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Registration of a Charge

Company name: NORWICH FINANCE LIMITED
Company number: 08924492
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Received for Electronic Filing: 19/01/2018

Details of Charge

Date of creation:  29/12/2017
Charge code: 0892 4492 0001
Persons entitled: CONISTER BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TRAVERS SMITH LLP

Electronically filed document for Company Number: 08924492 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8924492

Charge code: 0892 4492 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th December 2017 and created by NORWICH FINANCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2018 .

Given at Companies House, Cardiff on 23rd January 2018

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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__..5:"(1)' R

: _NGRW!CH FINANCE L!MITED a !|msted Iiabulity company mcorporated under the laws of
SR England and: Wwales with registered office address Acre House, 11/15 William Road;

S London NW1. 3ER and reglstered number 08924492 (the "Mortgagor }m favour of
= "ICONISTER BANK L!MITED a company mcorporated on the !sle of Man With company:.'.' _._ 3 : o

" registration number- 000738C of Clarendon House, Victoria Street,- Dougias Isle of Man -
M 2N as Eender(the "LE%‘IdE!’") ' : e S

e 'n is AGREED as fotéows
 DEFINITIONS AND !NTERPRETA‘!’!ON
: 1:1:"._ '_.Definitions'_'-'“. _.: '

" In this Deed, terms defined in the Facility Agreement shall, unless otherwise defined in

: . this Deed, have the same meaning whenused in this Dead and in addition: -

o : surrey Street Norwach NRl 3NX and reg!stered number 11071581

- pursuant to this Deed.

" advantages whatsoever at any time accruing, offered or arising in respect‘"df ot ineidental”

burguant to this Deed or bv law.

- "Derivative "Aséél':s"'_ -'hea'ns -'ai'l' IaSSéi':s: derived From any of the Shares including all

" "Borrower” means Norwich Finance No. 1 Lid, 2 private limited company incorporated S
under the laws of England and ‘Wales with- regustered office-address at Floor 4 25-27

"Charges“ fneans all'or any of the Securaty created or expressed to be created by or  1'; R

' "“Collateral nghts" means ail rights, powers and remedles ef the Lender provaded by or' R

“allotments, ‘accretions, offers, - rights, - dividends, - interest, . income, benefits and" -

B _ to any of the Shares and all stécks,'shares, rights, money or property accruing or offered o

at any time by way of conversion, 'r'edemption;, bonus,; preference, exchange, purchase, S

o 'substitution,-option,'in‘terest or otherwise in respect thereof. .

" "Enforcement Event” ‘means the occlrrence of an event which. results in-the Secutity

- ¢created or expressed to be created in favour of the Lender by or pursuant to this Deed . o

becoming enforceable in accordance with Clalise 8.1 (Enforcement). -~

" “Facility Agreement" means the facility agréement dated [on or about the date of this

s Deed} and made between, amongst others, the Borrower and the Lender. -

: "LPA" means the Law of Property Act 1925

- “Mortgaged Property“ means all the assets and- undertakmg of the Mortgagcr whach S

: from time to time are the subject of the Secunty created or expressed to be created :n'_ :
. .'_--::favour of the Lender by or pursuant to this Deed R :

U TshpidsTaaaLselE
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. "Receiver" means a receiver or receiver and manager or {where permitted by law}

_ “administrative receiver of the whole or any part of the Mortgaged Property and - that R S
L _term will inciude any anpointee made under a joint’an'd/or several appointment.. e

- : "Re!ated Rrghts" means in reiatron to the Shares
L (é):."" the proceeds of sa!e of al! or any of the Shares

; (b)' __-:all'rights ben’efits tlaims' 'c,'on'tracts, Warranties;rémedie's,-'Schritgr; indemnitles or -
~govenants for title inrespect of the Shares : R .

- ('c'}' : - any monies and proceeds pasd or payable in respect ofthe Shares and

s (d')_ '_ :'anv'Derivative Assets.

_ “Secured Oblrgatrons"'means aII obhgatrons covenanted to" be dsscharged by the
o Mortgager in CIauseZl{Covenantropay} BIRNRS

.||5haresu means -
e '(a}'_' ; é!! ofthé'sh'a're's in 't'he capital'b'fthe'Burrower'; iand:' L

(b) " all warrants optmns and other rrghts to subscr:be for convert rnto or otherwase -
' acqurre such shares et e T —

in each' case 'whethér'h!eld directly by, to th'é:drder'b'r'dh behalf of the Mdrtgégcr orby
“any trustes, nominee, fiduciary or clearance system ari‘its behalf from time to time and :._ 5
- al! Related Rights {including all rights against any such t'r'ust'ee - nominee,'fiduciary or S
_"clearance system) and- rnciudmg, wrthout !rm!tatlon those shares Irsted at Schedu!e 1
" (Details afShares) AR o : '

B I S lnt'erpr'e‘tatian .
R -.:!n thiS Deed

124 the ruies of rnterpretaticn contalned in clause [1 2] {{Cbn’srr&ctfdn]) gf the
' : ' Facility Agreement shall apply to the construction of this Deed; '
122 . areference to the "Lender”, the. “"Mortgagor” or any other person shall be
' .. construed so as to include. its successors In title, permitted assigns and
L permitted ‘transferées to, or of, its rlghts and/or obhgatlons under the
" Finance Documents; and : : :
12,3 - {unless otherwise stated) references in this Deed to any Clause or Schedule ™~ =
: shall be to a ¢clause or schedule contained in this Deed.. o L

1.3 Third party rights _:. ;.

o "r;q,famwzasjm;’jsij Sl S
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-131 Un'ess expressly provided to the contrary in this Deed 2 person who is Ot &

' _'party hereto has ne right under the Contracts (Rights of Third Parties) Act """ o e -
T 1999 to enforce or en;oy the benefnt of any term of this Deed i e

132 Notwsthstand!ng any term of th:s Deed the consent of any persan who 15" -
0 neta party hereto is not required to rescmd or vary this Deed at any time

