!

# In accordance with . 3
Sechons 859A and M RO 1
859 of the Companies L

Act 2006 Particulars of a charge
OO 21 l(\\\}

A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshous tub
last page

<& What this form 1s for X What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there ts nc
an insfrument instrument Use form MR08 *AZYRCWVE*
A12

03/01/2014 #141
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected uniess it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company details g ’* ’* ’* For offical use
Conpany k[0 [o [7 [3 [2 [4 ]2 s >Hingmimiom

Company name n full | Independent Group (UK) Limited (formerly Inhoco bold black capitals

All fields are mandatory unless
specified or indicated by *

l 3504 Limited)

E Charge creation date
Charge creation date ’q ’F Fl_ ['_"E' ,F ’F ITIF
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |clydesdale Bank PLC (trading as both Clydesdale

|Bank and Yorkshire B8ank)

Name I

Name

Name

|
|
(
|
|

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

(7 | confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP(25
Innavation & Skall: 0413 Version 10 Laserform intemational 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, awcraft or
intellectual property registered (or required fo be registered) in the UK which 1s
subject 1o this fixed charge or fixed secunty

Description

None

Continuation page
Please use a contnuation page if
you need to enter more details

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland} corporeal or incorporeal property not described
above? Please tick the appropnate box

[¥] Yes
] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(] Yes Continue
[v] No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the charger from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

[v] Yes
] No

CHFPD25
04113 Version 10



. MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named 10 Section 1 1s aching as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge {use
form MRO6)

o )

Signature

| Please sign the form here

Signature

Signature

X DA Piett vELLFP X

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

CHFP025
04/13 version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

I&W”““ Iram Tarig

| Company name
DLA Piper UK LLP

|

|Mdress 101 Barbirolli Sguare

IManchester

| Post town

’ CountyRegion

N ) 2 2 A

I Country

li DX: 14304 MANCHESTER

Telephore 08700 111 111

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

[¥] The company name and number match the
information held on the public Register

[v] You have included a certified copy of the
nstrument with thus form

[¥1 You have entered the date on which the charge
was created

[v] You have shown the names of persons entitled to
the charge

3,56,7&8

(] You have given a description in Section 4, if
appropnate

[“] You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

(v You have ticked any appropriate boxes in Sections

Please note that all information on this form wili
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compamnies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Beffast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov uk

CHFP025
04/13 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6732498

Charge code: 0673 2498 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2013 and created by INDEPENDENT GROUP
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd January 2014.

Given at Companies House, Cardiff on 9th January 2014

&
g4 74';::
R 4
o .
< \3
@ 4’0(4 ND Aﬂga\
Companies House oo
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(4 Clydesdale Bank | & Yorkshire Bank

DEED OF ASSIGNMENT (INSURANCE
POLICY)

by
Independent Group (UK) Limited

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: 23 December 2013

E DLA PIPER

[CERTIMY THAT SAVE FOR MATERIAL RED,

' R ACTED
"L RSL ANT TO 839G OF THE COMPANIES ACT 2006,
1 H‘T‘ 1S 3 TRUE COMPLETE AND CORRECT COPY
L+~ THF ORIGINAL INSTRUMENT
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DEED OF ASSIGNMENT
dated 23  December 2013

by
Name. Independent Group (UK) Limited (formerly Inhoco 3504
Limited)
Company Number: 06732498
Registered Office: 6 Fulwood Park, Caxton Road, Fulwood, Preston,

Lancashire, PE2 9NZ

("the Company")

in favour of
Name: Clydesdale Bank PLC (trading as both Clydesdale
Bank and Yorkshire Bank)
Company Number- SC001111
Registered Office: 30 St Vincent Place, Glasgow, G1 2HL
Details for Notices:
Address Business Lending Services, 20 Merrnon Way, Leeds,
LS2 8NZ
Fax 0113 807 2448 (CB) /0113 807 2359 (YB)

{"the Bank")

over

The whole nght title and interest of the Company in and to the Policy, together with all
Rights attaching to the Policy

("the Charged Assets")

in respect of.

All present and future obligations and labities (including without hmitation all sums of
principal, interest and expenses), whether actual or contingent and whether owed solely or
jointly and whether as principal debtor, guarantor, cautioner, surety, indemnifier or
otherwise {or the equivalent in any other relevant jurisdiction) of the Company to the Bank,
and in whatever manner and on any account

("the Secured Liabilities™)

Other defined terms used in this Assignment are as set out in Clause 25.

GB1052 (03/12)
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Undertaking to pay Secured Liabllities

The Company

11 undertakes to pay and discharge the Secured Liabilitties to the Bank or as the
Bank may direct

111 on the due date for payment or performance of the Secured Liabilities
concerned as provided by the terms of any agreement or document
constituting the same, and

112 in the ahsence of any express provision for payment and performance of
the Secured Liabilities concerned on written demand by the Bank,

12 agrees that if it shall fail to pay any part of the Secured Liabiliies when due then
such amount shall bear interest (after as well as before judgement and payable on
demand) at 6% over the Bank of England Base Rate as it may vary from time to
time from the due date until paid 1n full,

13 agrees with the Bank that a certificate signed by or on behalf of the Bank as to the
amount, calculation or nature of the Secured Liabilities or any part of them will, in
the absence of manifest errar, be conclusive and binding on the Company

Assignment

21 The Company as security for the due and punctual payment and performance of
the Secured Liabllities assigns with full title guarantee as continuing secunty to the
Bank the Charged Assets

22 The Company undertakes to take all steps as the Bank may request, to perfect
under any appropriate law the secunty intended to be granted or any security
interest constituted pursuant to this Assignment in respect of all or any of the
Charged Assets, for the purposes of protecting such security, facilitating the
realisation of the Charged Assets, or the exercise of the Bank’s nghts under this
Assignment, including the provision of information which may be required by the
insurance company to complete the form of notice contained in Part 2 of the

