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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8833746

Charge code: 0883 3746 0003

The Registrar of Companies for England and Wales hereby certifies that
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was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 8th September 2015 .

Given at Companies House, Cardiff on Sth September 2015

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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and

BANK LEUMI (UK) pic

CORPORATE DEBENTURE
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+ .
This corporate debenture is dated & Geplembes 2015 and made by way of deed by:

{H

The entity lisied in part 1 of schedule 1 {the Chargor); in favour of

) Bank Leumi (UK) ple (incorporated and registered in England with company number
0064037C) {the Bank).

It is agreed

1 Definitions and interpretation

11 Definitions
In this Deed:

Account Balance means in relation to any Security Account, all monies at any time standing
to the cradit of such account; all interast at any time accrued or accruing on such monies; all
investments at any time made out of such monies or account; and all rights to repayment of
any of the same

Act means the Companies Act 2006

Authorisation means an authorisation, consent, approval, resclution, licence, exemption,
filing, notarisation or registration, or any other similar permission

Business Day means a day on which banks are open for general business in London (not
being a Saturday, a Sunday or a Jewish High Hely Day}

Chattels has the meaning given to it in clause 3.4{d} (Fixed charges)

Debts has the meaning given to it in clause 3.4(g} (Fixed charges)
Direction has the meaning given 1o it in clause 14.1{d} (Planning directions}
Enforcement Event means any one of the foliowing:

(a} the Bank has demandad repayment of any or all of the amounts cutstanding undsr
any Facility Document and the amount demanded has not been paid on or prior to the
date specified for repayment in that demand

{b} an event has occurred under any Facility Document giving the Bank the right to call
for repayment or prepayment of any amount outstanding under that Facility
Decument and/or the right to enforce any Security or

{c) tha relevant Chargor has requested that the Bank enforce all or any of its rights under
this Deed

Environmental Law means any applicable law or regulation which relates to:
(&) the pollution or protection of the environment
{b) harm to or the protection of human health

(c) the conditions of the workplace or



(d) any emission or substance capable of causing harm to any living organism or the
environment

Facllity Document means each facility |etter, facility agreement or other document pursuant
to which credit and/or other facilities may be made available to any Chargor or Obligor by the
Bank

Finance Documents means each Facility Document and each other document or agreement
defined as such in a Facility Document

Fixtures maans, in respect of any Secured Property, all fixturas and fittings {including trade
fixtures and fittings} and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all tha assets and undertaking from time to time subjact to
the floating charge created under clause 3.5 {Floating charge)

Group has the mzaning given to it in the Facility Documents

Insurance Policies means, in respect of a Chargor, all policies of insurance present and
future in which it has an interest

intellectual Property means:

(&) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidentiat information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the world (which may now or in
the future subsist), and in each case whether registered or unregistered and

() the benefit of all appiicaiicns, rights to apply for and rights to use such assets
{including, without limitation, any licences and sub-licences of the same granted by it
of to it} of each Chargor (which may naw or in the future subsist)

Investments means any shares, stocks, debenture security, securities, bonds ang
investmeants of any type {other than the Subsidiary Shares} whatever, including but not limited
o, negofiabie instruments, certificates of deposit, eligible debt securities, interests in
collective investment schemes, or other investments referred to in section 22 of, and as
defined in Part Il of schedule 2 to, the Financial Services and Markets Act 2000 and Part 1l of
the Financial Services and Markets Act 2000 (Regulated Activities} Order 2001, whether
certificated or uncertificated, physical or dematerialised, registered or unregistered, held by a
Chargor or by a trustee or clearance system or nominee or custodian or other person

Jewish High Holy Pay means Jewish New Year {Rosh Hashanah) and the Day of
Atenement (Yom Kippur)

LIBOR has the meaning given to it in the relevant Facility Document
Obligor means each entity listed in part 2 of schedule 1 (The Chargor and Obligors}

Occupational Lease means, in respect of a Chargor, a lease of a Secured Property in
respect of which it is landlord

Officer means, in relation to & persen, any officer, employee or agent of that person



Participating Member State means any mambar state of the European Union that has the
euro as its lawful currency in accordance with legislation of the Europear Union relating to
Econamic and Monetary Union

Party means & party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning {Listed
Buildings and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 199G,
the Planning (Consequential Provisions) Act 1890, the Planning and Compensation Act 1991,
the Planning and Compuisory Purchase Act 2004 and any reguiations or subordinzie
legislation made under any of the foregoing and any cther statute or regulation governing or
controlling the use or development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properlies)

Recelver maans any receiver, manager or administrative receiver appointed by the Bank in
respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment or Subsidiary Share:

{a) all monies paid or payable in respect of that investment or Subsidiary Share (whether
as income, capital or ctherwise)

{b} all shares, investments or other assets derived from thal Investment or Subsidiary
Share and
{c) all rights derived from or incidental to that investment or Subsidiary Share

Relevant Agreement means each agreement designated as a Relevant Agreement by the
Bank and any Chargor in writing

Relevant Policies means all Insurance Policies {other than policies in respect of third party
liability) together with all monies payable in respect of those policies

Rights means any Security or other right, privilege, pawer, immunity or benefit or any interest
ot remedy, of any kind, whather it is parsonal or proprietary whether arising by set-off,
counterclaim, subrogation, indemnity, proaf in liguidation or otherwise and whethar from
contribution or otherwise

Secured Assets means in respect of any Chargor, all of its assets and undertaking the
subject of or expressed to be the subject of, any Security created by, under or supplemental
to this Beed, in favour of the Bank

Secured Obligations means in respect of any Chargor, all menies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Bank whatsosver, in any
manner and in any currency or currencies and whether present or future, actual or contingent,
whether incurred soleiy or jointly with any other person and whether as principal or surety,
together with alt interest accruing on such manies and liabilities and afl costs, charges and
expenses incurred by the Bank, except for any obligation which, if it were included here,
would constitute unlawiu! financial assistance, or its equivalent in any other jurisdiction



1.2

Secured Property means at any time the Properties and alf other freeheld, leasehold or
commonhold preperty which is subject to any Security created by, under or supplemental to,
this Deed

Security means a mortgage, charge, pledge, lien or other security interest secwing any
obligation of any persan or any other agreement or arrangement having a similar effect

Security Account means in refation to each Chargor:
(a) the account or accounts of that Chargor with the Bank {from time {0 time} and
(b} the following accounts held at third party banks: [¢]/ [nonel

together (in each case) with all additions to or renewais or replacements of such account (in
whatever currency) and all investments made out of the same and all rights, benefils and
procesds in respect of such accounts (including interest and tights to repayment of any
monies standing to the credit of such accounts)

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that the Secured Obligations have been irrevocably and
unconditionally satisfied in full and the Bank has nc further obligation, liability or commitmeant
to any Ghargor or Obligor {as the cass may be)

Subsidiary means a subsidiary underiaking within the meaning of section 1162 of the Act
and any company which would be a subsidiary undertaking within the meaning of section
1162 of the Act but for any Security subsisting over the shares in that company from time to
time

Subsidiary Shares means, in respect of a Chargor, all shares or membership interests
present and future held by it in its Subsidiaries (including those listed in schedule 3
{Subsidiary Shares}}

Tax means all forms of taxation and staiutory, governmentai, state, federal, pravincial, local,
government or municipal charges, duties, imposts, contributions, levies, withheldings or
liabilities whergver chargeable and whether of the U or any ofher jurisdiction and any
penalty, fina, surcharge, interest, charges or costs relating to them

Treasury Transaction means any derivalive transaction entered intc in connection with
protection against or benefit from fluctuation in any rate or price or for any other purpose
whatsoever including, without limitation, speculative purposes

VAT means value added tax as provided for in the Vaiue Added Tax Act 1994 and any ofher
Tax of a similar nature

Interpretation

{(a} Headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Deed.

