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Registration of a Charge

Company name: IMV PACKAGING LIMITED
Company number: 07076608

XADJOQAB

Received for Electronic Filing: 18/03/2021

Details of Charge

Date of creation: 11/03/2021
Charge code: 0707 6608 0003
Persons entitled: INKSMOOR SELECTIVE FINANCE LIMITED

Brief description: FIXED CHARGE OVER ALL F/H & L/H PROPERTIES (HELD. NOW OR
ACQUIRED IN FUTURE) AND ALL INTERESTS IN OR. RELATING TO
SUCH PROPERTIES, ALL PRESENT & FUTURE. GOODWILL, UNCALLED
CAPITAL, EQUIPMENT, INTELLECTUAL. PROPERTY, BOOK DEBTS,
INVESTMENTS, MONEY (OR. MONEY'S WORTH), RIGHTS IN INSURANCE
POLICIES (AND. PROCEEDS THEREOF), AND THE BENEFIT OF EACH
RELEVANT. AGREEMENT. CONTAINS FIXED CHARGE. CONTAINS
FLOATING CHARGE. FLOATING CHARGE COVERS ALL THE PROPERTY
OR UNDERTAKING OF THE COMPANY. CONTAINS NEGATIVE PLEDGE.
CHARGOR ACTING AS A BARE TRUSTEE FOR THE PROPERTY.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

Electronically filed document for Company Number: 07076608 Page 1



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: SARAH RADLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7076608

Charge code: 0707 6608 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2021 and created by IMV PACKAGING LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th March 2021 .

Given at Companies House, Cardiff on 19th March 2021

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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THIS DEED is dated { %;’“ MAZOA 2021

PARTIES

(1)

IMV PACKAGING LIMITED inicerporated and registered in England and Wales with company
nurriber 07076608 whose registered office is at Unit 2 Rugby Strest, Hull, East Yorkshire, HU3
4R8 ("Company”).

{2} INKSMOOR SELECTIVE FINANCE LIMITED incorporated and registered ih England and
Wales with company number 07727808 whoss registered office is at Hornyold House,
Blackrriore Park, Hanley Swan, Malvern, WRE 0EF “Inksmoor").

BACKGROUND

(A Inksmoor has agreed, pursuant to the Invoice Finance Agreement, fo provide the Company with
invoice finance facilifies on a'sétured basis.

(B} Under this deed, the Comipany provides security to. Inksmdor for its obligations to Inksmoor
under the Invoics Finance. Agreement.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.4 Definitions

The following definitions apply in this deed.

Administrator: an administrator appointed to manage the affairs, business and proparty of the
Company pursuaiit fo clause 13.38,

in Landon e opan for busmess
Debt: has the meaning given to.suzh ferm in the Inveice Financée Agresment.

Delegate: any person appeinied by Inksmoor or any Receiver pursuant to clause 18 and any
person-appointed as attorney of Inksmoor, Receiver or Delegate.

Designated Account: any account of the: Company nominated by Inksmoor as a designated’
accourtt for the purposes of this desd.

Environment: the natural and man-miadeé envirenment including all or any of the following
media, namely air, watsr and land {including air within b dmgﬁ and other natural or man-made:
structdres above or Below the ground) and any Iiving organisms (including man) or systems”
supported by those media.

Environmental Law: all applicable laws; statutes, regulations, secondary legistation, bye-laws,
comron law, directives, freaties and other measures, judgments and decisions. of any court or
tribunal, ¢odes of pracm;e and guidance notes in.so far as they relate to or apply 1o the
Environment.

ﬁttxngs msta!tatzaﬂs and: apparatus an@ G%her ’%angib e mweabie pmperty fc;r the time bemg
ownad by the Company, including any partof it and all spare parts, replacements, modifications
and additions.

Event of Defauit; means the- vecurrence: of any of the events detaiied in clause 16.2 of the.
Invoice Financé Agreement..




Financial Collateral: shall have the meaning given to that expressionin the Financial Collateral
Regulations,

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations
‘2003 (51 2003/3228).

Insurance Policy: each contract and: policy of insurance effected or miaintained by the
-Campaﬂy from time to time in resbedt of its assels or business: (mcludmg, thhmut limnitation, ary
insurances relating to the Proparties or the Equipment).

Inteliectual Property: the Company's present and future patents, trademarks, service marks,
trade names,; designs, copyrights, inventions, topographical or similar rights, confidential
information and know-how and any interest in any of these rights, whether or not registered,
including. all applications and rights to apply for ragistration and all fees, royalties and other
rights detived from, or incidental to, thess rights..

Investmerits: all prasént and future certificated stocks; shares, loan capital, secutities, bonds
and investrents {whether or not markafabie) for tha %nme bemg owried {atlaw or iiv equity) by
the Company, ihcluding any:

fa) dividend, interast or other distribulion paid or payabls in 7glation o any of the
investments; and

{3 right, money, shares or property accruing, offered or issued at-any fime in refation fo
any of the Investments by way of redemption,. substitution, -exchange, conversion,
bonus, preference or otherwise, under option rights or otherwise.

Invoice Finance Agreement: the invoice finance agreement dated on or around the date of
this deed between the Company and Inksmoor.

LPA 1925: Law of Property Act 1925

Non-Vesting Debl: éany Debl purchased o purported fo be purchiasad by Inksmioor pursuant
to the Invoice Finance Agreermant but which for any reason falls to vest absclutely and
effactivaly in Inksmoor together with the Related Rights.

Other Debts: all present, future book and other debts of the Company, and monetary daims:
due orowing to the Company, and the benefit of all security, guarantees and other rights of any
natiire enjoyed or held by the Company in relation to any of them other than: (i) Debts absclutely:
arid effectively vestad in Inksmoor under the Involee Finance Agreement; and (i) Non-Vesting
Debts..

mmmcn—hOEd pmpez‘ties now or in the fulure (and frc;m Hme to trma) owned by the Ccmpanyi_
or in which the Company holds aristerest {including, but not limited o, the g)ropertles spetifled
in Schedule 1), and Pmpeﬁy means any. of them,

_R-e-ceiver:-._a receiver, receiver and manager or adminisirative receiver of any or all of the
Secured Assets appointed by Inksmoor under clause 18.

Related Rights: has the meaning given to such term in the Invoice Finarce Agreement.
Relevant Agreement: sachagreement specifiedin Schedule 2.

Secured Assets: all the assets, properly and undartaking for the time: being subject fo the
Security creatad ’by, or pursuant o, this deed.

Becured Liabilites: all presént and filure monies, obligations: and liabilities owed by the
Company to inksmoor, whether actual or contingent-and whether owed jointly of severally, as




1.2

principal or surety or in any other capacity, .under or in connection with the Invoice Finance
Agreement or this deed (including, without Iimitation, those arising under clause 30. 3(b),
togsther with all interest {inc! uding, without limitation, default interést) accruing in respect of
those monies or iabilities.

Security Financial Collateral Arrangemient! shall have the meaning given to that expression
in the Financial Collateral Regulations.

Becurity: any mortgage, charge (whether fixed of floating,- iegai or equitablg), pledge, lien,
‘assignment by way of security or other security interest securing any obligation of any person,
orany other agreement or arrangemient having a similar-effect.

‘Security Period: the period starting on the date of this deed and ending on the date on which
Inksmoof is satisfied that all the Secured Liabifities have been unconditional Iy and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being outstanding.

Trust Account: means the dccount held at Llovds Bank with Account Name: JAnksmoor.
Selective Finance Limited Account Number: 285858760 and sort code: 30-63-04.

Interpretation

in this deed:
(8)  -clause, Schecule and paragraph headings shall not affect the interpretation of this
desd;

) a reference to a person shall include a refererice o an Individual, firm, company,
‘corporation, partnership, unmcorporetad body of persons, government, state oragency
of & state or'any association, frust, joint venture or consortium (whether or not having
‘Separate Iaga perscnality) and that person's persdhal representatives, successors,
permitted assigns and permitted ta*ansfaraes

(e unjess the context otherwise requires, words in the singular shall includa the plural and
- in the plural shedl inclade the singufar;

(d)  unless the context otherwise raquires, a reference 1o one gender shall include
reference 1o the other genders;

{e) ‘a refererice 1o a party shail’ mciude fhat party's successors, permitted assigns. and
.perm:tted fransferees;

1f) -areference U & statute of statutory provision Is a référence 16 1t 4% amended, extended
' or re~enacted from tima to tims;

(g); a reference to:a statute or statutory provision shall include.afl: Fsubordinate legislation
made from time to time under that statute or statutory provision;

{hj g reference to wiiting or written includes. fax byt not &-malt:

(i} 4n obligation on a party not to do something includes an obligation not-to aliow that
thmg to be dorie;

1 a roferenice 1o this deoed (ar any pravision of it) or to any other agreement or documerit

' referred fo in this deed s & reference to this deed, that provision or such other
agreement- of ‘document as. amended {in each case, other than in Breach of the
provisions of thig deed) from time o timed



1.3
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1.5

1.8

(k) unless the context otherwise requires, a reference to a clause or Schedule is tv a
clause of, or Schedule to, this deed and a reference to 4 paragraph is to.a paragraph
of the relgvant Schedule;

{Iy any words following the terms including, include, in particular, for example or any

similar expression shall be construed as illustrative and shall not limiit the sense of the
words, deseription, definition, phrase or term praceding those terms;

{m) a reference to anamendment includes = novation, re-enactment, supplement or

variation {and amended shall be construed accordingly);

{m @ referénce 10 assets includes prasent and future properties, undertakings, reverniues,
rights and benafits of every deseription: '

