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Registration of a Charge

Company Name: GRAND ENGINEERING LIMITED
Company Number: 04393011

Received for filing in Electronic Format on the: 16/12/2022 XBIYI2X6

Details of Charge

Date of creation:  15/12/2022
Charge code: 0439 3011 0008
Persons entitted: = REWARD FINANCE GROUP LIMITED

Brief description: 1. THE FREEHOLD PROPERTY KNOWN AS 43 BEAUFORT STREET,
LIVERPOOL, L8 5RF AND REGISTERED AT HM LAND REGISTRY WITH
TITLE NUMBER MS609737. 2. ALL ESTATES AND INTERESTS IN ANY
FREEHOLD, LEASEHOLD OR COMMONHOLD PROPERTY NOW OWNED
BY THE BORROWER. 3. ALL PRESENT AND FUTURE ESTATES OR
INTERESTS OF THE BORROWER IN, OR OVER, ANY FREEHOLD,
LEASEHOLD OR COMMONHOLD PROPERTY (OTHER THAN ANY SUCH
PROPERTY EFFECTIVELY MORTGAGED UNDER CLAUSE 3.1.1 OF THE
DEBENTURE. 4. A FIRST FIXED CHARGE OVER THE BORROWER'S
INTELLECTUAL PROPERTY (AS DEFINED BY THE DEBENTURE).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 04393011 Page: 1



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

Certified by: PAUL HARDY
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1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4393011

Charge code: 0439 3011 0008

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 15th December 2022 and created by GRAND
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th December 2022 .

Given at Companies House, Cardiff on 20th December 2022

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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e Ly o S
s eies with company number 07385518 whaﬁa registemd office zs &t Cam’:mé Hause, 4? L SR
© Pauls Street, Leeds, L8] 2‘?& {“Lander“}, and e . . B

gy _'_'_"GWD ENGINEERING LIMITED imo@*;mrated and mg!stered i Eng%ané an;& Wales w!th o
L company number 4383011 whose registerad office Is at Accocks Bulldi ng, 43 Beaufort
S ; 'S@;r@et, Limrpmi Mameysifﬁa, United Kingﬁam, LB Egp {“Samwer”) _ :

B -.'&GREEQ TERMS |
i : i &sﬂnitian& ﬁnd intammmt - o
| 1.1 in this deed the deﬂnﬁt!an& and s’u!ea of interpretatﬁan in th&s c!ause 1 appEy

“Admim?strat@r "':'_an admintstrator appolnted to manage the aﬁ’a!m, husmess and
T o pmparw of %ha Borrower pursusnt to paragraph B m‘ Schedule ‘?°

i “ﬁa@k" Q?alf;?w" S -'a!! ps‘esent anﬂ futire book anﬁ other debts and manemw ciaims ﬁue'.'_.
R - -~ or owlng to the Borrower, and the benefit of all securlty, guarantees
“ - and other rights of any nature enjayed or heid hv tém Borrower In 0
s :'_ ralation to aﬁy of them: - TR PR

3 N“B@é""ré@ed.m‘uﬁﬁy”_. : _' Ny Indeht@dness m‘ zhe Eurmwer f@? orin respect ef‘

o _"{Za)"' barmwmg or mslng money, inciudéng any prem um and aﬂy S
o capiteliged interast on that money; L

{5} . _any band rmte, i@an sms:k daeé mmmemiai paper or sEmiiar S S
_Enstmmeﬁt, o o -

' {é}' "_'j.-'any accegztances under any acceptance credit ﬁac! lt‘;’ nr-_'
Lo dernaterialised equivalent or bill diswunting, nota ﬁumhasa or
T -_dacumentaw credit faciiitles; .

Loy m@nies ra&sed hy seliing, asgégning or aésmunt ﬂg ree::eivahées N
o or financlial assets on termns that recourse may be had to the 0
- Borrower If thogse racelvables or ﬂnanciai @sseks are not pald .
when dus; . _ : o _

hofey any éefetm’d gzayment_fcr assels or services ac’cguirad,, other .
: . than trade credit that Is given In the ordinary course of trade
o and which does not invoive any defarmd pm;mant of any_
amount far more’ than &80 days; e -

: {n ' BIY renta! or hire charges undﬁr any ﬁnsnse lense {whathar'-'-
: .._far land, machinery, equégman%: or ﬁthemis@}i . o

) arw counter-indemmty obli gat on- i rasgsect as‘ any guarantaa,. o

- - bond, Indemnity, standby letter of credit or other Instrument =~
' issaad by & third party In mnnecﬁam with the- Burmwars
~ performance of a mﬁtmm;_ L . UUIRLENY

| (h;')'--_::-'-any athar tfansaction that haﬁ the mmmer&:&al eﬁ‘eﬂt af'
ol borrowing {nci‘uding any forward sale or purchase agreement -
_.'.-_'.and a;’ay fiabi es that are not shown as harmweﬁ mnney e

S emRsARRY T e T L Page



the Borrower's balance shest he::ause they are mnt!ngen&, i
- enndl tinngl or atherwl se}, . . . o e

{n any derivative. transactfon entared !nto In aonnection with

' S . protection against or benefit from fluciuation In any rate or
s el price (And  when - ealculsting the velue of any derlvative. o
SRR RER RIS - trensaction, only the marked o market value shall be taken S

inte aﬁcaun%:}p .

N ) I any guamm@a; munterwindemnity or ather aﬁsurance agalnsﬂ: :

Lo finenclsl loss glven by the Borrower for any Indebledness of

© the type referred o In enw other paragraph of thas definition
Incurred by any person.... . '

: '._When caisuiat!ﬂg Borrowed %ﬂnneg{. no Iiabi!lty shai! be takan intn'_ '
o sceount more than ance, . _ o . .

| “Business Dia?y”'_.' aday Qi:her than a Saturdav or's sunday or ﬁuhiic hoﬂéay in Engfand'--_ R
. e wihen banks In London are epen for i}usiness, : B =

"__“ﬁhia'réed mpﬁeéw : any freehaiﬁ éaasehaid or mmmﬁnhoiﬁ pmparty the suhjeﬂt Qf thé :
- e e seeuTEy csnstituted by this deed and references to the Charged -
w ._-_?mgarty sha?i Include references to the whole or any part of Et, =

o '_ _""'Deﬁauiét %Rata”'_' : o ghall ha the rate as deﬁned in the Fﬁc iitg Agmementf

.“Qélég%a”[_'.j_'_ : _.-_'any persan appamted by the Lender or any Receivar pursuant m" e
ol olause 11 and any persnn a&paint&d B8 m‘tnmey af the Lendez',.-___.'-
R&mwer or Deéegat&; R . . _ . s

= “ﬁeéﬁgnﬁaitad' Aecount® any accolnt of the Borrower n@minated by the Lender as 2 des gnated s
S ROURRPOIRRRINY- <+ ¥ ¢4 far the purpose of this d&ed N L

o Epvironment” '._the natura! and man»mada envimnment inciuding ai! or any of the :
' - . o following media, namely alr, water and lend (Including air within
‘buildings and other natural or man-made structures above or helow
“'the ground) and any living organisms {indud ng maﬁ) or systams'f RO
L supported by those media; - R . :

* *Environmental Law” - all appiicab!e ans, statutes mgu?atmns, secondary éeggsiat!on, bye-
o O laws, commen law, directives, treatles and other measure, judgmants - '

- and decisions of any court or tribunal, codes of practice and guldance -

“ o notes In so far as they relats to or appéy o the Env mnmen&, R

o *Environmental | any autherisatisn, permit or Ncerice necessaw undﬁr Envimnm&nﬁai S
S Lieence” oo law e msnect of any of tha Secured Assets; . L

co L “Egulpment® Ei pre%ent ﬁnd future equépment, ﬁiant, maﬂhlngwg trm!s, vehsaies,; S
e Lo fumniture, fiitdngs, - Instaliations and  apparatus and - other tangible
“-ragveable property owned by the Borrower or in which I has an.
~interest, including any part of It and all spare parts, r&plac@ments,-
‘mpdifications and add;ﬂans, TR S -

- -_“ﬁvain:t'sf Défaﬁi't’i’- . :_:anv of the ev&nts sat sut In paragraph 1 af Sch&duig 3
. “Bxciuded Property” any lezsehold property. held by the Borrower under o lease which
e . precludes, elther absolutely or requires consent of a third party to, the =~
©ooreation of Security over the Borowers Eeasehe§ﬁ mtemst in that

. property; -

- Paciiity Agreement®  the facility agmé&xentdatéd én a‘r'amuﬁd the date of tha3é déeﬁé mada
o : . between the Borrower and the Lender {including but not limited to all =

CsessEmay o R AR R S S pegeR o



L ‘amendments, reatatamanm,.vaﬁatmns and supplements of that —

' " facliity agreement and any replacement facllity agresments made

S - between the Borrowear and the Lenders on or after the date of this '
et o dead},_- . . o . .

. "Financisl Collateral®  shall have the maaning g&veﬁ to that exwession in the Financial
- Coliateral Regulations; e . . R

- *Financial Collatarsl ‘the Financial Caiiat&mi Amngements (Ne, 2} Reguiaﬂons 39@3 {SI e R
‘Regulations”  2003/3226); e ) - R

;--“Indamﬁﬁess o an\; @bﬁg&ti@n te pay or repay maney, present or future, whether: S
. S ackual or contingent, sole or joint and any guarantae or Endamn t:y of
- any of those obligations; _- . .

““Ingurance Polloy” . 'each csntmct and’ pn k:y of Irisurance eﬁ&cte@ or maintalned b-;f the}-_.
: - - Borrower from time to time In respect of lts assels or business - .
{including, without limitation, any contract or policy of insurance 7 -
relating to the Charged Pmpertﬁes or the Bquipmani); - : IR

- *Intellzctusl Property” the Egmwars gmsam: and ﬁ,sture patents, rghts to inventlans, Tl
L L - copyright and relsted rights, morel rights, trade marks, service marks,

- pusiness names snd domaln names, rights In gel-up and trade dress,. 2

- goodwill and the right to sue for passing off or unfalr competition,

o orights In deslgns, rights In computer software, database rights, rights
ke use and protect the confidentiality of, confidential information
c{ingluding know-how and trade secrets; and all other inteflectust -
- property rights,. In sach case whether registered or unregistered and
Cinduding all applicetions and rights te apply for and be granted,
- renewsls or exdenslons of, and rights to dalm priority from, such Hghts
2oand 2l similer or equivalent rights or forms of protection which subsist

- or will subsist now or in the future In any part of the world; -

 “lnvestments” &l certificated shares, stock, deeds, bonds or other securitles er -
. o Investrents (whether or not marketable) from time to time lagaiiy or
. beneficially owned by or on hehalf of the Borrower; o '

= pa 1925% = _ the Law ﬁf Pmperty Aict 3,925

“Regelver” . a ret:e!ver, receivar and manager or admin!strat!ve recelved appointed o
' S - _by the Lender under clause 9; . . _ :

vpelavant '&gma’ﬁmﬁt" eash agmemanﬁ spesiﬂed n Schedule 1*

c L Secured Assets” - all the assets pmp&r&v anﬁ umﬁ&rtaking m“ tha Eormwes- whieh are; oF
o -o-are expressed to be, subject to the Becurity crested by, or pursuant -
" to this deed (and references to the Sacured Assets shai !ncéuda__' y
- references to awg part of them), - N RN

C*Saryred Labilites” - all pmsent and fui:uz"e abligati@ns and !i&b%iities @f the Ravmwer to the L
L o Lender whather under the Facllity Agreement or otherwise, whether
actual or contingent and whether owed jointly or severally, as principal =
Coor surety or In any other capacity and whether or not the Lenderwas
Can orlginagl party to the relevant transaction and In whatever nams or -~
oo stvle, tegether with all Interest (Including, without lmitation, default
. int&rast} accrulng in respect of thoss amigat!ans or fi fiablli es, R

CoSeourlty® o any martgage, aharge (whether ﬁx@ﬁ or ﬂmting, §egal ar eﬁuit@Me)g'
. o nledae Ben, asslgnment by way of security or other saourlty interest
oo seoiring any obligation of any person,. or any other sgreement or
e armngemant having & slmilar effect; .

ameESARALL e e s Paged



C"Security Financlal . shall have the masning given to that expmssmn In the Financlal :
woGolleteral . _caiiatarai Regulatians,, e . BT,
Amngemen&” T _ N -

_-'“sawﬁty Per%@é” ' - the 'pe}ri@d sta'rﬁng'?an the date of this deed and ending en'the dateon -
. - which the Lander is satisfled that all the Secured Labilities have been 0
- uncenditionally and irrevocably pald and discharged In full and no -
further Secured Liablities are capable of being outstanding; and o

) “me :' ; -__."vasue add@d tax or any equlvaiant tax chargeabe In the UK ar'._'; -
: K . - pleewhere, S : . . . . S . )

s 1,2:":'-:_"1;3 this deed: -

' 1,2,'1' o any refer@ﬁce t@ any smtute or statumw amv%smn Includes a mfarence t-a anv e
~ oo subordinate leglsletion mede under that statute or statutory provislon, o any =~ -
Y modficetion, re-enaciment or extension of that statute or statutory proviglon and
- to any former statute or statutory provision which & mnsai dated or m-enagted RIRE
‘-befora the date of this deed; e . o B :

qaa n referenice to ana'geﬂdar imiudés'smfﬁmme té 'th'e'athe? génder;- S
":_'1.'2.3!":' - words in tha ﬁinguiar %nﬁ!ude the ggumé and vise vema,

1240 refemnca 0.2 céaus& ar saheduée 5o 8 ciaus& er scheﬁuie af or to th!s deed -
_-un%&ss the context requlres otherwlse; . R

1.2.5 a 'reffar*enﬁem a @a'r!:y 'shaié incsude that p'arty*ss suTCessors, permitted assigns arg
: " permitted transferees and this deed shall be binding on, and enure to the benefit -
Cof, the perties to this. deed and thelr respecilve personal mamsentat?vegfﬁ
- SUCCEs50rS, permitﬁed asslgns and pem&t&e{ﬁ transfemes, L . .

1,26 & mfemma m “ths deed” Ear amj pmviséan a‘F it} ar arsv sthar agreement groo
: " document referred to In this deed Is a reference to this daed, that provision or such
o pthar agresment or document as amended {in each case, gther than In breach ef' _
- '_tiﬁe provisions of this éeed} from time to tme; . e L

1.2.7 & reference ta P pemen ﬁhasi iﬁez ude & r@femnm t@ &n individual ﬁrm mmpany, :
- corporation;. partnership, unincorporated bedy of persons, government, state or
. sgency of a state or any assoclation, trust, jo nt venhurg sr congortium {whether
“oor not having ﬁeparate Eega& parsonsiity): L N o

128 a mference to an amendmeni:" im;.l&de& 2 sup;&iame;z&: waﬂatéen, nevatéan or pan
o e _' enactment {and “amended” shall be c@ﬂgtmed acoord] ngly}; .

. 129 a referencg to *assets” ins:iudas pr&senﬁ: ant Future umpertiss, undertakings,..i'}:._'i- _
oo revenues, rights and benefits of every descriptl on; e _ _ T

_.1.2.1@_._'3 reférenice to an “authorlsation” Includes an auth@ma&:ien, censeﬁt Eléenca,}-"-'. o
- approval, ress!u‘%: lon, exemption, filing, registration and nntaragatmn, - :

R T O referenc& ta a m‘guiaﬁﬁn éndudw any mguiaticn, mia, afficial dimct!ve, request'_'.f
- or guldeline {whethar or not having the force of law) of any governmentsl, Inter- -
-~ povernmental or supranstional body, agency, department or mguiamry, 5€ f-'_':
: __regu!atary or s’ther au&hcrw or e?‘ganisa‘:im, o o
- 1.2.12° _-'a raference t@ " &ing @r wrﬁmn includes fax but nat emaii

1,213 an e&%lga&%uﬂ on 2 party not to séo someth! ng Includes an abiigatlan not to aéiaw R
N-_thatthngtabeden&,anﬁ L o S

i '.1.'2;315,-'._ the headings do not form part 'o‘? 'thi's ﬁé'{ed and’&a‘nbt’ aﬁeét its aﬁzteffgretatmﬁ; R




';': Liablitles Is capable of belng avelded or otherwise set aside on the Eiqu dation . or
- administration of the Borrower or otherwise, then that amount ﬁhaié not be mnsldemd to -
~ have been irr&vsaab!y paid for the purpﬁses of this daed PR e

[ ¥ Nature of securéty w&r real pmg@m‘ e
- .:'1,4‘1 . A refereﬁ@a !n th 5 éeas# ﬁ:@ kS charge or mzmgage af amf Chargad Proge?ty inciudes' . =

o _.{_1.4,1,1 " all bulldings and fixcures. and -fitt ngs - (’inaﬂuding tride ahd tenant’s
s Tixtures and fittings) which are at eny time situated on or ﬁaﬁ’ﬂ payt ef oo
 that Charged Property at any tima, : BRI

2 B 11.4',,1-.2 - the m“omads af gale of any part af that Gharged Propeew aﬁd any @thgr :
<o montes pald or payvable In mspec‘t of or in connection wi th that {:harged SR
Lo ._Pmp&r‘ty, and . _ . L o

' .__i;4,1,35.':' the beneﬂt ‘of any mw&nants f@r tstie given or entemd Inte- by my "
e predecessor In tltle of the Borrower In respect of that Charged Property -
oand any monies paié or payable In mspe@t of those covenants; and L

- i,-q;.l,é- all r!ghts under any Eicence, agreement for sale oF agmement far lease
L respect of that Charged Pmparﬁv - : : -

CRE Matum @?samriiy over Enwstments

: '_1.'5.'1- : 'A rﬁf@rence I this dead ta any share,. §tsck debentum or other seaurty ar'
e __'Envastment includes: L R _ .

