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Registration of a Charge

Company name: THE CORE COLLECTIVE HEALTH LIMITED

Company number: 08944434
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Received for Electronic Filing: 24/09/2019

Details of Charge

Date of creation:  23/09/2019
Charge code: 0894 4434 0004
Persons entitled: NICHOLAS DE SAVARY
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MEMERY CRYSTAL LLP
Electronically filed document for Company Number: 08944434 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8944434

Charge code: 0894 4434 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd September 2019 and created by THE CORE
COLLECTIVE HEALTH LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th September 2019 .

Given at Companies House, Cardiff on 25th September 2019

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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DATED 13 Spatutser 2019

(1) THE CORE COLLECTIVE HEALTH LIMITED
{(as Borrower)
and
(2) NICHOLAS DE SAVARY

(as Security Trustee)

DEBENTURE

THIS DEBENTURE IS SUBJECT TO THE TERMS OF A DEED OF PRIORITY DATED ON OR
ABOUT THE DATE OF THIS DEBENTURE

We hereby certify this to be
a true copy of the original

Memery Crystal LLP
165 Fleet Street
London
EC4A 2DY




This deed is dated 23 dgﬁgmﬁéww 2019

Parties

)

THE CORE COLLECTIVE HEALTH LIMITED incorporated and registered in England
and Wales with company number 08944434 whose registered office is at 159 High Street,
Barnet, Hertfordshire, England, EN5 55U (Borrower)

(2) NICHOLAS DE SAVARY of 4, Rutland Gate Mews, London SW7 1PH (Security Trustee)
BACKGROUND
(A) The Borrower has issued bonds purs.uarit to the Bond Instrument.

B Under this deed, the Borrower provides security to the Security Trustee (in its capacity as
security trustee on behalf of the Bondholders) for its Habilities to the Bondholders under the
terms of the Bond Instrument.

Agreed terms
1. Definitions and interpretation
1.1 Definitions

Terms defined in the Bond Ins-trmﬁent shall, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply in this deed:

Administrater: an administrator appointed to manag;e the affairs, business and property of the

- Borrower pursuant to clause 13.8.

Bond Instrument: means the bond instrument dated on or about the date of this debentiire and
entered into by the Borrower, pursuant to which the Borrower has issued up to £2,000,000 of
Bonds to the Bondholders, '

Baok Debts: ail present and future book and other debis, and menetary claims due or owing to
the Borrower, and the benefit of ali security, guarantees and other rights of any nature enjoyed

or held by the Berrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in

London are open for business. ' '

Charged Property: any freehold, leasehold or commonhold property the subject of the secu-rity'

constituted by this deed and references to “Charged Property” shall include references to the
whole or any part or part of it.

Delegate: any person appointed by the Security Trustee or any Reéceiver pursuant to clause 18
and any person appointed as attorney of the Security Trustee, Receiver or Delegate.



_ Designated Account: any account of the Borrower nomlnated by the Secunty Trustee as- a o
g demgnated account for the purposes of. rhls deed. R o

' Envuonment the natural and ‘man-made- enwronment 1ncIud1ng all or any of the followmg-_ o
rnedra namely - air, water and land - (rncludmg air wrthm buildings and other ‘nataral or’ mar- e
'rnade structures above: or below the ground) and any hvmg organlsrns (mcludrng man) or'
: systems supported by those medra - : : : e

'ZEnvu'onmental Law: all appllcable laws sratutes regulatlons secondary leglslatlon bye laws

' common law, d1rect1ves treaties and other measures Judgments and decisions of any ~court.or -
_trrbunal codes of practlce ancl gurdance notes in s0’ far ‘as they relate to or apply to the-_'.
Environment. - o : - : S o

Envmonmental Llcence any authorlsatlon pernnt or lrcence necessary under Env1ronmental" S
: __Law in respect of any of the Secured Assets - R

S Envn'onrnental chence any authorrsanon pernut or llcence necessary under Envrronmental _
S Law in respect of any of the Secured Assets ' ' : -

L Equlpment all present and future eqmpment plant rnaehmery, too]s vehrcles furmture e

. fittings, mstallauons ‘and apparatus ‘and other tangible. rnoveable property owned by - the

' .'_.Borrower or in- whlch it -has an mterest 1nclud1ng any part of it and all spare parts g
_'replacements rnodlﬁcatlons and addltanS '

| .'_Fmancral Collateral has the meamng glven to that expressron in the Fmanc1a1 Collateral : I
Regulatrons : : : _ _ o

. '.Fmancral Collateral Regulatrons the Fmancral Collateral Arrangernents (No 2) Regulauons
2003 (SI 2003/3226) : o

; -Insurance Pollcy each contract and pohcy of msurance effected or matntamed by the
-~ Borrower from time to time in respcct of its assets or business (including, without limitation,
-any contract or pollcy of msurance relatlng to the Charged Propertles or the Equrpment) '

' ..Intellectual Property the. Borrower S present’ “and future patents r1ghts to 1nvent10ns
" copyright and neighbouring and. related- rights, ‘moral ‘tights, trade marks and service marks,
':-busrness names and domain names, rrghts in get-up;- goodwrll and the right to sue for passrng_ S
~off, rlghts in- desrgns database rrghts, rlghts to use, and -protect the confidentlalrty of,
conﬁdenual 1nformat10n (1ncIud1ng know—how and trade secrets) and - all other 1ntellectua1'
: property rrghts in each case whether reglstered or unregrstered and in¢luding all apphcanons.-
. and rights to- apply for and be granted renewals or extensions of, and rights. to claim priority o :
- -from, such nghts and all similar or equrvalent rights or forms of protection whrch subs1st or.-'-_ o
- will subsist now or in the future in any part of the world : :

"-Investments all certifi cated shares stock debentures bonds or other securltles or mvestments _
- (whether or not rnarketable) from time 1o time. legally or beneﬁcrally owned by or on behalf of
. the Borrower. : . § S .

: LPA 1925 the Law of Property Act 1925



Permitted Securlty means the debenture between (1) the Borrower and (2) Lord Farmer dated
14 February 2019 : '

_ Receiver: a recetver receiver and manager or adrnlntstrattve reeelver appomted by the Secunty .
. Trustee under clause 16. C :

Relevant Agreement each agreement spectﬁed m Schedule 2

Secured Assets all the assets property and undertakmg of the Borrower whtch are, or are
" expressed O be subject. to the Securtty created by, or pursuant to “this deed (and references to
. the Secured Assets shall include references to any part of them) :

: Secured Liabilities: all present and future obhgattons and llablhtres of the Borrower to the -
- Bondholders whether actual. or contmgent ‘and whether owed jointly or severally, as prmt:lpal .
- or suréty or in any other capacity, - under or.in connection with - the Fmance ‘Documents

(including, ~without limitation, those arising under clause 30), together - with - all tnterest

-~ (including, without hmttatlon default 1nterest) acemrng in respect of those obltgatlons or

llabthtres '

Securlty Fmanmal Collateral Arrangement has the meanrng gtven 1o. that expression m the._
_ 'Frnancml Collateral Regulattons R : _ _

. _Securlty any mortgage eharge (whether ﬁxed or ﬂoatmg legal or. equrtable) pledge hen :
- assignment by way of secunty or other securrty mterest securtng any obltgatton of any person, .
- or any other agreement Or arrangement havmg a sumlar effect :

' Securtty Perlod the pertod starung on the date of this deed and endlng on. the date on which
- the Security Trustee is satrsﬁed that all the Secured Liabilities have been uncond1t1onally and
'1rrevocab1y pald and dtseharged in full and mo. further Secured Llabllltles are capable of bemg '
. outstanding. _ _ o _ : 3 .
VA’_I‘: v'alue_ add_e_cl .tax_or- any-equiralent tax eh_argeable in the UK or e_lsewhere.- B

