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Registration of a Charge

Company name: FIRST ASSET RV LIMITED
Company number: 04036652

XEHXT73F

Received for Electronic Filing: 27/10/2017

Details of Charge

Date of creation:  26/10/2017
Charge code: 0403 6652 0002
Persons entitled: SHAWBROOK BANK LIMITED

Brief description:.  THE COMPANY CHARGED BY WAY OF FIRST LEGAL MORTGAGE
ALL ITS REAL PROPERTY (ALTHOUGH NO FURTHER DETAILS ARE
SPECIFIED IN THE CHARGE). FOR FURTHER DETAIL SEE CLAUSE 4.1.
THE COMPANY CHARGED BY WAY OF FIRST FIXED CHARGE ALL ITS
INTELLECTUAL PROPERTY (ALTHOUGH NO FURTHER DETAILS ARE
SPECIFIED IN THE CHARGE). FOR FURTHER DETAIL SEE CLAUSE 4.4.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 04036652 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH ROWBOTHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4036652

Charge code: 0403 6652 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th October 2017 and created by FIRST ASSET RV
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th October 2017 .

Given at Companies House, Cardiff on 31st October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Date: 2.‘900"{‘)@’ 2017

First Asset RV Limited
as Chargor

Shawbrook Bank Limited trading as Shawbrook Business
Finance

as Lender

Debenture

We hereby certify this to be a

true copy of the original.

Fielafisher LLP
Oelbne L1 LFA0/0017

Fieldfisher Riverbark House 2 Swan Lane London EC4R 3TT
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Executlon Version

THIS DEBENTURE (this "Deed") ismade the 6 dayol  Othhey 2017

BETWEEN:

(1

@

FIRST ASSET RV.LIMITED, a private limited company Incorporated in England and Wales with
registration number 04036652 and with its registered office at Bentinck House, 3-8 Bolsover
Street, London, W1W 6AB (the "Chargor"); and

SHAWBROOK BANK LIMITED, a private limited company incotporated in England and Wales
with company registration number 00388466 and with its registered office at Lutea House, The
Drive, Warley Hill Business Park, Great Warley, Breniwood, Essex CM13 3BE trading as
SHAWBROOK BUSINESS FINANCE (the "Lender").

IT IS AGREED as follows:

1.

1.1

65661142 vE

Definitions and interpretation
Definitions
In this Deed:

"Account Bank" means any bank, building society, financial Institution or other person with
whom an account {ncluding the Blocked Account) is maintained by the Chargor,

"Act" means the Law of Property Act 1925;

"Administrator" means an administrator appolnted under paragraph 14 of schedule B1 to the
Insclvency Act 1986;

"Authorisation”" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation ar registration;

"Blocked Account” means the blocked account in the name of the Borrawer held with such
bank as notified to the Lender in writing and charged in favour of the Lender pursuant to this
Deed,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in Londoh;

"Charged Contracts" means all agreements which from time to time are charged in favour of
the Lender pursuant to Clause 4.10 (Contractual rights) of this Deed;

"Dlvidends" means all dividends, interest, coupons and other distributions paid or payable In
respect of any Investment;

"Equipment” has the meaning given in the Facility Agreement;

"Event of Default" means any Event of Default as defined in the Facility Agreement and an
Event of Default js "continuing if it has not been remedied or waived in writing by the Lender;

"Facility Agreement’ means the agreement in relation to a secured uncommitted revolving
cradit faciiil_y dated on or atout the date of this Deed between the Lender and the Chargar;

"Finance Documents” has the meaning given in the Fagility Agreement;
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"Intellectual Property” means (I} any patents, trade marks, service marks, logos, trade names,
domain names, copyrights (including rights in computer ‘software), database rights,
seml-conductor topogtaphy rights, utility models, rights in designs, rights in get-up, rights in
inventions, rights in knowshow and confidential information, moral rights and other intellectual
praperty Tighls and interests (which may now or in the future subsist), in each case whether
registered or unregistared, -and all rights or forms of protestion having equivalent or simltar effect
anywhere In the world, and (il) the benefit of all applications for, and all rights to use, any of
those things.{which may now ar in the future subslist), and "reglster_ed" includes registrations and
applications for registration;

“Insurance Policy" means each RY! Policy and any other contract or policy of insurance- of any
kind {other than in relation to third party liabllities or similar claims) in which the Chargor has an
interest from time Lo time and all rights related to any such policy;

"Investments" means In relation to the Chargor:

{a) any stock, share, debenture, loan stock, securily, bond, warrant, coupgn, interest in any
investment fund and any other investment (whether or not marketable) whether held
directly by or o the order of the Chargor or by any trustes, nominee, fiduciary,
investment manager or depository or clearance system on its behalf;

(b) all allotmaents, acaretions, offers, options, rights, bonuses, benefits .and advantages,
whether by way of conversion, redemption, preference, option or otherwise which at
any time acerue to or are offered or arise in respect of any such investments mentioned
in paragraph (a) above; and

{c) all rights the.Chargor has against any trustes, nominee, fiduciary, investment manager,
depository or clearance system in respect of any such investments mentioned in
paragraphs (a) or (b) above,

“Lease” Includes any lease, agreement for lease or tenancy and (where the context admits} any
licence or othét right of occupation,

"Master Recapture Agreement” has the meaning given in the Facility Agreement;
"Material Adverse Effect" has the meaning given in tha Facllity Agreement;

"Real Property" means freehold, leasehold or other immoveable property and any buiidings,
erections; fixtures, fittings, fixed plant or machinery from time to time situated on or forming part
of such properly and easements or other rights servicing that property (including, but not limited
to, the property described In Part 1 of Schedule 1 (Securily Assefs}));

"Receiver’ means any one or more persons appointed by the Lender as & receiver, reteiver and
manageér or (if allowed by law) administrative recelver under this Deed;

"Regulations” means the Financial Collateral Arrangements (No, 2) Regulations 2003 (81 2003
No. 5226) (as amended) or (where the context admitsy equivalent legislation in any applicable
jurisdiction bringing into effect Directive 2002/47/EC on financial collatéral arrangéments;

“Rental Income" means amounts payable to or for the benefit of the Chargor under or in
connection ‘with any Lease or-any other letliiig of Real Property forming part of the- Security
Assats, '

“RVI Policy" has the meaning given in the Facilily Agreement;
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"Schedule” has the meaning given in the Facilily Agreement;

"Secured Obligations” means all present and future obligations and liabilities of the Chargor
owed or expressed to be owed o the Lender under or in connection with any Finance Document
whether actual or contingent and whether owed or incurred alone or jointly and/or severally with
another and as principal or as surety or in any other capacity or of any nature;

"Security" means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect;

"Security Assets” means all the assets and undertaking of the Chargor from time to time the
subject of any Security created or, where the context admits, to be created by this Daad;

"Security Period" means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfiad that all the Secured Obligations have been unconditionally and
irrevocably paid, released and discharged in full and no further Secured Obligations are capable
of becoming outstanding;

"Standard RV Investment Documentation” has the meaning given in the Facility Agreement;

"Subsidiary" means a subsidiary undertaking of the Chargor within the meaning of section 1162
of the Companies Act 2008; and

"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature.

Construction
(a) In this Deed, unless a contrary Indication appears, any reference to:

{i) “assets" includes present and future properties, revenues and rights of every
description and includes the proceeds of sale of any such asset;

(i) this "Deed", the "Facility Agreement", a "Finance Document” or any other
agreement or document is a reference to that Finance Document or other
agreement or document as it may have bean, or may from time to time be,
amended, varied, supplemented or novated,;

(liiy a party to this Deed shall be construad so as to include Its successors in title,
permitted assigns and permitted transferces:

(iv) a "person" includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity (whether or not having separate |egal personality);

(v} a provision of law includes that provislon as amended, re-enacted or replaced
from time to time and includes any subordinale legislation;

{vi) "Real Property", the "Security Assets", and any other asset or assets or the
"Sacured Obligations” includes a reference to any part of them or it;

{vii) a "regulation” Includes any regulation, rule, officlal directlve, request or
guideline (whether or not having the force of law) of any govemmental,
intergoveinmental or supranational body, agency, department or ragulatory,
self-regulatory or other authority or arganisation;
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(wiii} “this Security" means any Security crealed or constituted by this Deed; and

{in) words in the singular include the plural and vice versa and words in one
gender Include any other gender.

Headings in this Deed are for ease of reference only.

Any covenant or undertaking by the Chargor under this Deed is given to or made in
favour of the Lender and remains in force during the Security Period,

A Default (other than an Event of Default} is "continuing" if it has not been remedied fo
the satisfaction of the Lender or waived in writing by the Lender and an Event of Default
is "continuing" if it has not been remedied to the satisfaction of the Lender or waived in

writing by the Lender.

It is intended that this document take effect as a deed notwithstanding the fact that (if
executed by the Lender) the Lender may only execute this document under hand.

The terms of the other Finance Documents and of any side letter between the parties o
this. Dead are incorporated in this Deed te the extent required fo ensure that any
purported disposition of or purported agreement to dispose of any Real Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1988,

This Deed is a Finance Document.

Unless expressly defined in this Deed or ‘a contrary Indication appears, words and
expressions defined in the Facility Agreement have the same meanings when used in
this Deed.

The fact that the defails of any assets in the Schedules are incorrect or incomplete shall
not affect the validity or enforceabllity of this Deed in respect of the assets of the
Chargor.

1.2 Third party rights

(a) Unless expressly provided to the coftrary in this Deed, a person wha is not a party to
this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or to enjoy the benefit of any term of this Deed.

