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Registration of a Charge

Company name: SPECIALIST CRAFTS LIMITED
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Received for Electronic Filing: 25/02/2020

Details of Charge

Date of creation:  20/02/2020
Charge code: 0409 4887 0004
Persons entitled: LEUMI ABL LIMITED
Brief description:
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

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4094887

Charge code: 0409 4887 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th February 2020 and created by SPECIALIST CRAFTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th February 2020 .

Given at Companies House, Cardiff on 26th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LEUMI ABL LIMITED (2

FULL FORM DEBENTURE

Comprising Fixed and Floating Charges over the
whole or substantially the whole of the Company's
business, assels and undertaking.

EXECUTION
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DATE OF FULL FORM DEBENTURE o707 Aedbanryy SARL
PARTIES -

(1 SPECIALIST CRAFTS LIMITED of Hamilton House, 21 Mguniain Road, Leicester,
LE4 9HQ (Company Registry Number 040384887) whose registered office is at 21
Mountain Road, Leicester, LE4 9HT (the "Company”)

(2) LEUMI ABL LIMITED (Company Number 00620951} whose registered office is at
126-Dyke Road, Brighton, East Sussex BN1 3TE ("Leumi”)

INTRODUCTION
IT 15 AGREED THAT:

1 DEFINITIONS

1.1 In this deed any words whaose meaning is defined in the Agreement shali have the same
meaning.

1.2 In this deed all and any references fo "you" shall each be a reference to the party

appearing at (1) above and "your" shall be construed accordingly.

1.3 In this deed ali and any references to "we" shall each be a reference to the parly
appearing at (2) above and "us", "sur" and similar shall be construed accordingly.

1.4 In this deed the following words shall have the meaning set out after each of them:

"Administrator” - means any person appointed under Schedule B1 of the Insolvency-Act 1986
io manage your affairs, business and-property.

"Agreement” - means any receivable finance agreement or-other agreement for the sale and
purchase of Receivables and/or any other type of agreement between you and us {including
without limitation the agreements, details of which are set outin Schedule 1) from time to time,
and any amendmants or allerations to it or them and any reglacements for ar supplements o the
same, from time o time.
"Associated Rights" - has the same meaning as in the Agreement.
"Encumbrance™ — means any morigage, charge, pledge, lien, assignment, hypothecation,
security interest, title retenlion, flawed asset agreement, preferential right, trust arrangement or
other security arrangement, whether by law or agreement, or any right conferring a priority of
payment.
"Enforcement Date” — means the date on which:

(a)  we receive from any person notice of intention to appoint an Administrataor;

{b}  you request us to appaint an Administrator or any Receiver;

{c) & petition is filed for the appointment of an Administrator in respect of you;

{d}  an application is made for the appointment of an Administrator in respect of you;

{e)  an application is made for an administration order in respect of you;



hH an Administrator is appeointad in relalion o vou, or

{g) & winding up order has been made or a resolulion for winding up has been

circulars and guidance noles issued by any compeient authorly or agency {whether in the Unitad
Kingdom ar elsewhere and whether or-not having the force of law) concerning the protaction of
the environment or human health, including without limitation the conzervation of natural
resqurces, the production, storage, transportation, treatment, recycling or disposal of any wasle
or any noxious, offensive or dangerous substance or the liability of any person ;. whether civil or
criminal, for any damage o or pollution of the environment or the rectification thereoforany
related matters,

"Emnvironmental Licence™ — means any permit, licence, authorisation, consant or other approval
reguired by any Envirenmental Law.

"Eguipment” - means machinery, equipment, furnilure, furnishings, fittings and fixtures and
other tangible personal property (other than Inventory), including, without imitation, data
processing hardware and software, motor vehicles, aireraff, dies, tools, jigs and office equipment,
together with all present and fulure additions therelo, replacements or upgrades thereof,
components and auxiliary parts and supplies used or to be used in connection therewith and ali
substilutes for any of the foregong. and all manuals. drawings, instructions, warranties and rights

ireated as a fixed asset under GAAP,
“Event of Defaull™ ~ means in relation {o you - any event set out in clause 8.1,

"Fixtures™ - means, in relation o' a Property, all fixtures and fittings {including trade fixtures and
fittings), fixed plant and machinery and other items attached 1o that property, whather or not
constituting a fidure at iaw,

"GAAPY - means accounting principles and practices which are for the time being generally
acoepiable in the United Kingdom,.

company {as defned in Section 1158 of the Companies Act 2008} and the Subsidiaries of that
holding company.

(a) a distress or execution being levied on or issued against any of the Mortysiged
Property;

sy entering or seeking {0 enter into any formal scheme of arrangement of your
affairs or composition in satisfaction. of your debts with your creditors n
accordance with the Insalvency Act 1886;

(=} yvour taking any action for vour winding up, dissolution or re-organisation

solvent on terms previously approved in writing by us) or for the appointment of a
Recaiver, Administrative Receiver, Administrator, trustee or similar officer to or in
respect of all or any part of vour revenue or assatls;

) a petition being presented or an arder being made for yvour winding up;



(&) an administration arder heing made or applied for;

{H a court application being made for the appointment of a Receiver or such a

Receiver being appointed;

(@) a notice of intention to appoint an Administrator being given by an person or an
Administrator being appointed,;

{h a meeting of creditors being called for your winding up or for any other purpose
referred to in the Insolvency Act 19886;

{iy it you are an LLP, your Partners resalving to present a pefition for an
administration or bankruptey order,

{ a statutory demand under the Insolvency Aot 1886 being served,

{k) an encumbrancer taking possession of any part of your underiaking or property;

(B entering into any inforinal arrangement of compasition with or for the benefit of
your general body of creditors;

{m) being unable to pay your debts as they become dusg;
{n} being deemed insolvent under the Insolvency Act 1986,

{o) if you are an LLP, you becoming the éﬂbject of any Enéolvency proceedings as
provided for in the Limited Liagility Parnerships Act 2000;

{m taking any steps towards a Moratorium,.

“Inteliectual Property” — means all patents (including applications, improvements,
prolongations, extensions and right o apply therefor) designs (whether registered or
unregistered) copyrights, design rights, trade marks and service marks (whether registered or
unregisterad) utility models, trade and business names, know-how, formulae, inventions,
confidential information, trade secrets and computer software programs and systems {including
the benefit of any licences or consents relating to any of the above) and all fees, royalties or
other rights derived therefrom or incidental thereto in any part of the world.

"LLP™ has the same meaning as in the Agreement.

"Moratorium® — means a moratorium coming into effect pursuant to Schedule Al ofthe
insolvency Act 1986 or pursuant to paragraph 14 of Schedule 1 to the Insalvent Partnerships
Crder 1994,

"Morigaged Property” — means the subject matier of the mortgages and charges (or-any part of
them; if the context so aliows) created by this deed and set out at clause 4.

"Hon Yesting Receivables” — means all or any Receivables purchased or purported to be
purchased by us pursuant to the Agreement but which fail {o vest absolutely and effectively in us
for any reason, together with the Associated Rights to such Receivables.

"Other Receivables” - all sums due and owing or accruing due and owing to you whether or not
on-account of your frading both present and future except:



(A} Mon-Vesting Receivables; and

{b} any Receivables whilst they remain absolutely and effectively vested in orheld on

trust for us under ihe Agreement and whether such vesting resuits from a legal or
equitable ass:gnment

"Partner” has the same meaning as in the Agreement and "Partners” shall be construed
accordingly.

"Property” - means freehold and leasshold property wherever situate (other than any heritable
property in Scotland), and includes all liens, charges, opticns, agreements, rights and interests in
or over such property or the procesds of sale of such property and all buildings and Fidures
thergon and all rights, easements and privileges appurtenant te, or benefiting, the same and
"Properties” means all or any of the same, as the context requires,

"Hecelvables” - hasthe same meaning as in the Agreement,

"Receiver” - includes a receiver and/or manager not being an administrative receiver (as
defined in Section 29(2} of the Insclvency Act 1986) of the Receivership Froparty.

"Receivership Property” — means such part or parts of the Martgaged Proparty not baing the
whole or substantially the whole of your property and assets within the meaning of section 28(2)
of the Insolvency Act 1886,

nstrumems leites‘s o? credi, or{fefs dfaﬁ:& g}rcmﬁswy noies e!em;mmc: paymanm a@d any other
instruments, methods or forms of payment or engagement.

"Hecured Liabilities” — means boih the Secured Monies and the obligations and liabilites.in
clause 3.1,

"Secured Monies” — means all the monies which now or at any time in future may be awing due
and/or payable (but remaining unpaid) by you to us in any manner and for any reason onany
acaauﬁi' Secured Maniécs ér‘%clude ali such monies dug %:;y yeu ei%her alone os’gc:sint wiih any

thereo{ %ec&r@d Monies aiso mearns dﬂ}»’ of the fo!lowmg itams, whather now or in the future:

EY all monies dus or pavable under the Agresment (if any) or by virtue of any
guaranice or indemnity given by you to us;

(b} all advances which we have made or shall make to you,

(¢} any indebtedness now or hereafler to be incurred by us for you or at your
raguest, inclirding all monies which we shall pay or become liable to pay for or on
account of you or any other person at your reguest or ordsr or under your
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of the following:
{i} us making direct advances; or

{ii} us drawing, accepting, endorsing, paying or discounting any Remittance,;
or

&n



{iit) us entering into any bond, guaraniee, indemnity or letter of credit; or

{iv} us confirming orders; or
{v) us otherwise accepting any other liability for you or on your behalf;
{ch all monies which we can charge to you and all costs charges and expenses

incurred by us following default in paymeni of any such monies or of breach by
you of any of the provisions of this deed.

{=) the charges of surveyors andfor solicitors instructed by us in connection with any
part of the Morlgaged Property

(M all costs and charges and expenses which we may from time fo lime incur in;
{1 stamping, perfecting, registering or enforcing this security, or
{ii) the negotiations for the preparation and execution of this deed, and the

Agreement or any guarantee, indemrnity, pricrity arrangement, waiver or
consent in respect of them,; or

{1} obtaining payment ar discharge of Secured Monies; or
{iv) paying any rent, rates, taxes or outgeings for the Mortgaged Properiy; or

{v) insuring, repairing, mairtaining, managing or realising any part of the
Morlgaged Property; or

{vi) the preservation or exercise of any righis under or in cannection with this
deed or any attempt lo do so; or

{viiy  giving a discharge or release of this security; or

{vii}  dealing with or obiaining advice about any other maiter or guestion
arising out of or in connection with this deed with the intantion that we
shall be afforded a full complete and unlimited indemnity against all costs,
charges ahd expenses paid or incurred by it and whether drising directly
or indirectly in respect of this security or of any other security held by us
for the Secured Monigs;

{a} all monies expended by any atlorney appointed under clause 7.3 in exercising his
pOWers;
{t interest on all monies due and owing to us at such rate as may from time to time

be payable pursuant to any agreement or arrangement relating thereto.

"Becurities” — means all stocks, shares, bonds and securities of any kind whatsoever and
whethier marketable or otherwise and ali other interests (including-but not limited to loan capital)
and advantages whatsoever at any fime accruing, offered or arising in respect of or incidental to
the same and all money or propery offered al any time by way of dividend, conversion,
redemption, bonus, preference; oplion or otherwise in respeact thereof.