- 1.5.1.1; any dividemﬁ Enberest or other distribution paid or payab?a in reﬁpect of - .
ool that share, stock, debenture or athe? semrity or nvastment, o L

s 1;5,152 any r‘ightw maney,-&har@s or pmpertv amrufng, afferad or Issued atﬁ any
S time.in relation to that share, stock, debenture or other security or. =~
Lo investment by way of redemption, substitution, exchangs, conversion,.
S bonus, prefarence or atherwls@, unﬁer @;m@n ﬂghis ar otherwise,

o - 16 Law a? Pmp@rty {?«1 Sanwus vai&i@ns} m 1939 G . .
' ':-Z-Fm" the pumases of sef:t an 2 cf fhe Law of Pronerw {Mlﬁml&ane@ws ﬁmviséans} &c&* 19&9 : f' o

: '-}'t:he terms of any loan agreamenis and of any side ietters between any pariles iﬂ reiatsm b0
-~ any loan agmamenﬁs are mmrpamted inte this ﬁeeﬁ e S

R 1 A Pamewlty Pariod | e o | |
o S i m vitle aga nst pememi’cies appéies to aﬁy trust cr’aatad w ths deed the perpetuty S
T pariod shall be 125 yeam (as wecﬁﬁed by section 5(1) of the Perpetu tes and Accumulations _: B
Aot 20093 _ _
e ._'zﬁeheduées '.:.:' e

" The scheéui&s form part of this deed and shall have effect as Ef set aut in fu?é in the bmﬁy of o
' this deed. Any reference to this de&d includes the scheduies. e - R

= g 2. ] aovenantm Pay
o 2.4 The Barmwer shali o deman@ pay o the Lendar and discharga the S@cumﬁ i..ia!: i%ties when_ _. -
: ' .;'theyhﬁmmedua e o _ N e AR




‘2.2 The Borrpwer covensnis with the Lender to pav intersst on any amounts dus under
o cleuse 2.1 from day to day untll full discharge {whather before or after judgmaent, liguidstion, .
- winding-up or administration of tha Borrower) at the Default Rate, provided that, in the case -
<o of any cost or expense, such interest shall acorus and be payable as from the dateon which 0 0
- the relevant cost or expense arose wé&h@ut the necessﬁty for any demand baing made for.
~ payment. : . _ L o LR

3 Grantof Security
31 Charging Clause

Attt Asa centznumg securty fm’ the nayment and di schaﬂgﬁ @f th& S&Wmﬂ L ab Hti%;_ o
: Cothe acrmw&rwth full title guarantee: S . e

o 3,1.1.1 o charges t@ the Lendar, by way of f‘rst iegai mertgaga, all e’sitates ér S
e interests . In any freehold, lessehold or commonhold property now
~ o owned by It, including the maa nroperty {# any} sp&c]ﬁgd in Schedule 2; R

: '3.'1,1;2 ' _'--ﬁ:harges to the Lender, by way cf ﬁmt f&xed charge’ :

e {a) _ai! pmmnt and ﬁztura estates or !nt&rests of the Barmwer Sn, or
' oover, sny Treehold, leasehold or commonhold property {other
Coon than o any . such pmperw eﬁ@eﬂvely m@ﬁgageﬁ under

Cclause 3.1,1.1; : L :

by the benaﬁt of all ether c:mntracﬁts, 'g‘uazaﬂt’ees,"aﬁﬁpaintmentsand.
: Colywemrranties  relsting o each Charged Property and other:
- documents to which the Borrower is s party or which are In e -
 favour or of which It has the benefit relating to any lettlng, -~
- gevelopment, - sale, purchass, use or the cperation of any -
- Charged Property or otherwise relsting o any Charged Property
S {Including, In each case, bub without limitation, the right o
- demand and recelve sll monles whatever pavebleto orforits 0
- benefit under or arlsing from any of them, all remedies provided
- for in any of them or avaliable at Iaw or In equity In relationto -
any of them, the right te compel performance of any of them
—and all other rights, interests and benefits whatever acoruing to - 0
- or for its beneflt arising from any of them); AR

' (c}_"."'f-.'aii §cances§_ consenits - and a'uthéa;i'sﬁatio;ns'."(Sta'tﬁtﬁfy-'- m‘ B
o otherwlse) held or requlied In connectlen with s buslness or
- the use of any Secured Asset and all ﬂgh?:s n connection with .'
- them; . el _ . :
R _ali present and future g@ﬁdwiié, S
CUEy o ali s unﬁaﬁieé cagita@ i
R {f} Call the Equigmantg 8 |
{g} “all the Intellectual Pmperty, o
)] ’_:'aIE the ﬁaak erts; '
. all the Investments an:i
(j) gl m@ni&s fmm time m time stamﬁing to tm cmeﬁt cf !ts-
- accounts with any bank, financial institution or other person
o {including sach Designated Account), together with all other -
- rights and benafits acoruing to or arising in connaction with

o each account (mduding, hut not. Eim!t@d tag entiti&ments to =
ntareﬁi:}, . _ e e o
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R {k}y ... all s rights In respect of sach Insurance Paéicy,_én@udéng alf

: LU chalms, the proceeds of 2l clalms and all returns of premiums. 0
in connpectlon with each Insurance ?0!@; o the extent not . e
effectively assigned unaer clause 3 1.1.3; ‘ _ S

REIRTES £ ) B aii its e’ights in respegt af each Ra!evant Agmamanﬁ: anﬁ alé other
S agresments, . Instruments and rights releting to the Secured
CU-Assets, 1D the sxtent  nob eﬁec&lweiy asségned undar o
i-'ﬂéause311@ .

CooB3.1.3 0 asslgng t@ the'Leﬁdar abm!utﬁim subjec‘; toa gﬁamwése 'fmrreassignment
LU rrevpcable discharge I full of the Secured Lishbiiitles ali e rlghts In -
.- esch Insurence Policy, Induding all clalms, the proceesds of all claims :
“-and all returns of premiums In connéction with each Insurance Pollcy; 00

© 31,14 sssigns 1o the Lender absolute, subject to a proviso for resssignment
' -l on rrevocable discharge In full of the Becured Lisbllities, the benefit of -
- each Relevant Agreemant and the benefit of all other agreementsg
. :Enstmmants and rights relating to the Secured Assets,, aﬁd L

T ALLE -charges o the - Lender, by way of ﬁs‘st ﬂoat!ng charge, all the-_ SRS
S - undertaking, property, assets and rights of the Borrower at any time
= i--;nat ‘effectively mortgaged, charged  or . assigned . pursuant to
- clause 3.1.1.1 to clause 3.1.1.4 inchd!ng without limitation: e

{a) 'any pmpem@, assets and rights m‘f the aormww that a;’e'-_
L situsted In Scolfand; and S

R all Secured Assets and aEE Fmperties th&t ara situﬁted in:".._"
. Swmt?and R P el

: 3.2 Quaiiﬁf!ng Fﬁaat ing Charge

Paragraph 14 of 5chedu!e 81 o the Inmwency Ac: 19&5 agpé%es te the ﬁsatsng ghar-ge'f e
: createdbyr:iauseSiiS L _ . . ; RPN L

33 Leasehold Seciurtty Ras&ﬁzt&ans ST

331 The charges cmatad by ciause 3.1 shaii net app!y to Exel udeé Pmperty untli the RO

.o Borrower obtains any relevant consent or walver of prohibition to the creatlon of 00
- pacurity over that Excluded Pmserw but for each Exaiuded Pmpertyg the Borrower 0
o undertakes ke : B

L 353'.1;1 ap'piyi'fér"éhel_?eiévant'fcéns?ent or wa%i'\fér af' ';’aréhsbit!m cr_’co'ndstéans R
- - within. b Business Days of the date of this desd and, to use §s best
- endeavours to obiain that consent or waiuer of pr@hibitmn a3 5000 a5
§ - pussible; . : . : . :
R - R '_"keep the Lander infarmed af its progress In abtaimng such onsent car'_ L
L waiver,and S . . T L R :
3.3.1.3 -_-Smmediateéy on mceipi: af such mnsent oF waéver, pmv!ée the Lender '
- with 8 copy. . . o RS L .
33,27 Tmmedistel Iy of receipt of the ml&#aﬁt walver o mnéesnf ‘that E:tt@:!@udéﬂ ?s’bfﬁért}' s
s -~ ghall become the sublect of a momgage or charga (as apgmpr ate) pur’suant to
-ciausess:l.ilmslis% . . _ T S '
i __.-_-3.3,3:' zf requ red By the L.eméer at any tHme fei!aw ing mcezpt ef that mnssnt or waiver,'_ S
' . the Borrower shall, at its own cost, prepare and execute any further documents
woocand take any ﬁ.erther action the Lender may require, In ik a?sssiute dlscration, far
N : perf‘ectiﬂg its s@mrit\; over that E‘xc!udmj Pmaer’t}f TR




alllzation Qf‘ Floating Charge e :

73410 The ﬁeating charge created by clauisi 3.1.1,5 shall automatically and !mmed&at&iy'- ._ SRR
oo {without notice) be converted Inte a ﬁxed t;harge over the assets subject bo that. T
flosting charge I&: S S L . U

CoBada the'aarmwériﬂ'__'_ o
o :-'_.__{ia} " créstes, oF ptbernpts to create, without the prior writhen consent. .
. - of the Lender, Security or 8 trust in favour of another person
-over sl or any part of the Secured Asgets (except as expraessly

Cpermited by the terms of this deed or any Eﬁan agmement' S |
{_between the Qartes), = s S

By '-'-dlsgmses or attempts to élsgese nf all or any parﬁ: ef the Seguwd_ o
: - Agsets {other than Secured Assels that are only sublect ts: the BN
- fioating charge while it remains umwstaﬁised}, or o

3412 8 recaiver I8 appolnted over alf oF any of the Se::urecﬁ ﬁsﬁeta that .
-~ subiect to the floating charge; or. .- . . o '

3.4, "aﬁy pe:’san lev a5 - {ur attempts m i@w) arw distress, att@shment, S -
e exeoution or othef process against aii or any part of the Secured Assets;
-_0?"_ o _ _
3414 Tan res@iutmn ié paissed"cr'.ah' order is 'iﬁ'ﬁdé for the. w'!ndiﬁgwu'p, S
dissaésjt ang aaministration or m-narganisat on af tha Borrower.

‘35 | cwstai;isatimn of ﬁsat%ng ch@rge by i\éaﬁca

o '_”_The Lender may in Its sole dlscretion at any i: me bv wr?tten n@tim to the Barmwar mnveﬂ: RTINS
- the fleating charge created under this deed Into a fixed g:ha?ge B8 rega:ﬁs any. pa;’t ef the
- Secured A&sets speciﬁad é}y the Lender in that notice. . RN

o 3.6 Asseﬁ:ﬁ Amu&red &ﬁ:er Any Fwatlng Charge Hag Crystamsad

s Any ssset asquimd by the a@rmwar after any crysta!i satian @f tha ﬁmatmg charga cmate&;'- S
" under this deed which but for such crystaliisation would be subject to a floating charge under
-~ this deed, shall {uniess the Lender confirms otherwiss {0 the Borrower In wr ting} be chargad L
o the Leﬂder by way of first ﬁxad charge . IR

e g Umbiﬂbg of B@r‘mwer
L 41 Ueblity Not msmnrged

411 Tha %ab%lity af the Bormwar under ths deed I respem of any n'? tha Saf:ured_
o Liabilitles sha&i not be discharged, prejudiced or affected by - e

: "4,1,1-.1 any securitv, guaramee, indsmnity, mmedy ar uther rght heﬁﬂ by ar' S
T - avallable to the Lender that Is, or bacomes, wheii‘y or partia Iy Eisega R
o wold or unenforceable on any ground; or T

41020 thei Lender renswin'g,- dete‘rmining,- vanfing or incréasing aay fatﬁiity or
e - other trensaction in any menner or concurring In, accapting or varying
- any compromise, arrangement or setﬂamanﬁ or smltting to clalm or - -
B '_'enfo!ce payment from any other g}eman, @r o . '

ST SR any other sct or ornisslon which bt fw tiile pmv%s%nn might‘ have
: B discharged or otherwl se prejud cad or lffe{:teé the ilabl ity of the o
' Barmwar T _ _ o Sl

imssmamlc S e LR S _.-__"Pafge 8



o or other right or oalm any payment from or otherwise pmcaed agamst amy nther pem@ﬁ
- before enforcing this deed against tha Eermwer. e . o .

5 fR@gmmntat!ans #nd Wamnti% . S
o The B@mwer m;:msams and warrants ta the Lereaer lre the é:arms set out En Scheduia 5
ﬁ ﬁgwn&mﬁ | : o _ .

L .'_'_“?'ha 5ormwer c@venan’:s with tha L,ender ﬁuring the mnt huancs of tha seeurity canst&tuted
" by this deed nthe terms sat out | nS::hedg;Ias SR e o

? Powers of tha Lan&ar . o
i .ﬂ_The E_ender shaii hwe the pawars ‘sat aut !n Schesiuie ?
e 8 Enfamement T
e -_'Enmmment of Sacufw _. _. o

S 'i"he securty mns&itvteﬁ bv thiﬁ ﬂeed shal? be lmmed ateiy er&fm‘aeab!e Ef an Event Of Defauit'-- LT
U GCCUrS. _ L U '

B2 Discretion - R
o ; _.A&éf the 'séturityz:bﬁﬁﬁtﬂtﬁd by this deed has become 'é'n?éé"éeabée; .thée-zi_eﬁ'der:_ﬁ'iaiy, in 51’5:: : S
- ahsolute discretion, enforcs all or any part of that securfty at the times, In the mannerand 0
U on the termg it thinks it and iake p@ssessmﬂ af and held or dlspase of all or any part of tha '
Securad Assels. . : : . . _ .
el Enmmement Pawers

-'8.3;35.:'_ . For the puma’sas of all powers implied by statute, the Sieicuwd"uéébiii’tiaﬁs: e
. - deemed to have become dus aﬁd payabie on tha dam of this deed. R
B N X _The power of sale and other powais canfarmﬁ by section 101 of the LPA 1925 (@5
i : varied or extended by this deed) shall be Immediately exercieable at anvy time after_" RN
‘the ses;u;‘ity constituted by this deed has become enforceable uﬂder clause 8, 1 R

g Section 103 @? the LPA 1925 émas hot appéy £ the security constituted by Ezhis o
o deed. . SO -

a4 _-Exmns!m '@fs&;&wtﬁﬁ pﬁwa’s*ﬁs af !aéa'sing
g4 _ “The statUtory powers of leasing and accepting surrenders conferred an'méﬁgagees_’ S
: o under the LPA 1925 and by any other statute are extended 5o a5 to authorlse the .
- lender and any Recelver, at any tme after the secudity constituted by this deed
" has become anfamaabie, whether in ts own name or in that of the Eermwer, o
' -'-_8 4 1, 1. ' granta ieasa er agr@ement fm’ !aasa, _ LT '
- _5-3.4&;2 . accept surrenders of Ieases, or

8,4;1';3 grant any egst!an In raspaz:t af tiﬂe whoie or anv part a%" tg-.e segumd R o
SRR Assets with whatev&r rights relating to other parts of it,, . . o

L wmther or Aot &t & prem um and mnta ning such mvenants on tha paz’t af the '
- Borrower, and on such terms and conditions {ing uding _the_mymen& of maney to

U omamy T S T B T pagg g



e RS a lessee or tenant on & surrender) as the Lender or Recelver thinks fit without the -
' -nead to comply with any of the mstﬁctéans imwsed by sections 99 and 160 of the_ '
- LPA 1925. e . S

o 3'8.5-':1 - As:@ess o anfemment

' '8.5,1 At any time aﬁ:er the Lender has demanéed payment of the ﬁecumd Liabl!étﬁes ar .
o0 the Borrower defaults In the performanca of its obligations under this deed or -
- any loan agresment batwsen the partles, the Borrower will allaw the Lender or s
U Recalver, without further notlce or demand, immadiately to exerclse all lts rights,
C powers ang remedies in particular (and without limitatlon) to take possession of
- any Secured Asset and for that purpose to enter on any premises where g Secursd
- Azset Is situated {or where the Lendar or a Receiver reasonably balisves a Secured
o Asset to be situated) without incurring anv Jabl !!tv ta the Barrower For, or by any
L reasoen nf that entry. . _ T L

CBER A?. aEE timesg the Eomwar mus&: use Ets best gndeawum o aléaw tha Lender oF Its- e
0 Recelver access o any -premises for the pumoese of clause 8.5.1 (Incuding -
S pbteining any necessary consents or parm!ts of ethar gemsns} and ansure that lts
'amp!wees and officers do the sEMme. : RSP e, :

: _-__s;é_ : R@dgmpt m’% of Pr&ar S&cur&ty R | |
CoREL At any time after the sezur!ty can&tituted by this deed has bemme enf@meahie, or
- after any powers conferred by any SecurRy hw ng pr!&rity o this deed shall have
S become exerclzable, the L@ﬂdar mayg_ _ T
8.6,1.1-. mdeem any pries’ Secuﬂty over any Seaurﬁd Asset? _ B
= 8612 - pmci,sre the transﬁ&g’ m’ &hat Secui‘éty tol tsaif and _ _
8613 : settie and @asﬁ the acaz}untg of the helder af any prior Secuﬂtv (and
- . mny Bcoounts so settied and pas%d zhall, in the 2bsence of any manifest .
_ S error, be mncius;v& and bénd!ng on the ﬁarmwar} o
8,5;1,4_ .'T‘ha Sermwer 5ha!i pay to- tém Lendaf Emmadiateiy on demand a%l -
S prinelpal, Interest, oosts, charges and expenses of, and Incidental to,
ol vy such reﬁemmgn or transfer, and such amournts shall be secured by
o : %hls dead ag ggari: oftha Secursd L!ab!iities. o . .
' "8? Pm&actien@fwmgart | e

g 'B;?Qi' - Na purchaser, martgagee or ethar persen deaiing with the mnder, any Rec&iver m‘ '_ _ :
any Delegate sha!i ba cansemed to enquim - _ . IERIRNTNTI

- 8.'}',1,1 'whether any of the Secumﬁ Liabi Eit les have bemme due oF payai&le, ee'__ o
ST -~ remain unpald or undischarged; _ :

87,42 Whethér* any powe¥ the Lender, a Recelver or ﬁeiegate Ié pur;éarting'm S
o o _.axerﬁise has become sxercisable or is belng pmpeﬂy exercised; or ...