(b) Not\_ivithgtanding any provision of this Deed, the consent of any person who Is hot a party
to this Deed is not required to rescind or vary this Deed at any time.

2 Undertaking to pay

2.1 Undertaking to pay

The Chargor undeitakeés with the Lender to pay the Secured Obligations when due.

2.2 Amount secured

The Chargor acknowledges to the Lender that the amount secured by this Deed and in respect
of which this Security |5 enforceable Is the full amount of the Secured Obligations.

65841142 vB




2.3 Interest

Execution Version

If the Chargor fails to pay any of the Secured Obligations on the due date for payment of that
-sum, the'Chargor shall on demand pay to the Lender Interest on ali such sums from the due date
uritil the date of payment (both before and after judgment) caiculated and payable in accordance
with the rate and in the manner specified in the Facility Agreement.

3. Provisions relating to Security

31 Nature of Security created

All the Security created under this Deed is created:

{a) with full title guarantee in favour of the Lender as a continuing security for the payment,
discharge and perfarmance of the Secured Obligations; and

{2)] {except In the case of assets which are the subjecl of a legal mortgage under this Deed)
over all present and future assets of the kind described which are owned by the Chargor
and, to the extent it does not pwn those assets, shall extend to any right, title or interest
which it may have in them.

3.2 Consents

{a) If the Chargor purports to mortgage, assign or charge {absolutely or by way of fixed
mortgage or charge) an asset under this Deed and such mortgage, asslgnment or
charge breaches a term of an agreement or licence binding on the Chargor In respect of
that asset because the consent of a person has nol been oblained:

{i
(ii)

(i)

(iv}

4, Fixed Security

4.1 Real Property

the Chargor shall notify the Lender immediately,

subject to paragraph (iv) below, the relevant mortgage, assignment or fixed
charge under this Deed will extend (to the extent no breach of the relevant
agreement would occur} to all amounts which the Chargor may receive and
other rights in respsct of that asset but will exclude the asset itself;

unless the Lander otherwise requires, the Chargor shall use all reasanable
endeavours to obtain the consent of the relevant person and, once obtalned,
shall promptly provide a copy of that consent to the Lender; and

immedialely upon the refevant consent being obtained, the relevanl asset shall
become sublect to this Security in favour of the Lender under Clause 4 (Fixed
Security).

(a) The Chargor charges:

{

(il

65861142 V6

by way of first Isgal mortgage the Real Property vested in it on the date of this
Daed;

by way. of first fixed charge any right, title or Interest in Real Property (to the
extent not the subject of a maortgage under paragraph (i) above).




4.2

4.3

4.4

4.5

4.6

4.7

4.4

4.9
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(b) The Chargor assigns absolutely, subject to the provisions of Clause 27 (Release and
racourse).

(] al! Rantal Income;

(il all rights under any licence, agreement for sale or agreement for loase or other
use of Its Real Property or under any agreement to purchase Real Property (in
each case prasent or future);

{iii) all rights, powers, benefits, claims, contracts, warranties, remedies, covenants
for title, security, guarantees or indemnities in respect of any of its Real
Property or any Renial Income,

(iv) the proceeds of sale of any of its Real Property, and
{v) any othar moneys paid or payable in respect of its Real Property.
Equipment

The Chargor charges by way of first fixed charge all its rights, fitle or interast in any present or
future Equipment in which it from time to time has any right, title or interest.

[nvestments

The Chargor charges by way of first fixed charge all its rights, title or interest in Investments and
Dividends.

Intellectual Property

The Chargor charges by way of first fixed charge all its rights, title or interest in Intellectual
Propenrty;

Accounts

The Chargor charges by way of first fixed charge all its rights, title or inferest in the Blocked
Accoynt and all monies standing to the credit of the Blocked Account and interest and other
monies payable on or in respect of the Blocked Account.

Goodwill

The Chargor chargas by way of first fixed chargs its goodwilll.

Uncalled capltal

The Chargor charges by way of first fixed charge all its uncalled capital.

Authorisations

The Chargor charges by way of first fixed charge all its rights, title or interest in Authorisations
hald in relation to any other Security Asset,

Insurances

The Chargor charges by way of first fixed charge all its rights, title or interest in the Insurance
Policiés and the proceeds of such policies. '
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Contractual Rights
The Chargor charges by way of fixed charge:
(a) all its present and future right, title and interest to and in and the benefit of:
{i) each Master Recapture Agreement; and
{ii) each Schedule,

which is the subject of any Advance from time fo time made under the Facility
Agreement.

{b) all its present and future right, title and interest to and in and the benefit of all other
agreements, deeds and documents of title (including without limitation any securlty or
guarantees) from time to time entered into by, granted to or otherwise vested in the
Chargor.

Pension funds

The Chargor chargas by way of first fixed charge any beneficial interest, claim or entittement of
the Chargor in any pension fund.

Floating Security

Floating charge

The Chargor charges by way of first floating charge the whole of its present and future business,
undertaking and assets to the extent that they are not effectively morigaged, charged or
assigned fo the Lender by way of fixed security under Clause 4 (Fixed Securily).

Converslon

Subject to Clause 5.3 (Moralorium under Insofvency Act), the Lender may at any time by written
nolice to the Chargor convert the floating charge created by Clause 5.1 (Floafing charge) into a
fixed charge as regards any assets subject o the floating charge specified in the notfce if:

(a) an Evenl of Default has occurred and is centinuing;

(b the Lender considers such assets to be Ih danger of being seized or sold under any form
of distress, attachment, execution or other legal process or to be otherwise in jeopardy
or 10 be at risk of becoming subject to any Security {other than this Security); or

(c) the Lender conslders it is necessary in order to prolect the value of the Security Asset or
the priarity. of this Security.

Moratorlum under Insolvency Act

The Lender shall not be entitled to convert the floating charge created by Clause 5.1 (Floating
charge) into a fixed charge as a result only of the Chargor obtaining a moratorium or anything
done with a view to obtaining a moratorium under section 1A of and Schedule A1l to the
Insolvency Act 1986.




54

5.5

586

7.1
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Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by Clause 5.1 (Floating charge), which is a "qualifying floating charge" for the purpose of
paragraph 14(1) of Schedule B1 to the Insolvency Act 1986.

Automatlc conversion

The floating charge created by Clause 5.1 (Floafing charge) will convert automatically into a
fixed charge over all the Chargor's assets not already subject to an effective fixed charge:

(&) if the Lender receiyes notice of an intention to appoint an administrator of the Chargor;

{b) if any step is taken fo appoint a liquidator, provisional liquidator, administrator or
Receiver in respect of the Chargor or over all or any of its assets, or if such person is
appointed;

(c} if the Chargor takes any step to create Security over any Security Asset in breach of
Clause 8 (Restrictions on dealing);

() on the crystallisation of any other floating charge over the Security Assets;

(e) if any person takes any step to seize, aftach, charge, take possession of or seil any

Security Asset under any form of distress, sequestration, execution or other process; or
{f) in any other circumstances prescribed by law.
Reconversion to floating charge
Any floating charge which has crystallised under Clause 5.2 (Conversion) or Clause 5.5
(Autornatic conversion) may by notice in writing given at any time by the Lender to the Chargor

be recdn\;erted into a floating charge under Clause 5.1 (Floating charge) in relation to the assets,
rights and property specified in such notice.

Restrictlons on dealing
The Chargor shali not:

(a) create or permit to subsist any Security over any of the Security Assets; or

(b) sell, transfer, license, lease or otherwise dispose of any of the Security Assets,
except 35 expressly permitted to do so under the Facllity Agreement.
Representations
The Chargar makes the representations and warranties set out in this Clause to the Lender.
Nature of Security

Subject to general principles of law limiling its obligations, this Deed creates the Security It
purports to create and such Securily is valid and effective,




Execution Version

7.2 Security Assefs

(@)

(b}

(@

It is the sole legal and beneficial owner of, and absolutely entitled io, the assets it
purports to mortgage, charge or assign under this Deed (save, where relevant, In
respect of the legal ownership of any of its Investments registered in the name of its
nominee or custodian or in the name of the Lender {or its nominee) pursuant to this
Deed).

Such assets are free from any Security (except as created by this Deed In favour of the
Lender or as permitted by the Finance Documents) and it has not granted any option or
other right in favour of a thitd party or otherwise encumbered any stuch assets,

As at the date of this Deed, Schedule 1 (Secuiify Assets) identifles all of the Real
Property (if any) and Accounts in which it has any interest (whether direct or indirect).

7.3 Investments

(@)

{b)

(©

(d)

(e)

The Investments are duly authorised, validly issued, freely transferable and fully paid.

The terms and conditions of the Investments do not restrict or otherwise (imit the
Chargor's right to transfer or charge them other than any restriction permitted under the
Finance Documents.

It has not nominated any person to enjoy or exercise any rights refating to the
Investments pursuant to Part 9 of the Companiaes Act 2006 or otherwise.

It has complied with all nofices relating to the Investments received by it pursuant to
sections 790D and 790E of the Companies Act 2008,

No warning nofice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3)
of Schedule 1B of the Companies Act 2008, in respect of the Investments,

74 Intellectual Property

It is not aware of any material infringement or threatened infringement of lts Inteliectual Property.

7.5 Charged Contracts

(a)

(b)

Each Charged Contract has to the best of the knowledge and belisf of the Chargor, been
duly executed and delivered by the parties to it, is in full force and effect and enforceable
in accordance with its terms except to the extent its enforceability may be limited by
applicable bankruptey, Insolvency, reorganisation, moratorium or similar laws generally
affecting the rights of creditors and by equitable principles.