(o} a reference to an authorisation includes an approval, authorisation, consent,
examption, filing, licence, notarisation, registration and resoiution;

Fel) areference to continuing in relation to an Event of Default means an Event of Default
that has not been remediad or waived;

(a3 & reference to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the persen making it;and

{3} areference 1o a regulation inicludes any regulation, rule, official dirsctive, réquast or
guideline {whether or ‘not Having the fdorce of law) of any governmenial, inter-
governmenital or supranational body, agency, department orregulatory; seif-regulatory
orotherauthorily ororganisation. ' '

Clawback

If Inksmaor considers that anamount paid by the Cermipany in respact of the Seciired Liabilities
is capable of being avoided or ctherwise set aside on the liguidation or administration of the
Company or otherwise, then that amount shail not be considerad to have been irrevocably paid
for the purposes of this deed. ' '
Nature of security over real property

A-reference inihis deed to a charge or mortgage of or over any Property Includes:

{a) all buildings-and fixtures and fittings (including tade and tenant's fixtures and fittings)
‘that are situated on or form part of that Property at any time '

{0} the proceeds of-the sale of any part of that Property and any-other monles paid or
pavable in respect of or in connaction with that Property;

16y the benefit of any covenants for title given, or entered into, by any predecessor i tils

of the Company in respect of that Property, and any monies paid or bayable In respect
‘ofthose covenarits, and

(dy all rights. under any licence, agréement for sale or agraement for lease in respect of
hat Froperty.

‘Law of Property (Miscellaneous Provisions) Act 19809

Forthe purposes.of section 2 of the Law of Property (Miscellansous Provisions) Act 1689, the
terms of the Invoice Finance Agreement and of any side letters between any parfies in relation

to the Invoide Finance Agréement dre incorporated into this deed.

Perpetuity period




1.7

3.4

3.2

if the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 years {as specified by ‘section 5(1) of the Perpetuities and Accumulations Act

2000),

Sehadules

The Schedules form part of this deed and shali have effect as if set out i fUll it the body of this
deed. Any reference to this deed includas the Schedules.

COVENANT TO PAY

The Company shall, on demand, pay to. Inksmoor and discharge the Secured Liabilities when
they becorme due.

GRANT OF SECURITY

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities the Company.
withy Tull title guarantee charges to Inksmoor by way of first legel mortgage each Properly
specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Company
with full title guarantee charges to Inksmoor by way of first fixed charge:

{@) all Propefies acquired by the Companyin the future;
{b) all present-and future interests of thie Company not sffectively mortgaged or charged
' under the preceding provisions of this cleuse 3in, or over, freehold or leasehold.
P-ropertyg;

() -all present and future dghts, licences, guarantees,; rents, deposits, contracts, covenants
-and warrartles refating o each Property,

(d) all ficences, consents and authorisations: (statutory or ‘otherwise) held or required in
connection with the Company's business or ihe use 6f any Secured Asset, and all rights
in-conngction with them:

{8)  .aliits present and futire goodwill;

(f all its uncalled capital:

G alithe Equipment;

() all the Intellectual Property;
[0} all the Non-Vesting Debts

tj} all the Other Debts

{Ky  dll'the Investments:

3] all monies from time totime standing to the credit of its accounts with any bank; financial
institulion or other person (inciuding each Designated Account); '




3.3
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35

386

3.7

{m) all its rights. in each Insurance Policy, including all claims, the proceeds. of all claims
and all returns of premium in cofinection with each Insuranice Policy, to the extent not
-effectively assigned under dlause 3.3, and”

{r) the benefit of each Relevant Agreement and the benefit of any guarantee or security”

for the performance of an Relevant Agreemerit, fo the extent not effectively assigned
under clause 3.3.

Assignment

As & continuing $ecurity for the payment and discharge of the Secursd Liabilities, the Company
with full title guarantee assigns t6 Inksmoor absolutely, stibject to a proviso for reassignment
onrevocable discharge Infoll of the Securad Liabilities:

{a) all its rights in-each Insurance Policy; Including all claims, the procesds of all claims
and all returns of premium in connection with each Insurance Policy; and

{b}  the benefit of each Relevant Agreement.and the benefit.of any guarantee oF secirity
for the performiance of an Relevant Agreement.

Floating charge

As a continuing security for the payment and discharge of the Secured Lisbilities, the Company
with full tile guarantes charges to Inksmoor, by way of first floating charge, all the underiaking,

Property, assels and rights of the Company at any time not effectively mortgaged, charged or
assigned pursuart o clause 3.1 {6 dause 3.3 inciusive, '

Qualifying floating charge

‘Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created

by claise 3.4.

Automatic crystaliisation of floating charge

The floating charge créated by clause 3.4 shall aufomatically and immediately (without notice)

be converted into a fixed charge over the assets subject to that charge if:

(&) the Gompany:

{ creates, or attempts to create, without the-prior written consent of Inksmoot, &
Security or a trustin favour of ancther persen over all or any part of the Setured
Assets (except as expressly permiiited by the terms of this deed or the Invoice
Finance Agreement); or

{i disposes, tir atlempts to dispose of, all or any partof the Secured Assets (other
than Secured Assets that are only subject to the fioating charge while it rermains
uncrystallised);

(b) any person levies {or attempts 1o levy) any distress, attachment, execution or other
process against all orany part of the Secured Asssts: or

(e} aresolution is passed oran order is made for the winding-up, dissolution, administration
or re-organisation of the Company. '

Crystallisation of floating charge by nofice

inksmoor may, in its"sole discretion, at any time and by written Hotice to the Company, convert
the floating charge created under this deed into.a fixed charge a8 regards any part of the
Secured Assets specified by Inksmoor inthat notice. '




38

4.1

4.2

5.1

5.2

5.3

5.4

B85

5.6

Aszets acquired afterany floating charge has crystallised

Any assel acquired by the Company after any crystallisation of the floating charge created
underthis desd that, but for that crystamsatzmn would be subjecttoa ﬁoatzng charge under this

deed, shail (unless Inksmoor tonfirms ‘otherwise to the Company in writing) be charged fo

Inksmoaor by way of first fixed charge.
LIABILITY OF THE COMPANY
Liability not discharged

The Company's ability under this deed in respect of any of the Secured Lisbilifies shall ot be

discharged, prejudiced or affected by:

(&) any security, guarantee, indemnity, remedy or other right held by, or available to,
Inksmoor that is, or becomes, wholly i partially illegal, void or unenforceablé on any
ground;

(b} _lnksmaor'rane\wiﬂg ‘determining, varying or increasihg any facility o other fransaction
itvany maniner or corcurring in, accepting of varying any compromise, arrangsrment or
settiement, or omitting to clair or enforce payment from any other person; o

(¢} any other act-or omission that, but for this clause 4.9, might Fave discharged, or
-ptherwise prejudiced oraffected, the liability of the Company.

Immediate recourse.

The Company waivies any right it may have torequire Inksmoor to enforce any security or other

right, -or claim any payment from; or Qt%’lerw:se proceed against, any other persory befcara

enforcing this deed against the Company.
REPRESENTATIONS AND WARRANTIES
Representations gnd warranties

The Company makes the representations-and warranties sst out i this clause 5 o' inksmoor.

“Dwnership of Secured Asgets

The Company is'the legal and beneficial owner of the Secured Assets.

‘No-Security
‘The Secured Assets are free from any Security other than the Security created by this deed.

HNoadverse claims

The Company has not received, of acknowledged notice of, any adverse claim by any person

in respact of the Secured Assets or ahyinterest in them.

: Nﬂ adverse covena n%s

There are no covenanis, agreements, reservations; conditions, interests, rights or other matters

whatsGever that materially and adverssly affect the Secured Assets.

No breach of faws

There is no breach of-any law orregulation that materially. and adversely affects the Secured
Agsats.




8.7

5.8

5.9

5140

B4t

212

5.13

5.14

8.1

Ne interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject o terms
entitling dany person fo terminate or curtall g use,

Mo overriding interesfs

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in
any Property.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, of otherwise sat
aside, on the liquidation or adininistration of the Company or otherwise.

No prohibitions 'or breaches.

There i3 no prohibition on assignment in any Insurance Policy or Relavant Agreement and the

gntry into this deed by the Company doés not, and will not, constitute & breach of any Insirance

Policy, Relevant Agreement or any ofher agresment or instrumant binding on the: Company or
its-asseis.

Envirenmenial compliance

The Company has, at ali times, complied. in all material respects with gl applicable
Environmental Law.

Enforceable security

This déed constitules and will constitiife- the lagal, valid, binding and enforceable: @bhgatsmg of-
the Company; and & and will conti nite 1o be-effective Security over all Elﬂd every part of the
Secured Assels in accordance with s terms.

Investments

{a) The Investments are’ qu%y paid and-are not subject to any option 1o purchase or similar
rights.

(b Ne constitutional document of an issuer of an Investment, nor any other agraament:

1) restricts or inhibits @ny transfer of the Investments on creation or eﬂforcemenf-
of the secufity constituted by this deed; or

{ify containg any rights of pre-emption in relation o the Investments.
Times for making representations and warranties:
The representations and wartanties set out in clause 5.2 to clsuse 5.13 aré made By the
Company on the date of ﬁ“ﬂs deed and are déemed 10 be repeated on éach day of the Sécurity
Period with reference to the facts and cireumstances existing at the time of repetition.
GENERAL COVENANTS
Negative pledge and disposdl restrictions

The Company shall not at any time, except with the prior wiittlen consent of Inksmoor:

o




6.2

8.3

6.4

8.8

(2 create, purport fo create or permit 1o subsist any Security on, or in reation to, any
Secured Asget other than any- Security created by this deacﬁ or permitted. under the
Invoice Finance. Agreement

(b} sell, agsign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do '), all-of any part-of, or any intérest in, the Secured-Assets {except,
in-the ordinary courée of blsinsss, Secursd Assets thal are only subject 1o an
uncrystallised ficating charge); or

{c) create or grant {or-purport-to creste or grant} any interest in the Secured Asseis in
' favour of a third party.

