify the Lender, each Re

wiver and each Delepate,

and their respective smplioyees and agents against all labilities, costs,
expenges, dumages and losses {(Including but not Embed w0 any direct,

seguential losses, lose of profit, Joss of repuistion and ali

indirect or oo

inferest. peuaities and fegal coste (caleulated onoa full indemnity basis) and

all other professiornl costs and expenses) suffered or incurred by any

thera arising wut of orin conoection with;

O

purporied evercise of any of the rights, powers,

sethorities o discretions vestod n theouunder s Deed or by law in

respect of the Sooured Assets;

(3 king, holding, proetecting, perfecting, preserving or enforcing (or

attempting te do so) the security consttuted by this Deed; or

(i} any dofaudt or delay by the Borrower in performing any of its

g Dand.

obligations under

(B Any past or present emplaoyee or agent may entorce the terme of this clause

2007 subiect o and in aceordange with the provisions of the Contracts

s

(Rights »f Third Partivs) A

FURTHER ABSURANCE

11

Further agsurance

T

or any Reeeiver may reasenably reguire fon

w Borrower shall pronptly, atits cwa expensy, take whatever action the Lender

{a) creating, perfecting or proiecting the securily coeated or dntended o be
- 3 ) r

2 [eed;

created by o

ikl fachiating the vealisabion of anv Secured Asset

{y facititating e exerdse of any dght, power, authority or discretion

exercisable by the Lender or any Recziver in resprol of ay Secuved Asset,

inciuding, without

assigoment or assuranen of all o any of the anzels fornung part of (or intended o

station the execution of any mortgage. transter, conveyence,

ferm part of) the Sectired Assels {whether to the Lendor or t3 itz nominee) and the




giving of any notice, order or direction and the making of any filing or registration

which, in any such mase, the Lender ma y considat necessary or desira 1_; fa,

22, POWER OF ATTORMEY
221 Appointment of attorneys

By wav of security, the Borrewer brevacably appeints the Lender, every Recviver
and every Delegate separately to be the atinrney of the Borrower and, in ihs nome,
on its behalf and as ity act and deed, to execute any dovuments and do any acts
rud things that

fa) the Boorower is reguived o execute and de under this Deed; or

by any attorney deems proper or desirable in exercizing anv of the rights,
nowers, authorities and discretions conferred by this Deed or by law oo the

Lender, any Receiver or any Delegate,

232 Ratification of avts of altvrneys

The Borrower »g andd confirms, and agrees to ratify and coniirm, anything

that any of its attorneys may doin the :eand fawful ewrcise, or purpotted

axercise, of ofl or any of Lhe vights, powors, authorties and disorations referred to

in clavse 22,1,

23, RyLEAsE
231 Subject to clanse 303, 2t the eud of the Socurity Peried, the Lendar i, at the

request and cost ol fhe Borrower, take whatever aclion s necessary lo:

{2} release the Secured Assers from the secority constituted by this Deed; and

{by  reassign the Secured Asseis {o the Borrower,
4, ASSIGNMENT AN TRANSFER
241 Assignraent by Lendor
{ay  Atany thoe, witheut the consent of the Borrower, the Lender may assign ot

1
H

teansfer any or all of its rights and ebligations und leor thie Dieed,

by The Lender may disclose to any actual or proposed assigoee or transferee
any infermation in jts possession that relates jo the Borrower, the Securad

Asscts ard this Dead that the Lender considers appropnate.

4.2 Assignment by Borrower

The Borrower may not s any of e rights, or fransfer any of s rights or

er this Lead.

obiigabons, un

44



25.

[
[=2%

SET-0OFF

25.1

Lendder's right of set-off

The Lender may at any time set off any liability of the Burrawer to the Lender
pgainst any liabilily of the Lender to the Borrower, whether either liability is
present or future, Hquidated or unliguidated, and whether or not either liabidity

Ea

arises under this Dend. I the Habilities to be set of{ are expressed in different

currencies, the Leader may oanver! exibier lisbility at a market rate of exchange for
the purpose of set-off, Any exercise by the Lender of its rights under this clause 25

strall not limit or affect any other rights or rernedies available fo it under this Deed

or otherwise,

Mo obligation o sct off

Tha Lender is not obliged to wxercise its rights under dause 231 I, however, i
does exercise those vights it must promplly notity the Borroswer of the set-off that

has been macde,

Exciusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this Desd shall be made

e foll withent! any set-off, counterelarm, deduction or withholding {other thar any

deduction or withholding of tax 2s reguived by law),

AMENDMENTS, WATVERS AND COMSENTS

N
o
s

Amendments

Mo arsendment of this Deed shall be effective unless it is in writing and signed by,