{b} Unless a contrary indication appears, a reference in this Deed to:

i assets includes present and future properties, revenues and rights of every
description {including any right to receive such revenues);



(ii}

{ifi)

(iv)

{v)
(vi)

(vii)

(viil)

(ix)

{x}

(i)

{xiv)

the Bank, any Chargor, any Obligor, any Party or any other person shall
be construed sc as to include its successors in title, permitted assigns and
permitted transferees and includes any individual person, firm, company,
corporation, government, state or agency of a state or any assoctation, trust,
joint venture, consortium or partnership {whether or not having separate legal
personality) or any other entity or body of any description;

a clause, sub-clause, appendix and schedule are 1o clauses and sub-
clauses of and appendices and schedules to, this Dead:

this Peed (ar any provision of it} or any cther document shall be construed
as reference to this Deed, that provision or that document as it is in force for
the time being and as amended, varied, replaced or supplemented from time
to time in accordance with its terms, or with the agresment of the relevant
parties;

dispose includes any sale, lease, licence, transfer ar loan;

an Enforcement Event is continuing if it has not been waived, in both cases,
to the satisfaction of the Bank;

equivalent means in relation to a currency (the first currency) means the
amaunt of a second currency that may be purchased with the first currancy at
the Bank's spot rate of exchange at or aboul 11.00am on a particular day;

eurc and € shall be construed as a reference to the single currency of
Participating Member States;

guarantee means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchage cr assume any indabtedness of any person or to
make an investment in or loan to any person or to purchase assets of any
person where, in each case, such obligation is assumed in order to maintain
or assist the ability of such person to mest its indebtedness;

indebtedness incluges any abligation {whether incurred as principal or as
surety) for the payment or repayment of meney, whether present cr future,
actual or contingent;

the Insolvency Act 1989 includes any amendments made to that Act by the
Limited Liability Partnerships Regutations 2001 (S| 2001/1090);

a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law bul if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, infergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
arganisation;

sterling anc £ shall be construed as a reference to the lawfui currency of the
United Kingdom;

to tncluding or in particular (or, in each case, cognate expressions) does
not limit words and expressions with which it is used;



1.3

1.4

1.5

1.6

{xv) writing or written includas faxes but not email;

{xviy  a provision of law is a reference to a provigsion, of any treaty, legislation,
reguiation, decree, order or by-law and any secondary legislation enacted
under a power given by that provisicn, as amended, applied or re-enacted or
replaced (whether with or withcut modification) whether before or after the
date of this Deed;

{xvii}  atime of day is a reference to London time;
{xviii) any word importing the singular shall include the plural and vice versa; and

{xix) a term defined in this Deed has the same meaning when used in any notices,
acknowledgements or other documents fssued under or in cennection with
this Deed.

Third party rights

(a)

Deed

Unless expressly provided te the contrary in any Finance Document, a parson who is
not a Party other than an Officer of the Bank has no right under the Centracts (Rights
of Third Parties) Act 19989 to enforce or enjoy the benefit of any term of this Deed or
any other Finance Dogument issued or entered into under or in connection with it.

Unless expressly provided to the contrary in any Finance Document the consent of
any persen who is not a Party is not required to rescind or vary this Deed or any other
Finance Documant entered into under or in connection with it,

This Deed is intended to take effect as a deed notwithstanding the fact that the Bank may
gxecute this Deed under hand.

Administration

(a}

Any reference in this Deed, or any other Finance Document entered into under or in
connection with it, to the making of an administration order shal be treated as
including a reference to the appointment of an adminisirator under paragraph 14 (by
the holdar of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the diractors or members of a Chargor) of Schedule B1 to the Insoivency
Act 1986 or any steps taken toward such order or appointment.

Any reference in this Deed or any other Finance Document entered into under or in
connection with it, 1o making an application for an administration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule BY to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 28
of that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice.

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obiligations are incorporated into this Deed to the axtent
required for any purported disposition of any Secured Assets contained in this Deed to be a



2.2

3.1

3.2

3.3

3.4

valid disposition in accordance with section 2{1} of the Law of Property {Miscellaneous
Provisions) Act 1989.

Covenant to pay

Each Chargor covenants with the Bank that it will, on demand, pay and discharge ihe
Secured Obligations from time to time when they fall due for payment and discharge.

Interest on any sum due pursuant to this Deed but unpaid shali accrue from the due date up
to the date of actual payment {both before and after judgment} at the rate that is 6% above
three-month LIBOR from time to time, such interest to be compounded at such intervals as
the Bank thinks fit.

Charging provisions

General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:
{a) granted in favour of the Bank;

()} a continuing security for the payment and discharge of the Secured Obligations and
shall ramain in full force and effect regardiess of any intermediate payment or
discharge by any Chargor or any other person of the whote or any part of the Secured

Obligations;
{c) granted with full title guarantes;
{d} in addition to any other Security which the Bank may hold at any time for the Secured

Obligations (or any of them} and may be enforced witheut first having recourse to any
other rights of the Bank; and

(e) granted in respect of all the right, title and interest {if any), present and future, of that
Chargor in and to the relevant Secured Asset.

Legal mortgages

Each Chargor charges by way of legal mortgage the Properties and all Premises and Fixtures
an sach of the Properties.

Assignments

(a) Each Chargor assigns:
{i} the Relevant Agreements to which it is a party; and
{ii) the Relevant Policies to which is & party.
(o} Each Chargor shal remain liable to perform all its obligations under the Relevant

Agreemants and the Relevant Policies.
Fixed charges

Each Charger charges by way of fixed charge:



3.5

3.6

{a)

(b)

{c)

{m)

all interests and estates in any freehold, leasehold or commenhold property now or
subsequently owned by it {cther than any freehold, leaseheld or commonhold
property effectively charged by way of legal mortgage under ¢lause 3.2) and, in each
case, the Premises and Fixtures on each such property;

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the benefit of all other agreements, instruments and rights relating to its Secured
Preperty;

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
mainienance contracts relating to them and any renewals and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments together with all Related Rights;

all book and other debis due to the relevant Chargor and their proceeds {becth
collected and uncollected) (together Bebts) and all rights, guarantees, security or
other collateral in respect of the Debts {or any of them) and the benefit of any
judgment or order to pay a sum of money and all rights to enferce the Debts (or any
of them);

each Security Account and all Account Balances,
all its Intellectual Property;
all its goodwill and uncalled capital;

the benefit of all Authorisations held or utilised by it in connection with iis business or
the use of any of ils assels and the right to recover and receive compensation
payabie in respect of any of them;

its rights under any Treasury Transaction; and

to the extent that any assignment in clause 3.3 is ineffective as an assignmaent, the
assets referred to in that clause.

Floating charge

Each Chargor charges by way of floating charge all iis assets and undertaking wherever
located both present and future other than any assets effectively chargad by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 of the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.



3.7

3.8

3.9

4.1

4.2

4.3

Conversion of floating charge to a fixed charge

The Bank may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 inte a fixed charge as regards any Fleating Charge Asset as it shall
specify in the notice if:

(a) an Enforcement Event is continuing; or

{b) in the opinicn of the Bank that Floating Charge Asset is in danger of being seized or
any legal process or execuiion {s being enforced against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

If {unless permitted in writing by the Bank or exprassly permitted under the terms of any
Finance Document):

(a) a Chargor creatas or attempts to creats any Security over any of its Floating Charge
Agsets;
b} any person levigs or attempis to levy any distress, attachment, execution or other

fegal process against any Floating Charge Asset; or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissclution, administration or recrganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted inio a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assets.

Small company moratorium

MNotwithstanding any other provision of this Deed, where a Chargor is an eligible company or
limited Hability partnership within the meaning of paragraphs 2 to 4 (inclusive) of Schedule A1
to the Insolvency Act 1988, then the obtaining of a maoratorium, including any preliminary
decision, or investigation in terms of paragraph 43 of Scheduls A1 to the Insolvency Act 1986
shall not cause the floating charge created by this Deed to crystallise into a fixed charge, nor
cause restrictions which would not ctherwise apply to be imposed on the disposal of its
property and assets by that Chargor.

Representations

Each Chargor makes the representations and warranties set out in this clause 4 to the Bank
on the date of this Deed and on each day of the Security Period.

it is a private limited liability corporation duly incorporated and validly existing under the laws
of the jurisdiction of its incorporation with the power to own its assels and carry on its
business as it is being conducted.

The obligations expressed to be assumed by it in each Finance Document to which itis a
party are legal, valid, binding and enforceable obligations.

Without limiting the generality of clause 4.2, this Deed creates Security of the type which this
Deed purports to create and over the assets which it is expressed to create Security and that
Security is valid and effective and is not lizble to be set aside on its insolvency, bankrupicy,
liquidation or adminfstration or otherwise.



