Companies House

MRO1 e

Registration of a Charge

Company name: ACERBIS UK LIMITED
Company number: 06318590

XoCOPAIX

Received for Electronic Filing: 04/08/2016

Details of Charge

Date of creation:  25/07/2016
Charge code: 06318590 0001
Persons entitted: BANCA MONTE DEI PASCHI DI SIENA S.P.A LONDON BRANCH
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LILI ELIZABETH MAREE (SRA NUMBER 570278)
Electronically filed document for Company Number: 06318590 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6318590

Charge code: 0631 8590 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2016 and created by ACERBIS UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th August 2016 .

Given at Companies House, Cardiff on 5th August 2016

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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THIE DEED is d&ms’i [
: .pﬁ\ﬁTiEi .

41 BANCA MQNTE BEF FﬁL&CHi ﬁi SiE?\Eﬁ; EE’;& iﬁﬂﬂﬁﬁi ﬁ&ﬁi‘!{‘.ﬁ mwrgmmmé am:i

fegistered in the Republic of taly with mmgaany number BROUI 126 whose office 5
-t g F%{:m Capital House, 85 King Wzi? lare Stma«"}; London ECI&N 7BL (Lender): '

X5 R .ﬁ;cgm 5 UK umr{en ‘tompany number %31@35% of Unit'Z Luton Enterprise %ﬁam
81201 ﬁum&m Fark Road, imm Beﬁfﬁfdﬁhrr& LU3 36U {Borrower)...

) .Bacmmumm

.s;’!u L The iwsﬁw ha& agreer:% ;}wmant ) the Finance Qawmantﬁ o8 ;}fﬂmﬁe ii‘te Barrower
with terit loan and w&rﬁfaﬁ facilities supported Emg a parental g&azzsnt&m which -
B '5ewes as additional s;ee:uza’zy to %ﬁhgs ﬂ@bﬁﬁmfﬁ‘ '

By Under mm dead, the Bﬂﬂ'ﬁWQ%‘ ;}mwﬁés semmy w the: mnﬁw for the- Eaan farilities .

_ ‘made wa;ﬁabie underthe ?mance &ﬂcumems :
B ﬁa&gam Tsﬂm
SR DEFINITIONS AND INTERPRETATION
Ll Definitions -

The following definitions appiy in this deed:

-ﬁmmmi&’éﬁwr =1 admm%&i’ra{m appu inted to mansge the ﬁﬁfaws, hua &1‘355 &mi
_ maper&v of t&;e Borrower pursuant to §§SHSE f§3 g :

_ %mi& Debts: all present and Tature ?wuic ﬁmi other debis, ,&mﬁ monetary ol a;ms Hua _
o awmg to the: Borrower, and the benefit of 2l secutity, giarantees and other: rag?‘;ﬁ:«? :
of any naty re enioyed or held bv ‘the Borrower i relation to any of them.

Business E}Eg a day other ’ihar; # Saturday, Sunday o ;suh&r: hﬁiaday in Engl am:ﬁ
- whin E;vaﬂka in &ﬂnﬁan are doen for hﬁmﬂ@s;@

- ﬁhanga of Qm‘ﬁ:mi a situation where:

ta } :any person, or group of connectad germna ot ﬁaymg mngmi §a$ aﬁﬁfmmi i
setions 450 and 451 of the i@rgzasmmﬂ Tai Aot 2{13;95 of the Borrower on the date
of this agreemem &ﬁqu;rﬁs :;t:mtm% ot Eha ﬁmmwer ol '

- ot amf shareholder: mf the Borrowar who owns more than 58 mf thsa« ssaueﬁ mﬁ%maw
share i‘:&mm? of the Borrower o 1hig date i}f this aareement fransfars { hether by a
_ single transfir of a serles of transfars @t differsnt times) shares constituting, in.
- aggregate, 9% or more s nomingl value of the Earr@wey 5 iswed% ordirary sﬁare.
tapital without the Lepder's prior wiliten consent.

Designated Actount the refevant sccount as detefmined by the Lender

i e B - pirala Penmuts el & Associati Uk Lp



: Enwmrsmmt' ‘thes natw&t arigd manﬁmade envimnmant e udmg all o¢ any m‘ the
followinig mezciaai namely aif, water and fand. {anniudmg air within bulldings and other
natural Gf man-made stractures above of below. the ground}. and any Iving
“organisms lincluding _mars} of Systems supported by those media. _

. Envirenmental Laws all applicable laws, statutes, regulations, secondary legislation,

‘bye-laws, commaon law, directives, treaties-and other messures, judgments. and
cf&c;smns of any tourtior tribunal, codes of practite and gutéaﬁce rigtes in so far as
they relate to or apply tothe inwmnment : : :

Egirigiment: all present and future equ;pmﬁm gzian*& rivachinery, tnrﬂs, veh:t:!es,' o
Furniture, fittings; installations and. agparaws and other tangible moveahls pmperw

for the time being. owned by the Barmwan inéluding . any. part. of it amd ali. spas‘e

- parts, re;}éasemaﬂts; mgdef‘ mmn‘s angi acﬁdwticns

?msm‘:naE tﬁﬁamra! shall have fhe m@amng gﬁmﬁ 1o tha@ expresmn in the ?tﬁancmé
' Q@iﬁat&;@i Reguiatmns '

-'Fmante Dmumentsi thas agmemem me ”rarm man i‘fa::i zty &greemem the
iﬁ‘mfﬁé"aﬁ FSEH’W Agmément thie Cﬁrpamt@ ﬁuamﬁz&m and 2n€:femmtv and any -
-'{:thgsr s:ﬁm;umant dasngnate:ﬁ as such %@r the Lender am:i the Emfmwgr _

- -.E‘Smamm% Eai%aterai Ragulaﬂar&s* the Fmarzma Cﬂiiatmai r’fafraﬁgements im} 2} o
Heguiamms 2003 (57 2%363}3226} :

__insuranm Pﬂi;cy @ach contract and pﬂ?:ﬂ? of i%"s’:“;ijr:zme} éﬁe’ﬁtéﬁ"ér maintained by

. the Borroiver from time 10 time in respect of sts assets or business. {including,

_Wrt%mut %immataang amz mnfratz or policy of insurance reia‘tmg to the ng}am«es or
the: E{gwpmem} : T

' intellectual P‘mmrtv the Earrewers presem anid ‘Fumm gmﬂms trade. maréca, e
. setvite miarks, trade names, deﬁagnsg copyrights, invertions, tz:;gmgmphi{:ai o sirnilar

rights, mnﬁdmtsa& mfarmat;om am:i knowshow and any. Intérest i any of these
'_.-.rsgms whather of ot mg;st&md including all a;@pﬁmamﬂﬁs and rights o apply for
© registration and all feesf mva§tses ane:l other rights derived frf:}m ar- mmdeaig& to,
. th&sa Fights. : :

_-!nwestmiants. ai presem aﬁd futurez ;:ertaf“ cated Smcks shamm [foan ca;m&i .
securities, bands and Investments iwhether oF fot marketable 3} fsr_the time being
owned (a3t law o in eagurﬁ"y} by the Borrower, including a;w ' '

- fay - dividend; interest or @t%zer fégsmbu’imﬁ pamﬁ or ga\gabte m TE?EUCH! o ahy of
o thelnvestments; and _ _ R o
By Fight, roney; shares or ?Fﬂyﬁr@amm%n& @%’-ﬁe?&ﬁf@f}i’ssﬁmﬁﬁ at any time in-
- refation to any of the investments by way of redemption; substitution,
- exchangs, conversion; if}i:sﬂisﬂi, pmferenca of ntherwme, urzﬁar a;am:m rights
- oo orotherwise, R ' :
UPA1825: Law of Property Act mgq_' o

Pirbla Permifto Zei & Assodati UK LLR



ﬁwm?aﬁ: Fm:iﬁty the uncommitted fm?rf;fra%t %‘aiaizt\g agmemant giatea:i

Fen :
(L5 J- W ?%Etwfiﬁﬂ ﬂ‘iﬁ Eﬁrmw&? and the Lender -

- Properties: all frechold and Eeaseh@%d propertig {w%‘nethar mgmereﬁ ar
-am;"egtasered; and gl commenhald properties, now or in the future: {amd from time:
Ao time) ownod hgf the Barrawer, or in which the %rmwar holds an interast ani
Property means any of them,

E ﬁemw&r & receiver,. recaiver ahd managev or admsmxiretwe recelver n:’:f zmy orali of
the Secured Assats. appointed by the Lender under clatse 16 :

- -Relevant Agra&emant each sgreexﬁem specified in Schedul aﬁ;

Secured Assets: all ﬁw agsets, mmﬁeriy ang umﬁma%mg for the time h@mg wmer;t :
fii i:iw Sﬁ:curzw created. by, oF pursuant to; thit deed; :

E _S%ﬁ:urmi Liabilities: all wﬁem ;&mﬁ fumra m@mes, ahligations asuf llahfimes u}f the

| Horrower to tHhe Lendﬁr whether actuzl-or mmmg@ﬁt and whether GWfﬁﬁ Jointhy atf_'

- sevarally, as principal ar SUréty or inany ﬁ:}ther tapacity, under o in mnm&;sm wsth__ '
the Ovérdiak Facility Agwemem: or this ﬂ@&ﬁﬁ {inc uﬁimg, without. limitation, tham h
arising under clavse 30.3(b)}, tag&%her with alf interest {including, without imitatis
default interest) acerling in mwm:% oFthose monles, ah figations or finbii étzeﬁ

'Sﬁtﬁﬁt’y Firancial tﬁﬁa‘mm? ﬁrrang&ment shail have the meansmg gwen to that.
L eupression in i’he Emarema Collatoral ﬁﬂguiatmﬁ Co

' - Becurity: any iriortgags, aharge (whether fixed . or fiﬂatmg? Eegai o equétam 3 '
- pledge, lien, assignment by w:a&g of ssturaw oF other sefurity intdrpet ser.:wmg any
- obligation. of any g&ei’sm’: or any other agreerient or- arrangamem having a stmilar -
effect.

: Eemr ity Perind: tE’s& mrm{ﬁ s‘éar&mg on the date of ti’a 5 ﬁeeﬁ am;i semisﬂg: 6n the date’
on which the Lender § satisfied that all the - Secured Liablitles have Been
unconditionally and freevocably paid and dzaﬁhargaﬁ i ?’ui Hand no further Secured

E Lzaméims afE gaﬂabie of b@mg mumaﬂdmg :

._: Term Lﬂan Agreement: ihe mcureﬁ ﬁméﬁﬁismg terny Eﬁan famis%*g prwadesﬁ hsg the
. Lemdar m the Borfower dated [~ sf oy f frsdl } ' :
_ ;2 interpretation
i this deed: .

fal iﬁm@ Sahsdw e and ;ﬁamgefas;:ah %sadmga s%mi! not: affe;:i the mter@r{atawn' o
' “of this deed; : : : '

R B fefﬁmnce toa pézﬁm ghaii mziude a srefamﬁse w an indiv dﬁai firen,

:"mmgaw!.mrpmmmﬁ gaﬂrxewh;g, unmmmm&f&d imﬂy Of pereong,
government, itam’ oF - agenry of & state or any. aﬁsaceatmn trust, joing
va‘sﬁmre or constrium {w%@eiher fr it ﬁavmg separate” legai persona ity}

R
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o and that- pai"iﬁﬁ 5 paﬁ:r“sﬂnai reprezﬁmaiwﬁ ﬁuamamrs, pes’m;t‘wd assugm.-_
“and g:;erm:m& tr&ngﬁarms - o

Cfeh unless the context ﬁtﬁefwme r@quwes ‘words in *theﬁ smgu!ar shaiE inc udé-
- the muraé arid in the plural shall include the shigutar _
(e - uniess the coritext otherwise requires, a referenice to one gender shal i
include a reference to the other genders;
R T reference to a party shall include that ﬁar!:y5 suttes&ws, perm&tadﬁ
o assigns. and permitted transfereeaﬁ :

o oy ova Feference to 2 atamte t}s” statumry prwismﬁ isa ref&ram:a m itoas

“pmended, extens:feé o m«enacted from tam& 1o time;

B {g}- "B mf&r@rgm toa stamte ﬁr stmumw pmwsmn shall Efxeiuc%e all &uherdmata_'
o 'Iﬁgts!;atmn made ’fmm time 1o t:me under ’zhaz st&mie or 5tammry-
' provision; : :

m} B mfae'eﬁce T wnﬁﬂg or written ntﬁud&ﬁ fa:«: bt not a—mali

TUEY e an obligation on & party ot £ dd aeme&hang mcEmﬁes an. obligation natte ©
o allow that thmg to-be done; -

11 3 e refﬁmnce o this deed [or. any. mwasa% pf ﬁ} oriG ar;y ather agrmmem :
R 3 ﬁinmment referred to In this déed is'a reference to this deed, that
- provision or such other agreement or document as amended (in each case,

" other than in bréach of thie pmwsuima of %!ﬁa ciees:i} fmm time to %rm@” o

UK Z-__un ess ihee mmtext mhemrse requwes, a reference 16 2 clause o Schedule
- ls to'a dlause of, or Sthedule to, this deed and a re%‘erente toa g}arsgraﬁh is
toa paragmph ofthe’ e‘e!waﬁﬁ Schedu!e,

(1} - any words faiﬁﬁwmg the terms inﬂiadmgl imiwzja in particular, for
".e,xample or any Ssmsﬁar ‘expression shiall be mﬂstm&d as ilt ustfatwe and e
_-'_'_-s%m% ot inm;i tha: sense of the wmds des«:ru;ﬁmm z%e%‘m:mn, ahra&e or -

- terny pracemng timse m;ms, o :

CofmyoA fafarente to- an amenﬁmaﬂt Eﬁt‘iuﬁes a ' novation, rwenac‘tmem '
supplementor variation {aﬂd amended shall be construed accordinglyl:

ny -3 Feference to sﬁﬁ@m mc%u:ies preﬁem amﬁi fm:ure pmpemes, :.srre:lertgkmgs; -
' .revenues nghts and benafits of &w&w deﬁtrameam

S (O R “reference to an aﬁ%har sation ‘includes an approval, authorisation,
L mnsem &xemgmtm‘s ‘?ﬂmg, licence,  notarisation, registration and
rﬁméumnz E o Lo '

{py - areference to determines of determined means, Unless the mntraw 5
 indicated, 3 determination made at the absolute discretion of the person-
. makmg ityand’ :

oy oa a‘e?e?ence m 3 mguiai’ma includes any regméatmm mie; aﬁ‘ma diremwe L
' request or guideling {whether or not having the force of law) of any .

Firiola Periniuto. e} & Assaciati UK LLP




s gm‘emmenté:é;- Cinter-governmental or -éumwéﬁ_aﬁaé-.'éj-mri?ig; agency :
department: or * regulstory,  self-repulatory o other authority - or

- organisation,

Clawhack -

113 the Lende% e:tmssdem that an amount mald b\f the Earmwer i ;espe{i a% &he _
“Secured Lisbifities s caﬁabe of be;ng avolded br othiérwise set aside én the
o liguidstion or administration of the Barrower. oF mhﬁrw;se then that amoint shall

1t e considered to have Bon irrevorably ;f;smd for the purposes of this deed.

- ?éa‘fca;;r& of sécurity ﬁﬁﬂf?ﬁéﬁﬁf@pﬁf% -
A %é?&réﬁié i ﬁﬁg dé-éd-m chargs or mortgage of of aver any Property includes:

o z&ﬁ% Buail vzimgs amﬁ fs;{turﬁ%ﬁ anid ﬁttmga {mtéusﬁmg trade snd tensnt's Tixtures :

érsd fittings) that are situated on or farm pa a? fha‘t Fm;mriy at any time;

g z’jﬁ_}s - .thﬁ proceeds of the sale ‘of aty part of that- Pm;}env and- any other mamm-

' .;‘ﬁaed or ;::aya!;ﬁa i respect of o in cmnnectam? with ihm Fmparw,

ey the b&mfﬁ of any covenants for title gwen ot @ﬂiﬁ!’eé mm, hsy aﬂy' '
predecessor in-title of the Borrower in respect of that Pmpﬁrtyj a?‘;r} am,f o

moniss paidor pavah?e int respect of those. Lovenants; aﬂsfi

fdy sl rights under any iECEE‘-if:ﬁ, sgreement for sale or sgreement fnr Feaﬁe e

res pect @f that Pro perty.

Law of Pragﬁmf.€Miste-§§3ﬁ@a'ﬁ§ prmissm} ;M% 1989

%‘:m ihe purgoses of section 2 of ﬁw Law nf. ?rwem §m;$mi§anesu$ Pwmgams} Act
_ 1%% the terms of the Overdraft a’-‘ammy ﬁagmam@m and of any side lethers: betwear
any parﬁ;@g in relstion to the Overdraft Facility Agfﬁamem are :mmpmat&éﬁ infathiy.

degi,

5 -F‘am&mi&g géﬂﬂ@- o
A f the mfe aggmsfe parpetiities apphm to any tmﬁ% fsrﬁatﬂﬁ i;%g tiﬂs éeed the
o gzafgmmty period shall be 125 yedrs {as sgwmﬁ@ﬁ By sm}:am 5{1} of the F‘ametmtxaa
oand Ait:umw&at;ms Aﬁ: 20095
.. Schedules

The 55h&fﬁ§ﬁ a5 fﬁrm paﬁ; uf this ﬂa&ﬁ aﬁr:% sﬁaii i%ave aﬁ&ct as #.set aut in fuii i the
: i:méy of this dead, Anv mferem:e o this ﬁeazﬁ includes the Ets%mduies

'Pifﬁﬁa Perity Fei & ﬁﬂibéﬁaﬁﬁﬂiﬁ '



©Z. . CovenanTToPAY - _ | | ]
| The Emm@véf shall, on demamﬁ bay. to the &mder and tﬁischafge t%m Sea:{ed
Lzahmt;fzs when: they become xjue : o

B d&‘w E3§.$E§U§E‘ﬁ‘ =

3 N RN :?meﬁi ﬁifmrges
_ : _Aﬁ # mﬂtmumg semmw 'éfm* the paym@nt and zﬁss;:harge a§ %h& Semreé ua%};ﬁt;% tha
o Borrower with ﬁﬂ] tithe guaranm& tharges o the ?.eﬁtief hy way mf f;rst fixed charge:

LU all Pmmmes acgusrad hy tha Bﬂrmw&r iy the §uture :

: {ﬁi}'-- : sﬂ presem ami future sﬁmfam a‘f the Bermww :m%t %ﬁacﬁw&éy martgageﬁ :
ot charged under the pref:aﬂlmg provisions of zhﬁs clause 3 in; or aver,
freehold ar leasehold prag*ertyf, . ' : :

g {z:}__" EE pms&nt anﬂ fumre rgghts §i€€%§“§t€i§ guaranmes,_r&ms, depas;ts,_
S .s:cmtraa:tﬁ crzzvemr‘rm and warrgn’t es reiatmg o s:aaf;h Pmperw,

e dy --_.:-3%1 liconces, cnnsen%s and mtﬁc}ﬂsatlmns {statumry b mharwzsﬁ; hald or
. required in mmecﬁ*mﬂ with the ﬁmmwefs business or the use of any
Serured Asset, and all nghts in cornnedtion wzth thﬁm, ' '

{2y £§ its présem am‘é future gmﬁwﬁi
iy el uncalled camml
(g;; R !%ﬁe Eqmpmewi
| {h}l ' i:’the imeﬁsmuai Fm;}éﬁw
gy all the Book aebm |
| m the Eﬁvestmems, e

&y all fnontes fmm tsma 16 tsrm«a standmg to th@ credit of its accounts wsth any
- bank, financial- institution or other person gmﬂudmg each Designated
;ﬁxemuni} tagezher with all mhm“ rights and benefis accruing to or arising
BT mnnaetmn with each az:munt ismr udmag,, bt not fimited - to,

- -ezmiﬁamemsm mmmst} B

ay. aif its nghtﬁ n msgmgt ﬂf Ea{:h nsurance Pol iy, mz:iudmg all z:ia;ms, the
- proceeds of aEi cladms anﬁ all returns of premium in connection with each -
: 'Emurance Puhcv; 16 ihe ex’i:srm nnt &f?&ctweiy asmgn&é gnder cladse 3.2;
55};{%5 . .