>

or on behalf of, oo

party (o its authorised representat
Waivers and consents

{a) A wabver of any nght or vemedy wnder this Desd or by Jaw, or any consent
givee under this Deed, s anly effectve i given in wribking by the waiving or

weh or

consenting parly aod shal) not be deemed a waiver of any other by
defauit, It anly applies in the circumstanees for which i i given and shail
¥ ePE 5

ot prevent the poarly giving it from subsequently relying on the relevant

Provision,

{b} A fatlure or delay by & parly to exercise anv right or remedy provided

unrder this Deed or by law shall not constirate a waiver of that or any cther
right or rwoedy, prevent or resleict any further exercise of that or any other
right or remedy or consbilute an election o alfirm this Deed. No singls or
wartial exercise of any right or romedy provided under this Deed or by law

shall preveot or resbicr the further exerg

ise of that or any other right or

the Lender shall be effective

rerpedy. No election w0 affivm ties Deed by

uridess it in writing.
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26.3 Rights aud remedies

The righte and remedies provided under thiz Deed are cumualative and are in

%

additon to, arsd not exclusive of, any rights and remnedies provided by law.
SEVERANCE
i Severance

I aay provision {or part of g provision) of this Deed is or becomes fnvalid, iiegal or

unendorceable, it shall be deemed maditied o the minimam extent necessary 1o make i

valid, legal and oxf

rovable. [f ruch medification is not possible, the relevant provision {or
part of a pravision} shatl be deemed deleled, Any maodification o or deletion of a provision

{or part of a provision) under this clause shall oot affect the jegality, velidity and

enforceability of the rest of Hius Deed,

COUNTERPARTS
28.1 Counterparts

{2}  This Deed may be exes

ked in any norober of counterparts, each of which

when exeruted and delivered shall constitute a duplicate origival, but all the

counterparts shall together constitute one deed,

{0y Transmission of Lhe executad signature page of 2 counterpast of this Deed
by fax or emadl {n PDRF, IPEG or other agreed format) shall take effect as
delivery of an executed counterpart of this Deed. 1 elther method of

(,‘

Hivery is adopted, without prejudice to the validity of the deed thus made,

each party shail provide the othera with the original of such counterpart as

seon as reasonably possille thereafter,

) Mo cowoterpart shail be effective unbi eachy party has executed andd

delivered of least one connterpart.
THIRD PARTY RIGHTS
AN Third party rights

{a) Ex

wlas expressly provided elsewhere i ey wha bs nor 3

3|
party to this Deed shall nol kave any righes under the Contracts (Righits of
Third Parties) Act 1999 o enfurce, or enjoy the benefit of, any term of this
Deed, This does not affect any right or remedy of a third party which wuists,

ar s available, apart from thal Act

{3 The righis of the partics o rescind or agree any amendment or walver

under this 3 spvsent of

cvd are not subject fo the s ether person,

s

s



Q.

PURTHER FROVISIONS

30.1

ar

3.2

3
&
WL

3.6

Independent secarity

The security constitubed by this Deed shali be o addition to, and indeperdent of,

v or guarantes that the Lender yonay bold for any of the Secured
at any tirne. Mo prior secarity held by the Lender over the whole or any

A shall merge w the security ted by this Deed,
Continniog secority

The securily consbtuted by this Deed shall remain in full force and effect

continuing sccurity for the Secured Lisbilives, despite any settlement of account,

o¢ bderrovdiaie }'.ii.\j,'}'nt't“":‘.. of other yoadter oy thing, unless and uotil the Lende

chscharges this Deed inwriting
Discharge ronditional

Any releass, discharge or settlepent between the Borrower and the Lender shall

e deemed conditional on no payyoe

toor security reseived by the Lender in

of the &ecured ing avoided, reduced or ordered to be

refunded  under @y daw relafing to insolvency, bankruptoy, wirdding-up,

administration, receivership or otherwise. Desprte any such release, discharge or

gelt

Hemenl:

{a} ihe Lender or (s nonsinee may retae this Deed and the security created by

or s incloding all vertificates and documents relaring to the whole or

any part of the uredt Assois, for any period that the Lender deems
Aeressary (o [.Jmnd the Lender with svcurity azainst auy such avoidanes,

reduction or order for refund; and

(by the Lender may recover the value or amount of such securtly o7 pavraent
from the Borrower subsequently as if the release. discharge or sattlement

g nod oocurred
Certificates

A certificate or detevmination by the Lender as fo any aswound for the tiwe being

due to it from the Booiower ur this Dleed and the Share Porcha:

Agreerent

shail be, i the abseonce of any mamiest eveor, conclusive evidence of the amount

chue,
Consolidation

The restriction on the vight of consolidation cortained in section 93 of the LPA

1925 shall not apply to this Deed.