"Subsidiary” - means

2.1

(=) a subsidiary within the meaning of Section 1158 of the Companies Act 2008, and

{b) unless the context otherwise requires, a subsidiary undertaking within the
meaning of Section 1162 of the Companies Act 2006,

INTERPRETATION

In the construction and interpretation of this deed

(a)

(0)

the singular shall include the plural and vice versa; reference to ane gendar shall

references 1o persens shall be treated as ncluding  individuals, firms,

supra national and any other entity recognised by law;

references fo any Act of Partiament shall be treated as including each Act as
amended, modified or re-enacted from time (o fime and all rules, regulations,
orders and subordinate legislation made in accordance with it

where vou have an obligalion fo carry out an act then vou shall be fully
responsible for the costs and expenses of doing so;

where we act in accordance with this desd you will indemnify us against all costs
and expenses incurad;

where any discretion is vested in a Receiver or us it shall be treated as an
absolute discretion,

each of the provisions of this deed shall be sevsrable and distingt from one
another;

references to this deed and. other documents referred 1o in it include any
supplemental or collateral document o each of them or which is enterad into
pursuant to each of them and any document varying, supplementing, novating or
replacing the same from tima 1o time;

references o charges shall be treated as references o mortgages and charges
crealed by this dead,

references 1o this security shall be reated as reference 1o the security created by
this deed;

any powers given in this deed to an administrator shall apply to the fullest extent
permitted by the Insolvency Act 1886,

headings to clauses are for reference only and shall not affect the interpretation
of this deed;



4.1

(n}

{0)

{r}

(&

the meaning.of general werds introduced by the word other or the word otherwise
shall not be fimited by reference to any preceding word or enumeration indicating
a particular-class of acts, maiters or things;

alt and any references o "we", "us”, "our" or similar shall, where the context
admits include aur officers, agents and representatives,

the words "other” and "otherwise” are not to be construed ejusdem generis with
any foragoing words where a wider construciion is possible;

the words "including” and "in particular’ are to be construed as being by way of
iflustration or emphasis only and shaill not take effect as limiting the generality of

COVENANT TO PAY

You agree with us:

(a)

to pay the Secured Monies, which are now or shall be due, owing and payable to
us, in agcordance with the terms of the transaction, secufily, instrivment or other
obligation giving rise to youwr indebtedness o us, including thase under the
Agreement; and

to discharge all obligations and liabilities, whether actual, accruing or contingent,
now et in the fulure due, owing or incured fo us by you, in whatever currency
denominated and on whatever account and howsoever arising, whether alone or

CHARGING PROVISIONS

As security for the payment of the Secured Monies, you with full title guarantee now give
the following mortgages and charges in our favour, namely:

{a)
{b)

{c)

a legal mortgage on the Properdies (if any) specified in Schedule 2 to this deed;

Schedule 2) now owned by you or in which you-have an interest;

a fixed charge on all of the following assets, whether now or in future belonging to
YOLE

{H the freehold and leasehold properties of you not effectively mortgaged
under clauses 4.1(a) and 4.1{b} including such as may hereafler be
acquired;

(i) all fixtures and fitlings {including trade fixtures and fittings) and fixed plant

and machinery in, on or attached to the property subject to the legal
mortgages under clauses 4.1(a). and 4.1(b) and all spare pdris,
replacements, medifications and additions for or to the same;

i) any other freehold and leasehold property which you shall own together
with all fixtures and fittings (including trade fixtures and fittings) and fixed
plarnt and machinery in, on or attached o such property and all spare
parts, replacements, modifications and additions for or to the same;



42

4.2

(v} all Equinment (if any) listed in Bchadule 4 and the benefit of all contracts
and warranties relating fo the same;

{v) alt Equipment, {other than Equiprment specified in Schedule 4), and the
henafit of all contracts and warranties refating to the sams;

(vi) all your goodwill, unpaid and/or uncalled capital
{vil) all your intelleciual Propery;

{wiity  all your Securities;

manner owing to you from any Subsidiary of yours or @ member of your
Group;

{x) all amounts realised by an administrator or liguidator of yours, upon
enforcement or execution of any order of the Court under Part IV of the
insolvency Act 1986

{d a fixed charge dpon-all or any of the following assets. whether now in existence
or coming into existence in the future:

{1 all documents of title to any item of property which at any time and for any

(i) the assels menlioned in the tifle documents referred o in the immediately
preceding sub-paragraph;

{iin) any account in your name under our centrol or operaled in accordance
with our directions,

(e} a fixed charge on all your Non-Vesting Receivables, present and future;
n a fixed charge on your Other Heceivables, present and fulure,

you, with full title guaranies, heroby charge to us by way of firsl lleating charge as a
continuing security for the payment and discharge of the Secured Monies your
undertaking and all yvour property, assels and rights whalsoever and wheresosver both
present and future other than any property or assets from time fo time effectively charged
by way of legal morgags or fixed charge or assignment pursuzant to clauses 4.1(a} to
4 1(fy above or otherwise pursuant to this deed but including {without limitation and
whether or not so effectively charged) any of your property and assels situaled in
Scotland,

The provisions of paragraph 14 of Schedule B to the Insolvency Act 1886 apply 1o the



4.4

4.5

4.6

4.7

4.8

5.1

If we shall enforce any of the above charges then the fioating charges created by this
deed shall immediately and without further formality become fixed charges. However, we
may also at any time give written notice to you immediately converting all or any of the

This deed shall take effect subject to the provisions of the prior Encumbrances over your
assels detailed in Schedule 3, except as otherwise varied by any separate deed.

So far as permitted by law and notwithstanding anything expressed or implisd in this
deed, if you:

{a} creaie or attempt to create any Encumbrance over all or any of the Morgaged

Property withoul our priorwritten consant, or

(b} if any person levies or attempts to levy any distress, execution, sequestration or

the Mortgaged Property,

the floating charge created by clause 4.2 over the property or assel concerned shall
thereupon automaticaily without notice be converted into a fixed charge.,

So far as permifted by law and notwithstanding anything expressed or imglied in this

{a) clause B.1{ej; or
(b} clause 8.1(m)

the floating charges created by this deed shall, unless otherwise agreed by us in writing,
automatically and without notice be canveried into fixed charges.

Notwithstanding anything expressed or implied in this deed but without prejudice 1o
clauses 4. 1(f} and 4.2, we shall be entitled at ary time by giving notice in writing to that
effect to you to convert the floating charge over all or any part of the Mortgaged Property
into & fixed charge as regards the assets specified in such notice.

YOUR OBLIGATIONS
You agree with us that, whilst this securily exisis, you:

{a) will deal with the Non-Vesling Receivables and their Associated Rights as if they
were Recelvables and their Associated Rights purchased by us under the
Agreement and in particular will not tank or deal with Remittances in respect of
them except by dealing with them In accordance with the Agreament;

to the floating charges harain, except by way of sale at full value in the ardinary
course of its business now being carried on,

10



{c)

(d)

{e)

{i}

{}

{

will not sell, transter, lease, license or dispose of the Mortgaged Property subject
to the fixed charges herein without our prior written consent but such restriction
shall not prohibit the disposal of an asset (other than freehold or leasehold

property} for the purpose of jis immediate raplacement, moditication, renair
and/or mat m@aanra

will collect your Other Receivablas in the ardinary course of your business as
agent for us in a proper and efficient mannér and pay into such account as we
may from lime to time specify all moneys which you may receive in respect of the
Other Receivables forthwith on receipt, vou acknowledge thal you misy not,
withoul our prior written consent, withdraw any such moneys from such account
or c:(‘;mgawmme Compm ind, ve}ry déscha?ge pos%pone or reEea%‘ any of the C)t =h

do anythmg whsch :T‘aay deiay ar pre;ud ce the %‘u!E recc}very thereaof;

in addition to any other restrictions contained in this clause 5.1 will anly deal with
the Equipment subject to the charge contained in clause 4.1(c){iv} of this deed an
the following terms:

(i} will not dispose, lease or otherwise deal with such Eguipment until you
have appled for our consent in the form set outin Part 1 of Schedule 5,
and received consent in the form set out in Part 2 of Schedule 5; and

{iiy will pay any monies received from the disposition, leasing or other dealing
parmitied by us in accordance wilh paragraph (2) above into such bank
account under our control as we may specify or as otherwise directed by

us;

will oxacute an assignment of your Other Receivables in our favour in such form
as we require, whenaver we 50 demand,

will not, charge, sell, discount, factor, dispose of or, axcept in accordance with
this deed, otherwise deal with vour Other Receivables unless vou have our prior
writteri consent;

will authorise your bahkers from e 10 time to provide copy statements ahd full
particuiars of all your accounts and facilities with them immediately upon our
request;

will provide such other informalion, as we may reasonably reguest regarding your
affairs:

will, immadmeiy you become aware, prov’de us with detaiés of any preseﬂi or

ta your kmwiedqe thr@ateneé against y(}u wh:i:%w rmght have a maﬁer;al ad\:erse
effect on your ability to perform your obligations under this deed;

will parmit us free access at all reasonable tmes o inspect and take copies of
and extracts from your books, accounts and records and such oiher docuiments
as we may require and will provide us with all information and facilities which we
may requirg,

11



{a)

{n

{s)

will grant us or our solicitors on request all reasonable facilities to enable us or
them 1o carry out, at Your expense stich mvestsgation of title o the Mortgaaed

will use your best endeavouwrs lo delect any infringement of your rights 1o the
intellectual Property; if aware of such infringement, will immediatsly give. us all
information availéble to you about such infringement and will commence and
diligently prosecute {or permit us in your name but at your expense o commence
and prosecute) all proceedings necessary to prevent such infringement or to
recover damages;

will do everything needed o ensure that the inteéiectuai F‘roperiy to which you
and will take all such actlons and proceedings as are necessary to protect such
intellectuai Pro_p_e_ﬁ_y_ if any such lnteléectuai Propeny shall at any time lapse or

bacome void, will do everylhing necessary to restore such Intellectual Property to
you;

will coraply in all material respects with all laws concerning the Mortgaged
Property and every notice, order direction, licence, consent, permission iawfully
made or given in respect of it and lkewise with the reguirements of any
compelent autherity;

the Securltles, (it b_emg acknowledged by you that we shall not incur any’ laab_li]ty
whatsoever for such monies;)

forthwith upon the executimn of this deed wiil deposit-with us all certificat@: or
executed instruments of transfer or asszgnmenia thereof in b?ank, (it being
ackriowledged thal we shall at any time be entitled to have any of the Securities
registerad either in cur name or the name of any nominee(s) selected by us;}

will ensure the delivery or payment to us of all stocks, shares, Sacurities, righis,
monies or other property accruing, offered or issued at any time by way of bonus,

redemption, exchange purchase, substitution, conversion, preference, option or
otherwise in respect of any Securities or the certificates or other documents -of
title to or representing the same, together with executed instruments of transfer or
assignments in blank; (il being acknowledged that we may arrange for. any of
them 10 be registered either in our name or the name of any nomines(s) selected
by us),

will conduct and carry on your business and procure that each of your
SubSidiaries conducts and c,arries on - its business so that s centre of main

of main mterest to any other ]uriSd‘CthI’! without our prior written consent at our
sole discrelion or otherwise reduce in or divert from England and Wales the
substantive management and control of its business or any of its properties;



8.1

{t}

(v}

{w)

(%)

{without prejudice to clauses 5.1{b) and 5.1{c) will not sell, transter, lease licence,
part with possession or dispose of or grant any interest in or relating to your
goodw&ll mséx;c%! ng: (wdh{)ut lirmitation) dweﬁsng or féncou?agmg ’Eho&h diversi t}% of a%'“ay
campany (as défﬁéd .!H. Section 1159 of the Cam;}amea M‘C? 2{3{}8} or any of your
associates (as delined in section 430 of he Insclvency Act 13888) or any dther
party,

if you are a limited company, will not reduce your issued share capiial, nor write
off or release any part of such capital which is uncailed;

if you are an LLP, wili not aslow the reduction of the investment in you by your
Fariners;

will affix fo the fixed plant and machinery {(and/or such part of the Morfgaged
Froperty as we may reguire from time fo time) a fireprool notice stating our
interest in or to such plant and machinery or Mortgaged Property,

yvou will not greate or allow to exist any Encumbrances {other than a genaral lien
in the crdinary course of business) ranking in priority to or par passu with the
charges crealed by ihis deed will arise afler the date of this deed over the
Mortgaged Property

YOUR ADDITIONAL OBLIGATIONS

(&)

(b}

(c)

i

- You agreea that, at all times during the continuance of this security, you:

will carry on your business in a proper and efficient manner and will not make any
maierial alteration t¢ yvour husiness, constituting a change from that carried on at
the date hareof;

will maintain proper and up 1o date books of account of your bLiSinESS' will keep
rﬂgss’tefed (}ffl(,e o';' at-such other pEaae wh_e_f_e t?ue LEME maghé o he K&:pt_ cmd will
promptly provide copes thereof to us upon request;

will deliver to us the copies of your audiled finandial sialements and any ;*e;mﬁs;

and notes accompanying them within 8 months of each vear end;

will punctually pay all your debts and liabilities becoming due and payable and
which would, on your winding up, have priority over the charges created by this
deed;

will punctually pay all cutgoings payable in respect of the Morlgaged Froperty
ard will promptly produce the recaipts for them to us upon request,

will keep all vour freehold and leasehold property in good and substantial repair
and will allow us free access at all reasonable times, to view the state and
condition of any such property. but without us becoming. liable to account as a

mortgagee in possession;
will abserve and perform all the lessas’s covenants in any leass under which any

ol the Morlgaged Froperly may be held and will ake no aclion which might lead
to such lsase being surrendered or forfeited;

13



(h)

()

will allow us, al your expense, 1o carry out repairs or take any action which we
shall reasonably consider necessary should you faill to observe or perform your
obligations as a lasses;

will not exercise the powers of leasing or accepting surrenders of leases,

Property Act 1925, or any other powers of leasing or accepting surrenders of
leases, without our prior wiitten consent;

14



6.2

7.1

7.7

{i will make sure that an order of the Court is obtained, under Section 38(4) of the
Landlord and Tenant Act 1854 excluding the security of tenure provisions of that
Act, before granting any lease;

(K3 will insure and keep insured those paris of the Morigaged Property as are of an
insurable nature against loss or damage by fire and other risks usually insured
against and such other risks that we shall reasonably require to their full insurable
value with ingurars approved by us;

i will make sure that all your insurance policies will be endorsaed with notice of our
interest in them and will produce to us the receipts for each current premium

renew any such insurance as we shall think fit at your expense;

{nT will observe and perform all restrictive and otHer covenants and stipulatibns for
the time being aflecting the Morgaged Property or its use or enjoyment;

{rn) will not do or allow anything to be done on your freehold or leasehold property
which shall be treated as a development or a change of use within the meaning of
the Town and Country Flanning Acts unless our prior written consent has been
ohtained;

Ao will notinfringe e Tawn and Counlry Platining Acts in any way which prejudicss

our sscurity over the Mortgaged Pmperty;

leasehold property and the insurance policies relating o the same, (subject only
to the requirements of any prior Encumbrance or of vour landiord);

() will not permit any persan to bacome entitlad to any proprigtary right or interest
which might affect the value of the assetls subject o the fixed charges hersin.