4.4

4.5

4.6

4.7

4.8

5.1

5.2

53

6.1

6.2

The entry inio and performance by it of, and the transactions contemplated by, the Finance
Documents, and the granting of the Security, do not and will not conflict with any law or
reguiation, or judicial or official order, applicable to it, its constitutional documents or any
agreement or instrument binding upon it or any of its assets or consiitute a default or
termination event (however described} under any such agreemant or instrument.

It has the powsr to enter into, perform and dsliver, and has taken all necessary acticn to
authorise its entry into, performance and delivery of, the Finance Documents fo which it is or
will be a party and the transactions contemplated by those Finance Documents.

No limit on its powers will be exceeded as a resulf of the borrowing, granting of Security or
giving of guarantees or indemnities contemplated by the Finance Documents to which it is &

party.

All Authorisations required to enable it lawfully to enter info, exercise its rights and comply
with its obligations in the Finance Documents to which it is a party have been obtained or
effected and are in full force and effect.

It is the sole legal and beneficial owner of the assets cver which it purports to grant Security
and such assets are free from any Security granted i favour of any person cther than the
Bank and frem any third party right or claim.

Negative pledge
No Chargor shall create or permit to subsist any Security over any of its assets.
No Chargor shatl:

(@) sell, transfar or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by it, a Chargor or any other membaer of the Group;

) sell, transfer or otherwise dispose of any of its receivables on recourse tarms;

{c) enter into any arrangemant under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

{d) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method
of raising financial indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security created by or pursuant o this Deed or any
Security or arrangement which is permitted by the Bank in writing or expressly permitted
under the terms of any Finance Document.

Restrictions on disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets.

Clause 6.1 doss not apply to any disposa! which is permitted by the Bank in writing or
expressly permitied under the terms of any Finance Document.

10



7.1

7.2

7.3

8.1

8.2

Further assurance

Each Chargor shall promptly do alt such acts and execute all such documents (inciuding
assignments, transfers, mortgages, charges, notices and instructions) as the Bank may
reasonably specify (and in such form as the Bank may reascnably reguirg) in favour of the
Bank or its nominee(s}:

{a} to create, perfect, protact and maintain the Security created or intended {o be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of the Bank provided by or pursuant to this Deed or by law,

(b} t0 confer on tha Bank Security over any property and assets of that Chargor located
in any jurisdiction equivaleni or similar to the Security intended to be conferred by or
pursuant to this Deed; and/or

(c) {if an Enforcemant Event is continuing) to facilitaie the realisation of the assets which
are, or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall iake all such action as is available io it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfaction, protection or
maintenance of any Security conferred or Intended to be conferred on the Bank by or
pursuant to this Deed.

Any document required to be executed by a Charger under this clause 7 will be prepared at
the cost of that Chargor.

Land Registry
Application for restriction

{a) fach Chargor consents to an application being made to the Land Registry for
registration of the following restriction in the Proprietorship Register of each property
situated in England and Wales forming part of the Secured Property tile to which is
registered or is required to be registered at the Land Registry {inciuding any
unregistered properties subject to compulsory first reqistration at the date of this
Deed):

"No disposition of the registered estate by the proprietor of the registered esiate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, s to be registered without a written consent signed by the proprietor
for the time being of the charge dated [the date of this Deed] in favour of Bank Leumi
(UK} plc referred fo in the charges register or their conveyancer.”

(b} Each Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003.

Tacking and further advances

Where the Bank is, subject to the terms of the Finance Documents, under an obligation to
make further advances te any Chargor or Obligor, this security has been made for securing
such further advances and the Bank and each Chargor by this Deed consent to an application
being made to the Land Regislry 1o enter a note of such obligation on the Charges Register of
any registered land (and any unregistered properties subject to compulsory first registration at
the date of this Deed) forming part of the Secured Property.
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10.1

10.2

Future property

it a Ghargoer acquires {of intends t¢ acquire) any freehaid of leasehaid or other interest i
property after the date of this Deed it must:

(a) notify the Bank immadiately of such acquisition oOf its infention 10 acquire such
property’
o) immediately on request DY the Bank and at the cost of that Chargor, execute and

deliver to the Bank, a legal mortgage in favour of the Bank of such properly in such
igrm as the Bank may require;

(c) obtain such consenis as are reguired for the Security raferred to in this clause 95

(d) it the title 10 such freehold of easenold property is registered at the Land registry of
required 0 be s0 reqistered, 10 give the t and Registry written notice of the Security:
and

(e) if applicable, ensure that the Security is sorrecily noted N the register of fitle against

that titie at the Land Registty.
Motices of assignments and charges
Relevant Agreements

(&) Each Chargor whizh is pariy to 2 Relevant Agreement shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 4 to the other parties to
each Relevant Agreement that the Chargor nas assigned o the Bank all its right, title

and interest in that Relevant Agrasment.

o)} The relevant Ghargor ghall give the notices referred 10 in clause 10.4(&) prompily
upon being requested 0 do so by the Bank.

{c) If requested DY the Sank to do sO by the Bank, the relevant Chargor shaill useé
reasonabie ondeavaurs 10 procure that the recipient of gach such netice
acknowledges thai notice N substantially the form specified in part 2 (Form of

acknowkedgement} of schedule 4 within 5 Business Days of that notice being given.

Insurance policies

(a) Each Chargor which is an insured party under a Relevant policy shaltl give notice in
the form specified in part 1 (Form of notice of assignment) of schedule 5 10 each
insurer under each Relevant Policy that the Chargor has assigned fo the Bank all its

right, ttle and interestin that Relevant Policy.

{D) The relevant Chargor shall give the nolices raterred o in clause 10.2(2) promptly
upon being requested 0 do so by the Bank.

(c) i requested 0 do so by the Bank, the relevant Chargor shall useé reasonable
endeavours 10 procure ihat the recipient of sach such notice acknowledges that
notice N substantially the form specified in part 2 {Form of ackﬂowledgemem] of

schedule 5 within 5 Business Days of that notice being given.
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10.3

10.4

10.5

11

Charge over Security Accounts

(a} Fach Chargor holding a Security Account shall give nctice in the form specified in
part 1 (Form of notice of charge) of schedule 8 to the financial institution at which
such Account is held {if such financial institution is not the Bank) that the Chargor has
created a fixed charge over the balance standing to the credit of that Security
Account.

o) The relevant Ghargor will give the notices referred o in clause 10.3(a) prompily upon
being requested to do so by the Bank.

(c) if requested to do so by the Bank, the relevant Chargor shall use reascnable
endeavours to procure that the recipient of each such notice acknowiedges that
notice substantially in the form specified in part 2 (Form of acknowladgement) of
schedule 6 within 5 Business Days of that notice being given.

Tangible assets

Within 5 Business Days of request by the Bank, each Chargor will affix to, and maintain in a
visible piace on each of its Chattels spacified in such request a notice in the following termas:

"Notice of Charge

This ¢ and all additions to it and ancillary equipment are subject to a fixed charge in favour of
Bank Leumi (LUK} plc".

The relevant Chargor shall not conceal, ajter or remove such notice or permit it to be
concealed, altered or removed.

Register of Trade Marks

Each Chargor as regisiered proprietor heraby appoints the Bank as its agent to apply for the
particulars of this Deed and the Bank's interest in the Inteliectual Froperty and any other or
future irade marks or trade mark applications registered or to be registered in the United
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under
section 25(1} of the Trade Marks Act 1994, Each Chargor hereby agrees to execute alf
documents and forms required to enable such particulars to be entered on the Register of
Trade Marks.

Provisions relating to Security Accounts with the Bank

(a} In the event of any inconsistency in the terms on which any part of an Account
Balancs may have been deposited or a Security Account opened in each case, with
the Bank, the provisions of this Deed take priority.

{b} Notwithstanding any other terms on which monies may have been deposited in a
Security Account with the Bank, it is a condition of that depaosit that, until the end of
the Security Pericd, any Acccunt Balance refating to those Accounts shali not be
repayable (in whole or in part) nor shall it constitute a debt owed by the Bank to the
relevant Chargor or any other person. The Bank may (in its scle discretion) at any
time and from time to tima, ragard the whole or any part of such an Account Balancs
as due and payable.

(c) No Chargor will withdraw or attempt or be enfitled to withdraw (or cirect any transfer
ofy all or any part of any Account Balance refating to a Security Account with the Bank
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without the prior written consent of the Bank. The Bank shall be entitled in its abscluts
discretion to refuse to permit any such withdrawal or transfer.