1.2 _. Interpretation'

' '_In this deed: | | |
(@) clause, Schedule and paragraph headulgs shall ot affect the 1nterpretatron of thts '
 deed; : :

(b) . a reference to a per's(m shall include- 2 referenee to an individual, firm, company, - :

corporatlon partnersh1p, unrncorporated body. of persons governrnent stat'e' ar

agency of a state or any association, . trust, _]Olﬂt venture Or consortium (whether or not )
‘having separate legal personalrty) B

{© : unless the. context otherwise requires, words in the smgular shall 1nc1ude the plural =
'and in the plural shall include the smgular : '

(d) "unless the. context othermse requires, a reference to ong gender shall mclude a'
' '_reference to the other genders ' : -



(e) ~a reference to & party shall include ‘that party’s successors, permitted assigns 'and_
_ perrmtted transferees and thls deed shall be btndtng on, and enure 1o the benefit of, the- S
-parties to thls deed and their reSpectrve personal representatrves successors permltted :
- :-asmgns and permttted transferees : :

0 a reference to a_statite or statutory provrsmn isa reference to it as amended extended o
- or re-enacted frcm time to time; ' :

(g a reference toa statute or statutory provrsron sha]l include all subordmate 1eg1slat10n SO
. _made frcm tlme tn t1me under that statute or statutory prowsmn : - '

- ) a refere:nce to writing or wrltten 1nc1udes fax and emall

(l) '_ Can obhgattcn on a party not to de somethmg mcludes an obltgatron not 1o allcw that'_ R
thing to be done; : ol _

Gy a reference to thls deed (or any provrsmn of 1t) or to any other agreement or
R document referred to in this deed is a reference to' this deed, that provrslon or such -
'-'__'other agreement or document as amended (m each- case other than in breach of the _ o
. provrsrcns of this deed) from ttme to’ t1rne o o

| (k) - unless the context othermse requlres a reference to a clause or- Schedule is toa clause' -
-~ of, or Schedule to, " this deed and a reference toa paragraph is to a paragraph of the o
'relevant Schedule; | :

. '(1)' _ any words followrng the terms mcludmg, mclude in partlcular for example or any.j :
- similar expression shall be. conistriied as-illustrative arid shall not Timit the sense: of the
words descrtpnon, deﬁmtton phrase or term precedtng those terms;

(m) “a reference fo an- amendment 1nc1udes a novatrcn re—enactment supplement or '. S
e varrattcn (and amend ancI amended shall be construed accordlngly) o

(n) a reference to assets lncludes present and future propertles undertaktngs revenues S
"'.--rtghts and beneﬁts of every: descrrpnon ' - : . o

(0} - a- reference to. an authorlsatmn includes  an - approval, authorrsatron consent,
"'exemptlon ﬁhng, llcence notarlsatron reglstratron and resolutlon Ll

. (p) g ..a reference to contmumg in relatron to a Default Event means a Default Event that :
" _has not been rernedled or walved [RRTE ' ' Lo

' (q) c-a reference to determmes or determmed means, unless the contrary is mdtcated a
' - determmatton rnade at the absolute dlscretron of the person makmg it; and

- '_.'(r)-: d reference to a regulatmn mcludes any regulatlon rule 0ff1c1al dlrectwe request or
S gutdelme (whether or not havrng the force of law) ‘of any governmental inter- e
; gcvernmental or supranatronal body,. agency, department ot regulatory, self-regulatory [
or other aut.horrty or orgamsatum ' : : - '

13 Clawback



~If the Security Trustee considers that an-amount paid by the Borrower in respect of the Secured
Liabilities is capable of bemg avoided or otherwise set aside on the hqu1dat10n or adrmmstranon
_ of the Borrower or otherwise, then that amount sha]l not be consudered to have been irrevocably - "
- paid for the purposes of this.deed. : : ;

14 ' Nature of security over _real property
A reference in this deed toa chargeo_r mortgage of or over any Charged Property includes:
() all bui'ldin.gs and fixtures and ﬁttings (including trade and tenant's fixtures and fittings)

and fixed pIant and machmery that are srtuated on or form part of that Charged'- )
Property at any time;. : o

' '(b.)' the proceeds of the sale of any part of that Charged Property and any other monles :
TR 'pald or payable in respect of or in connectlon with that Charged Property, :

(o) ~ the benefit of any covenants for t1tle given, or entered into, by any predecessor in t1tle- -
) of the Borrower i in- respect of that Charged Property and any monies pa1d or payable_ L
in respect of- those covenants and -

(d)' 'all rlghts under any 11cence agreement for sale or agreement for lease in respect of
. '_that Charged Property : :

1.5 Nature of securlty over Investments -
'A .reference' in this deed to any share, stock, debenture or other security or'investrnent includes:
" (a)  any dividend, mterest or other dlStrlbutIOIl paid or payab]e m respect of that share -
g stock debenture or other securlty or mvestment : '

' (b) _.any rlght money, shares or. property aecrumg, offered or issued at any t1me in
- relation to-that- share, stock, debenture or other security or investment by way of - _'
' _.redemptlon substltutlon exchange conversion, bonus preferenee or othervwse under S
optton rlghts or otherwme T ' ' '

. 16 - Law of Property (Mlscellaneous Prov;lsrons) Act 1989
For the purposes of sectton 2.of the Law of Property (Mlscellaneous Prov131ons) Act 1989, the -

terms of the Bond Instrument and of any side letters between any partles in re]atlon to the Bond
_Instrument are 1ncorporated into this deed. ' - )

1.7 Perpetulty perlod
If the ru]e agamst perpeturttes apphes 1o any trust created by t].’llS deed the perpetulty penod' |

o shail be 125 years (as spe(:lﬁed by sectlon 5(1) -of the Perpetultles and Aceumulatlons Act. ..
. 2009). o e

.§ Schedules



~The Schedules form part of this deed and shall have effect as if set ont in full in the body -of thrs B
_ deed Any reference to this deed includes the Schedules o : -

2. Covenant to -pay

_The Borrower shall oft demand pay to’ the Securlty Trustee and.- drseharge the Secured
L L1ab111t1es when they become due : : :

3 _Grant of s_e'curlty- :
31 Legal mortgage L
.. Asa eontlnumg security. for thc payment and dlscharge of the Secured Lrablhnes the Borrower o
with full title guarantee charges to the Secur1ty Trustee by way- of legal mortgage all estates or .

- interests in any freehold, leasehold or commonhold property now . owned by it, mcludrng the '
- real property (1f any) spec1fied in Schedule 1 : : :

_ 32 "Frxed. charges

_'-As a contmumg securrty for the payment and dlscharge of the Secured Llabllrtres the Borrower- :
o w1th full title guarantee charges to the Securlty Trustee by way of fixed: charge ' b

' _-(a) - all. -present and future estates or 1nterests of the Borrower 1n or over, any freehold .
' '_leasehold or commonhold property (other . than ‘any such property effecnvely'
' _mortgaged unrler clause 3.1); ' : o -

() the benefit of all other contracts guarantces appomtments and warrantles relatmg to-
each Charged Property and other documents to which the Borrower ‘is'a party or
which are in its- favour or of which it has the beneﬁt relatmg to any letting,

) development sale, purchase use or the -operation of any Charged Property or
‘otherwise. relatmg to any Charged Property (meludmg, in each case, but without
'lmntatlon the rrght to demand and receive all monies whatever payable to or for its

_ beneﬁt under or arising from any of them, all remedies- provrded for in any of them or
ava1lab1e at law or 'in equity in relation to any of them, - the . rlght to compel
: _performanoe of any. of them and all other. rlghts interests and bencﬁts whatever L
. accrumg to or for 1ts beneﬁt arlsmg from any of thern)

() all licences, eonscnts and authorlsatlons (statutory or otherw1se) held or requrred in
o connectron with its business or the use of any Secured Asset, and all nghts in-
-connectron with- thern ' ' :

' (d) | all its present and _fut'u_r'e goodwill;.
(e all s uncalled capi'tal- |
- _. () all the Equrpment
.(:g). .- all the Intellectual Property,



“(h)  all the Book Debts;

Gy all the tnvestme'nts; """""""""""""""""" .