'.-{ni'}_ aEI 1@5 rzghts in respe::t af eaxzh Ee&evant Agreemém and alf uther ' _
o agreememsr instruments and rights relatmg o the Secured Assets, to the.
- extent not effectively assigned under clause 3. 2.

B ok paris 7l BASoOa B



i
Bk -

-Assignment

AT g mmmumg s%cmty fm‘ the psvmsmt aﬂé ﬁisch&rg@ of ?:he iewmsﬁ Liabilities, i!ze
B :ﬁasrmwzar wzh Tl title gusfantee. assigng to the Lender ahsolutély, ﬁab}éem‘ oy
Copraviso fﬂr reassignment on srmmcab e discharge in fuii uf the Secored Liabilities:

). el s rights in each iﬁﬁwam:é Policy, mt;iudmg alle mmg, the ﬁrﬁﬁ&PéE of
a%E claims and all-returns of premaum i wnﬁe@mﬁ with éath mguramﬁ o
Potiey; and L

by thie benefit z:af each - Relevans Agrwmmt and the h&uaﬁi m’ &H at%wr-
: agreemantgg mﬁ%mmema and r;gms fe a@:mg: to the Secured ;-‘xssm’ts

130 Hoating tﬁarge-

At 4 e:e:’smmumg security f@r thi ;}av;mem ahd é:scharge o the ﬁecureié Laahe%#:;es tha .
Borrower with full title guaraniee charges to the Lender, by way of first f nating .

~charge, alt the undertakipg, propeérty, assets-and rights of the Borrower at ame tirne
fiot @ffaa:twa ¥ charged ot aasxgnaﬁ oursuant ‘tﬂ tlauge 3.2 nckuiive,

S5V 'Quﬁ%iﬁyﬁ'ng@: ﬁasating chargie-

Pasagmgzh :Lsi of Scﬁ}eduﬁa Bi ta thﬁ %ﬁsa%vﬁmy Ac‘t EESG appim tm ’ézhe ﬂt:satmg.-'
charge r.:feamd by clause 2.3, -

is -a&e;zmmétiéf erystallisztion of fioating tharge
- “’ﬁtse: ﬁﬂamg charge £f@3‘%2t{ by clause 33 shall automatics iy angd !mmedgatgiy .
" {without notice) convert into a Fiked charge over the assets: wb;ec%: o t%mt ﬂaatmg '
ch&rg@ i '
fwy the %@rmﬂ&; _
o it .cfﬁates oy attamg::ts toereate; mzhmut the prmrwrsttm consent mf'
the Lender; g securityora trust-in Favour of anpther i personover all -
‘or ey part of the Secured Aszets {except a5 @xpﬁ’ﬁﬁﬁ?\f permitted by
the term& af ?:%ﬂg deed or the Overdraft Facility Agresmentl: or
i} . éfﬁ;ﬁﬁ&ﬁ!ﬁ oF aﬁemgts m'ﬂasgme of, ol or any part of the Sémréd
f’%ss&t& {other than Secursd Assets that areé ‘only subisct to the L
Floating tharge while It remains uncrystallised) untess specified azmi. :
in:accordance to the Gvefﬂfaﬁ Facility ﬁkgmemmt and Term Loan
'Agmemﬁm - : : : :
S o i’ﬁfmié_'_pemum Zal &#ﬁé@czsg{s ke
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ar

T {By . any 'pars&a_ levies {ar aﬁe’m ﬁts 'f{:i-'ieew}'aw' disiress, attachment, execution-
ot other pracess against all or any part of the Secured Assets; or

{ﬁjﬁ' K %“eﬁ'.gz!ﬁtifﬁﬂsis- passed or an-order 1 made for the winding-up, dissolution, -

administration or re-organisation of the Borrower.

- 'Cfgs%aﬂ%mﬁm ﬁf.ﬁaaﬁng a‘:ﬁa?ge- 'b\gff notice.

' . "E}m &@nd&r may, in 1ts sa!e s:ifscramm at ang tsme and by wntte;’z nm’iw- to the -

Boreower, convert the floating charge created. ufider ?:%m desd inka & f”xez% charga as
regaré& an*f Dy of the Secured &Ssets sgiec:f" ad By the Yender in that mtém

Assets amu‘ére?d aﬁ:ar‘éw ﬁaaﬁﬁigfﬂhargé has aei‘ysta%iiissaﬁ -

Aﬁg asset av:;xguzfed by the: Eﬁrrowef aﬁer amf tmﬁaltaﬁa‘a@r& of tha ﬁﬂa%mg th&f‘gé '

created under this deed that, but for that crystallisation, would he subject to'a

- floating charge under this deed, shiall | {uniess the Lender confirms mhmwsse to the
. Borrower in wmmg& b fzhs:gad o the Lanﬂer hy way of ‘%’:mt f&mﬁ fhaz‘ge

' __'Lmﬁu,:war_ws-%ﬁmwm. g

£§aﬁ§¥§§y ot d-im:hargeﬂf 8

’E’he Borrowet's ieabiim; undar this deed i ms;ﬂem m‘ any af the Recurad uabﬂmes
- shall not be discharged, pre;udiaad or affected Hy: - - '

3 -Ea.‘j- LEnY. Sewrgiy, guaraﬁtﬁa, mdemns’m remedy or other ng%ﬁ: helfj h\;} or’
available to, the Lender that i i5, of becores, wholly or partia iy iEEegai void
o unen?&mmb%& o arey grwné :

(B the: E.end@r f&i‘!f—f‘u’?m& &etermmmg, yawmg or ;ncreaﬁmg awf famizw or
othar transaemrz in any manner of cohcurring in, accepting of varying any

gompromise, arrangemem or settiemeem & um#ﬂmg 1o claim oF enforce

© payment fmm any @thef ;sersam or

gy "m’w ﬂthar att 0%“’ amissmn that, but Fﬂr thag ciams,e 41 nght hawe'-
'%ﬁesci'?&rg&{f ar mheswm W&"jﬂﬂiﬁa‘ﬁ Gr affeﬁed the. hablisiy ef the
_ mewar '

2 immediate recourse

- The Borrower waives any right # may have 1o reguire the Lender ts::‘i enforce any

security or other right, or claim any payment from, of otherwise ;:zmmeﬁ against,

any other ;mmﬂn he’fcm enfwtmg this deed agaiﬂgt the Borrawer.
i RE@R@&%&TM&@?@E-AM -wmmwmﬁ i

Representations and warranties

“Birols Pannuts 761 & Associat UK Lop
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ahe %ﬁﬁarmwm makes ‘the m;zmafznmtmm and waframmg et ﬁui in this r;ésmm ‘i tsg
the éﬁmﬁar '

Ownership of Secured Assets |

_ The Eﬁ#wwer is'the sole E&ga?aﬁﬁ bme&maﬁ awrzer of the Semmd Assate; sub;ect to
Lo Eny exceptions contained in  the Quemﬁraa‘t Fam?aw ixgmemmt and ‘ferm toan
'»&gf@@mmt ' : ' -

No §étu-r2§§r-

5 The Eemraﬁ Ms@ta are ﬁ"e& ‘?r{am any bmuuw othir thm tése Sez:urftv m’&ateﬁ by- -

this deed,

My ss‘iwé‘;ﬂ:ﬁéﬁ@émﬁ-

_ The Emmwz«zr Has riot rem;wﬁ of gc:i:mwiedged notice of, any adwﬁrssf dmma iiw am; S
a peman i fESpﬁf:ﬁ of the Secured &sgﬁts or any interest in tha&m

mmm?w covenaints

There are no- twanan%* agr‘eemams r@sewaxiaﬁsé w:’srﬁstwns mtérests righis or-
: mhﬁ»r mattery whatm&ver that materially and adversely affect the Secured. Assets.

. f«%a-%’&é“each ot %a;wg '

Thisre i fie hr&sagh of any §;3w oF Tagu azsmn that rateriall y mxd aeﬂvarse%y aﬂ’ama thi«f
'.Semme% Asgets

N intﬁr%‘@rema' In ehjfw?ﬁeﬂiﬁt .

ho %aq‘:zietv newsmw f{;ar tﬁsa emaymeﬂ% amﬁ use of the %cur@d Assg‘»’ﬁs is suhjf;em el
Cterms entitling aay person m terminate of cur%azﬁ fs use, - '

' N-ﬁ--awaé-réﬁiﬁg interasts

N::thmg h:-zs arisen, has hesn. areawd ar g &Uhﬁisﬁéﬂg; t?zat Wﬁ:uid be an wemrjmg.
mﬁ:emgt i any ?m;@am -

: Mtﬂﬁi@ nce é;:zf'aemriw

“Ho Securi fy &xp!’ea&é!ﬁi to be t:re:amd uszﬁar %haﬁ fieeﬁ i %sahe iR be aymﬁea‘f or

otherwise get msd&, on the quwdamn bl aﬁmmaﬂmtmn of the &urrﬂwm eid
otherwisé,

- Pirol Bufaistt Zel & Associst UK LLE
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I AR

Ho ﬁrﬂﬁimtmﬂs or bréaches

) : .There i zm gmh;bﬁmn o assrgnm@ﬁt in am& iﬂSUﬁ%E‘mfé F@!it‘gf or Reiewnt

Agreeﬁﬁem aﬂd the entry m‘m this deed by the Borfower ﬁnes not, and will not,

. constitute a breach. of any. Insurance Policy, Reievam &gm&memt or any other
agmamam of instrament binding on the Eﬁrmwar {;r rts a&sets '

_ En@imnm&n’tai's::-nmpﬁa e

.%E B’W”“WW has, at alt "Eimﬁﬁf %mm!ﬁed i all maitenﬁ rfs%s;:reets wrth all a}:&p&scab% :
N ?ﬁwmmm&mai Law e :

- .'Ea'féfﬁﬁa:ﬁie %éu%rftv

'-T%ug deed constitutes and will constitute the egsi vakﬁ bmﬁmg am‘:% mﬁmwah

. obligations of the Borrower, and is and will continue 16 be effectiva security over all
- and every part of the Secured Assets in. accordance with .tts_t_eﬂ‘ns.

© Investments

fay - The investmen?:s are f;ﬁh@ maid and afe nm: SHE};EEE o aamr @ptmn L B

pwf:%zasa or Em‘&ifa{ raghm

: {h} ‘Mo mﬁstitumﬁai zﬁammem c;f an fssuer ﬂf #n Ewe&i:meﬁi nor any other
' "'agmﬁment R o

__é{j}; _ res;trzc’ts g mhzi:sgtg any ‘Etmmfes* m" ihe !nv@stmemg on c.:reamn oF
' enfwcament of the security cans@;itumtﬁ.by-thgs deed: or

(i contains any rights of pre-emption inrelation to the Investments.

' 'Times for making ré;#t‘eﬁéﬁtaﬂa?g;s a_aﬁ i&a raraﬁ'ﬁés =

The: mpresen%at;ws and. warmnts&s mt out in clause 5: 2 tﬁ ::Ea&zse $ 13 are made h@* :
'the Buorrower on the daté of this deed and *he repres&ﬁmtacms and warfanties

mﬂtammﬁ inclause 5.2 to clause 5, 13 are dsgemed tobe-repeated on each day of the . '

- ﬁewrrﬁy Period with rﬁfererm ta zha fsms aﬁd e:nrmmﬂante& ﬁxistmg at the time of
' r&p@st&tznn e : :

'-"#’.’ﬁmgm- m?mmﬁ}_”

ﬁagatwe pl edgﬁ' and ﬁ&m&mi mstﬁcﬁoﬁs

' The Bmmwm 5?’13 nﬁ‘-: at any tgm&, axmpt w;th ’the im’amf wn’ﬁteﬂ; consant Gf the
| Lender: : :

{6y create, ;}ur;ftsrz to treate or pﬁrmlt to subsist any Security ﬁﬂ,, oF i ralation
“to, any ﬁecured A&set mhef than any §ewrzty zraatad by th;s deed

Fifola Pernuto Zei & Assodiati UKLLP



Lok

by s gssagm tz’ansfer part w:%h posiession of, or mhefwm x:ilsgmga a? in m‘w
IR mainer {or purport to dosol all or By paa‘t of, or any interest in, the
’i&ﬁi&i‘%é ASEELS (except, in the mdmary course of bmmms Securee‘f ﬁassa%s

that are {m ‘stibject toan mﬂryﬁtaiimeﬁ Hosting charge); or

w; . tfa&&fiﬁ or grant [or purBbit 1o cf&a’te ar g;’aﬁt}a aﬂy mtﬁmgt i %hﬂ Eﬂmmﬁ :

L ﬁt;-;ﬁﬁts in favour a? # t?‘smt& ;aart"y

H3 :F?ggerm‘%im--ﬂf Secured m%tﬂ

' Th& Rorfoiver shati not do, or g:serma'i to i’:;e done, any act or ?;hmg; thar-wauld or

;m;g%a% é&pf&czate jeopardise or otherwise prejudiceé the security held by the Lenider;

gF materially diminish the value of any of ﬂfm S@c:urea:i ﬁms&&a of zhe éffEE%WEfI%ES& af

the sechrity tre«ai’ed b this deed.

' &g&mgﬁa‘ﬂw wit?e faws and regulations

5’:{{_ The Bnrmw&r shall ﬂmt watmat thie Lender's. prio written consent, use of .

gt the Seitured- Az;sm‘s it be uzecﬁ in any way contrary ta:a law,

R %"he Bﬁmwer sha?i

ej} - mmgj v with "{h% requiréments of any %aw ang rgg&iatmn re a"&;ng o

“gr affecting the Secured Asgmﬁ or the use of it or any part of them;

-g_:.ifi}. a}bta iy and promptly renew from time b timie, and s:r;amgziy with .
- thie terms of #1l autharisations that are ?"Eﬁtﬁﬁf’ﬁf&ﬁ in mnnemmn with

the Secured: Asgem grthelr use or that are pecessary Ea preserve;
raintain oF renew any Secured Agsat;

: iy prompthy af*?e{:i B mmntenanm maduﬁmtmns, !ﬁ:er&tzaﬂs of.
' ' repairs that aré required by any-lavw or regulation to be Eﬁemw‘ an

i mnmﬁmﬂ witth the Secured Assets.

64 - Enforcement of k”ights

The Sérmwer shal iuﬁeﬁi‘f:s bt emﬁmwmrs e

cdap ‘procure the prompt ebiervance and ﬁﬁffﬂf!’!’l@ﬂﬂ& of ihe anv&nan‘ts and-
wther mﬁmgatmm imposed. o8 the Borrower's m&;ntemames ism hiding

“gach counterparty in respect of a Relevant Agmem&nt and gach Insticer in
respect of ar Insurance Policy); and-

by enforce sﬂsy righ’t§ and institute, continie or defend any proceedings
- ralating o any of %%w Semmgﬁ Assetﬁ which thﬁf Lender inay require from
thne to iama ' :

&5 - Notlee s:'af méﬁ:?‘am&@ﬂ‘tﬁﬁ&ﬁéﬁﬁ breaches

The Bmmww shal g:»mmpta; e bammmg svare: of aw of the samef gw& the .

Ciender rigtice in wr&tang m’

I} SR : . Pﬁmia Pernuto Ze&&ﬁﬁmcaatu UKLLE



{ay = any Fegﬁrés’e&taﬁﬁn_ar.w;irraﬂty set-outin this deed that s incarrect or _
- misleading i any material respect when made o deemed o bé repeated:
and - ' > S

(6} any bréach of any covenant set out in this déed.