14 - -'I'nicb'nsisténcy ST

I the event of any inconsistency afising between any of the provisions of this Deed and
L _’th'e Fa'cility Agreement, the previsions of the Facility Agreement shall prevail.. '

R o 'Deed

'_ S _It is mtended that thlS Deed takes eﬁect asa deed notwathstandmg the fact that a3 party S S
B may only execute this document under hand TR Sl o

e PAYMENT OF SECURED oauemoms
21 B _:_Cwenant to pav |

g _The Mcrtgagcr hereby covenants wath the Lender that it shall dascharge all cbhgations as_' o
_ *and when they fall due'in accordance with their terms, which the Mortgagor may at. an\,f_:. Sl
" time have to the Lender orany of the other Secured Parties under or pursuant to the. _'
_ Finance Documents (including this Deed) including any liabilities in respect of any further - R s
7 advances:made under the Finance Documents, whether. present or future, actual or .
*‘contingent {and whether incurred solely or jointly and whether as principal or as surety -
: '_"or in some other capacity}. The Mortgagor shall pay to the Lender when due and payable o o
pyery sum at any time owing, due or incurred by the Mortgagor to the Lender or any of .~
the ‘other Secured Parties in. espect of any such’ liabilities, prowded that neither such S
- " covenant nor the security constituted by this Deed shall extend to or Include any liability ._ s
: or-sum which would, but for this proviso, cause such covenant or security to be unlawful - '
g "; ‘or prohibited by any applicable law., ol el

o 2'.2__'_._'3--'Interestan-demaﬁnds.__

i the Mortgagor fails to pay 'a.hv. sum on the due date for pa\}'m.en't.'.df'that' sum the .
o Mortgagor shall pay interest-oni any such surit (before and after any judgment and to the '_ : i
extent interest at a default rate is'not otherwise bemg paid on such-sum) from the date:'_ |
s of demand until the date of payment talculated on a daily basis at the rate determined '1;' o
' by -and in accordance with the provisions of clause 10.3 (Defau!t interest) of the Facalaty-’-’-_' ; o
' .Agreement S e e SRR

R .'_".__ICHARG!NG PROVISIONS -

- " The Mortgagor hereby charges and agrees to mortgage wath fu!l title guarantee in fa\mur.'
- of the Lender as security for the payment ‘and discharge of the Secured Obligatians, all
i 'the Mortgagor's right, title and interest fram time to time.in and’ to the Shares and a!!
Related Rightsin each case both present and future.

m;'ams?zﬁfawSDhsp T L L s
FIEIBSEE SRTR D B



o 4.1'.”1" | The Mortgagor shall an the date of this Deed or on, or promptly after, the
' o0 dateon which any Shares are issued or transferred to it after the date of this
- Deed, deposut with the Lender (or procure the deposat of) '

- {a} . ali certlflcates or other ducuments oftit!e to such Shares and

S (b) - '_.-'stock transfer fnrms in such form as the Lender shaii require wrth' S
" the name of the transferee, the consideration and’ the date kept'l. _
_ blank but otherwise duly comp!eted and execited b\; or on behalf"_ " L
_ _of the Mortgagor in relation to such Shares T e

a2 _The Mortgagor shali prompt!y upon the accrual offer or isste of anv' e
~© - perivative Assets, notify the Lender of that occurrence and prompt%y deliver
- {or procure dehvery of) 1o the Lender: s

--_'{é)' T all certif:cates or other documents of t:t!e representmg such:-
'Derwatave Assetsyand - gh :

o (b). : _:- such stock transfer forrns or other mstruments of transfer thh the o ;": SR
.' ‘name of the transferee, the consideration- and the date left blank L
" {but otherwise duly completed and executed by or on behalf of the - :
_' Mortgagor} in respect of such Derivative Assets as the Lender may S
- reguest. S - T e

5. FURTHERASSURANCE
% R Necéﬂssér? 'action
: The Mortgagor shall at its own expense take ail such actlon asis avat!able to at (mcludmg-
" making all ﬂlangs and registrations) as the’ Lender or any Receiver may properly consider -
expedient for the purpose of the creation, perfection, protection, confirmation or

- maintenance of any Security created or intended to be created in favour of the Lender of T
-any Receiver by or pursuant to thns Deed :

':.__5.23-' -'_'j-lmphed covenants fortatle SRR

s _--'The obl:gataons of the Mcrtgagor under th|5 Deed shall be in “addition to the covenants'_'_.f o
“for title deemed to be included in this Deed by virtue of Part 1 of the Law of Praperty"---: o
: (M:sceilaneous Prawsmns) Act 1994 S IR

53 "-Value of Secunty S

-_The Martgagor sha!l not do or cause of permlt to be done anythmg whach may inany way '.::.' B
. depreciate, jeopardise or otherwise prejuduce the value of the Security created. of
L intended to be created by this Deed.. o ' o

RN _Tsasfsam?zsamﬁwrsp Sl L el 'j': Sog T
L TIBIFIL2 o T :



R SéCur@itﬁ' L
Except for anv Secunty whlch is Permitted Security, the Mortgagor shall not {and shall
- notagree o) at any time during the subsistence of this Deed, create or permlt to subsist

' "-'an\,r Secursty over allor any part of the Mortgaged Prcperty
- 62 'No dlsposal ofanterests

' The Mortgagor shall not {and shall not agree ta} at any time durung the subsistence Df'-.-'.-.:'. L
- this Deed, except as permgtted pursuant to the Factht’y’ Agfeeme”t | :

g2 o “execute any transfer lg asmgnment of or other right to use, aII or any part__ S
0 ofthe Mortgaged Property; of - : .

g2 ; create any Eegal ar - equltable estate or. uther unterest in, ‘of over. ar_""
o otherywise relatlng to, a!l or any part of the Mortgaged Pmperty, or

5;’2.'3_ " . do, or omit to do, any other act or thang whlch may, in each case, adverseiy:'- ' o
: : ‘affect the vaiue of any of the Mortgaged Property or the abn!nty of the
L _Lender to exercise any of the Coliateral Rights;or. = B

o 6.2.4 . lend or’dthetwisedispos’é of, or grant ahy rights {whefher of pre-emption or -
' otherwise) over, all or any part of the Mortgaged Property. - '