K (_]) all monies from time to time standing to the credit of its accounts with any bank,
- financial institution- or other person. (mcludlng each De51gnated Account}, together_
.Wllh all other rlghts and- benefits accrumg to or arising in conmection with each .
account (including,, _but not llmlted to, entltlements to 1nterest)

' '(-k) all its rights i 1n respect of each Insurance Pohcy including all clarms the proceeds of
all claims and all returns of premiums. in connection with. each Insurance Pohcy, to the .
_extent not effecuvely asmgned under clause 3. 3 and

'(1)' - all its rights in respect ‘of each Relevant Agreement and all other agreements o
. instruments and rights relating to the Secured Assets to the extent. not effectively -
~ assigned: under clause 3.3. : ' o

33 As51gnment
As aéontinuing security' for the payment and discharge of the Secured Liabi]ities the Borrower
“with fult title guarantee: assrgns to the Securrty Trustee absolutely, subject to a prov130 for
' reasmgnment on 1rrevocable dlscharge in full of the Secured Liabilities:. :

(a).. _a]l its rtghts in each Insurance Pohcy, mc]udlng all claims, the proceeds of all clanns 3
and afl returns of prem.lums in connectton wrth each Insurance Pohcy, and -

B (b) . the beneﬁt of each Relevant Agreement and the benefit of all other agreements
' 1nstruments and rtghts relatlng to the Secured Assets.. R :

34 Floatmg charge _
: _As a contmumg securlty for the payment and dlscharge of the Secured L1ab111tres the Borrower _
~ with full title guarantee charges to the Security Trustee by ‘way of ﬂoatmg charge all -its

. undertakmg, property, assets and rrghts not 0therw1se effectlvely mortgaged c_harged or
~ assigned under clause 3.1 10 clause 3 3 mcluswe : : . o

3 3_._5' : -Quahfylng ﬂoatmg charge
- Paragraph 14 of Schedule Bl o the Insolvency Act 1986 apphes 1o the ﬂoatmg charge created
by clause 3.4. . : : R
3.6 'Automatlc crystalllsatlon of ﬂoatmg charge
: _The ﬂoatlng charge created by clause 3. 4 shall autornatlcally and nnmedlately (w1thout notlce) '
convert into a fixed charge over the assets subject to that ﬂoatmg charge 1f

(a) the Borrower

)] creates or artempts to create w1thout the- prror wrrtten consent of the Securrty'
Trustee, Security or a trust in favour-of another person over all or r any part of



.. the Secured Assets (except the Permitted Securlty or as otherwrse expressly .
' pernntted by the terms of the Fmance Documents); or ' : '

(i) dlsposes or attempts to dispose of, all or any part of the Secured Assets (other' _
‘than- Secured Assets that are only subject to the floatrng charge whrle it
'remams uncrystallised); - : :

() any person levres (or attempts to levy) any dlstress attachment exccutlon or othcr .
e process agamst all or any part of the Secured Assets; or ' -

© - a resolution is passed or an order is made for the wmdmg—up, drssoluhon
~ administration or. re—orgarnsatlon of the Borrower : :

' 37 ' '_Crystalllsatlon of ﬂoatmg charge by notlce _' _

“The Secunty Trustee may, in its sole drscretton by written notrce to the Borrower convert the
.- floating: charge created under this deed into a fixed charge as regards any part of the Secured - -
: - Assets specrfied by the Securrty Trustee i in that notice if:. -

(@) aDefault Event is contmumg, or

- (by- 't_he Secunty Trustee considers those assets to be in. danger of berng serzed or sold _
' ‘under ‘any. form of dlStreSS, attachment execution or other ]egal process or to be - - '
otherwise i in jeopardy. - ' : -

3_.'8__ .. _ Assets acqun‘ed after any floatmg charge has crysta]hsed

_ 'Any asset acqurred by the Borrower after any crystalhsanon of the ﬂoatrng charge created
_under this deed that, but for that crystalllsatlon would be subject toa floating charge under thls'
_ deed, shall (unless the Securlty Trustee confirms otherwrse to. the Borrower i in wrmng) he '
: 'charged to the Securrty Trustee by way of fixed charge '

o 4. Llabrllty of the Borrower
41 Llablhty not. dlscharged .

- The. Borrower s 11ab111ty under th1s deed in respect of any of the Secured Llablhtles shalI not be
dlscharged prejudlced or affected by C

(a) any security, guarantee mdemmty, remedy or other r1ght held by, or avallable io, the
' _Securrty Trustee that is, or becomes wholly or pama]ly 1llega1 vmd or unenforceable
on any ground :

. (b) the Sechrity-Trustee_'reneWing,_ detennining, varying __o_'r_'increasing any facility o-r_o_t;her :
transaction- in any manner. of CONCUtring in, accepting or varying any compromise, '
arrangement or settlement, or omitting to claim or enforce payment from any other.

__'person or ' BT ' ' L )
ey any other act or omnission that, but for this clause 4, 1, rmght have d1scharged or
o otherwrse preJudlced or affected the 11ab111ty of the Borrower '



4.2 I_mmediate recourse

- The Borrower waives any right it may have to requrre the Security Trustee to enforce any -
security or other right, or clalm any payment from, or otherwise proceed agamst any. other -
person before enforcmg this deed against the Borrower '
5. Repres_entations' and war_ranl_:ies. :
. _' 51 _ Ti,_mes for makhig-representations_'and warranties
) The. Borrower makes the representatlons and warrantres set out in thls cIause 5 to the Securlty '.
- Trustee on the date of this.deed. ' : : '
52 'Ownershrp of Secured Assets
The Borrower is the sole legal and beneﬂmal owner of, and has good vahd and marketable utle
S ‘to, the Secured Assets. C : :
53 No Securrty '
| ‘The Secured Assets are free from any Securrty other than Permrtted Securrty and the Securtty '
created by this deed : : :
5.4 No adverse clalms
) The Borrower has not recelved ot acknowledged notrce of any adverse clalrn by any person .
. respect of the Secured Assets or any interest in them : : o
55 : No adverse covenants
'There are 1o covenants agreements reservatrons “conditions, mterests nghts or other matters--' -
R whatsoever that materrally and adversely affect the. Secured Assets '
56 No breach of ]aws ' |
There is o breach of any law or regulatton that materrally and adversely affects the Secured
Assets o : :
5.7 'No.mterference in'enjoy'ment
No facrhty necessary for the enjoyment and . use of the Secured Assets is SubJeCt to tenns' _
~ entitling any person to termmate or curtarl 1ts use. - - '
58 No overriding interests
'Nothmg has arisen, has heen created or is subsrstmg, that would be an overrrdlng interest in -
any Charged Property

5.9  Avoidance of security



No Security expressed to be created under this deed is liable to be avo1cled or otherwise set
aszde on the 11qu1dat1on or admmlstranon of the Borrower or otherw1se ' o '