R Titie.ﬂéea'meﬁgfs'

’E‘ha mewer sha .on the execution xﬁ thts deed. {s:}r I later, the dat& of aﬁqwgﬁ:mﬁ
of the relevant Secured Assét), deg@sst with the Lender amj the iender shiall, for the
duration of this deed be mtiﬂed to hold : ' '

{a) - %§ desds and dacumentg of mie relating fa the Secured ASEE:’fﬁ thit & amz i
' _ihe ;}mseﬁsmﬁ or coritrol of the Borrower [and if these are not witkin the.
- possession or control of the Borrower, the B«armwer undertakés 1o ai::tam
- possession of all these deeds am:i dotuments @fm a);

(by  all Insurance Policies and any other insurance pmtimes z*e!atmg o aﬁy of ti‘w:. _ '
S Sﬁcwaﬁ Assets that the Barrower is entitled 1o possess; '

o e all deeds shd documients of title {if any} méazmg w the Boak Debts a5 thi
L&néar may specify fram time m timie; and )

- _'{s::i}f 'm;:ém of alt the Rel ﬁ\sant Aga’eemems certsf“ @d to be true copies hv aifih@r
- dimder af the Bc»rrawer or hy the Barmwer 5 EGFEﬁimr‘ﬁ

67 - Insurance

{8} The Borrower shall insure and. ke mswﬁ {or whweg inthe case of any
leasehold: property, insirance i the reﬁpgrss;bshw of the landlord under
Cthe tering mf the lease, either procure that the landicrdinsures and keeps
- insured: f:m i and to the extent that the landlord does:nst do sc;t, itsel -
insire and keep msureﬁ} the Secured Assets againgg ' '

{ié} _ 'Ex::ss m" damage by fire or te&rmﬁsi ac‘:s, o

{ity - -other ricks; pers%x smé x:antmg&m B mat waufd bev insured agmmt '
N by reasonably prisdent PEFEDNS g:az‘rymg on the same mm of
. buﬁmﬂas a5 the Eermwer and '

-(ﬁiiiél ‘any mher srisk ps}m aﬁt% ﬁﬂﬁtzngﬂ&ﬂﬁg as the é.emiar may
r@asenai’ﬂy wqusm . : :

' ﬁmgﬁ suth msumhta mmt he wﬁ:h -zm :ﬂsw&ﬁm fzomgaany or undm‘wnmm

o he f{;r not Fegs than i;;he fﬁﬂlaiﬁﬁmﬂﬂt V3§ﬁ§ of the refevgnt ﬁecs_;rﬁ& Assetﬁ -

- '_ by The Emmwer shaf L s’equﬁﬁted iay the Lender,, pm&um tothe Lender each-
- policy; certificata or cover note relating to the insurance required by clause
C6.7a) {or where, m the case of any leasehold pmpert@v, that insurance Is-

AL . Pirols Pennito 7t & Assotisti UK LLP
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W

B effezﬁzssed tw i laﬂdiwﬁ such emd@na& af nsurEnce g5 thﬁ Borrower s
- entitled to-obtain fram the iandtmrd urider the terma ef ﬁw {eiﬁvam lease).

“E"%ie Barrower ﬁha if requested by %he imder proture thm & nots Gf the
Lender's mtemm 5 endorsed Upon each insurance pslicy mamt&mmé oy it
Ay §T§iéf’$€"3ﬁ o s behalf in accordance with tlause 6.7{a] and that the o
terms of each such nsurence policy require ma msufer‘ rist m invalidate
thé policy a8 against the Lender by reason of the act or default of any other
“joint or named insured and not 1o cancel B withous gving: ai teast 30 ﬁay;s; -
hrior written notice to the Ler:sciar '

The Bofrower shali pmm;ﬁ:!y !’%{kﬁ‘f\g t&e mﬂder @‘F Hy ﬁhaﬁge mf Qm&:mi _

which may aogur m’ Iz -Hkely to etcur

. Eﬁsﬁréﬁéa ﬁsrgﬁﬁ{ims

The Emmw&zwha {5

fm

(B

'-"i‘ize Emmww 5ha§i not-do of pmit to ﬁﬁg b1 perm;% 16 he done or am&ttecﬁ any act or
thing thit may- invalidate of atherwise prejudice any insurance. poticy mamtamad by

prémiptly ;::av HE% pmmaums n rﬂgg&c’i of pach insurance ;misw mamtametﬁ
- by i accordance with. clause 67{a} and iﬁ'cf all other thmgs mz:eswry 0
keap that policy in full Foroe and effect; afd’

f the Leader so reqmrez;é pﬂ}duse 10, Bf deﬂz}sﬁ wstﬁ ﬁhe iemiar téwe

receipts for alf premiums and ather payments necessaty for éHecting and
kmeging Up. Qaszh insurante pulicy mamtam&é big it m sceordance with _
rlause 6.7(a): :

= b invalidation aﬁ;ﬁsﬁrﬁmﬁt&

tinaccordsnes wz’th lauise 6, ?{:»:s}

: ﬁfi Frdnies r@aﬁwed or recewah%% %}y the Borrower umﬁer any insmante ;:;9 lity

_ Proceeds of mguwme yaiie;éfes

maintained: by it Wy aceordance with clsuse B, P } firc] ua:img ail monies recelved oy

receivable by it under By !f&gumnna Policy) at any tam@ fwhsﬁher or pot the Security’

- constituted by this deed has become enforcenbie) shall

{a}

.: i .

' ;mm@dlaiﬁi\f fie paid ta the: Eenfﬁef

if thw are not paid ﬁifﬁf;’w o the Lander by the. zﬂwref&, he held %:ay the
" Boricwer as tru&:t&e of the same for the henefit’ of the Lender fand the
. Boriower shall srenunt fw tham 1o the Lendwé and

- “Plrols Panmite Zei & Asscelatl UK LLP



@

Cat the option @f the Lender, i‘:se a;::g:nieed in makmg gmeﬁ oy zemugmg
exgamﬁsture in respect of the loss o darnage for which those monies are
- received orin; or tawas"da, rjtgcharge ar mdumim of the Semred Lsahéimas

g 1 Meﬁms i@ ize‘ gw&a by the Earmwer

i ’E‘he-snrmwershaﬁ’

{a}

e

ot the execution of this iée@:zd am:! as 50 raque&teﬁ‘ by the Lander fmm time
o tme: :

¥y gwe notice 16 each caunmmarw toa Reievamﬁ Agrmmem: in the
o setoutin Pari 1of Schedule 2; and - '

. {z&j - procure that each wuﬂterpaﬁy ;;mmpﬂy g:;rwades; to the Lender
~within five Business Days an: ac&nnwiedgemem: of the fmtir;e in th@:- '

form set ot in Part 7 of Schaer.fuie 2

iR ihe execition of thas deec:i‘ and as 50 requeﬁed é:)i,f the Lender from time
tatimat '

{i§ - 'gWé nut;m tz: each msus‘er anﬁer sn iﬂauraﬂm F‘uﬁaw i the ﬁ:arm

o set s:m% i Par&: 1af Ss:hedu e 3 and

{i) pmzura ihat eac?a gﬂsmer prompthy pmvarﬁes to ‘the Lendar w;thm-
fifteen Business %i}ays an. ackmwﬁee:égam&m of iﬁe notice in th
' 'ﬁ;rm sez m,ﬁ aara Part 2 @f Sc%sedui& 3; anﬁ :

on the execu’tmn c;f ﬂz:s ﬁmé and a5 so. fequestaﬁ by thﬂ Lamﬁey ffﬁm time:
£ time: ' S : -

iy .gwe hotice 1o eaﬁﬁ hank ?‘manua% mitatutmn ‘ot s:‘:ther persan

{other than the Lender) with whom the E«mmwer holds an atwum S

' m the fa::rm set out inPart 1 of Sc?xedis?e 4; and-

o {ii}i _' prmure that each such bank; fmaﬁmi mstimtian of-other person

~promptly provides to the Lergu:ier within ifteen Busm&sg Days an.
acémmw%sadg@mem a:af the fictice In the %’erm gf Part 2 6f Schedule 4.

i ;hfa:sarmim

Th& B{:rrmw&arghaii

B {'ﬁ}

give the Lenﬁer sm:h mfarmanm mmarnmg the m:;atim mmditmm use

- angd e@efatmn m? t%ie $ﬂ€umt§ ASEE“ES as the mnﬁw may r@equsm

®)

_ﬁﬂ?‘m;&t any persons des;gmaﬁeﬁ by the L&nder and any Rﬁmwﬁr 16 @nmr on

18 prériises and mzpect and exarmineg any Seiura{i Asset, and the remrcfs
; rﬁiat;ﬂg 1o that Secm&@ 3%35@% at aiE reaswnah#e ’E‘.LR‘&&S and on reasonable

L prics m}tﬁcfg, anf%

e

14

:.-pmmmv notify the i@négr ifi wratmg r;}f aaw aman z:imm oF ﬁamamﬁ madez :

by or a.gamt it In connection with any Secureﬁ ésgéi m‘ m“ any fett, matter
P!rﬁria Perniute Zei & Assodiati UK1LP
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of tiredmstance which may, with the passege of time, give rise to such an

- action, clalm i démand, fogether with, v sach ciase, the Borrowers

. .Wﬂg}ﬂﬁaiﬁ for settling, Nquidating, compounding o mmeﬁtsﬂg any such

“agtion, claim or dernand and shall, subject 1o the Lender's r:sram approval,

- implement those ;smp@w%g at it own expense.

Payment of 'ﬁz;eigaiﬁg's -

The ﬁﬁfmwer shatl ;}mmmigﬁ pay afl %m{e&. iem licence z:%utasea, reg;stranm t:hafgﬁs
o insurance. wemzums and sther mut@;&mgg in respect of the ,‘Samfegf Asspty ar‘s;;% an

dermand, mmdufze wyitence of ;:aa«,fment tothe iem%er

| é-'&.;irméﬁtmseﬂt of accountants

{ay The Emr&w&r Shaéé

: ﬂéﬁ'é;ﬁ-’ at s S cost, zf at Ay tirme o rmuireﬁ by me Lamﬁef a;:s;}mm ano
- atcountant or fiem of accounitants nomingted by the Lemder 1o
investigate the finandial affairs of the Borrower and those of fts

' subsidiaries and repart to- the Lende?, and

L eo-Gperate fully - with any atcountants so agi;?g}mﬁfﬂﬁ aﬁd -
immediately gmvxda thtzse -accountants wa’ei‘s i zﬁﬁ}rmatwn'

- FRguested,
PROPERTY COVENANTS

M&éﬁ{eﬁéﬁﬁé '

The: EQN{&W&%’ shall keep 3l bl dmgs and a il fsm‘ures mz ﬁ%i‘ih i’mg}mv in gmﬁ and
© Substantial repair amﬂ mnmm}ﬁ '

Préservation of ?‘r'mpeﬂ?}_ Fietiires ard Equipment-

- The Borrower shall ﬂéiﬁ, W'if:hw’t the prios written consent of the i;aé'mia'r“

fay - pulidown 6r remave the whole, oy aw pﬁm of, any bulding f@rmmg gmr% of
- any ?mger&y or ;}&rm i the samie 1o peouy

ki make or permit. iy aﬁeratmns T A ?m;mrw‘, or wver oF remove, or

p@rms& o k}ﬁf sammd or removed, any of its fivtures; or.

A remove or Make | any alterations 1o ani of *c%m* Eqmg:smem heimﬂgmg m or o
o lie use by the Borrowpr of any Praperty {exrapt 1 ﬁﬁes& necessary repairs

ur m;:;iam thern with new or improved models or subi;trtu‘tea;

. tzanﬁum of %mam&sx e, F*mper’ii

Firpls Permuto }Em & AEsneist UK LLF



- The Borrower shall carry on its trade and-business on those parts (it any} of the

Propérties as are used for the purposes of trade or business in sccordancs with the -
standardsof good managemient fram time to time current in that trade ar business,

- Planning information . -

e ?’ihﬁé ﬁéﬂ“ﬁ:&?%f shall:”

L 7E

76 -

16

RO

gw@ full ;}ammiars to %:h& Lenﬁef f.;f any mtsc&, Wder, direttfgn, '

'ﬁemgﬁatmng resolution o praﬁﬁsai gwﬁ Di“ made by any planaing -

"'aiﬂharﬂy of ‘other public mdy ofF authﬂmy {Planning Notige] that

by

specifically applies to any Property, or to the locality in which it is situated,

within seven days after bewmmg aware of the relevant Fiannmg Nmme,.

ane -

gt its own expense, immedla’ze@ oy ref:;mst by the Lender, and at the tost -
of the Bumwer, take all reamnabiﬁ and necessary. steps to mmgﬁy wsth '

R any-Planning Notice, and make, or joln with the Lender- T making, sy

objections or mmﬁsmmmnz i rﬁs;}azxg tef thax Fiaﬁnmg Notice that té’ga«

o Lemf&r may cﬁesw@

t:umgz%iam:e with i:i}’é}%ﬁam& and pa’yment @sf rent.

' “ﬁm ﬁgrmwer shal i

@

abs&wg amd pesffwm ai? ;:waﬂanw, stﬁgiﬁatmm and EGﬁdii’.!f}ﬁS 1 whsch '

- eath ?’mp«am, or the use of it, is or may be subjected, and {if the Lendersg

- regulres) pmdm& evidence sufficient to sstisfy the Lender that those

o . mve&ams, Etiﬁuéatmna and c:mc%;tmns hava b@an ahmw&d and performed:

-'ijﬂﬁg&?ﬁtfy anfwte ail mve«naﬂm $tlputa¥zoﬂs emd mndrﬁ:ﬂﬁﬁ benefiting each
'Pmperty and shall not fand ﬁhaii not ag;’ee 'f:c‘:}} wialve, mieam or vaw aavolf
the 5ame, aad '

{mﬁ:hmut ﬁfﬁjuﬁﬂ:e 1o ?he gmeramy of th@ fmegmﬁg) where = ngmrty, or -

part of it; s held under a lease, duly and punctually pay all rents due from

tiie o t;mm and perform and ai}ﬁewe all the tenant's s:uvamﬂts and '

O pomditions,

Payment of gér;% and cutgoings

il

{b}

' "?Eﬁsé@:mmwéf'shai.l: :

where a Pmpeny, o paﬁ: ef t ES he%tﬁ um&er a i@am duiv :asm:.i punatuaﬁ

' --'pa'g all rents due fmm« fime tﬁ time am:i

pay {or pmwre paymeﬁt z;f the. samej whén dsue al[ ehae'ges, rates, faxes,
Cduties,. ass&ssmaﬂi& and othier au%gc}mgs re%ai:mg 4o or cm;}med o each

- ?mmnv aran its az:cupzer

Firola Pannite Zel & Assodiatl LKLLP



Fa

i
b
i .
el

' :ﬁ%ﬁfntwaﬁ@;é of interests in Properties L .

”fhe Emrmwer shal nm wﬂ:&ar}m the prior wr tten camem ﬁ§ t%‘e% Lender

i grant, or agree 1o grant, anv Hcence oF tenaﬂw gffet’zmg the whole or any :
' “partof any Propérty, orexercite, oF agree Toexertise, the statutory pm\fers"_'

of éﬁ&smg of of accepting surrendess Lingder sactmns; BS‘ or 100 of the Law a‘f‘: ;
 Property Act 19255 ar

by . in-any bther-way dispose of, :mrrend&r of treate, or apree to ﬁ;ﬁp@s& of

surrentler or create, any legal of equitable sstate or intérest in the whaie '
o any par% af ey ?m;}erty

- Régmi‘mt on r&&trﬁmnm

i the title m am; Pm;;anty s not reglsiered a’t the i.and Hegwtnf the Barrﬁzwm sha :
procure that ne person {other than itsel T 55‘:@% i be mgns’tamxﬁ under the Land

 Registration Avts 1925 to 2007 3% proprietor a’? ali or any part af 1Y ?wpemf

without the prior written consent of the Lender, The Borrower shall b liable for the
tosts and expenses of the Lender in lodging tautions against the regastratmn of the:

title tothe whale or any part of any Property from time 1o time,
: E’Ee‘mtag&m&fat?e‘é’t’s‘iciiééfs a

The gwmwer shall ﬁﬁi without the gr;m wiittern consent af the: i&ndef S%iﬁih. E
_ cansent ot 10 be unfeasmahiy wzthheid ar de!ageﬂ for mare than seven ws}r&zng .
iy : : :

iEy - omakeor, msofaf as ¥ is able, p&rmai athar& i make ar‘sy ?sg}pimat ion for
' ' gziannmg permssamﬁ o @ev&?aﬁmen% consent in ra&;zm:i of the Piaperty; or.

(ki -Qarm out, of permit, or suffer to be carried gut on any sﬁmperw @y
devalopment as defined in the Town dad i:munwg P?aamﬁg Aot 1090 ang
the Planning Act 2008, oF ﬁhmge or permit or suffer to be changed the use

“ofany Fmpefry '

© Environnient

‘The Borrower shall:

@) o conmply with ali ‘thi rmmremeaﬁ of Ewsmamania% Lawie &za::ath i ézém- _
conduct of is general business and in the managamﬂm %3@55&5&%53&'% or
. ﬂcmmt;m of gach Propetty; and :

by obtaiv and comply with all authm:sat;ms germ;t& and ‘cther ty;tm of
- licences. necessary under. Envitonmentsl Liw,

M@ rﬁs&r&m ive: s}hhgatémm o
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CFAR

AT

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

any onerous or restrictive obligations affecting the whale of any part of my

 Property, or create or permit to arise any overriding interest, essement or wght

whatev&; inor over the whm@ of amf @aﬁ of any Property.

??wﬁspéi@t&a‘y rights -
_ ."E”he ‘Borfower ﬁhaﬁé procure that no’ ;3&1’3@%‘3 $ha§l bemm& entitied 1o BESE&H: aﬁy_ _
©proprietary.or other like right or interest over the whole or any part of any. Propeity

' _wethmut ihe pfrmr wrttten amnmnt af thi Lﬁﬁfﬁef

.fnﬁpﬁﬁiﬁﬁ

The %a}rmw&r shaii pgrmaﬁ the itm;:!ar amf ﬁes:ewer anﬂ Eﬁ‘y’ p&fsfm ag:;pmﬁted i:w .
either afm&m to &nt&r o a;m:i msp«%ﬁt an«g Pmpﬁr&y o ressonabile priof notice.

nges’ty !ﬁfﬁ!maﬁﬁﬁ

Yhe ﬁmrmwer shall inform the i@né@r pmmptig@ ::}f any acqmsatmn mf the Bmmwer“ .

T of, or contract: made E:ry the Barmwar tm acqu;m, aﬂy freehmd lgasehold be ﬁther'

: "?.‘JES .

B AT

mter’est in any ;}mﬂ&rw

- Vm’- apﬁun m 'ta X

The Ec:zrmwer shali Inot, wrtheut t?’i% g}rtar wmten z:msem of the Lender:

o {ay. s&xerc%se any UA? ag}mn torfaxin re!aétmn to azw F’mp&ﬁ‘g, G-

o mv&ke ams VAT ﬂptmz} to tax :axemsed aﬁd de&c a&ed to the Lemief,'
be:zfme the-date of this deed,

Regmtwﬂm ar th@ Lami Hegastry _

S The E-mem mnmm’s toan appimatmn Em%ng maﬁe by the Lender to tm L&mi .
Registrar for the. fﬁﬁewxng fastrsz:ﬁmﬁ in Fm*m Ff fo be regsﬁmref;ﬁ apgatnst s titie to
" szss{;h Pm;mftv : R '

: W ::%gspmitmr& of the mg;at&md estite’ by the. ﬁmprfemr of the regzsmmﬁ estate or _ '
: by the progrietor of any f‘egrstem;j charge, not bemg i i‘:hargze« registerad biefore the

entry of this restriction i to be registered without'a written consent signed by the

pmyrse’mr for the time. bemg of the charge dated Q’% & 7 sy Eﬁﬁéﬁ Vin favour of _
‘Banca Monte- Déi Paschi Df Stena i,i‘,mdDﬂ ﬁi‘aﬂch reierreé ton the thargee‘& register

o mthewmnv&wnﬁef o

Pirola Berinuto 26l & Associati UKLLE




B INVESTMENTSCOVENANTS )

1 Degosit of title documents

;';i.}' TheBorrower shall,

RN 's:m the execution af ih;s daed, d@pum with the i;erzden or as thz—s- ' _
' Lender may direct, all stock of share. certificates and cher__' L
documents f iitle or evidence of owhership mlatmg o any' :

nvegtmeats awnw} by the Borrower at that timie; and.