Preservation of Secured Assets

The Company shall net do, of petmit to be done,-any actor thing thatwouid or might depreciate,

jeopardise or otherwise ;:arejudice the security hald by Inksrocor, or imaterially diminish the value
of any of the Secured Assats or the effeclivenass of the security created by this deed.

Compliance with laws and regulations

(=) The Comigany shall not; without Inksmoor's prior writfen consent, use or permit the
Secured Assetsto be used in ary way contrary to law.

{6)  The Company shall:

£0)] comply with the requirements of any law and regulation refating to or affecting
the Secured Assets or the-use of itor any part of them;

(i} -cbtain, and promiptly renev from fime 1o tims, and comply with the terms-of all
guthorisations that are required in ‘connection with the Secured Assets or their
use or that are necessary 1o préserve, raintain of renew any Secured Asset;
and

3] ‘promipily effsct any maintenance, modifications, elierations or repairs that are
raquired by any law or reguiataan to be effected on or in connestion with the
Besured Assots.
Enforcement of rights
The Company shall use its best endeavours fo:

{a} procure the prompt observance and performance of the covenants and other
obligations imposed on the.Company's counterparties (including each counterparty in

respect of a Relevant Agreement and sach insurer in respect of arIrisurance Policy);

and

(B} enforce any rights and institute, continue or defend any proceedings relating 1o any of

the Secured Assets which Inksmoor may require from time to timea:
Notice of misrepresentation and breaches

The Company shall, promptly on becoming aware of any of the same; give Inksmocr notice in
writing of: ' '

{a) ‘any representation or warranty setout in‘this deed thatis incorrector misleading in any
material respect when made or deemed to be repeated; and

(o any breach of any covenant set out in this dead.

A




8.6

8.7

B.B

Title documents

The Company shali, as so required by In!<ssi’1'ar;':cmr deposit with Inksmoor and Inksmeor shall, for
the diration of this deed be entitied to hold

(&)

{d)

all deeds and documents of {lle relating 1o the Secursd Assets that are inthe
possession.or control of the: Compariy {and if these are not within the possession or
control of the Company, the Company undértakes to obtain possession of all these
desds and documehnis of title);

all Insurance Policies and any other insurance policies relating to any of the Secured
Assetz that he Company s entitled to possess:

all deeds and documents of title (if any) reiating to the Non-Vesting Diebts and Other
Debis as Inksmoor may specify fron time to time; and

copies of all the Relévant Agreemerits, certified to be true copies by either a difector of
the Gorpany or by the Coripany's solicitors.

Insurance

{a)

&)

(©

The Company shall insure and keep insured (or wherg, i the case of any laesehold
Property, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the landiord insures and keeps insured or, if and to the extent that.
the fandlord does not do so, itlsellinsure and keep insured) the Secured Assels against:

0] loss or damage by fire or terrorist acts;

{iy Other risks, perils and coﬂtingenmes that would be- insured against by
reasonably. pmdant persons carrying on the same class of business as the
Gompan_y, and

{Hi} any otherrisk, periis and contingencies as Inksmoor may reasonably require:

Any such insurance must be with an insurance company or underwriters; and on such
terms, as-are reasonably acceptable o Inksmoor, and must be Tor not less than the
replacement value of the 'Secured Assels,

The Company shall, if requested by inksmoor, produce to Inksmoor the policy,
certificate of cover note ralating fo the insurance: raqulmcf by clause 6.7(a) (of where,

il the case of any ieasehoid Propeff.y, that insurance is effected by the landlord, such
svidence of insurance as the Company is-entitied 1o obiain from the landlord Under the
tarms of the relevant lease).

The Company shall, if requested by Inksmoor, procure that a note of Inksmoor's interest
Is endorsed upon each insurance policy maintained by it or any persoron its behalf in
accordance with clause 6. T(a }and that the terms of each insurance policy require the
insurer not to invalidate the policy a8 against Inksmoor by reason of the act or default
of any othér jaint or named insured and not o cancel it Without giving at lsast 30 days’
prior written na‘cvce o lnksmvor,

Insurance pramiums

The Company-shalk

()

promptly pay all premiums in Tespect of each insurance policy maintained by it-in
accordance with clause 6.7(a) and do all other things. riscessary to keep!| that policy in
full force’and efféct; and
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(b) (if Inksmoor su requires) produce to, or deposit with, Inksmoor the receipts for all
premiums and other payrmiants necessary for effecting and keeping up each insurance
pahcy maintairied by it in accordance with clause 8.7(2).

No invalidation of insurance

The Company shall not'do or omitto do, or permiit to be done or omitted, any act-or thing that
may invalidate or otherwise prejudice any insurance poiscy maintained by it in accordance
with clause 8.7{a).

Proceeds of insurance policies

All monies received of receivable by the Company under any insurance. policy maintained by it
in accordance with clause 6.7{(a) {including ali monies recsived or recsivable by it under any
Insurance Policy} af any time (whether or not the security constituted by this deed has become
gnforceable) shall:

(@) immigdiately be paid to Inksmoor,

{B) i they are not paid directly to Inksmoor by the instrers, be held. by the Compary as
trustee of tha same for the benefit of Inksmoor (and the Company shall zecount for
them o Inksmoor); and.

{c) at the option of lhksmoor, be applied in making good or recouping expenduture n
respact of the 16ss or damage for which thase monies are received or in, or towards,
discharge or reduction of the Secured Liabilities:

Notices fo be given by the Company

The Company shall immediately on the exacution of this dead- {or, iflater, the date of acquisition
of the refevant Secured Asset):

(@) ‘give notice 1o each insurer that it has charged or assigned its rights and Intérest in and
under ach Insurance Policy under clause 3 and procure that each addresses of any
such notice promptly - provides within. five Business E)ays o Inksmoor an
acknowledgement of the notice of inksmoor's: interest.

(b} give notice 1o each’ caunferpar‘cy to @ Relevant Agreement that it has charged. or
assigned s rights. ‘arig-interest-in arid under that Relevant Agreemeni under clause
-3 and procure that sach addresses’ of any such notice promptly provides within five
‘Busingss Days-to Inksmidor g ackniowledgemant of the fatice of Inksmoors interast

{c give notice to any bank, financkal institution. or other parson {exckiding Inksroory with
whom it has an account that it has: charged to Inksmioor itg rights and interests under
that-account under c:iause 3.2{kyand procure that each addressee of any such notice
-prompily prc)wdas within five Business Days to Inksmoor an acknowledgement of the
noticie of Inksmoor's interest.

The. Company shall oblain_ Inksmoor's prior ‘approval of the form of any notice or
acknowledgemant to be ged under this clause 6.11.

Information
The Company shall:

{a) give Inksrivoor such information: ccncemmg the tocation, condition, use and cparation
of the Bécured Assets as Inksmoor Ay Tequire;
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{b) permit any persons designated by Inksmoor and any Recefverio enter on iis premises
and inspect and examine any Secured. Asset, and the records relating fo that Secired
Asset, atall reasonable imes and on réasonable prior notice; and

(c) pmmpt{y notify lriksmoor inwriting of ariy action, claim.or demand made by or against.

it in connection with any Secured Asset or-of any fact, matter or circumistance which
may, with the passage of time, give rise to such an action, cléim or demand, together
“with, f-each casge, the Cc;:mpahyss proposals for settling, fiquidating, compounding or
ccntastmg any. such action, claim ordemand and shall, subject to Inksmoor's prior
approval, implement those proposals at its own expense.

Payment of outgoings

The Sompaﬂy shyall promplly pay sl taxes, fees, licence duties, registration charges, insurance.
premiims and other olitgoings In respect of the Secured Assets-and, on demand, produce.

evidence of. paymert to Inksmoor.
Appointment of sccountants

{a) The Company shall

(i at s owr cost, If at any time so required by Inksmoor, appoint anaccountant

or firm-of accountants nominated by Inksmoor toinvestigate the financial affairs
of the Company and report to Inksmoor; and

(i co-operate fully with any accountants so appointed and immediately provide
those accountants with all informiation requested:.

by Tha Company authorises inksmoor to make an appoiniment as it shall think fit at any
tirni, without further authaniy from the Corapany: In évery case, the Company shall
pay, or reimburse Tnksmoor for; the fees and expenses of those aceguntants.

PROPERTY COVENANTS

Haintenance

The Company shali keep all buildings and all fixtures on each. Property in good and substantial

repalr and condition.

‘Preservation of Property, fixtiires. and Equipment

The Company shall not, without the prios written consent of Inksmoor:

fa)  pull down.or remove this whole,.or.any part of, any building forming part of any Property
arpermit the same 1o oobur; -

®)  make or permit-any alterations o any Property, or sever.or remove, of permit-to be

severed of rerioved, any of iis fidures; or

{cy remove or make any alterations to any of the- Equipment belonging. to, orin use by, the

Company on any Property (except io-effect necessary repairs or replace. them with niew
or improved models or substitiifes).