Thete is no prohibition on assignment in any Charged Contract and the entry into and
performance by it of this Deed does not conflict with any term of any Charged Contract,
provided that if such prohiblition or conflict exists the Chargor usss its reasonable efforts
to obtain such consent provided that such consent is not unreasonably withheid.

7.6 Repetition

The representations and warranties in this Clause are deemed to be made by the Chargor on
the date of this Deed and fo be repsated by the Chargor by reference to the facts and
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cireumstances then existing on the date of a Utilisation Request and the last Business Day of
each Month.

General undertakings
Covenant to perform

The Chargor shall at all times comply with the terms of this Deed, the other Finance Documents
to which it is a party and of all contracts lo which it is a party relating to the Secured Obligations.

Laws

The Ghargor shall comply with all laws, regulations, covenants and sfipulations from time to time
affecting any Security Asset or otherwise relating to its business.

Not to jeopardise this Security

The Charger shall not do-or cause or permit to be dene anything which may depreciate,
jeopardiss or otherwise prejudice the Security Assets or their valus to the Lender.

Maintenance

The Chargor shall keep all equipment for the time being required for it to operate its business in
a good and substantial state of repair and in good working order and condition and when
necessary replace the same by items of similar quality and value.

Information

The Chargor shall promptly provide the Lender or any Receiver with all such documents and
information about the Security Assets as the Lender may from time to time reasonably require.

Bocuments

(a) The Chargor shall, upon execution of ihis Deed or, If later, promptly upon receipt,
depostt with the Lender all deeds, certificates and other documents evidencing title in
respect of the Invesiments and its Real Property.

() The Ghargor shall promptly on the wrilten request of the Lender and if an Event of
Default Is continuing, deliver to the Lander all desds and other documents of title relating
to its Intellectual Property {including any licences relating to, and any applications to
register, any such Intéllectual Property) and such other documents of fitle relating to
Security Assets as the Lender may from time to time require.

(¢} The Lender is entitled to held and retain all such deeds, certificates and documents until
the expiry of the Security Period or, if earlier, until the Securily Asset to which such
deads, cettificates or documents of title relate is released from this Securty In
accordance with the Finance Documents.

Accuracy of information

The Chargor shall ensure that all information supphed to the Lender by it is at the time of supply
and to the best of its knowledge having made all due and, careful enquiries complste and
-acgurate in all material respects,

66661142 v5 10
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9, Real Property

9.1 HM Land Reaglstry

(a) The Chargor applies and agrees that it shall apply to HM Land Registry (by submitting a
form RX1, CH2 or otherwise as appropriate) to:

(i) . enter a restriction in the following terms on the register or registers of title
relating to any of its Real Properly now or after the date of this Deed registered
at HM Land Registry and against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of ary registered charge, not being a charge
registered before the enlry of this restriction, is to be registered without a
written consent signed by the propriator for the time being of the charge dated
[date] In favour of Shawbrook Bank Limited refsrred to in the Charges
Register.”

(i) to enter any obligation to make further advances on the rélevant register of
title.

(b) The Chargor certifies lo HM Land Registry that this Security does not contravene any of
the provislons of its memorandum or articles of associafion or other constitutive
documents. '

9.2 Acquisitions of Real Property
The Chargor shall:

{a) notify the Lender Immediately upon the acquisition by or on behalf of the Chargor of any
Real Property and the title number of such Real Property:

(b) at fhe cost of the Chargor, execute and deliver to the Lender a legal mortgage in favour
of the Lender of any Real Property which becomas vested In it after the date of this
Deed substantially in the forr of this Deed;

(c) if the title to such Real Propsrty is (or [s required to be) registered at HM Land Registry,
promptly submit an application to register the Chargor as proprietor of the Real Property
and of the Lender as proprietor of such legal mortgage; and

(d) if the consent of the landlord In whom the reversion of any lease comprised In any Real
Property which becomes vested in the Charger after the date of this Deed is required for
the Chargor to create any fixed charge or [egal morigage, the Chargor will;

{i) use all reasohable endeavours to obtain such landlord's consent;
(i notify the Lender in writing upon receipt of such consent; and
(lity not be required to create a fixed charge or lagal mortgage over such Real

Property until it has received the landlord's consent,

46064142 v6 11




9.3

9.4

9.6

9.6

9.8

Execution Version

Quigoings

The Chargor shalfl punctually pay or cause to be paid and shall indemnify andfor secure the
Lender and any Recelver against all rents, rates, taxes, liabilitles, duties, assessments and other
outgoings payable in respect of or by the owner or occupier of its Real Property.

Repair

The Chargor shall put and keep zll buildings, installations and structures on its Real Property in
good and substantial repair and condition, replacing, rebuilding and renewing the same when
necessary and shall keep all fixtures and fittings from time to time on or in its Real Property in
‘good and substantial repair and in good working order, in each case, ordinary wear and tear
excepted.

Alterations

The Chargor shall not make any material alteration or addition to, erect, demolish or pull down,
or change the use of, any of its Real Property or building or structure on its Real Property, or
permit any such thing to be done.

Compliance with Leases
The Chargor shail:

(a) observe and perform all the terms on its part contained in any Lease comprised within its
Real Property and enforce the due obhservance and perfermance of all obligations of all
ather parties to such Lease;

(b} not do or knowingly permit to be done any act as a result of which any such Lease may
become liable to forfsiture or otharwise be determined;

{c) not accelerate or defer payment of any moneys due or waive or vary any obligation
under the terms of any Lease or other properly agreement comprised within its Real
Property, and

(d} comply with any rent review procedures in Leases comprised withln its Real Property.
Compliance with covenants

The Chargor shall duly and punctually perform and observe and indemnify andfor secure the
Lender for any breach of any covénants and stipulations (restrictive or otherwise) affecting its
Real Property or its use and enjoymeant.

Notices

The Chargor shall, promptly after the receipt by the Chargor of any material communication
including, but notdimited to, any application, requirement, arder or hotice served or given by any
public or locat or any other authority with respéct to its Real Property, deliver a copy of the same
to the Lender and inform the Lender of the steps taken or proposed to be taken fo comply with
the ralevant communication. '
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10. Blocked Account

10.1 Restriction on dealing

(=) Tha Chargor shall not charge, assign or otherwise deal with the Blocked Account and
shall not subordinate, release or waive its rights In respect of the Blocked Account,

(b) The Chargor shall not be entitled to withdraw any amounts or otherwise transfer the
proceeds of collection or realisation of any receivables standing io the credit of the
Blocked Account without the prior written consent of the Lender, in accordance with
Clause 18.2 of the Facility Agreement (Cash Cover).

() The Chargor shall not, without the Lender's prior written consent, parmit or agree to any
variation of the rights attaching to the Blocked Account or close the Blocked Account.

10.2 Notices
The Chargor shall:

{a) In the case of the Blocked Account, on the date of this Deed, glve notice to the Account
Bank in the form set out in Schedule 2 (Notice to Account Bank) and shall procure that
tha relevant Account Bank delivers to the Lender on the same day a duly completed
acknowledgement of such notice; and

(b) In relation to any other account, upon the occurrence of an Event of Default which is
continuing, at the request of the Lender, promptly give notice to an Account Bank,
substantially in the form set out in Schedule 2 (Notice to Account Bank) and shall use
reasonable endeavours to procure that the relevant Account Bank delivers to the Lender
a duly completed acknowledgement of such notice.

10.3 Exercise of rights
At any time the Lender shall be entitlad without notice to withdraw, apply, transfer or set off any
or all of the cradit balances from time to time on the Blocked Account in ar towards payment or
other satisfaction of all or part of the Secured Obligations in accordance with Clause 21
(Application of proceeds).

11. Investments

1.1 Documents of title relating to Investments

The Chargor shall, promptly upon the writtan request of the Lender, deliver to the Lender:

(a) all stock and share cerfificates and other documents of title relating to the Investments;
and
(b all stock transfer forms (duly executed In blank and left undated) and other documents

that the Lender may request in respact of the Investments and in such form as the
Lender may require (including declarations of trust in relation to any Investments in
which the Chargor has an interest that are not held in its sole name, and forms of walver
of any pre-emption rights nacessary to enable such transfers to be registered).
11.2 Voling powers
(a) Prior to the occurrence of a Voting Event:
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(i) the Chargor may continue fo exercise the voting rights, powers and other
rights in respect of the Investments (subject to paragraph (b} below); and

(ii) if any Invesiments have been registered in the name of the Lender (or its
nominee), the Lender (or its nominee) shall exercise the voting rights, powers
and other rights in respect of such Investments In such manner as that
Chargor may diract in writing from time to time.

The Chargor shall not exercise any of its voting rights, powers and other rights in respect
of the Investments {or direct the Lender (or its nominee) to exercise such voting rights,
powers and other rights) In any manner which varies the rights attachmg to or conferred
by the Inyestments in any way which could reasonably be expected to adversely effect
the interests of the Lender or which could reasonably be expected to prejudice the value
of or the ability of the Lender to realise this Security In respect of the Investments.

Before the occurrence of a Voting Event, voting power (for the purposes of seciion
435(10) of thé Insolvency Act 1988) in respect of the Investments shall remain with the
Chargor and shall not pass to the Lendet.

In this Clause 11 "Voting Eveént" In relation to a particular Investment means service of
a notice by the Lender (either specifying that Investmant or generally in relation to all or
a designated class of Investments) on the Chargor on or following an Event of Default
which is continuing specifying that control over voting rights are to pass to the Lender.