5.10 ‘No prohlbltlons or breaches B
'_-.There' is 1o prohibition on assignment in any Insurance Policy or Relevant Agreement and the -
entry into this deed by the Borrower does not, and will not, constitute a breach of any

a _Insurance Pollcy, Relevant Agreement or any, other pohey, agreement document instrument of -
obhganon bmdmg on the Borrower Or its assets. - : o

0§ O _Envu'onmental comphance
The Borrower has, at all times comphed in all’ matenal respects wnh all apphcable_ ;
- Environmental Law and Env1ronmental Llcences - : -
| } 5_.12 . Enforceable securlty |
 This deed constltutes and Wlll constltute the legal vahd bmdlng and enforceable obhgatmns of _ '

- the Borrower, and is, and will continue to be, effectwe securtty over all and every part of the
Secured Assets in accordance with its terms. R

5.13 . Investments

(a) The Investments are fully pald and are not sub_}ect to any optron to purchase or snnﬂar -
o nghts : : '

- (b) No constrtutronal document of an 1ssuer of an Investment nor any other agreement

(0 restncts or 1nh1b1ts any transfer of the Investments on creatlon or enforcernent N
“of the secunty constituted by this deed; or

(n) _ contams any nghts of pre—emptlon in relatton to the Investments

.'(c) -The Borrower has eomphed with all notices relatlng to all or any of the Investments _
R recewed by it pursuant to sectlons 790[) and 790E.of the Compames Act 2006..

() No warmng notice has been 1ssued under paragraph 1(2) of Schedule 1B of the

o :-Compames Act 2006 and no restrictions notice has been 1ssued under paragraph 1(3)
~of Schedule 1B of the Cornpanles Act 2006 in respect. of all or any of the -
-..Investments ' LT e

6. _General 'cov_ena_nts _
6.1 'Negative pledge and' disposal restrict'ion's :

- The. Borrower shall not at any tlme except w1th the pl‘lOI' wntten consent of the Securrty
Trustee : : '
(a) create,_ purport to create or permit to .subs_ist any' Security on, or in-_rel'ation _to, any
. Secured Asset other than any Security créated by this deed or any Permitted Security; -~

11



(b)  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
(or purport to do s0), all or any part of, or any interest in, the Secured Assets (except,
in the ordmary course of business, Secured Assets that are. only subject_ to. an
uncrystallised ﬂoatmg charge) or . SRR '

(e -create or grant (or purport to create or grant) any interest in the Secured Assets in
* " favour of a third party ' '

: 6'_.2_. .Preservatlon of Secured Assets '

- The BOrrower shall not do, or permlt to be. done, any act or thmg that would or m1ght

- "depremate _]eopardlse or otherwme pre;ud1ce the security held by the Security’ Trustee, or
-'materrally diminish the va]ue of any of the Secured Assets or the effectlveness of the securlty B
_-created by thrs deed. ' :

63 Comphance wrth laws and regulatlons

(@  The Borrower shall not, wrthout the Securlty Trustee 8 prror wrrtten consent use .or
permlt the Secured Assets to be used n any way contrary to law. :

' '_(b).- The Borrower Shall

.(i)_. comply w1th the requ1rements of any law or regulanon relatmg to or affectlng
. the Secured Assets or the use of it or any part of them; _

o)y obtam ‘and promptly renew from time to trme and comply wrth the terms of
_ 'all authorlsatrons that are’ requu'ed in connect1on with the Secured Assets or
. their use or that are necessary to preserve mamtarn or Tenew any Secured -
Asset; and :

(i) prornptly effect any rnamtenance mod1f1cat10ns alteranons or reparrs that are
- -required by any law or regulatlon to be effected on or in connectlon ‘with the
Secured Assets ' '

64 Enfo'r'ceme'nt.of rrghts o
T he Borrower shall use 1ts best endeavours to

-'.(a_)'_ : procure the prompt. observance and performance by the relevant counterparty t0 any :
agreement or arrangement ‘with the. Borrower and forming part of the Secured Assets
of the covenants and other obllgatrons imposed on such counterparty (1nc1ud1ng each

: counterparty in respect of a Relevant Agreement and each msurer in respect of an
: _Insurance Policy); and : R

(b) 'enforce any rights and lnstltute contrnue or defend any proceedmgs relatmg 10 any of '
' the Secured Assets that the Securrty Trustee may require from time to trme ' '

6.5 Not.lce of mlsrepresentatmn and hreaches

“The Borrower shall promptly on becormng aware of any of the sarne notlfy the Securlty '
Trustee in wrltrng of: '
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(a) '~ any representation or warranty set out in this deed that i 15 incorrect or mlsleadmg in
. ‘any matenal respect. when made or deemed to be repeated and ' '

_ ('b) any breach of any covenant set out in this deed:
'6.6-_ - Title documents S '

B The Borrower shall “on the execution. of this deed {or, 1f later, the date of acqu151t10n of the'
. relevant Secured Asset), deposit with the Securlty Trustee and the Securtty Trustee shall, for
_the duration of thls deed; be entltled to hold: -

(a) all deeds and documents of fitle relatrng fo the Secured Assets that are .in the
possession . or control of the Borrower (and if’ these are not w1thtn the possessmn or
control of the Borrower the Borrower undertakes to. obtaln possessmn of all these'__ :
' deeds and documents of title);. '

() all Insurance Polrcres o

- (c) al deeds and documents of tttle (@if any) relattng to the Book Debts as-the Securrty o
- Trustee may specify from time to-time; and - ' : o

~ (d) - acopy of each Relevant’ Agreernent certlﬁed tobe a true copy by etther a d1rector of .
o the Borrower or by the Borrower s sol;crtors ' : -

6.7 Insurance ' _ _ _
| - (a) The Borrower shall insure and keep msured (or where in the case of any. leasehold
' property, insuranee is the responsibility - of the landlord under the terms of the.lease, '
- either procure that the landlord insures and keeps insured or, if and to the extent that -
- the landlord does not do so, itself insure and keep insured) the Secured-ASSets against:
(i) loss or damage by ﬁre or ‘terrorist acts 1nc1ud1ng any th1rd party llab1l1ty'_'
' arlsmg from such acts;

(D) "other rrsks perrls and contmgencres that would be 1nsured agamst by
' reasonably- prudent persons carrylng on the same. class of busrness as the'
Borrower and - ' '

: (iij) any other risk, perrls and contmgenmes as the Securlty Trustee may '
o reasonably requlre : :
~'(b) - Any such insurance must be with an insurance company or underwriters, and on such
o terms, as are reasonably acceptable to the Security Trustee, and must’ mclude property
owners’ publrc lrabrllty and third party. 11ab111ty insurance and be for not less than the "
_ _replacement value of the relevant Secured Assets (meaning in the case of any premises
‘on any Charged Property, the total cost of entirely rebuilding, remstatmg or replacing:
_ the _premises in the -event of their betng destroyed; - together with architects’,
o surveyors', engineers' and other professmnal fees and charges for shoring or propping. . o
up, demolition, . site clearance and reinstatement w1th adequate- allowance for: inflation) - _
- -and, in the case of any Charged Property, loss of rents payable by the tenants or. other _' o
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ST SR provrsmn for 1ncreases in rent durmg the: penod of lnsurance

- () The- Borrower shall if reasonably requested by the Secunty Trustee produce to the
S Sccurtty Trustee each policy, certificate or cover tiote relating to- any insurance as is -
' ._'requtred by clause- 6.7(2) {or where; in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as- the Borrower is
entitled to obtaln from the landlord under the terms. of the relevant lease) ' '