Smalic any morator

Sl company moratorium

Netwithslanding anything {0 the contrary in this Deed, neither the obtaining of a

maratorinm by the Bovrower under scheduale AT to the Insolvency Act 1936 nor

28



31.

MNOTICES

311

3.2

the doing of anvibing by the Borrowsr with & wview o oltaining such a
moratorium fncluding any preliminaey <decision or investigation) shall be, or be

conskroed as:

(2} ary eveet under this Deed which causes any touting charge created by this

Dead to crvstatiisg

By an evept under this Deed which causes any restriction which would nok

ofherwi

apply to be impused on the disposal of any property by the

Borrower; or

() agrovnd under this Deed for the apposntment of & Receiver,

Delivery

Any notice or ather communicalion given to a party under or i connachion with

thiz Deed shall be:

{a} HIRYS S HENTEY

{by  delivered by hand, by pro-paid fiesd

-class post or other next working day

delivary service or sent E;\'\,V fax; and

{¢y sentio
{1} the Borrower at the addre {out af inning of this De
(i} the Lender ot the address set out at the beginning of this Deed

te any other address or §

cnuoiber a5 is nobied in writing by one party

Eo the othet from e o thoe,
Receipt by Borrower

Any notce or ofher cormnmunication that the Leonder gives o the Borrower shall be
o

deemoed to hove been reoeived:

{a}  f delivered by hand, at the time it is lett at the relevant address;

(b i posted by pre-paid (usi-class pos% o pther nexi werking day delivery

service, oo e seconl Bhass

ess ay affer posting; and

s i sert be fax, when received in i

wible foro

% potice o7 wther comnunication given as deecribed o cause {a) ot clause (¢ on a

ce it is

day that iz nnt a Business Doy, or affer normal business hours, in the ;

received, shall be deemed o have been roceived on the next B

siness Day.



313 Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have

heen received only on actua! receint.

K Bervice of proceadings

This clauge 31 does nol apply to the service of any pre wedings of other

dompnents in any legal action ar, where applicable, avy arbiration or other

method of dispute resolution,

32, SOVEBNING LAW AW JURIBINCTION

321 Governeng law

Thig Deed and any dispute or clabm {(inchuding nov-vontractual disputes or claims)
ariging oui of orio connaction with it or sz subject matter or formation shall be

governad by and consirued in avcordance with the faw of England and YWales,
32.2 Jurisdiciion

Bach party irrevocabl
Eagland

(irwfoding noere-contraciual disputes or o

vy oagoees that, sebiedt as provided below, the courts of

wwve exelusive juels

cdrotion over any Jdispute or Jaim

ims} arisiog out of or in connection with
tthe

right of the Lender to take proceedings against the Borrower inany other court of

this Deed or ils subject matter or formaetion. Mothing i this clause shall i

corppetent jurisdiction, nor shall the taking of proceedings in any one or more

wirisdictions preciude the laking of proceedings in any other purisdictions, whether

concurrently or nok, o Hie extent permitted by the law of such other jurisdiction,

32.3 CHber service

The Borrower drrevocably consents tooany process inany legal action or

proceedivigs under alause 323 being =< on it e accordance with the nrovigions

of this Deed relating to service of notices. Nothing contained in this Deed shall

affest the right to serve process in any other manner permitted by law.

In witness whereof this docuiment has burn execoted and delivered on the diate first stated above.



SCHEDULE T - Keal Property

PART 1 - Registered Fooperty

PART Z - Unregisiered Propesty

PART % - Excloded Property
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SCHEDULE 3 - Notice and acknowiedgement - Relevant Agreemant
PART 1 - Foom of notice
{Chs hpded nofepagior of (e Burioaoer
[FAME OF COUNTERFARTY]
JADDRESS LINE 1

[ADDRESE LUNE

e

[POSTCODE]

[CATES

Dear (INAME QF COUNTERMARTYY,

Drebenture dated |IDATE] between [BOREOWER] and [LENBER! (Leader) (Debenture}
We refer to the [IDESURIBE RELEVANT AGREEMENTI (Contract).