(i on the purchdse or acqumtmﬂ hy #af ] mei’tmemﬁ aiter the date

- -of this deed, deposit with the Lender, or as the Lender may direct,

all-stock or share certificates and- m:her documents of title or. .

-evidence of ownership re iating 1o those | nva&tms&ms

b AL ahe GarmE time Eg ﬁe;msitaﬁg docurments with ihi‘-} Lﬁﬂ&i@h or 35 tha’

. Lender may direct, in dccordance with: dlause 8. 1fa}, the Bsrmww shgﬁ'

akio deposit w@th the Lender, or as the Lendar rhay f;;i:rem

CH Al %m‘;k tzanaf&r forms relating to he relevant Investnients fin!y-
: mmﬁ!@tezﬁ and &xém’i‘ad by-or-un behalf of thee Borrower, but with
the name of the transferes, the mﬁﬁidﬁrmsm and %hs& date left

f::l;ssn?«c aﬁfi

R ) '-anv mi’zer émmm&ms {in cach case ﬁu%g mmpiet@:ti am:% mcemteﬂ

by or on behalf of the Borrower} that the Lender may reguest to

- enable it o any of its nominees, of any purchaser or trmsfeme», 5]

" he registered a5 the owner of, or otherwise obtdin & fegal title. 0,

ar o pe#&ﬁt its sacumfy mtemﬁ in any af the relevant -

iwestmanmy .

s that the Lender may, at any time and without notice o the Borrower,

 comglete gnd g:sres.ent those stack transfer ‘erms and other documents to
the a‘s&ue; of the fnvestments for registration.

8§73 Nominations

CiEy. T The ﬁwmw&r shiali %:@rmma&a with ammaﬂz&te eﬁem a l ﬁﬁmmazims it maag
© Have made {including, without limitation, any nomination made tndsr
séction 148 or section 146 of the ’:ﬂﬂi;}aﬁiﬂﬁ Act 2008 i respect of any
investments. and, ;:wr;fﬁmg that términation, procure that any person so

: ﬁaménated :

g {% i -éaﬁzg n@t gRereise amf f;gﬁt& i réggeet ﬁf &nﬁg ﬁv&&%mﬂﬂtﬁ wsthmut
“the prior writter approval of the Lendsr angd '

iy -émmeﬁ%&teﬁy Ba r@'&'éa’»g'ﬁ!;' by i, forward to the Lender all
. communications or other information received by it in respect of

i :any investirents for which ir has been 6 nominated,

RGO - - .?ifﬁi&'&f&'ﬁm%mie?& Esseciati UK HLE-



'{ih_}- The %ﬁrrﬁwer shaﬁ nt}t ﬁwmg tha Sewr&%y ?ﬁa’wd éxemm am; tights
- {including, without {imitation, sny righty uﬁdm ﬁettwns 145 and 1% of the
' _ﬁammmes Act- Zf}i}ﬁ} to. nammate an\g permn inrespect Q’F ang t}? the
' &ngesimeﬁts ' ' : .

B -'Aﬁ.éitéas‘;éi.irégisfifat'iﬂﬁ'ﬁiﬁiﬁga{ﬁ-mﬁ |
- The Eam:war ghaEi

{,af} “ obtain il ccmser&tg wawws a«pprwaés ar&e:% ;:r&fmzsgmm that are necessary,
under the articles of sssociation {or otherwise) ofan issuer, for the traﬁsfar :
. ufthe | investments to the Lender or its nominee; or 16 & purchaser on .
_ mfﬂmemém of t‘he sewnﬁ; cmsmuted by thas ﬁeeé and .

By procure the amendm@nt of the share’ transfer pr-:msmm {m:: udmg, hu%; ot
-~ limited to, deletion of any pre- emption provisions) undsr the articles of
assuclation, other mﬁsm{mmna document or. otherwise of each lssuer Iy
any manner that the Lender iy rmguere i arder ta pérmit the transfer af -
o _t%&e lnvestments 1o the lender or &s nominee, or to a purchaser on
) mfmﬁemem of the. wr:uriw mnmﬁu‘sefﬁ I:zy thsg deed.

B E S ﬁsﬁldeﬂds amﬁ w:xtmg rights h&fﬁr& eu?urwmem

'{a.}' : Bﬁfﬁm the security mmtﬁuted by ths dee&ﬂ hemfmazx Eﬂfameam& the'
" Borrawer miay retain and apply for its own use all dividends, interest and
_ other monies paid or ‘payable in respéct of th& Investments and, if any are
- pald gy ﬁavah!e to the Lender or any of its nominges, the Lender will hold -
o all those dividends, interest and other . mz;mfes received by it for the
- Borrower and will pay them 10 the B&rr@wer pmmpt i OR Tequest.

by Before the Sﬁmmy canshtuted by this deed becomes E‘i‘if&l‘t&‘amﬁ thie
: “Borrower may exercise all virting and ather r;ghts and poveers in resmr;i of
“the investmams e, iF amy of the same are exercisable &w the Lender of any
-of its nominees, to direct i in writing the exercise of those: vmmg and mh&r '
rights and powers provided that: : :

SO Sharﬁ nét do s in amv way that WOU :i breach anv ﬁmwmn @f the;-
L o Qve&rdé‘aﬁ Facﬁﬂy Apreement, Term Loan Agreement or this deed
Lo fof any. purpose - inchnsistent. ‘with- the Overdraft §3a€sﬁsw'

§ _ :Agfeemﬂnt Term Loan %gmemﬁm of thss sﬁeeai and '

(i) the exercise of or the fallure ta- exercise, those wﬁﬁg hg'hta or
B other rights and pﬁwars would not, in the Lender's opinion, have
“an advemﬁe effect on the value of the Swemsm&ﬁtg ofF mh&rwmﬁ- '
: 'an;udme the mﬁfier 3 smuraty uniterthis. éead '

i } }”he Borrawer. ﬁ%ﬁvzi indemnify the L@ﬁﬁer agamssﬁ: aﬂy iuss or liabil ity
mcurrﬁrﬁ hytha Lender {f}r ity mmmee} as a mnsequ&m:e of the Lender for

i AR . Pirols Pernuto 261 8 Associat UKLLP




EEE

T nominee). aﬁ:tmg in fﬁsiﬁ:‘&{:{ r,sf %%w westmamg at. 'E:hﬁ i re:fc‘tmn sz:yf the .

" Borrower,

o fdi _ Th@-mnfier Shsﬂé am iw @m@r&:gﬁmg oy n:}t axemismg amg vm‘tmg rlghts or

- stherwise, be m:xs?:me&' as pﬁrm;mng or dgreeing to any variation or other
- change i the rsghts attaching: to-or confered by any of the Investments

Cthar the tendar mas&ders prejudiciat to, or ;mg:lafrmg the valie of, tha

: ss%zwrsty trpated b{,r this deed. .
Dividends and wting #;g&st@ after ﬁﬁfﬁ%‘a‘t&mem

Aﬁm the ﬁemmy wnatammtf by ﬁ‘ﬂﬁ ﬁegd has i:acmme erafarwah

AR K | wﬁenﬁa amf ather dmnhﬁtmm paid in respect of the investrents aﬁﬁ%_ o
- - recelvied by the Borrower shall he held by the Borréwer on trust for the )
- Lender and immediztsl by paid into a Destgnated Accoum or, if r@mweﬁ E‘zy"

-the Lender, shall be retained by the ieﬂeéer and

;,%;} all voting and other ﬁghi& and. pﬂwem mﬁzzﬁmg 10 the | investments ﬁbaf

bie exercised by, of at the o raction of, the Lenderand té’ge Borrowershall -
and shall pmmm that its nominees. shall, comply with ém‘g mrm:tmns the

Lender may give, i its absolute mscremn, concerning: the ‘exercise of
ﬂmse régi‘%m and pﬂwﬂm :

galls on E%weai’memﬁ'

&ny suth ra{m mstaimmés e;ar m?zer paymgnts, |

g aétemtmﬂ of mﬂsmm}mai d&ﬁﬂm@nt& ore ghm aﬁach%ng 9:;3 Inv&ﬁmentﬁ

?he ﬁmrmwgar Shaﬁi T, w;iﬁm‘é zhe g:hz‘#:ar W?zzzen camem @’F the Lenden amand or
©agree to the amendmant of: :

N The Ea;mww 55’;3& provmptly pay. ai !s nﬁtalmﬁms ane mher g}aymants that mav '
beor Esamme% due and pavable in mmﬂmt of all oF any of the Investments, The
Boreawer acknow ledges that the Lender shall ﬂ&t be untder amf Hakil ity in respect of

i the: m@mmamdum o 8W§€§9E of association, or any mhw can&ﬁ:ﬁmmnai '

ﬁncumef&mg of any fssuer %E’aaf: i not E ﬁuh i mm;:sany, ot

- f%zw ‘tha f?sghzgm ieahsi:-iges artiasz_:hmg 1 ajr;s; st the | avmm&nm,

Preservation of §nweﬁmgnts

' Th@ ﬁmmww ﬁha I erisure (a¢ fm 2% s% i ab 210 by the memw f}fa vo’tmg raghts T

powers of control ami other mesns waﬁahiez toit) that any issugr that i sot 2 ;:u&:x%m: ;

: mm;ﬁmy shall not: -

iay- . consolidate o w%x{fwsde any ofits 1 nueszrﬁems oFf mduce ar ?ﬂvﬁ?@ﬁﬁiﬂﬁ TN

share capital in any way;

Piroia Pemisto 28 & Assoslati UK LI



() - issue awnew&hgmamstﬂfsk OF e

e tefuse o regsstér aﬂy *tramf%t of mw of i :@s nvegtmems thsi may be: %mdgea_
for regiétration by, or on behalf of, the iamim or the Borrower in
: -aﬁmrdance with thas deed.

5 'm@aszmem infﬁrmaﬁﬁ'ﬁ

The Borrower shal i pramgtig@ ﬁ:ﬁnwmg fete;pi send to zhe i.endar m;:szeﬁ czef any
notice, ¢ircular, report, accounts and ahy other document recelved by it that relates
to the #nveaiments -

N E::{mmémthmma o
g1 - Marnt&nanﬁa aﬁf gqummam

' Tha BGE‘T@W&? sha!

fa} . maintain the Eqm;:zmen’t in: gmd and wwma&la mndmm {except i"m-
: -Bxpected. fair wear and tear}- i compliance with all relevant manuals, _
handbooks, - inanufacturers instructions and fewmmendatmns and -
- maintenance or servicing sah@dﬂﬁes*

AR At its g expense, remw and replace any parts of the Equ;pmemt when N
: © - ihey betome obsolets, worn oiit or damag&sﬁ W{t% parts of & similar guality
and. ﬁf equal or greater vame and - : :

C{g oot Ppermit any ﬁqaapm@mt fo be; _ _ o
) used or Handled other than bv properly ciﬁaéiﬁed-aﬁd'.tmined' .
permnﬁ o ' :

{u} - wer&madaeﬂ or {sseﬂ far’ any pur;mse far whzi:& i is ot e:iegagneﬁ or ;
_ .reasﬂngbiy suﬁahi '

o3 ?s-s;rma;ﬁ: uféquip‘meﬁt mes A

_ 1‘%’%& ﬁmmw&g shaii promply ey all teexes fﬁ% licehos dutsesg mgastratmn charges,
- Insurance premiums and other outgoings in respect of ihe Equig:;mem antd, an
: demand produce ew:ﬁsnce of such payment to the: E.endes* '

ey 'N?e:m_tite of €ﬁ§§‘g§!- o
- The Borrower: o TNy .
) sshai if s0 mquestasﬁ %sy the E.a%ﬁdm a‘ffsx o and mamtam on eaah fterm of -

Eqmpment in & conspicuous place, =] f:Eaaz*ly iegnba dentifi catwn plate
“eontalning the following wording: :

"NOTICE OF CHARGE.

7 L pibia Penniit 761 & Assecieti UK LLE
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11,

é:“ »\,J . . .
L

CThi EE}&SCR BE | TEM} and gl ? ad;:!;tssma o iantﬁ anﬁilmry e@gurpm@n%i ar

subgem toa ﬁx&a:ﬁ charge dawd f[}ATE} in fawur of Banca Mcmta Disi Paschi

ﬁisﬁmnaﬁ;}i

ESSEghmerﬁ of the Book ﬁeim o the tender on such terims 35 the Lender
may réquire dnd give notice of that assignment to ’{he ﬁebmrs fmm wehony

the Book Debts are e&ued owing or ncurred.

' Pe’*ﬁéﬁéaﬁm ﬁf B;aéic ﬁé bts. -

thi 'Ei’%&éi not, af‘aﬂ shall not germsf any person to, mma@ a:&i;zsaura, atter or
Frtiave any plate sffived In accordance we‘iﬁ ¢l auﬁe .3a }
BoBk %}ﬁﬁfﬁtdvzmms o
%ea tgmg ﬁcmk Debts _ o
@l The ammwer shaéi a5 an agent. for t%m Lenﬁﬁr collect i and rea%ﬁsa all
ook Debns, pay’ the ;ﬁmmeds mto 3 Designated Accaunt immediately. on
- -receipt and, pazadmg that ;:zaﬂ;mamt he:r d Thdse proceids in tryst far vhe
_ _ Lendar: _ _ _
by Thé &?ymmww sha!i ;fam: wmhmrt the pricr WF%‘L’E&?‘! cmnsam; c;f th mmier,
3 withdraw any amc&uwts Si‘aﬂdéﬂg to-the xf;reéat of afy t}mﬁgnamﬁ ACoount
' wng _ ) B
Ctek Thee %fmww sha nf gal ecﬁ am"s in da €0 &:;y %he Lanﬁw e:exez:me a tegat

- The &mmw@r shall mt {bxcent a5 pfwdeﬁ by clause 10.1 or with tﬁe fifigr wn‘{tenf '

consent. of .the Lender) release, exchangs, compouhd, set-off, grant tirme or

I

by -

: émﬁuEgeme in respect af o m any other mann&r deal wﬁ:h afl oF any of the. iﬁm%ﬁ
: Dseiiﬂ:s

) mm-mmmmmmmﬁ _

: ﬁa%awant ﬁxgm@ merits

The Boirrower shali inlesy ﬁw Lendef agrees Gif?’s@!“WiSﬁ in wrftmgi mmpé .

with the terms of aay Rel ewm Agreerment and any other document,
_agreement or Arrangement chmprising the 3&!1233%%‘@&3? Assets {uther than the o

Insurante Folicies). .

The B@fmwef shall not, unless the Lﬁmﬁm‘ agress ﬁthemsm in wr;tmg

T amend: m YErY o agrea w amg fhange in, or waive aﬂgf reqmmmeﬁ%

' vaf;

Biroly Pasnuts Tei B ssociati Lk g



BRI 11 K mttie, mmpramase zermmste rese:md o dascéfsarga (em::a;ﬁ: bﬂg' -
' ;mrfmmanca} ar. : : :

iy abandon, waive, d;sm;ss release or fiasch&s’ge any action; a:imm oF
- proceedings agams% any counterparty fo a Relevant Agraemmt or
~other persan in connection with, :

any Ra}evam Agfeemeni or any other - damment agmemeret or arrmgem&nt
mmpﬁsmg %he Sesureﬂ Assets imh&r than th@ !ﬁsuram:e Px::hz;ms} '

R mmmmpmgmmwm?g e
£ R Preservation of fz-ghl’ts :
" "%’hszz ﬁarmwer shaii mka all ﬁ&ﬁﬂssaaw af:i:ein o sa%ﬂguafd amﬁ maintain presest armi' '
future rights.in, or méatmg 1o, the Intellsctual ?m;:«eﬁy i uﬁimg [without limitation)

by observing sll covenants and sts;m?atmnﬂ relating 16 those rights; and b'g paying all
B agzpimahf& renawal f‘eees, fitence fees and Gﬂiﬁ‘%‘ Qutgomgs '

' _ _' 122 Registr&tmn nf !ﬂtﬁéiantua! Fmpaﬂy

;'_ _“‘%‘%w E&mr@wer shall - uge’ a%i feamnabia eﬁmrts 0. régister :;%ppizcatmn& for thé-_ :

. ragzsﬁ;ratmn 01? any }ﬁteﬂemﬁzai Praperty; and shai keép the Lender mimmm af all

' msﬂem s‘eiaﬁz ng to Each such mgfstmmn L : ' '
1Ea &fﬁamt&nsm& :3% lnte!!eﬂtuai ?rég@rﬁv- '

- The Barmwer &é&a%‘f nm: pmmﬁ any !nwﬂectuai ?mp&rﬁy to be ahaﬁﬁaned came%ém :

~ofto lapse. - : - '
13, -ffp@wiaiaﬁ;m:vﬂ; LEnpER
SR E ?nw&r 1o remady

{8y . The Lender shall be %fﬁiiﬁat’% ibut sha%i m:t be:abl rged$ to r&megjy‘, At any _
o time, a breach. b\f the: Erarmwer of any. taf its m&%sgamns contzined in this
deed. .