Contuct of business on Properties

“The Company shall carry of it frade-and’ businéss on those parts (if anv) of the Propertiss as

are used for the purposss-of trade or business in-accordance with the standards of- gaod

._management frorm time fo fime current in that trade or buamesE
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Planning informaticn
The Company shali:

{a}) give full particulars to Inksmoor of any notice, order, direction, designation, resolution
or proposal given or made By-any planning authority or other public body or authority

{Plarniing Notied) that spedifitally dpplies- 1o any Property, or to/the locality in which it

is ‘sftuated, within saven days after becoming aware of the rélevant Planning Notice;
and

{5); {if Inksmoor so reduires) ammedaately and at the cost of the Company, fake all
' reasonable and necessary steps to comply with:any Planning’ Neotice, ard ke, or;ain-

with' Inksmoor in makmg, any sbjections or representations in respect of that Planning
Notice that Iiiksmoor may desire.

Compliance with covenants arid payment of rent.

The Company shail:.

{a) observe and: perform all covenants, stipulations and conditions to which ach Property,.

erthe Use of if, is o may be subjected, and {if Inksimioor so requires) produce evidence

sufficient fo satis?y Inksroor that those covenants, s%tpuiaﬂan& and conditions have

bean observed aﬂd parformed;

{b) diligently enforce: aii covenants, stipulafions and conditions benefiting each: Property
and shall not {ancﬁ shall not agree 16) waive rel&ase ar vary any of the same; aﬂd

&} (without prejudice t::a the gerierality of the for@gomg} where. a Propérty, or part of it; is'
held urider & lease; duly and punctually pay all rents: due from time 1o time, and perﬁ;rm.

and observé all the teénant's covenants and. r::ondma%
Payment of rent and outgoings
The Company shall:

a) where a Property, or part of. it, is hield under 4 lease, duiy anidd puncitally pay all rents
B due from time to time: and

{b) pay (or procure payment of the sama) when due all charges, rates, taxes, duties,
assessments and othier dutgoings relating to or imposed on each Property or on its
occupler,

Mainterance of ifterests in Proparties

The Company shall not, withoutthe: prior written consent of Inksimaor:

(a)  grant, or agree to-grant, any ficence or tenancy affecting the whole &r any part of any:
Property, or axercise; or agres 1o exercise; the statutory: powers of Jeasing or-of

accepting surrenders under sections 89 or 100 of the Law of Property Act 18285; or

() in any -otherway d[spﬂse of, surrender or créate, or agree todispose of surranider-or

create; any legal or equttabie estate of irterest in the whole oF any part of any Pmpaﬁy :

Registration restrictions.

If the title to any Property is not registered at the Land Registry, the: Campany shall procure that
no person [other than itself) shalt be: ‘registerad under the: Land Regrstratlﬁﬂ Aste 1825 10 2002

as proprietor of all.or any part of any Property” W!f:houﬁ the prior writter- consent of Inksmoor.
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“The Company shall be liable for the costs and expenses of inksmoor in lodging cautions against

the registration of the title to the whole orany part of any Property from time to time.
Development resirictions
The Company shall not, without the prior Written consent of inksmicor:

{a) make of, insofar as it is able; permil others to-make any application for planning
permission or development consent in respect of the Property; or '

(B) carry out, or permit, or suffer to be carried out on any Property-any development as
defined in the Town and Country Planning Act 1980 and the Planning Act 2008, or
change or permit or suffer 1o be: shanged the use of any Property.

Environment

The Company shall:

{8). comply with all the requirerents of Environmetital Law both in the conduct of its general

business and in the managemeént, possession-or accupatmn of each Property; and

{b) ﬂm'za'in and conply with '_é_!i aUthafisations, permits and other typas of licerices necassary
under Environmental Law.

‘Mo restrictive obligations

The Company shall not, without the. ‘prior written consent: of Inksmoor, -enter into any onerous

o restrictive obligations affecting the whole ar any part of any: Property, or create or permit to
arise any overriding interest; easement or right whatever in or over the whole or any part of-any

Property.
Propristary righis

The Company shall pmcua*e that no person: shall becorme entitled 1o asser any proprietary of
other like right or interast-over e whoEe OF By msri of any Praperty without-the prior written
consent 6f ]nksmaar

nspection

The Company shall permit Inksmioor, any Receiver-and any person appointed by either of them

1o eriter onand inspect any Property on reasonable prior notice.

Property information

“The Company shall inform Inksmoor promptly of any acquisition by the Com;&any of, orcontract

made by the Corfipany o acquire, any freehold; leasehold or other interest in any Property:
VAT option to'tax

The Company shall not, withbut the prior wiitten consentof: Inksmoor:

{a)  exercise any VAT option to tax in relation to any Property;-or

{b) revoke any VAT option fo tax exercised, and disclosed to Inksmoor, before the date of
thig deed.

Registration -atithe Land Registry
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The Company consents to an application being made by Inksmoor to the Land Registrar for the
fnt!aw;r;g restriction i in Forth P to be registered against its fitle lo sach Property:

"No-disposition of ihe registered eslete by the propiietor of the registered estate forby the
propiietor of any registersd charge, riof being a charge registersd before the entry of this
resiriction] is to be registered witholt a wiitten consent signed by the pmprfe&:}r for the fime
being of the charge dated [DATE] in favour of [NAME OF PART”Y}” refarred fo fii the charges
register [or [their conveyancer or specify appropriate details]].”

INVESTMENTS COVENANTS
Deposit of title documents
{=) The Company shalk:

(i} o the execution of this deed, deposit with Inksmoor, oras Inksmuor misy direct,
all stock or share certificates and. Gther docliments of title or_evidence of
ownership relating to any investmants cwned by the Comgany &t that time; and

{ily on the purchase or agguisition by itof Investments after the date of this deed,
deiposit with Inkstnoor; or 28 Inksmoor may direct, all stock or share certificates

and other documents. of tile or evidence of ownership relating to those
Investments.

{b) At the same time as-depositing documents with Inksfriocr, or ag Inksmoor rmay direct;

in accardance with clause 8:1(a)( (fyor tlause 8.1(a)(i), the Company shall 3130 deposit
with inksmdor, oras Inksrioor may direct:

() all-stock transfers forms felating o the relevant Investments duly completed
and. executad by or oy behalf of the Company, but with: the name of the
transferee, the consideration and the date left blank; and

(i) any other documents. (in sach case duly completed and executed by or on

' ‘behall of the Company) that Inksmdor may- request to enable it or any of its
nominees, or any purchaser or. ta'ansfea*ee o beregistered as the dwnerof, or
otherwise obtain a legal title to, or to berfect its security interest in any of the
relevant Investiments;

so that Inkemodr may, at any fime and without nofice to the Company, complete and present.

thosi stock transfer forms and other documents to the Issuer of the Investments for registrafion.
Mominations

{a The Comparty shall terminate with immediate affect all nomi inations it may have made

lincluding, without hmttatran any nomination thade’ under seption '!4£'> ar section 145 of

the. Comparies Act 2006) in respect of any Investments and, pending that iarmmatmn
procure that any person so norminatad:

{i) doss not exarcise any rights in respect of any Invéstments without the prior

written approval of lnksmoor; and

(i) immediately on receipt by it, Torward to. inksmoor all communications or other
information received by it in respect of any Investmants for which it has been
so nominatad.

(b} The: Company shall not, during the Security Périod, exetcise any rights (including, .
without limitation, any rights under sections 145 and ‘MB of the Companies Act 2008)

10 Hominate 2ny person v respett of any of the Investiments.
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Additional registration obligations

The Company shall:

(&)

obtairi all consents, waivers, approvals and permissions that are necessary, under the
articles of association (or otherwise) of an issusr, for the transfar of the Investments to
Inksmoor or its'nominge, or to a plirchaser on enforcement of this deed; and

procure-the amendment of the share transfer provisions. {inciuding; but mot limited to,
deletion of any pré-emption provigions) under the articles of association, other
constitutionsl document or otherwise of each issuerin any rmanner-that Inksmodr may
require in ordsr to permit: tha transfer of the- Invastments 4o Inksrnoor or s nomines, or
fo's purchaser on enforcement. of this deed.

Dividends and voting rights before enforcement

{a)

(c)

{d)

(2}

(b}

Before the secumy constituted by this deed becemes enforceable; the Company may
retair and apply for s own use all dividenids, interest and sther mionies paid or payabi
in respe{:t of the Investments and, if ary are baid or payabls 16 Inksmadr or any of is
nominees, Inksmoor will hold all those dividends, interest and other moniss received
by it for the Cempany aﬂd witl pay them to the Company promiptly on fequisst: and

Before the security consti ituted by thig deeid becomes enforceabls, ‘the Company Hay
exercise all vctmg and other rights-and powers in respect of the Investrients or, if any
of the same are exercisable by Inksmoor of any of it§ rominees, to direct in writing the.
exercise of thoge voting and other rights antf powers' pr&wded that

(i} it shail not'do so in any way that would brsach any provisioh of the Inveice:
' Finarice: Agreement or this deed or for ‘any. purpose inconsistent with the-
Invoice Finance Agre@ment or this deed; and

{i the exercise of, or a:he faaiure o exerc:se those voting rights or mhar rights and
powers would not; in inksmoar's opinion; have an adverse effiect on the value
of the Tnvestments or oiherwise prejudice Inksmoor's sec;unty uhdet this desd,

The Company shall indemnify. n%:rsmoor against any loss or labllity incurrad by

Inksmoor (o its nominee) as @ consequence of Inksmoor {or its nomines)adting in

‘respect of the Investmants at the direction of the Sompany

inksmoor stall not, by exarcising or not exercising any voting rights or vtherwise, be
csnatmed as permitting or agreeling 16 :any variation or clther change in the rights
aﬁach!ﬂg toorconferred by any of the Investirients that: Inksmoor considers prefjudicis!
16, or- Empairmg thevalue of, the security created by this dead.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

all dividends and other disttibutions paid in respect of thé Irivestiments and received by
the Company shall be heid by the- Company on triist for Inksmoor and zmmednataiy paid
into-a Designated Acscount.or, if received by Inksmaor, shall be retained by IRksMoOE;

-and

all yoting and other rights and powers attaching to the Investments shail be exercised
by, or at'the direction of Eﬂkamomr and the Cormipany shall, and shall: pmcure thatits

nominges shall, comply - with any directions: Inksmoot may give, in its absolute
diseretion, concerning the exercise of those rights and powers.