This letter coustitutes notice to you that under the Debenture [{a copy of which is attached}

wi have [charged OR assigned, by way of security,] w [LENDER] (Lendar) [all cur righs

respect of) OR {the benefit of} the Contract,

We condirm that:

¥

We witl remain Hable ander the Contract to perforoy ail the obhigations assurmed b

under the Contract,

Meither the Tender nor any recelver or delegate sppointed by the Lender will ai any time be

under any obligation or hability o you urdder or in respect of the Coniract,

Meither the Debenture ner this potice seleases, discharges or atherwise affects your Hakilizy

and obligations in respect of the Contrac

Subject o the above, we will remain entitied to exercise all our rights, powers and
discrations under the Coniract and yvou may continue fo deal with vs in relation 1o the
Corpract and give netices under the Condract to us anless and untl voix receive written

rovics to the conirary frere the Lender. The:

after, olf such rights, powers and diseretions
shall ke exercisable by, and vou muost give notice tn, the Lender or as it directs and wea will
cease (G have any righy o deal with vou in relation to the Contract and vou must deal onlv

with the Lender.

Please note that we have agresd that we will not amend or waive any provision of o

terminate the Conlracth withou! the privr writien consent of the Lenler,

The instractions in this notice nay only be revoked cor amended with the prior written

consent of the Lender.



Please confizm that vou agree to the termis of this nofice, and {0 act in avcordance with its
provisions, by sunding the attached acknosiedgement to the Lender at TADDRESS OF

LENDER], with a cowy fo us,

This notice, and any dispuie or daim {including non-contractuat dispautes or clatras) arising
out of or in conpechion with it or its subject matter or formation, sbail be governed by and

rped ireaccordance with the law of England and Wales

O

Yours sinceraly,

INAME OF BORROWER]

PART 2 - Formn of acknowledgernent

[0 hweaded notepaper of the contermardy]
INAME OF LENDLER)

{ADDRESS LIME 1

{ADDRESS LINE 2}

[POSTOODRE

DATE]
Dear [MANME OF LENDERL

Diebenture dated [TATE] betwoen [BORROWER] (Borrower) and [LEMDER] (Leader)
{Erebenture)

We confivm receipt from the Boveower of o notice (Natice) dated [DATE] of [a charge OR an
assigrioent, by way of sequsity,] of all the Borrower's rights ander [DESCRIBE RELEVANT

AGREEMENT! (Unntraci).

Terms defined in the Notice shall bave the same mearsng when uzed in this

acknowledgement,

We confirm that:

We accept the confirmations and fssitgotions ©

wiity the Notiee,

wer 11 the Wotice and agree o

There has been rur amercdmen:, waiver or rele

se of any rights or inferests in the Contract

e the date of the Contrag.

We will pot cancel, avoid, release or otherwise allow the Contract to lapse without giving

the Lender at jeast 30 days’ prioy written notics,

NE



We have nob, as af ihe aie of thi ent, received notice thal the Borrower has

§ acknonviedg

assigned its righis under the Contract to a thivd party, ov created any other interest {whether

by way of security or otherwise) in the Coniract in favour of a third party,

KIS M

The Lender will not In any Sl ave anv Habndily inorelation io the Condract.

The Contract shall not be rendered ven

voddable or unentovceable by reason of anv noo-

disciosure by the Lender.

This letter, and any dispule or claumn (including non-condractusl disputes or claims) arising
mat of or in connection with it or its sub)

}

constrized in accordance with the law of England and Wales,

ect matier ar formation, shall be govermned by and

NS g ang . -,
Yonrs sincerely,

JCOUNTERPARTY]

3]

]
.



SCHEDULE 2~ MNotice and acknewledgemend - Insurance Policy

PARTT - Form of netice

[ Ot freaded notepiper of the Bareswoer]
[PAME OF INSURER)

[ADDRESS LINE 1)

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dlear [NAXME OF INSLRER,

Drebeniure dated [DATE] between IROREQWER] and JLENDER] (Lender) (Debenturs)

We refer to the [DESCRIBE INSURANCE POLICY AN SPECIRY T

(Pelicy}.

POLICY WUMBER]

This tetter conslitutas nobae to vou thal under the Debenture [{a copy of which s attached)]

by way of st fxed charge 1o the Lender, all our rights in the Policy,
including all dlaims, the procecds of all claims and alf returny of premdum in connechion

with the Poliov.