11.3  Other undertakings

(@)

(k)

(c)

(e)

®
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Provided that no Event of Default Is continuing, the Chargor shall be entitled to receive
and retain all Dividends paid or payable in relation to the Investments.

Whilst an Event of Default is continuing, all Dividends in respect of the Investments will
be payable to the Lender and may be applied by the Lender in reduction of the Secured
Obligations whether or not any such Investment is regisiered in the name of the Lender
or its nominee or in the name of the Chargor or it$ nominge.

The Chargor shall not nominate any person, other than the Lender (or its nominesg), to
enjoy or exercise any right relating to any of the Investments whether pursuant to Part 9
of the Companies Act 2006 or otherwise.

At any time when any Investments have been registered in the name of the Lender {or
its nominee), the Lender (or its nominee) will not be under any duty to ensure that any
Dividends or other monies payable in respect of such Investments are duly and promptly
paid or received by it {or ils nominee), or to verify that the correct amounts are paid or
recelved by it (or its nominee), or to take any action in connection with the taking up of
any (or any offer of any) stocks, shares, rights, monies or ather property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption,
bonus, rights, preference, option, warrant of otherwise on or in respect of such
Investments,

Prior to the occurrence of an Event of Default, the Lender shall use its reasonable
endeavours to forward to the Chargor all material nolices, correspondence and other
communication if recaives in relation to the Investments.

The Chargor shall promptly copy to the Lender and comply with all requests for
information which are made under the Companies Act 2008 (including, but not limited to,

14
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under sections 7800 and 790E of the Companles Act 2006) relating to the Investments.
If it fails to do so, the Lender may elect to provide such information as it may have on
behalf of the Chargor,

The Chargor shall indemnify the Lender (or Its nomines) against any loss or liability
incurred by the Lender (or its nominee) as a consequence of the Lender (or its nominee)
acting at the direction of a Chargor in respect of the [nvestments,

The Chargor shafl pay when dus all calls or other payments that may be or become due
In respect of any of the Investments. In the case of a default by the Chargor In such
payment, the Lender may make such payment on behalf of the Chargor in which case
any sums pald by the Lender shall be reimbursed (together with Interest at the rate
applicable under Glause 2.3 (Interesf) for the period from and including the date incurred
up to and excluding the date reimbursed) by the Chargor to the Lender on demand.

114 Exerclse of rights on Voting Event

(a)

(b)

On and after the accurrence of a Voting Event, the Lender (or its nominee) may exercise
or refrain from exercising any voting rights, powers and other rights in respect of the
invastments in each case in the name of the Chargor, the registared holder or otherwise
ahd without any further consent or authority on the part of the Charger and irrespective
of any direction given by the Chargor.

The Chargor irrevocably appoints the Lender (or its nominee) as Its proxy to exercise all
voting rights in respect of the Investments with effect from the occurrence of a Voling
Event 1o the extent that such Investments remain registered in its harme.

11.6 Clearance systems

(a)

)

The Chargor shall, if so requested by the Lendsr:

(i instruet or request its nominee or custodian to instruct any clearance system
(including, but not limited to, CREST) to transfer any Investment held by it or
its nominee or custodian far the Chatgor to an account of the Lender or its
nominee with that clearance system; and

(i take whatever action the Lender may request for the dematerialisation or
rematerjalisation of any Investments held in a clearance system.

The Lendsr may, at the expense of the Chargor, take whatever action the Lender
considers necessary for the demateriafisation or rematerialisation of the Investments.

11.6 Custodian arrangements

Tha Chargor shall;

(a)

(o)

658651142 vA

promptly give notice of this Deed to any custodian of any Investment in any form which
the Lender may reasonably requirs; and

use reasonable endeavours to ensure that the custodian acknowledges that notice in
any form which the Lehder may reasonably require.
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12, Insurance
121 Cover
(a) The Chargor shall insure its business and assets (including any Real Property held by It

from time to time) with insurance companies to such an extent and against such risks as
companies engaged in a similar business normally insure.

(b) The Chargor shall maintain RVI Policies in accordance with the terms of the Facility
Agreement.

122  Other undertakings

(a) The Chargor will promptly pay all premiums and take all reasonable and practicable
steps to preserve and enforce its rights and remedies under or in respect of each

Insurance Policy.

(b} The Chargor will not amend, waive or terminate any term of any Insurance Policy unless
permitted by the Facility Agreement.

{c) The Chargor shall supply to the Lender on requast copies of each Insurance Policy
together with the current applicable premium recelpts.

123  Policy endorsements
The Chargor shall procure that each Insurance Policy contains:

{a) a standard morigagee clause providing thal such Insurance shall not be avoided or
vitiated as agamst a morigages in the gvent or as a result of any misrepresentation, act
or neglect or failure to make disclosure on the part of the ihsured party or in any
circumstances beyond the control of the insured party or the mortgagee;

by terms providing that it shall not be invalidaied so far as the Lender is concerned by
failure to pay any premium due or breach of any other policy term or condition, or
otherwise cancelled or allowed to lapse, without the insurers first giving to the Lender not
less than 14 days' written notice; and

(c) a waiver of the rights of subrogation of the insurer as against the Chargor, the Lender,
any Receiver and the tenants of the Real Property other than any such rights arising in
connection with any fraud or criminal offence committed by any of those persons in
respect of the Real Property or any such insurance,

12.4 Proceeds

Unless the" Facility Agreement provides .otherwise, all money recelved under any Insurance
Policy shall be applled:

(a) pricr fo the occurrence of an Event of Default, in making good the relevant loss or
damage (any deficlency being mads good by the Chargor); and

()] following the occurrence of an Event of Default, in or towards discharge of the Secured
‘Obligations.

Any.such money received by the Chargor shall be held on trust for the Lender.
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Leasehold property

If any part of the Security Assets is held by the Chargor under a Lease or subject to a prior
Security, this Clause shall apply to the extent compatible with the terms of the relevant Lease ar
prior Security.

Contracts
Performance

(@) The Chargor shall duly and promptly perform its obligations and enforce and diligently
purgue its rights under each Charged Contract,

(b) Whilst no Event of Default is continuing, the Chargor shall remain entitled to exerclse its
rights and remedies under or in respect of the Charged Contracts.

(c) The Chargor shall take all reasonable and practicable steps to preserve and enforce its
rights and remedies under or in respect of Charged Céntracts,

{d) Subject to the provislons of the Facllity Agreement, the Chargor shall give notice to the
tender promptly in writing of any braach of any Charged Contract or right of rescission
or termination arising under any Charged Contract lagether (where such breach is by the
Chargor) with its proposals for causing any breach to be remedied and, subject to the
Lender's approval of sush proposals, forthwith Implement them at the Chargor's expense
to the satisfaction of the Lender acting reasonably.

Assignmeant
On and after the accurrence of an Event of Default, the Chargor shall execute a legal
assignment of any Charged Contract, to the exfent such charged Contract is capable of being

assigned to the Lender and give natice of such assignment to the counterparty and use
reasonable andeavours to pracure that each relevant counlerparty acknowledges that notice.

No ehanges to [ending criterla or Standard RV Investment Documentation

Pursuant to the terms of the Facillty Agreement, the Chargor shall not make any changes to its
lending criteria or its Standard RV Investment Documentation without the prior written consent of
the Lender.

Copies and material dogumeants relating to the Charged Contracts

(a) The Ghargor shall supply to the Lender on request copies of each Charged Conlract and

any ather information and decumentation relating to any Charged Contract.

{b) The Chargor shall supply to the Lender on request all material documentation relating to

the Sfandard RV Investment Documentation (including any property deeds and finance
dosumenitation).

No restrictlons on-ass'lgnment

The Chargor will use all reasonable endeavours to ensute that no Charged Contract which it
enters info after the date of this Deed shall contaln restrictions which wauld cause it to be
excluded from the charges or assignments conlalned in Clauses 4 (Fixed Security) or 5 (Floating
Security).

45981142 va 17




13.6

14.

14.1

14.2

14.3

144

14.5

14.6

4.7

86061142 v5

Exgcution Version

Exercise of rights on Event of Default

On and after the occurrence of an Event of Default, the Lender may exercise (without any further
consent or authorily on the part of the Chargor and irrespective of any direction given by the
Chargor) the Chargor's rights and remedies (including direction of any payments to the Lender)
under of in réspect of any Charged Contrast,

Intellectual Property
Preservation

The Char_gor shall pressrva and maintain the subsistence and validity of the Intellectual Property
necessary for Its business.

Infringements

The Chargor shall use its best sndeavours 1o prevent any infringement in any material respect of
its Intellectual Propeity which would have a materially detrimental effect on its business and
promptly notify the Lender If it becomes aware of any infringement or suspected infringement or
any challenge fo the validity, enfarceability or ownership of its Intellectual Property and supply
the Lender with all relevant information in relation to i.

Registrations

The Chaigor shall make registrations and pay all registration and renewal fees and taxes
necessary to maintain its Intellectual Property which is matertal to Ité bisiness In full force and
effect and record its interest in that Intellectual Property.

Use of Intsllectual Property

The Chargor shall not use or permit its Intellectual Property to be used in a way or lake any step

‘or omit to take any step in respect of its Intellsclual Property which may materially and adversely

affect the existenca or value of Its Intellectual Property or Imperil its right to use its Intellactual
Property.