S S SHARES"
SR 2% REES Dawdends and votlng rlghts. befnre an Enforcement Event
i Pnor to the occurrence of an Enforcement Event the Mortgagor shail be entltied to* e

e 7'.'1'.'1' :recewe and retain all d:wdends interest and other monies arlsmg from the. R
' 2 Shares and;’mr Related R!ghts, and - ' : :
N X I 2 exercise all votmg rlghts in. re!atton to ‘the Shares prnwded that the
R '_'Mortgagor shall not exercise such voting r:ghts in-any manner ancons:stent"_' S
ith the Security created or intended to be created by this Deed or which is SR
. i breach of any Finance Document or gtherwise permit or agree to any (3 {a) S
variation of the rlghts attaching to or conferred by any of the Sharésor (b) _
S " increase in the Issued share capital of the Borrower, which in the opinion of.
7 the Lender would prejudice the value of, or. -the ab!!ﬂtv of the Lender to Sl
L 'reahse the Secu ritv created by, this Deed. > o

7.2 o Dwadends and votmg rlghts' after an Enforcement Event o

:Upon the occurrence af an Enfcrcement Event the Lender mav at its d1scret:on (m the_ _ ": R
~-name of the Mortgagor or otherwise and Without any further consent or authonty from
- the Mortgagor): R N .

o TS&!SMS?E%Z%{M/ASP,!;SP S
73838882 BERRRE : S



7.21 . '_:éXé'rcic'e” {or refrain from exercising) any - voting rights in vespect of the

'?.2'.'2.'-_'- L _app!y all dwidends mterest and other monies ansmg from the Shares in
: " “accordance w1th Ciause 12 (Apphcat:on of momes) : '

723 :.-:.".'transfer the Shares mto its name or the name of such nommee(s) of the o
' -'__'__Lender as it shai! require; and ' s

o '._"7.2.4 L exercise (or refram from exercusmg} the powars and rsghts conferred on or;'. '
: " exercisable by the legal or bencf’cla! owner of the Shs&res mcludmg the"
“right in reiat!on 10 the Borrower, to concur or’ partacupate in: ; :

"{af) -'the reconstruct:on, amalgamatson sale or other dlsposai of the: B .
' . Borrower- or ‘any. of its -assefs or. undertakmg (Includmg the_'_"_f-"
" exchange, conversion or reissue of any shares or securities as a"'_:' Sl =

‘consequence of such emant)

(b) the reiease modlf:cauon or. vanatmn cf any nghts or Iuabnhtles_"_'_:_"_'_
' o attachmgto such shares or securities; and S ST

B () B the exercise, renuncaation or ass:gnment of any nght to subscribe S
o '_ “for such shares or securities, . 3

o in each case in such manrier and on such terms as the Lender may thmk fit, :
"and the proceeds of any such action shall form part of the Mortgaged
Property. S ' . '

73 '-fpalym'ent'of cia'us'- Ry

The Mortgagor shaH pay wh'er.s due ali calls or other 'pa?rhents WHich may be or become o

" due in respect of any of the Shares of any Related Rights, and in any case of default by _

'_'the Mortgagor in such payment,. the Lender may, if it thinks fit, ‘make such payment on - '
"'_"_'behalf of the Mortgagor in which case any’ sums paid by the ‘Lender shall be’ resmbucsed-'f o
':..by the Mortgagor to the Lender on demand and shall carry interest from the date- of
.:"'pavment by the Lender untll re1mbursed at the rate and in accordance with C!ause 22
- (!nterest an demands) L ' o

o ?4 L ' De!wery of documents of tat!e B

_ After thé'o'ccu'r'rencé cif an Enforcéméﬁ't'écént"the Mortgagcrj'éhéll,"prdrﬁptly onthe

o request of the Lender, deliver (or procurs delivery) to the Lender, and the lender shall be

: entitled to retain, any certificates and other documents of title representing the Shares :

'; “and Related Rights to which the’ Maortgagor {or its nommee(s)‘j is or hecomes ent:tled_.fﬁ- o _

' together with any other document which the Lender miay reasonab%y request (in such'._'- "'
- form and executed as the Lender may reasonab!y require} with a-view to perfecting or_ S

smprovmg its Security over the Shares and Related Rights or to' reglstermg any Shares or
Re!ated nghts in its name or the name of any nomineae(s). R '

?wfaoeis?zla;’nymssv o T '
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The' Mortgagor sha!! not éxercise any of its rights and powers in relation to any afthe . R
"_'3';'-:Shares or Related Rrghts in-any manner which, in the reasonable opinion of the Lender, '

g S '_ would prejudice the value of, or the ability of the Lender to realise, the Security created g
".-'bythrsDeed . _____ S o TR Ll . ‘

R 7.6 ;' " No restrlctrons on transier
The Mortgagor shail

e ?.'6.'1 ensure t'nat the Shares and’ Reiated R!ghts are at ai! trmes free from any S
. ' restriction on . transfer " (whether under. any  relevant: constltutiona! _
e documents of otherwase) by the Lender (or its' nominee(s}) to: perfect-or = '
- '_".enforce the Security conferred or rntended to be conferred b\; this Deed;
Cand o T : . L

L 7.6.2 procure that the board of directors of the Borrower approves any transfer of'-
i '331':' ‘any of the Shares and Related Rights desired to be made by the Lender.in >
-~ the exercise af ‘the rights, pawers and remedies conferred upon it by this. ..
" Deed or by law. ' '

' 77 Commumcatlcns and P5C nutrces :

C7ga _'_”The Mortgagor shall notrfy the Lender of the contents of any commumcatron:'

| 0 gr document received by it in relation-to-any of the Shares and Related -
Rights, “where. such: communication or “document could reasonably be
expected adversely to affect the mterests of the Lender...