Schedule

23 The Company shall (If requested by the Bank) deposit with the Bank, and the Bank
shall be entitled to hold, all deeds and documents of title which relate to the
Charged Assets

Ranking

The Company undertakes to the Bank that except as permitted by the terms of Clause 4 1
no Encumbrance shall rank in prionty to, equally with or postpened to the Encumbrance
created by this Assignment

Negative Pledge

The Company undertakes to the Bank that it will not

41 except for a Permitted Encumbrance create or allow to subsist any Encumbrance
In the event that the Company creates any Encumbrance in breach of this

prohibition, this Assignment shall rank in prionty to that Encumbrance,

42 dispose of all or any of the Charged Assets or Its interest in them
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Warranties

The Company warrants to the Bank

51

52

53

54

it 1s the legal and beneficial owner of the Charged Assets free from any
Encumbrance on or over any of the Charged Assets, other than Permitted

Encumbrances,

it has duly completed and submitted to the insurance company all application
forms or other documents required or requested by the insurance company in
relation to the 1ssue of the Policy,

all information provided by the Company or on its behalf to the insurance company
was and remains true, complete and accurate in all respects, and it has disclosed
all matenal facts to the insurance company and it 1s not aware of any basis upon
which the Policy may not be valid, and

all premiums and other amounts payable in respect of the Policy on or prier to the
date of this Assignment have been paid to the insurance company 1ssuing the
Policy

Undertakings

61

62

The Company shall not without the pnior wnitten consent of the Bank

611 vary, surrender, cancel or permit to be forfeit, all or any of the Charged
Assets or otherwise take any action that may render the Policy void or
voidable, or

612 cause or permit to be done anything which may in any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any of the

Charged Assets
The Company shall
621 if and when required by the Bank, grant in its favour (or as the Bank shall

direct) such additional fixed or specific secunty or charge or assignment
over all or any of the Charged Assets as the Bank may requre,

622 comply in all respects with the terms of the Policy,

623 pay all premiums in respect of the Policy upon the same bacoming due
and payable and, on written request by the Bank, deliver to the Bank any
written receipts in respect of such amounts, and

624 take all necessary action to maintain the Policy in full force and effect
and ensure that nothing 1s done, permitted or suffered to be done as a
result of which the Company or the Bank may be prevented from
receiving all or any amounts otherwise payable under the Policy

Enforcement of Security

This Assignment shall become enforceable upon and at any time after the occurrence of any
of the following events

71

if the Cempany fails to pay any cr all of the Secured Liabilities in accordance with
Clause 1,




10.

GB1052 (03/12)

72

73

74

any step 1s taken (including, without imitation, the making of an application or the
gwing of any notice) by the Company or by any other person to appoint an
administrator in respect of the Company,

any step 1s taken (including, without hmitation, the making of an application or the
giving of any notice) by the Company or by any other person to wind up or
dissolve the Company or to appoint a liquidator (whether provisional, intenm or
otherwise), trustee, receiver, administrative receiver or similar officer to the
Company or any part of its undertaking or assets, or

if the Company makes a request for the appointment of an administrator

Bank’'s Right to Perform Company's Obligations

81

82

83

If the Company fails to perform any obligations imposed upon it by this Assignment
the Bank may but i1s not obliged to take such steps as in its opinion may be
required to remedy such faillure including making any payment

The Company shall indemnify the Bank from and against any sums expended by
the Bank pursuant to Clause 8 1

All amounts payable under Clause 8 2 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time to time from the date the same are
incurred, computed and compounded monthly

Bank's Right to Set Off and Debit Accounts

The Company agrees that

91

92

93

94

any monies from time to time standing to its credit on any account with the Bank or
with any other member of the Bank's Group may be retained as cover for and at
any time, without notice to the Company, applied by the Bank n or towards
payment or satisfaction of the Secured Liabilities or to the credit of any other
account hominated by the Bank as secunty for any contingent or future liability of
the Company to the Bank,

the Bank may debit any account of the Company with the Bank with the whole or
any part of any amount due by the Company under this Assignment whether any
such account shall be overdrawn or may become overdrawn by reason of any
such debit,

if the Bank exercises any nght of set-cff in respect of any liability of the Company
and that liability or any part of it Is in a different currency from any credit balance
against which the Bank seeks to set it off, the Bank may use the currency of the
credit balance to purchase an amount in the currency of the liability at the
prevailing spot selling rate of exchange for the Bank as conclusively determined by
the Bank and to pay out of the credit balance all costs, charges and expenses
incurred by the Bank in connectiocn with that purchase, and

the Bank shall not be hable for any loss of interest caused by the determination
before matunty of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by the Bank

Information Disclosure

The Company authorises the Bank to disclose information about the Company, this
Assignment, the Charged Assets and the Secured Liabilities to

101

any party to whom the Bank has assigned or transferred or intends to assign or
transfer its nghts under this Assignment,




1.

12,

13.

14,
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102 any other person If required by law to do so,
103 any membef of the Bank's Group, or

104 the Bank's auditors, advisors, applicable regulatory authonties, rating agencies
and investors

Preservation of Rights

This Assignment, the security constituted by this Assignment and the rights, powers,
remedies and discretions conferred by this Assignment shall not be discharged, impaired or
otherwise affected by

111 any legal hmitation, disability, incapacity or other similar circumstance relating to
the Company, or

112 any act or omission or other circumstances which but for this provision might
operate to release the Company from its obhgations in respect of the Secured
Liabihties, in whole or in part

Rights under this Assignment

This Assignment, the securnty constituted by this Assignment and the nights, powers,
remedies and discretions conferred by this Assignment

121 shall be in addition to and independent of and shall not in any way prejudice or be
prejudiced by

(a) any collateral or other security, nght, remedy or power whether at law or
otherwise which the Bank may now or at any time after the date of this
Assignment have or hald for all ar any part of the Secured Liabilities,