Cails on Investmenis.
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The Company shall promptly pay- all calls, instalmentis and other payments that may be or
become due and payable in respect of all. or any of the Irvestments., The thmpany
atknowledges that Inksmoor shall not be under any liability in respect of any such calls,
instalments of other’ payments.

No alteration of constitutional documents or rights attaching to Investments:

The Cormpany shall not, without the grior written ongent of Inksmoor, amend, or-agree 1o'the

amendment of

{a) the memorandum or articles of assodiation, or any otfier constitutional documents, of
any issuerthat is nota public company; or

{b} ‘the rights-or Habilities attaching to any of the Investimenits.

Preservation of Investments

The Company shall ensure (as far as it is sble fo by the exercise of all voting rights, powers of
confrol and other meains a\zaﬁable to ity that any issuer that is: not a public company shallnot

{a) ‘consolidate or subdivide any of s Investhents, or reduce or re-organise its share
capital in.any way,

{b) Issugany new shiares or stock; or

{C}'_ refuse to register any transfer-of any of its: Investments that may be lodged for-
registration by, or onbehalf of, Inksmoor or the Company in;aicoordance with this deed.

Investments information

The Company shall, prampﬂy foli e:;wmg recaipt, send to Inksmoor copies of any notice, cireular,
rapott accounts.and any other: document rec:ewed by it that relates to the [nvestments

EQUIPMENT COVENANTS

Maintenance of Equipment

The Company shall’

(&) maintain the E_quipmerﬁin good. -_'atﬂ'd'_-SarvEceah!e gondition {except for: expected fair
wear and tear) in compliance with all rélevant manuals, handbooks, manufacturer's
instructions and recomimendations and mainfenance or servicing schedules;

B3 at'its owri expense, rénew and replaﬂe ‘any paris of the- Eqmpmerﬁ when. they become
mbsaEete worn out or damaged with parts of a samz ar quailty and of efual or greater

valie: and

{c) not permit any Equipmentto be:

(i used or handied ofher t’a‘jan'!:ay properly qualified and trained persons; or:
(i} overluaded or used for any purpase for which it is not designed or reasonably
' suitable..

Payment-of Equipment i‘a‘xe’s-

The.Company shall:promptly pay all taxes, fess, licence duties, registration charges; insurance
premiums arid-other cutgoings in respect of the Eguipmentand; on demand, produce evidence
of such payment i Inksmoor.

19




6.3

10

A

10.2

11

11.1

Notice of charge

The Company:

(&)

(b}

shall, if so.requested by Inksmoor, affix to-and maintain on each item of Equipment in
& cansmcuous place, a cieary legiblé sdentaf“ cation: piate c:antatmng the foliowing
wording:

"NOTICE OF CHARGE

This [DESCRIBE ?TEM} ahd all addiions 16 i fand ancillary equipment] are subject To
& fixed charge dated {ﬁA TE] in favolir of [Inksmoor Sélettive Finance Limited]."

-shaill:not, and shall not permil @ny person to, conceal, obscure, alter or remove any
‘plate affived in accordance with clatise 8. B{a}

BOOK DEBT -@_QVE’NANTS'

Realising Book Débts'

Tha Company "shaﬁ:

(a)

(b}

{e)

(e}

as an agent for inksmccr colleet in and realise all Other Dehts pay thé proceeds into

‘the Trust Account immediately on receipt and, geﬂdmg thal pavment, hold those

proceseds in‘trugtfor lﬁksmoor_ :

niot; withouit the: praer written consent of Inksmoor, withdraw afiv. amourts stanf}lng o
thie creditof the Trust Account;

deal with the cher Debts_-m:a_cmrdéme with any directions fromitime to timegiven in.
‘writing by Inkemeor and in defauli ofand. EUbjEGt toary such directions desl with the:

same only In the ordinary course of getting in and’ realising the same (but nct sell,
assign, facteror msmunt the same in any way}

if called on'to dor so by inksmcor execut& < i&gal :asmgnmem -of the" C‘ther Debta 1o
Inksmoor on such terms as Inksmoor may reduire and give. notice of that assigﬁment :

i the debtors friom whom the Other Debls are due, owing or %ncurred -and

only. deal with 'NGF&V&S&WQ" Debite s if they were Debis and their Related Rights

purchased by Inksmisor undér the Invaice Finance Agreementand in particular will not
bgnk-or deal with any payments (by whatever method) i respect of the-Non-Vesiing .

Debts except by dealing with them in actordance with the Invoiée Finance Agreement.

Preservation of Book Debts

The Company shall not (exceptas provided by clause 10.1.or with the prior written corsent of
Inksmouwry refease;, exchange, compound, set-off;, grant time. or indiigence in respect of, orin
any otfier manner deal with, ali or any of the Other Dapte and/or Non=Vesting Debts..

(a)

{0

RELEVANT AGREEMENTS COVENANTS:
Relevant Agreements

The Company shall, unless Inksmoor agress-otherwise in wriling:

comply with the terms of,

not amend of vary or agree to any change in, or waive any requirement of.
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(c) not settie, compromise, terminate, rescind or discharge (except by performance); .and

() not abandon, waive, dismiss, release or discharge any action, claim or proceedings
‘against any counterparfy o 2 Relevant Agreement-or other person in connection with,

any Relevant Agreement and any other document, agreement or arrangsment comprising the
Sacured Assets {other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Company shall take all necéssary gotioh to safeguard and mairitain. present and future
rights in, -or rélating to, the intellectual Property including (wuthout limitation} by observing all
covenanis and-sti puiatlaﬁs raiatmg to those rights, and by paying all a;}pincable renswal fees,
licence fess and other oulgoings.

Registration of Intellectual Property
The Company shail.use all reasonable efforts to register applications for the registration of any

intellectual Property, and shall keap Inksmoor infornied of ail matters relating to each sush
regiistration.

Maintenance of Intellectual Property

TheCompany shall not permit any Inteliéctual Property fo beabandoned, cancelled of folapse.

POWERS OF INKSMOOR

Power toremedy.

{&) Inksmoor shall be entitiad (but.shall not be obliged) to. remedy, at-any time, a breach

by the Company of any of its obligations contained in'this deed.

{0y The Company irrevocably authorises Inksmoorand its agents to do all things that are
necessary ordesirable fér that purpose,

(o} Any roniss expeﬂded by Inksmoor in remedying a breach by thé Company of its
obligations contained in this deed shill ba reimbursed by the Company to Inksmoor on
& full indeminity basis dnd shall cany interest in accordance with clause 20.1.
Exsrcise of rights

The ﬂg%"xts of Inksmoorunder clause 13.1 are without prejudice to any cther rights of Inksmoor

under this deed. The exercise of any rights of inksmoor under this deed shall not make Inksmaor

liable fo account as & morgagee in possession.

Powerte dispose of cthattels

{&) At any time affer the security constituted by this deed has: become enforceable,

Inksmoor or any Recelver may, as agent for the Company, dispose ofany chatlels or
‘produce found on any Proparty.

(b)Y Without prejudace to gny obligation to account for the proceeds of any disposal made

under clause 13.3(a), the Company shall mdemmfy Inksmoor and-any Rec:ewer againsi_
any Hability arising from any disposal made urider clause 13.3(a).

Anksmoor has Receiver's powers
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To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the security constituted by this deed has become enforeeable, be exercised
by Inksmotr i felation to-any of the Séoured Asséts whather or not it has taken possession of

any Secured Assets and without first appointing a Receiver or nofwithstanding the appointment
‘ot a Receiver,

Conversion of currency

(&) For the purpose of, or pending the discharge of, any of the Secured Liabilities, Inksmoor
may convert any monies received, recovered or realised by it under this.deed (including
the procesds of aty previous cenversion under fhis clause 13.5) from thelr ekisting
currencles of defomination into any other currencies of denomination that Inksmoor
rhay think fit. ' ' '

{b) Arny such conversion shall be effected af the Lioyds Bank PLO's then pravai Emg spiot
selling rate of exchange for such other currency against the existing currency.

{e) Each reference in this clause 13.5 to acurrency extends to funds of that curtency and
for the avoidance of doubt funds of one currericy may be corverted into different funds
ol the sams currancy.

New accounts

{a) if Inksmioar receives, oris deemed o have teceivad, hotice &Fany subisequent Securiw,

of other interest, atfecting all or part of the Secured Assets; inksmicor may open a new
account for the Company i it Inksmioor's books. Without® prejudace o Inksmoor's r;gh’i s
combine accounts, no money paid to the credit of the Company in any such new
account shali be appropriated towards, or have the effect of discharging, any part pf
the Secured Liabililies.