If you hald property as a tenant or lessee and shall be reguired by the landlord either o
shall be treated as having complied with your insuring obligation under this deed if you
duly and prompily comply with such requirements, However this shall not affect our right

landlord’s requiremeants.
FURTHER ASSURANCE AND POWER OF ATTORNEY

A aur request, you will at your cost immediately sign, seal executs, deliver and perfect
all deeds and instrumants and do all such other acts and things as we or any Recsiver
appeirited hereunder may reguire in order to perfert or enforce this security or to use the
powers given to each of them in this deed or lo enforce your chligations and/or our rights
under this deed.

You will if called upon by ug, exscute a legal or equitable assignment of any part of the
Mortgaged Property, in such terms as we may require. You will then give notice of such
assignment {0 such persons as we may specify and take such other sleps as we may
require to perfect such assighment,



7.3

8.1

You, hy way of security, hereby irrevocably appoint us and any Receiver severally to be
your atiorney and in your name and on your behall:

(&) to execute and complete any documents or instruments which we or such
Receiver may require for perfecting our title to all or any pan of the Mortgaged

(b te sign, execule, seal and deliver and otherwise perfect any further security
document referred 1o in clause 7.1, and

{c) otherwise generally to sign, seal, execute and deliver all desds, assurances,
agreements and documents and to do all acts and things which may be required

your assets over which such Receiver may not have been appointed and which
are located at real property over which he has been appointed, withoutl being
liable for any losses suffered by you.

ENFORCEMENT

We shall be enfitled to make demand for payment of the Secured Monies at any time on

avents and if such demand is not met in full, {or on or after the Enforcement Date without
any demand} we shall be entitled to enforce (in whole or in part) the charges created by
this deed (save where a Moratorium is applied for or is in force, when no demand shall
be made until any application is rejected or upon the expiry of such moratorium);

(8} your breach of any of your obligations under this deed or in the Agreement or any
other agreement with us,

{ vour defaull in paying any of the Secured Monigs as and when they become due;

{c) your failure to give us such information as may reasonably be requested as to
' your husiress, affairs or assets;

(<l any representation, warranty or underiaking made by you to us at any time, is or
was, in our reasonable opinion, incorrect or misleading in any respect or, being
an underiaking, shall not be complied with by you;

{e) your. dispasing or altempting o dispose of your principal undertaking or a
substantial part of it, without our prior wiitten approvat;

{0} you suspending or threatening to suspend 2 substantial part of your business or
us receiving information, from you or any responsible third party, whether orally or
in writing, that you are contemplating or are likely to suspend a substantial part of
your business;

(h} you commencing negaotiations with any of your creditors with a view 1o the
general readjustment or rescheduling of your indebtedness;

16
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P

)

your default under any of the following with any party:
(A a trust deed;
(B a loan agreement;
{Cy an bncumbrance,;

{8y any other agreement or obligation relating to borrowing or
financing (including all liabilities in respect of accepting, endorsing
or discounting any notes or bills and all lisbilities under debt
purchase, factoring, discounting and similar agreements);

{E) any guaranige or indemnily;
any horrowing or any other money payvabie by you

{A) becoming payable ar is capable of being declared payahbie prior io
its stated date of malurity or

{B} iz not paid when due;

enforceable;

any guarantee, indemnity or other security for any of the Secured Liabilities failing
or ceasing in any. respect to have full farce and effect or 0 be continuing or is

it any governmental authority permits, or procures, or threatens any
reorganisation, transfer or appropriation (whather with or without compensation)
of a substantial part of your business or assats;

trading In any way which we consider prejudicial to this security;

if it is untawful for you to perform or comply with any of your obligations under this

deed or under any other agreement between you and us or your otligations are
not or cease 1o be legally valid, binding and enforceable;

if, after the date of this deed, control {as defined in Section 435 of the Insolvency
Act 19886} or the power to take confrol of vou changes, without cur prior writtan
consent; or

if, in our opinion, & malerial adverse change occurs in your financial condition,
results of operations, or business,

At any time after any Event of Default the Sﬁcur?ty Holder May exXercise in your name any
vating rights atlached tothe Becurities and all powers given to trustees by Sections 10(3)

AN

and {4) of the Trusiee Act 1820 (as amended by Seclion § of the Tusies Invesiments
Act 18681} in respect of secwities, property subject to a trust and any powers or rights
exercisable by the registered holder of any of the Securities or by the bearer thereof. We
will not then need any consent or authority from you,

17
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10.1

FOWER OF POSSESSION AND SALE

Al any time after this security shall become enforceasble, we and/ or any Rsceiver
appeinted under this deed may, in our or their discretion, enter upon and take possession
of the Receivership Froperly or any pariof it. We or they may also at their discretion,
when exercising the powers given in this deed, sell, call in, collect and canvert into
monies the Receivership Proparty orany part of it. By way of exiension of these powers
such sale, calling in and conversion may be done for such consideration as we or any
Receiver shall consider sufficient. It is irrelevant whether the consideration shall consist
of cash, shares or debentures in some other company or any other property or partly of
cne and parly of some other type of consideration. Such consideration may be
immeadiately payable or payable by instalmenis or deferred. instaiment or deferred

shall think fit.
APPGINTMENT OF RECEIVER AND HIS POWERS

Section 109 of the Law of Property Act 1825 (restricting the power to appaint a receiver)
shall not apply to this deed. Al any time after an Event of Default or after any other
event, as a result of which this security shall become enforceable or, if you at any time so
request in writing, we may without further notice {o you appoint any person to be a
Receiver of the Receivership Property. Any such appointment may be made subject to
such gualifications, limitations and/or exceptions (either generally or in refation 1o specific
assets or classes of asset) as may be specified in thée instrument effecting the

appointed. notwithstanding your liguidation.  In particular, (but without limitation) a
Receiver shall have power to:

{a) enter upon, take possession of, collect and get in the Recelvarship Proparty and
the Receivership Property and for thal purpose, (o take such procesdings as
may seem to him expedient;

{b} do all acts which you might do for the protection or improvemsnt of the
Receivership Property or for obtaining income or retums from it;

{c) allow the whole or any part of the sale monies of the Receivership Praperty to
remain outstanding on mortgage of the property sold or on any other security or
even without any security and without being responsible for any loss caused and
with full power to buy in and rescind or vary any contract for sale and to resell
without being responsible for loss;

{d} lat or let on hire, lease or surrender and accept surrenders of the Receivership
Froperty;

{&) exercise of permit you or any nominee of yours to exercise any powers or rights
incidental to the ocwnership of the Receivership Property, in such mannsr as he
may think- fit;

4] give complete discharges in respect of all monies and other assets which may

18



)

(v)

carry out and enforce specific performance of or obtain the benefit of all your
cantracts or those enlered intoin exercise of the powers or authodities conferred
by this deed;

demand and get in all rents and other income, whether accrued before or after

exercise the powers canferred on a landlord or a tenant under the Landlord and
Tenant Acts 1927 and 1954 but without Timbility for powers so exercised,

do all things necessary 10 make swre that you perform or observes all of your
obligations to us;

delegate to any person, for such lime as we shall approve, any of the powers
conferred upon the Receiver;

and other records and the services of its staff in order 1o exercise his powers and
duties:

sell or otherwise dispose of the Receivership Propearty for cash or on credit, in
ane ot or in parcels by public auction or private auction or private contract or, in
Seefand, lo sall, feu. hire pul or etherwise dispose of the Racelvershin Property

raise or borrow money and grant security therefor over the Receivership
Property;

appoint 2 solicitor or accountant or other professionally gualified person 10 assist
hirmin the performance of his functions;

bring or defend any action or other legal procesdings in the name and on your
behalf,

refar to arbitration any guestion affecting you:
effect and maintain insurances in respect of your business and properties;
use your ssal

do all acts and to execute in your name and on your behalf any deed, receipt or
other document;

draw, accept, make and endorse any bill of exchange or promissory nole in your
name and-on vour behalf;

can mare conveniently be dong by an agent and have the power to employ and
dismiss empldyvess, agents and/or gdvisors al such salaries o remunération and
on-such lerms of serice as the Receiver in his discretion may think fit,

do all such things {including the carmying out of works) as may be necessary for or
incidental or conducive to the realisation of the Receivership Property:



10.2

10.3

10.4

0.5

106

() make any payment which is necessary or incidental to the performance of his
functions;

{v3 carry on or permit the carrying on of your business;
{z} establish Subsidiaries of you,

{aa) transfer lo youwr Subsidiaries the whole or any part of the business or
Recelvership Property,

(bby  grant or accepi a surrender of a lease or tenancy of any of the Receivership
Properly, and take a lease or tenancy of any properties required or conveniant for
your business;

{ocy  make any arangement of compromise on your behalf in respect of the

Receivership Property,
{ddy  call up, or require your directors to call up, any of your uncalled capital,

fem)  rank and claim in the bankrupioy, insolvency, sequestration or liguidation of any
person indebted to you and to receive dividends, and to accede to trust deeds for
the creditors-of any such person,

He shall also have all powers from time 1o time conferred on receivers by statute without,
in the case of powers conferred by the Law of Property Act 1925, the rastrictions
contained in Section 103 of that Act.

Ve may from fime fo lime determine the remuneration of any Receiver and section
1095} Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled
to remunergtion appropriate to work and responsibilities involved upon the basis of
charging from time to time adopted by the Receiver in accordance with the current
practice of his firm,

We may remove any Receiver {(except an administrative receiver). In case of such
removal or the retirement or death of any Receiver, we may appoint ancther in his place.
At the tima of his appointment (ar at any time afterwards) we may fix the remuneration of

the Receiver on such basis as we shall determine. This may include a fixed fee or an
hourly rate or a commission.

We may appoint more than one person to act as the Receiver. YWhere more than one
person shall be appointed to act as Receiver, those so appointed shall carry out their
dulies, exercise their rights, and be subject io their obligations jointly as wsll as severally.
References in this deed to the Receiver shall be to each and all of therm as appropriate.

Any appointment, or fixing of the remunaration of the Receiver or any such removal shall
be made in writing and ba signed by any director or authotised officer of ours.

Any Receiver appointed. under this deed shall be your agent. He shall be in the same
position as a Receiver appointed under the Law of Property Act 1925, You shall be
solely responsible for his asts; omissions, losses, misconduct, defaults and remuneration.
We shall not in any way be liable or responsible either to you or to any other person for
any of them.
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10.8

11

12

124

We may at any ume give up possession of any part of the Receivership Property and/or
withdraw from the receivership.

Whether or not a Receiver shall be appointed under this desd, we may at any time afier

of the powers, authorities and discretions conferred on a Recelver as set out above.
ADDITIONAL POWERS

In addition 1o the powers of leasing or accedting surrenders of leases conferred on
mortgagees by Seclions 89 and 100 of the Law of Property Act 1925, it shall be lawful for
us of any Recaiver without the restrictions confained in those Sections:

{a) io grant any lease of all or any parl of the Mortigaged Property upon such terms
as we or the Receiver shall in our absolute and unfetterad discretion think fit; and

(b3 o accept & surrender of any lease of all or any part of the Mortgaged Pragerty on
such terms as we or the Receiver in our or his discretion shall think fil.

{c) Section 103 of the Law of Praperty Act 1925 (restricting the power of sale) shall
not apply. However the power of sale and the other powers conferred on
morigagees by that Act shall apply to this security but without the Acts

restriclions as to gwvng nolice -or ctherwise.  Accordingly for the purposes of a
sale'or.othér exercize of any such powers the whole of the Secured Monies shall
be trealed as due and payable immediately upon the execution and delivery of
this document.

{di} The restrictions on the right of consclidating mortgage securities, which are
contained In Section 83 of the Law of Property Act, shall not apply 1o this securily.

=) We may, at any time without discharging or in any other way affecting this
security or any remedy that we may have, grant (o you {(or 1o any other person)
fime or indulgence or abstain from perfecting or enforcing any remedies,

against vou or any otherperson.

(f) If we recelve or are treated as having received notice of any subseguent

having received such notice. From that time all payments made by vou fo us
shall be credited or be treated as having been credited 1o the new account. Such
payments shall not operate to reduce the amount secured by this deed when we
received or were freated as having received such notice,

APPLICATION OF MONIES

Alb monies received by us or by the Receiver under or by virtue of this dead shall be
applied in the following order;

EY in the discharge of all labiliies having priority o the Secured Monies;
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12.2

12.3

12:.4

13

13.1

13.2

(I in payment of all costs, charges and expenses incurred in or incidental 1o the
exercize or performance {or attempled exercise or performance} of any of the
powers or authonties conferred by or in any other way connected with this deed,
and then

() in payment to the Recaiver of his remuneration fixed in accordance with clause
10 of this deed, and then

{h any sums due o any person under any applicable statute;

{e) in payment {o us of the Secured Monies due to us in such order as we in our
absolute discrefion think fit; and then

43 in payment {o you of any surpius,

your bank accounis including an account cpened specifically for such purpose. We shall
then have no further liakility for such surplus.