' By The Bofrower erremm%ﬂy authotises the Lendef and its agantﬁ o ;:fe::s &i
B : -thmgs i:hat &m ﬁemmaw or ;ifesisab e forthat pﬂr;msa

{8y By mionies “expendad- I:W ‘the Lander in rﬁ:me&wng & hr&&t‘:h %}3@ the
. Barrower of its abhgamms contained in this deed shai be reimbursed by
the Borrower to the Lender o6 & full’ mdemm&v ham and shall carry
o m%terest n aemr{ﬁaﬁge with ciause 0.4 : : '

- 'i:—i,‘ﬁ" Exercise o?_'right:s

24 c - pirola Pannuta 78l & Associatl UKLLE o



L - rz,.a}'_ . The r;ghts »s:v’? tha iﬁf‘a@ﬁi’ &smﬁw clause 13.1 are. wszhaut m%guzﬁu:e m any
o . other rights of the Lender under this deed.. '

R S mé - ?ha axgrcise of aw rights @f the Lender unz.:é@r this ﬁiémﬁ shall m::t make ﬂ'}é
U Leader lahble aﬁmuz‘*ét asa mnrtgsg@e In ;pamessam

133 Power m ﬂsﬁpuae of cﬁatte!s

faf At sny tie &fter the sﬁm;s?ﬁy Cﬂﬂsi{tu‘lﬁﬂ b’y thm deeﬁ ms hec&ma' -
anforisable; the Lender br any Receiver may, as &g@n‘t for the smmwef
dispose of any :hafteis o troduce found on any ngmy

by Without pi’ﬁjutﬁit‘e 16 sny obligation to account for the procesds o sy
' _ dispasal made under tlause 13.3{a), the Borrower chall incfemnify the
CLender and any Recelver against any | ;ahézw arising From any - disposal -
miade under clausé 13,33 }

1347 Llender has ﬁeteiwer‘s"sﬁawaﬁ -

T thé Ektﬂ%‘st meitiﬁd by iaw any right, power or dsscmifmﬁ mnf@r?eﬁ bv th;:; '
“deed on a Receiver may; after the Security canstituted by this deed has betome
_ efs?mmabiﬁg e exercised by the Lender in relation o any of the Secured Assets
" whether or not it has taken possession of any Secured As&ets and Wl’ihﬂfu‘i first

a;:ssﬁmntmg & %“QEQEWET or notwithstanding the appointment of 2 R%&ﬁﬁl\f&}r

o i3s ﬁ@mversé’m m%e:urrfenty-

Aai o For the plirphse Gf ot perafimg the ﬁ;scﬁa?gﬁ of, any of the Sewm:ﬁ o
Liabilities; the Lender may convert any monies: received, redovered or
reslised by it under this deed tincluding the proceeds of any previous.
conversion - undar this. clayse 1357 from their existing currencies - of
denomination inty any other currencies of denamination that the. Lender
mzy think fit.

' {by ﬁ%m sieh mwmgaﬂ aha | e ﬁﬁ@ﬂtarsﬁ a? the iend&rx then prevailing s;i:»s:si;. g
' _ﬁﬁ»&?l‘ ing rate of axchmg& for such- other cufrency- agamst the m:aximg-
" _x:wrenw :

(e} Each reference in tm clause 23 510w currency eas:mhds 0 i‘und& o thm’_
currency and, for the dvoidance i dz:subﬁt funds of one surr@nw may be
caryertad Wi d&ﬁaram funds a;%" the same currecy,

156 MNew agmums

" fa) If the Lender reciives, or is. desmed to. ham received, m’ﬂc@ of aw
U subsegusnt Ses:wam oy mh&r interest, affecting ail or part ot tiw; Secured
Assets, the Lemier may open a AW ECConnt for the mewer i the
: mmﬁms f:pmks ‘Without - prefudi m fo the Llender's right oy combit

ek o o o P’Em?s Pemwm Tl & Associati UK (1P




13

e

14.1

" -atcounts, no money paid-to the credit of the Borrower n-any stich new

Caneount shall be appropristed towards, or ha’s@a thi' effém f::f f:‘ssas:hargang, k

e any g:»art of th% %mrﬁﬁ Lzah atw.ﬂzs R

Ly

If the Lender does fitit open 2 naw acwwﬁt ;mmecﬁlateiv on receam of the.
notice, or deemaﬁ m*tm, under tlause 13 6(3}; then, unless the Leader
gives exprass written notice to the contrary 1o the Borrower, all payments:

-~ made by the Borrower 6 the Lender shall be treated as having ﬁeen_ :
- 'a’;!&ﬁﬁéd 10 @ new account of the Enrmwer am:% mﬂ as having been. applied.
%sa seduction of the SE£B$E€§ haabéstmgi ag; ‘?’?ﬁm the time of recemt at

deemed mce;g}& of %hﬁ releviant notice by the Lender.

: :-m-giﬂgem L

Thee Lender mﬁ#, at its discretion, 'gié*'a'nt'ﬁme orother indulgence, of make any ather _
arrangement, variation or release with any pérson not being 2 party to-this deed
{whether or not any such persod & jointly liabie with the Borrower) inrespect of Ay

- of the Secured Liabilities, or of any- othier wmrsﬁf for them without. prejudice elther :

to ihm deed. or to the; mhﬁr&’y ofthe: Earmwm far the Secured Lsab;édies

i&;}pai ntmam ai” an Aﬁmmiﬁmmf

L ";;ersam to be &n Aﬂmmastratw of the Bmmww pursuant to Paragraph 14
- of Schedule BL of the nsr}lvenw Act 1986 if ’zhe Seeurity mnst:tuted b\; Ehis

“i’he Lender may, wsthwt m}%’;{:& yies ﬁm Bc:xrmwm apmmﬁ am\; ofe o rore

 deed becomes eﬂfmﬁeab%e

N Aﬂy a;:»pom?:mem under th;s Ei&uSE 13 8 shali

j{i?}_ a E}E i wntmg signed by a duiy wthwuwé mgnamw nf t&e Lender;
o oaEnd) :

L i”i.i)s‘-- take aﬁ&ﬁ m aacamfanf;@ wath @aragragh 19 af Sahmﬁuie Bi m‘ t%‘;e -

e

nsﬁ!venw Act 1986,

T%m ieﬁéer may apgﬁhf 1o the muﬁ fnr an orﬁe: femavmg an s&{imimstmtm -
- frivm office and may by notice in wrﬁ:mg in accordance with this clause 13.8

o _agpﬂmt a rﬁpiacemem for. &ﬁ&f Admamstmmr who has died; resigned, been _'
. : mmwed Hr whﬂ h:m wacateﬁ &ff&zﬁ&‘f a.umrs ::ﬁamg m be gualified.

mm.mm EVENTS..

?he semrrw cmstrmmé by this deed maii become zmmaﬁnaiely enfmﬂeabie i

"fius d@henium shall he enfmr:@aﬁ%& i

@

any of the Eemmé Lmt}ii}t;es shall ot be paid or dischargeé when the

L osaime ought 1o be-paid or discharged by the Borrower (whether on demand

CpEet smheﬁuied mawnw or %w az:ca?maﬁm oY ethemfse as the case rrsa’y _
 bel; gr- : : o

. Pirols Pennito Z6i & Associati UK LLP



ey

Lender and that breach (if capable of remady) has not beed remedied to.

the Borrower shail be i hieach of any of its obiigations under this

debenture or dnder any other agresment between the Borrower and the

the satisfaction of the Lendsr within 14 tave of fistice by the Lender ‘zr:-i_{éﬁ;a

 Borrower to remedy the breach: of- j

i)

gt ébinmences néﬁgmiiatiém- with aiiy one or more of s creditors with -
8 view fo the general readjustment or rescheduling of fte .

i

the Borrower:

(i} becamies unable to ;zaj; its debts as they fall die {anﬁ,}’éf tha' vsﬁug. o
of the Borrowess assets ls lass than the amount of its liabilities,
taking ito account the Barrowsr's contingent and prospective’

Tabilities); or

indebtedinets: oF -
(iii} makes a general assignment far the benefit of, ot & composition
with, its creditors; o ' : '

the Borrower passes any resolition ot takes any corporate action oia

petition is presented or procesdings are tommenced of amy action is taken

" by any person for its winding-up, dissolution, administration or re-

e

- enforced upon or sued against alf of any part of the assets of the Bérmwéf '

organisation or for the appointmient of a receiver, administrative recelver,.

sdministrator, trostee or sindllar officer of & or of iy orall of its revenues

- and assets {save for. the purpose of 2 solvent amblgamation or
- reconstriction); or - : : : -

@ distress, éxecution, attachment of other legal process is levied or

and rimains undischarged for 14 days;or

any event pecurs in‘relation fo the Bofrower that is anaiogous 1o those ser

- out in paragraph 1.1}, paragraph 1, 1{d} or paragraph 1. 1e) of this clagze

Clber . o

(g} -

. and where (if capable-of remedy) has not been remedied or otherwiss

atiy represantation, warranty or statement made oF deemed t4 be made
by the Borrower under this debénture i5 or proves o have been incarracy

of misleading in any material respect when miada or deamed to be made

- miade good to the satisfaction of the Lender within 10 days; oy

(k)

A

anid T any such avent lwhether o not the event is continuing); without prejudics to

sy other rights of the Lender, the powers of sale unider the Law of Property Act

1925 gha

- the Borfower é;:rﬁaé%’;&g'fihﬁ tarins of the Overdraf Faciiity Agreament or

Term togn Agreement; or

the Borrawer breaches any of the covenants referred to in this deed.

il immediately be exercizable and the Lender may in its absolute discretion

enforce all or any part of the security created by this deed asitsees fit.

 Pieoks Penvuts Ze1 B Assocsti UKLLP .



oA Discretion. i L
- Aﬁﬁer tha s&cumy s:::mstimteci hfg th:s tiagd has heeame enf orﬂeahie, th% Lender may,
i its absolute dﬁscrawm Efﬁfﬁrﬂ% alf or any part of: t%aa% security at the times, inthe
-~ fmanner and on the terms it thinks fit, and take pazsessmn caf and Ewéd of des;ma-@ of
alier ;mv naf’r m’ i%}a %@mmd Asﬁets '

15 ENFORCEMENTOF mﬁﬂm h
s :_ Enforcement powars . _ _ _
-_.{af} __'i’hae power m‘ sale and other ;;‘ZQWEfS mﬁferrecﬁ by seci'gm'& Ii‘ﬂ mf the ipa
1925 (as veried or extended: h’f this deed) zhaﬁ as between the Lenderand .
Ca purchaser from the Lender, arise on and be exercisable at any thme after 2
the exécution of this {iﬁﬁd but the Lender shall not exercise such power of

sale or other powers until the secuﬂw mmﬁmmfﬁ ipg thiz d&eﬁ haﬂ &emme -
ﬂnfmrmab le under clause 1»@ i : : :

by Section 3.133 of tha w}q 1925 z:fues m*ﬁ agmiy m ?:hﬁ set:umg wnsmuzm& hy' .
O this deed, R

- 152 Extens%m of szaiumw gmwars c&f i@agimg

The m-atmimy mwerg of ieaasmg and acgept;ﬁg wrrsmdem mnfmred o mm&gagee& '
- -under the LPA 1925 and. by any othér statute dre extended so as to authorise the
- Lender and any Recéiver, atany hma after the security constituted by this deed has
hecome En‘?’aragahi& whether in ftsown name ar i t?mt of the Borrower, w

{ay - granta lease oF agreementic Iease,
by agcept surraﬁﬁers of ieasaas o

: m grar;t any up‘fim c:? the- whafe ot afw g:xarf mf the Sémred Assets wath :
' 'whaievw nghﬁ:s m!atmg w Mher g:aartﬁ ofit, '

g Whﬁ’?ﬁéf of nm ata pram;um an{é mﬁmmmg sm:h mv&aantﬂ on me part uf me o
Borrower, and of sm:h tefmis and conditions {incl udmg thie: pavment of money to a
lessee of ‘mﬁam on-a surrender) a5 the: i_ent:ler oF Rﬁcaww thinks fit without the
- neied o mmgﬁyf with any of the' rasmctmns im;msed ﬁg.r ﬁegtsuns 99 and 1@3{} of thé’ B
PR 1828, : : :

R &% Acmss on am’ﬁrmmem

{'ﬁ}_ At any time after the i@ndey has d’emanded ;}aymam mf th& Sets.sreﬁ
U Liabilities of if the Borrower defaults in the- perfarmance of its obligations
- under this. deed, the Gverdraft Facility Agreerment or. the Term: Loan
Agreement the Borrowsr will allow the Lendeér or ts. Rewwen without
further notice or demand, § immediately to exercise all its rights, powérs and
' 'mmeda% v pai‘t:tular {and without | imttatmn}z o ta&:& possession of any

280 _mmw F’&n‘mjtcﬁl&r&ﬁsﬁﬁnﬁaﬁUKE;L?




'iecured Agmt am;i ’%m that pumme fo enter on Bty gr&m;ses whma EY
Secured Asset is situsted (of where the Lender or a Reww&r m&smmbﬁy
© believes a Secured Asset fo be situsted) without mmrrmg Ay ilahristg is}

Cthe Bmmwer for, or by any reassn ﬂf that entry,

CfRy At al tam% the ammwes" st Use it best endeavmm toal mw the L@E’!{fer O
or its Recelver actess to ahy premises Tor the purpose of ¢l ause 15. 3{&1_
Aincluding obtaining ary neCessary tonsents of permits of other p@rmms} -

and ensufe tha‘éﬁ ftg Em;ﬂimy@as andd officers t%:; the same,

Prigy %wﬁiﬁf*

_ m am; tirme after the mwﬁw mnsmmmi by %hm dest: ha:z bemme eﬁfarceai‘ﬁeﬁ or -
atter any g&w&m ennferrad by any 5?3{;%5?';‘&? having pﬁm’iw o this deed shall have B
bemme ez&gcegah?@ the Lender may:

{a;  redesm that or any other prior Securty:

{B} . procire ft’%;e’étrﬁzﬁ_gfém% that Security 1o it: and

el geﬂié aﬁd pass any account of the halder of ;és%w ;‘ir&ar S-é’wriéy'

T Ar@v aamaﬂta 50 settied amf maawd shall E:a% irthe am@me of. amg manifest @fmr -
conclusive and binding on the Borrower. Al monies paid by the. Lender to an

encumbrancer In settlement of any of those accoiints shall, as fram its ﬂavmem by

the tender; be due from the. Borrower 1o the Lender on eurrent account and shall
bear interest 2t the default rate of interest spedified %he Facility Agreement and
“be semreﬁi a5 pa. ﬁfthe 5@{:@:’&@ Liabilities

W‘:}t&ﬁ'ﬁ&n of third pfaﬁ:éeﬁ .

' _Wz:s ;mmhas&r mmtgagee il emef @E‘?‘&{m dealmg with thie aenden afw ﬁEtEWEI o
De éega% shall be concerned tm enguam :

.....

' %ﬁ}- - whether anv of the Secured E.aba litted haw %Emma c%ua ar §3V§ﬁiﬁ& e
: resfiain unpa mi of unﬂasahargaﬁ

SR whe%:har any power the Lender, & ﬂam;ugr oF ﬁe%egate is pur@nmng 1 IR

ﬁxEﬁ:iSE’% has bemme &mmsahia orig pm;mfiy @xercisable; or

el how any mﬁ}ﬂ%’gf’ ;f}anﬁ i the Lénd% sny Retefver or By Belegam 1& 1o be

ag‘:};‘:a fied.

6 " Pﬁ*@éé’egﬁz- '

 Each Recejver amﬂ thi i,,ez-;dw i enm fed to &l the rsghtﬁ powers, g’:zrwliegeg and
. 'smmumtzea confarrid by the Lim 1525 on mmtgageeﬁ and receivers,

Eab‘& :ty asg maﬁgagm %n ;;::msa ss&}n

. Pirela Pennto Zel & Assodiati UK LLP



 Welther the' Lender, any Réca%’ven-any Delegate nor any Administrator shé}i b liable
. to accountas mortgagee in possession in respect of all or any of the Secured Assets,
“nor shall any of them be Bable for any loss on realisation of, or for any neglect or
- default of any nature in connection with, at? or any of the Secured Rssets for whmh a R

S 'maftgagea in pagsegsmn mught be E;a%:sie ag suzh.

158

I8

16,

: %:c&-m:iuséve disthafge-tﬂ-puzchaﬁeﬁ

CThe mr:e;pt of the Lersden O any Receiver. or Deéegaie shaii be- s mﬁciuﬁiw
dischiarge to & purchaser and, m miaking any sale or other disposal of any of the
Secured Asséts orin makmg any acquisition in-the éxercise of their respective
powars, the Lender, and every Receiver and. Delegate may do so for any
. consideration, in ‘any mamn&f did on any termns that oy hetﬁm%s 'ﬂez

'Rgght of 3;353!‘@;}3’&31:%@%‘1 B
- '_ {;zé}" To %:?;& @ani ti’:at

SN } the Sewrec% &55&%& wmtamta Financial {:aiiatera a&*‘zd

{sﬁ;} - thils deed ar‘;‘f;i the 'ab’%iga'tiaﬁ's of the Borrower under it constitute a

Erze:umy Fmanmai E:nﬁaierai Armngemmt

 the Lender 5ha§i have the mght at any time after the& semﬁty constituted

by this deed has become enforcsabife, 1o appropriate all or any of those

~Secured Assets m oF towards the payiment of discharge of the Sacured

Liabilities in any ﬁrder that the Lender: mat,f, in Hs absolute :issgr&t;mm -

: detegmme

bl The' vaiu& Qf any Setumd Assets. appmwaateﬂ m aemrdanm wsﬁ:h thss.