{b) if Inksmeor does not open a new account immediately on receupt of the notice, or
deemed nofice, under clause 13.6(a), then, unless. Inksmoor gives express written
notica 1o the contra{y to the Company, all payments made by-the Company.to Inksmoor
shall be treated aé having béen credited to & new account of the Company and not as
having been applied in rediiction of the Secured Liabiliies, as from the time. of receipt
or deemed receipt of the relevant nolice by Inksmaor.

Inksmoor's set-off rights

fInksmoaor kias. morg than one account for the Company in its bodks, inksmoor tiay at anyt
after;

(@ the security constituted by this deed has become enforceable; or

{b} Inksmoor has received, or is- deemed to have received, nolice of any subsaquent
Security or. other interest affecting all er any part. of the Becured Assets,

transfer, without priof notice,-all of any part'of the balance standing to'the credit of any account
to any other account that may bein debit. After making any such transfer, Inksmoor shall notify

the Company of that fransfer.

ndulgence

Inksmoormay, at its discretion, grant time or otherindulgence, or make any other arrangement,
wariation.or release with any: person not being & party to this- deed {whether ornot any-such
parson is jointly llable with the Company) in respect of any of the Secured Liabilities; of of any

pther seciirity. for them without prejudiceeither to this desd orto the inabalziy of the Company for
the Secured Liabifities.

Appointment of an Ad:ministratqr

22




1340

14

4.1

14.2:

18

181

15.2

{a) Inksmoor may, without notice to the Company, appoint any orié or more persons to be
' an Administrator of the Company pursuant to'Paragraph 14 of Scheduie 81 of the
Insolvency Act 1986 i the security constituted by this deed betomes enforcaable.

(b) Any_ a_ppmintmem-und@r this clause 13.9 shall

{i} be in writing sighed by a duly authorised signatory of Inksmoor: and
(i take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1085,
{c) Inksmootmay apply o-fe courd Boran order remswng an Administrator from office and

may by notice In wrztmg in accordance with this clause 13.9 appoint a replacement for
any Administrator who has died, resigned, been removed or who has vacated office
upoh ceasing to be dualified.

Further advances

Inksmoor covenants with the Company thal i shall-perform 5 obligations o make advances

under the Invoice Finance. Agreemem (:rzc:iudmg any obligation to make avaitable further
advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Defauit

The security constifited by this deed shall be Immediately enforceable.if an Event of Dafault
ooeurs.

Dizcretion

Affer the. securzty constituted by this deed has becorie enforceable, inksmoor may; in fis
absolute discretion, enforce all or any part of that security at the fires, in the manner and on

the terms:it thinks-fit, and take possession of and hold Drmsmﬁe of all or any part of the Secured

Agsels,

ENFORCEMENT OF SECURITY

(&) The power of sale and other powers conferred by section 107 of the LPA 1925 (as

varied or extended by this desd) shall as bétween Inksrador ard a purchaser from.
Inksmioor, arise on and be exercisable at any time after the exes:ution of this deed, but
Inksmogor-shall nof exercise such power of sale or other powers until the sesurity
constituted by this desd has become anforceabls under clause 14.71,

{(b) Section 103 of the LPA 1925 does not apply to the securily constituted by this deed.
Extension of statutory powers of lsasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the:
LPA 1925 and by any othér Slaiute are extended so as tea authorise Inksmcorand ahy Receiver,
at any time affer the security constituted by this deed has become enforceable, Whether In its
pwn-name or inthat of the Gampany, o

{a} grant a laase oragreement to lease;

(b acceptsurrenders of leases; of
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15.3

18.4

155

5.8

{c) grant-any option of the whole orany part of the Secured Assets with whatever rights
relating to other parts of i,

whéther of not-at'a premium and containing such covenants on the part of the Company, and
sh siich terms and conditions (including the payment of money to & lessee or fenant on &
surrender) as Inksmoor or Receiver thinks fit without the need o comiply with:.any of the
restrictions imposed by sections 89'and 100 of the LPA 1925.

Access on enforcement

{a) At any time after Inksmoor has demanded payment of the Secured Liabilities or if the

' Company defaults inthe perfarmance of its cbiigations under this deed or the Invoice
Finance Agrésment, the Company will allow Inksmoor or ity Receiver, without-further
fotice or démiand, immediately to exercise ail its rights, powers and remedies in
-particular {and without limitation] to take possession of any Secured Assetand for that
‘purpose to erter-on any premises where a Secured Asset is situated {or where.
inksmoor or a Recelver reasonably believes a Secured Asset to be situated) without
incurring any llability to the Cormpany for, or by any reason of, thatentry.

{5 At -all times, the Company must use its best endeavours: to allow Inksmoor or its
Receiver access toany premisas for the purpose of clause 15.3(a) {including obtaining
any necessary consenits or permits of other persons) and ensure that its employees
and officars do the same, '

Prior Security’

At any time after the secuiity constituted by this deed has become: grforéeable, or after any
powers. confarred by any Security having priority 1o this deed shall have become exercisable,

Inksmoor may.
(8) redesty that or any other prior Sécurity;

(b} procure the mansfer of that Security to it; and

g{n] setflerand pass any sccount of the holder of any pricr Secunty.

-Any accounts so-setfed and passed shall be; in'the absehce of any manifest error, conclusive

and binding on the Company. All monies paid by Inksmoor to an encuribrancer in settlement
ofany of those accounts shall, as from s payment by Inksmoot, be duefrom the Company {o
Inksmoot oh-current account and shall bear interest at the rate of 5% -above Lioyds Bank Plc
Base rate and be secured as part of the Secured Liabilities.

Protection of third parties:

No.purchaser, mortgagee or other person dealing with Inksmogr, any Receiver or Dellegat@:_
shall be concerned {6 erguire;

{a) whether any of the Secured Liabilities have become due orpayable, or remain unpaid
or undischarged;

1)) whisther any power Inksmoor; a Recelver or Delegate is purporting to axerclse has
hecome exercisable or is properly exercisable; or

(&) how any money paid to Inksmaoor, any Receiver or any Delegate is to be applied.
Privileges.

Each Receier and inksmoor is entilfed to dll the rights, powers, privileges and immiurnities

conferred by the LPA 1925 on mortgagess and receivers.
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15.8

15.9.

18

16.1

16.2

163

No liability as mortgagee in possession

Neither Inksmoor, any Receiver, any Délegate nor any Administrator shall be liable to account
as morigagee In possession in fespect of all or any of the Secured Assats, nor shalkamy of them
be liable forany loss ony realisation of, or for any heglect or default of any nature in.connection
with, all or any of the: Secured Assels for which a mortgagee in possession might. be liable as
such.

Conglusive discharge to purchasers

The receipt of Inksmoor or any Receiver or Delegate shall be a conclusive discharge o a
purchaser and, inmaking: arny sale or other disposal of any of the Secured Assets orin making
any acquisition in the exercise of their respective: powers, Inksmoor, every Recetver and
Delegate may.do se for any consideration, in any manner and on any terms that it or he thinks
fit,

Right of appropriation

{ay To the extent that:

0 the Secured Assels constitute Finandial Collateral; and

{iiy this deed and the obligations of the Company under it constitute a Security
Fingncial Collateral Arrangément,

Inkspioor shall have the right; at any time after the security constituted by this deed has
become enforceable, to appropriate all or any of those Secured Asséts in or towards
the payment or discharge of the Secured Liabilities in any order that Inksmocr may, in
its absolute discretion, determine.

{t) “The value of any Secured Assets appropriatad i aceofdance with this clause shall be

fhe pnce of thage Secured Asséts at the time the right of appropriation is exercised as.

listed on @ny recognised market index; or determined by any other method that
fnksmcor may select {induding independent valua‘czon)

{t) The Company agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral. Reguianmns

RECEIVER

Appointment

Atany timé after the security gonstituted by this deed has become enforceable, orat therequest
oithe Company, nksmioor may, wi ithout furthier natice, appoint by way of deed, or otherwisg in

wrltsng any one or more persons to b a Receiver of &ll or any: pait of the Secured Assats.
Reimoval

inksmioor may, without further notice (subject to section 45 of the insmveﬂcy At 1988), from

time to time, by way. of deed, or otherwise in writing, remaove. any Receiver appmﬁtecﬁ by it-and

may, whenever it thinks fit, appoint a new Receaver in. the. place of any Receiver whose
appointment may | for any TEason have termmated

Remuneration

Inksmoor may fix'the remuneration of any Receiver apgmmteci by it without the restrictions

“gartairied in section 100 of the LPA 1825, and the remunerationof the Recelver shall ba g Dabt
sacured by this deed, which 5haﬁ! be due and payable immediately on its being paid by
Arkanvbor
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16.4

16.5

16.8.

17

17.1

7.2

173

174

17.6

Fower of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in-addition to all statutory.and

dther powers of Inksrmiocor uhder the Insolvency Act 19886, the LPA 1025 or otharwise, and shall

be exercigable without the restriclions (:c:mtamed i sectiohs 103 and 100 of the LPA 1925 or
ofherwise.

Power of eppointinent axercisable despite prior appointments

The power o appoint & Receiver (whether conferred by this deed or by stalute) shall be, and
remain, exercisable by Inksmoor ::iesp:ta any prior appointment in respect of all orany. part of
the Becured Assats,

Agent of the Company

Any Receiver appoiritad by Inksmoor under this deed shall be the agent of the Company and
the Company shall be 50 e?y responsible for the corfradts; engagements, acts, omissions,
defaiits, Iosses and remuneration of that Receiver and for liabilities incurred by ihat Reoetver,
The agernicy of sach Receiver shall continue.until the Comipany goes into liguidation and. after
that the Receiver shall act as principal and shall riot become the agent of Inksmoor.