772 -_'The Mortgagor shaH promptly copy to the Lender and comp!y with’ a!l.'__ _
B - requests for. information which are made under sections- ?900 of 790F or ;
paragraph 1( } of Schedule 1B of the Companies Act 2006 relating to the
Shares. If it falls to do so, the Lehder may elect to pro\nde such information
: as it may have on behalf of the Mortgagor . '

"_7.8-..'_'3; : Variatlon of rlghts _". o

= The Mortgagor sha!l not b\; the axercise af any votmg rlghts or otherwase permlt or"- :

agres to-any proposed compromise, arrangement; caprtai recrganisation, conversion; .-
'_: exchange, repayment or takeover offer affecting or in respect of any of the Shares or- -
- Related Rights. = L e

"::3'?.9 . 'Gbllgatronsgeneraliy

’ '-'The Mortgagor sha!l comp!y wrth every covenant {whether restnctlve or otherwuse)
- ohligation and provision on its part to bie complied with {and Lse its best ‘endeavours o
"procure compliance by gach other party thereto with every covenant, obligation and:_-"__ ;
. provision on the part of each such other party to be complied with) contained in any S
'.':f - document affecting the Shares and Related Rrghts or thelr use and enjoyment o

: ClaEATTIETISRSE S L T L
. T383098.2 REAIEREIUPIIEPEA : T



‘81 '.._"_-_'-Ehforeemant-.'_'; ' ......ﬁﬁﬁﬁﬁﬁﬁﬁfﬁﬁﬁﬁﬁﬁfﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁfﬁﬁﬁﬁﬁﬁfﬁﬁfffﬁffff """""

At any time after the occurrence of an Event of Default which is continuing, or if the - B
'.'Mortgagor requests the Lender to exermse any of its powers under this Deed ‘the o
: .Security created by or pursuant to this Deed is immediately enforceable and the Lender B _
S ‘may, without notice to the Morigagor or pnor authorisatlon from- any court, . in its -
‘- absolute discretion: : R S

o 811 'enforce" ali ‘or-any. pér’t bf'thafSechity '('a"t the timas; in the manner and on e
o _ " the terms it thinks fit) and take possession of and ho!d or d:spase of a!l or
 any partof the Mortgaged Property and the Lender {or its nominee{s}} shall _
have an immediate and absolute power of sale or other ‘disposition over the: LT
“Mortgaged Property tincluding, without’ limitation; the power to ‘exedute, :
" seal, -deliver or otherwise complete -any " transfers “or ‘other documents. - :
S -reqmred to'vest any of the Shares and/or Related nghts in the Lender, any '
Clof its neminegs or in any purchaser of any of the Shares and/or- Related'-_ =
R:ghts) and ' T ' :

: o 812 '. .-_-'_-whether or not it has appomted a Recewer exercise. a!l or any of the'_-
: I powers, authorities and discretions “conferred. ‘by - the LPA (as varied or__" :
‘extended by this Deed) on mortgagees and by this Deed on any Rece;ver oF :
otherwise conferred by Iaw on martgagees or Receivers. SRR

82 | : No habahty as mortgagee in possessuon

S 3Netther the Lender nor any of its nammees nor any Recewer shail be I:able to account as .
B mortgagee in possession in respect of all orany part of the Mgrtgaged Property or be _
- liable for any loss upon realisation-or for any neglect defau't or omission in connection_'_ :'- '
: with the Mortgaged Property to which a mortgagee or’ mortgagee iri possession might :
" otherwise be liable, and in partscu!ar the Lender {or its nominee{s}) or any Receiver shall - _' i
not be liable for any loss occasioned by any exercise or non-exercise of rights attached to : ) o
o "“the Shares or the Related Rights or by any failure to report to the Mortgagor any notice ;:. L
e ~ orother commu nication received in respect of the Shares | '

8.3 nght of appraprlatmn

- To the extent that any of the Mortgaged Property ccnst!tutes "fmanc:al coliateral" and'- S
- this Deed and the obligations of the Mortgagor hereunder constitute a "security financial o
e collateral arrangement" {in each case as defined in, and for the purposes of, the Financial = - o
" Coliateral. Arrangements (No. 2) Regulations” 2003 (Sl 2003 No..3226). (the - B
: "Regu!atlons "), the Lender shall have the right to appropriate all or. any part of such :
financial collateral in or towards discharge of thé Secured Obligations. For this purpose, o
~the parties agree “that the value of such financial collateral so appropnated shall be, in gan _
' :'the case of the Shares ‘the market price of such Shares determined by the Lender by o
reference to'a pubhc mdex or by such other process as the Lender may select, mcludmg‘ _ .:; : .

e moASTIEA A IEREE T Sl g
- TAB3sRs.2 - : IR IR LR PV



B independent valuation... In_ each case, the parties agree that the method of valuation

"prowded for in this Deed shall constitute commercral!y reasenab!e method of valuation ..
" far the purposes of the Regulationss ' . g

g4 Effectof moraterium o

i The Lender shall. pot be entltied to exercise its rlghts under Clause 8. 1 {Enforcement) or . o
U Clause 10:1 (Appomtment and removal) where the right arisesas 2 result of an Event of .
L Default occurnng solely due to any person “pbtaining or taking steps tc “obtain 8.
S ; -moratonum pursuant to Schedule Al of the Insolvency Act 1986 o S

e EXTENSION AND VARIAT!GN OF THE LPA
:"9'.1 R Extensio‘n of poWers :

_ _The power “of sale or other drsposal conferred &n the Lender its nommee(s) and’ any_'
" Receiver by this-Deed shall operata as a variation and extension of the statutory power
of sale under Saction. 101 of the LPA and such powaer shall arise~(and the Secured:"'._'_ R
- -Obligations shal!_be_deemed due and payable for that purpose) oh executmn of- thts'-"'. [
Deed. - - R L . ST

R 92 ':_’Restriction's' g

S _The restnctlons contalned in Sect!ons a3 and 103 of the LPA shal! hot appiy ta thls Deed' '_ :

- gr to the exercise by the Lender of its right to cansolidate all or any of the Charges with : o o
"' any other Security in existence at any time or to its power of sale, which- powers may be S

exercised by the Lender without notice’ to the Mortgagor on of at any time after the : S e
- oteurrence of an Enforcement Event.” e e R o

e _’Susnense act’:o'u'nt_ -

“if the Charges are enforced at a time when no amount is due under the Finance'
S ‘Documents but at a time- when amounts may or-will become due, the- Lender {or any:
. 'Receiver) may pay the proceeds of any recoveries effected by Itintoa su5pense account. .