_ -'e:?auge shall be the price of those Secured Assets at the time the right of
' a;}pm;}rmtmn i edercked a5 listed on any recognised market index or
L determined by mw other methﬁd tizat ‘t%ae Lender may gﬁi@ct (mc%uc&mg
. méeaemﬁent Va uat:v;m;

'.{_7@5}' The Ec&rmwer agm% tha’t ih@ meihﬁds of val HE%?{}H pmwdfﬁé far in ihis

clause aré. mmmmaaiig mamnahe far- thé i‘zﬁ&‘;ﬁm%& of the Financial -

{‘miiaterai Regmaugnz

: RE@E’#E& s
: '.'Agmm@:mﬂm

At Eny time aﬂ‘&r the sec;.;rat*g c::sr';ﬁi:itut&d by thss deeé has E:semme enfws:eah%&, ar
atthe requegt of the Borrower, the Lender may, without further notice, dppoint by

' -.'way a‘? deed; or atherwwe I Wmmg, any one of maore persaﬁs to be 3 Receiver of all

— {rrany paEt of the Secured Assets.
S 1

Pirola Peniito 7ol & -A_szﬁm;ﬁ;ﬁ UKL




162 Removal o

: The mrad@r ma?g; without further: netive {wb;mt fiy mtﬁtma &5 Bf the Insol venw Aet
188 i the cage of an admiristrative recelver), from time o time, by way of dead,
ar otherwise in-writing, remove any Receiver appointed byit and may, whenever it _

- thinks fit, appoint & new Recelver in the place of 2 anv Receiver whose apriointment
mayf@rmymgmn hsv&‘taymmﬁed. o : :

163 Remunération

TE\% Lender may fix the remus%matmrt of. ;:my ﬂemwm aa;‘smnted by it withoot tha
restrictions contained in section 108 &f the LEa 1535, and the remunerdtion of the
' -ﬁﬁﬁmvef shall ‘be a-debt secured by this fﬁﬁed §:3 i%@e ement nm ﬂti‘mrwme
' @:ﬁfﬁ;?&afggé : : : : :

T O ?ﬁsWﬁ{ af :a@.gmmmm additionat tw staf@utarg-gmerg

The power to a;}pmnt a Rez:ewr wnfes‘m@ by !{:hag g shai t&e in- addition 1o all
statutary and other powers of tha Lendar under the fnsolvency Act 1986, the LPA.
1875 ar atherwise, and shall be ‘exercisable without %%;e restit ons mmamasﬁ azfs_ -

sections }{}3 and 109 uEt?&s LPALSZS or ﬂthﬁm

%‘ﬁ,ﬁ-- Fcﬁwer of apmﬁntmem ﬁmmsawe ﬂe&gziﬁﬁ przar ag@mntmaﬁm

: .Tﬁe power zﬁ appami A Receiver {wﬁeihm z.:cmfermﬁ by 1:113;; deed oF bng 5{amte} shall
b and remain, exercisable by the- lender ziespr%e ﬁﬁ? prioe awmntmem: iy f&ﬁ;ﬂﬁ‘ct
ot alf oy aﬁg part of the Secured Assets, -

b ﬁgeht of the Efa?r@i%r-

Any ﬁemue&s‘ apmmmd %gy the i.!éi‘ide{ under this fimci shall be the ﬂgeat of the _
"Smmww and the Bortower §§33§% b smlay responsible for the contracis '
N engagements, acts, omissions, defaults, iasam and remunsration of that Receiver
_ and for lizbilities incurred by that Recelver. The. -agency of each Recelver shaﬁ
- continue gntd the Emmw&r goes iy izqm#ja’tmn and after that th@ Recsiver Sha! I
act as. principal énd shall not become the agaﬂt af !he Lender,

1% Powens i:u::ﬁmivgﬁ

A7 Gereral

g Amf Eec:&wer apmmmd by the Lemﬁm unider ‘th%ﬂ Eféﬁ?ﬁf ﬁ%zaﬁ P ae:ia;i;tmn fo.
the powers conferred on him by statute, have thé powers mat ot in ciasﬁe '
172 4oclause 17, £3. '

(b} Hthere is more than one Receiver. ﬁmdmg G‘fﬁce at e mm& ?sme, sfat:?
Receiver may- {;m &35 t?‘e& i?a::umem agpam%mg ‘him states mthemm? )

3 AR R '_?‘Efﬁﬁ'&’%ﬂ%’mm?ﬁi&ﬁ@.‘st:c:i’aﬁﬁkifW _



'@XEE‘%:&S@ alt of %h& powers conferred on & Remmr nm%ar thus deed.
a mdmﬁua thy and tﬂ the exe uslon of any z:athw Recebver. . '

. iﬁif ' An*g &xerc;se« %jy a Fiemwer of azw s}f the pﬂwers gw&n by clause 17 may be

on behalf of the Borrawer, the tﬁrﬁctarg of the Borrower {m té-;e case of the
power contained in clauise 17. 16} or himseif. : o

Repair aﬁﬁ eﬁewém@ ?rﬁp&rﬁﬂ )

N A R&mw&r may unﬁeﬂak& ar- mm;}iete any warkﬁ af fepair hmidmg or ﬁﬁvefapmem-- .

‘on the Pr&;ﬁeert:es and mag@ ap;:ﬂ‘y’ for. 3ﬂd masmasn any planning p&rmtSSEﬁfﬁ' o

o iﬁev%iﬂpmﬁzm; corisent, ém.s;l’dmg regﬁﬁaamn apww&% or any other permmsum consent

i

AT

R L

A

o

BF imnce to Earrv r:»ut any. af the same '

© “Surrender 5&23565 _

LA R@mwer may grant or accept swmrgders ef any. eases o t&nanmes affﬁ::tmg Eﬁ"l‘y?' 3
- Property.and’ may. grant any other interest or ragm oveEr any Pmpar&y on any. tﬁrms
~and subject to any mndmaﬁs %h;ﬁ; he m nie;s fi. .

Emp'fﬁvfpﬁérmhﬁai.aﬁﬁ a&i’viséfs s

. ';& ﬁ@ﬁegw&r may gzmws;%e SEWHC&':&‘ anﬁ amgl@’y or’ angage :my maaag&ra Qﬁ!&&i’& E
. sBPVanis, cmntratimm wmkmm, agenfﬁg other: giersaﬁr&e} aﬂd ;::mfexsiaﬁai advisers
'__on any terms, and wbgﬁm 0 any ﬂﬁﬁdltfﬂﬁ% that he thinks it A Receiver may
' de&ﬁha?gﬂ any such g:sermn or am: such person apgﬁim&d i:rsf the Borrower, '

" pake VAT electinng

B Recawer ms«y ma?ze ex&rme of remke amﬂ vaiue ac%daaﬁ t;sm eptmn o tax ‘85 he

thinks. f;t

Remunieration .

ﬁ ?ﬁeﬁew&r mav @:ha%‘ge an{i mmw& :any sum hy way s‘:zf ramuﬂsratm ﬁm aﬂ{:‘%fmcm to
‘alf costs, thargea B ex;‘fem% mwrreﬂ by him} that the Lender may prescribe or
- agres with hiny,

Hm_ﬁm S'Eaumfi Assets

A Receiver m&? wﬂeat amf get in ﬂ;e Sﬁmmd Ass&t& or aﬁ*g ﬁzaﬁ: Esi’ t%mm in res;}ez:t

of wmch heé is appointed, and make any demands and take any proceedings as may
seem expidient for %:hat purgxﬁse, sl %aka passessmﬂ of the Secured A&sets with
_ ﬂm fights. ' :

- Pirols Pennuto Zel & Assatiat UK LLP
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179

7

At

A

St

ﬁ%aﬁag@ﬁf m‘tamiruﬁ;_méE@ﬂﬁwe;*ﬁ %ﬁméiﬁéss :

A ﬁemw@r mzw Larvy on, manag@ develog, reﬁﬂnatrum: amaigama‘ie or ziw&miy B
parcdr in carrying tm, maﬁagmgﬁ ﬁwe!a;:amg’ fet:i:msmse:‘tmg, %maigfamatmg ﬁr-_

- diversifying the business of the Borrower.

--ﬂimwﬁe of Egim'rzfad Assets

A Recsiver may sell, a»xﬁ-hange, Lonvert into: money 2nd realite all of any af the -
Sedured Assets in. respect afvhich he ls appointed inamy mgmer vnctuding, withaut

imitation,. by gﬁub[ﬂ: auﬁtmﬁ o private sal gl and generally on: any. terms and.
-conditions as ke thinks fit Any sale migy Be for any consideration that the Reséiver

thirks fit aﬁd & Reteiver Hay gzmmm:&, ar- wﬁcur m ;}mmmmgf CE mmg&any (o

Cptirchase the 3&tura{f Assetsto be sold.

'ﬁgaégf fixtyres and ﬁﬁiﬁgs.

& Rﬁewef ma\g sBver Emd sl gemr&mig any fax’mres or Fi t%mgs f’mm aiy ?mpertv_ i

Wrthout ﬁ;@ consent of the Smmwm

;5;@&3: Eae_kf Dabts

A Beceiver TrEy mii amﬁ agsfgn all ar any of the Book Debits in respm:t gt whsah he B

" appmsﬁecﬁ in any manner, and- ger&em%iy an any termg and conditions, that h& zhmks
i :

Valid réﬁ&%@%‘s' '_

A ﬁemwm may give v‘amﬁ rEceipt fmr a%& honies and exaa:m@ all assurarices az’%d'-

hings that may be properor ﬁemrﬁh le for real agmg #ny of ﬂthﬁ Secured Assets.

1 Maka wmem-eats

3 F{emwer mav mak& any arrangamam S&itiﬂ;mem or - campmm;se hetween ‘fh@'_

Borrower and any other ;}ermn that hie may think expedient,

Bri wg 'pr@{e.e@%ﬂgﬁ-

A Receiver may hrmg, gmsesute, enforce, é&f@ncﬁ and- ahaﬁdan alt actions, suits’ s,

praveddings in reiati{m o an‘g of the Securad Assety as he thinks ﬁz;

50 imp_r:w‘e ﬁ%m: E’.qm;;&-men:‘t

4 Beceivar may make 5ubatﬁutmns c}f o smgrﬂvemmﬁ ‘m, the Eqmprﬁent as he

' ay ’zhmk %}cmm&m

Pirola Périnitd 76t & Assodiati g (1p




17.16 Makﬁﬁaiés on Ecsrmwaf ﬁaem%em :

1747

17,18

SEaty

1730

A ﬁecewsr maﬁg mak& calls mﬁﬁimnaﬁy ar uncmﬁrﬁmm& iy an the members of thef- :

Borrowerin mspec&: of uncalled capital with (for that parpose and for the purpose of
enfarcing ;}a?ments of any calls so made) the same powers 28 aré conferred by the
articles of association of the: Sarmwsr onits directors i in respect of f:alis authorised

._t-ﬂ bemade by th&m

imuré _

effect with any insurer any pol iy of insurance sither in Hieu or satisfaction of, or in

‘addition to, the msuranf:e reqmrﬁﬂ to be maintained by the Borrower unﬁf@r th

ﬁaeﬁ

pa@gm a;maérf-ghe m 1925

'ﬁx Ref:ewar may! rE he thm[m ftt but W&t?&aut wa;m:imss i th& ;nc&emmw fri ciause 20,

F.S Remmr maig exemae afl. pewars g;rwrded for inthe am 1325 i the sime way s

g fﬂarmw :

A Rémw@r rriay, for any of the @urp«mes authmmed biy th is clavse 1’3‘ aise m@ney b‘f

i he had been duly apmmwd dnder the'LPA 19725, and exercise a%i pawers provided
: fﬁf an admamﬁr&tw& remm? m Schaduia 1 tothe ‘ﬂSﬂ Wm‘;’y ﬁct i%ﬁ

borrowing from tha Lender {or from afy other person)’ either unsecured or of the

thiat semnty ranks in prictity t6 this deedi

'Rédeem‘- priw* Secﬁrﬁg

n sewnw of ali or any of the Secured. Assets in reﬁgxeti of wh;c?z he i appointed on
any terms that he ‘l:hm%cs fit {mc uding, if ’tha Leﬁder wnsents s:erms umﬁer whsch '

- -53. Ew:a;w;r may redéem aﬁy prmr Sax:ursty ami get&t e am:% ;ﬁass the ac;wunts m whsth :

S bl |

L1rm

the. ﬁecur;ty relates. Any accounts so settieé and passed shall E:;e in ‘the abseme of

sy manifest #reor, coﬂﬁiaswe afid hmdmg e tha Borrower, and the mﬂmes s prld

shall be deemed to be an expense pr&mr v mcmﬁe:ﬁ by the Racewer '

.&eieg_aﬁmn; S
A Receiver m'afy-deieggfe his powers in accordance with this deed..

| é.h‘smszsze heaeﬁ;ﬁia;r&wm -

A Emewer Treay, . in feia?.‘iﬂﬁ o any sf t&xe ﬁecuréd Aﬁsefs! exercise ;ai PHIWETS,

auﬁ:hmsgattem ami r:ghts he wnu I ?ae s:a;zab i of &Xﬁftﬁﬂ’iﬂg, andg do aii those acts -

. Pitols P@ﬁﬁuﬁ'?ﬁéﬁ'& Asiociati UK ast,,?'




SR

' amﬁ things a5 &n aﬁw%uﬁe hgnemaaé owner muid sieriise or do in the nwaarsmg:x

and ma nagemgm of tha Sesmmd Assets orany part of th& sewﬂad Assests

mzsgéamaéi p;ﬁwem .

'ﬁ REEEW&?’ mmy m afy mher am Eﬁd thmgﬁ

' !az '_ that he. mw mnmzﬁer @es;m&ﬂe or. n%c&sgaﬁg for reai;smg azw of %?‘m

Serured ﬁ.s&e‘é:&

() thar é"se ray mnmder intidental o cmﬁduﬁwe fe grg\{ z}f this nghts or pﬂWﬁm
_ conferred on e Receiver under or by virtue of this deeﬁi OF faw; aF

el that he !awﬁg_iiymag or can do as agent fmﬁfhg Botrower,

- Deieganin.

oy 'E&eiegﬁtiéﬁ S

‘mas Lender orany Reﬁawer gy deiﬁgate iazther gemm W oor wamﬂta } hy power :

af attorey-ar in any Eﬂhw TRENNET 10 30y person any right, ;mwe:r, authority or
- dhacration conferred on i by this a:ieed {incluting the powwer of attorney granted

o under clatse 22,1},

Terms

The Lender and ear:;h Fﬁmew&er may make & dfz!egatwm on the mrmg aind mnd&tmns

- finel ijfjfiﬁg‘ the power to mh deiegatﬁ} %ﬁas tthinks fir.

3 'ﬁ.a‘.shagiw

Neither the E,Eﬁdaai’ noFany Rac&wm shall be.in ary way ;ab%‘e ar rﬁaspans#h & tra the
Borrower for any Joss or Ezahzfﬁy arising . frivim any act, ﬁe&’au?ﬁ omission or

. mrgmnsfucmmhe part afany Delegate.

1Y

_'H’;‘;} '

| APPLICATION OF mﬁ:}%ﬁ:ﬁms:
{:E'f»:fz;ar'ﬂf- aep-;;iié:ait'iam of gmaieeﬁa .

‘Al monies rece ed %}y the Lendm # F%mﬁ;wér oF 8 ﬁg&ﬁggte ﬂursuam m ih i deod;
after thee security constituted by this deed has became enforcesb fe, chall I {subjectio

thie claims of any person having prior rghts and by way of var;at fon of the LPA 19255
b apgi&fsﬁ i the following arder of priority:

By i ar toveatds payment’ of t%«f privision ﬁ:w aa‘i m&fs a:haggeg ﬁnd expEnses '
e h«;f or on- behsl of the Lender {and any Psat:ew&r aeéégate,.-

C o Byrals iﬁwrsa’m 761 & Asserciag UK g



attorney or agem appmme»ﬁ by i) undes’ of i mnn&tﬁun w;th thig ejmaﬁ' '
- and of all remuneration. due o B Ret:eswar under or in t:onnea:tmﬁ with
this deed;

by - inor mwmﬁs payment of or pmwsmn fﬂr the Semre&é ilab:&tms M any-
o ﬁrcfer and manner that ihe Leﬂder date;*mmes, and’ '

(e im gaymeﬂt af the. surgius {if 3ny) to the Earwww o, mther ;:;érsm eﬂtutled
192 T ﬁ;‘aﬁmgsgﬂiaxi&.

- Neiﬁ'}%i‘ fhe i@nﬁm as’w E%meive;r fior a;‘sy ﬁ@iegate gbaii he bauﬁé gwhe“ther bv virtue
of section 1098 ] af the iPA 1%3 whﬁ:h i5 varied aﬂcnrd:ngéy‘, ot othérwise) to pay.

ot appropriate awf recezm or payment first towards m%em&t mther than principat or _'
' ﬁthez‘wrse in aw paz*tzwiar mrcﬁer betweesn aﬁy of the Secured Liabilities. '

CEE Sugﬁénse aas:’:mmz. o

' sii% maornies rez:&weé by the Lenﬂer Ed ﬁeﬁéw@r ora De?egaze under thm dead

RS 1§ I m‘ayf at the discretion of the Lﬁﬁde«r, Recefer s;:r Delegate, be s:refi;tmf tn :
: any suspense or skcurities reai;sed aLcount;

g ) o shiall bear mterest i any; at the fate agmeé i writmg b&tween ﬂ:he L&nﬁer _ :
- ghed the Sﬂrmwer amﬁ '

) . may be hef«i in that aceaurﬁ fﬁr 50 mg a3 the Leaﬁer, Re;:ewer or Del &gat&
 thinks fit. . -

U3 CoSTS AND INDEMNITY
g0.1 Costs.

The Barrower shali, promptly on demand, pay to, o relmburse, the Lender and any
Receiver, onz full indemnity basis, all costs, charges, expenses, taxes and Fabilities
ofany kind {mzﬁumngé wzﬁhmt inmamtmn tegal, ;‘;\rmtmg and out-of-pocket expenses)

. mmrmfﬁ &ry tﬁe Lemjer aﬁy Remwm o aw Del egate m mnﬁemmﬂ wath -

{a} - this ﬁ&atﬁ or iha‘«z Semsred Asams,

' by takang; _ Emh:img, pm’t&m ﬂg, perfeatmg, ar&semﬁg or arxfmﬁ:mg iar
s aﬁztemptmg m do 3@} asw ﬁf t%m Lender's, a Recewgf sora ﬁalegam 4 rights :
o uﬁ&eﬁhm daez:i or . : : : :

ﬁa} mkmg gmceerﬁcmgs fﬁi’ o Tétﬁ‘i&ﬂﬁg, any ﬁf the Sﬁmmd Lzab:htw& :

: mgethm withy interest, wmch shaii acciue and bﬁ:,- gayab B {w:t%mut the neecﬁ fﬁf any '_
-~ demand for paymem b&mg mage} from the date on which the relevant cost or
expense arose until full dzaeharge of that cost or expense {whether before or after
) dement, kqmdstmn wmémg upor administration of the Barmwm} #t the rate anzj '
36 e - Pirals Pennuto 261 & Associat] UKALE ' '



Rk

ey

i t%ze mannes spzamfmd it the Qﬂsfﬁmmﬂ: Fail mf Agreemmg fela ”%’“arm Lean

- ﬁgr@am& i

Eﬂiiﬁmnity L

-"?he Bmwmwer shail andemmﬁ; ih& Lender, each Receiver and e&th ﬁe a—egab& and _
thelr m&;ﬁe&trve employess mﬂ agents against all fiabilitias,  costs, expenses,
damag%& and losses {inchuding but - not ium;&eﬁ o any dirett,  indirect or
conseguential iosses, | ss of profit, logs of reputation and all interest, geazames and.
' legal costs {calculated on & full indemnity basis) and all- other professional costs and
' expameﬂ suffered or mz:urwci by éﬂ"f it them ammg outoforin connection with

e} the ex&rmﬁﬁ £ gmmartet? axercise of any of the r;gbt&, aawef& éuthmstreg

Lo {iﬁmi’@tiﬂﬂ& vested In then umfﬁr this déed dr by awin resnacﬁ: of the

- Securet Assets;

fm taking, tiokding, pmﬁ&ztmg, ;mrt”ea:tmg, greﬁemng £ @ﬁfammg for

‘attempting to. da 50) ih@« semmy constituied by thic deeﬁ oy

ey any {éefsuit or de%ssy by this Earr@wer in g&ﬁﬁrmmg El’i“'g‘ f;“§ m: ﬁ!} ;gata@m C

urnidfér thiy da@d

Ay ;;a:;i: ar gmgem @m;ﬁw@@ or agant may‘ ﬁﬂf{}ﬁ?& the terms af t%ﬁg g}ause 202

Parmc} Act :%f%%

 FURTHER ASSURANCE

' Eﬁﬁhe_ﬁ? sssurance

{a} - cresting, parfettmg or gxrmemﬂg ét%m ss;:ur%ty m‘iﬁnded to be treatefi hyr_

thiz daed:

b facilitating the realisation of any Secured Assets or

.. subject to and in accordance. wsth tha prwmns e;f thfe Contracts {Rights of Third

CThe Bmmwer shaill, at #s-own ex;}emﬂj take wﬁamwr m:f;mn the Lender or smy "
: Recelver may s*s:amnab iy r@quére for: .

e} fscs%rtatmg ‘the exercise of any fagha ;anwef %uthemv or di&i’:mil@ﬁ- :

exercisable by the Lander or any Recelver in regpect of arvy Secured. mmt

: mciu&mg{, wrz%%wt ism;tamm §r§° the- iwﬂer ot Rme v zhmkg it exped:enﬂ ﬁw
- sxecution of dny transfer, EufRvevance, as&gwm&nt ey agmfar:cﬁa of ali or any af the

asseis forming part of {or intended 16 form part of) the 5€tﬂre§ Assets (whether to '

CtheLender srto its nofminee) and the gwmg of any notice, order oF direction and the
: makmgj of amf rppmtration, .