POWERS OF RECEIVER

General

&) Any Recelver appoinied by Inksmoor under this deed shall, in addition to the powers
conferred on him by statute, have the powers: setouti in: ctause 17.2 10 c!ause 17.23.

by If there is more than one Receiver holding office at the same time, each Receiver may

{unless the. document appoifting” him states otherwise) exércise all of the powers
‘conferred on @ Recewer under this deed individually and fo the exclusion of any other
Racenisr

o Any exercise by 'a Receiver of any of the powers given by clatse 17 may ba on behaif

of the Company, the directors of the Company (i the case of the power contained
‘nclause 17168 or himself,

Repair and develop Properties

A Receiver may undertake or somplete any works of repair, buil dmg or developrment on the
Prc}pem&s and may apply for and maintain.any planning pefmission; development corisant,

'buxk‘.’%mg reguiation approval or any other permission; carisent or licence to carry-out any of the
-gaEme.

Surrénder leages.

A Recslver may grant, oraccept s?ura"-enciers of, any leases or tenancies affecting any Property

and may grant-any otherinterest or right over any Property on any terms, and subject tb any

conditions, that he thinks fit.

Employ personnel and advisors

A Racaiver may provide servités and employ, or engage any managers, officers, servanis,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any condifions, that he thinks fit A Recelver may discharge any such person orany
such person appointed by the Company.

Make VAT elections
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17.7

17.8

17.8

17,10

7.1

17.42

1743

1714

17.45

1746

A Receiver may make, exercise or revoke any value added tax option to tax-as he thinks fit.
Remuneration

A Receiver may charge and receive any sum by way. of remuneration (in addition to all casts,
charges and expenses incurred by him) that Inksmoor may prescribe or agree with him.

Reéalise Secured Asssis

A Receiver may Collect and getin the Secured Assefs or any part of them in respect of which
he is appointed, and make any demands and take any procesdings as may seem expedient for

that purposee, aind take possession of fhe Seciured Assets With lke rights.

Manage or reconstruct the Company’s businese

A Receiver may carry on, manage, develop, reconstruct, amalgamate or'diversify or concdr in

carrying on, managing, developing, reconstricting, amalgamating or diversifying the business

of the Company.
Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets
inrespect of which he is'appointed in any manner (including, without limitation, by public auction

of private sale) and generally on any terms and conditions as he thinks:fit. Any sale may be for

any consideration that the Receiver thinks fit and a Receiver may ‘promote, of concur in
promoting, a company to purchase the Secured Assels o basold,

Sever fixtures and fitiings-

A Recsiver may sever and sell separately any fixtures or fittings from any Property without the

corisent of the Company.
Sell Book Debts

A Receivermay sell and assign all o any of the Book Debts in respect of which heis appointed

in any manrer; and generally onany terms and conditions, that he thinks fit.

Valid recelpis

A Receiver may give valid receipt-for all monies and execute all gssurances and things that

may be: proper or desirable for realisirig any of the Secured Assets.

Wake settlemenis.

A Reteiver may make any arrangement, settlement or compromiss bstween the Company and

any other person that hie may think expedient.

Bring proceedings.

A Receiver may bring, prosscute, enforce, defend and abandon all actions, suits and
proceadings in relation to any of the Secursd Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements o, the Equipment as he may think.
expedient:

Make calls'on Company members.
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1718

1748

1720

1727

17.22

17.23

18

18.1

A Receiver may make calls conditionally or unconditionally on the members of the Company in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
‘@ny calls so madej the same powers as are conferred by the arlicles of association of the
Cofripany on its directors in respect of calls. authorised to be made: by them.

insure

A Receiver may, if he thinks fit (but without prejudice to the indemnity in clause 20) effect with
any insurerany policy of insuranice either iy lieu or satisfaction of, or in addition to, the insurance
required to be maintained by the Company. under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in'the LPA 1925 in the same way as If he had
been duly appointed under the LPA 1925, and exercise all powers provided for ar
administrative receiver in Schedule 1 to the Insolvency Act 1886,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by borrowing

from inksmioor {or from any other parson) gither unsectred or on the security of all or any of

the Secured Assets in respect of which he is-appointed bn any ferms that he thinks fit (including,
if Inksmoeor consents; terms under which that securily ranks in priority to this deed):

Redeem prior Security

A Receiver may redeem any prior- Security and seltle and pass ite accounts to which the-
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest

grror, conclusive and binding on'the Company, and the monies so paid shall be deemed to be
an expetse properly incutréd by the Recelver.

Delegation
A Receiver may delegate his powers in'accoidance with this deed.
Absplute beneficial owner

A Receiver may, in relation to-any of the Secured Assets, exercise all powers, authorisations

and rights he'would be capable of exercising, and do all those acts and things, as an absolute:
beneficial ownercould exersise-or doy in the ownership and managemant of the Secured Assets

or any part of the Secured Assets.
incidental powers
AcRecéiver may doany other acis and things:

{a) thathe may consider desirable or necessary for realising any of the Secured Assets;

by that-he may consider incidental or conducive 1o aiy of the rights or gowers conferred

on & Recelverunder or'biy virtue of this deed or law; or
(¢} that he lawfully may or can do as agent for the Company.
DELEGATION

Dalagation
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18.2

18.3

15

19.9

18.2.

19.3

20

20.%

Inksmoor or any Receiver may delegate. (either generally or specifically) by power of attorney

or in-any other manrier to any person any right, powet, authotity or discretiol conférred on it by
this deed (arzciuﬁmg the power of attarmey granted tinder dlales 22, 1)

Tarms

Inksmoorand-each Receiver may make a delegation on the terms and eonditions (including the

power 1o sub- dalegaie} that it thinks fil.

Liability

Neither Inksmoor fnor any. Receiver shall be in any way ligble or responsible to'the Company
for any loss or liability arising from any act, default, omission or-misconduct on the part of any

Delagate.

APPLICATION OF PROCEEDS
Order of application of proceeds.

Al monies received: by Inksmoor, a Recsiver or a Delegate pursuant to this déed, afier the
security constituted by this. deed has become enforcasble, shall (subject to the claims of any

.persan having prior rights and by way of varlation of the LPA 1825) be applied in the. foitowing

order &f priotity;

(a) in ot towards payment of or provision for-all costs, charges and expenses incurred by

' or on behalf of Inksmoor {and any Receivér, Delegate, atforney or agent appointed by
ity under or in coninection with this desd, and of all remuneration due to any Recelver
unider orin connection with this de&d

[(2)] inor towards paymentof or provision for the Secured Ligbilities inany order and mannier

that Inkemioor determmes ‘and
€ in payrment of the surplus {if any} to the Company or other berson entitled to'it.
Appropriation
Naither Inksmoocr, any Recelver nor any Delegate shall be bound (wheiher by virtue of section

109(8) of the LPA 1925, which is varied accordingly, or otherwise) fo pay or appropriate any
receiptor paymient first iowards Intarést rather than principal or ctherwise in any particular order

‘batween any of the Secured Liabiities.

Suspense accouit

Al monies received by Inksmoor, a Receiver or @ Delegate under this deed:

1) may, at the disuretion of Inksmoor, Receiver or Delegate, be credited fo any suspense

or securities realised account;

by shall bear interest; if any, at the rate agread in witing between Irksmoor and. the

Campany; and

(c) frigy be held in that eccourit for 86 lorig @s Inksmoor, Recsiver or Delegate thinks fit

LOSTS AND INDEMNITY

Costs

The Company shall, profiptiy én demand, pay: to, or relmburse, Inksmoor and any Receiver,
on oA all i mdemmty E::astsi all - costE, charges,; expenses taxes and izabafmeg of any Kind
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21

22

224

(including, without limitation, legal, printing and cut-of-pocket expenses) incurred by inksmoor;
any Recelveror any Delegats in connection with:

{a) ihis deed or the Secured Assefs:

{t) taking, holding, protecting, perfecting, presarving.or enforcing (or attempting to do su)
any of Inksmoor's, @ Recelver's or a Delegate's rights under this dead: or

s taking proceedings for, or recovering, any of the Secured Lisbilifies,

together with interest, which shall accrue ahd be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose uritil full
discharge of that cost or expense (whether before or affer judgment, liguidation, winding up or
administration of the Company) at the rate of 5% above Liovds Bank Ple base rate.

indemnity

The Company shall indemnify- inksmoor, ‘each Receiver and esch ‘Delegate;. and their
respective employees and agents against all liabilities, costs, expenses, damages and losses.
{including but not limited to any direct, indirect or consequential losses, loss of profit, logs of
reputation and all intersst, penaities and legal costs {caleulated on a full indemnity basis) and
ail other professional costs and expenses) siffered or incurred by any of them arising out of or
in connection with: o ' '

{a} the exercise or purported exercise of any of the rights, powers, authorities or discretions
' vested In them under this deed or by law in respect of the Secured Assets;

(b}  taking, holding, protecting, perfecting, preserving or enforeing (or attempiting to do so)

the-securlly constitutéd by this deed: or

(&) any defaulf or delay by the Company in performing any of its ‘phiigations under thig
desd. '

Any past or present emiployee or gent may enforce: the terms of this clause 20.2 subject to
and iraccordance with the provisions of the Contracts {Rights of Third Parties) Act 1999,

FURTHER ASSURANCE

The Company shall, at its own expense, take whatever action lriksmoor or any Récsiver may
remsonably require for:

{a) creating, perf&dting or-protecting the security interided to be craated by this desd;
£} facilitating the realization of any . Secured Asset; or

(s3] facilitating the exercise of any right, power, authority or discretion exercisable by
Inksmoor or any Receiver in respect of any Secured Asset,

including, withiout limitation (if Inksmibor or Receiver thinks it expedient) the skecution of any.
transfer, Conveyance, assignment or assurance of all or any of the assets forming part of {or
intended fo-form.part of) the Becured Assets (whether to Inksmoor or 16 its riominee) and the
giving of any notice, order or direstion and the making'of any registration,

POWER OF ATTORNEY

Appointment of attorneys
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24

241

242

25

251

25.2

By way of sacurty the: Cornpany irrevocably- appoints Inksmdor, every Receivar and every

Delegate separately to be the sltorney of the Comparny and, in'its name, ort its behalf and as’

its act arid desd, to execute any documents and do any acls and things that:

[E)) thé Company is required 6 execute and do under this deed; or

L) ary attornsy deems proper or desirable in exercising any of the rights, powers,
authoritias and discrations conférred by this deed or by law o Inkémoor, any Receiver
or any Delegate,

Ratification of acts of attorneys

The Company ratifies and confirns, and-agrees o rafify. and confirm; anything that any of its

attorneys may do in the proper and lawful exercise; or purported exercise, of all.or any of the

rights, powsrs, authoritise and discretions referred to in clause 22.1.