: 3_('d)" '_'The Borrower shall if reasonably requested by the Securrty Trustee procure that a
- note of the Secur1ty Trustee’s interest is endorsed on éach 1nsurance policy (other than.
o pubhc habllrty and thrrd party 11ab111ty 1nsurances) effected or rnalntalned by it or any -
- -person on its behalf i m aecordance with' clause 6. 7(a) bzt WIthout the Secunty Trustee
~-having any liability . for any prermurn in re]atron to those insurarice policies unless. it
"~ has expressly and. spec1f1cally requested to be made ligble in respect of any mcrease m o
premmm or unpard prermum in respect of any Insurance Pohcy '

(e) '_ -The Borrower shall énsure that each msurance pohcy effected or mamtamed by itor
' f'_any person on 1ts behalf in accordance wrth clause 6. 7(a) contams e

() terms ensurmg that it cannot be. av01ded or. v1t1ated as agamst the Securny_'- S
- Trustee by reason of the act or default of. any - other insured- party or any
rnlsrepresentatlon non-dlsclosure or farlure to rnake a fair presentatmn of rlsk' SR

by any other rnsured party, _
) a waiver’ of each msurer $ rrghts of- subrogatron agarnst the Borrower the
e 'Securrty Trustee and the tenants of any Charged Property other than any. such
: rlghts arlsrng in. connectton with any fraud or criminal offence cornnntted by'
any- of those persons in respect of any Charged Property or any msurance
; pohcy, _and : :

o _(_i_ii)-' terms ensurmg that no- inlsurer can repud1ate rescrnd or cancel it, treat it as '_ -
" avoided in- whole or “in part nor treat it as expired due 0. non- payment of
- premiurni w1thout grvmg at least 30 days pr1or wrrtten not1ce to the Securtty'_
' -"Trustee ' : 5

| 68 : Insurance premrums
The Borrower shall

B (f_l).'_' 'promptly pay all prerntums in respect of each insurance polrcy as is requ1red by clause. g .
- '_'6 T(a) and do all other thmgs necessary to keep that policy in full force and effect and - R

. (b) -'(If the- Securrty Trustee 50 requtres) grve to the Securlty Trustee copres of the recelpts
S for all premlums ‘and. other payments necessary for effectmg and keepmg up each

-1nsurance pohcy as is requrred by clause 6.7(a) (or where; in the case of leasehold :
_property, 1nsurance is effected by the land]ord such ev1dence of the payment of.
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premiums as the Borrower is entrt]ed to obtam from the landlord under the terms of
the relevant lease) : :

6.9  No .invahdatlon of insurance

-The Borrower shall not do or-omit to do, or pernnt to be done or orrutted any act or thing that
may invalidate or ‘otherwise: pre_]udrce any insurance pohcy as is requrred by clause 6 7(a)

6.10. _ '.Proceeds from insurance pohcres o

" All monies payable under any 1nsurance pohcy mamtalned by the Borrower in accordance with
c¢lause 6.7(a) at any trme (whether or not the securlty constituted by this deed has become
enforceable) shatl: S :

- (a) - be pard nnmedlately to the Securlty Trustee

(b) - if they are not pald directly to the Security Trustee by the -insurers, be held pending
: ~“such payment, by the Borrower as. trustee of the same for the benefit of the Secunty
. Trustee; and - : o :

be applied in makmg good or. recouping expenditure ifi reSpect of the loss or damage.

‘for which those monies are received or, after the security constimted by this deed has - -
become enforceable and if the Security Trustee so drrects in or towards drscharge or '
reduction of the Secured Llablhues ' '

611  Notices to be given hy.the_Borr.ower
‘The: Borrower shall

_:(a)._ - on the execuuon of this deed and as o requested by the Securrty Trustee from time to
' tlme : : . .

(i) grve notice to eaeh counterparty toa Relevant Agreement in the form set out .
- inPart l of Schedule 3; and .

".'(ii) - procure: that each counterparty provrdes to the Securrty Trustee promptly an
acknowledgement of the notice in the form set-out in Part 2 of Sehedule 3

by “on the execution of thIS deed and s 50 requested by the Securlty Trustee from tlme 0
L -_trme - '

W - give notlce o each insurer under an Insurance Po]rcy in the form set out in.
~ Part1-of Schedule 4; and

B _(i_i) procure that each insurer- prov1des o the Securlty Trustee promptly an
' acknowledgement of the notice in the form set out in Part 2 of Schedule 4; and

o (c) ~onthe executlon of t]ns deed and as so reqnested by the Securrty Trustee from time to-
' nme ' ' '
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(i), .. give notice to each bank, financial institution or other person (other than the .
= Securrty Trustee) w1th whom the Borrower holds- an account (including each -
' Demgnated Account) in the form set out 1n Part I of Schedule 5; and

(ii) : procure that each such- bank ﬁnanc1al institution or other. person provrdes to
. the Security Trustee promptly an acknowledgement of the notrce m the form
' of Part 2 of Schedule 5. : '

| 6.12 In_formation :

T he Borrower shal]

(a) glve the Securlty Trustee such mformatlon concernlng the locatlon COI]dlthn use and
operatton of the Secured Assets as the Securlty Trustee may requrre

o (b) - permrt any persons de51gnated by the Securrty Trustee and any Recelver to enter on its
' : premtses and inspect and examine any Secured Asset, and the records relatmg to that
~ Secured Asset, at all reasonable times and on reasonable pnor notice; and

{c) _promptly nottfy the Secunty Trustee in wrmng of any actron claim, nottce or demand '
o “made by. or against it in connectlon with all or any patt of 2 Secured Asset or of any
~ fact, matter or circumstance which may, with the passage of time, give rise 1o such an
action, claim, notice or demand, together with, in each case, the Borrower's proposals
for settlrng, hquldatmg, compoundmg or contestmg any such-action, clarm, notice or
demand -and. shall, subject to the Securrty Trustee s prior approval rmplement those
_ proposa]s at its own expense ' : :

_6.. 13 'Payment of outgomgs
The Borrower shal] promptly pay all taxes fees licence duties, reglstratron eharges insurance
premiums and other outgoings in respect of the Secured Assets and -on demand produce :
. evrdence of payment to the Secunty Trustee. . :
:_ 7.0 Property _covenan‘ts' :
7.1 Repalr and mamtenance
- 'The Borrower shall keep all premlses and fixtures and fittmgs on each Charged Property in -
good and substantial repair and condrtron and shall keep all premlses adequately and properly -

' painted and decorated and replace any fixtures and fittings Wthh have become worn out or
- otherwise unfit for use with others of a hke nature and equal value o

| 7.2 .Conduet of busmess on Charged Propertles

- 'The Borrower shail carry on its trade and busmess on those parts (1f any) of the Charged-
Propertres as are used for the purposes of trade or busmess in accordance ‘with the standards of-
- good management from time to time current in that trade or busrness ' -

7.3 Notlces or claims relatmg to the pmperty
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(@ The Borrower shall: -0

(i) - give full particulars to the Security Trustee of any notice, order, direction,
d_es1gnat101_1, resolution, application, requirement or proposal given or made by
any public or local 'bod'y or auth'orit'y'(a Notice) that specifically applies to any
Charged Property, or to the locality in whrch it is srtuated ‘within seven days .

o after beconnng aware of the relevant Notice; and : '

: (ii)': (if the Secu_nty _Trnstee_ so_requlres) '1rnme_d1ately, and. at the cost of the
" Borrower, take all reasonable and necessary steps to comply with any Notice,
- and make; or join with thie Security Trustee in making, any objectlons or-
. representatlons in respect of that Notlce that the Securlty Trustee reasonably '
 thinks fit. s »
(b) The -Bor_rower shall give full pa'rticulars to the Security Trustee of any claim, notice or
. other corrrrnunication ‘served on. it in respect of any- modification, suspension or
' revocatlon of any Envrronmental Licence or any- alleged ‘breach of any Envrronmental N
- -Law in each case reIatmg to. any Charged Property ' o )