(b) any such collateral or other secunty, nght, remedy or power becoming wholly
or in part void or voidahle or unenforceable, or

(c) the failure to perfect or enforce any such collateral or other security, right,
remedy or power, and

122 may be enforced or exercised without the Bank first having taken action or
obtained judgement against the Company, filed any claim to rank in the winding up
or iquidatien of the Company or having enforced or sought to enforce any other
collateral, secunty, nght, remedy or power whether at law or otherwise

Continuing Securnity

The secunty constituted by this Assignment shall be a continuing secunty and shall remain
in full force and effect until total and irrevocable satisfaction of all the Secured Liabilites

Notice of Subsequent Encumbrances

If the Bank receives or is deemed to have received notice of any subsequent Encumbrance
or other interest affecting any part of the Charged Assets and/or proceeds of sale or
realisation of the Charged Assets the Bank may open a new account or accounts for the
Company n its books and if the Bank does not do so then, unless the Bank gives express
written notice to the contrary to the Company as from the time of receipt or deemed receipt
of such netice by the Bank all payments made by the Company to the Bank shall
notwithstanding any appropriation by the Company to the contrary be treated as having
been credited to a new account of the Company and not as having been applied in reduction
of the Secured Liabilities




15. Suspense Accounts

All monies received by the Bank under this Assignment may at the discretion of the Bank be
credited to a suspense account and may be held in such account for so long as the Bank
shall think fit without any cbhigation to apply all or any part of such monies In or towards
payment ar performance of the Secured Liabilities

16. Discharge and Avoidance of Payments

16 1 Any settlement or discharge between the Company and the Bank shall be
conditional upon no security or payment granted or made to the Bank by the
Company or any other person being avaided or reduced by virtue of any provision
or enactment relating to administration, bankruptcy, insclvency or iquidation for
the tme being In force and accordingly (but without prejudice to any other rnights of
the Bank) the Bank shall be entitled to recover from the Company the value or
amount of such secunty or payment from the Company or to enforce this
Assignment to the full extent of the Secured Liabilittes as if such settlement or
discharge had not occurred

16 2 Upon irrevocable payment or discharge in full of the Secured Liabilities the Bank
shall at the request and cost of the Company retrocede and re-assign to the
Company the Charged Assets

17. Remedies, Waivers and Consents

171 No failure or delay by the Bank in exercising any right, remedy or power under this
Assignment shall operate as a warver and no single or parhal exercise shall
prevent further exercise of any nght, remedy or power

172 Any waiver and any consent by the Bank under this Assignment must be in writing
to be effective and may be given subject to such conditions as the Bank thinks fit

18. Partial Invalidity

181 Each provision of this Assignment will be valid and enforceable to the fullest extent
permitted by law

182 If any provision of this Assignment shall fo any extent be invalid or unenforceable
the vahdity and enforceability of the remaining provisions of this Assighment will
not in any way be affected Any invalid cr unenforceable provision shall be
modified to the extent necessary to make such provision valid and enforceable
provided the Bank consents in wnting to such modification

19. Power of Attorney

191 The Company irrevocably appoints the Bank its atterney with full power to
delegate for the Company on its behalf in its name and as its act and deed or
otherwise to execute and deliver any document or any alteration, addition or
deletion to any document which such attorney requires or deems proper In relation
to this Assignment or any perfection, protection or enforcement action In
connection therewith

192 The Company hereby ratifies and confirms and agrees to ratify and confirm

immediately upon request by the Bank the actions of the attorney appointed under
Clause 19 1

GB1052 (03/12) 6
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22,

23.

24,
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Costs and Expenses

201

202

The Company shall pay, on a full indemnity basis, all costs, charges, expenses
and habilities incurred by the Bank (including without hmitation all amounts
determined by the Bank to be necessary to compensate it for internal
management or administration costs, charges and expenses) or to be incurred by
the Bank or any attorney, manager, agent or other person appointed by the Bank
in connection with the preparation, negotiation, completion, execution, registration,
perfection, modification, amendment, 1ssue of waivers and consents under,
enforcement and or attempted enforcement, preservation of nghts under, exercise
or purported exercise of rights under or decision as {o whether to exercise rnights
under assignment, release or discharge of this Assignment or actions,
proceedings or clams in respect of this Assignment or the Charged Assets which
costs, charges and expenses shall form part of the Secured Liabilities

All amounts payable under Clause 20 1 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time to time from the date the same are
incurred, computed and compounded monthly

Currency

211

212

The Bank may convert any monies received under this Assignment from their
existing currency of denomination into such other currency or denomination as the
Bank may think fit

Any such conversion shall be effected at the prevailing spot selling rate of
exchange for the Bank, as conclusively determined by the Bank, for such other
currency against the existing currency

Rights to Assign

221

222

The Bank may assign all or any of its rights under this Assignment

The Assignor may not assign any of its rights or transfer any of its nights or
obligations under this Assignment without the pnior wnitten consent of the Bank

Communications

Each notice, consent and other communication in respect of this Assignment

231

232

233

234

will be in wniting {which includes by fax),

will be sent to the address or fax number most recently designated for this purpose
by the recipient,

given to the Company will be effective when left at, or two Business Days after it s
posted to, the relevant address or, In the case of a fax, on receipt by the Bank of a
fax confirmation sheet, and

given to the Bank will be effective only on actual receipt by the Business Lending
Services Department of the Bank or such other department as may be notified to
the Company from time to time

Miscellaneous

24 1

This Assignment may be executed in any number of counterparts, and thus has the
same effect as If the signatures on the counterparts were on a single copy of this
Assignment




25,
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242

243

A person who Is not a party to this Assignment has no nght under the Contracts
(Rights of Third Parties) Act 1999 to enforce the benefit of any terms of this
Assignment