__-.'8.?.1.33? o how any manev paid o the Lenderg any Remiver or any Belegate iS tﬁ" T
: s -be appiied ' . o _ :

85 : pmiiaggs

' Each Recaiver and the L,enﬁer s entiti ad to a&i the réghtsg pawers, gr?v%!eg&s and mmunﬁtiesﬁ"i o o
mﬂ?erred by the LPA 1825 on maﬁgag&as and recelvers. _ L L
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B.5

B.10

3!%1

9.2

Mo iisbility Bs morigages in posgession

Nelther the Lender nor any Recalver or Delegate shall be Hable, by reason of entering Into
possezslon of a Secured Asset or for any other reason, to acoount as morigeges in
possession In respect of all or any of the Secured Assels, nor shall any of them be lisble for
any loss on reslisstion of, or for any act, defaull or omisslon for which & morigagee In
sossession might be llable,

Conduzive discharge to purchagers

The recelpt of the Lender, or any Racelver or Delegate shall be 3 conclusive discherge to a
purchaser and, in making anv sele or other dispose! of any of the Secured Assels or In
making any acgulsition In the exercise of their respective powers, the Lender, and every
Recelver and Delegats may do so for any consideratlon, in any manner and on any terms
that it thinks it

Right of sppropristion
8.11.1  To the exbent that:
8,11.1.1 the Secured Assels constitute Flnancial Coliateral; and

8.11.1.2 this deed and the oblipations of the Borrower under It constliute 2
Security Financlal Collatera! Arrangement,

the Lender shall have the right, ot any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured Assets In
or towards the payment or discharge of the Secured Liebllities In any order that
the Lender mav, In s absolute discretion, determine,

8.11.2 The walue of any Secured Assels appropristed ln accordance with this
glavge {83{8.11{8.11.2} shall be:

8.11.2.1  In the case of cash, the amount stending to the oredi of sach of the
Borrower's accourds with any bank, Anandial institution or other person,
together with any sccrued but unpald Intersst, at the time the right of
appropeiation Is exercised; and

8.11.2.2 In the case of Investments, the market price of those Investments at
the time the right of sppropriation is exercised determined by the
Lender by reference o & recognised market Index or by any other
method thet the Lender may select {including Independent valuation).

£.11.2 The Bomower sgrees that the methods of velustion provided for In this
clause {818.11308,11.3) are commercialiv reasonable for the purposes of the
Financial Collatersl Regulations,

Racalver
Appointment
At anv thme after the securily constituted by this deed has become enforceabls, or at the

request of the Borrower, the Lender may, without further notice, appolnt by way of deed, or
sthervwise In writlng, any one or more persons o be & Receiver of all or any part of the

mumﬁ Arsets

Ramaval

The Lender may, without further notice {suldect tv section 45 of the Insolvency Act 1888 In
ihe case of an administrative recelver), from time to time, by way of desd, or otherwize In
wiiting, remiove any Recelver apnainted by & and may, whenever It thinks B, sppoint 8 new

10955252 3 Page 11



0 Recelver I the pia@e of any Receiver who&a asspointment may Far any reason . have .
o i_-'-__-temxénatacé . _ . _ . s _
9.3 Rermuneration
' The Lender ﬁiav fix the remuneration of any Recelver appointed by it withoutt the restrictions.
“gontaingd In section 102 of the LPA 1925, and the remuneration of the Reméver shall be &
-deht secured by this deed, to the extent nok @the:w%se ﬁischarged T
84 %W&f af aymsntmem‘ adaétiana! to smmmry powem ' S

L .Tha mwar 0 appaint - Remwer mnfea*red by this deecﬁ shaii be in addrt!ﬁn o aE! matutow o
2 and other powers of the Lender under the Inscivency Act 19886, the LPA 1825 or otherwlse,
Coooand shall be exercisable without the rastﬁctéans containad In sec‘;&ens 103 and 109 @f the

L LPA 1&25 er otherwlse, = e : o O

L 9;5'-_ iner af ap@@intment Exare sah!e éespim pri@g' app@ ntmarem 5 _
' L The p@war ta app@ nt a R,ece war {whether conferred by this deed or by statute} shaii be,"_' -
- and remaln, exercisable by the Lender degpste any pz‘inr %amuin@m&nt in mﬁperﬁ: of all or any O
- part of the Secured Assets. . . SRR T

S @6 j'&gent of the Borrower

Any R&aeiver appeinted by the E_ender under th s deed shaii be tha agent nf %:ne Borrower
U apnd the Borrower shall be solely -responsible for the coniracts, engagements, acts, =
" omissions, defaults, losses and remuneration of that Recelver and for liabilitles incurred by
o thit Recelver, The agency of each Recelver shall continue untll the Berrower goes Inte 00
- Houldation and after that the Recelver sha&% act as princ: nal and shai! not become the agant e
o ofthe lender, . . _ . o L _

o ': '_j'iaj.-"._-_Rew!vaﬁs Pawss's

B _'A Recelver shai& haveg m sdditon m the powers cenfarmd o mceivem by statute, the furthar'- -
L OWers set out in 5shadula§ R e T

3o ‘11 ;"__"Beieg&t _ o _ e -
e  The Lender or any Recelver may delégate {elther generally or specificaily) by power nf"lﬁ; :
woeoooattorney or Inany other matter o any persen any right, power, authority or discretlon 0
“gonferred on it by this éaed {including the powsr nf atmmﬁy granted under ciausfa 7. SRS

1L _"-_The Lender and each Rece?v&r mw mak@ 2 daéﬁga& on on the terms and cond tions (mz:iudiﬁg R -
- the power o sub~ deiegate that It thinks fit.. : T T '

e : 11.3 S Ne!ther the Lenée? nor any Rec&év&r sha!i he in any way iiable ar msg@nﬁib!e to the Iarmwer'._'-.':
oo for any loss or Hablilty aﬂslng from any a!:.t; defﬁu!t; amission or misconduct on the pm‘t af .
Cany ﬁei&gata. : S _ . . B . o '

12 _"'_-Awéimmn af - |

42 Order of Apgiic&tisﬂ

o 12 1. 1 A!E monies res:eivad or msw&ma by the Lendar, 8 Rec@ivar ara Delegate undef L
- thig deed or In connection with the realisation or eriforcement of all orpart of the 0 -
- security constituted by this deed {other then sums recelved under any Insurance . -
- Policy} shall (subjsct to the clelms of any person having prlorrights and by wayef .00
S ~variation of the LPA 1825) be applied In the following erder of prioriy (but withest 0
greiudica to the Lender's right o recover any shortfell from the Ecrmwer} L

TR IS 3, In or towards paymant of &ll @osm liabi !éties, charges and &xpenses o
- Iincurred by or on behalf of the Lender (and any Receiver, Delegate,




8 TR _attormey or agent appointed by It} under or In connection with this deed, S
o and of afl remuneration du& to anv Rew!ver under m' in connection with S
- this desd; N e o

""" iz.1.1.2 in or tawaras paym&nt of the Secumd Léabilities §n any arﬁer and.-..'i S
R _manner that the Lender ﬁeterm!msg and . : § B

©92.0.0:3 I payment of the sumius (if any} to. ‘the Borrower or. egher pemn
S _' antltled to it, _ . : . '

13 Appropristion
o ':"Néiéﬁer_the_'i.éhdam any Recelver nor any Delegate shall be bound _'{wh'a?their'_ by virtue of R
© section 109(8) of the LPA 1825, which Is veried accordingly, or otherwlse) to pay or = .

= appropriate any recelpt or paym&nt first towards Inberest rather than pr ncipa& or aotherwise
“in any partéauiar order between any 95 the Securad Liaiai Hles, = o o :

14 _'$uspans@&mum

Lo 141 Al menies mm!ved by the Lenden 8 Receiver ora DeSegate under this daeé (other than. -'-'
S sums recelved under any Insurancs Pa!icy that are not gamg te be appi&ed In or tewards__ :
. dlischarge of the Secured Liabllitles): . SRR L N

[ -_'14,1,1 ._may,, at the d!screticn Qf the Lencéer, Rece!‘yer or ﬁel@gateg be a:r&&!ted to a_ o
SR _susgwnsea&:countg e A G L

L _'14,1.2 shall bear Entereatg !f any, at the rate agreed !n wﬂt ng betwa&n the L@nder and EAREI
Sl the Borrower; and - o . _ . o R
o CU14.1.3 _: ;"mav; be he!ﬁ En that am;mt for ss !OE"%Q 8% tha L@ndar, R@mwﬁr or Desegate th!nks =
: -_-fit, . . R R _ e
15 Costaand tndemniey
©i51 Costs
B 'Thé Barrower shall promptly pav to o relmburse the Lender and sny Recelver m"a f SRR
. - demand, on a full indemnlty basis, a8l costs, charges, expenses, taxes and Habilit ST
of any king {ncluding without  limitation, . lsgsl, printing. and autmafupocket

o -expenses} Incurred by the Lamﬁer, any R,ecei\fer or any Daiegate In connactlon

.. 15.1.1, 1 'this deed @r the 5ecured Asseks or |

3 15,}.,1,2 taking, ha!ding, @rctect ng, per?ecting, pmsew!ng or anfsmﬁng {mr SR
coe oo attampting to de s} any of the Lenﬁer’s, 2 Racelver's or a @e?egake R
“rights under this desd; or R _ . . '

:': I81.1.3 0 taking pmgeedsngs fsr, or mcevering, any af the Sacureﬁ E,iahi es, S

‘togéther with nterﬁst, which ghall accrus and be payaé:ﬂe (withaut the naed for any”; RSN
“demand. for payment belng made) from the date on which the relevant cost, 0 .
-charge, expense, tax or llabllity arose untll full discharge of that cost, charge, -
U expense, tax or lebility fyhether before or after fudgment, siqu!dat!em, windmg up o
: _or administration of tha Barmwer} at the Defauiﬁ Rate. ... ... : '

L1sa Iﬁdemniw
©'15.2.1" ' The Borrower shall indémnify the Lender, each Recelver and each Delegata hd
o thelr respective emplovess and agents against sl labilities, costs, expernsss,

damages and insses (Including but not limited o any direct, Indirect m"i--'._' R
consaquential losses, logs of profit, loss of reputation and sl Interest, penalties and R e
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i7

171

17.2

8

lagal costs (calculated on a full Indemnaily basls) and all other professional costs
and expanses suffered or incurred by any of them arlsing out of or In connection
welithy:

15.2.1.1 the exsrclse or purporied exercise of any of the righis, powers,
authorliles or discretions vested In them under this deed or by law In
rezpact of the Secured Assets:

15.2.1.2 taking, holding, vrotecting, perfecting, preserving or enforcing {or
attempting te do g0 the security constitutad by thiz deed: or

18.2.1.3  any default or delev by the Borrower In perferming any of its oblipations
ynder this deed,

15.2.2 Anv past or presant emploves or agent may enforce the terms of this
clauge {153715.23715.2.2) sublect to and In sooordance with the provisions of
the Contracts (Rights of Third Partles) Act 1989,

Further Assurance

The Borrower shall promptly, at lks own expenses, take whetever action the Lender or any
Recelver may reasonably reaulre for:

16.1.1  creating, perfecting or protecting the security created or Intendad to be created by
this deed;

i6.1,2 faciiitating the realisation of any Secured Asset; or

16.1.3 faclitating the exerclse of any right, powser, authority or discretion exercisable by
the Lender or any Recaiver in respect of any Secured Asset;

Inchiding, witheout lmistion the execution of any morigsge, transfer, convevance,
assignment or assurance of sll or any of the sssete forming part of (or Intended to form part
of} the Secursd Asszets (whether in the Lender or s nomines) and the giving of any notics,
order or direction and the making of any filing or registration which, In any such case, the
Lender may consider necessary or desirable.

ar of Abnrnay

By way of security, the Borrower Irrevocebly appoints the Lender, every Recelver and every
Dolegute separately to be the attorney of the Borrower and, In 8 name, on its behelf and
a8 ke act and deed, to execute any documents and do any acts and things that:

17.1.1 the Borrower Iz reguired 1o execute and do under this deed: or

17.1.2 anv sttorney desms proper or desirable in exercising any of the rights, nowers,
authoritles snd discretions confarred by this deed or by law on the Lender, any
Recelver or any Delegate,

The Borrower ratifies and confirms and agrees to ratify and confirm, anvthing that any of lts
attorneys may do In the proper and lawful exercise, or purported exercise of all or any of
the rights, powers, authoritles and discretions refarred o In clause 17,1,

Rolonse

Subdect to clause 24.3, upon the explry of the Securily Perlod (but not otherwise) the Lender
shall, at the request and cost of the Borrower, teke whatever action I necessary to relesse
the Secured Assels from the sscurily constituted by this desd and reassign the Secured
Aunets to the Borrower,
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251
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£8.3

a2

2.3

22,2

Agslonment and Transfer
fawignment by Lander

18.1.1  The Lender may at any tme, without the consent of the Borwower, asslon or
trangher the whole or any part of the Lender's rights andfor obilgations under this
dead to any parsen,

1%.1.2  The Lender may dlsclose o any actusl or proposed ssslonee or transferes any
Information In s possession that relates to the Borrower, the Secured Assels and

this deed that the Lender conslders aporopriate.

Asglprmment by Borrowsr

The Borrowsr may not assign any of s rights or transfer any of s obligetions under this
deed or enter Into any trensection, which would resull In any of these rights or obllgations
passing to another person,

Sab-L81

The Lender may 8t any thme set off any Hablllty of the Borrower to the Lender against any
Habliity of the Lender tv the Borrower, whether elther lizbility Is present or future, guldated
or unflpuidated and whather or not elther Hability srises under this deed. IF the labilities to
be zet off are expressed in different currencles, the Lender may covert sither Hability at a
marker rats of axchanga for the purpose of seb-off. Any exercise by the Lendar of its rights
ynder this clauge {200020.1) shall not Umit or affect any other righls or remedias sveliable
o 1t under this dead or otharwisae.

Al peyments made by the Borrower to the Lender under this deed shall be made In full
without any set-off, countercielm, deduction or withholding {other then any deduction or
withholding of tax a8 regulred by law).

Amendmaents, Walvers snd Consents

No amendment of this desd shall be effective unless & & In writing and sioned by, or on
behalf of, each party {or ity suthorised representathvel,

& wnlver of any rlaht or remedy under this deed or by law or any consent given under this
deead, ls only effective ¥ glven In writing by the walving or congsaenting party and shall not be
deemed 3 walver of any other breach or defeull, 1t only applies In the olreumstances for
which & Iz glven and shall not prevent the party giving & from subseguently relving on the
relevant provision,

& Tatiure or dalay by a party to exercize any right or remedy provided under this deed or by
law shall not constitute 5 walver of thet or any other right or remedy, prevent or restrict any
further exercise of thet or any other rght or constitute an slection v afirm this deed. No
single or partial exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the Rurther exercize of that or any other dght or remedy, No slection to
afflm this deed by the Lender shall be effective unless i Iz in writing.