{d} Any agreement that all or part of an Account Balance relating to a Security Account
with the Bank is to be held on fixed time deposit shall be for the purpose cof
calculation and payment of interest only and will not prejudice the rights of the Bank
under this Deed or preciude or delay the Bank from exercising any of those rights.

(e) The Bank may unilaterally terminate any fixed time dsposit period referred to in
clause 11(d) above at any time after an Enforcement Event which is continuing and
adjust any intarest payabla by the Bank accordingly.

) Without prejudice to clause 11{g) below and the other provisions of this clause 11, if
any time depesit matures on a Security Account held with the Bank at a time within
the Security Period when no amount of the Secured Obligations is due and payable,
then such time depasit shall automatically be renewed for such further maturity as the
Bank in its absolute discreiion considers appropriate unless the Bank otherwise
agrees in writing.

o) The Bank may at any time without notice to a Chargor and whether or not an
Enforcement Event has occurred and/or is continuing: () combine or consolidate any
sums now or in the future standing to the credit of the then existing accounts of that
Chargor with the Bank and whether or not such accounts are charged to the Bank
under this Deed with the liabilitiss to the Bank of the relevant Chargor; and (b) set off
or transfer any sum standing to the credit of any one or more of such accounis in or
lowards satisfagtion of any of the liabilities of that Chargor to the Bank on any
account or in any cther respect, in each case whether any such liabilities are actual,
contingent, primary, secondary, collateral, joint or several.

Appropriations

Until all amounts which may be or become payable by the Chargers to the Bank have been
irrevocably paid in full, the Bank may:

(a) refrain from applying or enforcing any other moneys, Security or rights heid or
received by the Bank in respect of those amounts, or apply and enforce the same in
such manner and order as it sees fit {whether against those amounts or otherwise)
and no Chargor shall be entitled to the benefit of the same; and

{b} nold in an interesi-bearing suspense account any moneys received from any Chargor
or on account of any Chargor's liability under this Deed.

Deferral ot Chargors' rights

Unless the Bank otherwise directs, no Chargor will exercise any rights including any Rights
and any right of set off which it may have by reason of performance by it of its obligations to
the Bank or by reascn of any amount being payable, o liability arising, under this Deed:

{a) lo be indemnified by a Chargor;

(k) to claim any coniribution from any other guarantor or surety of any Chargor's
obligations to the Bank;
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{c} to take the bensfit {in whole or in part and whether by way of subrogaticn or
otherwise) of any rights of the Bank or of any cther guarantee or Security taken by
the Bank;

{d) to bring legal or other progeedings for an order requiring any Chargor to make any
payment, or perform any obligation, i respect of which any Chargor has given a
guarantee, undertaking or indemnity or any Security whether pursuant to this Deed or

otherwise;
{e) to exercise any right of set-off against any Chargor; and/or
{f) to claim or prove as & creditor of any Chargor in competition with the Bank.

If a Chargor receives any benefit, payment er distribution in relation to such rights it shall hold
that benefit, payment or districution to the extent necessary o enable all amounts which may
be or become payable to the Bank by the Chargors to be repaid in full on trust for the Bank
and shall promptly pay or transfer the same to the Bank for application towards the Secured
Obligations.

Undertakings

Each Chargor undertakes to the Bank in accordance with this clause Error! Reference
source not found.. The undertakings in this clause 14 shall remain in force during the
Security Period.

Reai property
(a) Access

[t will permit the Bank and such person or persons as the Bank shali nominate at al
reasonable times and on reasonable notice to enter on any part of its Secwed
Property.

() Repair

{i) it shall keep its Secured Property in good and substantial repair and condition
and decorative order,

{i) It shall repair any defect or damage to any of its Secured Property promptly
and if i faiis to do so the Bank may, but shall net be cbliged to, do so.

(c) Planning

It shalt not do or allow or omit o be done anything which may infringe or contravens
the Planning Acts affecting its Secured Property, nor make any appiicaticn for the
grant of planning permission within the meaning of the Planning Acts without the prior
written congent of the Bank.

(d) Planning directions

{i) Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or issued fo it by any local or other authority (whether under the
Planning Acts or otherwise) in respect of any part cf its Secured Property, it
shall give full particulars of the Direction to the Bank and, if so requested by
the Bark, praduce the Direction or a copy of it to the Bank.
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14.2

{0

Leases

(a)

(if) It shail advise the Bank of alt steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction.

(iii) It shail take all necessary steps to compiy with the Direction,

{iv) It shall at the request of the Bank (but at the cost of the Charger) make or join
with the Bank in making such objections, represeniations against, appealing
against or in respect of any proposal contained in the Direction as the Bank
shall deem expadient in order tc protect the Bank's interests.

Development

{i} it shall not carry out any development (as defined in the Planning Acts) on
any part of its Secured Property without the prior written consent of the Bank.

{iiy It shall not change the use of any part of its Secured Property without the
prior written consent of the Bank.

Depaosit of title deeds

It shall deposit with the Bank all deeds and documents to title relating to ts Secured
Property.

Outgoings

It will punctually pay and indemnify the Bank and any Receiver against all present
and future rants, rates, taxes, assessments and outgeings of whalsoever nature
imposed on or payabie in respect of its Secured Property or any part of it or payable
oy the owner or occupier of it

Investigation of title

On request by the Bank, it shall grant the Bank or its advisers (at the cost of the
Chargor) all facilities within its power to enable the Bank or its advisers or delegates
to carry out such investigations of title to and enguiries into its Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or charges.

Notices

It will deliver to the Bank promptly a certified true copy of any statutory or other notice
{including any notice issued under the Regulatory Reform (Fire Safety) Order 2005
and ail regulations, guidance, measures and notices issued under it}, in respect of the
Secured Property.

Lease and covenant compliance
It shall:

{i) perform all the terms on its part contained in any iease or agreement for
tzase under which it holds an interest in a Secured Property or to which any
of its Secured Property is subject;
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{c)

(i)

(i}

(iv)

properly perform (and indemnify the Bank and each Recelver for any breach
of} any covenants and stipufations of whatsoever nature affecting any of its
Secured Property;

not make any election or take any other action so as to after the treatment of
any Occupational Lease for the purposes of VAT,

not, without the prior written consent of the Bank, serve niotice on any former
tenant under any Qccupational Lease under section 17(2) of the Landiord
and Tenant (Covenants) Act 1995 or on any guarantor of any such former
tenant under section 17(3) of that act; and

immediately notify the Bank of any notice received by it under section 148 of
the Law of Property Act 1925 or any proceadings commenced or steps taken
against it for the forfeiture of any lease under which it holds an interest in a
Secured Property.

tandlord's consent

¥ under the terms of any lease under which it holds an interest in any Secured
Property, a Chargor is not permitted to charge its interest In such Secured Property
without the consent of the landlord;

()

(i1}

{iii)

it undertakes promptly to make an application for {andlord's consent to the
creation of the fixed charge contained in clause 3.4 {Fixed charges) and any
charge to be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possikle and shall
keep the Bank informed of the progress of its negotiations with such landlerd;

subject to clause 14.2(b){iii}:

(A) no braach of any representation in the Finance Documents shall
occut by vidue of the reievant Chargor's failure lo have oblained
such landiord’s consent; and

(B} if the landicrd indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Bank shail
release from such fixed charge, the relevant Chargor's interest in the
lease;

clause 14.2(b)(ii) shall only apply where the relevant Chargor has complied
with its cbligations under clause 14.2(b}(i), but the landlord has not given the
consant requested of if;

upon receipt by the Bank of evidence in wiiting of the censent of the landlord
to the creation and existence of the fixed charge over the Chargor's interest
in such lease, clause 14.2(b){ii) shall cease to apply in respect of the relevant
Secured Property.

No variation to lease

It shall not without the prior written consent of the Bank alter or vary or agres to alter
or vary the terms of any lease under which 1t holds any Secured Property or any
lease to which any Secured Property is subject.
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14.3

14.4

()

No surrender or termination

It shali not without the priar written consent of the Bank surrender or otherwise
terminate any lease under which it holds a Secured Property or terminzte, forfelt or
accept a surrender of any tease to which any Secured Property is subject,

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of that Cccupational Lease.