Following the enforcement of lhis securily, any moniss received by us may be
appropriated by us in our discretion in or towards the payment and discharge of any part
of the Secured Monies,

Ve orthe Receiver may credit-any monies 10 a suspense account for so long and in such
manner as we may from time to time determing. The Receiver may retain the same for
such pefiod as the Receiver and we consider expédient.

All monies received by vou under any insurance policy on the Morigaged Properly shall

having priorty and to the requirements of any lease of the Morigaged Froperty. They
shall be applied at our discretion either in reducing the Secured Monies or towards
making good the loss or damage for which the monies became payable. Any monies
received by you under any insurance on the Mortgaged Property shall be held on trust for
payment to us pending such application.

PROTECTION OF THIRD PARTIES

Mo person paying or handing over monies {o the Receiver and obfaining & discharge
shall have any responsipility or liability to see to their correct application,

No person dealing with us or the Receiver need enguire |

(a) whether any event has happened giving either us or the Receiver the right to
axarcise any of his powers;

{b} as to the propriety or regularity of any act purporting or intending to be an
exercise of such powers;

{c) as o the validity or reguiarity of the appointment of any Receiver purporting to act
or to have been appointed as such; or

{d} whether any money remains owing upen this security,
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13.3

134

14

141

15

15.1

15.2

153

All the protection to purchasers containad in Sections 104 and 107 of the Law of Property
Act 1925 shall apply toany petson purchasing from or dealing with the Receiver or us as
f the Secured Monles had become due and the statutory power of sale and appointing a

act is UNNBcassary of Improper.
LAND REGISTRY

You will notify us of any freehold or leasehold property which you now own or which you
rmay own after the date of this deed and will, al any time, meet any cost of ragistering this
deed against any property which you may now, orin the future, own al the Land Registry,

(a1} You hereby consant {o our application to the Chief Land Registrar in Form RX1
for the registration of the following restriction against each of the registered litles
specified in Schedule 2 {(and adainst any Hlé fo any unrédistered Propérfty
specified in Schedule 2 which is or ought to be the sublect of a first registration of
fitle at the Land Registry at the date of this deed);

"RESTRICTION:

Mo digposition . of the registerad astate by the proprietor of the regisiered ssigle is o be
registered withoul a written consent signed by the proprigtor for the time being of the
charge dated [ - 1in favour of Leumni ABL Limited
{(company number DD620551) relerred to in the charges register or, if appropriate signed

on such proprietor's behalf by its attorney, directors and/ar secretary

{ty In respsct of any property charged pursuant o this deed, title to which is
registered at the Land Registry, you hereby represent and warrant that the
security created by this deed doés nof conlravene any of the provisions of your
memorandum and articles of association or any other constitutional documents.

interim setilement of account-until a final discharge of this security shall be given to you
by us.

This security is in addition 1o and shall not merge or otherwise prejudice or affect any
other right or remedy of ours or any assignment, bill, note, guarantee, mortgage or other
securty now or in futtre in favour of us or held by or avallable to us, whether created by
you or any third party.

This security shall not in any way be prejudiced or affected by:

{a) any quarantee, motgage or other securily now or’in future held by or available to
us or by the invalidity of any of them or by us now or aflerwards dealing with,
exchanging, releasing, modifying or abstaining from perfecting or enforcing any of

{0} by us giving time for payment or induigence or compounding with you or any
other persons.
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16.1

16.2

17

17.1

17.2

18

181

18.2

CURRENCY INDEMNITY

For the purpose of or pending the discharge of any of the Secured Liabilities secured by

recovered or realised under this deed (including the proceeds of any. previous
conversion) from their existing currency inte such other currency as we or such Recaiver
rmay think fit. Any such conversion shall be sffected at the then prevailing spot salling

rate of exchange, of our bankers, tor such ather currency against the existing currency.
You-will indemnify us against any shonfall between;

(a) any amount received or recovered by us i respect of any of the Secured
Liabilities which are converted in accordance with clause 16.1 into the currency in

which such liability was payable; and
(b} the amount payable to us under this deed in the currency of such Hability.
DISCHARGE

Upon payment and compiete discharge and perfarmance of all the Secured Liabilities
and of all costs, charges and expenses incurred by us under or in relation to this-deed,
we shali, 3 your request and cost, duly discharge this security and any further security
givern in accordance with its terms, We will also fransfer 0 you any of the Mortgaged
Property which has been assigned or transferred {o us.

Cur right to recover the Secured Monies or to enforce the terms of this deed shali not be

laws relating to bankrupicy or insolvency or under Part VI of the Insolvency Act 19886,
Any release or discharge given or settlérhent made by us relying on any such payment,
act or thing shall be void and of no effect.
SERVICE OF NOTICES AND PROCESS

Except as stated to the condtrary heréin, any writlen notice fram us to you and any
proceadings issued by us requiring service on you may be given or served:

{a) by delivering # at or posting it fo your registered -office or to such other addrass
advised by you to us and acknowledged by us as being effective for the purposas
ofthis clause; or

(b} by delivering it at or posting it to any address last known to us at which you
carried-on business,

{c) by handing # to your officers or any of your Partners;

{d} by a fax or e-mail to your number or address advised o and acknowledged by

Any such notice or process shall be considered served:
{a) if detivered - at the time of delivery; or

(b) if sent by post - 48 hours from the time of posting; or
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18.3

13

191

20

201

{c) if sent by fax or e-mail - af the time of transmission; or
{d) if handad over - at the time of handing over,

Any notice in writing by you o us required hereunder shall take effect al the fime it is
received by us at our address for service or at such other address as we may advise in
writing to you for this purpose,

JURIBDICTION

This deed shall be interpreted and shall be governed by the laws of England. You will
accept the non-exclusive jurisdiction of the English Courts in connection with any matter
arising under this deed.

YOUR REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

You.cetfify that the exscution of this. deed has been duly authorised by a resclution of
your Board of Directors and that it does not break any of the provisions of your
Memorandum and Aricles of Association or of any other Encumbrance, securily or
agreement entered into prior to the date of this deed or the laws of any jurisdiction

applying fo you,

(=) you are and will at all times be the sole beneficial owner with full title quarantee of

Encumbrances (it any} set out in Schedule 3 and general liens in the ordinary
course of business;

() you are and will at all times have the necessary power fo enter into and perform
your oblipations under this deed;

(c this deed constituies your legal, valid, binding and enforceabls obligations and is

accordance with its terms;

(di all necessary authorisations and consents to-enable or entitle you to enter into
this deed have been oblained and these will remain in full force and effect during
the existence of this security;

(&) you have acguired. maintained and complied with all Environmental Licences {if
any; needed for its use or occupation af the Morlgaged Property or for the
conduct of vour current business;

any) could be varied or revoked;
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211

21.2

213

22

221

{g9) so far as you are aware there has been no discharge, spillage, release or
emission of any prescribed, dangerous, noxious or offensive substance or any
controfled waste on, into or from any of the Mortgaged Properily or any gremises

reguirements of the applicable Environmental Laws:

{t) you are nob in breach of and have not incurred or become subject to any civil or
criminal liabllity under any Environmental Laws or the terms of any Environmental
Licence,

{i) you have obtained and maintained all such insurance policies as would be

and conditions of such policies.
TRANSFERS AND DISCLOSURES

This deed is freely transferable by us. References in this deed to us or we shall include
our successors, assignees and transferees,

You may not assign or transfer any of your obligations under this deed. MNor may you

person.

Wa may disclose any information about you and any member of your Group and any
other person connecled or associated with you to any member of cur Group andfor to
any person to whom we are proposing to transier or assign or have transferred or
assigned this deed. You represent and warrant that you have and (so far as permitted by
law) will maintain any necessary authority by or on behalf of any such persons to agree
to the provisions of this clause.

MISCELLANEQUS

No delay or omission on our part in exercising any right or remedy under this deed shall
impair that right or remedy or operate as or be {aken fo be a waiver of it. Any single,
partial or defedtive exercise ¢f any such right or remedy shall not prevent the further
exercise of that or any other right or remedy.

Our rights under this deed are cumulative. They are not exclusive of any rights provided
by law. They may be exercised from time 10 time and as often as we see it

Any walver by us of anyterms of this deed or any consent or approval given by us under
it shall only be sffective if given in writing. Such consent and approval shall then orily
apply for the purpose stated and be subject to any written terms and conditions imposed
by us,
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22.4

22.5

22.6

227

If at any tme any one ar more of the provisions of this deed is or becomes ilegal, invalid
or unenforceable in any respect under the laws of any jurisdiction then neither the
lagality, validity or enforceability of the remaining provisions of this deed nor the legality,

iy any way affected or impaired as a result,

Any cerlificate signed by a director or authorised officer of ours as to the amount of the
Secured Monies at the date of such cerificate shall, in the absence of manifest error, be
conclusive evidence of such amount and be binding on you.

This deed may be executed in any number of counterparts. It will then be as effective ag
if all signatures on the counierparis were on a single copy of this deed

The paper on which this deed is written is, and will remain at all tmes, our property. even
after the discharge of this security.
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SCHEDULE 1

{Clause 1 (Definition of "Agreement™l, Clauses 3.1(a) and 8.1(a)}

The Receivable Finance Agréemen’ﬁ entered into between you and us dated
2001 ]
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SCHEDULE 2
Properiies
{Clause 4. 1{a}}
1 Land Registered at the Land Registry
2 London Borough/County and District

3 Title Numbers and Deseription
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SCHEDULE 2
Encumbrances
{Clauses 4.5 and 20.2(a)}
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SCHEDULE 2

{Clause 4.YoHiv)
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SCHEDULE &
(Disposal of Charged Assets)
{Clause 5.1{e}}

Part 1

Form of letier of Reguest to dispose of Charged Assels

To: The Direclors
Leurmi ABL Limited

Jdate]

Dear Sirs
We refer 1o the debenture dated [« 1 granted 1o yvou by us ("Debenture").

We hereby requeast your consent o dispose of [asset] being part of the Morlgaged Property (as
defined in the Debenture). We wish to dispose of [assat] to [purchaser] [describe terms).

Please confirm your consent to the above disposal by signing and returning the enclosed letter.

Yours faithfully

for and on behalf of

[Company]
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Part 2

Form of letter of consent to dispose of Charged Assetls

To [Companyl

[date]

Dear Sirs
We refer to your letter of [date], a copy of which is attached.

We hereby consent to the disposal of [asset] to [purchaser] [on terms] [on the condition that
{specify conditions of consent to disposalll.

Yours faithiully

for and on behalf of

Leumi ABL Limited
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ACKNOWLEDGMENT
The Company acknowledges its understanding that:

a) this legal document imposes significant obligations on the Company which at all times
enforce the security glven in this document and to claim damages far any losses
caused, particularly if the Company fails to perform its part,

{b) should the Company and any guarantor or indemnifier be in any doubt about any
particular aspect of this and or any other documents governing the propased facilities,
then before signature, they should consider taking independent legal advice to ensure
that these abligations are fully understood.

IN WITNESS of which the parties have executad this deed on the date set out above.

SIGNED and deliverad as a'deed by
SPECIALIST CRAFTS LIMITED acting by
two directors or by ane director and the
secretary:

acting by . Eetiaftl ﬁﬂ?wﬁ

Signature of Director /
Company Secretary

SIGNED as a deed by

And

Attorney for LEUMI ABL LIMITED
as attorneys for

LEUMI ABL LIMITED
under a power of attorney dated

2™ December 2019 in the presence of:

Name:

Address:
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Cooupation:
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EXECLITION

paten. D Febrva E 2000

SPECIALIST CRAFTS LIMITED i
LEUM! AZL LIMITED {4

FULL FORM DEBENTURE
Comprsing Fixed and Floating Charges over the
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DATE OF FULL FORM DEBENTURE Q.,D ?Q/&} {U%@ 2 '” ’En,, I

PARTIES j

] SPECIALIST CRAFTS LIMITED of Hamillon House, 21 Mouniain Road, Leicester,
LE4 GHO (Company Registry Number 040584887) whose registered office is at 21
Mountain Road, Leicester. LE4 9HG (the "Company’)

(2) LEUBI ABL LIMITED {Company Number 00820851} whose registerad office is at
12€ Dyke Road, Brighton, East Sussex BN1 3TE ("Leumi’)
INTRODUCTION
ITIS AGREED THAT:
1 DEFINITIONS
1.1 Irthis deed any words whose meaning is defined in the Agreement shall havs the same
meaning.
1.2 In this deed all and any reférences to "you” shall each be a reference o the party

appearing at {1} above and "vour” shall be consirued accordingly.

1.3 In this deed all and any references to "we" shall each be a reference to the party

appearing at {2) above and "us”, "our” and similar shall be construad accordingly

1.4 In this deed the following words shall have the meaning set oul after each of thern:

to manage your affairs, business and proparty

“Agreement” - means any receivable finance agreement orother agreement for the sale and
purchase of Receivables and/or any other type of agreement between vou and us (including
without limilation the agreements; details of which are set'gut in Schiedula 1) from fime o fime
and any amandments or alierations to 1 or them and any replacements for or supplements (o the
same from time to time.