Righin ardd Remedies

‘The righis and remedies provided under this deed are cumulative and are In additon t© snd
not excusive of any rights and remedies provided by law,

Thiv deed shall be In addithen to and Independent of avery other security or guarantes which
the Lender may 2t any Ume hold for any of the Secured Liabilites and no prior seourity held
oy the Lender over the whele or any part of the Secured Assets shall merge In the seourity
created by this desd.
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B -'-_:'._33' "-"-"%;m parw B .
' Except as exprezsly provided In this dead, a person who Is not a party to this desd shall net -
- have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, orenjoy -
<o the benefit of, any term of this deed. Thizs dees not affect any réght ar r&meﬂv of 8 third
o party which exis&s, or ls BVE Eablg, apart from that Ack, . : . - _

24 _ " Furthar va!sians
R K _'::Inﬁependanﬂ: sawﬁw

: Thﬁ mcuﬁw csnsﬂtuted by thés dead shaii be in addit on to, and independent nf any othes’ PR

- 'security or guarantee that the Lender may hold for any of the Secured Liabliities st any time.
270 No prior securlty held by the Lender over the whele or any part of the Securad Asssts shall

Cmerge In the securtv crested by this deed. . _ o

R % R wnﬁnuing Semzrity

T The secuﬂty sonstltuted by thEs deed sha!i remain e full fnme and effect as E centinuing o
- gecurly for the Secured Ligbliitles, despite any settlement of account, or intermed!ate
S paymeﬂt or other matter or thingg unless and untll the Leﬂder discharges this deed :
o wrdting.. I _ _ R

e _'24.3 '-;D!schazge mnﬁmmm

S 24.3.:& Any m%aase, dssaharga or sattiement between %he Bamwer snd the Lender shai!
: . be deemed conditional upon no payment or seclrity recelved by the Lender In
< respect of the Secured Liabllites belng aveoided or reduced or ordersd o be
o refunded  under eny  law releting %o Insolvency, bankruptcy, winding-up, .
- sdministration or mmiv&mhlp oF a&hemsse ﬁesp%te any such m%easa, discharge
. or settlement: . . R e . .

24,311 the Lgn'dar or tts nominse maa;f iretain this dgad and the 'segu'rlw cre%atieﬂ_ R
by or pursuent ¢ this deed, Including ali certificates and documents - .
‘relzting to the whols or any part of the Secured Assets, for such period - -
- -as the Lender shall deem necessary to previde the Lender with sacurlty
7 against any such avaiﬁanm or reduction or @rder for refund; and

= '; .24.3;;1;2 the Lender m@y recwer the smiue or amount @f such semrity ar_' L
S o payment from the Borrower subssquently a8 !f such sat&igmgnt,, S
R discharge or release had not acmn’ad DTS e

s cothemes ol
A certificate of determinatian by the Lender &5 to any amaunt for the t!m& besng due to lt"'f :
< from the Borrower shell (En t?&e absance of any manifest emr} be conclusive evidence of the S
_ - oamountdue. . R .
Co285 'Qansei!d&t!@n S . | | _

o _f. _The rastﬂct o on the dght sf csnso;idating m@rtgages conta ned én section §3 cf the E.aw af_ T - o e,
Proparty Act 1925 shall not app?v o thés aead R . - _ L

246 _."Sawerazsm 2=

- :-_.If anv oY sian (cr gart ef & pmw 5ion} of this deed is or bemmas invaiid Megal or
-~ unenforceable; it shall be desmed modified to the minimum extent nacessary to maks It
~ yalid, legal and enforceable. If such modification & not possible, the relevant provision [or
<o part of 8 provision) shall be deemed deleted. Any modification to or delstion of 2 proviglon
S {er part of & provision) under this clauss (247424, 6; ghall net affect ﬁhe !egaﬁm walldizy -
Lo end enﬁomab!i?ty of the rest of this deed,’ : _ : _ . - .




4.7t Thes deed may be executed and delivered in any number of counterparts, each of '_ R
..~ which when executed and delivered shall constitute a dupiiﬂate or ginal but afl the_. BRI
o _- muntemarts shall together constitute one deed. . o '

L2472 Transmissi@n ng an. executeé mumternart c}f this. deed (hut f!nr the ava&dance of
L doubl not just a signature pege) by fax or emall {In PDF, JPEG or other agreed
o format) shall take effect as dellvery of an exscuted counterpart of this dead, I - -
- glther method of dellvery s adepted, without prefudice to the validity of the deed -
- this made, sach party shall provide the ethers w!&h the aﬂginaé QF such munﬁ:erpaﬁ: -
S @S 500N 8% massn&héy pms&jb!e thamaﬁ:&n : L '

25 Smal wmpany Moratorium g . L
. '25.1  Nobwithstanding ariything to the contrary In this deed, nelther the obtaining of & moraterium.
T by the Borrower under schedule A1 to the Insolvency Act 1985 nor the doing of anvthing by 0
~the Borrower with a view o obialning such & moratorium {] na&uding any pmi!mlnary decislon
er iwestlgaﬁ@n} shall be, or be construed as: . :

Clakd, 1 'an event under this deed whsch causes an*f ﬁaating charge cmamd by this daed te '
o C?‘Yﬁa %s .. . . . . . . . X

o 25,1.2 'aﬁ'?evant'under th&s déed which casms an? ‘restriction whic?h w'nu!d'not otherwise
T ' a@p Y L0 be Empcsaé on the disposal of any pmparﬁy by the 5armwar, or.
2543 @ gmund under this dead fsr the appmntment s}f B Receiver, e :

as _'Natsm S e | |
264 Serviee
" Any notice oF other communication given under this deed shall be In writing and shall be .

- served by dellvering it personally or by sending It by pre-paid first class post or other next = -

- werking day delivery service or sent by fax to the address and for the aftention of the

' " relevant party as set out In Schedule 10 or such other address or fax number as may be | 3:'_'
- notifiad En W ?:ing from time to tim& by th& relevant party m the other party TS

"_3-._?2&5.;'2;__'&@@@;9& S

: 26.2.1 .ﬁ.mf netim or ather mmmunimtian gl fven’ b‘; the Lender ta the Barmwer shaﬁ! be-. S .
: -l desined o have been rez:eivezi e BT

o : 26.2.1.1 if deéivaz‘ea pemgnaﬂy, at the tme ef deﬂv&w, or -
L 2*&.2&;2' in the case’ @f pre—ga!d ﬂfst céasa Eeti:ar or. sthar nax%: working day- T
S . delivery service, on the second Business my fmm the det& of posténg,
Coeland . e _ _ : '
g '_: ' 26 2 1. 3 En sent b}s fax, at the time af tmnsmissisn, :
e 26,'23'.2- A notics or ether comimurication given as described 'In csause 26201 0r
oo oclause 26.2.1.2 on # day which Is not 8 Business Day, or after normal business .~
U hours In the plece of rece gat, shall be deemed tn have been recalved on the next e
T :gusinesﬁaay . _ e ) L
o _.26;'135 : :_ Proof @f Sawme :
e This clause 26 d@es not apply to the service of any proceedings or other dociments in any BRI R
o legal action or where applicable any erbitration or ether method of dispute resciution. - el T




264 Emalls Invalid

Motice or other communicstion given under this deed shall nol be valldly served if sent by
amall,

27 Governing Law and Jurisdiction

27.4  Governing Law

This deed and any dispute or clalm (nduding any non-contractusl dispubes or claims) arising
out of or In connection with It or its sublect matter or formation shall be governad by and
congtrued acoording to the law of England and Walss,

27.2 Juridiction

The partles to this deed Irrevocably agree that, subjedt a8 provided below, the courts of
England and Wales shall have exclusive jursdiction over any dispute or dalm {Incuding non-
contractual disputes or clalms) arising out of or In connection with this deed or e subject
raatier or its formation. Nothing In this deuse {273 27.2) ahall limit the right of the Lender
o take proceedings agalnst the Borrowsr In any other court of competent jurisdiction, nor
ghall the teking of procesdings In any one or mome jurlsdictions preclude the teldng of
proveedings In any other jurlsdictions, whether concurrently or nol, 1o the extent permitied
by the law of such other jurlsdiction.

27.3 Other Barvice

The Berrower Irrevocably congents to any process In any legal action or proceedings arising
out of or In connection with this deed belng served on It In accordance with the provisions
of thls desd relating o service of nofices, Mothing contained In this deed shall sfect the
right to serve process In any other manner permitied by law.

Thiz document has been executed as 3 desd and is deflvered and takes effect on the daete stated at
the baginning of it
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Schedule 1 -~ Relevant Agreemenis

Type of contract: {83
Date: aﬁ;
Purties: g
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Schedule 3 - Hollce and adkmowladoament - Relevant Agreement
Part 1 - Form of noties
fein Bepdey notepspey of the Borrowsrd
LMAME OF QOUNTERPARTY S
TADDRESS LINE 13
LADDRESS LINE 23
{PORTEOTES
{EATES

Dwr {MAME OF COUNTERBARTY )

Dabanture deted {DATED be TBORBOWERY and {LENDERY Clander™ CDabanture™

We refar to the {DESURIBE RELEVANT ACREEMENTY Mlontract”™).

Thiz fettsr congiftutes notive o you that under the Debentire {3 copy of which Is attached)’ we
have {charged ON assigned, by way of seouriby, fo GEMOERS MLander™) sl cur rights o respect
of the Contrect.

We confinm thats

i We will remain Hable under the Contract to perform all the obligations assumed by us under
the Contrach,

2 Nelfther the Lender nor any recsiver or delagete sppointed by the Lender will 8t any time be
under any obllgation or Hability to vou under or In respedt of the Contract,

MNalther the Debenture nor this notice relesses, discharges or otherwiss afects yvour lablity and
obtioations In respect of the Contract.

Bublect to the shove, we wilf remalin entitied to axercise ol cur rights, powers and dizseretions under
the Contract and yvou may conbinue to deal with us In relation to the Contract snd glve notices under
e Contract to us undess and wdll vou recelve wiltten notice o the contrary from the Lender,
Thereafer, sl such righte, powers and discretions shall be exerdseble by, and notlces shall be glven
b, the Lender or 85 i directs and we will cease to have sny right to deal with vou In relation fo the
Lontract and vou must deal only with the Larder,

Plesse note that we have agreed that we will not smend or walve any provisien of or terminate the
Contract without the prior written consent of the Lender,

The instructions in this notice may only be revoked or amended with the prior writken consent of the
Lander.

Please confirm that vou agres to the terms of this notice, and to act In aceordance with s provislons,
by sending the attached acknowledgement to the Lender at JADDRESE OF LENDERS, with 2 copy bt

.

This notice, and any dispute or dlaim {Induding nor-contractus! disputes or calms) arising out of or
in connectlon with & or ks sublect motber or formation, shail be governed by and construsd In
atcordance with the law of Bngland and Walss.

Yours sincersly

EES M H KNGO R AR I NS AR BER B RART RSN

{HAME OF BORADWERS
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Pert 2 - Form of sclnowledgement
febn fepded notepspar of the copniuram e

THAME OF LENDERS
JADDRESS LINE 1)
LADDRESS LINE 23
IPOSTEODE)

LDATE}
Dear {NAME OF LENDER}

o

Daberture dated IDATE) RROWER) (“Borrowsr™ and JLEMDER} {(“Lander™

FDebeniura™)

We confirm recelpt from the Borrower of a notice (CNotice™) dated {DATEY of {8 charge R an
gssignment, by way of security, ) of afi the Borrower's riphts under (DEBCRIBE BELEVANT
AGHEEMENTY Contrack™).

{Terms defined In the Notice shall have the same meaning when used In this acknowiedgement.’

We conflrm that:

i We geospt the confirmations and instructions contained In the Motics and agres 1o comply
with the Nobos.

2 There has been no amendment, walver or release of any rights or Interests In the Conbract
gince the date of the Contract.

3 We will not cancel, aveld, release or otherwize sllow the Contract to lapse without ghving the

Lender at least 30 dave’ prior written notice,

4 We have not, as ot the date of this acknowledoement, recelved notice that the Borrower has
assigned lts rights under the Contract o & third party, or crested any other interest {whether
by way of securlty or otharwise} in the Contrad In favour of a third party.

] The Lender will not in any dreumstances have any Hablilty In relation 1o the Contraet,

& The Contract shall not be rendered vold, voidable or unenforceable by resson of any none
digciosure by the Lender,

Thiz letter, and any dispute or daim {Including non-contractusl dizsputes or clalms) arsing out of or

in connection with & or itz sublect malter or formation, shall be governaed by and construed In
accardance with the law of England and Wales,

Yours sincerely

AR LS U NP SRS KN NR NN AV E BN RN AR BRAASEE

LOOUNTERPARTY
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Schedule 4 - Notles and acknowisdgement - Insurance Policy
Part 1 - Form of notlca
§0n bt siusaper of (he Sorrewwsrk
THAME CF TNSURERD
CADDRESS LIME 13
{ADDRESS LINE 2}
SRS TCONE
{DATES
Dear {HAME OF INSRERD

ven | BORROWER} and {LENDER} (CLender”y ("Debenture™)

Debenture dated [DATE} beb
We refer to the (DESCRIBE INSURANCE POLICY ARD BPECIFY ITE POLICY NUMBELY MPolloy™.

Thiz letter constitutes notice to vou that under the Debenture {{a copy of which ls attached)) we
have {charged by vy of first flxed chargs to the Lender OF aselanad to the Lender, absolutely,
subject to 3 provise for reassignment’, all our rights in the Policy, Including all cleims, the procesds
of alf clalms and sl returns of premium in connection with the Policy,

We lrrevocably instruct and suthorise you to:

1 {Hote the Lender's interest on the Policy as JDESCRIBE NOTATION RECUIRED By LENDER
T BE FHDGREED ON POLICY, FOR BXAMPLE, "FIRST MORTGAGEE™ UK Name the Lender
88 composite Insures In respect of e own separate insurable Interest under the Polloy
{except In relation to public Hebiilty and third party Habllty Insurance).

2 Mamsa the Lender as first loss payvee [other than In respect of any «aim under any pubiic
Hablity and third party llability Ingsuranoes).

k| Comply with the terms of any weilten Instructions recelved by vou from the Lender relating
to the Policy, without nolice or reference to, or further suthority from, us and without
enguiring as to the justification or the validity of those Instructions.

4 Hold all sums from time to Yme due and payable by vou o us under the Polloy to the order
of the Lendar.

5 Pay, or release, all monles to which we are entitied under the Policy to the Lender, or to
such persons s the Lender may direct,

8 Hscloss information in relation to the Policy to the Lender on raguest by the Lender,

Halther the Debenture nor thiz notice releases, discharges or otherwize sifects vour labiity and
obligations in respact of the Polloy.

Bublect to the foragolng, vou may cordinue 1o dead with us in relation to the Pelley untll vou receive
writtean notice to the contrary from the Lender. ThereaRer, we will coase o have any right to deal
with you In relation to the Polley and you must deal only with the Lender,

The instructions in this notice may only be revoled or amendad with the prior written consent of the
Lender.

Plesze confirm that you agree to the terms of this notice snd to act In socordance with its provigions
by sending the aitached acknowledgement to the Lender af {ADDRESS OF LENDERY, with a copv o
s,
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This notice, and any dispute or cdalm {Including non-contractusl disputes or deims) arlsing out of or
in connection with &k or s sublect matier or formation, shell be governgd by and construed In
areordance with the law of England and Wales.

Yours sinceraly

KU KNUNR USRI NN NAR AN RN R VU MR KRN Y

THAME GF BORRODWERY
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Part 2 - Form of scknowledgement
Sk Bpated notepegsy of B surerd
THAME OF LENDERY
{ADDRESS LINE 1}
{ADDRESR LINE 2%
£ ST
IDETES
Dear {NAME OF LENDERD

RROWER: (CBorrower”) and JLBMDERY Mlender”)

Dabenture ds
{*Debenbra™)

[OETEY bebween

We conflrm recelpt from the Borrower of o notice “Notlce”) dated {DATEY of {8 first fixed charge
I favour of the Lender UF an sssignment to the Lender, subject to 2 provise for reassignment’ of
sl the Borrower's rghts In {DESURIBE INSURARCE POLICY AND ITS NUMBERY CRoliey™), ncluding
all dalms, the proceeds of all dalms and 8l retums of premiums In connection with the Policy.

{Terms defined In the Notlce shalf have the same mesning when used In this aclmowledgement.

We confirm that:

i We acrept the instructions and authorisations contalned In the Notlce and agres to comply
with the Notics,
2 We have {noted the Lender's Interest on the Polley as {DESCIRIEE NOTATION REQUIRED BY

LERDES TO BE BEMDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEEY UR named ths
Lender as mmg@g!ﬁe insured In regpect of s own separate Insurable intersst under the
Pelicy’ {except in relation to public Bablilty and third party Habliy Insurances?.

3 There has been no amendment, walver or relesse of any rights or interesis in the Policy
since the date the Policy was lssued,

&4 We have not, 82 st the dete of this scknowledgement, recelved notice that the Borrower haes
asstaned ts richls under the Polioy to 5 third parby, or cregted any other infersst (whether
by way of security or otherwise} in the Policy In favour of 5 thivd pnerty.