‘RELEASE

Subject to clause 30.3; 6n the &xpiry of the Security Period (butnot otherwise), Inksmaoi shall,
‘atthe requestand cost of the Company, take whatever action I8 necessary 1o

(&) release the Secured Assets from the security constituted by this deed; and
(b reassigh the Secured Assets to the Company.
ASSIGNMENT AND TRANSFER

Assignment by Inksmoor

{a) At any time, without the consent of the Company, Inksmoor tay assign of transfer any-

orall of its rights and obligations under this deed.

§23] Inksmoor” may disclose o any actual or proposed assignes of transferse any
infarmation in s possession that relates o the Comipany, the Setured Assets and this.
deed that Inksmaoor considers appropriate.

Agsignment h'y Company

The Company may not assign any of its rights, or transfer any. of its rights or obligations, under

thiz tasd.

SET-OFF

Inksmoor's right of sét-off

Inksmoor may at any fime set off any lability of the Cgmpany o inkemoor against any liability

of Inkémoor to the Company, whether sitfier liability is present -or future, liquidated or
unliguidated, and whether or not either fiability arlses under this deed. If the liabilities to baset

off are expressed in different currencies, inksmoor may convert either liability at a market rate

of axchange for the purpose of setoff. Any exercise by inksmoor of its rights under this clatise

25 shall not limit or. afect any. other rights or remedies available o it under this’ teed of

otherwise,

No-obligation o set off

Inksmoor is not obliged to-exercise its rights under clause 25.1.
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AMENDMENTS, WAIVERS AND CONSENTS

Amendmentis

No amendment of this dead shall be effective unless it is in writing and signed by, of on behalf

of, each party {or its authorised representative).

Waivers and consenis

fay A waiver of any right or ramedy under this deed or by law, or any consent given undar
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemed a waiver of any other breach or defauk. 1t only applies in the
circumstances. for which it is given and shall not prevent the party giving it from
subsequently ralying on'the relevant provision.

{B) Atailure or delay by a party to exercise any right or remedy provided under this deed.
' or by law shall not coristitute a waiver of that or any other right-or remedy, prevent of
restrict any further exercise of that or any other right ar remedy or constitute an elaction
to affirm this deed. No single or-partial exercise of any rzgh?: or rernedy. provided under
this deed or by aw shall prevent or restrictthe further exaroise of that or any other rsght'
or remady; No eléction to affirm this deed by Inksmoor shalf be effective uniess it /s in

wiiting.

Rights and remediss

The rights and remedies provided under this deed are cumulative-and are.in addition to, and
notexclusive of, any rights and remedies provided by law.

SEVERANCE

if any provision {or- part of & provision) of this deed is or becomes. fnvalid, illegal or
unenforceable, it shall be deemest modified to the minimum extent necessary to make it valid,.
iegal and enforceable. If such modification is not possible; the relevant pmwsmn {orpart.of &
provision) shizll be deemed deleted. Any modification to or deletion of & provision (or part of a:
provision) under this clause shall notaffect the legality, validity and enforceability of the rest of
this deed:

COUNTERPARTS

[} This deed miay be executed in any number of counterparts, each of which when.
executed and delivered shall constitute a duplicate original, but all the counterparts:
shall together constitute one deed:

(s Transtission of the executed signature page of & counterpart of this deed by fax or &=

‘ riail (i PDE, JPEG or other agraad format) shall take effect as delivery of an executed

sounterpart of this desd. Without pr&;udlce Aoy the vaiadaty of the deed thus made, each.
party shall provide the cothers with the original of such counterpart ag DON Aas
reasonably possible thereafter.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this deed, s perscnwho is not a party 1o this deed
shait mt have any righ’is uncier the Canirams (ﬁrghts of’ Th;rd F’amea) Act "199% ta amﬁ::rce or

party. whsch exists, or is avag!ab«ie a;;ert fmm that Act.
FURTHER PROVISIONS

independent security
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This deed shall be in addition to, and independent of, any other %curaty or guarantee that
Inksmoor may hold for any of the Secured Liabilities. a1 any time. No prior security hald by
Inksmoor over the whole or any part of the Secured Assats shall merge in the secufity created
by this desd,

Continuing security

This deed shiall remain in'full force and effect as a continuing security for the Secured Liabilities,

despite- any settiement of account; or interinediate payment, or other matter or thing, unless

and until Inksmoor discharges this deed in writing.

Dischargs conditional

Any release, discharge or settlement betwesn the Company and: Inksrmeor shall be deemed

conditional on-no payment or security received by Inksmoor in respact of the Sacured. Liabilities

being: avoided, reduced or orderad to be refunded pursuant to any law relating to insolvency,
bankruptcy, winding-up, admmastratmn receivership or otherwise: Despite any such release,
discharge of settlement;

(&) Inksmuoor of its nominee may refain: this deed and the “security created by.or pursyant
to it, including ali certificates and documents. relating to the whole or any part of the
Secured Assets, for any pericd that Inksmioor desms necessary {6 provide: Inksmoor:
with security againet any such avoidanoce, reduction or order for refund: and

(b} Inksmoor may recover the value or amount of such security or payment fom’ the
E:om;:»any subsequam!y as if the release, discharge or settlément had not becurred..

Ceriificates

A -cerlificate or determination by inksmaar as fo.any amount for the time bemg dueto it from:
the Company under this deed and the Invoice Finance Agreement shall be, in the absence of
any manifest error, conelusive evidence of the amount due.

Consolidation

The:restriction onthe right of consolidation contained in section 93 of the LPA 1625 shall not.
apply 1o this deed.

Small company moratoriom

Namthstandmg anything fo'the contrary in this deed, neithar the abtaining of & moratarium by
the: Company under schedule A1 fo the !nsmivenay At 1986 nor the doing. of anything by the-
Gampaﬂy with a view to ebiaining such a-meratorium {inci uémg any preliminary decigion or
investigation) shall be, or be construed &s:

(&) an-event under this: deed which causes any floating ¢harge created by this deed to.
crystallise;

Y] an event under thns deed which catises any restraction which weuld not otherwise apply

{©) a ground urnder this dead for the appointment of a Receiver.
NOTICES'
Delivery

Ary notice or other communication raquxrad o be giver o & party under or in confiection with-
this deed shall be:
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(&} i writing;

(B} delivered by hand or by pre-paid first-class post:or othier naxt’ working day delivery
service; and

{&) sent tothe address of the receiving party as set out in this deed, or to any other address
or fax number as is notifisd in writing by one party to the cther:from tima o time.

Receipt by Company

Any notice of other communication that Inksmoor gives to the Company shall be-deemed to
have been received:

{a) it delivered by hand, at the tima it is left at the relsévant address; and

{by if posted by pre~paid first-class post or other next working day delivery service, on'the:
sscond Business Day after posting.

A nolice or other communication given as descrited in clause 31. T(aj or clause 31.7(cj on &
day that is not a Business Day, or after normial business hours, in the place it is received, shall
be deemed to have been received on the next Business Day.

Receipt by Inksmoor

Any ngtice or other communication given to Inksmoor shall be deemed 1o have been received
Oﬁl}f..-cx-r'a' actuzl recsipt.

Service of procesdings

This clause 31 doss not apply to the sérvice of any proceedings or other documents in any legal
action or, where apblicable, any arbntmiaeﬂ or other method of dispute resolution.

No notice By e-mall

A notice or other communication given under or i conection with this deed is not valid if sent
by g-matl.

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of of in connection with it or ifs subjest matter or
formaition (including non-contractual disputes or claims) shall be governed by and construed i
acc;orciame with the few of England and Wales.

Jurisdiction

Each party irrevocably agrees thal, subjectas provided below, the cQLzr'té_of"Ereg}and_anﬂ Wales

shall have exclusive jurisdiction aver any dispute or claim arising cut of or in connection with
this deed or fis subject matter or formation: {naiurjmg hol-dontractual dispites or claimg),

Nothing in this clause shall fimit the right of Inksmoor to take proceedings against the Company

in any other court of competent jurisdiction, nor shall the iakmg of proceadings. in any one: or
mare jurisdictions preclude the taking of proceedings in any other jurisdictions, ‘whather
conelrrently or niot, to the.extent permitted by the law of. such othar Jurisdiction.

This-document has been executed és a deed and is deliverad and takes effect-on the date stated at the
begining-of it.
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