“"Associated Rights” - has the same mearing as in the Agreemeant,

"Encumbrance” — means any mortgage, charge, pledge, lien, assignment, hypothesation,
secunty interest, btle relention, flawed asset agreement, preferential nght, trust arrangament or
cther secunty arrangement, whether by law or agreement, or any right conferring a prionty of
payment.

"Enforcement Date” — means the date on which

ig]  we recawe from any persan natice of infention fo appoint an Admiristrator,

(b7 yoursguest us lo appoint an Adminisiralor or any Receiver

ici  apehtion is filea for the appointment of an Agmiristrator in respect of you:

iy an applcation is made for the appomntment of an Administrater in respect of you,

(e}  anapphcation s made for an administration arder in respect of you:



(H an Administrator i€ appointed in ralaticn 1o you: or

gt a winding up ordér has been mafe or a resolution for winding up has been
passad or a provisional liguidator has been appainted i respect ol you.

"Environmental Laws™ — means all laws, directions and regulatons and all codes of prachcs.
sent authorty or agency (whethar in the United
Kingdom or elsewhere and whether or not having the force of law) concerming the protection of
the environmeant ar human healtn, ncluging without limitation the conservation of ratural
rescurces, the producton, storage, transportation, treatment, recycling or disposal of any waste
or any noxious, offensive or dangerous substance or the liability of any person, whather civil or
criminal, for any damage (o or pollution of the environment or the rectification thereof or any
related matters.

"Environmental Licence” — means any permit, licence . authorsation, consent or other approval

equirad by any Environmental Law.

"Eguipment” - means machinery, equipment, furniture, furnishings, fitnngs ard fixtures and
cthar tangible personal oroperty (other than Inventory), including, without imitation, data
crocessing hardware and sotwars, motor vehigles airgraft, aes, cols, jigs and office equipment,
ingatner with all present and future addilions therelo, replacements or upgrades thereof
componenis and auxliary pars and supplies used or to be used in connaclion therewith and all
substiuies for any of the foregoing, and all manuals, drawings, instructons, waranies and righis
with respect therelo whnerever any of he foregoing s ccated and any other assel which would be
treated as a fixea asset unaaer GAAP. -

“Event of Default”™ — means ir relation to you - any event sat oulb in clause 8.1;
“Fiatures” - means, nrelation to a Property, all fixtures and filings (including trade fixtures and
fittngs), fixed plan® and machinery and other items attached o thal propertly, whether or not

constituting a fxture at law

GAAPT - means accounting principles and practices which are for the time being generally
acceptable i the United Kingdom.

company (as defingy in Bection 1156 of the Companies Act 20081 and the Subsizianes of that
holding company.

"Insolvent” - means the happening of any of the following events in relation to you

{a} a distress or execution being levied on or issued aganst any of the Morgaged
Froperty,
(b} entering or seeking to enter irle any formal scheme of arangement of your

affairs or compesition in satisfaction of your debls with your creditors in
accordance with the Insovency Act 1886

o] your taking any acticn for your winding up, dissolubor or re-grganisation
(otherwize. than for the pdrposes of an amalgamation. or reconstruction while
sclvent on terms previously aporoved nowrling by us) or for the appoimiment of a
Racaiver, Adrrnistaive Regelver Administrator, trusiee or simiiar offieer o or in
raspect of all or any part of your revenue or assels;

{d} a petition peing presented or an order being made for your winding up

s



@) an-adminstration order being made or applied for,

(fy a court application peing made for the appointment of a Receiver or such a
Recsiver being appointad

(3 a nolice of infertion {0 appaint an Administrator being given by an persan or an
Administrator being appointad

() a meeling of creditors being called for your winding up or for any other purposs
referred 1o in the Insolvency Act 1086,

4 it you are an LLP, your Parners resolving fo present a on for an
administraon or bankruploy order;

{1 a statutory demand under the Insclvency Act 1988 bang served:

L an encumbrancer taking possassion of any part of your undertaking or property,

h entening nto any informal arrangement or composition with or for the benefit of

yeur general body of creditors;
i being unable to pay your debis as they become due,
() baing deemed insalvent under the Insolvency Act 1986,

{0} i you are an LLF you becoming the subjsct of any insolvency ;roc;e;ediﬁQS as
provided for in the Limited Liability Partnerships Act 2000,

(o) taking any steps towards a Moratorium.

“Intellectual Froperty” — means ali patents (including applications improvements,
prolongations, extensions and right to apply therefor) designs (whether reqistered or
unregistered) cooyrights, design nghts, frade marks ana service marks (whetner registered or
unregisiered; wility models, frade and susiness nameas . know-how, formulae, inventions,

the benafit of any licences or consenis relaling to any of the above] and all fees, rovailies or
other rights derived therefrom or incidental thereto in any part of the world

"LLP" has the same meaning as in the Agreement.
"Moratorium” — means a moratorium coming info effect pursuant o Schaduie A1 of the
Insolvency Act 1886 or pursuant o paragraph 1A of Schedule 1 Lo the Inscivent Partrerships

Order 1584

"Morigaged Property” — maans the subject matter of the morigages and charges (or any part of

"Other Receivables” - all sums due and owing or acorumg due and cwing fo you whather s not
on account of your rading both present and future except:



ia) Non-Vesling Receivables, and

{0} any Recevables whilst they remam absolutely and efectively vesied in or held on

trist for us under the Agreement ard whether such vesting resulls rom a lagal or
asguitable assignment

*Barner” has the same msanng as in the Agreement and "Pariners” shal be construed
accordingly,

“Properfy” - means freenold and leasehold properly wherever situate {other than any hentable
sroperty in Scotland), and includes all llens, charges, options, agreements, righis and nlerests in
or over such properiy or the proceeds of sale of such property and all buildings and Fixtures
thereon ana all rights, easements and priviieges appurtenant to, or benefiting, the same and
"Broperties’ means all or any of the same as the context reguires.

"Receiver” - ncludsas a regsiver and/or manager n

& 1ot being an administrative receiver (as
defined in Section Z8(2) of the Insolvency Act 1988)

b
of the Recewvership Property.

"Receivership Property” — means such part or parts of the Mortgaged Property not baing the
whole or substantially the whole of your property and assets within the meaning of section 28(2)
of tha Insoivency Act 1988,

nstruments. methods or f'orms of payment or engagemsant.

"Serured Liabilitles™ — means both the Secured Monies and the cbligalions ard Labiiizs in
clause 3 1.

“Sepured Monies” - means al the monies which now or at any lime in fulure may be owing dues
and/or payable (bul remairung unpaid) by you o us in any rmanner and for any reason on any
account; Secured Mories nclude all such monies dueg by you, either alone or joinily with any
other neracn ar on any parthership account {even though the whole of any part of such monies s

thareal  Secured Monies also rhéans any of the foliowing items, whether now orin the fulure:
¥ d

{a) alf monies due or payable urder the Agreement (if any) or by wirue of any
guaraniee or indemnity given by you to us,

b all advances which we nave made or shall maxke o vou,
{r) any indebteansss now or hersafter fo be incurred by us for you or at your

reguesl, roluding all monies which we shall pay or becorne liabls to pay for oron
account of vou of any othér persar at your reguest or order or undar your
authorty, sier alone oroinlly with any other person and whether or not by any
of the following:

(i us making direct advances, of
(i} ug drawing, accepling - endorsing, paying or discounting any Remittance,
or



{iii} us entering info any bond, guarantee indemnity or fetfer of credit, or

{iv) us confirmmng orders; or
{v) us otherwise accepiing any other liabitity for you or on your behalf;
{ch all monies which we can charge o you and all costs charges and expenses

meurrad by us following defadit in payment of any such monies or of bieach by
you of any of tha provisions of inis deed.

{e) the charges of surveyors andfor solicilors instructed by us in comnection with any
part of the Morigaged Property

{f all cosis and cnarges and expenses which we may from time to tme incur im
{i starnping, perfecting, regisiering cr enforcing this secunty; or
(i) the negotigtions for the preparation and execution of this déad, and the

Agreament or any guaranize, indemnity, prionty arrangement, waiver or
cornsent in respect of them; or

(i obtaining payment or discharge of Secured Monies,; or

(v} paying any renl, raes, taxes or ouigoings for the Mortgagen Property . or

(v) nsuring, repairing, mamntaining, managing or realising any part of the
Wortgaged Properiy, or

) the preservation or exercise of any rights under or in connection with thig

deed cr ary attempt 1o do s, or
(v aiving a discharge or release of this security; or

N aealing with or obtaining advice apocut any other malter or guestion
arising out of or in connection with this deed with the infertion that we
shall be afforded a ull complete and unlimited indemnity against all costs,
charges and expenses paid or incurrad by it and whether arising directly
of indirectly in respect of this security or of any cther security held by us

for the Secured Monies;

(o) all monies expended by any attorney appointed under clause 7.3 in exercising his
DOWETs:
{rn aterest an all monies due and owing ‘o us at such rate as may from time ¢ time

be payable pursant to any agreement or arrangament ralating thereto,

"Securities” — means a2l siocks, shares bonds and secunties of any king whatsoever and

whether marketable or oiherwise ana all other interests (iIncluding nut not fimited to loan capital)
and advantages whatseevar at any ime accruing, offerea or ansing in respect of or incidental to
the seme and all monay or property offered at any time by way of dividend, conversion,
redemption, bonus, preference, oplion or otherwise n respect thereof

3



"Subsidiary” - means

2.1

‘a) a subsidiary within the meaning of Section 1158 of the Companrias Act 2(,‘}:{36'3 and

(b uniess the contex! ofherwise reguires, a subsidiary undsrlaking within the
maaning of Section 1162 of the Companies Act 2006

INTERPRETATION

In the construction and interpretation of this deed.

(@)

()

c

o,

the singular shal include the plural and vice versa; reference o ona gender shall
include & reference o any othar genders,

references o oerscns shall be frealed as including individuals firms

supra national and-any ofer entity recognisens by law,

raterances to any Act of Parliament shall be treated as including eanh Aot as
amendead, modified or re-enacted from time fo time and all rales, regulations,
orders and suborginate legisiation made in accordance with i

relerences o clauses ard to schadules are o those in this deed,
where you have an oblgation to cary out an act then you shall be fully

responsicle for the costs and expenses of domg so;

where we act naccordance with this deed you will indemnify us against all cosis
and expenses incurred;

whare any discretior is vested n @ Recewver or us it shall be treatec as an
apsclule Jiscreton;

each of the provisions of this deed shall be severable and distinct from one
anather;

refgrences o this desd and other docurments referred to in it include any
supplamantal of collateral document 1o each o them aor which = entered inlo
purslant to each of them and any document varying, supoiementing, novating or
replacing the same from ime to time

references 1o charges shall be treated as refererces (o morgages and charges
created by this deed;

raferences to this security shall be treated as reference fo the secunty created by
this deed;

any powers givén in Bis deead to an adriwistrator shallapply o he fullest extent
3 -

B t

pennitied by the insclvency Act

i
s

e+
SO

headings ta clauses are for reference only and shall not affect the nterpretation
of this deed;



3.1

4.1

{m the meaning of general words introduced by the word other or the word otherwise
shall not be fimited by reference o any preceding word or enumerafion indicating
a particular class of acts, matters or things,

{0} all and any references o "we", "us” "our' or similar shall where fhe context
admits include our officers, agents and representatives.

ey fhe words "other” and "otherwise” are not fo be construed gjusdem generis with
any foregoing words where a wider consbruction is possible;

(o) the words ‘including’ and "in particuiar® are to be construed as being by way of

llustration or ermphasis only and shall not take effect as limiting the generatizy of
any furegoing wofds

COVENANT TO PAY
You agree with us.

(&) o pay the Secured Mones, wheh are now or shall be due, owing and pavable to
us, in accordance with the terms of the transacicon, securily instrument or other
obhgaton giving rise o your indedtedness to us including those under the
Agresment; and

(B to discharge all obligations and liabiities, whether actual, accruing or contingent,
now or in the future due, owing or incurred © us by you, in whatever CLTTRNRGY

denominated ara on whalsver account and howsoever arsing, whather acne or

joirtly and in whataver style, name or form and whsther as principal or surety

CHARGING PROVISIONS

As securily for the paymenl of the Secured Mones you with full tile guarantes now give
the following mortgages and charges in cur favour, namely.