5 The Policy shall not be avoided or vitlated as against the Lender by reason of the a or
default of any {other) Insured party or any migrepresentation, non-disdosurs or fallure (o
make a falr presentation of rigk by any Jother) Insurad party.

& {Wa walve our rlights of subrogation against the Borrower, the Lender and the tenants of
any charged Property other than any such rights arising In connection with any fraud or
crirninal offence committed by any of those persons in respect of sny Charge Property or the
Pollcy.d

7 We will not repudiate, rescing or cancel the Policy, trest It as avoided In whele or In part nor
treat it as explired due o non-payment of prembom without giving 2t least 30 dave’ prior
writben notles to the Lander.

S The Lender will not have any Habllity for any premium in relation o the Policy unless i has
grpressly and specificelly requested to be made llable In respect of 2ny Incresse In premium
or unpald premium In respect of the Policy.

This letter, and any dispute or dalm {induding norn-contractusl disputes or claims) arising out of or
in connection with & or s sublect matter or formstion], shell be governed by and consirued In
accordancs with the law of Enolend and Wales,

Yours sincerely
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B S Ownership of Sacurad Agsets . oo ool

'33_ 'The Bﬁmwer ] the lega and beneﬁcial owner of the S&cur&é Assets. o

2 '.;'jma S&aurétv

 The Secumd Assets are ﬁ'ee from any Securty ather than the Secuﬂty created by this deed . .
C U lor as e‘xpmss!y notifled m and agmed by the E.ender. _ Sl

ST Bue Incorporation | | | |
" The Borrower 1s ;duay Ié‘émfpémte& limited llabliity company of Imited labliity partnership
: validly existing under the law of it jurisdiction of incorporation and has the power ko own
its agsets and carry an Itg business as ét is besng conductad. SR o '
: 4 Pmers - : ' : o
AL The Borrower has the power to enter Into, deliver and perform, and has teken all necessary e
T aekion o authorise s entry into, deé?very and peﬁsrmance of this deed and the transactions
o mn‘bempiated by It : B . e .

42 No limic en s mw&rs will b exc@edaﬁ as & result of the gmnt of Securfty cantampiateﬁ bv" o
coe 0 this dead, _ o . _ R L

5 : ':'Nannﬁantmvanﬁ@n e

osdl i _"?‘he entry Into and performlnce by the Eormwer af am’é the tmnsactiens mntampéateé ?;y, T
. this deed do na%: and will not contravene or coiflict w%th JR e SRR

N -:_--35;1,1 Its mngﬂtut anai dccuments,
EERRRE % 1 anv agmement or Ensmmm&: binding on it or Ets assets or e:anstitute a d@fauit or_.-.' -
oo termination event (mw&mr descr bed} under any such agmement or Enstmmenﬁ:g e
o : . . : _ . L
5,1.3' ' any faw or reguéati@n orjudicia! ar offéc al erder appiiﬁ:&bie to Et. L
. Authorisations o ' | | Cn
" The Borrower has obtained all raquired or desirable authorlsations to enable it to enter Into, o
O ewerclse its rights and comply with its @béiga’t ans In this {éeed ﬁmy such suthorisations @re_ SR
'_'Enfu&l’omandeﬁeﬁt . R . L T
A ﬁiné!na mbﬂgatmns
B 7A '-"T’he Borrowser's abi;gatisns under th Is deed are ega vai d hind%ng and enfameabée. o
B .I?,S: = This daed cmates {ar, once antered fnta, E! greai:a} o

f?gz;i:' ~valid, legal binding. and enfarceabie security fcr the obigat!ems axpms&ed to be
: . _.sacure& bv Et and . S _ o _ REEp

7aa "'subjacz: to regists’at orin ac:mrdance with the campantas Aﬁt 2@86 and in th& case [REI
- of real property, registration at the Land Registry, perfected Securw aVEr the D
L pesels exwessed m be subjat:t to Securlty In !t B L _ ;

. I favaur ef the Lendw, having the priaréty ang mnkmg expmssed m he cmated by this daad'. S
Sl andg ranking ahaad of asi (fany} Securt ty and rghts cf third parties except those ;;refermd '
"'hylaw _ e R . .

: _"_'ww'&éxz;i_: S B L ';. - Page27 .



Itls nat necessary to ﬁ!e, ‘record or envol this deed with any court or other authority In that L
- jurlsdictlon or pay any stamp, reglstration or similar taxes in relation to this deed or any -
- ransaction contemplated by It {m:her than in connea:tﬁoﬂ with regéstmtims at cgmpames S
- House and the Land Reg! stry) . . . .

e _Ma Qefauit |

-89.1 7 Ne Event af Dafau&t m‘, o0 the date ef zhés dead evant or e:!rcumstance which WU d an the.
C . ghving of notlce, explry of any grace period, making of any determination under this deed or
- any document under which the Borrower owes obiigations to the Lender, satlsfaction of any
other condltion {or any combination thersof) become an Bvent of Defaull iz continuing. SR

9.2 Ne other event or circumstance is outstanding. which constitutes (or, with the expiry ofa =
- grace perled, the giving of notlce, maldng or any determination or satisfaction of anv other . -
o condition (or any combination thereof) would become) a default or termination event - .
- {however described) under any other sgresmeant or Instrument that is binding on it or to-
'wh ich any nf its assels s subﬁect which has or ig i kaiy o hava @ mater 18l adverse eﬁ‘ac&

SRR i}tgﬁt&@n
o Eitigatson, arbitraﬂan oF adméﬁ 5trative grocméings or Envestigatians are taking ;ﬂaceg""' R
~ - pending or, to the Borrower's knowledge, threatened a@a inst !t, any of ks dimcﬁ:@r& ar any :
. of the Secured &ssets, o S _ e
SR | Information’ :
11,1 The Information, In written or electronlc format, supplied by, of on behalf of, the Borrower
' - to the Lender In connection with this deed was, at the time & was supplled or at the date it
was stated to be glven {as the cEse may b&}, ko the best @f the Borrower's knsw!edge and_' o
'-be%ef o L : R . . .
o 11401 IF 1t was fectual I'nfafma't'ran,' clégﬁ'plete, trus and accurate in 'aii'mgtierla! resperts;
11,12 i It was a financial project! anor forecast, ﬁé'ieparled on the basls of recent historical
e - information and on the basls of reasonable assumptians and WaS arﬁwad at aﬁer :
‘carafil censidaratlan, . . . _ S

RS TR I B Ef It was an opinlan ar !ntentmn made after careful mnsidamti@n and was faér and s
~made on reasonable grounds; and . . o TP

o 11,1;4-' " not mlséeading in any material respect nor rendamd m!& eading by a fallure to SR
: g --_disaiosa other infermation, _ _ o . . . R

o except b the extent i was amanded supemeded or upd&t&d bv more recent Enfarm&tien R,
- supplied by or on behaif of the Esrmwer o the L@néar e o _

BT _--_"'Adwem Clalns

‘me anwwee' has rmt recelved or askmwiedged rwt%ce @f any adwem& c&aim by aﬁv per‘san :
in respect of the Secured Assels or any interestin it B B

1 : __-'&ﬁvem Covenants -

- Thara are no- mvenantsy agr‘eements, msewat!ms, mndat!ans, intems&s, Fsghts or athes"".'_-
: _mattgfs whatevar, which mateﬂaiiy advers&iy afﬁect the Secured Assebs.. :

. 1085EI 1 : L S BNt s CT Page 38 :_: s



S "%‘?:are &5 6 breaah af any law or raguiat an, which- mat&ria%iv and aﬁvemeiy affacts the
: ;Seaumé Assels. . _ . L _ S

.15 : _"__No Inﬁerfemnee n Eng@yment |

o "o fagi ty necessaw far the anjaymant ami use sf i:he Sacured Assats Is subjazt to tarms - |
~entitling any person to terminate or curtai! s use, = o o .

16 Ne Qv&rﬂd!ng Im:amsés

ol _:'-.-'i\éathsng has arisen or has beer creatad of is subs| §tlng, whi ch weuéd be an aw&rridiag Interest R
o in any Charged Pmpem’ _ o o L _ R

Bl 'ﬁw&dmm of Security

: Mo Security expmssed in be @matﬁd by th i5 deed Is Eiabie to be a\mlded or @themise se%: |
~gslde on the %qu!datimn or administration of the Barmwar or otherwise, _ R L

. _":S.;S-_ CNo pmhibition or bmﬁ‘ies S
o _The’ré Is o prohibltian on assigniment in any Insurance Policy or Relevant Agreement and -
. the entry Into this deed by the Borrowar does not, and wiill not, constitute a bresch of any .
cooInsurance Polloy, Relevant Agreement orany m:h&r pﬁéicy, agr@ﬁment dgcument, Ingbrument © 0
. or obligation binding on It - S . B
19" Envlmnmeﬁta ﬁom;iianc@

L The lm’rawer has at sl times c@m;}%iﬁfﬁ iﬁ a!i mamr &i mapec&s with aii appiitafbié
- Environmental Law and Environmental Licences. . - : : . SO

2 -'xﬁveﬁtmenw

20,1 _'.--Tha lﬁyastments are fuiiy @am and ar*e nut subject t@ any sptian m pumha&e @r sim Ear S B
s rights, _ T : _

[ 2;@2 N camstituticml demmant af an issuer af an 1nvestment, nor any @ther agreementu

29.,2.1 restricts or F inhibits anv traﬁsfer of the Investmeﬁts an création or aﬁfnmemen& of
: the security constituted by this deed; or . - T [ERE— -

': 2@-'2 2 csnta ne any r!ghts af prewampt o ln m!&t&an ta Ehe Eﬁves‘ﬁmems

S 263 w The &um\mr has mmmied wl th aEI nﬁtiﬁ@ﬁ miat; ng to alé OF &ny Qf the xnvestments racel vad S
' s by L1 pursuant o seﬁt ons 700D and ‘?QQE of the Cormpanies Act 2008, L ;

_28;4. : @ﬁc warn! ng notiae has heen issued uﬂder ﬁarage'aph 1{2} of Schedu!e iﬁ'cf'thé'céﬁwanies_l

the Compan%es Ack 2006, In raspect uf all or any cfthe Eav&stmentss e

L psssanay : : ' S R TIIERE - :' S R Page 26 -



S b ":Tha Borrower shaié mt at any time, exz:eg:t; with té‘xe prk:sr wrimn consent of the Lender' o

R 15 15 S cmate, purpart to create or permit to subsist: any &ecuriw on, oF In m%at on to, any
' o Seoured Asset zﬁ.her l&zaﬁ the S@cuniy created by this éaesﬁ or 0o : o

0 1% I B se@i assign; tmnﬁfer, part with p@ssess an szf or athemise dlsposa af in any manner _
oo for purport te do so) all or any part of, or any Interest In, the Secured Assels, T
- gxcept In the ordinary course of business In the case of Secured &ssets wh chis oo
U only 5ub§ect to an uncrvsteilised flosting charge: er L _ N

113 " creste of gi'ant (@r purp@rt ts cmate or gmﬂt} any Enterest in the Secured Asﬁets" OSOR
' o in favour of @ third par&y . . IR o

2 S Preservation &S@mmﬁ Asasts

o Th@ E@rmwee’ sha! nﬁt da, ar permit tc: b& danea aﬁy act ar thin that wcuid or mlght o
< depraciate, jeopardise or otherwise prejudica the securlty held by the Lender, or materlally
o dirninish the value of any of the Secured Asmts or the effectivensss af the saturity created :

- by this deed. _ . . . o

SN B Cﬁmpism’m with Laws arid Reguiaﬁans

R o ' The Barmwer shaii mt, w%thaut the Lender s prior wr;tten mnsgnt, Use or perm tthe Qaaumd_'-'
: . 'Assets to be used In any way mntr‘m’y bolaw, . . . . R

B2 f':The Borrower shall:
321 __'campiv wilthi the mquimments af an‘y iaw or mgﬁgatim m%at!ﬁg t@ or aﬁect!ng i:he .

- Bacured Assels or the use of it or anv park 0? them;

an2c nbtam and pmmptiv renew fmm time to trme ‘and mmp!y W %:h the terms af 2l ' o
.. authorisations that are required In connectlon with the Secured Assets or theiruse
S or that gre ne%s&aw to preserve, malntain or renew any Secured Asﬁetg and e

. .3;2;37;. ;pmmptiy affect any ma ntenaﬁ@e, modiﬁmtionsg aiteratmns or m@a!rs thas: are S :_ _'
o reguirad by any iaw or reguéatian to he efﬁec&aﬁ on or In connection: wft!‘s the
: Secured Assat& . oo e N S

4 = shanga of busmm

SE The Bermwer shaiﬂ nst mak& any substantiai change m the gene;’ai nature or smpe a€
S business as camed an at the date sf this deed. . S

o _. 3 Information
o .'5'.1""::"'_'1“&3& Earmwer shaii S _
UL 'supply to the Les&dar all dsﬁumenﬁs ﬂispatzhed by tha Earmw&r toits shareheMem' S
oo for any class of them) or lis credi!:&rs genam!iv, at the same t§ma as the’g are BRI
© dispatched; .. o R _ . e : g e
. : 512 'supwy_:_to%l tha Lender 'détai!s-'of'a'n? Eitsgati@n; -as'bitr'atim".or 'a'driﬁ'in'%s&altivé' L _: g
sl o procesedings that are current, threatened or pending against the Borrower as soon. =

85 i becomes aware of them and w?zich maght, ¥ adwerﬁaiy determined; have »
' mat&réai adverse effect: and . . . e e




B3 supply W the Lender promotly, any further Information shout the fnanclal o
o conditlon, . assels, business and ememtéms ef the Borrower &% &:he Lender may . .
: :masenabiy raquest.. . : B . TR

o 5',1,4._ giv& the Lendaﬁ" such Infnrmat ion canc&m&ng tha Eacat!nn, condﬁt an, use am‘i L
' ---'cpemtien of the Becurad Assets a8 the Lander may require; ... . . '

5,15 permit any persons desi gnatesﬁ by the. Lender and any Recelver to enter on lis- SR
- premises and Inspect and examing any Secured Asset, and the records relating to
" that Sscured Asset, at 2 reasonable ¥ t mes and on reasonsble pﬂor natice; ané

5160 'nmmptgy notfy the Lender in wr!ting of any act;un, c!almﬁ ﬂatgaa or éemand made. o
: by or ageinst It in connection with all or any part of a Securad Asset or of any fact, 0 00
“ matter or clrcumstance which may, with the passage of time, give rise to such an
< oacklon, clalm, notlee or demand, together with, In each case, the Borrower's -
o proposals for settling, fguidating, compounding or contesting anvy such acton,
~clalm, notice or demand and shall, subject to the Lender's ﬁr or apgmv&i SRR
impiement those pmpasals at its own expanse. BRI '

g Enfmmment of R;gh%

&1 _"_'The B@mwer shali use its best endea\mum te' =

.' 6.1.1 sﬁmaure the pmmpt absewanca and ;Eaﬁcrmnca af the mvenants and e&:her_" o
o0 obllgations  Imposed  on the Borrower's counterparties o any agresment oro
_ af‘ramgement welth the Barmwer‘ forming saﬁt of the Secured Assets: aﬁd :

SR - 13 B R enfnme any rights and rnstitute, continise of defand any pmceedirsgs s’aﬁating o '_ o
e - any of the Securad kssets wh ich the Lendar may requlm from tima ta time., . -

3 'Nmﬂma@ mamas

S The 8armwer shai! ;’ammpﬂy o bemm g aware af any ef tha sama giva the Lender nat!ce
o m writéng efany breach cf : L o o e

R ?.1,3. any r‘epmsen&aﬁ on or warranty set eut in Seheduéa ESchetéuie 3 and
; ':'f? 1, 2 anv covenant mt aut In thEs Schedu!e 6. | o
& - Notification of Default ot

8L ‘E’he mrmwer shall mtify tha Lemier ef any Event mf Defau t or any event or simumstanc& Lol
~ wehich would, on the giving of notice, axplry of any grace period, making of any determinatlion
- under this deed or any document under which the Borrower owes obligations 1o the Lender
- or satisfactlon of any other condition {or any combination thereof), become an Bvent of - :
" Default {and the steps; If any, baing i:ak,ers i) remedv it) promptly upon bacomi ng awareof 0o
s ooourrence. S L _ o e . e '

B 5__'8.2. o The Sﬁa’??ﬁw‘as‘ shail,-_'pémmptiy on requést by‘ thfa_Lender; sa{sppﬁiﬁ 'a'ce?téﬂéaté ﬁghedh?'ﬂ:s'-;
S - directors or senlor oWicers on ks behalf certifring that no Bvent of Default Is continuing {or,

C U IF an Bvent of Default s mntinu%ngg speslfy ng the Event nf Def‘au!t and the sta;m, if anv,,-' R S
o belng tak@n to wm&dy st} . _ _ : . _ B e

P T _'.'_‘ntge Documents ST
g The Borrower shaii' on the execution of this deed (or; If later, the date of scquisition of the S
-~ relevant Secured Assets), deposlt with %h& Lender and the Lender shall, f@r‘ the duratian of oo
~this Qeeﬁ be entitlad to hold: . _ _ S