Lease or right to oceupy
It will not without the prior written consent of the Bank:

(i} grant any lease or tenancy or exercise any other power of leasing of the
whole or pari of any Secured Property; or

{ii) grant any person any contraciual licence or the right to occupy any Secured
Property or part with possession of it,

Q) Forfeiture
It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.

(h) Managing Agents
It will not, in respect of any Property or part thereof, appoint any management
company or managing agent nor change any management company or managing
agent previously appointed and approved by the Bank without the prior written
consent of the Bank.

Chattels

{a) It will keep all Chattels comprised in its Security Assets in good and substantial repair
and in good working order and condition.

(b} It shall repair any defect or damage to any of its Chatiels promptly and if it fails to do
so the Bank may, but shall not be cbliged to, do so.

(c} It shall, prompily upon a request by the Bank, deliver to the Bank all documeants of

titte relating to its Chattels.

Suhsidiary Shares and Investments

(&)

On the later of:

(i the date of this Deed; and

(§) the date of acquisition of those Subsidiary Shares, Investments cor Related
Rights,

it shall:
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14.5

(e}

{o)

{A) deliver to the Bank all certificates of title and other documents of title
or gvidence of ownership in respect of its Subsidiary Shares or
Investments and the Related Rights; and

(B) promptly upan request by the Bank deliver fo the Bank such transier
documents (with the transferee left blank) or any other documents as
the Bank may require or otherwise request in respect of thoss
Subsidiary Shares, investmants and Reiated Rights.

Until any steps are taken to enforce the Security created by or under this Deed, it
shall be entitied to receive and retain ail dividends, distributions, drawings and other
monies receivable in respect of its Subsidiary Shares, investments and Related
Rights.

It shali not exercise its voting and other rights in respect of its Subsidiary Shares,
Invastments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Bank.

it shall make all payments which may become due and payable in respect of any of
its Subsidiary Shares, Investments and Related Rights. If it fails to make any such
payments, the Bank may but shall not be obiiged to make such payment on behalf of
the relevant Chargor. Any sums so paid by the Bank shall be repayable by the
relevant Chargor to the Bank on demand and pending such repayment shall
constitute part of the Securad Obligations.

it shall remain liable to observe and perform ali of the conditions and obligations
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights
and the Bank shall not be required to perform or fulfil any obligation of any Chargor in
respect of any Subsidiary Shares, Investmenis or Related Rights.

It shall comply with any notice served on it under the Law of Property Act 1925 and
under the Act or pursuant to the articles of association, Himited Eability partnership
members' agreement or any other constifutional document of any relevant entity in
respect of or in connection with the Subsidiary Shares, Invesiments or Related Rights
and will promptly provide to the Bank a copy of that notice.

It shall ensura that none of its Subsidiary Shares are converted into uncertificated
form without the prior written consent of the Bank.

Immediately on cenversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall
give such instructions or directions and take such other steps and enter into such
documentation as the Bank may require in order to protect or preserve the Security
intended to be created by this Deed.

Insurance

(a)

It shall effect and maintain such insurances as it is reguired te effect and maintain
from time to time by the terms of the Finance Documents or if the Finance
Documents are silent, it shall effect and maintain, in a form and amount and with an
insurance company or underwriters acceptable to the Bank, such insurance on and in
respect of its business and its assets as the Bank considers a prudent company
carrying on the same or substantially similar business as that Chargor would effect.
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14.6

14.7

{d)

It shall promptly pay all premiums and do all ather things necessary to keep all of the
policies of insurance in which it has an interest in full force and effect.

It shall ensure thai:

i the rame of the Bank be noted on each policy of insurance as mortgagee
and first loss payee;

{iiy gach policy of insurance shall contain a standard moertgagee clause whereby,
amang other things, the insurance shall not be vitiated or avoided as against
a mortgagee notwithstanding that it could otherwise be so against any
Chargar; and

(iify each policy of insurance shall contain a provision to the effect that the
insurance shali not be invalidated as against the Bank for non-payment of
any premium due without the insurer first giving tc the Bank not less than 14
days' written notice.

It shall not do or permit to be done anything to render the insurance void or voidable.

If a Chargor shail be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Bank on demand, the Bank may take out or renew
such insurances in any sum which the Bank may think expedient and all monies
expended and costs incurred by the Bank under this provision shall be for the
account of any such Chargor.

Subject to any staiutory or contractual restriction arising before the date of this Desd,
at the option of the Bank any proceeds of insurance shall be applied towards the
repayment of the Secured Obligations.

Subject to clause 14.5{f) above with the prior written consent of the Bank, all
proceeds of insurance shall be applied towards replacing or reinstating the property
or assets in raspect of which the proceeds are received.

It shall procure that there is given to the Bank copies of the insurances in which it has
an interest, and such other information in connection with them as the Bank may
reasonably raquire, It will notify the Bank in writing of all renewsls, material variations
and canceliations of policies made or, to its knowledge of it, threatened or pending.

Book and other debts

(a)

It shall collect and realise the Debts in the ordinary course of trading as agent for the
Bank and pay their proceeds into a Security Account immediately on receipt. It shall
hold all such proceeds on trust for the Bank pending payment of them into & Security
Account.

It shall not st off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the fuil recovery of all Debis withoui the prior written
consent of the Bank,

General

It shall not do or cause or permit 0 be dane anything which may in any way materially
depreciate, jeopardise ar otherwise prejudice the value to the Bank of the Security created by
or under this Deed.
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151

15.2

15.3

16

17

17.1

17.2

Power to remedy

if a Chargor fails to comply with any of the undertakings set out in clause 14 (Undertakings), it
shall allow and irrevocably authorises the Bank and/cr such persons as it shall nominate to
take such action on its behalf as shail be necessary to ensure that it complies with those
undertakings.

If a Chargor fails to perfarm any cbligation or other covenant affecting the Secured Property
or other Secured Asset, each Chargor shall permit the Bank or its agents and contractors:

{a) to enter on the Secured Property;

(b} to compiy with or object to any nctice served on any Chargor relating to the Secured
Property or other Secured Asset; and

(c} to take any action the Bank may reasonably consider expedient to prevent or remeady
any breach of any such term or to comply with or object to any such naotice.

Each Charger shall on demand (cor by such later time as the Bank may have specified in such
demand) indemnify the Bank against any ceost, loss or fiability incurred by it in taking any of
the steps referred to in this clause 15.

Security power of attarney

Each Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of their delegates or sub-delegates to be iis attorney to take any action which the
Chargor is obliged to take under this Deed including the giving of notices te third parties of the
creation of any Security pursuant to this Deed. Each Chargor ratifies and confirms whatever
any attarney does or purports to do pursuant to its appoeintment under this clause 16.

Enforcement of security
When security is enforceable

On the occurrence of an Enforcement Event which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Bank may, at its absolute discreticn, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fit;
(b exercise iis rights and powers conferred upen mortgagees by the Law of Property Act

1825, as varied and exiended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver {o any of the Secured Assets;

(c} appecint a Receiver to all or any part of the Secured Assets;

(d) appeint an administrator in respect of any Chargor and take any steps to do so;
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17.4

17.5

t7.6

{e) exercise its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed); or

N if permitted by law, appoint an administrative receiver in respect of any Chargor.
Right of appropriation

To the extent that the Securily created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements {No 2} Regulations 2003 {Regulations), the Bank shall
have the right cn giving prior natice to the relevant Charger, at any time after the relevant
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations. The Parties agree that the value of the
appropriated Securad Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, determined by the Bank by reference
to any publicly available market price and, in the absence of which, by such other means as
the Banrk (acting reasonably) may select including, without limitation, an independent
valuation. For the purpcse of Regulation 18{1} of the Regulations, each Chargor agrees that
any such determination by the Bank will constitute a valuation "in & commercially reasonable
mannet".

Statutory powers - general

{a} For the purposes of all powers implied by statute, the Secursd Obligations are
deemed to have become due and payable on the date of this Deed.

{b} Section 103 of the Law of Property Act 1925 and section 93 of the Law of Praperty
Act 1925 do not apply to the Security constituted by or under this Deed.