74 B Complrance with and enforcement of covenants

-.The Borrower_shal-].:-_ ) '

(@  observe and perform all covenants, stip'ulations and'conditions to which each Charged -

 Property, or the’ use of it, is or may be subject, and (1f the Securrty Trustee so

- requrres) produce to the Securrty Trustee evidence sufﬁc1ent to satisfy the Secunty:

) Trustee that those covenants, stipulations and" conditions. have been observed _and_ :
performed; and - o DR o '

(hy :_drhgently enforce all covenants st1pulat10ns and conditions beneﬁtrng each Charged_
' .Property and shall not (and shall not agree to) waive, release or vary any of the same

75 _Payment of rent and outgomgs

The Borrower shall

(@) where a Charged Property, or part of rt is held under a lease duly and punctually pay ;
. all rents due from time. to time; cand : :

(b) .. pay (or procure payment of the same) when due ali charges rates taxes, dutles
- assessments and other outgomgs relatmg to or 1rnposed on eaeh Charged Property of
on its occuprer :

1.6 Leases and hcences affectlng the Charged Propertles

The Borrower shall not; wrthout the pr1or written eonsent of the. Securrty Trustee (whrch. :
_ consent in the case of clavse 7. 6(d) is not to be- unreasonably wrthheld or delayed 1r1-
c1rcumstances in Wthh the Borrower. may not unreasonably w1thhold or delay its consent)
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(a) grant any licence or- tenancy- affectmg the whole or any part of. any Charged Property, '_ 8
- or exercise the statutory poWers of leasmg or of acceptrng surrenders under. secnons_l g
99 or 100 of the LPA 1925 {or. agree to grant any such licence or tenancy, or agree to -
R exercrse the statutory powers of leasmg or of acceptmg surrenders under sectlon 99 or' o '
L secnon 100 of the LPA 1925) :

(b - in any other way drspose of, accept the surrender of surrender or create any lega] or' _
. equitable estate or interest in the whole or any part of any Charged Property (or agree o
Ctol dispose of, accept. the surrender of, surrender or create any. legal or equ1table estate .
' '_or mterest in the whole or any part of any Charged Propelty) ' Lo

o ._"'(g)_.. et any person into. occupanon of or share occupatron of the whole or any part of any.
Charged Property, or ' R . o

d _grant any consent or Ilcence under any lease or hcenee affectlng any Chargecl_. B
- 'Property ' -

o 7 7 Reglstratlon restrlctlons and cautlons agamst first reglstratlon and notlces e

(@) If ‘the tltle to any Charged Property is not reglstered at the Land Reglstry, the- e o
ol .'Borrower shall procure. that no person (other than itself) shall be regrstered under the'.' '

Land Regrstratron Act 2002 as proprretor of all or-any part of any Charged Property,

w1thout the prior wrrtten eonsent of the Seeurlty Trustee o

(b). ._'Whether or not tttle 0 any Charged Property is regrstered at the Land Reglstry, 1f any' o B
L '_'-cautlon agarnst ﬁrst reglstratlon or any notlce {whether agreed or- unilateral) -is
. registered against the Borrower's trtle o any Charged Property, the -Borrower shall”
: 1rnmed1ate1y prov1de the Securrty Trustee with full parnculars of the circumstances
- relating to such caution or niotice. If such caution or notice was. regrstered 10 protect a -
. purported interest the- creation of which is not permitted under thrs deed, the Borrower-
: shatl 1mmed1ate1y, and at its own expense take such steps as the Securlty Trustee may g
requu‘e 1o ensure that the eautlon or nonee as appheable is. wrthdrawn or cancelled

| : (o) The Borrower shall be- ltable for the costs and expenses of the Seeurrty Trustee in - .
lodgmg cautlons agalnst the” regtstratron of the tltle to the whole or any part of any -
: Charged Property from time to tlme ' : : BT '

78 'Envu'onment
: :'3 -The Borrower shall in respect of each Charged Property : :
- _( ) comply m all materral respects wrth all the requrrements of Env1ronmental Law and _
B .. : (b)_. . Obtaln and comply in all materlal respects w1th all Envrronmental Llcences R |
- 7.9 'No restrlctlve obhgatlons : |

: ._ _The Borrower shall not w1thout the prror wntten consent of the Secunty Trustee enter lnto
: any onerous or restrlenve obllganons affecnng the whole or any part of any. Charged Property, :
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Or create or permit to arise any. overriding interest, easement or right whatever in or over the ..
‘whole or any part of any Charged Property ' g S

710 Proprletary nghts
N The Borrower shall procure that no person shall become entrtled to assert any proprletary or .

other like right or interest over the whole or any part of any Charged Property w1thout the prior
wrltten consent of the Securrty Trustee ' : :

7.11 | Inspectlon
“The Borrower shall pertntt the Securlty Trustee any: Recelver and any person appotnted by
e1ther of them to enter on and mspect any Charged Property on reasonable prlor notice.
) 7.1'2_'.'-- Property mformatlon ) '

The Borrower shall 1nform the Secunty Trustee prompt}y of any acqutsrtlon by the Borrower
- of, or contract made by the. Borrower to acqurre any freehold leasehold or other interest in’

_ : _' any property.
713 - VAT optionfotax .
" The BorroWer shall not, without the prior written consen't. of the Security T'ru'stee'
(a)_'_ exercrse any VAT optton to tax in relatlon to any Charged Property, or

) {(b) tevoke any VAT option to tax exercised, and dtsclosed to the Security Trustee before g
the date of this deed ' . :

714 Registration of _legal_mortg‘age at the L'and Registry -
"The Borrower. consents (0 an'application being made by the Security Trustec to the Land
Reglstrar for the following restriction .in Form P to be registered agamst its. tltle to each
Charged Property over Wthh the Securrty Trustee has a legaI mortgage '

"No dtsposmon of the regtstered estate by the proprletor of the reglstered estate is o be
~ registered without a writien consent signed by the proprietor for the time being of the eharge o
.- dated [DATE] in favour of [NAME OF PARTY] referred to in the charges reg1ster or their -
_' conveyancer : :

8. Investments covenants
8.1  Deposit of title' do‘cuments o
| () The Borrower shall:

() - on the executron of thrs deed deposn w1th the Secunty Trustee or as the
~ Security Trustee - may ‘direct, all stock or share certlﬁcates and other
_'documents of title or evidence of ownershlp relatmg 10 any Investments .owned
- by the Borrower at that time; and - :

19



R (iiy - - on the purchase or acquisition by it of Investments after the date of this deed,
L RS deposn w1th the Seeurlty Trustee, or. as the Securlty Trustee may direct, all -
SIS stockor. share - certtﬁcates and - other documents of title or ev1dence of R
R -ownershlp relatlng to those Investments ' '

. (b) At the same time as depositing documents wnh the Secunty Trustee of as the Seeunty S
Trustee may. dll‘CCt in accordance w1th clause 8. 1(a), the. Borrower shall also deposn o
w1th the Securlty Trustee or as the Secunty Trustee may drrect ' SR o

W all- stock - transfer forms relating to the relevant Investments duly completed-_': |
- _'ﬁ_and executed by or onbehalf of the Borrower, but with- the name of the o
' 'j. _ _transferee the. con51deratlon and t.he date left blank; and. R '

' (if) - any other documents (1n each case duly completed and executed by or.on '
behalf of the Borrower) that the Security Trustee may- request to énable it or-
any of its nominees, or any. purchaser or transferee o be regrstered as the . -
- owner of, or otherwise obtain a legal trtle to, or to perfect its securlty 1nterest RO
- inany of the relevant Investments, L S