S 9,1,1 all deer}s ané dm:umentg cf title r&la&éng to !:he Sacumd Assets whl::h are I the' '_ o
: " possession or control of the Borrower {if these are not within the possession andfor .




comtral of the Borrower, the Borrower undertakes tﬂ ﬁbtain pess&sskm of all such
" deads and documents of title): B - o L

" @2 all Insurance Policles and any other Insurance paé!ﬁ!es relaty ing to any of th@'- F PP
- Gecurad As&em to which policles the sarmwar Iz entitled o gassasséeﬁ, i AR

SR % -} o aii deads and dacuments ef title’ (Ef any} re%at!ng to the 5@35& mebts as the Lender' S
Umayspe&fy&amtm& t@ Hme; and o : e R

: ..9.1',4_ mpses of afl the Reiawant Agreements, mrtlﬁed to ba_trus mpies hy aith@r a
... director of the Borrower or by the Borrower's s@iicimm._ : ETL TS

10 Insuranee

101 - The Barrower shall insure and kesp insured {or where, In the case of any leasehold property, .~
0 insurance Is the respensibility of the lendiord under the terms of the lease, elther precure S
- that the landlord insures and keeps Insured or, If and o the extent that the landlord does -0
not do sg, ltself Insure and ke&p insured} the Sacurad Asse&:s aga nst: o BRI

| 1@.1.3,- iass or damage by ﬁm or termﬁst acts,, !nciuding any th!rd party i!abi s:y aﬁslng : L L
: .- from such acts; . o I

DT - :ﬁtﬁhér Hsks, perils and c@ntéhgancses that wais'i'd'he; iﬁst'.:red agaihst' by_reésaﬁéa%hzy S
: .o prudent persons carrying on ﬁ:he same class of business as the Borrower: aﬁé -

10, 1.3 any other sk, perlls and mntingencses as the Lander mﬁy reamnabiv require

102 Any sush Eﬁsﬁmnm musi: ba wﬁth an snsumnm campany or undenmsters, and @n stich tegms,' L
- gs are regsonably acceptable to the Lender, and must include property owners’ public labily
- and thivd party labl !iw insurance and be for not less than the replacament value of the
L relevant Secured Assets (meaning in the case of any premises on any Charged Property, the
T totsl cost of entirely rebuliding, reinstating or replacing the premises in the event of their =
- being destroved, together with architects’, survevors’, engineers’ and other professionai fees
- and charges for shoring or propplng up, demolition, site clearance and relnstatemnent with =
- 'adequate aliowance for Inflation) and, In the case of any Charged Property, loss of renis
- payable by the tenants or other occuplers of any Charged Property for & perind of at least
0435 vears, including provision for Increases In rent during the perlod of Insurance. . -

U0 10,3 - The Borrower shall, if requested by the Lender, produce to the Lender each policy, cerilficate
o oF cover nole reiating to any insurance as s mquimﬁ by paragraph 10.1 {or where, Inthe
o eese of any leasehold property, thet Insurance Is effected by the landiord, such evidence of
Coo msurance as the Borrower iz entitied te obtaln from i:fm landlord undef the terms of the
- relevent lense). . RTINS . R . . L

S04 The Barmwer sha!i if r&guas&ed bv the L@ndaﬂ procura that a mte of the L,eﬁder's !nterest o
et s endorsed on sach Insursnce policy (other than publlc Hablilty and thivd parly Usbllty
T insurances) effected or maintalned by It or any person on lts behalf In accordance with
- paragraph 10,1 but without the Lender having zny liabliity for any premium in reletion o 0
- those insurance policles unless It has expressly and specifically requested to be made §iab§e_ R
~in respect of any Increase In premivm or unp&id pramium in resp@ct of any Insurance ?ai :

185 The S@rmwer shali ensure that each insurance paiécy sffacted or mainméned hy ii: or any '1 =
ST person on its behalf in aﬁmrdame with psragraph 10.1 contasns. . . L

s 'a in&s payee aﬁause Under which the Lender is named as ﬂmt iass payee (emer :
- then In respect of any clalm under- any gub!c iiabliity and third paa’&y iabmy :
_snsuranceﬁ}f o _ . _ L

- .'18;5,2'. terms ensus’ing tnat it eann@t @e a\mided ar v!tiated Bs agalnst the Len&ar hy rea%n'. S o _
: . of the act or default of any other Insured party or any misrepresentation, non-
<o disclosure or fallure to make o falr presentation of risk byany other Insured party; . -0

U seemmaa R Page32



S 10,5.3_ & walver of each Insurer's rights of subrogation against the Borrower, the Lender
: . and the tenants of any Charged Property other than any such rights adsing in
S0 connecHon with any fraud or oriminsl offence committed by any of those persons
“ooo Inorespect of any Charged Pm;aerty oFf any nsuranca pai!sy, and e L '

1054 Yerivie ensuring that no Insurer can répudl ate, reseing o cancel i, treat it aﬁlﬁl-_."_'_' S
S avalded In whole or In part nor treat it as expired due to non-payment of nmmium -
- ':_ without g ng at Eeast 30 days pri@r written notice to the Lender. . -

o 196 : :The B@rmwar shaéi

R " 3_1{),,5,1_ g}mmmsy pay all ps’em ums én msp@rx nf each insurance pa !cv a5 Es requ!md by
o peragraph 10.1 and do el ether i ﬁgs namssary to keep that pollcy in full force ™
T and effect, and - o . _ :

308, ( ¥ the Lendar s@ requsres} give ta the Lendar mpées of the mmipts far aE§ pmmiums :
CooL o and other payments necassary for effecting and keeping up each Insurence policy
o @8 ls required by paragraph 10.1 (or where, In the case of leasshold proparty,
— T insurance s effectsd by the landlerd, such evidence of the payment of premiums
~--as the Borrower is éntliled to obtain from tha iandlarﬁ under the terms of the-_- o
o . r&!evant Eease} . : L AR L

- 19,? The ﬁamwer shai n@t da ar amiz t@ do, oF permit t@ be ﬁone ar om&tt&ﬂ, aﬂy act ar théng- : B
s that may invalidate or otherwise . prejud e amy nsuram;& pz&iimf as . Is requimd by
paragraph 14, i . L _ _ . . .

' S 10,8 All monies payabie umier any m;e;sursnce p@iic:y ma r&ta!nea hy the 5armwee~ 1 am@rﬁantza s o
oo with paragraph 10.1 at any time {whethar or not the sgcur;ty constituted by th Is deed has
- become enforceabl e} Sha!E e . o [

0. 3. “be paid immediat@iy to the Lender? Rt

18_8,2- .Ef they are not paid éimcﬁiy to the Lender by the !ﬂsumm be heid pendﬁng sueh : |
I 'paymant by the Bermwar as trustes of the same for the beneﬁt of the L@nder‘,_-_
_ané - . . e
: 1!}3 “at the eg&imé' of thé' Leng'én be' ap;p'isgeé'ln: making'ig@d.aﬁr’ m'mupingexp'endltﬂmj- Ry
in respect of the loss or demage for which those monles are recelved or, afterthe

SRS -aaaurﬁty constituted by this deed has hecome enforceable and If the Lender so
O directs, In or towards d Ischarge or reduction of the Secured Lia?:a littes. - .. B

A :ﬂ@ﬂmsto be Given by the Bemwar &
SIS b B I The Eérmwar shaéi
11.1.1 i i:he axas:ut on sfthis dead and as 50 mquasteﬁ by tha Lendar fmm t§ma ta tsme“ SR

3.1 1 i. ;1, gi\?e n@tice ta each munterparty toa Rﬁievant Agreement in the fom’a. R .
5et aul in Part 1 of Schedulz 3; anﬁ ) L

ii;i’.i;ﬁ 'pmcum ¢hat each cuunt&rparty pmvsdes to the Lender pmmgtly an _' S
. acknowledgement af tha notlca In ‘the  form mt out in. Part2 of o
oo Schedule 3 DR O A

o 1152 br{ fhéexemtmn of this deeé and assa‘ ?eﬁtaielstéd b? the Lender fmrh téh‘ée to time: -

Co1t., 2 1 gwe nat!ce 'to sach Ensurer under an Insu?ance Paﬁiw . the form. &@t'_: =
: o Cout at Part 1 of Gechedule 4; and _ .

11122 procure that each insure? pwvideﬁ m the Lender pmmp’cay an"- L
- acknowledgement of i:he natim i the farm set @ut in Partd of 0
- Scheﬁuﬁe@-._ e : B PO _




: ."E'he Bemwar, &t Iks own cost, shall pr‘epam and execute such further legal or ether
. mortgages, charges or transfers {containing a power of sale and such other provisions as
o the Lender may reasonably require) In favour of the Lender as the Lender, In is absolute
" discretion, requlies from time to time over sll orF any part of the Secured Aszets and give all
- notices, orders and directions which the Lender may reguire In Its absolute discretlon for -
- perfecting, protecting or faciiltatsng the reallsation of s secur!ty over the Secured Assets.

R - Appo%nment of A@mun&am
©13 The B chwer shaEE s
o 1841 . at ite own'cast,' If st any time so required by the Lander, appoint an accountant oF S
"'- - firm of accountants nominated by the Lender to investigate the financlel affairs of
L _i:he Bnrmwe? and those cf Its subsidiaries and report to %ha Lende?; ansﬁ e B

o 13.1,2 o m»apez‘ate fu!!y wlth any ae:cauntaﬂts 80 apgaintaﬁ and §mmad ateiy gmvide such
' - acoountants w!th all information regquasted. _ e

132 ?‘he Borrower authorises the Lender to maka such apg}o%ntmenz as It shaii think ﬂt at eny - Sl
o . thne, without further authority from the Borrower. In every such case, the fees and expenses . -
o of those sccountants shall be pald by the Borrower but, If pald by the Lander on the -
o _ﬁan’owem behalf, those fees and expanses shall be fué!y relmbursed ta tha Lendar
_ o : Pm't 2 Eaak Dabts C@war&tﬁ S
i Preservation nf Book ﬁem _ _ _ _
_'The Barmwer shaii nat (exc&pt as pmvfded by paragraph 2 m‘ Part 2 @f thls SQhedule 5 ar.-' el |
with the prior written consent of the Lender} relesse, suchangs, compound, set-off, .grant

' time or indulgence In ;’aspest of, or In any @the;’ mannar daai wltﬁ aii ar any of the Book -
< Debts. . . .

oy i‘sgng aa@k Bebts
o 21 The &amwer shaii": R
. ) _-"2'.1'.5. - asan ageﬁt for the Leﬂder, milect iﬂ and maﬁisa ai& Baok Dahts, pay the pmceeds:'f
oL inte 8 Designated Account immediately on rece pt and, gending that paymerat hom o

thasa procesds En trust for the Lender; .

2.2 nc& withaut the pr?or ws“étmn mnseﬂt 0f the Lender Wthdr&w any amﬁunts_
' .stanéing to the credit ofany Designated Account: angd e R

| 2.1.3 - If called on 5o to de'by the Lender, execute Tegal asSEghment of the Book Debts g
: Sotm the Lender in such terms as the Lem:!er may reguire and give &’%atice of that ;

part 3 ?mp@x&y cavanants o e
S Malntensnce e Soety | | |
- The Borrower shall keé& la.i'i'_bﬁziﬁdin'gs and ail fltures and fAttings on each Chai‘ééﬁ Prﬁger.t.y SR
i good and substantial repalr and condition and shall keep all premises adegustely and -

S ~oroperly painted and decorsted and replace sny Mdures and filings which have become
Tl WOl out oF athamise unfit for use wi th others af 2 ilke nature and equa! valie. = :

‘2 Noaltwrations

g I_'Tha Borrower shall not, without the prior written consent of the Lender:

_"imﬁééz_gf“ - Coe T S S paige”34f.__f.._:_-_.



4.1 pult down or remove the whole or any part of any bué%ding mrming ﬁart of any' :
~Charged Pmnerty or permit the same 0 Qocur; m' B _ e

g 212  make or parmit tc.s be made any mat&ﬂai aéteratiena to aay Charged Pmpem: m-_'
' 7 sever or remove or permit to be severed snd removed, any of Its fixtures or fitt) ngs.
- {except to make any necessary repalrs or to replace the same}; or S

24,3 refiove of make: any material alterations to an%; of the Equ 9mant bainnging m, or
: o in use by, the Borrowar on any Charged Property {except to affect necessary o
s re;saim or rep!aga them with new or imm’wed madels or substitutes), L

B _' 3 5 Q@nduct af Eﬁsmess on Charged ?mper&!es '. _ '

'::.The Barmwer shai mrry on !ts tr‘ade and husimsss on those aarts (f any} of the Char‘ged o
- Properties as sre used for the purpose of trade and business in accordance with the
o standards of good management fmm time to time ﬁurr&nt I such tmﬁe or business.

SR S Noticas or ciaims m!aténg t6 pmwrty
e --'_The l@mwef shai& '

414 give fu&i partzcuéars ts the Lender ef any net se, @mer, dimct!an, deségnation,
oo resclution or propogal glven or made by any planning authority or other public
- body or authorfty (a “Notice™) that specifically applies to any Charged Property, or
0 to the Tocality In which it is sétuated Wi thm 7 &ays aftar bemming aware of the -
'-__.reievant N@tse, aﬂd . e y

ROSRRT 5 W DRSS {1 4 the Lender $0. reou ms} &mmediate!y, anﬁ at the cest sf the Bamwar, take aéi R
R - reasonable and necessary steps to comply with any Notice, and make, or {oln with-
the Lender in making, such object] ans of m;amsantatmns in mspeﬁt of any such
" HNotice as the Lender thinks At . . L e

413 The '&nﬂ-&wer'shéﬁlgimﬁail pérts:uéws'ta thé Leﬁdamfanylc!a i, r'mticei afetﬁé?. S
Ry - communlcation served on i In respect of any  modification,  suspension or

- revocation of any Environmental Licence or any alleged b?’eamh @f any
- Environmentai Laws in eaaé"; Case mia‘:ing te a Qharged Pmperty L

R = ﬁ@mpsmnm with and en?@memenﬁ: Gf @avenanw
R SR The Borrowr shall: o i
5 1. 1 @bsawe and parfserm aE! mvanant&, st pu!at ons and mndit ong m whgch each"- .
- Charged Property, or the use of It, Is or may be subjected and {If the Lenderso -
: requires) produce to the Lender evidence sufficlent to satisfy the Lender that those ey
- covenants, st puiatzans and conditions have heen absemed gl peﬁarmed g o
_' S..'il..s o digigentiy anf@m& “all wvenantsg stlpuﬁaﬁuns and cond! tésnﬁ b&n&ﬁténg each.: o

7 Charged Property - and shall not {and shall not agrea t@} waive, relesss 32’ vaw any
'--.afthasame e BT . . . RERRES

6 g '.-_:_Pavmant of renit and autga!ngs
B 'The Bamwer shaii whers 8 Charged Pmp@ﬂ:‘y ar part of !t !5 haid under a iaase;, du!y ané B
ol punchuatly pay all rents due from time te Ume and pey when due all charges, taxes, rates, 0
S duties, assessments and other outge ngs r&iating o or impased on &aah Chargad F*mperty R
“-gr lts ocoupler. e S . . _ . .
B B -"Leases and licences aﬁac& ng ﬂhamed Pmpertaeg

T ; jThe Sﬁmww shall nat, without the prior witten mnsanﬁ: ef tha Lamier. .




7.1:1 - grani, or agree to grant, any licence or tenancy affecting the whole or any parkof -1
: - any Charged Property, or exerclse the stetulory powers of leasing {or agreelng to -

~ lease) or of accepting {or agreelng to amam} surrendars under sactions 99 or mn-_ L

~-of the Law of Property Act 1925; or . o . T

- 7.4.2 E in anv ether way dispase af ar agree tn dispgse af sufrender or amate any l&gal' R
: R equitah!e estate oF Entereﬁﬁ n the whole sa’ Bny part of any Charged Pmpertvg L
or o . - _ . . S

} 7.4.3 let any pamsm Inte’ emupatign @f or sham amumt!en af the wha!e or any part af R
3 o _the Charged E’mpertyi or : Lo .