{c) The statutory powers of ieasing conferred on the Bank are exiended so that, without
the need to comply with any provision of section 99 cor section 100 of the Law of
Property Act 1925, the Bank is empowered o lease and make agreements for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any leases or tenancy agreements as it may think fit,

(d} Each Receiver and the Bank is entitled to ail the rights, powers, privileges and
immunities confarred by the Law of Property Act 1925 and the Insolvency Act 1986
on mortgagees and Receivers,

Contingencies

If the Bank enforces the Security constituted by or under this Deed at a time when no
amounts are due to the Bank but at a time when amounts may or will become so dug, the
Bank {or the Receiver} may pay the proceeds of any recoveries effected by it into an interest
bearing suspense account.

Morigagee in possession - no liability

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for
any defaul: or omission for which a mortgagee in possession might otherwise be liable.
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17.7

17.8

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Bank may, at the sole cost of the Chargors (payable to the Bank on demand):

{a} redeem any prior forms of Security over any Secured Asset; and/or
{b} procure the transfer of that Security to itself, and/or
(c) settle and pass the accounts of any priar mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors.
Subsidiary Shares and Investments — following an Enforcement Event
(a) If an Enfarcement Event is continuing, each Chargor shall on request by the Bank:

{i deliver to the Bank such stock transfer forms or other transfer documents as
the Bank may require o enable the Bank or its nominge or nominees to be
registered as the owner of, and to cbtain legal and beneficial title to, the
Subsidiary Shares, the Investments and/or Related Rights referred to in such
requast;

(it} provide to the Bank certified copies of all resoluticns and Authorisations
appraving the execution of such transfer forms or other appropriate transfer
documents and registration of such transfers as the Bank may reasonably
require;

(iii} procure that each such transfer is promptly regisiered by the relevant
company, limited liahility partnership or other entity;

{iv) procure that, immediately cn their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Bank in each case showing the registered holder as the Bank or its nominee
or ncminees {as applicable); and

(v) axercise ali voling rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Bank.

{b) At any time while an Enforcement Event is continuing, the Bank may complete any
transfer documents held by & in respect of the Subsidiary Shares, the Invesimenis
and/or the Related Rights in favour of itself or such other person or nominge as it
shali selact,

{c) At any time after the Security created by or under this Deed has become enforceable,
the Bank and its nominee or nomineas may seil all or any of the Subsidiary Shares,
Investments or Related Rights of the Chargors (or any of them) in any manner
permitted by law and on such terms as the Bank shall in its absclute discretion
determine,

{d) If any Chargor receives any dividends, distributions, drawings or other monies in
respact of its Subsidiary Shares, Investments and Related Rights at a time when the
Bank has made a requast under clause 17.8(a) cr taken any steps o enforce the
Security created by or under this Deed under clause 17.2, the relevant Chargor shall
immediately pay such sums received directly to the Bank for application in
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18

18.1

18.2

18.3

accordance with clause 20 (Application of monies) and shall hold all such sums on
trust for the Bank pending payment of them to such account as the Bank shall direct.

Receiver

Appointment of Receiver

{a) At any tims

@

{in

after any Security created by or under this Deed is enforceabls, the Bank
may appoint a Receiver to all or any part cf the Secured Assets in
accordance with clause 17.2(c) {Acts of enforcement).

it so requested in writing by any Chargor, without further notice, the Bank
may appoint a Receiver to all or any part of the Secured Assets as if the
Bank had become enlitled under the Law of Property Act 1825 to exercise
the power of sale conferred under the Law of Property Act 1925.

{s)) Any Receiver appointed under this Dead shall be the agent of the relevant Charger
and that Chargor shall be solely responsible for his acts or cefaults and for hig
remuneration and liable on any contracts or engagements made or enlered Into by
him and in no circumstances whatsoever shall the Bank be in any way responsible for
any misconduct, negligence or defauit of the Receiver.

(c) Where a Chargor is an eligible company or limited liability parinership within the
meaning of paragraphs 2 to 4 {inclusive) of Schedule A1 to the inscivency Act 1986:

(i)
(ii}

obtaining & moratarium; or

anything done with a view lo cbtaining a maratorium including  any
preliminary decision ar investigation in terms of paragraph 43 cf Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver,

Removal

The Bank may by written notice remove from iime to time any Receiver appeinted by it
{(subject to the provisions of section 45 of the Insolvency Act 1985 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated.

Powers of Receiver

{a} General

{i)

(if)

in addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and is entitled to
exercise, all of the rights, powers and discretions set out in this clause 18.3.

If there is more than one Receiver holding office 2t the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insclvency
Act 1986 individually and to the exclusion of any other Receivers.
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(iif) A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986.

{iv) A Receiver may, in the name of any Chargoer:

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

(B} axercise in relation to any Secured Assst all the powers, authorities
and things which he would be capable of exercising if he were ils
absolute beneficial owner.

Borrow money

A Raceiver may raise and berrow money (either unsecured or on the security of any
Securad Asset, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
maney need enquire as to the propriety or purpose of the exercise of that power ot 10
check the application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he
considers in his absolute discretion appropriate.

Compromise

A Beceiver may settle, adjust, refer to arbifration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any refevant Ghargor or relating in any way to any Secured
Asset.

Delegation
A Receiver may delegate his powers in accerdance with clause 19 {Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

() appoint and discharge managers, officers, agents, accountants, servanis,
workmen and others upon such terms as to remunsration or ctherwise as he
may think proper; and

(i) discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Asssts on any terms which he thinks fit {including the payment of
money to a lessee or tenant on a surrender),
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()

(i)

i)

{n)

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resoclution in the
name of the relevant Chargor in refation to any Secured Asset as he considers
expedient.

Possession

A Receiver may take immaediate possession of, get in and collect any Sscured Asset.
Protection of assets

A Receiver may, in each case as he may think fit:

(i) make and effect all repairs and insurances and do all other acts which the
relevant Chargor might da in the crdinary conduct of its business be they for
the protection or for the improvement of the Secured Asssts;

{ii} commence and/or complete any building cperations on the Secured Property
or ather Secured Asset; and

(i} apply for and maintain any planning permission, building requlation approval
or any other permission, consent or licence.

Receipts

A Receiver may give valid raceipts for all menies and execute all assurances and
things which may be expedient for realising any Securad Assel.

Sale of assets

A Receiver may sell, axchange, convert into monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obfigations, shares, stock or other valuable consideration and any such
censideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit, Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to tha
Subsidiary any Secured Asset.

Deal with Secured Assets

A Receiver may, without restriction sell, lat or lease, or concur in selling, letting er
feasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant opticns and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for ioss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of ancther
company or other valuable consideration. The Receiver may form and promeote, or
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concur in forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interasts in all or any of the Secured Assets or otherwise,
arrange for such companies fo trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assels on such terms and conditions
whether or not including payment by instaiments secured or unsecured as he may
thinic fit.

Voting righis

A Recelver may exercise all voting and other rights attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
the relevant Chargor and comprised in the Secured Assets in such manner as he
may think fit.

Security

A Receiver may redeam any pricr Security and settie and pass the accounts of the
persan entitled to the prior Security s¢ that any accounts so settled and passed shall
(subject to any manifast error) be conclusive and binding on the relevant Chargor and
the money so paid shall be deemed o be an expense properly incutred by the
Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
intarest in or right over land.

Development

A Receiver may implement or continue the development of {(and obtain all consents
required in connection therewith} and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do ali acts and things incidental
to the Secured Property.

Landlord's obligations

A Receiver may on behalf of a Chargor and without consernt of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acis and Housing Acts or any other legislation from time
to time in force in any relevant jurisdiction ralating to rents or agriculture in respect of
any part of the Sacured Property.

Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

Incidental matters

A Receiver may do ali other acts and things including without limitation, signing and
exsecuting all documents and deeds as may be considered by the Receiver to be
incidental ar conducive to any of the matters or powers listed here or granted by law
or otherwise incidentai or conducive to the preservation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set cut in this clause 18,
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18.4

19

18.1

19.2

20

20.1

20.2

20.3

21

21.1

21.2

21.3

22

22.1

Remuneration
The Bank may from time to time fix the remuneration of any Receiver appointed by it
Delegation

The Bank and any Receiver may delegate by power of attorney or in any other manner ail or
any of the pawaers, authorities and discretions which are for the time being exercisable by the
Bank and the Receiver {as appropriate) under this Deed to any persen or persons as it shall
think fit. Any such delegation may be made upon such terms and cenditions {including the
power to sub-delegate) as the Bank and Receiver (as appropriate; may think fit.