=y & legal morgage on the Properties (f any) specified in Schedule 2 1o this deed.

b a legal morigage on all Properlies (other than any Properties spacified n

Schedute 23 now owned by you or in which yvou have an irterest

() a fixed charge on all of the following assets. whether now or in funire belonging to
YO
{1 the freencld and leasehold preperties of you net effectively mortgaged
under clauses 4.1(a) and 4.1{b) including such as may hereafler be
acguired,
(i) all fixtyres and fittings {including trade fixtures and fittngs) ard fixed slan:

and machinery in, on or attachéd fo the propérty subject o the legal
mortdages uhder clauses 4.1(a) and 4k} and all spare pars
replacsments, modifications and additions for ar to the same;

(i) any other reahold and leasehold property which you shall own jogether
with all fixtures and fithings (including trade fidures and fittings) and fixea
plant and machinery in, on or attached fo such properly and all share
paris, replacements, moditications and additions for or 1o the same,



472

v} all Equipment Of any) listed in Scheduie 4 ana the benefit of all contracts
and warrantes relating to the same,

{vi all kouipment, (other than Equipment specified in Schedule 4), and lhe
benafit of all contracts and warranties relating to the same

(i} all your gooawill, unpaid and/o uncalled capial,
(v all your Intellectual Property;

fvitiy  all your Securifies,

(i) all loan captal, indebledness or liabilities on any account or in any
manner cwing o you from any Subsidiary of yours or a member of your
Greup;

{x) all amounts realised by an adminstrator or hquicator of yours, upon

enforcement o execution of any order of the Court under Part IV of the
Insobvency Acl 19886

i a fxed charge upon all or any of the fellowing assets, whether now in exisience
or coming into axistenee in the fulure
{i ali documents of tille 1o any ttem of property which at any time and for any
purgose nas bean or may be deposited with us;
{ih the ssdsts mentioned in the title documents referred to in the immedialely
precading sub-paragraph
(i} any account in your name under cur contrel or operated in accordancs
with our directions.
{2} a fixed charge on all your Non-Veshing Receivables, sresent and future
{f; a fixed charge on your Other Racevanles present and fulure,

you, with full ttie guaraniee nereby charge to us by way of frsi fioating charge as a
undertaking and all yaur oroperty, assels and rights whatsoever and wheresoaver both
present and future other than any property of assets from lime o fime effectively cnarged
by way of legal morigage or fixed charge or assignment pursuant o clauses 4 1{a) {o
4.1(f) above or otnerwise pursuant (o this deeo but including (withoul limitation and
whether or not so effectively charged) any of your property and assels situated n
Scatland,

The provisions of paragraph 14 of Schedule B1 fo the Insolvency Act 1886 apply to the
floating charge in clause 4 2 which shall be erforceable at any time on-or after you faiing

Date, save that nathing in this deed shall cause any charge to become enforceatya whilst

you are subject toa Moratonum.

[is}



4.4

44

51

If we shall enforce any of the above charges then the floating charges created by this

Property subject to such floating charges.

This deed shall take effect subject to the provisions of the pricr Encumprances aver your
assels oetaled in Schedule 3, except as otherwise varied by any separate dead

Sc far as permitted by law and notwithstanding anything expressed or impliad in this
deed, I you:

{a) create or attempt 1o creale any Encumbrance over all or any of the Mortgaged
Propery without our prior written consent, or

(b) if any perscnllevigs of atlempts o levy any distréss execution, seauestration or
ather process of doss or atternpls 1o de any diligence in execution against any of
the Maorlgaged Property,

the foaling charge created by clause 42 over the properly or asset concerned shall
thereupon automatically without nofice be converted info a fixed charge

So far as permitted by law and notwithstanding anything expressed or impied in this
deed, upor the occurrence ¢f any even! described at:

i) clause B.1{e) or
(o) clause B.1{m)

the fleating charges crealed by this deed shall uniess otherwise agreed by us In writing
automalically ara without notice be converied into fixed charges

Notwithstanding anything exprassed or mplied in this deed but without frejudice 1o

¥

clauses 4 1{f) and 42 we shall be entifled at any hme by giving notice in writing to that

into- & fixed charge asregards the assets specified in such notice.

YOUR OBLIGATIONS

You agree with us that, whilst this security exists you

{a) will deal with the Non-Vesting Receivables and fheir Associated Rights as if they

Agreement and in parficular will not bank or deal with Remitiances in respact of
them excepl by dealing with them in accordancs with the Agreement,

te the floating charges herein, except by way of sale at full value in the drdinary
course of it3 business now being caried on;

13
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i,

will not sl transisr lease loense or dispose of the Mortgaged Property subject
shall net prohibit the dispesal of an asset (other than freehold or leasenold
property) for the purpose of s immediale redlscenenl, vwdfication, repair
and/or manienance;

will collect your Other Receivables in the ordinary course of your business as
agent for us in a proper and efficlent manner and pay into such account as we
may from time 1o ime specify all monays which you may recewve in respect of the
Other Rageivahbles forthwith on receipt, you acknowledge that you may not
without our prior writler consent, withdraw any such moneys from such accoun?
of compromise, compound vary discharge, posipone or release any of the Other

Receivables or waive your right of action in connection therewith or do or omit to

do mnything wrich may delay or prejudice the fult recovery thereof

in addition o any cther resirictions contained in this clause 5.1 wil only deal with
the Eguipment subject to the charge containgd in clause 4. H{ciiv) of this deed on
the following terms

) will not dispose, lease of otherwise dzal with such Equipment untif you
have applied for our consent in the form set out in Part 1 of Sehadule 5,
and recelved consent n the form set outin Part 2 of Schedule 5; and

! will pay any monies received from the disposition, leasing or other dealing
permitted by us in accordance with paragtaph (a) above into such bank
acceunt under our control as we may specify or as otherwise directed by
us;

will execute an assignment of your Other Receivables in our favour in such form
as we reguirg whenever wea so demand,

will not, charge, sel, discéunt, factor, dispose of or except in accordance with
this deed. otherwise deal with your Olher Raceivables unless you hava our prior
written consent;

wil authorise your tankers from ome to hme to provide copy statements and Tull
rarticulars of all vour accounts and facilitiss with them immeziately upor our
request;

will provide such other information, as we may reasonably reguest regarding your
affairs

will, immadiately vou become aware, previde us with detals of any present or
future fitigation, arbrtration or administrative proceedings in progress, pending or

affect on vour ability o parform your cbligaticns under this desd
will permit us free access at all reascnable fimes to inspect and take copigs of

and extracts from- your books, accourts and records and sucnh other docurneants

may retuinrs,

11
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will grant us or -our-solicitors on reguest ail reasor*a“le fafih‘?i‘e% o enable us or

Property and enquines anout it as would be carrancﬂ aut by a prudem rr‘o“zgrﬁgea

will use your bast eﬂdeavours :o ueiec,t any ini mgemeﬂt of your ’"aght% o the
intellectual Property; if aware of such infringemé

mformation available to you about sach ;nfrmgement d’]d wﬂi »ammence and
diligently presecute {or permit us in your name but at your excense to commeance
and preosecuts) all procesdings nscessary o prevent such nfringement or o
recover damages,

will do everything needed to ensure thal the intellactual Property, to which you
are or may cecome entitled, is valid and subsisting and remains owned by you

and will take all such actions and procesdings as are necessary (o protect sucn
Inielleciual Draper@’y if any such Int eéieutuaé Froperty shall at any iime !a%e or
become voud, will do everything necessary to restore such Intellectual Property o
YOu,

will comply n all materal respecis with all laws cencerning the Morlgaged
Property and every nolice. order, direction, licence, conseni, permission lawfully
made or given n respest of it and lkewise with the reguirements of any
competent authonty.

will-duly and promolly pay all mones which may becomes dusn 'e,&,pec of any of
the Secunties; (it being ackrpowledged by you that we shall not incur any lisbility
whatsoevar for such mibnigs;)

forthwith upon the execution of this deed will deposit with us all certificates or
documents of titie in respect of the Securities, together as appropriate wilh duly
execued inslruments of {ransfer or assignmenls therecf in blank; (1 being
acknowledged that we shall at any ime be entitled Yo have any of the Securities
registared either in our name or the name of any nominee(s) selected by us)

will ensure the delivery or paymeant tc us of all slocks, shares, Securities, rights,
monies or other a:-roperty acoTuing, :;ffer d orissued at a"\y tn"e by wa,f of bm us

crherwme in respect af aﬁy Securities or t"l@ ,ertiﬂ a{es or othe' docgments of
title to or representing the same, together with executed instruments of fransfer or
assignments in blank [t being acknowledged that we may arrange for any of
them to be registgred eitngr in our name or the name of ary nominee(s) seiecied

by usl

will conduct and carry on vour busmness and procure that sach of your
Subsidianes conducts and carmes on s business so that s certre of main
interest for the purpeses of Council Regulatiors (ECY No 1346/2000 of 28 May

2008 on Irsolvency Proceedings including, bul not imited to, its headauarter
funclions is located at all times within England drid Wales and not move its céntre
of main interest to any other jurisdiction without our prior wriften consent at our
sole discretion or otherwise reduce i or divert from England and Wales tha

substantive management and conlrol of ifs business or any of its properties



o

{without prejudics to clauses 5.1(b) and 5 1(c) will noi sell, transfer lease licence,
part with possession or dispose of or grant any interesl in or relating to your
goodwill including (without imitation; diverting or enccuraging the diversion of any
sales following orders trom customers, to any of your Subsidiaries or your holding
company (as defined in Section 115§ of the Companies Act 2006} or any of your
asscoiates (as defined in section 435 of the insolvency Act 1886} or any other

party,

it you are a limited company, will not reduce your 1ssued share capital nor write
off or release any part of such capital which is uncallag,

if you are an LLF will not allow the reduction of the investment in you by your
Farrers,

wall affix to the fixed plant and machinery (and/or such part of the Morgaged
Property as we may require from ume to time} a fireproof notice stating our
interest in or to such plant and machingry or Mdridaged Proparty

you will not create or allow o axist any Encumbrances (viher hen = general lien
in the ordinary course of ousiness) rankirg n priotity to or par passu with the
charges created by this deed will arise after the date of this deed over the
Morgaged Propery.

YOUR ADDITIONAL OBLIGATIONS

You agree that at all imes during the continuance of this security, you

(a)

e,
T
ol

{a

will carry on your business in a proper and efficient manner and wil' not make any
material alteration to your business, constituting a changs from that carried on at
the date herzof;

will maintain proper ang up o date books of account of your business, will keep
such books of account and all otrer documents relating to your a¥airs al your

promptly provide copies thereol 1o us upan reguest

will delivertc us the copes of your audited financial stalemenis and any repors
and notes accompanying them within 6 months of sach year end,

wil punctualy pay all your debts and liabilities beceming due and payatle and
which would, on your winding up. have priority over the charges created by this
dead;

will punctually pay all oufgeings payable in respect of the Mortgagsd Property
and will prompily produce the receints for them fo us upan reguest,

will keep all your freehold and leasenold property in good and substantial repair
and will allow us free access al all reascnable tmes, o view the state anc
congition of any such property, bul withodt us becoming liable o aocount as a

will observe and perform all the lessee’s covenants in any lease under which any
of the Mortgaged Properiy may se heiwd and will take no action which might lead
to such lzase being surrendered or forfeited;

13



h} will-allow us, al your expensa, to carry out repairs or take any action which we
snall reasonably consider necessary should you fail to observe or perform your
obligations as a lessee,

{1 will not exercise the powers of leasing or accepting surrenders of leases,
conferred on a morigagee in pessessicn by Sections 88 and 100 of e Law &
Property Act 1825 or any other oowérs of leasing or accepting surrenders of
leases. without our prior written consent:

14
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i will make sure that an order o the Court s oblained, under Section 38(4) of the
Landlord and Temant Act 1854, excluding the security of tenure provisions of that
Act, pefore.granting any leass,

A will insure and keep insured those pars of the Mo roaged Property as are of an

insurable nature agamnst loss or 'Laﬂ*age by fire and other risks usually insured
agams: and such other risks that we shall reasonably require to therr full insurable
value with insurars approved by us;

iy will make sure that all your insurance policies will be endorsed with notice of our
nterest 10 them and wil prcduce to us the receipts for each current prermium
wilhin fifleen days of its becoming due, failng such @rodsct an we may efect or
renew any such insurance as wa shall thirtk fit at your expe

i will shsarve and perform al restrictive and olher covenants ana stipulations for

the time being affecting the Mortgaged Property or ts use or enjoyment;

o
o=}
¥

will not do or aow anything to be done on your freehold or leasehold property
which shall be treated as a developiient or a change of use within the meaning of
tne Town and Country Planning Acts unless cur prior written consent has been
optainsd

our sesw.y CVOE i*w ?\zﬂoijaged Dropu*iy

i will deposit with. us all deeds and decumiernils of fitle relating to your freeheld and
ieasshold property and the insurance policies réfating to the same, (subject only
te e reauirements of any prior Ercumprance or of your landlord),

{al will not permit any person to become entitled to ary proprietary right or interest
which might affect the value of the assets subject to the fixed charges herain.

if you hold ‘ra;;wt‘/ as a tanant of i";i‘S‘:‘-G.'Q md shall be 'eqwed i:r-' he laﬁdéord aithar o

s?‘aé be “e:a?e?d as- r"av’ ﬁg coemplied wth yo,sr insuring ”)bi igation umde. ‘mm fleed if ycL
auly and promptly comply with such reguirements. However this shail not affect our right
to require’ you to provuce sahisfacilory avidence that you have complied with. the
langord's regquirements.

FLURTHER ASSURANCE AND POWER OF ATTORNEY

At our raguest, you will at your cost immediately sign, seal, executs, delver and perfect
all deeds and instruments and de all such other acts and things as we or any Receatver
appointed hereunder may require in order to perfect or enforce this secunty or to use the
powers given fo each of therm in this deed or fo enforce your obligations ;ﬁﬁd!’"’)f“ o rights
under this deed.