Fees

The Chargor shall pay all renewal and other fees which may bacome payable in respect of its
Intellectual Property before .or as soon as they become due and produce to the Lender .on
demand a receipt far such fees or other evidence of payment of those fees,

Notabandon ntellectual Proparty

The Chargar shall.not abandon, cancel or aflow any of its Intellectual Properly 1o become void,
{apeé or to become vulnerable to attack for non-use or otherwise,

Detect infringements

The Chargar shall use all reasonable endeavours to detect any material mfrlngement of, or
challenge to; any of its Intellectyal Property and, immediately affer becoming aware of such
material infrlngemsnt or challenge inform the Lender and take suth steps at the cost. of the
Chargor as the Lender shall reasonably conslder hedessary or desirable in order to protect its
Iitellectual Property in relation to any infringement of .or challenge fo any of its Intellectual

Property.
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Notification of new Intellectual Property

The Chargor shall promptly notify the Lender of the ¢reation or acquisition by it of any new
intellectual Propenrty.

Further assurance

The Chargor shall promptly and at its own expense take all such steps and execute all such
documents as the Lander reasonably requires in relation to the registration of the Lender's
interest under this Deed In or In relation to its Inteilectual Property or to record the Interest of the
Lender in any registers relating to any such Intellectual Property.

Other undertakings

The Chargor shall promptly provide details to the Lender of any Intellectual Property that the
Chargor considers (acting reasonably) is required to conduct its business ar any part of it.

Powesr to remedy

Lender’s powers

If the Chargor fails to comply with any of the covenants or obligations set out in this Deed or fails
to perform its obligations affecting the Security Assets, and such failure is not remedied promptly
to the satisfaction of the Lender, the Chargor will allow the Lender, its agents or contractors to

take such action on behalf of the Chargor as may be necessary to ensure that such covenants
and obligations are complied with. Such action may include, but is not limited to:

(a) entering the Chargor's Real Property and carrying out any repairs or other works which
the Chargor has failed to do; and

{b) taking such action as the Lender considers necessary or appropriate to comply with or
object to any notice served on the Chargor in respect of its Real Property,

and the Lender shall not, by taking any such action, become liable as a mortgagee in
possession.

Relmbursement of expenses

The Chargor shall reimburse the Lender on demand for all reasonable costs and expenses
properly incurred by the Lender in anything done pursuant fo the powers contained in Clause
15.1 {Lender's powers) together with interest from the date of payment by the Lender until the
reimbursement calculated In accordance with Clause 2.3 (Inferest).

When Security hecomes enforceable

Timing

This Securlty shall become immediately enforceable if:

(a) an Event of Default ocours and is continuing; or

(b) the Chargor requests the Lender to exercise any of its powers under this Deed.
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16.2 Enforcement

After this Sasurity has become enforceable, the Lender may in its absolute discration enforce all
or any part of this Security in any manner it seas fit.

17. Enforeement of Security

171  Lender's powers

Immediately upon this Security becoming enforceable or at any time thereafter the Lender may
da all or any of the following:

(a)

(b)

(c)

(d)

(e)

)
()
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exercise the power of sale and all other rights, powers and discrelions confeired on
mortgagees by section 101 of the Act as varied or extended by this Deed;

appoint one or more qualified persons as an Administraior of the Chargor (lo act
together or independently of any others so appointed) in accordance with schedule B1 to
the lnsolvency Act 1986, and for this purpose "qualified person" means a person who,
under the Insolvency Act 1986, is qualified to act as an administrator of any company
with respact 1o which he is appointed;

subject to section 72A of and paragraph 43 of schedule A1 t¢ the Insoivency Act 1986,
appoint one or more persons as a Receiver of all or any part of the Security Assets;

exercise all the rights, powers and discretions conferred on a Recelver by this Deed, the
Act, the Insolvency Act 1986 or otherwise by law, without first appointing a Receiver or
notwithstanding the appointment of a Receiver,

by notice to the Chargor end the Chargor's right to possession of all or any of its Real
Property and enter into possession of all or such part of slich Real Property;

exercise all other powers conferred on mortgagees or receivers by law;

to the extent that this Deed constitutes a "security financial collateral arrangement” as
defined in the Regulations, without notice to the Chargor, appropriate any Security Asset
which constitutes "financial collateral” as defined in the Regulations in or towards
satisfaction of the Secured Obligations and for this purpose the value of the financial
collateral so appropriated shall be:

0] in the case of cash, the amount standing to the credit of each relevant account
together with any accrued but unposted interest at the time the right of
appropriation s exercised;

(i) in the case of any Investment the market price of such Investment at the time
the right of appropriation is exercised determined by the Lender in a
commercially reasonable manner (Including by reference to a public index or
independent valuation -or other procedure selected by the Lender acting
reasonably);

ili) in the case of any other Security Asset, such amount as the Lender
determines having taken into account advice obtained by it from an
independent investment or accounting firm of national standing selected by it.

The-Chargor agrees that the methods of valyation provided for in this clause are
-commercially reasonable for the purpases of the Regulations.
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Consideration on a disposal

The conaideration for any sale or other disposal of the Securily Assets by the Lender or any
Recaiver In the exerclse of their respective powers may (in addition to thet permitted under the
Act on a sale by a mortgagee) consist of cash, shares, secutities, debentures or other valuable
consideration, may fluctuate according to or dependent upon profit or turnover or be determined
by a third parly, and may be payable in a lump sum or in instalments (with or without security).

Leasing

The stalutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender to lease, make agresments for leases, accept surrenders of leasss and grant opt_inns as
the Lender may think fit and without the need to comply with any provislon of sections 99 or 100
of the Act, and may be exercised by the Lender al any time after this Secutity has become
enforceable. Any lease granted will bind any holder of a subsequent Security deriving title under
the Lender.

Protection of third partles

No person (Inciuding a purchaser) dealing with the Lender or a Recelver will be concemed to
anquire;

(a) whether the Secured Obligations have become payable;

[(=)] whether any right or power which the Lander or a Receiver Is purporting to exercise has
arisen or become exercisable;

()] whether any money remains due under this Deed or the other Finance Documents;
(d) how any money palid to the Lender or to a Receiver is to be applied; or
{®) as to the propriety or regularity of such dealings.

Redemption of prior mortgages

At any time afer this Security has become enforceable, the Lender may redeem any prior
Becurity against any Security Asset, and/or procure the transfer of that Securlty to itself, and/or
settle and pass the accounts of the prior mortgagee, charges or encumbrancer. Any accounts
s0 seltled and passed shall be conclusive and binding on the Chargor. All principal moneys,
interest, costs, charges and expenses of and incidental to any such redemption and/or transfer
shall be paid by the Chargor to the Lender on demand and form part of the Secured Qbligations,

Cash cover

After this Security has become enfarceable the Chargor shall, immedlately on demand, provide
to the Lender full cash cover for any contingent liabilities forming part of the Secured Obligations
including liabillties arising in respect of bills of exchange or promissory notes accapted, endorsed
or discounted ‘and bonds, guarantees, indemnities, documentary or other credils or other
instruments from time to time enterad into by the Lender.

Receipts
The receipt of the Lender or the Receiver shall be an absolute and a conclusive discharge fo a

purchaser and shall refieve It of any obligation to see to the application of any moneys paid to or
by the diretion of the Lénder or the Receiver.
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17.8 General

(a) For the purposes of all rights, powers and discretions implied by statute or arising by
law, the Secured Obiigations are desmed to have become due and ‘payable on the date
of this Deed.

(b) The power of sale and all other powers conferred on mortgagees by section 101 of the
' Act as varied or extended by this Deed shall arise on the execution of this Deed by the

Chargor.

{c) Section 103 of the Act (restricting the power of sale) and section 93 of the- Act {restricting
the right of consolidation) do not apply to this Security,

((s)} The power to appoint a Recelver pursuant to Clause 17.1 {Lender's powers) i5 in
addition to the powst to appoint a Receiver under section 101 of the Act. Section 109(1)
of the Act does not apply to this Deed.

18, Recelver
1841 Appointment

Any appointment of 2 Receiver by the Lender shall be by deed or in writing under its hand.
18.2  Extension of appointment

If a Receiver is appointed of part of the Security Assets, the Lender may subsequently extend
the appointment to all of any other part of the Security Assets or appoint another Recelver of any

other part of the Security Asseis,
183 Removal

Thie Lender may by writing under Its hand or by deed (subject to any requirement for an order of
the court in the case of an administrative receiver):

(a) remove any Receiver appointed by it; and

(b) whénever it deems it expedient, appoint a new Recsiver to be-an additional Receiver or
in the place of any Receiver whose appointment may for any reason have terminated.

18.4 Remuneration

The Lender may appoint any Receiver upon such terms as fo remuneration and otherwise as the
Lender thinks fit, and the maximum rate specified in section 109(6) of the Act will not apply.

185  Payments fo the Lender

Only monies actually paid by a Receiver to the Lander in satisfaction or discharge of the
Sécured Obligations shall be capable of being applied by thé Lender for that purpose.

186  Agent of the Chargor
Each Receiver shall be the agent of the Chargar for all purposes and accordingly is-desmed fo
be in the same position as a Receiver duly appointed by a morigagee under the Act. The

Chargor alone shall be responsible for his remuneration -and for his contracts, engagements,
acts, pmissions, defaults and losses and for liabilities incurred by him and the Lender shall not
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incur any liability (either to the Chargor or to any other person) by reason of the Lender making
his appointment as a Receiver or for any other reason. If a liquidator is appointed in respect of
the Chargor, the Receiver shall act as principal and not as agent of the Lender.