W

worably instenct and authorize vou tee

Marne the Lender as composiie insured in respoct of v own separate insuvable inferest

:

ursder e Policy (exeept morelation to public ability and thivd party Hability insurance).

Marae the Lender ae {irst loss pavee {other thae in respoct of any clairm veder any public

Labdlity and third party Bability nsurances),

Comply with the ternins of any written instroctions received by vou from the Lender refating

to the Policy, without notive or reference o, or further authority from, us and without

Fose (st

erwpairing as bo the justitfication or the validity of
! £ Y

Hold all siums from ine o time doe and pavable by vou to us under the Policy o the order

of the Lender,

T

Pay, ¢r release, all romves 10 whoch we are erzitted under the Folicy to the Lender, or

such persors as the Lender may divect

Pisclose information m relation (o the Policy o the Lender on reguoest by the Lender.

Meither Dobenture nior this notice releases, discharees or otherwise aff

vour Habiliry

and obligationa in:

pecl of the Policy,

56



Fou ey confinue to deal it us iy relation o the Policy wn

s
i

Subject to the foreg,

il you
receive writlen rolice to the contrary from the Lender, Thereafter, we will cease (o have any

right to deal with you i relation te the Policy and you must dest ondy with the Lender,

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

consent of the Lender.

Afiren that you sgree 1o the teems of this notice and to act in accordanse with 1t
provigions by senching the attached acknowiedgement to the Lender at JADDRESS OF

P

LENDER], with a copy o us.

This notice, and any dispute ur clalm (including non-condractual disputes or claims) aris

119
ing

cut of or in cormecticn with it oy fts sublect roaiter or forrmation, shall be governed by and

-

construed inaceordance wilb the law of Bogland and Wales.

, .
Yours sincerely,

[NAME OF BORROWER]
PART 2 - Forw of acknowledgement

$0n headed nokepaper of He usuire)

INAME OF LENDER]

FADDRESS LINE 1]
FADDRESS LINE 2§
IPUSTCOMRE]

ATE]

Ciear [NAME OF LENDER],

BPebenture dated [DATE] between [BORROWER! (Bomrower) and [LENDER] (Lender)
{Debeninre}

We confirm receipt from the Borrower of a notics {Notice) dated [DATE] of (&

charge in favour of the Lender O an assignment o the Lendsr, subjeel to 2 proviso fog
s in JDESCRIBE ENSURANCE POLICY AND TS

NUMBERY {Policv), induding all caims, the procecds of all daims and all rebums of

reassignment] of all e Borrower's rig

preminms in connection with the FPolicy.

Terms defined in the Motice shail have the same meaning when ased in this

acknowledgement,

e condirm thar

5y
PRy



We ancept the instructions and authonsations contained in the Netice and agree to comply

withy the Notice.

We have mamed the Lender as composite insured in respect of s own separaie insurabie
h Ey

intorest under the Policy (except in velation W public Jability and third party lability

SLATETICE

There has been noe amendment, waiver or relense of any rights or inderests in the Policy since

she date the Palicy waz @l

We have not, as at the date of tHis acknowledgerment, received notice that the Borrower has

assigned its righis under the Policy o a third party, or created any other interest {whether

by way of security or otherwise] in ihe Policy in favour of a third party.

The Policy shall vot be svaided vr vuiated as against the Lendor by reason of the act or

default of any tsured party or any nisrepreseutation. non-disclosure or fziluve to moke 2

{air preseoiabon of risk by any insvred party.

We waive our dghts of sobrogation against the Bomower, the Lender and the tenants of any

property morigaged or charge under the Debentuee) atber than any such rights arising in

L

wt wilh any frawed or criminal nifence commitled by any of those persons in respect

of any such properiy or the Policy.