Plesis Fenniea e & Assotiat UK LB i



23X POWEROFATTORNEY
220 Appointment of attorneys

By way of security, the Borrower irrevocably appoinits the Lender, every Receiver
. and every Delegate separately'to be i:%se afiormey of the Barrower ard, In its name,

o onits Behalf and as s actand deed, Yo execute any ﬁmmmems aﬂd d ny acts arsd
'"ihiﬁgﬂfhﬂﬁ e o -

'(a} _' the| Bwrawer i mqmmd m emcm:a am:i x::ia %.mdes' ﬂm dmd w :

(B 3 -;any atwmey deems gmw o giessrab?e in ex&rcmag any of the rzg%ﬁs},.
powers, authorities and discretions conferred by this d&ed ar by aw on the
Lender, any Receiver dr any. E}eiegate - : '

B Fﬁat;ﬁ@atgm af acts a? attamew

Tha im’mw’er m‘i:ifmes and ﬁ&ﬁfﬁﬁﬁ& and agrﬁm o ratn’*y a0l confirm, any‘ts"zmg that

. any of its attorneys may’ da in the ;:am;mr and éawfui exercise, of purborted exercise,
of 8l or any.of the rights, pwers, autmrmas and discretions referreti 10 i cluse
724,

ah Reease

' Suhgecﬁ Y ciause 30, 3 on the &xplry of the Ser:unry Period {haﬁ; m;ﬁt asthemaSie;, the
- Lender shall, at the. ree;;ms% ans:i wmt ﬂf i‘he Bmmwez", tak& whatevef sction Is
ﬂeeessaw o ' S =

fay release the Semred Agxets from ”Zhe semrmg mnﬁrﬁut@aﬁ by this {ieeﬁ sanr:i

e reassign the Semreﬁ fissets 1o ’the Bs.:srmww
24, aﬁamwm-m ?m&gm' S

240 :&smgﬁment hy %.&ndex’

ay AT aﬂy time, wsthaui t%ze r:nresem of the Borrovwer, ﬁae Lender mav asmgn _
- _m’ tmnz?&r ssnv of all u:ﬁ ;%s ﬂgh’ts and s:nb igations under th;s deed. B

SR : ."'.‘%“h@ imemier iy dlSt fose L amf attual or pmpwﬁd asgsgmae ar traﬁgfemﬁ a
R <] 1T} mfﬂrmatmn i its péssession that relates to the Bermwm, the S@cured
HAznets :ami th;s deed that the Lenderconsiders appm:maw

4.2 -_--@aﬁ&igﬁmaﬁﬁf %_s.y ﬁm‘rz:wer -

a3

T%m Bmmwer mav na‘t assign arw af is - ﬁg%@tg w tmnsﬁer anv cf Hs. ngh‘ZS of
obligations, undser th;s dewd,

ag L Pirols Pehnuts 7l & Assoriati UK LR



3 Csere S

251 Lender's right ;af'sat@ﬁf

The Lesmﬁer ray-at a:‘;y time get fo Ay | faba:izfaa of the Bmmwar 1o the mmﬁ@r N
against any Hability of the Lender 15 the Borrowar, whether either fiabil iy 15 present.
or futurs, linuidated or unliquidated. and whether oF not either. liabiity arises under
"~ this deed. if the jiabilities to be set off are expressed in different currencies, the
Lender may convert sither | fibility ata market rate of excﬁaﬁg& for the ;}arpgs& of
©set-off: Any. Bxercise by the Lender of ts-rights uader %i“;m clause 25 shall not it oy
“affect any other rights or remedies availableto it nm;%er this deed o ;:stherwtsez

Casa .'Exﬁiﬂsmn m’ Bﬂth&f % right m? seivaﬁ
" all ﬂaymsmz:s- made by the E@WW&;‘ to the Lender under this deed shall be made:

without any seb-nff, z:eauﬁigmia&m deduction or withhoiding {ai:he# than any
deduction or Wstﬁhc}fdmg of tax as. reaunrec% by faw),

S AMENGRENTS, WAIVERS AND CORSENTS
260 Amendments

“Ne amendment {}f this deed Bha} ke eﬂ’&ctw w&%m& sy wrrtmg and mgﬁed b*g, mr' - .
on behalf of, ssch party {orits’ authbrised representativel,

BEZ Waiwem &mf wnmnt&

: _ {ja_} A walver of afy reghf or- mmﬂdv unéer this ﬁe&d ‘ot by iaw {}r any conserit
C . given under this deed; 15 anly effective # given in writing by the waiving br
ConsEnting party. and shall not be deermed a waiver of any other breackh or
- defalt it arily applies in the cifcurmstances for which it s given and shalf
- not prevent ﬂm patty giving i from mbmqaem i miymg on the relevant -
' provisicn,

by A failire to exercise, oF a ée&ay in exammg; amf right or remedy mmm{i@d s
- under this desd or by law shall not constitute 4 wakver of that o Ay othier
r;gm af fs;rmasf*g, prevent or Testrict anv further exeréise of that or any
-ather right o mmmﬁ? r-constitute o slection 1o aﬂ;rm this deed. Ng
- single or partial axamm of any right or remedy provided: under this: deed
o of by fave shall prevent or restrict the further exercise of that ar Ay other
- right or remedy. No slection to affirm this dead by thﬁ Lender shall ba
 effective zmieﬁa it is I writing.

263 Rights .a‘mi rémegﬁe?@ o

35 SRR Piinls Penruity 2ol & Assactat UK LLP-
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D

L 362

BT E

The:rights and rémedies provided under this deed are cumulative and are in addition

-~ to, and not ekclusive of, any rights and remedies provided by %aswg s
SevERANGE
| _Séeye'fam:e
O Bany provision {or part. ofa provision}. of thtﬁ dﬁﬂd iBor ia&mmes mv&z!id i ega% m‘" _
- unenforceable, itshall be déemed modified to the minimum extent necessary 10
ke Thvalid, iegat and enforceable. if such mﬁmﬁcatmu is not possible, the relevant _
- provision [or part of & provision] shall be deered deleted. Ay modification 1o or

defetion of & provision {or part of a grawamrz} under this clause shall not affect ‘the
'_.iﬁgaiewg ¥ i{f%b{ and enfmm&abe%w of zhe rest a§ t%’us deac%

C '{:ﬁumnﬁm‘s“ﬁ_

Counterparts

" {a) . This deed ma*y be emmmé inany aumb&r n? wumergms, %ch of whith -

_when executed and deﬁwemfﬁ shaﬂ mnsisiute a ciup%scate ﬁregmaﬁ but'ali~ '

. the counterparts shaH ‘mgmher mmmuie onE cﬁeed

(b} - No s:@umem&ﬁ shail ba eff&ctwe urztaé @ach ;}art*g haﬁ gxecute«:é ;»md
o 'fﬁaiwered atleast one countérpart,.

"F&mﬂa‘mﬁﬂ RIGHTS

- Third party ﬁghtfs

R -Except a5 &xm&agiy provided in ciaﬁsﬁ ze 2 @ p@rmn whm s nc:t - ﬂﬁfﬁf 0
- this deed shall not have any rzghts under thie Contracts: {Rights of Third
C Pamasi Act 1999 to enforce, of emﬂy the benefit of, any term of this deed.

R ‘??'aaﬁ ds:ses net aﬁ&:::t any ngm or fﬁﬁ‘led? of & third paﬁy wh:ch exists, or s
- avail ahi&# &;}aft ffc;rm that Aﬂt

- FURTHER PROVISIONS -

independant security

”E'hﬁ 5&&21‘%&5& cam!;tut@d lsw this deeﬂ] shall be in addﬁmn to, and mde;;en&aﬁt of, ANy '

vther secufity or guaramee that the Lender iy hold for any. of the Secured

o ‘Lisbilities at. any tzma Mo prior sawnw hiel é by the Lender gver %:he whme o aﬁy'.
" part of the Sewmd ﬁ\sﬁets shai merg& in the sesurrty tfe’at%d by this deed,

Cmﬁnumg see:urity

. Firaka F_wmz’m 761 B Asdociat UK LLP
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The S@.’-}Cm‘!t‘g mnﬁt tuted by thi 5 deed ah& | remain in ﬁrif ‘Fm’f:e and effem s 8

continuing security for the Sucured- Liabal ma& despite any settlament of acooting, or

mtermediate payment, or othey mmer or t%}mg, Lfﬁ!ﬁﬁﬁ anid unz’s the Lenﬁm’ .

rﬁ;ss:hargﬁa this deed in writing..

Qisﬁﬁargﬁ mm:iitﬁmas .

ARy F"Ei?‘éBSE {Elﬁti”sm‘ge or seti?em&n@ betwasn the Borrowet and the Lender stiall b }
deermed conditional én ne payment or security received hy the tender in respect of
the Sscured Liabilfies é}emg avmﬁed reduced dr ordered to be refunded pursuant
o any - faw miatmg 10 insolventy, - bankruptey, winding-up, aﬁmmas{mtmm_ -

L raded vershaﬁ e otherwise. Bespita any such release, diichiarge or Setﬂemem

304

S
iy

4L

{a) - the Lender or its nominee: may retein this dead and the security created by

or pvsiant I, Incloding all certificates end decymeits refating 15 the

wh@ leoor any ‘part of the Secumﬁ Assets, for by ft:i?i‘iﬂﬁ that the Lender
- ORBIMG AECESSATY 1o pmwd@: the Lender with decuriy sgainst any gk -

Hvoidanes, mtﬁ,:se:mn of arder forrefund; and

ik the Lendar may fecover the valie of amount of SUEh- gewmv or pagfmsfszt -
' frarh the Borrower suhmquw&ﬂy as if the mﬁease, discharge or settlermant

=T m’f ﬁﬁsﬁfﬂ?ﬁ

CertHicates

A @emf;ﬁam ar ﬁ&tarm;na’%mn by -the Lendef a8 to any armount far the tama bamg -'
due to it from the Bofrower undar this dead, the Dverdratt Facility Agreament and -
CFer Losn Agreement shall be, i the abzence s::f any m&ﬁﬁest &ﬁ“ﬂi‘ mnt:i;.iswe

wﬁ&nte ot i amount due

 Consolidation

' Th& rﬁmmm on the rs,g?’if of cc:snmizdafs{m mn’tameﬂ i section 93 m‘ the LPA 1878
- shall notapply tothis d@mﬂ

S m}n@:&_ﬁé

Ef’aai?w;-g

' .ﬁ';ﬁ';f hatice oF m:her mmmuﬁmtmn f&gmmﬁ 1o be gwan m 4 ;‘sazrw under or i
= z‘:{mﬂemm with this deed shall be:

day o i wr‘%’ing and 5 ghed-hy't%ﬁgﬂw’éng party;

by delivered by hasnd, by pre-paid first-class ;afm oFr a%hm next: worlmg day

delivery service; am:%

M g8t 1o

© Birols Pennutc 261 & Assodiat UK LiE




312

A3 -

IS

(i) . the Borrowerat: _ _ . . _
'- 'address Unit 2 Luton 5&?:@;33*5& ?ar?q, 183~ 231 Sﬁﬂdm Park Roaﬂ B
Luton Bedfordshire, LUZ3GU :

- Eimnail: guide.a@acerbis.it -

o Attention: Mr Guido Aﬁgrk}is'
(i) - the Lender st: |

Banca Monte Dei Paschi Di Egena 5, P A London ‘Branch , Em Floor, '_ o
' ﬁapgta‘é E—#Qusa, 35 ng Wsi liarmn Siree% Li}ﬁciﬁn EE%N ?Eﬁi

. Email: pierp:

- Attention: Mr. Pierpaclo Coda _
or ‘tf} any ather addiess or fax mm!:ser as 't notified in wn’tmg by one’ gmr‘ty- B
Lo the. ather from time to time. :

ﬁ&mégt 'ﬁy ﬁi}fmwar g

- Any ﬂ@téﬂﬂ or @ther tommunication %ﬁat ’th& iﬁﬂdﬁi‘ gives to the &mmwer shaii be
. deemed to haﬁ;& been received: '

{a}- ;i"-deiwered b hand, thet’ime'it i Eéﬁ at the relevant adé‘r’ess 3

by f pasted hy prewpagd ‘Frrs%»slass ;mst o O’%ﬁﬁf” next wmkmg day deiweng '

A hotice of ﬂ%:her mmmumﬂamm Bl as desm’sbed in ﬁfamse 31 2{3} oF t&ausa o
- BL.E(B) on a day that is not a Business Day, or after norinal bummss hours; i the
.- place it is received, shall be deemied to have been fe::e_W%xﬁ on the next Business

R.e’wiptésyi.eﬁ&arl B

- Any nitice or. a}ther tommunication gmer& to-the Leridar sﬁai! bszf deemesﬁ m i“;aw’& o
bean r@:{:ewed only on actual receipt.

Service of grmeﬁﬁmga o

This clause 31 does not apply to the service of any 'prfscéeé’i’ngﬁ or Gther documerits

inn any legal ammn or, wﬁam appl atab!& Bﬁ‘f arbstmismn of pther method of dispute

- resolution,

o Pirgla PeRnite 261 & Associati UK LEP
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L

N notice %ygwmﬁii o ..........................
A notice or other mmme&mmtim gzven unc%er arin mmemmﬁ with this deed i is m&t o
- valid Weent anly iw g-mall
3L GOVERNING LAW AND JURISDICTION

fary “ﬁw&gﬁz’ﬂgmw- -

This dead and &ny dispute or claim a%ié"éhg‘ But of ‘or in connection with & 6r s _
subject matter or formation (includi ng-non-contractual disputes of claims) shall be
' gmsmr—zr} by and construsd in Hi%’:ﬁﬂiamﬁﬂ wﬂh the aw of Eng tand and Wales, '

RO -iar&ﬁd!ﬁi‘i@ﬁ

: Ea{h party armvm:a%ziy agws;:g that su%:s;am as g;mmm‘ezd %m oW, the courts of Eﬂgiaﬁd
art Wates shall have axclusive ;uﬂmsc‘mﬂ over any dispite or tlaitn arssmg ot nf o

i chnmeiion With this deed or its miﬁmm miatter or fﬂrrﬂatmn {including o

- ohntrachual eﬁ%spmes or tlaims). Nathmg in this dause shati Hemit the right of the
Lender to take protesdings against the Borrower in any other court of competent:-
;unsdscﬁ% fo shall the takmg of proveedings i any one o more urisdictions

- preglude the mkmg of mﬁmmmgs n-ghy tther ;ur;zﬁu@mm whather concurrently

Cor R, tothe exwm parmitted by the law of such oiher wrasdiman

323 Other séwz‘té -

.'?E’w erawez‘ fremmh{\; mmenm 0 2ny pmcass i any iegai &E’ﬁiﬁsﬂ ar mm:mec?mgs
under claiise 32.2 being served on it in accordance with the pmm&mm of this deed -
reiamg to service of netices, Nothing contained in th;s deecﬁ ﬂthai& atfect ﬂw rightto
Strve ﬁfﬁCES‘f gy mhee manner permitted by law ' 2

Thas r:éﬁmmrsm has hisen ammtaﬁ as s de&d ami S deﬁw&md and takas affm:t £ th& {Egte '
' mwé st the begimning of it.