BT R APPOINTMENT OF RECEIVER

101 Apif'.l'o.i'ntment and removal " S
~ At any time after the accurrence of an Event of Default. which is continuing, the Lender o
may by deed or otherwise {acting through an guthorised officer of the Lender} wutheut__ R

“prior notice to the Mortgagcr and in relatmn to the Mortgagar

' _10.1.’1'_"_' _'_'.iappomt afe ‘ot ‘maore. persons 1o be a Recewer of the whole or anv part of:'_ L
C o the Mortgaged Preperty, : : e

_ 10.1.2 '_:'3-appornt two or more Receivers Of separate parts of the Mortgaged Property, o
: 10;1;3_"'.- " remove (so far asit ls!awfuiiy abie) any Recewerso appomted and G
o rs4fauanyﬁsagwnmsp." - :.; SR R .

LU 73839982



U102 _-"Capautv G’f Recewers S = L L - """"""
| Each person appomted t6 be a Ré'?cé'ivérfp.iir'sua"ntftb-Cladse'-'l'ﬁ.fl (Apr'fthén't'and. R .
._"remoua!} shall be: | 5 L T

e '10'.2.‘1-3 o entntled to act mdnwdua!ly or tagether with any other person appomted or o
' - 3' "substltuted as Recewer L : ' Sl . S

i : _3-.10.2.2 _ for all purposes deemed to be the agent of the Mortgager Whlch shali be - _ B
o LU solely responsible for his acts, defailts and lisbilities and for the payment of e B

o -_:: his remuneration and no Recéiver shall at any tlme act as agent for. the_ SR
' Lender' and - ' :

1023 entitied to remuneration n for his services at a rate to be fixed by the Lender =
wo from tume to time {without being limited to the maximum: rate specified by o
- the LPA) - '

103 : Statutorv puwers of appomtment o

" The powers of appoantment of a Receiver sha!i be in | addition to all statutor\; and other"'

"~ powers of appointment: of the Lender under the LPA {as extended by this Deed} or
"'_'otherwme and such powers ‘shall remain exercisable from tirne to time by the Lender in | FER
respect of any part of the Mortgaged Property. Except as provided in Clause 8.4 (Eﬁect"_"" -

_ of moratorium), any restriction imposed by lawi on the fight of @ mortgagee to appoint 2 = e
' receiver (mcluding under section 109(1) of the LPA} does not apphf to thls Deed S

L (}WERS OF RECEIVER

g 'Every Recewer shaEi (subject to any restnctsons in the instrument’ appomtang hzm but 3 _
notwithstanding any winding-up ot dissolution of the Mortgagor) have and be entitied to -
“exercise, in relation tothe Martgaged Property {and any assets of the Mortgagor which, L
- when got in, would he’ Mortgaged Property) in respect of which he was appo:nted and
- -as varied and extended by the provisions of this Deed {in the name of or on beha!f of the
: Mortgagor orin hls own name and, in each case, at the cost of the Mertgagor) :

"-'_'-.'_'11.1.1 -'”an the powers conferred by the LPA on mortgagors and on mortgagees m.'_ .
: B possessnon and on receivers appmnted under the LPA; " -

11132 -ali the powers and nghts of an. absolute owner and power to ‘door omit o
. do anythlng which the Mortgagor itself could dc or omitto do; and :

1113 'the power to do- al! thmgs (mcludmg brmgmg or ciefendlng proceedmgs i -
e : " the name or on hehalf of the Mortgagor) which seem to the Receiver to be :
“incidental or conducive to (a) any of the functions, pr.:Wers “authorities ot :
discretions conferred on or vested in him or {b) the exercise of the Collatera! o
nghts (mcludmg rea!tsation of all or any part of the Mortgaged Propertv) oF o e

" TSA/ERASTIRICIASRHER s B RN REREERIET SRR
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120 APPLICATION OF MONIES

" All monies recewed or recovered by the Lender its nommee(  or any Receiver pufstant
' | o this Deed or the powers confarrad by 1t shall (subject to the claims of any person__._: _
"havmg prior rights thereto and by way of variation of the provisions of the LPA} be
applied first in the payment of the costs, charges and expenses incurred and payments' :
~“made bv the Recewer the payment of his refriuneration and the discharge of any_"
: - liabilities mcurred by the Receiver in, or ncidental to, the exercise of any of his powers, L
_ '”and thereaftar ~shall be applied by the - Lender (notw:thstandang any purported R o
appropriation by the Mortgagor) towards the obligations of the Mortgagor under the'_. i
* " Finance Documents in such order as it may ‘determine {in its discretion). ' :

13, PROTECTION OF PURCHASERS
131 Consideration

" The receipt of the Lender, its nominee(s) or any Receiver shall be conclusive discharge'to
o purchaser 'and,fin'_makihg' any sale or diépoSai of an\'of_the Mortgaged Property or | ..
" aking any acguisition, the Lender; its nominee(s) or any Receiver may do so for such T
‘consideration, in such manner and on such terms as it thinks fit. S L

-';135.'2_. -_Pi‘btécﬁo’n'of'purichasters S

L No purchaser or other person deahng with the Lender ats nom!nee( ) ot any Recaiver S
" shall be bound to inquire whether the rsght of the Lender, such nominee{s} or such _
: ¥ Recewer to exercise any’ af its powers has arisen or become exermsable or be concerned - _
- with any propriety or regmarlty on the part of the Lender, such nominee( ) or such :
' _Recewer in such deaimgs ' L o