Each party to this Assignment intends it to be a deed and confirms that it 1s
executed and delivered as a deed in each case notwithstanding that any party
may anly execute it under hand

Interpretation

251

In this Assignment

"Assignment” means the deed of assignment created by this document,

*Bank's Group™ means the Bank, any subsidiary of it, any holding company of it
and any subsidiary of its holding company,

“Business Day" means any day (excluding Saturdays, Sundays and bank
holidays) on which banks are generally open in the City of London for the
transaction of normal banking business,

"Companies Act" means the Companies Act 2006, as amended from time to
time,

“"Encumbrance™ means any mortgage, standard security, charge (whether fixed
or floating), assignment, assignation, pledge, encumbrance, hypothecation,
security interest, title retention or other preferential nght having the effect of
creating secunty,

"Permitted Encumbrances® means

(a) asecunty in favour of the Bank,

(b) any Encumbrance arnsing by operation of law and in the ordinary and usual
course of trading of the Company, and

(¢} an Encumbrance consented to in writing by the Bank,

"Policy™ means each palicy of insurance details of which are set out in Part 1 of
the Schedule as amended, supplemented or replaced from time to time,

"Rights" in refation to the Policy includes
(@) the nght to receive all and any monies payable under the Policy,

(b) all claims for damages for any breach of the Policy (other than by the
Company),

(¢) the nght to perform and observe the provisions of the Policy and to compel
the performance and observance of the Policy,

"subsidiary™ and "holding company™ shall have the meanings given to them in
Section 1159 of the Companies Act and "subsidiaries™ shall mean all or any of
them, as appropnate,




26.

252 without prejudice to any requirement to procure consent to the same the
expressions "Company" and "Bank" include their successors, assignees and
transferees,

253 without prejudice to any requirement to procure consent to the same, any
reference to any document of any kind 1s to that document as amended, varied,
supplemented, novated, restated, replaced or substituted from time to time

Governing Law and Submission to Jurisdiction

261 The governing law of this Assignment Is the law of England,

262 The Company Irrevocably
26 21 submits to the jurisdiction of the Courts of England, and
2622 agrees that nothing in Clause 26 2 1 prevents the Bank taking

proceedings in any other junsdiction nor shall the taking of proceedings

in any junsdiction preclude the Bank taking proceedings in any other
junsdiction

IN WITNESS WHEREOQF these presents are executed and delvered as a Deed on the date first
above written

GB1052 (03/12)




SCHEDULE
Part 1

Policy Details

Policy Owner

Life Assured

Insurance Company

Policy Number

Amount Insured

Independent Andrew Mark Aegon (a trading LO192154053 £1,500,000 00
Group (UK) Lloyd-Jones name of Scottish
Limited Equitable plc and
Aegon UK plc)
Independent David Peter Aegon (a trading 0191057953 £500,000 00
Group (UK) Sharman name of Scottish
Limited Equitable plc and
Aegon UK plc)
10

GB1052 (03/112)




Part 2

Form of Notice

To [Name and address of insurance company]

Dear Sis

BORROWER Independent Group (UK) Limited
POLICY NO [+ |

We, Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) {*the Bank”) refer to
the insurance policy taken out with you by Independent Group (UK) Limited (“the Company”) as
identified above (“the Insurance Policy”) We are writing to advise you of the terms of the charge over
the Insurance Policy which has been gwven in favour of the Bank and to seek further details from you
in relation to the Insurance Policy

Intimation

By a Deed of Assignment dated [ ] Novemmber 2013 (“the Assignment”) between the Company and
the Bank, the Company has assigned to the Bank its whole nght, title and interest in and to the
Insurance Policy, and all nghts to make recovery under the Insurance Policy and all proceeds of the
Insurance Policy recoverable by the Company Accordingly, the Bank now gives you notice of the
Assignment

The Company, and not the Bank, will remamn liable to perform all obligations assumed by the
Company pursuant to the Insurance Policy and in particular to pay all premiums thereunder

Questionnaire

1 i Do you have notice of any prior charge or lien YES / NO
on the Insurance Policy? {please delete as apphcable)

2 | If the answer to question 1 15 ‘Yes', please
provide details of the charge

3 | Does the Insurance Policy have a surrender YES / NO
value? {please delete as applicabls)

4 | If the answer to queston 3 15 ‘Yes', please

advise us of the current figure £
5 | Have all premiums been mantained and are YES / NO
they currently up to date with no arrears? (please delete as applicable)

6 | If the answer to question 5 15 ‘No’, please
provide detalls of the arrears

7 | Do you have any additional requirements if the YES / NO
Bank requires to make a clam against the {please delete as applicable)
Insurance Policy?

GB1052 (03/12) 11




provide details of the withdrawal(s)

8 | If the answer to question 7 1s ‘Yes', please
provide details of the requirements
9 | Have any withdrawals been made under the YES / NO
Insurance Policy? {please delete as applicable)
10} If the answer to guestion 9 1s ‘Yes', please

Yours faithfully

For and on behalf of
Clydesdale Bank PL.C

Acknowledgement

Please confirm receipt of this letter by signing the acknowledgement and completing the brief
questionnaire on the enclosed duplicate notice and returning It to the Bank at Business Lending

Services, 20 Merrion Way, Leeds, LS2 8NZ at your earliest convenience

We, [name of insurance company], receipt of the above intimation and confirm that we will not permit

withdrawals under the Insurance Policy without obtaining the Bank’s prior written cansent

For and on behalf of [name of Insurance company]

Dated

GB1052 (03/12)
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This is an important document. You should take independent legal advice before signing and
sign only when you fully understand the consequences and if you want to he legally bound.