Receivers of the same assets

If at any time any two or more persons appointed by the Lender hold office as Receivers of the
same assets or income, each of them may (unless otherwise stated in the instrumeni(s)
appointing thetn) exercise all rights, powers and discretions conferred on Receivers by thls Deed
individually and to the exclusion of the other or others of tham.

Powers of Recelver

General powers

A Receiver has (subject fo any limitation or restriction expressed in the instrument appointing
him) all the rights, powers and discretions set out below in this Clause 19 in addition to those

conferred on the Receiver by any law or otherwise conferrad by this Deed. Such rights, powers
and discretions include (without limitation):

(a) in the case of an administrative receiver all the rights, powers and discretions conferred
oh an administrative receiver under the Insolvency Act 1886;

b) otherwise, all the rights, powers and discretions conferred on a receiver (or receiver or
manager) under the Act or the Insalvency Act 1986.

Possession
A Receiver may take immediate possession of, collect and get in any Security Asset.
Comply with undertakings

A Raceiver may comply with and perform all of the undertakings and covenants of the Chargor
contained in this Deed.

Carry on business

A Receiver may carry on, manage, develop, amalgamate, reconstruct or diversify the whole or
any part of the Chargor's business and, where the Chargor has one or more Subsidiaries, may
supervise, cantrol and finance any such Subsidiary or business,

Building operations

A Recelver may commence and/or complete any building .operations or development on any
Real Properly subject to any of this Security and apply for and obtain any planning permissions,
building regulation approvals and any other permissions, consents or licences, and may appoint
and enter into contracts with building and enginesring contractors or other contractors or
professional advisors, in each such case as he may think fit.

Repairs

A Recelver may repair, decorate, maintain, furnish, alter or improve the Security Assets.

23




19,7

19.8

19.9

19,10

19.11

1812

19.13

19.14

Execution Version

Borrow money

A Receiver may rajse or borrow money elther unsecured or on the security of any Sacurity Asset
either in priority to this Secufily or otherwise and generally on such terms as he may think fit.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer any Security Asset to that
Subsidiary on such terms and conditions as he thinks fit.

Leasehold property

If the Real Property subject to any of this Securlty is [easehold a Receiver may vary the terms of
or surrender the Jease and/or take a new lease of such Real Property on such terms as he may
think fit. Any such new lease shall automatically be charged to the Lender on the terms of this
Deed so far as applicable, but a Receiver shall if requested by tha Lender execute a formal legal
charge over such new lease in favour of the Lender in such form as the Lender may require.

Power of sale

A Receiver may sell, transfer, assign, exchange, hire out, lend or otherwise convert into money
or realise or dispose of the Security Assets or congur in any of the same, either by public auction
or private contract or in any other manner, and generally in such manner and on such terms and
conditions and for such consideration as he may think fit.: Equipment, other than landlord's
fixtures {(where the Real Property subject to this Security is leasehold), may be severed and sold
separately from such Real Property.

Leases

A Receiver may grant Leases of Real Property subject fo this Security for any term and at any
rent, with or without a premium, and otherwise on such terms and conditions as he may think fit
and may accept surrénders of such Leases on such terms as he may think fit, with or without a
prernium to ‘or by any tenant or ofhier persan.

Transfers and other disposals

A Receiver may carry any sale, letting or other disposal into effect by transferring, letting or
otherwlse making such disposal in the name of the Chargor and for that purpose may give valid
receipis for all moneys and enter into covenants and contractual obligations In the name of and
50 as to bind the Chargor.

Legal actions

A Receiver may bring, prosecute, enforce, ;IeTend and abandon all aclions, suits and
proceedings in relation to the Security Assets or the business of the Ghargor as he may think fit.

Obligations in relation to the Security Assets

A Receiver may enterinto, perform, repudiate, rescind, rectify or vary contracts, bonds,
covenants, commitments, guarantess, indemnities and similar matters in relation to the Security
Assets and may make all payments needed fo gffact, maintaln, parform or satisfy any of the
same.
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Settle disputes
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,

accounts, disputes, questions and demands with or by any parson who is or claims to be a
areditor of the Chargor or relating in any way ta the Securlty Assets.

Insurance

A Receiver may effect such insurances of or in connection with the Security Assels as he may
think fit.

Employees

A Receiver may engage or employ or dismiss managers, officers, contractors, agents, servants,

‘workmen and others for any of the purpases referred to in this Clause 19 upon such terms as to

remuneration or otherwisa as he may think fit.
Prior Security

A Receiver may radeem, discharge or compromise any prler Security and ssttle the account of
encumbrances on such terms as he may think fit.

Act ip the Chargor’'s name

A Recelver may do all acts and execute in the name and on behalf of the Ghargor, any deed,
raceipt or other document.

VAT

A Receiver may make such elections, registrations and applications for VAT purposes as he
may think fit, and may do so in, or use the Chargor's name, for any such purpose.

Credit and guarantees

A Receiver may lend money or extend credit to any customer of the Chargor, enter Into bonds,
covenants, commitments, guarantees, indemnities or lke malters and make all requisite
payments to effect, maintaln or satisfy the same,

Other acts

A Receiver may do all other acts and things which he may consider to ba necessary, expedient
or desirable for preserving, improving or realising any Security Asset or the gaiting in and
coltection of the Security Assats (or any assets which when got in would constitute Security
Assets) or which are incidental or conducive lo any of the rights, powers and discretions
conferred on a Recelver by or pursuant to this Deed or by law.

Other powets

A Receiver.may exercise in relation to the Security Assets all powers, authorities and things
which he could exercise if he wera the absolute beneficial owner of the Security Assets.
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Exclusion of liability
No chligation to recover

Neither the Lender nor any Receiver Is under any cbligation to take action to collect any manay
or enforee any rights -comprisad in the Security Assets whether or not It Is In possession of the
ralevant Securlty Assets,

No liability as mortgagee in possession

Neither the Lender nor any Receiver shall be liable, by reason of antering Into possession of the
Security Assets to account as mortgages or be liable for any loss on realisation or for any default
or omisslon for which a mortgagee might be liable.

Possession

if the Lander or any Receiver shall lake possession of the Security Assels it or he may at any
time go-out of possession. The Chargor will remaln liable to observe and perform all conditions

and obligations relating to.the Securily Assets.
Losses on enforcemsnt

The Lender or any Receiver will not be liable to the Chargor for any loss or damage arising from:

(a). any sale of any Security Asset;

{b) any act, default or amisslon of the Lender or any Receiver in relation to any Security
Asset: or

(©) any exercise or non-sxercise by the Lender or any Receiver of any power conferred

upon it in relation to any Security Asset by or pursuant to this Deed or by the Act,

unlegs such loss or damage ls caused by the fraud, gross negligence or wilful misconduct of the
Lender or any Recelver.

Application of proceeds
Order of application

Subject to any claims having priority to this Security all money recovered by the Lender or any
Receiver a8 a result of the enforcement of thls Deed or othérwlse by reason of this Securlty will

be applied In the following order:

() In payment of all costs, fees, taxes and .expenses. incurred by the Lender or any

Raceiver in or pursuant to the exercise of the powers set ouf in this Deed and all othef
outgoings properly payable by any Recoiver;

(o) in payment of remuneration to any Receiver;
() in or towards payment of the Secured Qbligations; and

{d) the halance (if any) will be applied as requirec by faw.

The Lender may at any time vary stich order in its absolute discretion,

65461142 v6 26




21.2

213

22,

221

22.2

223

224

23.

23.1

Execution Version

Contingent or future liabilities

if any maney is received by the Lender or a Receiver as a result of the enforcement of or
otherwise by reason of this Security af a time when the Secured Obligatlons include contingent
or future fiabilities the Lender or any Recsiver may held some or alf of such money in an interest
bearing suspense account.

Insurance moneys

Any insurance moneys received by a Receiver deriving from any Insurance Policy which form
part of the Security Assets shall be applied in accordance with Clause 12.4 (Proceeds) and
section 109(8) of the Act shall not apply.

Expenses and payments
Enforcement and preservation costs

The Chargor shall, within three (3) Business Days of demand, pay to the Lender the amount of
all costs and expenses (including legal fees) incurred by the Lender and/or any Receiver in
connection with the enfarcement of, or the preservation of any rights under this Deed.

Indemnlty

The Chargor shall Indemnify the Lender and any Receiver upon demand against all liabifities,
claims and expenses whether arising out of contract or in tort or in any other way which may at
any time be incurred by any of them in connection with this Deed or for anything done or omittad
to be done in the exercise or purported exercise of their powers pursuant to this Deed unless
such liabilities, claims and expenses are caused by the fraud, gross negligence or wilful default
of the Lender or such Receiver.

Stamp taxes

The Chargor shall pay and, within three Business Days of demand, indemnify and/or secure the
Lender and any Receiver against any cost, loss or liability the Lender or Receiver incurs In
refation to all stamp duty, stamp duty Jand tax, registration and other similar taxes payable in
respect of or in connection with the entry into, performance or enforcement against the Chargor
of this Deed.

VAT

Where this Deed requires the Chargor to reimburse or indemnify andfor secure the Lender or

any Recelver for any costs or expenses the Chargor shall at the same time pay and indemnify

and/or secure the Lender or any Receiver against all VAT incurred by the Lender or any
Recelver in respect of the costs and expenses to the extent that the Lender or any Receiver
determines that it Is not entitled to credit or rapayment of the VAT. All amounts payable by the
Chargor under this Deed are exclusive of VAT. The’ Chargor will, n addition, pay any applicable
VAT on those amounts.