You wil if called upon by us, execute a legal or eqguitadle assignment of any part of the
Mortgaged Property, in such terms as we may reguire. You will then give nctice of such
sgsignirent to such persors as we may speclly ang lake such oiher ste
reguire to serfect such assignment.

i
o
ot
£
5

f
i
%
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You, by way cf security, hereby irrevocably appoint us and any Receiver severally 1o be

your attorney and in your name and on your behalf,

{a} to execute and complele any documents or instruments which we o©r such
Recelver may reguive for perfecting our fitle 1o all or any part of the Morlgagsd
Frepery or for vesting the same in us, DUF nDMiAees oF @ny purchases

)] o sgn, execute, seal and ageliver and otherwise perfect any further securnty
document referred 1o in clause 7.1; and

() otherwise gererally o sign, seal, execule and delver al deeds. assurances,
agreameants and documents and to do all acts and things which may be required
for the full exereise of all or any of the powers conferred on us or @ Recsiver
under this deed or which may be deemed expediert by us or a Receiver in

but not limited {o, a powerin favour of any Receiver to dispase for value of any of
your assets over which such Receiver may not have been apponted ang which
are ccaled at real properly over which he has been appointed, without being
Hable for any losses suffered by you.

ENFORCEMENT

We shall be entitled 1o make demand for payment of the Secured Monies at any time on

or after the Enfercement Date or at any lime after the ocourrence of any of the foliawing
events and if such demand is not met in full {oromor alter the Enforcement Date without
any demand) we shall be enbitled to enforce (in whole or in part) the charges creatsd by
this dead (save where a Moratornium is applied for or is in force, when no demand shall

e made untitany application is rejected or upon the expiry of such moraterium)

(a) your bresch of any of your obligations under this deed orin'the Agreemant or any
cther agreement with us;

b your defaull in paying-any cf the Securea Mones as and whan they become due,
(€} your faiture 1o give us such informaticn as may reasonably be reéguested as o

your business, affairs or assets;

{dy any representation. warranly or undertaking made oy you o us at any lime, is or
was, 1 our reasonadle opirion, insorrect or misleading in any respect or, being
an undertaking, shall not be complisd with by you

=) your disposing or attempting lo dispose of your principal undertaking or a
substantial part of i without our prior writier approval

{fn you, crifyouara an LLP any of your Partners, becoming Insolvent;
(g) you suspending or threatening (o suspend a substaniial par of your business or

Js recaiving information, from you or any responsible third party, whetrer orally or
i writing, that you are contemplating or are likely to suspend a substantial part of
YOUT BUsiness;

{m you commencing negetations with any of vour creditors with a view to the

general readjustment cr rescheduling of yourindebledress,

16



8.2

{n your default under any of the lollowing with any party:

(A} a {rust deeg;

(B aloan agresment;

() an Encumprance

I any other agreement or obligatcn relating t© borrowing or

fingnc ng {including all habilites in respect of accepting, endorsing
or discounting any notes or bills and all labifiies under debt
purchase, factering, discounting and sumilar agreements)

(E) any guarantes or indemnity;

1 any borrowing or any other money payable by you
{A) becoming payable or s capable ef being declared payable pror lo

ts stated date of maturily, or

{B) is riot paid when due,

L any Encumbrance created oy you o favour of analher party pecoming

anforceable;

3{5} any guarant% xﬁﬂnwt or othﬂr ac{:univ for any :Jf“w Secured L :abilﬁes failing

f@rmmated or o scufwﬁ OF & N our Qpemo A i ﬁODBFEiy mmhd Or ur wfc’ceabh

{ryi i ary  governmental authorty oermits, or procures. Ul lhiealens any
reorganisation, transfer or appropriation (whether with or without compensation,
of a substantial part of your business or assels,

il you, without our prior writlen consent chanmf‘q the nature . of your business or
trading In any way Which wa conside r prejuchoial to this securly,

ki iF it s unlawful for you te paform or comply with any of your obigations under this
desd or under ary other agresment between you and us or your obigations are
not or cease to be legally valid, binding and enforceabls,

{nt it aflar ihe date of this deed control (as definea in Section 438 of the Insolvency

Act 1885 or the power (o lake confrol of you changes, without our prior wrilter

consent. or

iy if. in our opinion, & material adverse cnange cccurs 0 your financial condition
' resuits of epéralions, of business.

Abany lime after ary Event of Default the Seclrity HoHer may exercise in your mam»ﬁ aﬁg
votng rights attacned (o the Securtties and all powers given o trustees by Sections 103
arc (1) of the Trustee Act 1828 fas amended by Section § of the Trustee invesiments
Act “Eﬁﬁa in respect of securties, property subject to a trust and any powers or Tights
axsrosable by the registered holder of any of the Secarities or by the bearer theraof. We
will net then nesd any cansent of auwinonty fromyou,
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POWER OF POSSESSION AND S8ALE

Al any time after this- secunly shall become enforceable, we and/ or any Recewver
appeinted under this deed may, in our or thair discretion, enler upon and take possession

of the Receivership Property or any pat of it We or they may alsc at thei disoretion,
monies the Receiversfip Property or any part of it By way of extension of these powers
such sale calling in and conversion may be done for such consideration as we or any
Receiver shall consider sufficient. 1t s rrefevant whether the consideration shall consist
of cash, shares or debentures in some other company or any other property or partiy of
one and parlly of some other fype of consideration.  Such consderation may be
mmediately cayable or payable by mnstalmerts or deferred.  Instalment or deferred
payments may e with o without security and on such other terms as we or the Recaiver
shall think fit.

APPOINTMENT OF RECENMER AND HIS POWERS

Section 108 of the Law of Property Act 1925 {resiricting the power to appeint a receiver)
shall not apply to this deed. Al any time after an Event of Uetaull or aker any other
event, as a result of which this security shall hecome enforceable or, fyou at any time so
reguest In writing, we may without further notice {0 you apcoint any person to be a
Receiver of the Receivership Property. Any such appoimtment may be made subject to
such gualfications, limitations and/or exceptions (ether generally or n relation {0 specific
assets or classes of assel) as may be specified in the insirumert sflecting the
appointment. A Receiver shall have the power to do or omit ¢ do on your behalf
anything which you yoursell could do or omit to do if the Receiver had not been
apponted. . notwithstanding your liquidation  In particular, (but without limitation) a
Receiver shall have power (o

(=) enter upon. lake possession of collect and get in the Recevership Property and
have possession of all records, correspondence and ofher documents relating 1o
the Receivership “roperty and, for that purpese o take such proceedings as

gy seem o him axpadient

)] do all acts which you might do for the proteciion or improvement of the

ie} allow the whole or any part of the sale mones of the Receivershin Properly to
remain oufstanding on mortgage of the property sold or on any other security or
aven without any security and without being responsitle for any loss causad and
with full power to buy in and rescind or vary any contract for sale and o resell
withoul being responsible for loss;

(s lef or let on hireg, lease or surrender and accept surrendarg of the Recevership
Froperty;
=) exercisa or permit you orany nominee of yours lo exercise any powers or rights

neidental to the ownership of the Receivershio Proparty, in suth manner as. he
may Lhink fit,

=

give complefs discharges in respect of all monies and other assets which may
come inte the hands of the Receiver in the exercise of his powers;

18
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(w)

carry cul and erforce specific performarce of o obtair the benefit of all your
contracts o tcge entered into-in exarcise of the powsrs or authorites conferred
by this deed,

dermand and get in al rents and other income, whether accrued before or after
the date of his appointrment,

exercise the powers conferred on a landlerd or a tenant under the Landlord and
Tenant Acts 1827 and 1854 pul without liahility for powers so exercised,

do all things necessary fo make sure that you perform or observes all of your
obiigations o us;

delegate 1o any person, for such time as we shall approve, any of the cowers
conferred upen the Recever,

have gccess o and make use of your premisaes, plant, equicment and accounting
and other records and the services of its staff in order o exercise his powers and
dubies:

sall or otherwise dispose of the Receivership Propery for cash or on credif, in
cne lot ar in parcels by oublic auction er private auclion of private cortract or, in
Scotland. fo sel fey hire oul or otherwise gispese of the Recaivership Property
ny public roup or private bargain,

raise of borrow maney and grart security therefor cover the Regswnership
Froperty; o

appoint a soliciior or accauntant or other professicnally qualified person to assist
him in the performance of s functions,

bring or defend any action or cther legal procesdings in the name and on your
tahalf;

refer o arkitraticn any gueastioh afecting oy,
effect and maintain insurarces in respect of vour business and properiies,
use your seal,

do all acts and o execute in your name ana on your behalf any deed, receipt or
other document;

draw, accept, make and endorse ary oill of exchange or promissory nete in your
name and on your behalf,

appoint any agent 1o do any business which he s unable © do himself or which
can more cenveniently be done by anagent and nhave the power o employ and
dismiss employees, agents and/or advisors at such salaries or remunsraiion and
me ot service ag the Recelver in hiw discrehicn may think fil
do all susch things (ocluding the carrying out of works) as may be necessary for or
incidenrtal or conducve o the realisaticn of the Recevership Proparty.



10.2

10.4

10.5

0.8

(x} make any payment which i85 necessary or incidental to the performance of his

functions;
(v} carry on or permil the carrying on of your business,
(z) estaclish Subsidiaries of you

taa; transfer lo your Subsidiaries the whole or any part of the pusiness or
Receivershin Properly,

{bb) rant or accen! a surender of a lease or tenancy of any of the Receivershi

L ¥ ¥ &
Froperly, and take a lease or lenancy of any properties required or convenient for
your business,

(oo make any arrangement of compromise on your behalf in respect of the
Recelvership Property;

(dd)  call up, or reguire your directars to call up, any of your uncaled capita:

(ee)  rank and claim in the bankruploy, insclvency, sequestration or liquidation of any
parson indetted o you and fo receive dividends, and o accede to frust deeds for
the craditors of any such persen.

conrtaimed in Secticn 103 of that Act

We may from iime to time delermine the remuneration of any Recewer and section
108(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled
to remuneration appropriate to work and responsibilites involved upon the basis of
charging from fime fo time adopted by tne Recaiver in accordance with the currant
practice of nis firm.

We may remove any Receiver (except an administrative receiver). In case of such
remaval or the retirement or death of any Receiver. we may apeaint anctherin nis place.

We may appoint more than one person o acl as the Receiver YWhere more than one
person snall be appointed o act as Recewer. those so dppointed snall carry cut thelr
dulies, exercise their rights, and be subject to fheir okligations joirtly as well as severally.
References in this deed 1o the Recaiver shall be {o each and all of them as approcriate.

Any appointment, or fixing of the remuneration of the Receiver or any such removal shall
be made in writing and be signea by any director or authorised officer of gurs,

Any Recewver appointed under this dead shall be youf agent. He shall be in the same
position as a Recewer appbdinted under the Law of Property Act 1825, You shall oe
solely responsible for his acts, omissions, losses, misconduct, defaulls and remuneration.
We shall not in any way be liable or responsible either to you or to any .other person for
any of them.
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12

121

We may at any time give up possession of any part of the Receivership Property andfor
withdraw from the recaivership,

Whathar or not a Redeives shall be apfomnted under this deed, we may at any time after

ofthe powers, authorities and discretions conferred on a Recewver as set out above.
ADDHTIONAL POWERS

In additon 10 the powers of leasing or accepfling surrenders of leases conferred or
morigagees by Sections 99 and 100 of the Law of Property Act 1925, 1t shall be lawful for
us or any Receiver without the restrictions cortained in those Secliors

{a) o grant any lease of all or any part of the Mortgaged Property upon such.ierms
as we or the Receiver shall in our ansolute and unfetteren discretion think fit, and

s to accepl @ surrender of any lease of all or any part of the Mortgaged Property on
such ferms as we or (e Recewver in our or his discretion shall think fit

{(c) Secion 103 of the Law of Froperty Act 1925 (resincling the power of sale) shall
not apply. However the powsr of sale and the other powers conferrec on
mortgagees by thal Act shall apply to this security buf withoul the AcTs
resirctons as ta giving notice or otherwse. Accordingly for the purposes of a
sale or other exercise of any such powers the whole of the Secured Monies shal
be Ureatad as due anc payable mmadiately upon the execution ana delivery of
ihis dotumeant. '

) Tre restrictions on the right of consolidaling morfyage securities, which are

comtanad i Section 93 of the Law of Property Act, shall not apply to this security,

{=) We may, at any time without discharging or in any otner way affecting this
security or any remeady that we.may have, grant fo you {or to any other person)
trre or indulgence or abstain from perfecting or enforcing any remedies,

against you or any. other persen.

‘i‘s [F we ressve or-are treated as having recenved rotice of any subseduent
new account with you. If we do not open a new account, we shall neverheless
be freated as f we had dore 30 at the lime whan we receved or were treated as
having received such nofice. From that time all payments maae by you o ous
shall be credied or e treated as having bean credited to the new account. Such
paymenis shali not operale to reduce the amount secursd by this deed when we
receved or were freated as having received such nolice.