SIGNED as a Deed by Independent Group (UK)
Limited

acting by
. Director
Pstg Ls=s Director (Signature)
(Print Full Name)
. Withess
(ETEL hlow' Full Name
oo Nechws(ls (?w-*r_ Address
Apnbnbm
SIGNED for and on behalf of CLYDESDALE
BANK PLC by its duly authonsed signatory
Authorised
Signatory

GB1052 (03/12) 13



Discharge

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases to the within
named Company the Charged Assets compnsed in the Assignment

SIGNED for and on behalf of CLYDESDALE
BANK PLC ({trading as both Clydesdale Bank and
Yorkshire Bank) by its duly authonsed signatory
in the presence of

Witness

Full Name ‘
Business Lending Services, 20 Meimion Way, Authorised
Leeds LS2 8NZ Signatory

Date

GB1052 (0312) 14



, - tndependent Group (UK) Limited (Company No 06732498} . .
' ("the Company")

EXTRACT from the minute of a properly convened and quorate meeting of the Board of Directors of
the Company at which all appropnate interests were declared held at i PO on 70
December 2013

"1 It was explained that the purpcse of the meeting was to consider and if thought fit, approve the
terms of a Deed of Assignment over Key-man insurance policies {"the Assignment”) to be granted i
favour of the Company'sbankers, Clydesdale Bank PLC ("the Bank")

2 |IT WAS RESOLVED that following consideration of the terms of the Assignment and
consideration of the matters referred to in section 172(1) of the Companies Act 2008, the
Assignment and the transactions contemplated by it would promote the success of the Company
for the benefit of its members as a whole, and accordingly the Assignment be signed on behalf of
the Company by any director \n the presence of a withess and delivered to the Bank "

Certified a true extract

Director
Date 75 [ ¥ lz:fb
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C4 Clydesdale Bank | & Yorkshire Bank

DEED OF ASSIGNMENT (INSURANCE
POLICY)

by
Independent Group (UK) Limited
in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: <3 December 2013

! DLA PIPER

) C'E RTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

pate _oL M decem\des RAoAT
siehen LA PIPER K LLE

DIENPIPTRUKITP




DEED OF ASSIGNMENT
dated 2L 3 December 2013

by

Name-*

Company Number:

Registered Office’

Independent Group (UK) Limited (farmerly Inhoco 3504
Limited)

06732498

6 Fulwood Park, Caxton Road, Fulwood, Preston,

Lancashire, PE2 9NZ

{"the Company")

in favour of*
Name Clydesdale Bank PLC (irading as both Ciydesdale
Bank and Yorkshire Bank)
Company Number SCO01111
Registered Office 30 St Vincent Place, Glasgow, G1 2HL
Details for Notices:
Address Business Lending Services, 20 Mernon Way, Leeds,
LS2 8NZ
Fax 0113 807 2448 (CB) / 0113 807 2359 (YB)
{"the Bank")

over

The whole nght title and interest of the Company in and to the Policy, together with all
Rights attaching to the Policy

{"the Charged Assets")

in respect of

All present and future obligations and habilities (including without mitation all sums of
principal, interest and expenses), whether actual or contingent and whether cwed solely or
jointly and whether as prncipal debtor, guarantor, cautioner, surety, indemnifier or
otherwise (or the equivalent in any other relevant junsdiction) of the Company to the Bank,
and in whatever manner and on any account

(“the Secured Liabilities")

Other defined terms used in this Assignment are as set out 1n Clause 25.

GB1052 (03/12)
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Undertaking to pay Secured Liahilities

The Company

11 undertakes to pay and discharge the Secured Liabiities to the Bank or as the
Bank may direct

111 on the due date for payment or performance of the Secured Liabilities
concerned as provided by the terms of any agreement or document
constituting the same, and

112 in the absence of any express provision for payment and performance of
the Secured Liabilities concerned on wntten demand by the Bank,

12 agrees that if it shall fail to pay any part of the Secured Liabilities when due then
such amount shall bear interest (after as well as before jJudgement and payable on
demand) at 6% over the Bank of England Base Rate as it may vary from time to
time from the due date until paid in full,

13 agrees with the Bank that a certificate signed by or on behazlf of the Bank as to the

amount, calculation or nature of the Secured Liabilities or any part of them will, in
the absence of manifest error, be conclusive and binding on the Company

Assignment

21 The Company as securnity for the due and punctual payment and performance of
the Secured Liabiliies assigns with full title guarantee as continuing security to the
Bank the Charged Assets

22 The Company undertakes to take all steps as the Bank may request, to perfect

under any appropriate law the secunity intended to be granted or any security
Iinterest constituted pursuant to this Assignment in respect of all or any of the
Charged Assets, for the purposes of protecting such secunty, faciitating the
realisation of the Charged Assets, or the exercise of the Bank's rights under this
Assignment, including the provision of information which may be required by the
insurance company to complete the form of notice contained in Part 2 of the

Schedule

23 The Company shall (if requested by the Bank) deposit with the Bank, and the Bank
shall be entitled to hold, all deeds and documents of title which relate to the
Charged Assets

Ranking

The Company undertakes to the Bank that except as permittad by the terms of Clause 4 1
no Encumbrance shall rank in prniorty to, equally with or postponed to the Encumbrance
created by this Assignment

Negative Pledge

The Company undertakes to the Bank that it will not

41 except for a Permitted Encumbrance create or allow to subsist any Encumbrance
In the event that the Company creates any Encumbrance in breach of this
prohibition, this Assignment shall rank 1n prionity to that Encumbrance,

42 dispose of all ar any of the Charged Assets or its interest in them




GB1052 (03/12)

Warranties

The Company warrants to the Bank

51

§2

53

54

it 1s the legal and beneficial owner of the Charged Assets free from any
Encumbrance on or over any of the Charged Assets, other than Permitted
Encumbrances,

it has duly completed and submuitted to the insurance company all application
forms or other documents required or requested by the insurance company in
relation to the 1ssue of the Policy,

all information provided by the Company ar on its behalf to the insurance company
was and remains true, complete and accurate in all respects, and it has disclosed
all matenal facts to the insurance company and it 1s not aware of any basis upon
which the Policy may not be valid, and

all premiums and other amounts payable in respect of the Policy on ar prior to the
date of this Assignment have been paid to the insurance company 1ssuing the
Policy