14 POWEROF m-ronmsv .
141 : 'Appmntment and puwers

i 'The Mortgagor by way of secursty arrevocabiy appomts the Lender and any Recewer' -

. “severally to be its att-::rneyr and in its name, on its behalf and as its act and deed to S .
o .'_-'execute deliver and perfect all documents and do all’ thmgs which the attcrney may
" consider to be requlred or desirable for: o

1411 carrying out any ob!lgataon wnposed on’ the Mortgagor by this. Desd -
" including the completion, ‘execution and dehvery of any deeds, charges,__f:l R
S -_ass1gnment5 or other Security and any transfers of the Mortgaged Property); e

"44.4.2 - enabling the Lender and any 'Receiver_fo'exér'ciée;'cr'd'élega.tﬁe the exerclse
: 7 of, any of the rights, powers, authorities and discretions conferred on them - L
by or pursuant to this Deed or by law {inciuding the exercise of any rightofa

" rsasaagmassonsese Lo RN SR
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.................................

‘to the genera!ity of the foregoing) to execute as a deed or under hand and
' .;"delwer and otherwise perfect any deed, essurance ‘agreement, instrument .- _'
or-act which it may reasonably deem proper in or for the purpose of o
S exercising anv of such rlghts powers author:tles ahd dsscretlons R '

e "_:14.2'_ """'Exercsse of pawer of attorney L

The Lender may oniy exercise the power of attorney granted by the Mortgagor pursuant o
.'-_to Clause 14.1 (Appomtment and powers) fo!!owmg SRR

14.2.1_.;. --..th'e occurrence of an Enforcement Event; dr o

14.2.'2"'_5 __-the faalure bv the Mortgagor 10 comp!y wsth anv further assurance o
| - perfection of security obligations required by the terms of this Deed within
s ‘three Busifess: Days of such further assurance_.or.perfectlon.of.secunty_-.
- obligation arising. : R o .

o 143 ..'Re'tificaitien' o

' The Mortgegor ‘shall ratafy end confnrm a!i thmgs done and all documents executed by-’. g
: any attomey in the exgrcise or purported exercise ef all or any of his powers

144 - Lender's power to remedy breaches

Cfat any tsme the Mortgagar fa!ls to perform any of the covenants contamed iri this Deed o e
~ it shall be lawful for the. Lender, but the Lender shall have no obhgatlon to take- such:_"__."" _
a ction on behalf of the Mortgagor (including, without limitation, the payment of money) S
" as'may in the Lender's reasonable opinion be regquired 1o ensure that such coverianisare ' _
- performed. . Any losses; costs; charges and expenses incurred by the Lender in teking._ N
" “such action shall be reimbursed by the Mortgagor on demand. - ' . :

15, . EFFECTIVENESS OF SECURITY &

L3 5 B '_;._T'h'e"Chergeis' shall remain in full force and effect 35 a continuing security ferj'_-
' the Secured Oblipations unless and until the Secured Obligations have been . _
':-'.|'rreuocab!y ‘and- unco’nditiona!lv'dischargled'in full and the Lender has no - S
further obligation to make any advance available to any Transaction Dbhgor'. o
'pursuant to env Finance Document: e ; : '

SR T % - " No part of the Security 'from' tim’e to time intended to be constituted by t'hi's':'._-_. : o
" Deed will be considered. satisfied or discharged by any intermediate

g __"peyment duscharge or satisfaction of the whole or any part of the' Secured_ '
R Ob!sgetlens e

15.2° '_:'Cummatiue'rights. s

L rsmesrmsoyiseis Ll
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R e The Charges and the Collatera! Rights shall be cumulative; in-addition to and independent.
" pf every other Security which the Lender or any Secured Party may at any time hold for -

5 the Secured Obligations or any other obligations or any rights, powers and. remedies
provided by law. No prior Security held by the Lender or any’ of the other Secured Parties
over the whole or any part. of the Mortgaged Property shall merge into the Secursty.i-".."- -
- '-"constltuted by this Deed. BRI - : o : : '

R L% R Remedues and waivers

Mo faulure on the part of the Lender to exercise, ar any delay on ItS part in exerclsmg, anv :
Collateral Right shall operateé as 4 waiver of that Coliateral Right, nor shall any single or = : _
" partial exercise of any Collateral R:ght preclude anv further ar other exercise of that or - e
= any other Co!iateral R:ght ) o o

154 No !:abahty

8 "_'No'r"le 'of the' Lendéf'its'homi’neé{ s} or any Receiver shall be liable by reason of (altaking
any action permitted by this Deed or (b) any neglect or default-in connection with the - L
~Mortgaged Property or {c ) takmg pnssessmn of or realising aI! or. any part of the-."
_.'Mortgaged'Property.'_'_- e " : ' SO

S455 P’aftial inualaidi'wf :

. '.If at any tlmie"ahy' provision of this Deed is or becomes illegal, invalid or unenforceable : |
in any respect ‘under the law of any jurisdiction, neither- the legality, "validity or'-'_'.--'.' il
- 'enforceab:hty of the remammg prowsuons of this Deed nor of such provision under the _ _
- laws of any other jurisdiction shall in any way ‘be affected or impaired thereby and, ifany ) o
U part’ of the ‘Security intended to be created by or pursuant to this. Deed s invalid, ;' _'
--'unenforceable or meﬁectwe for any reason, that shall not affect or :mpasr any other part.-_. S
:of the Secur!ty : ' U : '

156 Wawer of defences

. "_-_'Nelther the obhgatlons of the Mortgagor under thls Deed nor the Charges will be
‘affected by an act, omission, matter or thing whuch but for thls Clause; would reduce, .

release or prejudice any of its obhgatlons under any af the Charges {without limitation :
“and whether or not known toitor any Secured Party) !ncludlng ' '

: '3.'15?'.5.1"__'_":._.: any t;me walver or consent granted to ‘ot compositaon WIth
.Transactaon Obhgoror other person or.