APPLICATION OF MONIES

All mones received by us or by the Recewer under or by viftue of this deed shall be
applied in the follow ng order,

Y

{a) In the discharge of all liabilities having priority to the Secured Monias,
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13.2

(o) n payment of all costs, charges and expenses incurred in or noidental to the
exercise or performance (or attempted exercise or performance) of any of the

and then

(o n paymeart 10 the Receiver of his remuneration fixed in accordance with clsuse
©} of this deed; and then

() any sums due to ary person under any applicable sfatute:

{&) in payment to us of the Secured Monies due 1o Us in such order as-we in our
absolute discretion think fit; and then

ih i payment to vou of any surpius,

your sank accounts including an account opened speaifidally for such durposo. We shall
then have no further ligbility for such surplus.

Following the enforcement of this security any monies received by us may be
appropriated by us in our discretion in or fowards the payment and discharge of any part
of the Secured Moniss.

We or the Receiver may credit any monies fo a suspense account for so long and in such
mannar as we may from ume o lime determing  The Reécever may refain the same for
such penod as the Redegiver and we consider expedient.

All menies received by you under any insurance policy on the Mortgaged Property shall
be treated as part of the Morgaged Property subject only {0 any rights of third parties
having pronty and o the reguirements of any lease of the Mortgaged Property.  They
shall be applied at our discrefion either in reducing the Secured Menies or towards
making good the loss or damage for which the monies becams payable. Any mories
recelved by you under any insurance ar lhe Mortgaged Property shall be held on frust for
payment to us pending such application.

PROTECTION OF THIRD BARTIES

No person paying or handing over mornies to the Recewver and obtaining a discharge
stall have any responsibility or liability to see to their correct applisation.

No person dealing with us or the Receiver nead enquirs

{@} whether any event has happered giving either us or the Receiver the right 1o
exarcise any of s powers;

() a5 to the proprgty or regularty of any act purporing or infepding to b2 an
exercize of such powers,

{c) as 1o the validity or regularity of the appairtment of any Receiver purpering fo act
or to have been appointed-as such: or

(d) wnether any money remains owing Jpon this security
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57

153

Ali the prolection to purchasers contained in Secfions 104 and 107 of the Law of Property
At 1925 shall apply o any person purchasing from or deabng with the Receiver orus as
if the Sacured Menies had become due and the statutory powar of sale and appeinbing a

recaivar in relation to (fo/the extent permitted by iaw) had arisen on e date Sfithis deed.

act s unnECessan or mpropern.
LAND REGISTRY

You will notify us of any freehold or leasenold property wWhich you now own or wiicn you
may own after the date of this deed and will, at ary time, meet any cost of registering (his

() You hereby consent to our application to the Chief Lang Registrar n Form RX1

-~

specified in” Schedule 2 (and agairst any fitle fo any unregistered Froperty
specified in Schedule 2 which is or cught to be the subject of a first registration of
ttie at the Land Registry at the gate of this deed):

"RESTRICTION:

No disposibon of the registered estate by the proprietor of the registersd estate is lo be
registerad withoul a written consent sigred by the proprieter for the time ;E:)}e;a‘ng cf the
charge dated | | in favour of Leumi ABL Limited
(company number 00620851) referred to in the charges regisler or if appropriate signed
on such propretor's banalf by ils atiorney directors and/or secretary.”

(o) In respect of any property charged pursuant fo this deed llle to wheh s
registered at the Land Regisly, you hereby represent and warrant that the
security created by this deed does not contravene any of the provisions of your
memorandum and aticles of agscoiation or any other constiwhonal documents.

CONTINUHNG AND ADDITIONAL SECURITY

This secunly '8 a contnuing security. [t snall apply to all the Secured Manies despite any
intanm setilement of accourt untll a final discharge of this secunity shall be given to you
by us.

This securly is in addition to and shall not merge or otherwse prejudice or affect any
ather right or remedy of ours or any assignment, bill, note, guarantee mortgage or ciher
security row or in future 1 favour of us or nefd by or availzole to us, whether created by
yau or any ihird party-

This security shall nof in any way be prejudiced or affecied by

{a} any guarantes, mortgage or ofher security now or in future neld by or avarable (o
us or by the nvalidity of any of them or by us now or afterwards dealing with,
exchanging, releasing, madifying or abstaiy ng from perfecting or enforeing any of

thertof ary nghts which gy now of atenvards have, of

b3 by us giving time for payment or indulgence or compounding with you or any
other persons.
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17

171

17.2

18

18.1

18.2

CURRENCY INDEMNITY

For the purpose of or pending the discharge of any of the Secured Liabilities secured by
this deed we or any Recewver appoinled hereunder may convert any monies received,
recovered or realised wrger is deed {(including the procesds of any orevious
may think fit. Any such conversion shall be effected at the then prevailing spot selling
rate of- exchange, of our barikers, for such other currency agains the exisling currency.

Youwill indemnify us against any shorfall befwean

@) any amount received or recovered by us in respect of any of the Secured

(b} the amourt payable 1o us under this deed in the chirenty of such hability
DISCHARGE

Lpon payment and complete discharge and performance of all the Seoured Liabilites
and of all costs, charges and expenses incurred by us under or in relation @ this dead,
wa shall at your reguest and cost, duly discharge ihis security and any further security
given in accordance witn ds terms. We will also transfer o you any of the Mortgaged
Property which has been assigned or transferred to us.

Our right to recover the Secured Menies or to enforce the terms of this deed gnall not be
affected by any payment or any act or thing which may be avoided or adiusted under the
laws relating to bankrupley or insolvency or under Part VI of the Insolvency Act 1986
Any release or discharge given or settlernert made by us relving on any such payment,
act orthing shall be void and of no effect.

SERVICE OF NOTICES AND PROCESS

Except as stated o the conlrary herein, any written notice from us o you and any
proceedings issued by us requining service on you may be given or served:

{a) py-galivenng it at or posting it 1o your registerea office or to such ather address
advised by you fo us and acknowledged by us as being ffective for the purposes
of this clause; or

s} by delivering it al or posting il {o any address Iast <nown to us at which you
carried on businsss,

(o) Ly handing it to your officers or any of your Partners;

{cd} by a fax or e-mail to your number or agdress advised to and acknowledged by

us as suifable for communication between the partes |

Any such notice ar process shall be considerad servaed:

{a) faeliverad - at the iime of delivery; or
) if sent by post - 48 hours from the time of posting, or
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() fsent by fax or e-mai - at the hme of ransmission. or
{c if narded over - at the fima of handing over.

Any notice in writing by you to us reguired hersunder shall take efect at the time it s
received by us at our address for service or al such other address as we may advise in
writig 10 you for this purpose.

JURISDICTION

This deed shall be nierpreted and shall be governed by the laws of Engiand. You will
accept ha non-exciusive jursdiction of the English Courts 10 connection with any matter
ansing under this deed.

YOUR REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

You certfy ihat the execution of this deed has been duly authorised by a resclution of
your Board of Directors and that it does not break any of the provisions of your
Memorandum and Articles of Associaton or of any cther Encumbrance, security or
agreement entered Nt prior to the date of this deed or the laws of any juristdiction
appiying to vou.

You represent and warrant to us that
(a) you are and wil at all trmes be the sole beneficial owner with full tifle guarantee of
all the Morgaged Properly andg that no Encumbrances affect it excepl the

course of business
(b} you are and will at all imes have the necessary power to Rl 1nto and perform
your-obligations under this deed,

{c) this deed constitutes your legal, valid binding and enforceable ebilgations and s

an effeciive security over all and every part of the Morigaged Froperty n
accordance with its ferms,

{ch all necessary authorisations and consents 1o enable or entitle vou o enter into
this deed have peen obtained ana these will romain in full force and effect ounng
tha existence of this securily,

(&) you have acquired, maintained and complied with all Environmental Licences (if
any) needed for its use or occupation of the Mortgaged Property or for the
conduct of your currend business,

h you have complied with all other applicable BEnvieonmenta Laws ard have not
done or permitied any act or omission whereby your Environmental Licences (if
any) could be varned or revoked,

N
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{a) so far as you are aware there has been no discharge, spiliage, release or
controllea wasie on, into or fram any of the Morigaged Proserty or any premises
adjoining any part of 1t and no such substances or any controlled waste have
been stored or disposed of on or in any part of the Morigaged Property or, so far

requiremnents of the-apolicable Envirormental Laws:

) you are not in oreack ot and have not incurred or become subject o any civil or
criminal fiability under any Envircnmental Laws or the terms of any Environmental
Licence,

{3} you have obtaired and maintained all such insurance policies as would be
maintained oy prudent companies carrying on business of the type carried on by
you at all relevant times and has comolied in all material respects with the ferms
and conditions of sucn policias.

TRANSFERS AND DISCLOSURES

This deed is frealy transferabie by us. References in this deed o us or we shall include
Cur successors, assignees and transferses.

You may not assign or transfer any of your obligatons under this deed. Nor may you
erter inlo any lransaction which weuld result-in any such obligations passing fo another
DErson.

other person connected or associated with you o any member of aur Group andior o
any person o whom we are proposing to frarsfer or assign or have transferred or
assigned this deed. You represenl and warrant that you have and (so far as permitted by
law) will maintain any necessary authority oy or on behalf of any such persons to agrea
o the provisions of this clause.

MISCELLANEQUS

No delay or omission on cur part in exercising any right or remedy under this dasd shall
partal or defective exercise of any such night or remedy shall not prevent the further
exercise of that or any other fght or rermedy

Ourrights undes this deed are cumulative. They are not exclusive of any righis provided
by law. They may be exercised from time o ime ana as often as we see Al

Any walver py us of ary terms of this deed or any consent or approval given by us under
t snall anly be efféctive if given in wriling. Sucnh consent and approval shall then . anly
apply for the purpose stated and be subject to any written terms anid conditions imposed
by us.
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if at ary tme any one or more of the provisions of tnis deed 15 or tecomes diegal invahd
of unenforceasle in any respect under the laws of any jurisdictior then neither the
legality, validity or enforceability of the remaining prov sions of this deed nor the legality,

nany way atectad orimpaired as a resull,

Any certificate signed by a director or autherised officer of ours as to the amount cf the
Secured Monies al the date of such certificate shall, in the absence of manifest error, be
conclusive evinaenca of such amount and be binding on you,

This deed may be executed in any number of counterparts. It will then be as effective as
f al signatures on the counterparts were on a single copy of tis deed

The paper o1 which this deed is wiitten is. and will remain at all times, our property, even
after the discharge of this secuniy.



SCHEDULE 1
Detalls of Agreement(s)
(Clause 1 (Definition of "Agreement™), Clanses I1{a) and 8.1{a))

The Recewvable Finance Agreement enterad into between yol drid us dated
200] |
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SCHEDULE 2
Properiies

{Clause 4.4a))

Land Registered al the Land Regislry
Londan Borough/Caunty and Disirct

Tite Numbers and Descrnplion



SCHEDULE 3
EFrncumbrances
{Clauses 4.5 and 20.2{a})

Ercumbrances to which this securily is subject,
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SCHEDULE 4
{Plant and machinery subject to chatltel mortgage hereunder)
{Clause 4. 1{cHiv]



SCHEDULE S
{Disposal of Charged Assets)
{Claisse 5.1{=)}

Part 1

Form of letter of Request to dispose of Charged Assets

To:  The Directers
Leumt ABL Limited

idate]

Dear Sirs
Wa refer to the debanture daled [# Pgraved [o you by us {"Debenture")

We nereby request your consent to dispose of [asset] being part of the Mortgaged Sroperty (as
defined in the Debenture). We wish to dispose of {asset] to [purchaser] [describe terms).

Please confirm your consent tc the above disposal by signing and returting the enclosed lstter

Yours fadbfully

for and o behall of

[Company!

[
M



Part 2

Eorm of letler of consent to dispose of Charged Assels

T [Cornpany]

[dae]

Dear Sirs

We refer to your letter of [date)], a copy of wnien s atlached.

\We hereby consent to the disposal of [2sset] o [purchaser] [on terms] [or the sordition that
[specity conditions of consent to disposalll.

Yeurs faithfully

for and on vehaif of

Leum ABL Limited
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ACKNOWLEDGMENT

The Company acknowledges its understanding that

)

{bj

this legal document imposes. significant obligations on the Comparny which at ali imes

must be compliea with, a breach of any otlgation by the Company entitles Leumi o
enforce the security given in this document and to claim damages for any losses
caused, particularly if the Company fails to perdform its part.

should the Company and any guarantor or indemnifier be in any doubt about any
particular sspect of this and or any cther documents governing the proposed facilities,
then before signature, they should consider taking independent legal advice 1o ensure
that these obligations are fully understood.

IN WITNESS of which the partizs have sxecuted this deed on the date set out above.

SIGNED and delivered as adeed by
SPECIALIST CRAFTS LIMITED acting by
wo directors or by one director and the

sacretary:
acting by

SIGNED as a deed by

And

as attorneys for

\

............... {a Director/Company Secretary) ) Signature of Director /

Company Ssacrefary

Attorney for LEUMI ABL LIMITED

ney for LEUMEABL LIMITED

LEUMI ABL LIMITED

under a power of attorney dated

2" December 2018 in the presence of

- Bibby

Lo ABL Lid
Pasific House
126 Dyke Road
Prighton

Fast Sussex
BN 3TE



Gooupation:
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