Undertakings

61

62

The Company shall not without the prior wntten consent of the Bank

611 vary, surrender, cancel or permit to be forfeit, all or any of the Charged
Assets or otherwise take any action that may render the Policy vaid or
voidable, or

612 cause or permit to be done anything which may n any way depreciate,
jeopardise or otherwise prejudice the value or marketabiity of any of the
Charged Assets

The Company shall

621 if and when required hy the Bank, grant in its favour (or as the Bank shall
direct) such addttional fixed or specific secunty or charge or assignment
over all or any of the Charged Assets as the Bank may require,

622 comply in all respects with the terms of the Policy,

623 pay all premiums in respect of the Policy upon the same becoming due
and payable and, on wntten request by the Bank, deliver to the Bank any
written receipts in respect of such amounts, and

624 take all necessary action to maintain the Policy in full force and effect
and ensure that nothing 1s done, permitted or suffered to be done as a
result of which the Company or the Bank may be prevented from
receiving all or any amounts otherwise payable under the Policy

Enforcement of Security

This Assignment shall become enforceable upan and at any time after the occurrence of any
of the following events

71

if the Company fails to pay any or all of the Secured Liabilities in accordance with
Clause 1,




10.
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72

73

74

1)

any step 1s taken {including, without limitation, the making of an application or the
giving of any notice) by the Company or by any other person to appoint an
administrator in respect of the Company,

any step 1s taken (including, without imitation, the making of an application or the
giving of any notice) by the Company or by any other person to wind up or
dissolve the Company or to appoint a hiquidator {whether provistonal, intenm or
otherwise), trustee, receiver, administrative receiver or similar officer to the
Company or any part of its undertaking or assets, or

if the Company makes a request for the appointment of an administrator

Bank's Right to Perform Company's Obligations

81

82

83

If the Company fails to perform any obligations imposed upon it by this Assignment
the Bank may but 1s not obliged to take such steps as n its opinion may be
required to remedy such failure including making any payment

The Company shall indemnify the Bank from and against any sums expended by
the Bank pursuant to Clause 8 1

All amounts payable under Clause 8 2 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time to time from the date the same are
incurred, computed and compounded monthly

Bank's Right to Set Off and Debhit Accounts

The Company agrees that

91

92

93

94

any montes from time to time standing to its credit on any account with the Bank or
with any other member of the Bank's Group may be retamned as cover for and at
any time, without notice to the Company, applied by the Bank in or towards
payment or satisfaction of the Secured Liabilies or to the credit of any cther
account nominated by the Bank as security for any contingent or future hability of
the Company to the Bank,

the Bank may debit any account of the Company with the Bank with the whole or
any part of any amount due by the Company under this Assignment whether any
such account shall be overdrawn or may become averdrawn by reason of any
such debit,

if the Bank exercises any right of set-off in respect of any lability of the Company
and that hability or any part of it 1s 1n a different currency from any credit balance
agamst which the Bank seeks to set it off, the Bank may use the currency of the
credit balance to purchase an amount in the currency of the hability at the
prevailing spot selling rate of exchange for the Bank as conclusively determined by
the Bank and to pay out of the credit balance all costs, charges and expenses
incurred by the Bank in connection with that purchase, and

the Bank shall not be hable for any loss of inferest caused by the determination
before matunty of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by the Bank

information Disclosure

The Company authorises the Bank to disclose infermation about the Company, this
Assignment, the Charged Assets and the Secured Liabilities to

101

any party to whom the Bank has assigned or transferred or intends to assign or
transfer its nghts under this Assignment,
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14.
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102 any other person if required by law to do so,
103 any member of the Bank's Group, or

10 4 the Bank's auditors, advisors, applicable regulatory authonties, rating agencies
and investors

Preservation of Rights

This Assignment, the secunty constituted by this Assignment and the nghts, powers,
remedies and discretions conferred by this Assignment shall not be discharged, impaired or
otherwise affected by

111 any legal imitation, disability, incapacity or other similar circumstance relating to
the Company, or

112 any act or omission or ather circumstances which but for this provision might
operate to release the Company from its obhgations 1n respect of the Secured
Liabilities, in whole or in part

Rights under this Assignment

This Assignment, the secunty constituted by this Assignment and the nights, powers,
remedies and discretions conferred by this Assignment

121 shall be in addition to and independent of and shall not in any way prejudice or be
prejudiced by

(a} any collateral or other secunty, nght, remedy or power whether at law or
otherwise which the Bank may now or at any time after the date of this
Assignment have or hold for all or any part of the Secured Liabilities,

{b) any such collateral or other security, nght, remedy aor power becoming wholly
or in part void or vaidable or unenforceable, or

{c) the fallure to perfect or enforce any such collateral or other security, right,
remedy or power, and

122 may be enforced or exercised without the Bank first having taken action or
obtained judgement against the Company, filed any claim to rank in the winding up
or lquidation of the Company or having enforced or sought to enforce any other
collateral, secunty, right, remedy or power whether at law or otherwise

Continuing Secunty

The secunty constituted by this Assignment shall be a continuing secunty and shall remain
in full force and effect until total and irrevocable satisfaction of all the Secured Liahilities

Notice of Subsequent Encumbrances

If the Bank receives cr 1s deemed to have received notice of any subsequent Encumbrance
or other interest affecting any part of the Charged Assets and/or proceeds of sale or
realisation of the Charged Assets the Bank may open a new account or accounts for the
Company n its books and If the Bank does not do so then, unless the Bank gives express
written notice to the contrary to the Company as from the time of receipt or deemed receipt
of such notice by the Bank all payments made by the Company to the Bank shall
notwithstanding any appropriation by the Company to the contrary be treated as having
been credited to a new account of the Company and not as having been applied in reduchion
of the Secured Liabilities
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Suspense Accounts