714 grant any ‘eonsent or licence unéer any leas& or iicence affez:ting any Chamed R
: ':..;?mpargy PR T . . . ) .
SR B Reg istration Restﬁctlsns and Cauté@na A@&lnsﬁ Flfst Registmt?an &nd Natieas

BRI I A IF the tEtEe te any Chamad Ps’operty Is not raggstﬁmd at thie Lanﬁ Reg stry, the Emmwer shaii' T
Do procure that no person (other than iiself) shall be registered under the Land Reglstratien -
~o Act 2002 as proprietor of all or any gaﬁ: of any Charged Pmaerty withnut the pri ar wnt&:‘en oo
* consent of the Lendera_ o - . _ -

B Whether or not any tét!e by any Chargm! Pmpartv is mgistemd at the Land Reg&stry, Ef any._-- :
U cavtion against first reglstretion or any notlce (whether agreed or unlizteral) s reglstered -
- mgalngt the Borrower's titde to any Charged Property, the Borrower shall immediately provide
- the Lender with full particulars of the drcumstances relating to such cautlen or notice, If - .
o such caution or notice was ragistered to protect a purported Interast the crestion of which
~ 1 Is not permitted under this deed, the Borrower shall immediately, and at its own expense,
- take such steps a5 the Lander may mqmm to ensure that the caution or n@ticeg a8 appﬁmble R
R - t:ance!!ﬁﬁ or withdrawn. L . _ o )

8;3';-'." _'The E@rmwar sha!é be ifab!a far the cﬁsts and expaﬁses of the i.ander En Eodging caatéms :
o pgaingt the registration aft te @f the whaée or any gart of any Chargazé Fmgeﬂy from tme -
S _ta time. . : _ : : . : '

9 _:' Dwa%agmant aastﬂetianﬁ = |

'-'_Tha B@mwer shal é na!;, with@ut the zsrim wgétten mﬁsent m" the L&ﬂder carry eut ar mrmit;' SR
CoCor suffer to be carrled out on any Charged Property any development (az defined Ineachof . -~
Co-the Town and Country Planning Act 1990 and the Piam%n@ Ak EQBEE or ﬂhange ar pem!t ]
“suffer to be changed the use 0’5 any Charg@d Pmper&y o o

e -En'iéimnmant
-'”The Bcrmwer sha&! in msgec&: af each Chazﬁged ?mperﬁf mmpsv n alf matariaé res;sects wrth ':3'_3 : S '
_ - all the mqu!mmenﬁs sf Environmental Law and all Environmental Lcences; _ RIS
41 Wo Restrictive Qbil@at ons : |

S ?he-ﬁarmwer-sha! not, éthaut the ;ariar written consent sf‘ the Lender, enter nt@ any o
L onerous or restrictive obligations affecting the whole or any pert of any Charged Propertyer 000000
woooreste or permit to arlse any overrlding Interest, easement or f‘igﬁt whatever inoroverthe - 0
_ 'whaie or any part of any ﬁharged Pmp&rﬁy . : S

o _:512: - : 'Pmpréataw Righﬁs i _' o
".'"’%’he ﬁomwer shai! @mcure that no aersan shali bemme ent%té@d t@ assart any pmprietary

- or other like right or interest over the whele er any part of any Chafged Pmparty without
< the pmr wﬁtten cansem of thﬁ Lender. L . TR




SRR |- I CImspestion

: ' 2 The Barmwer shall permit the Lender and any Recelver and any person appointed by elther
soaf them io enter on and Inspect aay Charged Pmper&y on reasonable prior ﬁatiﬁa,_ : '

o 2'4'_-. ':?mpem& !nfsmat&gn S

g .'3'_The mewer shall %nfam the Lendar momptiy of &Iy aegu!sitian by the Barmwer ef @r_'. - :
- contract made by the Bﬁmvw&r to m:qu;re, any freehold, leasehold or other nterest in any
L pmpmv RN . . . . R :

15 VAT ﬁptkm t@?&x S
U1 The 5armwar, shall n@t; wimwt the pror written consent of the Lendez-.
. R 15 1.1 exemise any \i&“?‘ og;tien ta tax In re%atian t@ any changed Pra;mrty, er

15 1 2 r&vaka any VAT cgtign to tax exafc §&d aﬁd disc oseﬁ te) the Lender, befam t:he':-;'-' '
-date of this deed. L o _ ST

_ Part 4 Enveﬁmmﬁ cwenams
R Dap@sit of Titie ﬁecumanw e
1.1 The Borrower shali o

Ciaa en ' the execution of this deed, &eggsft with the Lender or as the Lender may i irdict, o ;
~ooall - stock and  share carﬁfﬁams and other documents of title or evidence of
o pwnership relat] ?’ig to asw Investments owned by the aormwer gt that Ume; and =

320 on the pumhas@ or acqursitiaﬁ @f by t af Imegtmeﬂts aﬁee- the date of this deed e
~ - deposit with the Lender, or as the Lender may direct, all stock and share certiﬂ::ates S
cooand other documents  of titEe or. evdence af awnemhig relat! ng to thase B

T Investreents, o R Yo e U

- -i;z'j' At the same time as depm5§ting zﬁucuments wihh the E.erzdar or as the Lender may d&rem, x:he' 5
s Borrower shall also de;&osit with the Lender or as the L.ender may direct: . L

R - - 4l stock transfer forms r‘aéating to the relevant Investments du&y mm;a;at@d aﬂd"i
- executed by or on behalf of the Borrower bu% with the name of the tmnsfemey the
- consideration and the dets left blank: and : TP

R T O 'anv ather d@aument@ {in aach case duiy exeeuted by pron behalf of the Barmwer}' S
- that the Lender may request to enable It or any of its nominges or any purchaser :
< or transferes, to be reglsterad as the owner of, or otharwize obtain o legal title to,

- or-perfect s seﬂuri&y interest In any of the relevant Irwastmenls; - . '

U se that tha Lanéer may, at amf t me and withsiit nﬁtm ta the 5nrmwer, cﬁmmete and"' Sl
ol present those stock transfer forms and ﬁthe;' documents ta the lssuer of the Investments
s o registrat;an, S . S . L _ e

g Nem%mﬁans

2.1 The 3@??@3%:’ shai! terminate with Emmediate eﬁ‘ec&: aiE nom natiar;s it may. have maaa.-'.-f o
G {ingluding without limitation, any nomination made under sections 145 and 148 of the
“Compenies Act 2008) In respect of any Investments and genéing such tea’mmat o pre;s:ura'-';_ SIS
- that any pamon g nominated: . . . . R RSN

- '2,1.1 ' dms net axemfse any ¥ ghts in raswct af any Investm&nts wlthcut the prio;’ wratt&ﬂ o
apprwaﬁ 0?’ the Lendarf and o - o . . .

' 5 'ilagssé,:éé;i = » .' o : '. S '-Pag& 3.? :



“2.1.2  immediately upon receipt, forward to the lLender all communications or other RRRPR
Cinformation recelved ln mspect @? any Investments ?@r wh!ch it has heen go o
" nominated, S . _ o . _ ORISR

SRR -3 -'.'-'Tha Barmwe? shai! net duﬂng tha Sacuﬁty Perisd exarcise anv rlghts (ncsucﬂng, thaut L :
Co o lienigation, any rights under sections 145 and 146 @f the ﬁsmpan 2s Aot 2?‘}05} o nomingte. o
. any person In respect of any of the i‘nws&menﬁ:ﬁ. . S R ST

' 3 '._Pra-&mptgan r&ghm and mstﬂctiaﬁs an tmnsfar = S
: 31 _:.The chwarshaﬁé S S

AL obtaln aié cansantsi,- walvers, approvals and permissions which are necessary under = 000
' - the articles of assoclatlon {or otherwise) of an Ilssuer of any Investments, forthe -
oo trensfer of the Investments te the Lender or its nominee, or tﬁ a pﬁmhaser on
-~ anforcement af the sscur?ty congtinuted by this dead:; and Sl

3120 pmcum tha amﬁndment of tha sham transfer pmwisﬁans {Enciuding, but nat Eimited T
— o0 io deletion of any pre-emption provisions) under the articles of association, other
~ronstitutional dotument or otherwise of sach lssuer of the Investments in any
manner as the Lender may reguirs In m‘der in garmlt such @ transfer. R

" _ .4' : --E%w&dends ané Vat ng R ghts E&f@?& Eﬁfﬁsmmmt

gL .Befere tha security conﬁttséted by this deed hemm&s enmmeabie, the Bﬁ?mwer may
: o exerciee all voting and other rights and powers in respect of the Investments o, Fanyof 0
- the same are exerdsable by the Lander or anv of s nominees, to direct In wri&ing the 000
Lo exerciae of th@se v@ting anﬁi sther rights and powers pmsﬁdeé that e . et

BEC W it shall riot do so in any way that would breach any pmviz«;!on ef this de&@ or for S
e any purpose inconsistent w%i:h this deed anﬁ - . B LR

i 4,1,2'.'_;&% exemsse of oF the fasiure ! exercise,, tmse Wting rights ar ather‘ rghts ané- - _
' - powers would not, In the Lender’'s aninion, have an adverse effect on the value of
_the Investments or otharwise praﬁudica the Lander's securitv under this deed.

5 mviéends and \mt!ng Righ@ Post En?@rﬁamaﬂt : _
P CEBL _'A&ar the securiw can&t ituted hy this deed has bamme enfam&abi@

'._5,1,1'_. _ai! divldends and athar dstﬂbutmns paid In rmpact of the Irzvestments and
... recelved by the Borrower shall be held on trust for the Lender and immedi stely .
. pald into 8 Designated Account or, Ef recelved by the Lender, shall be retalned hy' N

_--_themnder, and e L R R Y

5.1z ali 'vetlnganﬁiﬂthe?- rgght’s and Z poiwe‘rs at’taﬁhing to 'the.lnvestments fs;haEi"be“_ SRTREPIN
- S axerclsed by, or at the direction of, the Lender and the Borrower shall, and shall
- procure that its nominees shali, comply with any directions the Lender may, In ks
_' ‘absoluts di &cmtian, glve concerning the exercise of those rights and powers. .

e Cals on zwestmants L _ : _ R _ _
S Nﬁm!thstana ing the seg:urity s;reataé Ew th is deee‘} thﬁ Bsrmwar sha!! premmt&y pay all @ai&s, S
wo-ingtabments and other payments which may be payable from time (o time In respect of the
Coo Investments. The Borrower sckinewladges that the Lender shall not be under any llabll Ety in
g : -'-mspem: of any such casis, instaiments or other paymanﬁs : S SRR
R s ‘Mo elteration of wnsﬁﬁmam% documents o nghts atﬁ&ehing to Inwsﬁm@nm :

The Barmvmr sha!§ nat, withaut the grior written mns&n’t af the Lenﬁer, amenﬁ o agrea t@_-. R
- the amendment of, the memorsndum or articles of association or any other congtitutional T




' documents of any Issuer of the Investments that Is not a public company, or the r!gh‘%:s:, or : SR
" liabliities attaching t@ or conferred by anv of the Envestments,_. PR R

a8 Preservation aflawes&menw | _
: 8.1 ':"The Barmwar shaié ansum (nsafar as it i§ ab!e &w tha exem%se of ali veting rights gawars-:? T o
N - of control and other means avallzble to 1t to do s&} that any lssuer of any Investiments {that o
- s not & pub%c company) shall not: i - T . .

-8,1.1 : ": mnsai!ﬁate or subdiv da any ef its Inv&stments, or radm:e, exchange, repay oF reu-{ -
: '._nrganiseitsshammﬁtaﬁ naﬁyways ST o ST PT
b 8;1},2- . Essua any naw shams or st@ek or .
L8130 _"reﬁuse b reg?&ter any transfer of any c:f its Inves&ments wh ch may ba !admd fmr"_ =
ERST r&gistmtimn by, or on behsif of, the Lenﬁer or the Borrower In acmﬁianca with this .-
coodeed, o0 e T .
e '.".j'Env%t;mients‘ Inﬁ:‘um@ﬁﬁﬁ o | L
" The Borrowsr shall, sefid to the Lender coples of all notices, circulare, reports; accounts and
- other documents, which are gent io holders of any Enmstmants, pmmpﬂy followd ng recaipt.
s 10 -'_Compiganm wth mquests fcr !nformaﬁ@n S : -
' _t'_“i’he Bemwer shall pmmmiy sand @ mgy to the mﬁder of and campiy with aEI requests fmr : ' :
- information  which Is within its knowledge and which are made under any law or regulation
“or other similar provision In any artides of association or sther constitutional documents, or e A
by any listing or other authority, relating to any of the Investments. If It fails to do so, the - - 7
- Lender mw glact o pmvid@ such information as t may have on behslf of the Borrower. .
' ?art 5 Equ!pmmt c@vananta ' -
[ S .-_'Ma!nmnmm of Equipmant
S The Borrower shail
RS | o 'maintaiﬂ the Et:gu pment {n gead aﬂd s&wée&abie cond tian {exc@pt fﬁr ex;}ecteé fair
- wear and  tear) In compliance with all manuals, handbooks, manufecturer’s
- instructlons and recommendations and malntenance and service scheduies; ang -
3_'1‘1;2 st s own expense, renew and replace any parts of the Equipment when they
U become obsolete, worn out or damaged with par‘im of a similar quaiity and of equai S
oF gr‘eatar value; and . o .
- _LLBI-;; ."naﬁ perm It any Equipment to be _
o 1.3.,351 usad m' har&d?ad @th&r than bv gmaeﬂy qua% ﬂeé and tral neﬁ pem@ﬁs,_ '
RN | : T _

_.-'.-'1.1‘3'.2- overieadaﬁ or used fsr any puwmse f@r wh!ah lt Is not des?gn&d or
- ' ;r&asambiy sultab!& . : L

N S P&ymemtaf&qalpmantmms e
7 The Borrower shall pmmﬁtiy pay ai% taxes, fees; icance dutieS; mglstratfen chargas, R

Insurance premiums and sother outgoings in respect of tha Equmment and on.demand,
o pmdum evidence of payment to the Lender, . . R .

S :.. ._._1_535523_2;& . . = ._ T i L .: .. Paga - :. s



3.2

5 )

1.4

Keoties of Charge

The Borrower zhall, If so requested by the Lender, affiy and maintain on sach kem of
Eguipment, In 8 consplouous place, 2 olearly legible entification plate containing the
following wording:

HMOTICE OF CHARGE

This {RERCBIFTION OF ITE and ancillery equipment is subdect to 8 fxed charge dated
{0YEY In Favour of Heward Finence Group Limited”,

The Borrower shall not, and shall not permit any persen to concesd, obscure, alter or ramove
any plate affxed In accordance with peragraph 3.1,

Part & - Indellechus] Proparty Covenants

Preservetion of Rights

The Boreower shall take all necessory action o safeguard and maintain presant and fulure
rights In, or relating to, the Inteflectusl Property including (without Hmitation), observing al

covenants and stipulstions relating to such rights and paving all spolicable renewal faes,
ficence fess and other culgoings.

Ragistration of Intellacluel Proparty

The Borrowsr shall use all ressonable efforls to effect registration of aspplications for
registration of any Intellectus! Property and keen the Lender informed of all metters relating
te such registration,

Maintensncs of Intellectus] Property

The Borrower shall not permit any Intellectus! Property to be abandoned, cancelied or to
IBpeg,

Part ¥ -~ Relevent Agreements covenants
Retavant Agreaments
‘The Borrower shall, unless the Lender agrees otherwisa In writing, comply with the terms of
gach Relevant Agresment and any other document, sgreement or errangement comprising
the Secursd Assels,

The Borrower shall not, unless the Lender agrees otherwize In writing:

f.d.d amend or vary or agres to any change in, or walve any requirement of or s rights
undar:

1.2.2 settle, compromise, terminete, rescind or discharge {excapt by performance); or

1.2.3 shandon, walve, dismizs, relesse or discharge any action, oalm or procesdings
sgalnst pry counterparty o 8 Relevant Agreement or other person In connaciion
wikh,

any Ralevant Agreament or any other document, agregment o arrengemeant comerising the
Secured Assets.

30955332,.1 Fage 40



1 Powerto Remedy T
o . (1 B '_ 'E'he Lender sha!é be antigégd {but shaé! mz he @bilgad} to mmedy ‘@ braach at any time éay -
o - the Borrower of any of its obligations contalned In this deed and the Borrower rrevocably
- avthorises the Lender and lts agems to do all such tmngs as @re nemsssrf or deslrable fm‘_

- that purnose,
1.2 Any monles expendéd by the 'Lendér in remédg}!ng' a .bréaéh' bge the Ba:rmwér bf its obilgations -
. In this deed shall be reimbursed by the Borrower to the Lender on a fuéé indemn!ty basls and o
: _"_sha!# carry nterest In acmrdanm with c!mﬁse 15.1. : : : .