Aeowill nust repodinge,

escnd or cencel the Policy, trea

ioas avoided in whole or in part

foe freat i as expired du wonorepayment of prerolur without giving at le

F30 days prior

written notice o the Lender,

g

Lalrdity fur any peeonntin relation to the T

1t has

The [ender will not have any olicy un

3 [
G e vy

expressiy and specifically reques ande Brable In respect of any inereese In premiurn

or unpaid preroiuwmn i respect of the Policy,

This leiter, and any Jdispuie or claisy tin M NGO-COrErE putes or clalms) arising

cut of or 1w conneciion with it or its subject matter or formation). shall be governed by and

construed in accordance with the (aw of England and Wales,

Yours sineerely,

IMAME OF INBUREPR]

L
oo



SCHEDULE 2 - Notice and acknowledpgement - bank account

PART 1 - Form of notice

[ hoaded noteprper of e Borrowev

[BANE, FIMAPMIIAL INSTITUTION OR OTHER PERSON]

|ADDRESS LINE L

[ADDRESS LINE 2]

[FOSTCODE]

[CATE]

Dear [INAME OF ADDRUSEER],

Debenture dated [DATE] between [BORROWER] and [ILENDER] {Lender) {Debenture)

This letler constibutes notice o vou that nnder the Debentioe {a copy of which is attached) we have

chiarged, by way of Gret fixed charge, in favonr of the Lender all monies from Some te Hme standing to

the credit of the account held with vou and detatied below {the Account), together with all other
rights and benefits accruing ¥ or anging in counection with the Account (incuding, but not Hmited

to, entitlernents (o inierest):

Name of Acconnt: [INAME OF ACCOUNT]
Sort code ISORT CODEY

Account sumbern | ACCOUNT NUMEBER]
We trrevocsbly instruct and authorise you oy

- DHsciose to the Lender any indormatiun relatioy 1o the Accoont requesiad from you by the

Leruler.

® Comply with ibe termy of any wiillen nolice or luslructions relating Lo the Account recelved
by wou from the Lender,

¢ Hold all sums from time o time st
Lender.

wling to the credit of the Account to the ordec of the

- N .\

“ Pay or release all or any part of the monies standing o the credit of the Account in

ageordance with the writter instractions of the Lonser

We acknowledge that vou may comply with the jnstructions i this nolice without any further
permission fron us.
Wa are not permitted toowitbdraw any amouet (rom the Account without the prior writlen conssnt of

the Lender.

o
s



The instroctions in this notice may o1dy be revoked or arnended with the prior writien consent of the

Lender.

i disputes cr o ¢} arising out of or

This notice, and any dispute ar claim dneluding non-contract
in connection with it or its subject matter o formation, sball be governed by and construed in

accordance with the law of England sud Wales.

Please confirm that you agres to the terms of this notice and to act in accordance with its provisions

Ly sending the attached acknowledgemeni to the Lender ot [ADDRESS OF LENDER, with a copy o

s,

Sigrmed...,

[MAME OF BORROW

PART 2 - Form of acknowledgement
Vi fieaded notepapey aof the bk, fingaciad Drstibion o other porsen|
[LENDER]

3 LINE

[ADDRE

(ADDRESS LINE 24
[POSTCODE]
IDATE]

Diapy INAME OF LEN

Prebeptnre dated [OATE] between [(BORBOWER] (Boewet) and [LENDERY {Lenden) {Debeniure)

We confiro receipt froon the Barrower of a notice {the Notice! dated {DATE] of a chavge {on the ferms

of the Debenture) over all montes from thme 1o time standing to the credit of the socount detailed

Bbelow {the Accouni), together with all other righis and benefils acinnng © ot srising in connection
with the Account {including, bot not Hioited to, ontitiements to interest),
We conflrm that we:

® Avcept the instructions contained in the Motice and agree to coroply with the Morice,
- Will net permit any smount 10 be withdrawn from the Acoount without vour prior woiten

consent,

s Have not vecnived nobice of e interest of any thivd parly in the Acooun,
® Have geither claimed nor exercised, aor will claira or exeraiae any securily interest, set-off,

counter-claiot oy other tiabt wrespoect of the Accouni,

The Account is:

Gt



Marme of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODIE]
Accovnt namber [ACCOUNT NUMBER!

This letter, and any dizpate or claim {Jncludiog non-contraciual dhepades or clabmst ansiong out of orin

connection with it or its subject matler or formation, shall be governed by and consfroed in

accordance wilh the law of England and Waics.
Yours sincersly,
Shned e

[NAME OF BANK, FINANCIAL INSTUTUTEON OR OTHER PERSON]



Executed  as  desd by ABBEY
LARELS  LIMITED  acting by

Thomas Edward Allum a divector,

ir the presenae of

ATURE OF WITNESS

PRI

NAME,

ADDRESS

QCIUPATION

Executed  as  deed by

REGINALD  ALLUM

presence of

PR Allum

SATURE OF Wit

NAME, o

ADDRESS

OCCUPATION RN