80 that the Securrty Trustee may, at any trme and wrthout notlce to the Borrower
: cornplete and present those stock transfer forms and other documents 10 the 1ssuer of
the Investments for reg1stratlon T -

8.2 3 Nommat:tons N n o :
| | (a) - The Borrower shall terrnlnate Wlth 1rnmed1ate effect all nommatlons 1t may have- Inade R
(mcludmg, without limitation, any nomlnanon made tnder section 145 or section 146 .

of the Compames Act 2006) in - respect. of any Investments and, pendmg that
'tenmnatlon procure that an;sar person so. nommated '

o (1) ; does not exert:lse any rlghts 1n respect of any Investments wrthout the pl‘lOl‘ .
R o wrltten approval of the Securlty Trustee and : a

'.__(ti) 1mmed1ate1y on- recetpt by it, forward to the Securrty TruStoe all.
L commumcatlons or -other  information - recelved by 1t m respect of any

' "_Investments for whlch 1t has been SO nommated

(b) The Borrower shall - not durrng the Secur1ty Perlod exermse any rlghts (mcIudlng,
-w1thout 11m1tatton any rlghts under sections 145 and 146 of the Compames Act 2006) o
'to nominate any person in respect of any of the Investments :

o 83 - Pre-emptlon rtghts and restrlctmns on transfer '

The BorrOWer shall

- '(_a)' obtam all consents wa1vers approvals and permtssmns that are, neeessary, under the -

n : artlcles of assocratlon (or otherw1se) of an.issuer of any Investments for the transfer'
~of the Investments to the Security Trustee or its nominee; or to a purchaser on'

o enforcement of the securlty constltuted by thls deed and - ' e



_______ (b). - procure the amendment of the share transfer provrsrons (1nclud1ng, ‘but not limited to, .
Coo e deletion of any pre~emptton provrstons) under the arttcles of assoelatlon other
' - constitutional document or otherwise of each issuer of the Investments in any manner
- that the Securlty Trustee may require in order o permlt the transfer of . the Investments L
. to-the SCCIII‘ltY Trustee or its. nominee, or toa purchaser on enforcement of the o
'_securrty constlmted by thts deed.- - - B .

8.4 Dmdends and votmg rights before enforcement

-'(a): - -Before the seeunty constrtuted by th1s deed becomes enforceable the Borrower may'_ L
- retain and apply for its own use all dtvtdends interest ‘and other monies paid -or -
"'payable in rtespect of the Investrnents and, if any are paid-or payab]e to the Securtty :
R Trustee or-any. of its nominecs, the Securlty Trustee will hold-all those dividends, =
- interest and other monies. received by it for the. Borrower and. will pay them to the.'."
' _Borrower prornptly on request '

'(b)'_ -Before the secunty constltuted by tlus deed becomes enforceable the Borrower may_ _
T exermse all vot1ng and other Tights and powers in. respect of the Investrnents or, if’ any - o
- of the. same are exercisable by the Security ' Trustee or any of its nommees to dlrect m o :
L ertlng the exerc1se of those votmg and other nghts and powers provided. that '

)it shall not do so in any way. that would breach any provision of the Flnance PRREI
. Docutnents or for any purpose 1ncons1stent with the Fmance Documents and S

(i) the exermse Of ar the. fallure to exercise, those vottng rtghts or other rlghts. o
L and powers would not, in the Securtty Trustee 5 optmon have an adverse.
' effect on the value of the Investments or othermse pre_]udlce the Securtty o
Trustee s securlty under thts deed :

'- .'(e)_: -The Borrower shall rndemmfy the Securtty Trustee agalnst any loss or habrhty-
. 1ncurred by ‘the Securtty Trustee (or its normnee) as a consequence of the Securlty. :
. Trustee (or its nommee) actmg in respect of the Investments at the dtreet;lon of the =
BorrOWer ' S ' ' :
~(d) The Securlty Trusiee shall not, 'by'ex’ereising or not e':'tercisin'g any voting rights or .
- 0therw1se, be eonstrued as permlttlng or agreeing to any vartatlon or other change in
-~ the rights. attaching to or conferred by any of the Investments that the Security Trustee-' S
cons1ders prejudlmal to, or 1mpa1rmg the value of the securlty created by thls deed '

85 Drvrdends and Votmg rlghts after enforcement

After the securlty consntuted by thls deed has become enforceable

-(-a)' _ all d1v1dends and other drstrlbutrons pald in respect of the Investments and recetved by
. the Borrower shall’ be ‘held by the Borrower on trust for the Security Trustee and-"' '
e rmmedlately patd into a Deengnated ‘Account or, if recelved by the Security Trustee, s
: _ -may be apphed by the Securtty Trustee in accordance wrth clause. 19 1; and _ |
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(b) . .all voting and other rights and powers attachmg to the Investments may. be exercised
by, or at-the direction. of, the Security Trustee and the Borrower shall, and shall -
' :procure that its' nominees shall, comply with, any directions the Securrty Trustee may
. 'glve inits absolute dlscretlon concernmg the exercise of those rtghts and powers

8.6 Calls on Investments

_Notwit_hstanding the se_curity created by this deed, the Borrower shall promptly pay all calls,

- instalments and other payments that may be or become due and payable in respect of all or any
of the Investments.' The Borrower acknowledges that the Security Trustee. shall not be under

- any, habthty In respect of . any. such calls, mstalments or other payments ' 2

_'8.7 No alteration of constltutlonal documents or nghts attach_lng to -Investments .

__The Borrower shall not, ‘without the prlor written consent of the Securtty Trustee amend or’ B
agree to. the amendment of: . -

" :'(a)' the memorandum or artlcles of association, or any other constltutronal documents of -
~any 1ssuer of- the Investments that is not a public company; or . : o

(b) the rrghts or liabilities attachmg to or conferred by, all or any of the Investments

8.8 ._Preservatlon of Investments -

L The Borrovver shall ensure (as far as it is able to by the exercise of all voting rights, powers of |
- _' control and other means available to it) that any issuer of any of the Investments (that is nota
o pubhc company) shall not: - '

' _(a) : consohdate or subd1v1de any of the Investments, or re- orgamse exchange repay or:
reduce its share. capttal in any way

(b) . issue any new shares or stock or

() -'refuse to reg1ster any. transfer of any of the Investments that may be Iodged with tt for _
' reg1strat1on by, or on behalf of, the Securlty Trustee or the Borrower in accordance- -
-w1th this deed

89 Investments mformatlon

-The Borrower shall promptly followmg recelpt send 10 the Secunty Trustee copies- of any
‘notice, crrcular report accounts and ‘any other document received by it that. relates to the

- Investments. _ R

8.10 _Compl_i'_a_nce with requests for information .
The Borrower shall promptly send a c'o'py to the. Security Trustee. of, and"comp'ly with, all
_requests for information whtch is within its knowledge and whlch are made under any law or _'

- regulatlon or any . s1rrnlar provision  in any articles of assoc1atlon or other constttutlonal-
documen_t, or by any .hs_tmg or other authortty, relatmg 1o any of the Investments. If it fails to
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do so, the Secunty Trustee may elect. to provide such. mformanon as it may have on behalf of ..
“the BorrOWer ' : e

9, 'Equipmen't _co.venants
9.1 Maintenance of Equipment
' The Borrower shall:

.(a‘) ‘maintain the Equtpment in good and serv1ceable condttton (except for expected fatr' -
- wear and tear) in comphance with all relevant manuals, handbooks, manufacturer
- mstructmns and recommendatlons and. mamtenance or serv1cmg schedules;

~(b)  atits own expense renew and replace any parts of- the Equ1pment when they become
' obsolete, worn out or damaged thh parts of a similar quality and of equal or greater
'value and : :