The Bank and any Receiver will not be fiable or responsible to any Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, cmission or
misconduct on the part of any delegate.

Application of monies

Sections 109(6) and (8) {Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Bank or any Receiver under this Deed shall be applied fo the
Secured Obligations in such order as the Bank may determine.

The Bank and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as i considers expedient without having any obligation to apply the same or any part of
it in or fowards discharge of the Secured Obligations.

Amendments, waivers and consents

No failure to exercise, nor any delay in exercising, on the part of the Bank or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A waiver given or congent granted by the Bank under this Deed will be effective only if given
in writing and then only in the instance and for the purpese for which it is given.

Any amendment to this Deed will be effective cnly if in writing and executed by the parties lo
this Deed.

Protection of third parties

Nao person (including a purchaser} dealing with the Bank or a Receiver or its or his agents has
an obligation to enguire of the Bank, Receiver or others:

(a) whether the Sacured Qbligations have become payable;

(b} whether any power purporied to be exercised has become exercisable;
(o) whethar any Secured Obligations or cther monies remain outstanding;
() Row any monies paid to the Bank or to the Receiver shall be applied; or
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22.2

22.3

23

24

241

e4.2

25

26

27

271

(e} the status, propriety or validity of the acts of the Receiver or Bank.

The receipt by the Bank or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall reliave him of any obligation to see to the application of any monies paid
to or by the direction of the Bank or any Receiver.

In clauses 22.1 and 22.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Secuwity over, or any other interest or right whatsoever in refation to,
the Secured Assets or any of them.

Additional security

The Security created by or under this Deed is in addition to and shall not affect nor be
affected by or merge with any other judgment, guarantee or Secutity right or remeady cbtained
or heid by the Bank from time to time for the discharge and performance of the Secured
Obligations.

Settlements conditional

If the Bark {acting reasonably} believes that any amount paid by a Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, than for the purposas of this Deed, such amount shall not be considered tc have
been paid.

Any seitlement, discharge or release between a Chargor and the Bank shali be conditional
upon no Security or payment to or for the Bank by that Chargor or any other person being
avoided or set aside or ordered ic be refunded or reduced by virtue of any taw relating to
hankruptey, insolvency or liquidation or otherwise.

Subsequent Security

If the Bank receives nolice of any other subseguent Security or cther interest affecting all or
any of the Secured Assets it may open a new account or accounis for the relevant Chargor in
its books. If it does not do so then, unless it gives express written notice to the contrary o
that Chargor, as from the time of receipt of such notice by the Bank, all payments made by
that Chargor to the Bank shall be treated as having been credited to a new account cof that
Chargor and not as having been applied in reduction of the Secured Obligations.

Set-off

Without prejudice and in addition te it rights under clause 11{g) the Bank may, set off any
matured obligation due from a Chargor {io the exient beneficially owned by the Bark) against
any matured obligation owed by the Bank to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies,
the Bank may convert either cbligation at 2 market raie of exchange in its usual course of
business for the purpose of the set-off.

Notices
Fach notice or other communication under, or in connection with, this Deed shall be:
{a) in English;

{b} in writing, delivered personally or sent by pre-paid first-class lefter or fax; and
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27.2

28

29

291

202

30

() sent: to the relevant Chargor at the address and fax number identified with its
signature below; and to the Bank at:
20 Stratford Place, London W1C 1BG
Attention; General Counsel
Fax number: 0044 207 907 8022

or to such other address or fax number as is notified in writing by cne party to the other from
time to time.

Any ngtice or other communication given by the Bank shall be deemed o have been
recelved.

{a) it sent by fax, when receivad in legible form;

{b} if given by hand, at the time of actual delivery; and

ic) if posted, 2 Business Days after the day on which it was sent by pre-paid first class
post.

Any notice or other communication given io the Bank shall be deemed to have baen raceived
only on actual receipt and then only if it is expressly marked for the attention cf the
department or officer specified above (or any substitute department or officer as the Bank
shall specify for this purpose). A notice or cther communication given on a day which is not a
Business Day, or after normal business hours in the place of receipt, shall be deemed to have
been received on the next Business Day.

Invalidity

The invalidity, unenforceability or llegality of any provision {or part of a provision} of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
other provisions. if any invalid, unenforceable or itlegal provision would be valid, enfcrceable
and legal if some part of it were deleted, the provision shall apply with whatever modification
as is necessary o give effect to the commercial intantion of the parties.

Assignment

The Bank may assign or ctherwise transfer all cr any part of its rights under this Deed or any
Security created by or under it.

No Chargor may assign or otherwise tfransfer any of its rights or obligations under this Deed.
Releases

Upen the expiry of the Security Pericd, the Bank shall, at the request and cost of the
Chargors, take whatever acticn is necessary to release and reassign to each relevant
Chargaor:

{a} its rights arising under this Deed;
{b} the Secured Assets from the Security created by and under this Deed,

and return all documents or deeds of title delivered to it under this Deed,
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Currency clauses

Unless otherwise prohibited by law, if more than one currency or currency unit are at the
same {ime recognised by the central bank of any country as the lawful currency of that
country, then:

(a) any reference in this Deed to, and any obligations arising under this Deed in, the
currency of that country shall be transiated into, or paid in, the currency or currency
unit of that country designated by the Bank); and

) any transiation from one currency or currgncy unit to anather shall be at the official
rate of exchange recognised by the central bank for the conversion of that currency or
currency unit into the other, rounded up or down by the Bank {acling reasonably).

if a change in any currency of a country ocours, this Deed will, to the extent the Bank (acting
reasonably specifies to be necessary, be amended to comply with any gensrally accepted
conventions and market practice in the London interbank market and otherwise to reflect the
change in currency.

If a payment is made to the Bank under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed to be payable {Contractual Currency), the Bank
may convert that payment into the Contractual Currency at the rate at which it {acting
reasonably and in good faith) is abie to purchase the Contractual Currency with the Payment
Currency on or around the date of receipt of the payment and to the exient that the converied
amount of the payment falis short of the amount due and payable the Chargors will remain
liable for such shartfall.

Certtificates and determinations

The Bank shall maintain, in accordance with its usual practice, records evidencing ths
armounts owed to it by each Chargor and each Obiligar. For the purpose of any litigation or
arbitration proceedings arising out of or in connection with this Deed, eniries in those
records are prima facie evidence of the existence and amount of the relevant Chargor's
obligations as recorded in them and any certificate, determinaticn or nofification by the Bank
of a rate or any amount payable under this Deed is, prima facie evidence of the matier to
which it relates.

Any certification or determination hy the Bank of a rate or amount under this Deed is, in the
absence of manifest error, conciusive evidence of the matters to which it relates.

Indemnity
Chargors’ indemnity

(a} Each Chargor shall promptly indemnify the Bank and the Bank's Officers and
employees and each Receiver and Delegate {each an Indemnified Person) against
any cost, loss or liability together with any associated VAT incurred by any of them as

a result of:
iy the taking, holding, protaction or enforcement of this Deed;
(it} the exercise of any of the rights, powers, discrations and remedies vested in

the Bank and each Receivar and Delegate by this Deed or by law; and
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34.1

34.2

35

35.1

35.2

{iii} any default by any Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed.

{B) Each Chargor shall indemnify the Bank against any and all costs, losses, liabilities or
expenses together with any associated VAT incurrad by the Bank arising (directly or
indirectly} out of or in cannection with:

] any breach or potential breach of or hability (whether civil and/or criminal)
under any Environmental Law;

(i} any responsibility on the part of the Bank in respect of any clean-up, repait or
cther corrective action; or

(fii} the business ar any real proparty of any Chargor.

() The Bank may indemnify itself out in respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this clause and shall have a lien ¢n this
Deed and the proceeds of the enforcement of this Deed for all monies payable to it.

Exclusion of Hability
No liability

Neither the Bank nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or
purparted exercise of, or the fzilure to exercise any of, their respective powers unless such
loss or damage is caused by its gross negligence or wilful ants of default and recklessness.

Officers and agents

No Chargor may take proceedings against any Officer, employee or agent of the Bank in
respact of any claim it might have against the Bank or in respect of any act or omission of any
kind by that Officer, employee or agent in relation to this Deed and any Officer, employes ar
agent of the Bank may rely on this clause.

Fees, costs and expenses
Transaction expenses

The Chargors shall prompily on demand pay the Bank the amount of all costs, fees and
expenses (including legal fees} together with any associated Tax including VAT incurred by it
in cennection with the negotiation, preparation, printing, execution and perfection of this
Deed.