Delegation of powers hy Lender or Receiver
Delegation
The Lender and (to the fullest extent permitted by law) any Receiver may detegate by power of

attorney or in any other manner to any persen any right, power or disgretion exercisable by it
under this Desd. Any such delegation may be made upon the terms (|ncludmg power to sub-
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delegate) and subject to any conditions or regulations which the Lender or Receiver (as the case
may be) may think fit.

‘Nodiiabillty for delegates

Neither the Lender nor any Receiverwill ba in any way liable or responsible to tha Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any such
delegate or sub-delegate.

Constructlon of this Deed

References in this Deed to the Lender or a Receiver shall be desmad to Include references lo
any delsgate of the Lender or Recelver appointed in accordance with this Clause 23,

Further assurance

When required by the Lender or any Receiver the Chargor shall, at its own cost:

(=) execute any documents or do any olher thing which the Lender or any Receiver may

require for perfecting or protecting any Segurity created or intended to be created by this
Dead or In connectlon with the exercise of any rights, powars or discretions given to the
Lender or any Reeélver under this Deed: and

{0 convey, transfer, assign or otherwise deal with any Security Assets in such manner as

the Lender or any Receiver may require in connection with any enforcement of any of
this Security.

Power of attorney

:Grant of power of attorney

(@ The Chargor, by way of security, irrevocably and severally. appoints the Lender and
each Recsiver to be its attorney in its name and on its behalf to take any action which
the Chargor is or may be obliged to take under or pursuant to thls Deed or which the
Lender or any Recteiver in its or his sole and absolute discretion considers to be
requisile, expedient or appropriate in order to carry any sale, leéase or other disposal
inte effect, or to exacute any deed, document or lnstrument or to corvey -or transfer
any legal estate or other interest in any assef, or to get in the Security Assets, or
generally to enable the Lender or a Recelver to exercise the respactive rights, powers
-and discretions conferred on them by-ar pursuant to thls Deed or by law.

(b Notwithstanding that this power of attorney shall be granted ypon the date of this Deed,
it -shall only be exercisable by the Lender: following the occurrence of an Event of

Default which is continulng
Ratification

The Chargor agrees to ratify and confirm whatever any such attamey shall do, or attempt to do,
in the exercise of purported exercisa of the power of altotney granted under this Clause 25.

Appropriation

The power -of aftorney conferred on the Lender and each Recelver shall continue
notwnhstandlng the ekercise by the Lender of any right.of appropriation pirsuant to Clatise 17.1
(Leriders’ powers).
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Non-release provisions
Waiver of defences

The obligations and liabilities of the Chargor under this Deed and this Security will not be
affected by an act, omission or thing (whether or not known to it or the Lender) which, but for this
Clause, would reduce, release or prejudice any of such obligations and liabilitiss or Security
including:

(&) any time, walver or consent granted to, or compaosition with, any person;

{b) the release of any person under the terms of any compositidn or arrangement;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over property of, any
person;

(d) any non-presentation or non-cbservance of any formality or other requirement in respect

of any instrument or any failure to realise the full value of any Security;

{®) any incapacity or lack of poweér, autharity or legal personality of or dissclution or change
in the members or status of any person;

4] any amalgamation, merger or reconstruction of the Lender with any other persan or any
sale or transfer of the whole or any part of the assets of the Lender to any other person;

(9) the existence of any claim, set-off or other rights which any other person may have at
any time against the Lender, whether in connection with the Finance Documenis or
otherwise;

{h) any novation, amendment (however fundamantal) or replacement of a Finance

Document or any other document or Security;

{) any obligation of any person under any Finance Document or any other documsnt or
Securlly belng void, voldable, invalid, unenforceable or otherwise Irrecoverable; or

() any insolvency or similar proceedings.
Immediate recourse

The Chargor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or Security or claim payment from any person before enforcing this
Security. This waiver applies irrespective of any law or any provision of a Finance Document to
the contrary.

Appropriations
During the Security Period the Lender may:

{a) refrain from applying or enforcing any moneys, Security or rights held or received by it
(or any trustee or agent on its behalf) in respect of the Secured Obligations, or, subject
to Clause 21 (Application of procesds), apply and enforce the same in such manner and
order as it sees fit (whather against the Secured Obllgations or otherwise) and the
Chargor shall not be entitled to the benefit of the same; and
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hold in an interest baaring suspense account any moneys received from the Charger for
or on account of the Secured Obligations,

264  Deferral of Chargor's rights

Until the expiry of the Security Period and unless the Lender otherwise directs, the Chargor will
not exercise any rights which it may have by reason of the enforcement of this Deed to:

(&)
(b)

(¢}

(¢}

(e}

{f
(@)

be indemnified by the Borrower;

claim any contribution from any other Obligor or any other person in respect of any
obligations and liabilities of that person under the Finance Documents;

take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance Documents by the Lender;

bring legal or other proceedings for an order requiring any Gbligor to make any payment,
or perform any obligation, in respect of which the Chargor has given Security under this
Dead; '

exercise any right of set-cff against any Obligor;
exercise any right of quasi-retainer or other analogous equitable right; and/or

claim or prove as & creditor of any Obligor in competition with the Lender.

26.5 Turnover

If the Chargor recelves any benefit, payment or distribution in relation to the rights referred to in
Clause 26.4 (Deferral of Chargor's rights) it shall hold that benefil, payment or distribution an
trust for the Lender and shall promptly pay or transfer the same to the Lender or as the Lender
may direct for application in or towards discharge of the Secured Obligations.

27, Release and recourse

27.1 Release of Security Assels

Upon;
(@
(k)

(©)

the expiry of the Security Period;

the sale of receivables on a non-recourse basis as permittad under the terms of the
Faclity Agreement; or

at:.the_ request of the Chargor-and with prior written consent of the Lender (acting in its
sole discretion),

the Lender shall, at the request-and cost of the Chargor:

(d)

(e)
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take whatéver action ls nacessary 6 release the Security Assets, or the relevant part of
them from, and/or to cancal, this Seourity; and

reassign or procure the reassignment to the Chargor of the assets or the relevant part of
them assigned by it to the Lender pursuant to this Deed,

30




27.2

28,

28.1

28.2

28.3

284

Execution Version

in each case but only to the extent applicable subject to Clause 27.2 (Releases conditional) and
without recourse to, or any representation or warranty by, the Lender or any of its nominees.

Releases conditional

Any settlement, release or discharge under this Deed betwsen the Lender and the Chargor will
be conditional upon no security or payment to the Lender by the Chargor or any other person
being avoided or set aside or ordered to be refunded or reduced by virtue of any provision or
enactment relating to bankruptey, winding-up, administration or insolvency for the time being in
force, and if such condition is not satisfied, the Lender will be entitled to recover from the
Chargor on demand the value of such security or the amount of any such payment as if such
settloment, ralease or discharge bad not occurred andfor to enforce this Securlty to the full
extent of the Secured Obligations. The Lender may concede or compromise any claim that any
payment, security or dispositlon is liable to avoidance, refund or reduction.

Benefit of this Deed

Asslgnment by the Lender

The Lender may at any time assign or transfer all or any part of its rights, andfor obligations
under this Deed without the consent of the Chargor. The Chargor shall enter into any
documents specified by the Lender to be necessary {o give effect to such assignment or transfer.

No assignment by the Chargor

The Chargor may not assign or transfer all or any part of its rights and/or obligalions under this
Deed.

Disclosure of informatlon
The Lender may disclose to:

(2) any person to (or through) whom it assigns or transfers (or may potentially assign or
transfer) this Security or all or any of its rights and obligations under this Deed:

(b) any Receiver ot proposed replacement or addltlonal Recelver;

{c) any pergon with (or through) whom it enters into (or may potentially enter into) any
arrangement in refation to, or any other transaction under which payments are to be
made by refarence to, the Secured Qbligations; or

(d) any person to whom, and to the axtent that, Information is required to be disclosed by
any applicable law or regulation,

any information about the Chargor and this Deed as the Lender shall consider appropriate.
Change in name or constitution
This Deed shall remain valid and enforceable notwithstanding any change in the name,

composition or constitution of any party or any merger, amalgamation or consolidation of such
party with any other corporatlan or any reconstruction or recrganisation of any kind.
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Notices
Communications in writing

Any communication to be mads under or in connection with this Deed shali-be made in writing
and, unless otherwise stated, may be made by fax or ietter or by email.

Addresses

{(a) Subject to paragraph (b) below, the initial adminisirative details of the parties to this
Deed for any notice, cotnmunication or document to be made or delivered under or in
connection with this Deed are contained in the Facility Agreement but a party to this
Deed may amend its own details in accordance with the Facility Agreement.

(b) A notice, cornmunication or document by the Lender shall also be effective if sent to or
left at the Chargor's registered office or the address or email address of the Chargor last
known o the Lender.

Delivery

Any comimunication or document made or delivered by the Lender o the Chargor under ot in
connection with this Deed will only be effective:

{a) if by way of fax, when received in legible form; or

(b) if by way of letter, when it has been left at the relevant address or five Buslness Days
after being deposited in the post postage prepaid in an snvelope addressed to it at that
address; or

{c) if by email, when received in readable form.

English language

Any notice given under or in connéction with this Deed must be in English.
Miscellaneous

Continuing security

This Security is continuing and will extend to the ultimate balance of all the Secured Obligations,
regardless of any intermediate payment or discharge in whole or in part.

Additional Security

This Security is in addition to and is not in any way prejudiced by any bill, note, guarantee,
indemnity or other- Secunty now or subsequently held by the Lender for any of the Secured
Obligations.