1862 the reladse of any other Transaction ‘Obligor or any nther person nder the- S
o 3 terms ‘of any cumposatmn or ‘arrangement. wath any cred:tor of am,r _'
" Transaction Obilgar member of the' Group or other person or.

o ::_'15.6'.3 = 'the takmg, varlatfon c;ompromase, exchange renewal or reiease ef or. _
“-refusal or neglect to perfect, take up of enforce, any. rights against, or'____“_:_ B
- Security overassets of, any Transaction Obligor or ather person or any non-

eassoanzzasGAlisRaEE T Ll ST R
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L presentation or non-observance of any formality or other requirement in

-------------------------- ‘respect of any Instrument or any failure to realise the full value of any

“'Security; or

1584 :__;'any mcapacaty or lack of power authority or iega! persanahty of or: : _
E T dissolution or change in the members or status of a Trafsaction Obligoror . 00
- “any other person; of ' RN :

1565 any amendment Tovation, supp!ement “axtension (whe’ther of matunty or
L otherwise) or. restatement (in-each ¢ase however fundamental’ and_of"--'-'- S
_ whatsoever nature} or replacement of Finance Document or any other =
" doeument ‘or Security or of the Secured Obligations: lincluding, without i_' R
- limitation, any increase to- the secured Obligatmns as may be agreed by the; o SR
Borrowerfrom time to tlme)

. 15.6.6 ._ 'a'ny_unenfarce'abi!ity',_i'l'l'éga!it'y 'or invalidity of any :o?blig'ati'on' of any persgn -
' - under any Finance Document or any other document or Security or of the B
~Secured Obligations; of O ' ' o B

15.6.7: ' _'any ihsb!Véhty ar similar pr’ccéedihgs. e
157 0 Martgagor mtent

3W|thout pre;udice ta the general:ty of Clause 155 {Wawer of defences] the Mortgagor'_ :
expressly confirms that it intends that this Deed shall extend from time to time to any: o
{however fundamental) variation, increase, extension or addition of or to any of the L
"_'F:nance Documents and/or any. facility or amount made available under any of the
" Finance Documents for the purpases of or in connection with. any -of the following!
: business ‘acquisitions of -any nature; mcreasmg workmg capital; enabling . investor
- distributions to  be" made, carrying out restructurmgs refinancing - existing’ fac:ht!es'”
_:r'efmancmg any other indebtedness;’ maklng facilities available to new bormwers, any
" other variation or extension of the purposes forwhich'any such Facility or amount might
" ‘be made available from time to-time; and a'ny'_fees-, costs and/or expenses associated
‘with any of the foregoing. S T ' e : R
158 immediate recourse .
- The 'M"oirfg'égcir waives any ri'g'hf 'it_m'a:ij have of first 'reqmrin'g"an\j Secured Pari:y‘_(or the
“Lender on its b'ehah‘} to proceed against or enforce any other rights or Security or claim
- payment from any’ person hefore claummg from the Maortgagor under this Deed.. Th;s""'. e
" waiver applles irrespective of any law or any provision of this Deed ta the contrary
- 15.9 Deferral of nghts

' -Untal stich time as. the Secured Obhgations have been arrevocab!y and unconditlonai!y.' '
" discharged In full, the Mortgagor will not exercise any rights which it may have bv reason
- of perfnrmance by it of its’ cbi:gatsons under this Deed: . -

| TsajandsTaEs/gLisiise T e T
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S [ _':1'5;9'_2 g “to- cia!m any cgntributson from any guarantor of any Transaction Ob!ngor s_ S |
BT s blagat:ons under the F:nance Documentsg

1593 "; :" __to take the beneflt (an whole orin part and whether by way uf subrogat!on S
: RS otherwnse) of .any rights of the Secured Parties under ‘the Finance -
'-"':_Documents or of any other guarantee of sectrity taken pursuant 1o, orin
‘connection with, the Finance Documents by any Secured Party, el

: 1594 o c!alm ‘or to brmg Iega! or other proceedmgs for an order requanng any' R
":_"Transactson Ohligor to make any. payment, or perform any obhgatlon in S

o respect of which the: Mortgagor has given a guarantee undertakmg or._':'

mdemmty under this Deed, L . -

1595 'to axercise an\; rlght of set- off against any Transactlon Obhgor and/or

' 1596 _'.to c!aim or prove as a credator of any Transactuon Obhgor in competit!un' S
' Cn with any Secured Party ' ' B

16. RELEASE OF sscuamf
' 16,1 Redemptuon ofSewrlty = '

_ ;'Upon the Secured Obligataons bemg :rrevecably and uncond:taonai!y discharged in fuii
' 3 “and none ‘of the Secured Parties being under any further actual or contmgent oh!igation'-'
“to make advances or provide other financial accommodation to any Transaction Obligor
"3'._'or any. other person under. any of the Finance Documents, the Lerider shall, at the R
S request and cost of the- Mortgagor release and cancel the Security- constituted by this Sa -
- Deed subject to Clause 16.2 (Avo;dunce of poyments) and without recourse to; or any"_z"._
repremntatioh or warranty by, the Lender or any of its Aominees. ' :

162 -Avoudance af pavments

" ifthe Lender consnders that any amount pald or credlted to at is capabie of bemg avo:ded =
o “or reduced by virtue of any bankruptey, insolvency, liquidation or similar laws the liability SR
“ - of the Mortgagor under, and the Security created by, this Deed sha!l continue and such . S
“amiount shall not be considered to have héen lrrevocabh,ﬂ pald e

TSRO RS L T s
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171 The Mortgagor authorises the Lender (but the Lender shall not be obliged to exercise - [
e " such right} to set off against the Secured Obligations any amount or other obligation © :
" {coritingent or otherwise) owing by the Lender to the Mortgagor and apply any credit L
" balance to which the Mortgagor is entitled on any account with the Lender in accordance . _
‘with Clause 12 {Applicotion of monies) (notWIthstandmg any specified matunty af any - e
: .-i'_: 'deposn standmg to the-credit ofany such acceunt) e