Amendment costs

If & Chargor requests an amendmeant, waiver or consent of this Deed, the relevant Chargor
shall, within 3 Business Days of demand, reimburse the Bank for the amount of all costs and
expenses (including legal fees) together with any associated Tax including VAT reasonably
incurred by the Bank in responding to, evaluating, negotiating or compiying with the request
or requirement.
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35.3

35.4

36

37

Enforcement and preservation costs

The Chargors shall, within 3 Business Days of demand, pay to the Bank the amount of all
costs, fees and expenses {including legal fees} together with any associated Tax including
VAT incurred by the Bank in connection with the enforcement of or the preservation of any
rights under this Deed and any proceedings instifuted by or against the Bank as a
consequence of taking or holding the Security created or expressed to be created in favour of
the Bank under this Deed or enforcing these rights.

Counterparts

This Deed or any Finance Document entered into under or in connection with this Dead may
be executed in any number of counterparts, and by each parly on sgparate counterparts.
Each counterpart is an original, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Deed or any such Finance Document
entered into under of in connection with this Desd by e-mail attachment or telecopy shall be
an effective mode of delivery.

Governing law

This Deed and any non-contractual obligaticns arising out of or in connection with it are
governed by English law.

Enforcement
Jurisdiction of English courts

(&) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any nan-contraciual obligation arising out of or in
connection with this Deed) {a Dispute).

() The Parties agree that the courts of England are the mest appropriate and convenient
courts to settle Disputes and accordingly ne Party will argue to the conirary.

(c} This clause 37 is for the banefit of the Bank. As a result, the Bank shall not be
prevented from taking proceedings relating tc a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concurrent proceedings
in any number of jurisdictions.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Name

Dewspill Limited

Name

Dewspill Limited

Galliard Holdings Limited

Schedule 1
The Chargor and Qbligors
Part 1 - The Chargor

Jdurisdiction of
Incorporation

England and Wales

Part 2 - The Obligors

Jurisdiction of
Incorporation

England and Wales

England and Wales

34

Registered number

08833746

Registered number

08833746

03368629



Schedule 2
Properties
Registered Land

Chargor Country and district {or address or description and
London borough)

Unregistered Land

35

Title
number



Schedule 3

Subsidiary Shares

Chargor Name and registered Number and class of shares/
number of Subsidiary description of membership
interest
L] L4 4+
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Schedule 4
Relevant Agreements

Part 1 - Foerm of notice of assignment

To: L3
Dated; ¢
Dear Sirs

The agreement(s) described in the attached schedule (the Relevant Agreement(s))

We hereby notify you that we have assigned to Bank Leumi {UK} plc (the Bank) all cur right, title and
interest in and 1o the Relevant Agreement(s).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without neotice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions frorm time
fo time received by you from the Bank relating to the Relevant Agreement(s} and any rights
under or in connaction with the Relevant Agreement(s); and

2 {c pay all sums payable by you under the Relevant Agreement({s) directly to the Bank at:
Bank: 4
Account number: 4
Sort code: +

or such cther account as the Bank may specify from time to fime.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
it) are governed by English law.

Yours faithfully

for and en behalf of
*
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Schedule

Date

Parties

Description

[Attach form of acknowledgment]
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To:

Ta:

Part 2 - Form of acknowledgement

Bank Leumi {UK) plc,
20 Stratford Place,
l.endon, W1C 18G

[name of Chargor] (Chargor)
[agdress]

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate,
Terms defined in the Notice shalt have the same meaning when used in this acknowledgement. We
confirm that:

{a}

there has been no amandment, waiver or release of any rights or interests in the Relevant
Agreement(s) since the date of the Relevant Agreement(s);

we will not agree to any amendment, waiver ot release of any provision of the Relevant
Agreement(s} without tha pricr written consent of the Bank;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in the Relevant Agreement(s) in faveur of any other person;

as at the date of this acknowledgemeant, we are not aware of any breach by the Chargor of
the terms of the Relevant Agreement(s}; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to
the Raievant Agreement(s).

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in
connection with ity are governad by English faw.

for and on behalf of

[
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Schedule 5
Relevant Policies

Part 1 - Form of notice of assighment

To: linsurer]
Dated: 4
Dear Sirs

The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned to Bank Leumi (UK} plic (the Bank) all our right, title and
interest in and to the Relavant Policies.

We hereby irrevocabiy and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as to the
justification or the validity of those instructions, ta comply only with any instructions from time
to time received by you from the Bank relating to the Relevant Policies (or any of them): and

2 to pay all sums payable by you under the Ralevant Policies (or any of them) directly to the
Bank at:
Bank:
Account number: #
Sort code:

ar such other account as the Bank may specify from time to time.

Please sign and return the acknowledgement atfached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with
it} are governed by English law.

Yours faithfully

for and cn behalf of
4
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Schedule

Date of policy

Insured

Policy type

Policy number

[Attach form of acknowledgmeni]
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To:

To:

Part 2 - Form of acknowledgement

Bank Leumi (UK) ple,
20 Stratford Place,
London, W1C 1BG

[name of Charger] {Chargor)
[address]

We acknowledge receipt of the notice of assignment {Notice} of which the above is a duplicata.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
cenfirm that:

(a)

(b

{c}

there has been no amendment, waivar or release of any rights or interests in any Relevant
Pclicy since the date of such policy;

we have noted the Bank's interest as mortgagee and first loss payee on each Relevant
Palicy;

we wifl not agree to any amendment, waiver or refease of any provision of any Relevant
Policy without the prior written consent of the Bank;

we shall act in accordancs with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or aitempted to exercise any right of set-¢if, counterciaim or other right relating to
any Relevant Policy.

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in
cennection with it) are governed by English law.

for and on behalf of
[insurance company)
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Schedule 6
Securily Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding instifution}
Account number: @ (Account)
Sort code:
Account holder: ®

We hareby notify you that we have charged by way of fixed charge to Bank Leumi (UK) pic (the Bank)
all our right, title and interest in and to the monies from time fo time standing to the credit of the
Account.

We hereby irrevecably and unconditionally authorise and instruct you:

1 to hold all monies froem time to time standing to the credit of the Account to the order of the
Bank and accordingly to pay all or any part of those monigs to the Bank (or as it may direct}
promptly following receipt of written instructions from the Bank to that efiect; and

2 o disclose o the Bank such information relating to us and the Account as the Bank may from
time to time requast you to provide.

By countersigning this notice, the Bank authorises you to permit us to withdraw and otherwise deal
with funds sianding to the credit of the Account until:

{a) you receive a notice in writing to the contrary from the Bank;

{b) a petition is presentad for a winding up order in respect of us or an application is made for an
administration arder in respect of us,

{whichever occurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
ity are governed by English law.

Yours faithfully

for and on behalf of +

Countersigned for and on behalf of
e BaNK: e e ]

[Attach form of acknowledgmen]

43



Part 2 - Form of acknowledgement

To: Bank Leumi (UK} plc,
20 Siratford Place,
London, W1C 1BG

To: {name of Chargor] (Chargor)
faddress]

We acknowledge receipt of the notice of charge (Notice} of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
(a) we shall act in accordance with tha Notice;

te)] as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Account in favour of any cther
person, nor received notice that the Account is subject to any form of trust; and

{c) we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Account.

The provisions of this acknowledgement (and any ncn-ceoniractual obligations arising out of or in
connection with it) are governed by English law.

for and on behalf of
{accouint holding institution)
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SIGNATURES TO THE CORPORATE DE

Chargor

Executed as a deed by )
DEWSPILL LIMITED )
acting by a director in the presence of )

Signature of witness

Name .........

Address H G %(—\"fm Q,‘:JJQ:D

londort e &

Address: .
Facsimile: +
Attention: +
Bank

Signed on behalf of
Bank Leumi (UK} plc
By:
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SIGNATURES TO THE CORPORATE DEBENTURE

Chargor

Executed as a deed by )

DEWSPILL LIMITED | U
acting by a director in the presence of ) Directcr

Signature of witness
NEME <. e s e ee e

AGUIESS oo et e e aen

Address: +
Facsimite: *
Altention: +
Bank

Signed on behalf of
Bank Leumi (UK) plc
By:
Paul Harvey
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