All monies recelved by the Bank under this Assignment may at the discretion of the Bank be
credited to a suspense account and may be held in such account for so long as the Bank
shall think fit without any obligation to apply all or any part of such momies in or towards
payment or performance of the Secured Liabilities

Discharge and Avoidance of Payments

161

162

Any settlement or discharge between the Company and the Bank shall be
conditional upan no security or payment granted or made to the Bank by the
Company or any other person being avoided or reduced by virtue of any provision
or enactment relating to administration, bankruptcy, insolvency or iquidation for
the time being in force and accordingly (but withcut prejudice to any other nghts of
the Bank) the Bank shall be entitled to recaver from the Company the value or
amount of such security or payment from the Company or to enforce this
Assignment to the full extent of the Secured Liabilities as If such settlement or
discharge had not occurred

Upon irrevocable payment or discharge in full of the Secured Liabilities the Bank
shall at the request and cost of the Company retrocede and re-assign to the
Company the Charged Assets

Remedies, Waivers and Consents

171

17 2

No failure or delay by the Bank in exercising any right, remedy or power under this
Assignment shall operate as a waiver and na single or partial exercise shall
prevent further exercise of any nght, remedy or power

Any waiver and any consent by the Bank under this Assignment must be in writing
to be effective and may be given subject to such conditions as the Bank thinks fit

Partial Invalidity

181

182

Each provision of this Assignment will be valid and enforceable to the fullest extent
permitted by law

If any prowvision of this Assignment shall to any extent be invalid or unenforceable
the validity and enforceability of the remaining prowvisions of this Assignment will
not 1n any way be affected Any invahd or unenforceable provision shall be
modified to the extent necessary to make such provision valid and enforceable
provided the Bank consents in wnting to such modification

Power of Attorney

191

192

The Company irevocably appoints the Bank its attorney with full power to
delegate for the Company on its behalf in its name and as its act and deed or
otherwise to execute and deliver any document or any alteration, addition or
deletian to any document which such attorney requires or deems proper in relation
to this Assignment or any perfection, protection or enforcement action in
connection therewith

The Company hereby ratifies and confirms and agrees to ratify and confirm
immediately upon request by the Bank the actions of the attorney appointed under
Clause 18 1
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Costs and Expenses

201 The Company shall pay, on a full indemnity basis, all costs, charges, expenses
and liabilihes incurred by the Bank (Including without hmitation all amounts
determmed by the Bank to he necessary to compensate it for internal
management or administration costs, charges and expenses) or to be incurred by
the Bank or any attorney, manager, agent or other person appointed by the Bank
In connection with the preparation, negotiatton, completion, execution, registration,
perfection, modification, amendment, 1ssue of waivers and consents under,
enforcement and or attempted enforcement, preservation of nghts under, exercise
or purported exercise of nghts under or decision as to whether to exercise rnights
under assignment, release or discharge of this Assignment or actions,
proceedings or claims in respect of this Assignment or the Charged Assets which
costs, charges and expenses shall form part of the Secured Liabilities

202 All amounts payable under Clause 20 1 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time to time from the date the same are
incurred, computed and compounded monthly

Currency

211 The Bank may convert any monies receved under this Assignment from their
existing currency of denomination into such other currency or denomination as the
Bank may think fit

212 Any such conversion shall be effected at the prevailing spot selling rate of
exchange for the Bank, as conclusively determined by the Bank, for such other
currency against the existing currency

Rights to Assign
221 The Bank may assign all or any of its nghts under thus Assignment

222 The Assignor may not assign any of its nghts or transfer any of its nghts or
obligations under this Assignment without the prior written consent of the Bank

Communications
Each notice, consent and other communication in raspect of this Assignment
231 will be In writing (which includes by fax),

232 will be sent to the address or fax number most recently designated for this purpose
by the reciptent,

233 given to the Company will be effective when left at, or two Business Days after it 1s
posted to, the relevant address or, In the case of a fax, on receipt by the Bank of a
fax confirmation sheet, and

234 given to the Bank will be effective only on actual receipt by the Business Lending
Services Department of the Bank or such other department as may be notified to
the Company from time to time

Miscellaneous
241 This Assignment may be executed in any number of counterparts, and this has the

same effect as if the signatures on the counterparts were on a single copy of this
Assignment
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242

243

A person who 15 not a party to this Assignment has no nght under the Contracts
(Rights of Third Parties) Act 1699 to enforce the benefit of any terms of this
Assignment

Each party to this Assignment intends it to be a deed and confirms that it 1s
executed and delivered as a deed in each case notwithstanding that any party
may only execute it under hand

Interpretation

251

In this Assignment

"Assignment” means the deed of assignment created by this document,

“Bank's Group" means the Bank, any subsidiary of it, any heolding company of it
and any subsidiary of its holding company,

"Business Day" means any day (excluding Saturdays, Sundays and bank
helidays) on which banks are generally open in the City of London for the
transaction of normal banking business,

"Companies Act” means the Companies Act 2008, as amended from time to
time,

"Encumbrance"” means any mortgage, standard security, charge (whether fixed
or floating), assignment, assignation, pledge, encumbrance, hypothecation,
secunty interest, title retention or other preferential nght having the effect of
creating security,

"Permitted Encumbrances™ means

(a) a security In favour of the Bank,

(b) any Encumbrance arnsing by operation of law and n the ordinary and usual
course of trading of the Company, and

(c) an Encumbrance consented to in writing by the Bank,

"Policy" means each policy of insurance details of which are set out in Part 1 of
the Schedule as amended, supplemented or replaced from time to time,

"Rights" in relation to the Policy includes
(a} the nghtto receive all and any monies payable under the Policy,

(b) all claims for damages for any breach of the Pelicy (other than by the
Company),