17.2 - W:thout pregudace to any raght of set off the Lender may have under any other Finance_."_'_-.-_ -
- 'Document or otherwise, if any time deposit matures on any account the Mortgagor has _
R “with the Lender prior to the release of all of the Mortgaged Property pursuant to Clause =
161 (Redempnan of secunty) when: o

. 17.2.‘1 ; an'Enforcement Event hasﬁ'oc:'cufféd; and e
- 17.2.‘2 R ho SécUréd Ob'l'igat'ion is‘dué'ahd p'aya'blé',' R

: "_:."__-'that time deposut wuil automatlcal!y be renewed for any further matur:tv whuch the"_- [ S
__.Lender cotisiders appropraate : ' ' S
ST A 'SUBSEQUENTSECUR’!W INTERESTS s
| the Lender or.aﬁ'ny of the other. Secured Parties at ény"{ime receives or is deemed to
~have received notice of any -subsequent Security ‘affecting ‘all or ‘any part of the 3_ R _
7 Mortgaged Property or any assignment or transfer of the Mortgaged Property ‘which is_".-:'_-" R
: - prohibited by the terms of this Deed'b‘r‘_'the-Facility Agreement, all payments made
' ‘thereafter by or on behalf of the Mortgagbr-tdthe Lender or any of the other Secured”
- Parties shall be treated as 'having been credited to a new account of the Mortgégor and
o ~hot as having been-applied in reduction of the Secured Obhgatlons as at the t!me when™
" the Lender received such natice. '

TN '."‘”._ASSIGNMENT_--'--._-

The Lender ﬁ*aay'és'ﬂsign and transfer all of an'y'cf 'its"r'ig'h'ts and 'obligat'iéhs unider this Deed .
_"'.'-'t'o any person-to whom it transfers the benefit of the Facility Agreement in accordance . '
2 __"wnh the terms of the Facuhty Agreerent. The Lender shall be entitled to disclose such _
" information’ concernmg the Mortgagor and this Deed - as the Lender considers .
‘apprapriate t6 any actual or proposed direct or indirect successor or to any person to : .:'_; :
E _' whom informiation may be required to be disclosed by any applucabie law. '

a0 -'NOTICES.-'
;" The provasmns of c!ause 29 (Not:ces} of the Facality Agreement shal! apply o thas Deed
et DISCRETION ANB DELEGATION.

211 = '_ ' Dlscretmn "
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-Any liberty or power which may be exercised or-any determination which may be made

RN - -under this Deed by the Lender or any Receiver may, subject to the terms and conditions R
-------- - of the Facahty Agreement be exercised or made in its absolute and unfettered discretion” =~
- without any obiugatlon to give reasons. s '

212 De!egatifnn': S

- 'Each of the Lender and any Receiver shall have full power.fd"déiegéte' (éi't'hef'gen'éfa!lv' or

- specifically) the 'poWers,-_.'authorities_. and discretions ‘conferred on it by this Deed o _

'(inciuding the power of attorney) on such terms and conditions as it shall see fit which

' ":'_'.-_'_delegation shall not preclude either the sfubsequént exercise any'mbsequeht delegation :

'_'or'any revocation of such power, authority ‘or discretion by the Lender or the Receiver - - _
itself. Neither the Lefider nor any Receiver shall be in any way iable or responsible to the"_' S P Lo _'
~‘Mortgagor for any loss or damage arising from any act, default, ‘omission or MESCOI‘IdUCt e
" onthe part of anysuch de!egate oF sib- de!egate : .} ' L '

R COUNTERPARTS'}.;__ L

Th:s Deed may be executed in any number of counterparts and thlS has the same effect" e
oes !fthe mgnatures on the counterparts were ona smgle copy of this Deed

SR :GOVERNING Law

: Th:s Deed and ali matters mcludmg non- contractual obhgat:ons ar:s:ng out of or ln'_--'_-"
- connection ‘with it are governed by Eng!ash law. o

24 JURISDICTION OF ENGLISH COURTS

o 0241 - The ¢ourts of England have ékt!usive'ju'r'isdic't'ibn to settle ia'ny'"dispUtef érising ot bf.',-t':vir
" connected with this Deed {including a-dispute regarding - the -existence, validity or:'i_:-'_
""'termmatlon of this Deed or the conseguences of its nullity of -any non- contractual_

- obligations arising out ofor in connection with this Deed) {a "Blspute"} '

R - % 2 -".'_The partles to this Deed agree that the courts of EngHand are the most appropr;ate and-_'_' :
L convenient courts to settle Disputes between them and, accordmg!y, that they will not -
© . argue tothe contrary.. : : . o

- 283 'NOtwith'standing Ciause 24.'1'-abo've., the Lender shall not and no Secured Party shall be =
- prevented from  taking proceedings relating to a Dispute in any other courts with . :
jurisdiction. To the extent allowed by law, the Lender and the Secured Parties may take_ S
" ‘concurrent proceedmgs in any number’ ofjur!sd:ctlons SR T

THiS DEEB has been mgned on behalf of the Lender and executed as E deed by the Mortgagur and .
~is delivered by it on the date specaﬁed above - : o
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-SCHEDULE 1

________________________________________________________ DETAIRS OF SHARES.

Shareholder __-"__-_"Cumpany in | Class of Shares Numberof lssued share
| 'whichSharesare | held . | Sharesheld - - capital

e held e IR RNl o :

“| The Mortgagor | The Borrower - Ordinary |1 o o PEL

U easmaemaenioysene L g
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N Ey - NorWich Fmancé Limiféd _ ' _' . L

B Director

- in'the presencaof:

o Sighéfure of Witnés's::"_.. |

: "Nameofwitness R "."C/i"iﬁi»l %ﬂ&’ﬁ:{\f

.f_-'Add}es;safw&ﬁe"s's:‘j-_: S 2w *:mwm mﬁ%
o _-.._.ﬁ»“*f{,ﬁﬁﬁm
: :___sw?mu faﬁ,,___

© Occupation of Witness: _ L

" Thelender
© SIGNED

~By:  Conister Bank Limited .

‘Authorised signatory - S
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