2 Exerciss of Rights

'_ '_The ﬂghtﬁ cf the L@nde; under gamgmph 1 of th!ﬁ Schez!uie ’? Bre wlth@ut prejud ce tn any : o
© - other rights of the Lender under this deed and the exerclse of those rights shall not make -
- the Lender liable to account a5 a mer&gagee In pas&;essiam AT R

3 P@wermasg%e @fﬁhat&is SR

R 0 At any tirmie after the secur&tv cmnsi:!tuted by th Is deed shall have becema enfarmahée, the e
o - Lender or ansf Rece! ver: .. . . e

o - '3.,1.1, may dispase of any chaue!s or pmdum faund on any Ghar‘gad Pmper&y 2% agent e
e : _'fmthaam‘mwer,anﬁ : _ S _ 5 ~ R

TAL2 T W wlthout prejudice to any mbligation to account for the pmceeds of any sa!e of siich S
: -~ chettels or produge, shall be !ndemnlﬁed by the B@rmwar agalnst arzy liabl?&ty_ S
~ arlsing from such @ispaﬁa] . o e e

~ 4 Lender has Recelver's mwem

S Te the axtent parmitteﬁ by iaw, any rght, power or d smmtéon mnfarmd by &:h s deed (e ither SRR
. expressly or Impliedly) or by law en & Recelver may, after the security constituted by this .
- dead has become enforceabis, be exercised by the Lendsr In relation to any Secured Assets 0
- whether or not it has teken possesslon of any of the Secured Assets and without firsst
- appointing : Recalver oF mtw%thstaading the appo%ntment of & Recelver. . R R

s s ‘Currancies of Denominstion

. For the 'pue'piom of or p&h’din’g the discharge of any of the Secured Liabliities the Lender may
L cnnvert ary monles recelved, recovered or realised by the Lender under this deed (Including
. the procesds of any previous converslon under thls paragraph 5) from thelr existing
-~ currencies of denomination into such other currencies of denomination as the Lender may
- think Pt and any such convarsion shall be effected at the Lender's then prevaliing spot ssliing
o rate of exchange for such other currency against the exlsiing currency. Each previous
- reference In this paragraph 5 to a currency extends to funds of that currency and for the
- avoidance of doubt funds of one curr&ncv ma\; be converted into diferent funds of the same
CEUTTENGY. } . o

g i\safw"&munts- o

- If thé Lender réceives notice of any subsequent Securlty or other Interest affecting ali or - 0 =
: part of the Secured Assets, the Lender may open a new account or accounts for the Borrower -
Joo i the Lender's books and (without prejudice to the Lender's right to comblne accounts) ne
Co-money peid to the credit of the Borrower In any such new account will be a@pmpﬁamﬂ
o towards or have tﬁ"ie eﬁ’&ct of dischar‘gﬁmg any part of the Sﬁmmé L!abiiities, e _ '

: 'é;"z L IF the L&ndar dses nat maen a new ac@sunt or acmuﬂtﬁ Emmed ateiy an mcei:zt sf mt
' - under paragraph 6.1 of this Schedule 7, then, unless the Lender gives express written notice -
<t the contrary to the Borrower, as fmm the_time of receipt of the relevant notice by the :

- sosssans S S PRt Pagedl.



_Lender all payments made by the Borrower to the Lender, in the sbsence of any express
- appropriation by the Borrower to the contrary, shall be treated as having been credited toa -~
onew gocount of the Borrower and not as having been. appiie:ﬁ in mdﬂﬂtﬁon of the Secured T
- Lsabiitias. : . L '

- The Lender may In itz discretlon grant time or other Indulgence or make any other
o arrangement, variation or release with any parson or persons not belng a party to this dead
~{whether or not such parson or persons are iointly liable with the Borrower) In respect of
~ - any of the Secured Liabilities or of any other securlty for them without prejudice elther to
o this deed or to the Siabéiity af the Borrower for the Seeured Linbllities. e

3 : S Appaéntmam afan aém szmmr : : n

i 8.1 :_' The Lande;* may, witheut mtf@a to the &ermwsa’, ap@o!nt any one er more p&mns %:o ba an'__' S
o Admindstretor of the Borrower pursuant o Paragreph 14 of Scﬁedwle 81 of the Inmivenw Sy
v Ak 1%6 If the security constituted by this daed bacomes enfomabi ' TR

g2 .Any sgg@intment under th Is garagraph 8 shai% _ _ :
; :_.3 2 1 "be I wr tér%g signad by & du!y authorised 5a§namry @f the Lendar, and |

S 8;2;' o take effect, in acmrdance with paragraph 19 of Sch&dule 81 m" the Eﬂsaivency'::. R
o Act1986. . - _ . R
S -"'58.3" -_The Lem%er may apa&y to the cauﬁ; far an mﬁar remuving an Adminlstratar fmm emsze and _ __:

-~ rpay by notice In writing apooint a replacement for any Administrator who has disd, rasignad S .
L been mmeyed or wha hasg vacated offlce ugxm cﬁasmg ta be quaiéﬁad _ . s
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14 This deed shall be anforceable if i L _ '
1;1'}'1'_' 5 tha Barrower fa!&& o pay any of the Secured Liabl H&i&s w'héh' due, unless Its failire R '
o - to pay ls caused solely by an administretive error or technical problem and = -
. payment Is made within 3 Business Days of Its due date or by a D} smgtéan Event'_-.
o and %yment s made within 3 Business Davs of lts dug date; RO

o O P the aarmww faiis {ot?’wr than 8 fai!ura o @ay refarmd ta in pamgmph 1 1. 1} tc
- oomply with any provision of this deed or any document under which the Borrowar
.- owes obligations to the lLender and (if the Lender considers that the default is- -
- capable of remady) such default Is not remedied within 3 days of the earlierofthe . .
- Lender notlfying the Borrower of the dafault and the mmedy requ ired and the ST
- Borrowar hacaméng BWAre af‘ the default; } . . . PR

S O T I 3anv representati@n, warranty or statement. made, mpeat%ﬂ m’r deemed miaée by- e
U the Borrower to the Lender s (or proves to have been) incomplete, untme, o
S incorrect or m sieaé:ng wh&n maide, r&;xeated or deemed mada, o . U

' 114 : the anmmr mspen&s OF censes te carry &n (ar thm@tens tc suspem or cease m e
' o camf sn} 2l or & material part of its busmass, o _ . . B

L 1-'.1'.'5."_ any Bcrmwed Mnn&y Is ot aa id w?s&n ﬂue or within arw @r!ginaliy Bppiitabie gmce o
ST ;p&ﬁcd RN e : _ . .

R 1.:1'.'&' o -any aomwe;d Money b&mmes due, oF mgabée af haing deciamd du& and mayable,, R
' _beﬁm‘e its stated matuﬂ:y by reason ﬁf an avent of default (hewev&r described);

SRR N by 4 any cammitmant for any Bamweﬁ Man@y g canc&iiea oy suspendad by a creditor
ol of the Borrower hy ramson of an avent of default {hcwev&r described); -

1.1.8 amy cmdétsr m‘ the Borrower bec@mes emitiaa ta ﬁealam any B@rmwe:é Maney due o
Lo and payable before Its stated matuﬂw by reason @f an event of default {hawavar' '
s 'demrihed}, . BURER R . L

S O - ‘the Borrower st@ps or ﬁuspends paymeﬂt of any of i&ﬁ debts or i§ unabée to, or": R
B admits its mabéiity D, p&y its debts as they fall due, . . . o

01,1.10 _ithe Berr@war mmmgnc&s neg@tsations, or ehtﬁrs inm_any’ C@'m‘pa’sitioﬂj,"" _
S . compromise, . assignment or arrangement, with one or more of ks creditors
o iescluding the Lenderd with a view to rescheduling any. m‘ ts Indabtednass
U berause @f actusl or anticipated ﬁnancﬁaé difficuitles): :

3 1111 = a murataﬂum ;s eiec!ared En respﬁgt ef any Indebte&ness af the &a?mwar, o :__:'

2 3.1.32 -'anv actl eﬁ, pmmed&ngs, pmc&dum or &tep is taken i méatian tc the sugpens onoo
: - of peyments, a morstorium of any Indebtedness, winding up, digseldien,
~adiministration or reorganisation. (uslag & voluntsry arrangement, 5cheme af B
arrangemeni: restructuring ﬁlan or ethemlsa} of the Bormwer, _ e

. 1113 _ aﬁy actian, pmmediﬁgﬁg pmcedure or stes: is taken i reﬁatlﬁn to a cempasitmn, S v
' Coompromise, assignment or arrangement with any credior of the Borrower: el

14,44 any action, proceedings, procedure or step Is taken in relation to the appointment
e of 8 Hoguidator, recelver, sdministrative - recelver,  sdministrator, compulsory

-~ manager, monlter or other similar officer in mspec’c af the Borrower or any oflts -0
L assets, : T . _ L . _

g@gsgmz_g. . : o S Pagg@.s




- .":'.1,,'1 S Any Recelver appointed by the Lender under this deed shaié In additdon to the powers
coe s eonferred on tby statute, have the rights, powers and discretlons set out In this §chaﬁuie 8.0
B 1;,2 o -A Recaa ver has a!! the rghts, gawers and discretiens mnfﬁrmﬁ on a recelver {ﬁr o a mmsver : e
- and manager) under the LPA 1825 and shall have those rights and powsrs and discretions 00
- eonferred on an edministrative receiver under ‘hhe ﬁnmiyeﬁcy At 1886 whether it s an' o
administrative recalver or not. L - U
1,3 I there is more than ene Recéﬁ%er‘héidin‘g office _'at_the same time, sach Reteivér "mag?
- {uniess the document appointing It states otherwise) exerclies all of the powers conferred on
A Rece!vef un@er this deed | ndiv;&ua!?y and o the exr.::!usi@n of any other Recelver, .

: 1.,4-.'_:: . Any exemlse by a Receiver of the pawafs given o it may be on behalf of the mewer, tha' :
oo divectors of the Borrower or iself, _ . . . AR

S 2 R ?swer m Repa!g" afid @eve op Charged Pm@ert
.A Remiver may wndeﬁak& or mmpie&e any works 0f repair, a?tamtéan, bij Ed%ﬂg m*__" : -
development on the Charged Properties and may apply for and meintain any planning -
o permalesion, development consent, bullding regulstion appmval or any etmr permiss;un, el
- oopnsent or Sicence to carry out any of the same. . o
R S Powar to Grant or ampt' Surrender of Laam

(e -_-'& Rez:seéver may grant or accept surren&ers of any iemses Qr tenancﬁes aﬁes:tsng the Charged o
- Properties upm such terms and sublect ta such conditions 23 he thinks ﬁt, PR :

; 4 : ?mmrtﬁ Emp ﬁy Pamonneé md Advésars _ _' =
a1 A Recelver may provide services and. empim&; or engégé, such éﬁa@ﬁaéeﬁ?s;, contractors and. o
C o other personnel and pmfess onal. advisars an such terms and subﬁe@t to anv mﬁdiimns 8%
s :he deams axpadient. y R _ s
' 42 LA R@mi#e? may dﬁscharge any such. .persm ﬁ@pa inted by the Sm'mwgf_ = o
I 5 | 5 Bower Maim and revoks VAT EE@amn | o L
- o A Recaiver may make, &xerc!se or revnka aﬂy VA“T wtmn te tax as he th riks fit, o o o
. 6 __'..;:anrm ﬂharga Remiinerstion” _ o _ o _ L .
| g A Recslver riay charge and receive such sum. an way .af Femungration {inv addiﬁ@ﬁ to all R
i?;bs charges anﬁgxgames ifzcgrrgd by hé@ a; the Lender may prescr&be or agreg with R
o 3-:: .ﬁi Recei\ser may take !mme&iate psssesﬁisn of, get in and maiisa anv Secureé Asse?:. _ e
8 _'_':pawarte Manags or Recanstruct the Borrower's Eusiness | L |
' A Récelver may carry an, maﬁage, devegap, remnstruct ama@amat& or d Ivers fy or mﬂcw' : o

o In. careving on, managing, develop ng, reconstruct ng, amalgamaztng ar divarséfying the
i _'_busnease?tmBarmwer,__- T TS UR o O

L -_é.bysmz_ﬁ:_.'” o S B '_ : . _:_Pagé 45 i




S .&.Re@ai\mr may sali, exchanga, mnvavt.int@ money and realize all or any of the Sescured
o Agsels In respect of which i is appeinted in any manner {induding, withoit Hmitation, by
o public auction or private safe) and genersllv on any terms and conditions as he thinks it A
sale mav be for any consideration that the Recelver thinks At and the Racelver may pmmote
or concur In promoting a mmmﬂv to @urchas& zhe Secured Msats m be sold.

CAD Severﬁxmgesan& ﬁwngs S

- o & Rece!ver may sever and seii separataly any ﬁxtur@s ae'sd ﬂtt ngs fmm antg Charg&d Pmperty By
- without the consent of the Barmw&r. - . . L o

11 s _?@wer o %I! Book Deb&s

.' -.'A Raceiver. may se!! and B8] gn &H or any af the Bank Dehts En mspest mf wh%ch he s - - ol
appointed In such a mann@r, ané genem%iy on such terms ang mndit!ons, 1] he thmks ﬁi:

12 vaild reselpts

A Ra::eivev may gwe 2 valid rece%pt for all monies and axecute aié Bssurances ar&d th nga that
may be pmper and desirgble fﬁr reslls ng aﬁv of the Secured Assets. . . L

RS & R P@war to Make Seﬂéemen@
" A Receiver mav settl e, adﬁust, refer o afbitratien, mm@mmise and arrange an‘f ciaim; L

o account, despite, guestion and demand with or by any person clalming to be a creditor of
- the Borrower or m?ating Sn any way to eny Secured Asset. . . . .

L1 Lagaé Action
TUUK Recelver my bring;. prosecute, enforce, defend or abandon all actions; suits and .
S pmceeﬁings !n relation to any Secursd Assets as he thinks ﬂt, S o e
. is P@w@rm Imﬁmve th& Eﬂﬂipment S : N

. A Rece iver may make substitut!anﬁ ef m' impmwamenw to, the ﬁqu pmem as he may th
: _'expedient . BT

518 P %w&r to Mak@ Ca Is On Borrower Mambers

CA Reﬂeiver may make calls condit) ﬁnaéiy or unmﬁﬁltiana Iy on the memberﬁ @f the E@rmwer SR
“In respect of the uncalled capital with such and the same powers for that purpose and for -
woe the purpose of enforcing payments of any calls so made as are conferred by the Articles of
oo Assocliation of the Borrower on is directors In reﬁpect of calls auth@ﬂsed to ba mﬁde by e
' '-.-them.__. : . L _ _ e

- 17 :: : Pawermmsure '
.:A Receiver may, if ha thfnks ﬁt bat wthaut: pregudice o the !ndemnity cantasﬂed !n'_- S
s clause 15, effact with any Insurer any. po!iz:y or policies of Ensuranm either in sy or
- satlsfaction of, or In additian o, such Insuranoe, - L S R
18 Gubsidties - '

. ::' -y Receive;’ mayfcrma subsid!anmf&he mewerand transferto thatsubﬁmiary any Secur@d : Ll
-.Aﬁset . . : - . . . B PR
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. ig P@Wﬁfm EQ?‘?‘QW .............................................................................................. _.

. A Raceiver may f'@r whatever purpose he thinks fit, raise and borrow money either unsecured
- -or on the securlty of all or any of the Secured Assets In respect of which It Is appointed on : :
Cany terms i thinks Bt (Induding, If the Lender censents terms under which thaz secuﬂty e
ranks In priority to this deed) . . . . e

e Pawertn Redsem Prior Swwity
o -"A Rece ver may redeem any prior Security and o 5&&5& and pass tha accaunts to whlch the :
- Bacurity relates and any sccounts so sstiled and pessed will be conclusive and binds ng on

the Borrower and the monies so paid will be deemed o bae an axpense ;smger%y Incurred hy g
"'him,_.._. . . _

. "-:'::_..__2.1' Damgaﬁ@n | S
- : I_ 3_A Recelver may deiegate fee pawer‘s In aecoréanaa w th this aeed
22 Absolute E&naﬁca! t}wner . S R k B _ _
§ .:A Rece!ver may, In relation & anyzcﬁ? the Seéumd '.ﬁ;s.sétg,z é.xémésaiasl ﬁﬁ'ﬁergé' '.a?ﬁt.ﬁé'rir;&ﬁahs S
and rights it would be capable of exer‘msing as, and do all ects and things, an absoluie

- beneficial ewner could exercise or do, In the awnewhip and man&gament of the secumd e
o Assels or any part af the Secursd Assats . . L T

ey - ,gnﬁﬁ&nt&& Powers g _
e A Recerver may do ais ﬁuch ether aits and th ngs as he may mns d&r §nsrdental ar a@r&d;&aivé o o R i

S - to any of the matters or p@wars in th s thaduie 9 ar which he anﬁxﬁy may or.can doas.
- -agent for the Barmw&r, . . _ _ R

o _ "'?agééé«'?_ :

NI AT R




-'.'.Accmks Bullding, 43 Beaufort Street, Liverpa@i Memeysideg e
United Kingdom, LG 55P . o

s Far the attention of:. The: Eﬁir&é&éfs o
Y The Lender: _ REWARD FINANCE GROUP uw;rr&m |
Sl : Centr&i H@usa, 4? 1 Pauig Stmet, Leads, 151 2’1‘&
.' For the attention ef "E"he Difectors

" Fax number: 0113 243'918'?._:._ : o




© by R B e

attorney for and on h@haif of REWARD FINANCE T o

Attomey [
GROUPLIMITED. - . . .. . 0 .. o

- '.'."Wétness Ségnatura ot e
":..'Wrtness Name :._.f: e g
- Winess Address: '

L P RETRARAEA I KRR RBAGIAANRANOENONZOROAKAGRD FAKABER R

S EXE{ZLHEQ ssa @Eﬁﬁ'hy QRAN@B .
- ENGINEERING LIMITED acting hy_

' j,fa'dsfézzém:r in the'préﬁénm of;

k Witnass Ségnatwe -

o j:Witness Name:

. Witness Address: ,,,,,,,,,, . '

_witﬁé'sié"ﬁécugatiaﬁ': @S& .......................... _
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