AR il Pevinins Z6l & Adsogiti UK 1L -
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- Schedule 1 Refevant Agreemerits -

. Pirola Perinutu Zei B Assoriati UK LB



AR - . .ﬁ%ﬁe@“gﬁ Notice and 3"1‘:'@%@.@&1:55&&&.“;2 w-ﬁééwaﬁ% Agreement
: @aﬂ* i me of nmsﬁe '
_{E?ﬂ aff'ae iﬂfé*rf?ﬁaﬁ af ﬁm 89;’@’@%;"} N
. -{mm OF g;s:}wmgfmm}; SR
ADDRESS UNE 1]
:EAE}-S%E&E UNE2]
j{P@ETﬁESEﬁ_ o
{DATE]
Bhaar %is-*‘s,. |

' -ﬂa&mtw& {E‘i&eﬁ@ﬂmm} dated [ﬁﬁi?ﬁj be’gwem ﬁmrhéﬁ ﬁ#: Limited and Bama M:mta Dei
' P&Sﬂhi 1 Siﬁna 5PA imnd@n Branch

Wﬁ mfe:zf- tr ihﬁ"é@ES{:R a'ﬁ-?ﬁEiEV}ii‘\ﬁT-Aﬁﬁﬁ’ﬁMEﬁT}iﬁmﬁa’m}'

'.T-mz» Ei’te{ mmmut% mtzm oot thaﬁ; under t%‘se Eebeamre we ?‘zmﬁﬁ aggagne:ﬁ by Wy c;f' o
_secmzw, o Banca Monte Del Pasehi Di Siena § F.A mmd@n Eramh §Lem§%r} altour ﬂ.ghezs o
f‘emeﬂ ofthe Contract, -

'W% mnﬁ%rm that:

e _“Wﬁ will rerain iisble E.%E‘!ﬁ&%f i:ém Qt}ntrat‘e 1o meﬁsrm all the nbhgﬁﬁén&'aﬁume&'E;.y us
- -under the Contract.. . . .

o -Nma of the Lender, any el legate &gmmted b‘r,r ti‘:s& iﬁaéer orgny rmewm will at- amy
-‘mme ba under any tﬁb!jgamn g Emh;%aw 117} ymu wsda? Brinregpecs of tl‘:@e Contract,

o %‘\éesihm the Debentureé nor this notivé i’&?&?&f‘aﬁ& %ﬂiSiﬁh&?‘gﬁﬁ or @therwﬁe affects YO iramiﬁzy
aﬂd t::bi;gamng inrespect ﬁf the ﬁammct :

. .Sﬂbjéﬁ 1o the ah{}% wie will mma%n em;ﬁiés:i fo exercise aii o r&g%m powers argﬁ- :
- discretidns under the Lintract and ves.s may mnt;nuﬁ to geal with us in r&?iamﬂn v the
Tontiaet amﬁ give: notices under &he Contract to gy unless and until vou receive written
Cnetice 1o the contrary from the Lender Thiereafter, ali such rights, powers. and distretions
shall be siarcisable byé and notices shall be given 1o, the Lender or a5 i zﬁgrem and we will
tease 1o have: any tight to dedl with yvou i relabion to the Contract and e mu&t ﬁea ‘only o
~with the Lender, - :

_ Please rote that we have agreed that we WEEE not amend &F wake any provision of or
B %ermm&tr& the Contract Wzi:émm the pricr wrxtten consent r:af the Lender, '

45 . B - Firola Penrivto Zei & Assoeari _?,,3&: e



. The mstructions in this notice. may ﬂniy bﬁ mmked ar ameﬂded wrth the ;;;rmr wrsttenz )
- consent of the Lender

Ploase 'ﬁ:ﬁnﬁ&m th?at yau' agree to the terms of this notice, and 1o act in accordance with its 3

" provisions, by sending the attached dcknowledgement to the Lender at Banca Monte Del -

Paschi Di Sieng S.P.A  Lendon Branch , 5" Floor, Capital House, 85 King William Street,

R mnaﬁmﬁ ECAN 781, with a copy 6 us.

o Thm nmm ami any. ﬁnggute or tia;m atising out of of in mﬂnem;an with it or its suhgfze:t -
matter or formation {including non-contractual disputes or claims), shall be. g&vemed hy and
~ construed in accordance with the law of Eﬂg&&nd and Wales.

: ‘fi:a.urs ’f&i’thfuﬁf%

. ACERBIS UK LIMITED

46 7 pirdla Penvivto Zel & Asstciati UK LLF



f*aﬁ: 2. F@fm of aﬁkn@cw%ﬂgﬁment

L {ei?ifr the i&ﬂerﬁmﬁ? af i‘{w g@wfﬁ*rpwt}v;

Banca Mmm Dei i‘»‘aﬁghs Bg Siens 58, A imdtsﬁ Sram:h

B Flonr, C’amta%%{aus& .

: '-33-_&535 William ﬁ%re@f

London

CECAN 7BL

©ipaTE]

Ehagr Birg,

: 'E}a%ﬁnmm Emahemwm} tiateﬁ wﬁ"g‘*ﬁ! hetween Awrﬁ;s UK Lim%&eﬁ amci Banca m;}nw Dei -

- ?sasa%n B Slena 5. A &mdnn ﬁramﬁ

" We mnf i remapt fmm Acerbis UK imm:teﬁ {ﬁarmwer} a%’ E nutn:%z mesm} giatsae:ﬁ ii}sﬁE} m‘ o
. BN assignment, Hy way of security, of sl ﬁae Earmwers mghm ungEr {i}ES{:R%SE RELEW&MT
= ma&mam} (Contract].. '

Terms d&?me:ﬁf in - Eha E\Eac;tn::e z-;haﬁ have the same meaning ‘whenr sed - this

K -acknmwiadgement

L We mﬁﬁrm %:%mti’

o 'Tﬁere fas be&n Bg amendmem, waiver or mﬁeam a‘ﬁ any rgghts oF intéresté in the
S W wﬁ I nigt cancel, avoid, release or ﬂthﬁrwise alio th@ C{}ﬁﬁaﬁ:t to lapsé without giving

o W? have not, a5 aﬁt the dite of this at&ﬁﬂwi‘mﬁgemem rﬁmw& notice tha‘;‘ the ﬁmmw&r '

We aﬁzem me mﬂﬁrmatmﬁg and mstmmans wmainﬂd i “the Notice 4nd agres m_-_ S

tamp by with %ha mtfc@
Contract since the date of the i:&mrac%
“the Lender at least 3& ﬂz&yﬁ prior written natice,

“had wssigned is rfg%m under the Contract o 3 thitd ;mfm of created any other interest
. {whethw %:s@g wayf m" Semm\; or ﬂthemzﬁe} in the Contract in favour of a thivd pam

e ’F?ze L@ﬁéar will ot in sy Lifcumstances have Snv tiabil Ty in m%amm to the %Ieﬁ‘tmz:t

w -'T%m Contract gha%& adt ha reniferad vmzi voidaiile or uﬁenfm{eahie 'hy-'re‘as‘si’ﬁ--éf aﬁy .

v 18 d‘ssw;émme h@é the Eendm

47 ST ol P 261 & Associati Ui (P,



- This fetter, and ary d:spu:a ar ciazsm ariing oif of orin z‘:ann&me:m wstﬁ it or its sub,gaect o
. matter or formation {including non-contractual dssputax or clalms), shall be governed by and -
construed in accordance with the law of Engianﬁ and Wale::ﬁ

o Yours 'fﬁﬁi’tﬁ.éﬁ‘gﬁ

 [COUNTERPARTY] -

48 - Pirela Penniuto Zol & Assaciati UK LLE



'S&_héﬁsﬁﬁ Y Notice and as:kmwi&dg&mﬁm ~ fnsurance Policy

R . SRR ..Par%:{ Farzﬁxﬁmtzc&
' :i'f}ar; the f?ﬁém&ﬁﬁ of the Hf;m:sweri |
[NAME OF INSURANCE COMPANY]
 ABDRESS LINE 1] . .

POSTEODE]
st
' .E?asar SE%’?}

-'ﬁahemwa {themur@} datﬁd EQATE ﬁ&%weaﬂ Amrhis Uk iima&esﬁi and aam;:a Maﬁt& Dl .
Pasehi i’:!s Siena §.p.4" hméen Branch

- ie i'efer Le2 ‘Ehé EDESQR Eﬁ NS%,#RANEIE F‘Qé!ﬁ“‘ﬁ’ AND %PE{ZEFV TS ?Qiiiﬁ?’ P&UF&%[&%R {Fé;i si’:gf

©This letrer constitutes notice ta you that under the Deﬁmnmre g“a copy mf witieh is a?%:athec%}
-we have f:hargaﬁ Wy way of SE&N?‘EWJ to Bants. Monte D Paschi DI 3;%& SPA London
Branch {Lenider) it our rights in respert of the Boli scy {mf:iﬂdmg all claims ami it returns of
pr@msum i conpection with the ?ﬁi;wi - :

CNeitber the Debenture hor this notice ra%eages, ﬁzszhas*gas ot mherw:&& aﬁ&wzs your i a%ﬁs&v '
. ~and obligations in respect of the Policy.. S '

.Eahgeat to the mmgmng, giau may mmmue to deal with us inrelation m tE'i& polic oy uit yvou
reteie written notice w the contrary from the Lender, Thereafter, we will cease to have any
r:gh%: to deat with ‘Vmi in s’ei’atmn to zh& Poiicy and you must deal anly with the Lender,

S The msgmstsﬁns i this notice may eny e mwkeﬁ Bf amsﬁnﬁesﬁ wﬂh the piri m' Wﬂtten
Lonsent e:sf Thie E.aném : : :

W‘aasa mreﬁrm that you sgree fo me 1erms of mm ﬁﬁﬁﬁﬁ' amﬁ m act'in a{:mrcﬁ‘ame wsth ma _
- provisions by sending the attachad- ackmwiaﬁgemém to the Lender at Bancs Monte Ded
Paschi Di Siena S.P4 London - Branch , 57 | f"ﬂﬂﬁ Capital Hmuse 85 ?{mg Witliar Straet,
' London EC4N 7BL, with & copy to us. '

’fﬁ;s ﬁm;n:e and any sﬁzspuw gr tiéaﬁm arising: mat o or i connection wzth ;i: or s subgem _
iatter oF formiation [ingl uding non- ~contractuai disputes or claims), shall be governed by and
-mm’im&d naccordance wﬁ:h the lawof Fagl and and. Wa?@ﬁ :

490 Birois et 261 & Assodat Uk LLp



 Yours faithfully,

 ACERBIS UK LIMITED
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i%n: 2 me »:s%? acknawiﬁﬂgﬁment'

{On %’?75 Je;iememf af the insurance mmmay}

- Bam:a Mf}ﬂ‘éﬁ t&m Fagghz ﬂé&gena 5 A L@ﬁﬁ&ﬂ Eram;h

: 53?3"

m;:w Cap:ﬁai wa

85 Ring Wil lmm Stregt

'__imnﬁwm

ECAN TBL -

DATE)

':I:Iéar Sirs,

iﬁabenmm iﬁehanturﬁ§ ﬁata& {Eﬁﬁ?&} betw&&n Mﬁrbis UK E.zmat@& angﬁ Bama Mume Dl
-?asch: bi Shana 5.4 Londan ans:h

e «:fmfwm wmm from Mﬁrbm LR Lsmated iBmmwer% of a mt;ca §Nmt;w} dated mME? ai“ B

& charge, by way of security, u?a%’ Fthe Boreower's rzghts &mde? mEﬁt‘:m%E IMSURANCE POLICY

AND TS &%HMQERE i?a!tcy}

Termg -rm?med it me Nm;@e @hai% have the sé-ﬁ"%&- meaning wher iised i ‘this

- ackriowledgs menﬁ;

We m.nférm'ihm:.

L We &gmm the %nfytmmm& and auﬁ'f&rasm ons cantasr&ed m %he Notice and agfe@ £

zarﬁp vowith the Hotice.

There haﬁ ﬁzam no amendiient, walver or re%ease @? any rsghts or interasts in the Pol ;c‘gf_'
since the date the Policy was issued,

: .W9 wi {2 o mm&i gwmm% gl ﬁasa or mth@rwu;e a&iaw tha P@izw i iamé withour giving

B -zhe Lender at least Ei} ﬁays ;:ruﬁr wrmw mtme

e i’aawe not, a5 &t the d&te of th;a ackmw eﬁgemem receied :mtm zﬁat th»@ Ewmwar
- s a%&%g%’éed i rgﬁtﬁ under the Polivy to 2 third party, orcreated any other mtemsi '

{whether iw way of sgecumy of clherwise) m the: Pelamf in favour of 5 third gﬁaﬁ:y

_ -Téw wnd&s‘ w;i m}%‘ in gy &%fﬁum&tﬁﬂfﬁs he zab le fm it?;e premiums i refaﬁ{m el th@- -
-_?Qimﬁy

 The Policy shsi% i be rendered wmé madahia or unenforcesbi le E}y mascm of aﬁy nion=
'Efﬁiﬂfmi{%(’f: by the tender.

. Pirols Permuto Zei B Assorsti e Fp -



This letter, and any dispute or claim avising out of or T connection with 1t of its subject
matter or formation {including non-contractual disputes or claims), shall be goverhed by and -
“ronstraed in accordance with the law of England and Wales. '

Yours faithfully, -

[INSURER]

S2 L Piola Penvivto 7o & Asseciati UK LLP




oo Schedule 4 Netice anﬁ'iackﬁﬁwieégeéxem ~bank secount
' Par't 1. Forrof niotice

,EQ;? the letterherid of ms’: &@rmwgr}

%mmFNM&MUM&ﬁH@N&MﬂH%?@ﬁmg
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

(DATEL
“Timar Sff"ﬁ’g"" .

o mhmmra {ﬂe&emfum dmed {Em'a"ﬁj b&’mﬁan Aterbis LK Lmﬁieﬁ and Banm Maﬂta el
' 'Fagahi E}i Slens 8.P.4 London aram:h _

This famr ronstitutes notice to you %ﬁhat under the ﬁebemufﬁ we haw chm’geﬁ é:;y way of
firgt fixed tharge, in favour ﬂi‘ Banca Monte Déi Paschi Di Siena 5 B, A Lordon Brarich (the -
; Lerzdw} #¥f rrories from time to time standing 1o the credit'of the aceount hald with o ang -
-detalled below {the Account), together with all sther rights and benefis accrbing toor
arising In connection with the ﬁ;awunz s’mcindmg,_hm m}% ismgtmj w; entitlements o
- Anteresth: : : :
“Marme ot Accont: {%AME i:iF m:aﬁmg
Sort code: [SORT CODEf _
- Atcount number: [ACCOUNT NUMBER]
' Weirrevocably instruct and authosise YOl i:a _ : : :
s Disclose to the Lender any- ;mf@rmaﬁswn reiatmg to-the ﬂmmﬁnt raﬁuesﬁeﬁ From ym; E:Ev' -
“the Lender. :

e ﬁamp%«g ws‘ah the tarms of any weitten. ﬁmec@ ar mstmmims re&éatmg to ‘Ehtﬁ: Aécount
L recaived by you from the Lender, - - - '

e "%«iainﬁ all sums §mm tirme to tsm@ gtamimg 1o the aredﬁ uf Ehi ﬁafzmum to fha& mrder of the’
- dender. - : '

# Pay or release a% ar aay g.mrt of the monies. ﬁmmﬁmg to the s:mmt of Eh&‘ Account i
- accordance with the writher mﬁtmmmm @f‘the Lender.

'We ackmw?aﬂg& E?mt \mﬁ ma‘; c@mmy w&h the instroctions in zms m’éme wgthauz e
fur&hm g:ermzss;m from us,

: Th@ mtrumma i ms natme may amigf be mvﬁéi&d oF am&nd@d with tha ;::rtm wmt‘iﬁﬂ
Consant af th iﬁndez‘ ' :

SR el baria 2618 Asmf:iat?u'i{i,!_-?-



. This m?:zc:ef and any désputa or cialm ansmg m.zt 9:? orin mmeﬁ:@n with it or its subject .
o matter arformation (ancfudfng non-contractual das;}u{es oF cfaimﬁ shal 4 b@ gmemegj by and

. -cmstme& in accordance with the faw of England and Waies.

. Please aﬁknﬁwieﬁge raewpt m“ this notice %:ay sendmg the sﬁacheﬁ ac&nﬁwéeﬂgemem to ié’se- '
. Lender at Banca Morte Del Paschi Di Siena S.P.A i_ssndtm Eraﬁch ﬁﬁ‘ %s:mr Capat&i Hme .
- 85 King W; fiarn Street, London ECAN 7BL, with a eapy fo us. :

Yours f3 sth‘futéy,,

T OBIBBO i e e e

4 R Birola Penmita Zef & Associati UK 11



Bam:;s Mmm Drai Paszh m Stma 5P.A Lan{fﬁa Sramf:
B7 Flosr, Capital Howse
"85 King William itrem

_ éﬁndmn _

ECAN 7BL

loaTe)

: Qe‘:‘m 5;&{5

N . Debenture (Eaé&emm"el ﬁataﬁ mﬁf{ﬁ h&tw@am Aa:erhiﬁ T Lir ite»d ‘ahd Banca Mﬂme meﬁe
- Paschi Di Slena 5, BA i.@nﬁm anc&a

e wnf v ?er:ezmt from - A{;e?m LK hms’teﬁ ﬁzha Bermwer) of & H{J’EEEE {the Notice) datedd
QD&?EE of ' charge lon the ierms of the ﬂebenmmﬁ aver all monies from time to time
- Staﬂdmg to the credit of the ag:r:mmt ﬁemsied below: {the- Am:awt}, mgeihﬂr with all-othar
- tights end benefits aceruing to of anszﬁg in connection with ?:hs:é Arroumt (including, but not
o nmstet& o, &ﬂmwmems o interest). SN

Wi confirm ﬁhaif wai-
Accem tha mstmaﬁmns mmamseﬁ inthe Moticé amﬁ agres ’m Cﬂ?‘ﬂpi‘g w:th t%‘ze %mtax:e :

L Have r@t received notice of the. :ntes“es@ af any th:rs:i parw fthe Amﬂunt

L Have ne ?:her claiimed nor exercised, nor wil Ea;m m‘ exereise 2y sen:urity mtemst set:
- off, counterclaim or ﬁther’ raght in r‘a&;}aeﬁ a:rf the S&Qmwﬂt :

: The ﬁmmﬂmgr'

Nae of maunt gﬁmmg OF Mmuw
- Sart cudé: [SORT {IQL‘;E} .
Accaunt mmbm [ACCOUNT mmaﬁﬁg

L
Cin
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_ 'Thiﬁ-ﬁeﬁef and any dispute or claim aﬁsiﬁg out of or it connection with it or #s sdtﬁje’t’t
matter or formation {including noncontractual disputes or claims}, shalf be gevemed by and
o “construed in aamfdanm w;ih the an of Engfaﬁd and Waiﬁa
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- Monte el Paschi DI Siena 504,
- London Branch, a company _
- incorporated In ltaly, by Maure

CET T pirala Peniito Zel & ASseriati UK LLP

| Execited as a deed by Acerbis UK - e
~Limited acting by Franco Acarbis Director

" NAME, ADDRESS AND OCCUPATION L.} 1t 1551
OFWITNESS | o

_london Branch, 3 company

Lods, being a person who, in

@ director, in the prasence of:

ey Bibuihiedt

_SIGNATURE OF WITHESS

‘Executed 15 a deed on behalf of Banca

Rugea, helng a personwho, in
aceeidance with the laws of thae
territory, I8 acting under the suthority
‘of the tompany.

Em@:u’téﬁ as adeed on behalf of Banca
tionte Del Paschi D Slena S04,

incarporated in ltaly, by Plerpaolo ' -

avcordanoe with the faws of that
territory, i atting under the suthority
of the company. '