New accounts

If the Lender receives, or is deemed fo be affected by, notice, whether actual or constructive, of
any subsequent Securily or, other interest affecting any Security Assat andfor the proceeds of
sale of any Securily Asset, or this Seeurity for any feason ceases to be a continuing security in
respect of the Chargor. the Lender may open a new account for the Chargor. If the Lender does
not open a new account, it shall nevertheless be treated as if it had done so at the time when it
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received or was deemed to have received nollce. As from that time all payments made ta the
Lender will be credited or be treated as having been credited fo the new account and will not
operate {o reduce any amount for which this Dead is securily.

No deduction or withholding

All payments made by the Chargor to the Lender under this Deed shall (save insofar as required
by law to the contrary} be paid in full without set-off or counterclaim and free and clear of and
without any deduction or withholding or payment for or on account of any present or future tax,
levy, duty, impost or other charge or withholding of a similar nalure. If the Chargor shall be
required by law to effect any such deduction or withholding or payment the Chargor shall
immediately pay to the Lender such addlitional amount as will resuit in the immediate receipt by
the Lender of the full amount which would otherwise have been received had no such deduction
or withholding or payment been made.

Sat-off

The Lender may set off any matured obligation owed by the Chargor to the Lendar against any
obligation (whether or not matured) owed by the Lender to the Chargor regardless of the place of
payment, ar currency of either obligation. If the obligalions are in different currencies, the
Lender may convert either obligation at a market rate of exchange far the purpose of the set-off
in an amount estimated by it in good faith to be the amount of that obligation.

Remedies

No failure to exerclss, nor any delay in exercising, on the part of the Lender, any right or remedy
under this Deed, shall tperate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise or the exercise of any other right or remedy. The

rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.

Walvers

A waiver glven or consent granted by the Lender under this Deed will be effective only If given in
writing and then only in the instance and for the purpose for which it is given.

Partial invalidity

If, at any time, any provislon of this Deed is or becomes ilegal, invalid or unenforceable in any
respect under any law of any furisdiction, nelther the legality, validity or enforceability of the
remaining provigions nar the Iegallly, validity or enforceabillty of such pravision under the law of
any other Jurisdiction will in any way be affected or impaired.

Amendments

Any ferm of this Deed may be amended, varied or supplemented with the consent of the Lender
and the Chargor and by an instrument in writing signed by the partles to this Deed and any such
amendment, variation or supp!emant will be binding on the Lender and the Chargor.

Certificates and determinations

Any certification or determination by the Lender of a rate or amount under this Deed Is, in the
absence of manifest or proven error, conclusive evidence of the matters to which it retates.
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3011  Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the
entries made in‘the adcounts maintained by the Lender are prima facie avidence of the matters

to which they relate.

3012 Currency

(@)

(b}

(c)

In this Clause, the "Spot Rate" means the Lenders spot rate of exchange for the
purchase of any currency with any other currency in the London foreign exchange
market,

The Lender may convert any moneys received, recovered or realised in any currency
under this Deed {including the proceeds of any previous conversion under this Clause)
from their existing currency inta any other: currency, by purchasing that other currency at
the Spot Rate.

If the Chargor fails to pay any sum under this Deed on the due date, the Lender may,
without natice to the Ghargor, purchase at the Spot Rate any currency which the Lender
considers necessary or desirable to cover the liabilities of the Chargor to pay that sum.

30,13  Currency indemnity

(8)

(b}

i any sum due from the Chargor under this Deed (a "Sum"), or any order, judgment or
award given or made in rélation to a Sum, has to be converted from the currency (the
"First Currency”) in which that Sum is payable into another currency (the "Second

Currency") for the purpose of:
(i) making or filing a claim or proof against the Chargor; of

(i} obtaining or enford‘mg an order, judgment or award in relation to any litigation
ar arbitration proceadings,

the Chargor shall as an indépandent obligation, within thrée Business Days of demand,
indemnify andfor secure the Lender against any cost, loss or Ilabihty arlsing out of or as
a result of the converslon including any discrepancy between (A) the rate of exchange
used to convert that Sum from the First Currency into the Second Currency and (B} the
rate or rates of exchange available to the Lender at the time of its receipt-of that Sum.

The Chargor walves any right it may have in any jurisdiction to pay any amount under
this Deed in a currency or currency unit other than that in which it is expressed to be
payable,

30:14  Counterparts

This Desed may be executed in any number of counterparts, and this has the same effect as if
the signatures.on the counterparts were on a single copy of this Deed.

3. Governing law

This Deed and any non-contraciual obligations arsing out of or in connection with it are
governed by English law..
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32, Jurlsdiction

(@)

(b}

{€)

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in connection
with this Deed) (a "Dispute").

The Lender and the Chargar agree thal the courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly neither of them will argue to the
contrary.

This Clause 32 is for the benefit of the Lender anly. As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings
in any number of jurisdictions.

EXECUTED as a deed and delivered by the Chargor and signed on behalf of the Lender on the date
stated at the beginning of this document.
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Schedule 1

Security Assets

Part 1 — Real Property

Registered Land

Country and District (or London Address or Desctiption

Borough)

Execution Version

Title No,

[CHARGOR TO PROVIDE DETAILS OF ANY REGISTERED LAND OWNED BY IT, OR TO

CONFIRM "NONE"]

Part 2— Accounts

Account Bank

Acc’Ount Number

Sort Code

[CHARGOR 7O PROVIDE]

[CHARGOR TO FROVIDE]

[CHARGOR TO PROVIDE]

85661142 v5
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Schedule 2
Account Notice
Fo: [Bank

[Date]

Dear Sirs
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Debentura dated [ « ] 2017 {the "Debenture") between First Asset RV Limited and Shawhrook
Bank Limited (the "Lender")

1. This letter constitutes notice to you that under the Debenture we have charged by way of [first
fixed] [floating] charge in favour of the Lender all our rights, title and interest in all sums of money
which may now or In the future be held with you for our account in the account]s] identified in the
schedule fo this notice and to any other accounts from time to time maintained with you by us
(the "Account[s]") together with all interest from time to time earned on such sums and the
debts represented by such sums and intersst.

2, With effect from the date of your racaipt of this notice:

(2)

(b)

(e}

{d)

(e)

subject to paragraph: (e) below, all sums from time to time standing to the credit of the
Accounf[s) should be held to the order of the Lender;

subject to paragraph (e) below, such sums may only be pald or released in accordance
with the written instfuctions of the Lender at any time;

the terms and conditions relating to the Account[s] designated as "Blocked" may not be
amended, varled or waived withaut the prior written consent of the Lender;

we are not permilted to withdraw any amount from the Account(s] designated as
"Blocked" in the schedute to this notice without the prior written consent of the Lender:
and

we are permilted to withdraw or transfer amounts from the Account(s] designated as
“Not blocked" In the schedule to this notice untll such time as the Lender provides
written notification to you that such permission is withdrawn (and the Lender may
withdraw or modify this permission in its absolute discretion at any time).

3, You are authorised and instructed, without requiring further approval from us;

(a)

(b)

(c)

G6661142 v

to pay all monies received by you for the Account[s] to (and only to) the credit of the
Accounts;

to provide the Londer with such information relating to thé Account[s] as it may from
time to time request; and

to comply with the terms of any written notice or instructions in any way relating to, or

purporting to relate to, the Debenture, the sums standing to the credit of the Account{s]
from time to time or the debts represented by them which you receive at any time from
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the Lender without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or instruction.

4. These Instructions may not be revoked without the prior wriiten consent of the Lender.

6. Please sign and return the enclosed copy of this notice to the Lender (with & copy to us) to
confirm (by way of undertaking in favour of the Lender) that you:

(a) agree to the terms of this notice and to act in accordance with its provisions;

{b) have not recelved notice of the interest of any third party in the accounts; and

{c) have not and will not claim, exercise or enforce any security interest, right of set-of,
counterclaim or similar right in respect of the Account[s] or the debts represented by

them without the prior written consent of the Lender.

6. This notice and any non-contractual obligations arising out of or in relation to this notice shall be
govemned by, and interpreted in accordance with, English law.

Yours faithfujly

for and on behalf of
First Asset RV Limited as Chargor

for and on hehalf of
Shawbrook Bank Limjted as Lender
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Schedule
Account Number Sort Code Status_
=] [«] _ [Blocked/not blocked]
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[On acknowIedgement copy]

To: Shawbrook Bank Limitad
Lutea House
The Drive
Warley Hill Business Park
Great Warley
Brentwood
Essex
CM13 3BE

Copyto:[ o ]

We acknowledge receipt of the above notice and agree to and confirm the maiters sef out in it.

for and on behalf of
[Account Bank]

Date:[ » ]

65667142 v5
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The Chargor

EXECUTED as a DEED by FIRST ASSET RV LIMITED acting
by a director in the presence of:

Signature of withess

Print name Lﬁuﬂﬁ ......... @@ MMK ........................
Address _ ...... ferssiean e e ety e

The Lender

SIGNED for and on behalf of SHAVWBROOK BANK LIMITED

By:

Title:  Authorised signatory under Power of Attorney

65661142 v5
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The Chargor

EXECUTED as a DEED by FIRST ASSET RV LIMITED acting
by a director in the presence of:

Signature of director
Sigtiature of WINESS .o.vvveeveiennieens e et eerieeeeeiea s

PANt NAME ooriereiries s taniassen s perremraneeeransirar e i .

Address ....... peeriand eesinteiaaneev s varead eterersiereannnenenanes eetraerransaanes

The Lender

SIGNED for and on behalf of SHAWBROGK BANK LIMITED

Title:  Authorlsed signatory under Pawer of Altorney
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