{c) the nght to perform and observe the provisions of the Policy and to compel
the performance and observance of the Policy,

“"subsidiary” and "holding company" shall have the meanings given to them in
Section 1159 of the Companies Act and "subsidiaries" shall mean all or any of
them, as appropriate,




26

252 without prejudice to any requirement to procure consent to the same the
expressions "Company” and "Bank” include their successors, assignees and
transferees,

253 without prejudice to any requirement to procure consent to the same, any
reference to any document of any kind 1s to that document as amended, varied,
supplemented, novated, restated, replaced cr substituted from time to time
Governing Law and Submission to Jurisdiction
261 The governing law of this Assignment 1s the law of England,
262 The Company irrevocably
2621 submuts to the junsdiction of the Courts of England, and
2622 agrees that nothing in Clause 26 2 1 prevents the Bank taking |
proceedings 1n any other Junsdrction nor shall the taking of proceedings ?

in any jurnisdiction preclude the Bank taking proceedings in any other
Junsdiction

IN WITNESS WHEREOF these presents are executed and delivered as a Deed on the date first
above written
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SCHEDULE
Part 1

Policy Detaills

Policy Owner

Life Assured

Insurance Company

Policy Number

Amount Insured

Independent Andrew Mark Aegon (a trading L0192154053 £1,500,000 00
Group {UK) Lioyd-Jones name of Scottish
Limited Equitable plc and
Aegon UK plc)
independent Dawvid Peter Aegon (a trading LO191057953 £500,000 00
Group (UK) Sharman name of Scotlish
Limited Equitable plc and
Aegon UK plc)
10
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Part 2

Form of Notice

To [Name and address of iInsurance company}

Dear Sirs

BORROWER [ndependent Group (UK) Limited
POLICY NO [® 1

We, Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) (*the Bank”) refer to
the insurance policy taken out with you by Independent Group (UK) Limited (“the Company”) as
identified above (“the Insurance Policy”) We are writing to advise you of the terms of the charge over
the Insurance Policy which has been given in favour of the Bank and to seek further details from you
in relation to the Insurance Policy

Intimation

By a Deed of Assignment dated [¢ ] November 2013 (“the Assignment”) between the Company and
the Bank, the Company has assigned to the Bank its whole nght, titte and interest in and to the
Insurance Policy, and all nghts to make recovery under the Insurance Policy and all proceeds of the
Insurance Policy recoverable by the Company Accordingly, the Bank now gives you notice of the
Assignment

The Company, and not the Bank, will remain lable to perform all obligations assumed by the
Company pursuant to the Insurance Policy and in particular to pay all premiums thereunder

Questionnaire

1 | Do you have notice of any pnor charge or lien YES / NO
on the Insurance Policy? (please delete as applicable}

2 | if the answer to question 1 I1s 'Yes’, please
provide details of the charge

3 | Does the Insurance Policy have a surrender YES / NO
value? (please delete as applicable)

4 | If the answer to question 3 1s ‘Yes’, please

advise us of the current figure £
5 | Have all premiums been maintained and are YES / NO
they currently up to date with no arrears? (please delete as applicable)

6 | If the answer to question 5 is ‘No’, please
provide details of the arrears

7 | Do you have any additional requirements if the YES / NO
Bank requires to make a clam aganst the (please delete as applicabls)
Insurance Palicy?

GB1052 {03/12) 1




8 | if the answer to question 7 1s ‘Yes', please
provide detalls of the requirements

9 | Have any withdrawals been made under the YES / NO
Insurance Policy? {please delete as applicable)

10| If the answer to question 9 15 Yes', please
provide detalls of the withdrawal(s)

Yours faithfully

For and on behalf of
Clydesdale Bank PLC

Acknowledgement

Please confirm receipt of this letter by signing the acknowledgement and completing the brief
questionnaire on the enclosed duplicate notice and returning it to the Bank at Business Lending
Services, 20 Mermon Way, Leeds, LS2 8NZ at your earlest convenience

We, [name of Insurance company], receipt of the above intimation and confirm that we will not permit
withdrawals under the Insurance Policy without obtaining the Bank's prior written consent

For and on behalf of [name of insurance company]

Dated
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This is an important document. You should take independent legal advice before signing and
sign only when you fully understand the consequences and if you want to be legally bound.

SIGNED as a Deed by Independent Group (UK)

Limited
acting by
Director
Director (Stgnature)
{Print Full Name)
in the presence of
Witness
Full Name
Address

SIGNED for and on behalf of CLYDESDALE
BANK PLC by its duly authonsed signatory

uthonsed
Signatory

GB1052 (03/12) 13



Discharge

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases to the within
named Company the Charged Assets compnsed in the Assignment

SIGNED for and on hehalf of CLYDESDALE
BANK PLC (trading as both Clydesdale Bank and
Yorkshire Bank) by its duly authorised signatory
in the presence of

Witness

Full Name
Business Lending Services, 20 Mermon Way, Authorised
Leeds LS2 8NZ Signatory

Date
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Independent Group (UK) Limited (Company No 06732498) . .
' ("the Company”)

~

EXTRACT from the minute of a properly convened and quorate meeting of the Board of Directors of
the Company at which all appropriate interests were declared held at rl pEs on 70
December 2013

"1 It was explained that the purpose of the meeting was to consider and if thought fit, approve the
terms of a Deed of Assignment over Key-man insurance policies ("the Assignment") to be granted in
favour of the Company's bankers, Clydesdale Bank PLC ("the Bank™)

2 IT WAS RESOLVED that following consideration of the terms of the Assignment and
consideration of the matters referred to in section 172(1) of the Companies Act 2008, the
Assignment and the transactions contemplated by it would promote the success of the Company
for the benefit of its members as a whole, and accordingly the Assignment be signed cn behalf of
the Company by any director in the presence of a witness and delivered to the Bank "

Certified a frue extract

Director
Date '7-)['8"2:‘“5