L © '.not permit any Eqmpment to be
i (i used or handled other than by properly quahfied and/or tramed persons or . |

(i) - overloaded or used for auy purpose for Wthh 1t is not designed or reasonably '
suitable. :

92 ._Paymeut of Equipmen_t taJ_re's N
. The Borr'ower shiall promptly pay all taxes, fees, licence'dutie's registration charges, insurance
premlums and other outgoings. in respect of the Equtpment and, on demand produce evidence .-
- of such payment to the Securlt)r Trustee. :

2.3 Notlce of charge '

@ The Borrower shall, if so requested by the Securlty Trustee afﬁx to and mamtam on.
‘each item’ of Equ1pment in a consplcuous place, a c]early 1eg1b1e identification plate -
_ contammg the followmg wordtng :

"NOTICE OF CHARGE

ThlS [DESCRIBE ITEM] and all additions to it [and ancﬂlary equtpment] are subject
toa ﬁxed charge dated [DATE] in favour of [Securlty Trustee] . :

(b)_. The Borrower shall not and shall not permtt any person to, conceal obscure, alter or.
. remove any plate affixed in accordance wrth clause 9. 3(3)

10. - Book Debts covenants_ -

101  Realising Book Debts -
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(a)  The Borrower shall as an agent for the Secunty Trustee, collect in and reahse atl Book
‘Debts, pay the proceeds into. a Designated Account nnmedlately on receipt and '
'pendmg that payment hold those proceeds in trust for the Securrty Trustee :

~{(b) - The Borrower shall not without the prior wr1tten consent of the Secunty Trustee 3
- withdraw any amounts. standmg to the credlt of any Desrgnated Account '

(c) - The Borrower shall, -if called on to do s0 by the “Security Trustee execute a legal
_'-asslgmnent of the Book Debts. to the Securrty Trustee on such terms as the Security -
. Trustee may require- and give notice of that ass1gnment o the debtors frorn whom the '
Book Debts are due; owmg or incurred. - S

10.2 Preservatlon of Book Debts '

. The BorrOwer shall not (except as provided hy clause 10.1 or with the prior written consent of
the Securrty Trustee) release, exchange compound, set off, grant time or mdulgence in respect' o
-of or in any. other manner deal wrth all or any of the Book Debts.

. .Relevant -Agreernents eovenants

.11;1' : 'Relevant Agreements

' (a). - The Borrower shall, unless the Secunty Trustee agrees otherw13e in wrmng, comply
with the. terms .of each Relevant Agreement and any other document agreement or
.'arrangement comprlsmg the Secured Assets

(b) _ The Botrower shall not unless the Securtty Trustee agrees otherwme 1n wrmng

) amend or vary or agree to any change in, or waive any requ1rement of or its’
' -rlghts under; ' :
(i) - settle, compromise, terminate, rescind or discharge (except by performance)';'- '
(iii) _abandon, waive, - dismiss release or .discharge any actlon clalm or
proceedmgs against any counterparty to a Relevant Agreement or other person -
in connection with, :

_any Relevant Agreement or any other document agreement or arrangement compnsmg the
o 'Secured Assets '

12 : I_nte]lect_ual Prope_rty’ corenants '
121 Preservation of rights -
The Borrower shall take all necessary-'a_ction to Safeguard and maintain present and 'future_'rights _
in, or relating to, the Intellectual Property including (without limitation) by observing all - =

‘covenants and supulanons relating -to those rlghts -and by paying all appllcable renewal fees, -
- hcence fees and other outgomgs : : '

%



1220 Registr_ation of Intellectual_'Property ...................

B 'Intellectual Property, and shall keep the Securtty Trustee mformed of all matters relatmg w0
" each such registration. : . :

1237 Mamtenance of Intellectual Pmperty
: 'The BorrOWer shall not penmt any Inte]lectual Property to be abandoned cance]led or to lapse
13. R : Powers o_f _the .Secu_rlty Trustee

13.1 '_Power to remedy

._(a)' The Secunty Trustee shall be entttled (but shall not be obl1ged) o remedy, at any
- time, a ‘breach by. the Borrower of any of its obhgattons contamed in this deed.

L (b) . _The Borrower 1rrevocab1y authonses the Securlty Trustee and 1ts agents to do all o
'thmgs that are necessary or des1rab1e for that putpose -

- .(c)' : _Any monies expended by the Securtty Trustee in remedylng a breach by the Borrower o
S of lts obllgatlons contained in this deed shall be reimbursed by the Borrower to the
. Security Trustee on a- full 1ndemn1ty ba51s and shall earry mterest in accordance w1th
clause 20. 1 : : : C

o 13 2 Exerc1se of nghts

_ '(a') The. rtghts of the. Secur1ty Trustee under clause 13.1 are w1thout prejudwe to any other
 rights of the Security Trustee under this deed. :

(b) The exercise of any r1ghts of the: Secunty Trustee under thts deed shall not make the '
' Secunty Trustee Jiable to account as a mortgagee in possessmn

133 Power to dlspose of chattels

' (@) At any tlme after the securtty constltuted by this deed has become enforeeable the
' -Securrty Trustee or any Receiver may, as- agent for the Borrower dtspose of any .
- chattels or produce found ‘on any Charged Propelty '

(b) ~ Without pre]udlce to any obhganon to account for the proceeds of any dlsposal made :
' under clause 13. 3(a) the Borrower shall 1ndemn1fy the Security Trustee and any
Recewer agamst any ltablllty arlsmg from any d1sposal made under clause 13 3(a)

13.4 _Securlty Trustee has. Recelver ] powers '

To the extent penmtted by law any right, ‘power or dlscretton conferred by thls deed (either . '
_ expressly or impliedly) or by law on a Receiver may, after the securlty constituted by this deed
-'has become enforceable, be exercised by the Security Trustee in relation to- any of the Secured'
Assets ‘whether or not it has taken possessron of any Secured Assets and without first appointing
A Recelver or notw1thstand1ng the appomtment ofa Recelver : - :



o -13._'5

136

137 :'

.........

' -'_(a) For’ the purpose of, or pending the dlscharge of, any of the Secured Liabilities, the'
e Securrty Trustee may. convert any MOnies rece1ved recovered or reahsed by it under S
_this deed (mcIudmg the proceeds of any previous. conversmn under this clause 135
o from thelr ex1st1ng currencres of denomlnatron into any Other currencres “of ': O
'-'_-denorrunatton that the Securtty Trustee may thmk fit, '

RO Any such conversion shall be effected at Barclays Bank Plc s then prevalllng spot:_ S '

: se]hng rate of exchange for such other | currency agarnst the ex1st1ng currency

3 © '_ ._ Each reference in thts clause 13 5 to'd currency extends to funds of that curreney and RRRTRRS

- for the. avoidance ‘of doubt, funds of one currency may be converted mto dlfferent'
o funds of the sdme currency : :

New accounts

g (a)' B If the Securlty Trustee recelves or 1s deemed to have recetved not1ce of any

_-subsequent Security, of other mterest affectmg all or part of the Secured Assets, the .
- Seeurlty Trustee may open a new account for the Borrower in the: Securtty Trustee §
o ;books Wrthout prejudu:e to- the Security Trustee 5 rrght to- combme accounts, mo- -
- ‘money  paid to the credlt of the Borrower in.-any-’ such new. account shall be
_ 'approprlated towards or have the effect of dischargmg, any part of the Secured ’ R
Z'Ltabthtles ' B : Sl : -

by I the Securtty Trustee does not open a new. account 1mrned1ate1y on recelpt of the
o 'not1ce ot deemed notice, under clause 13.6(a),” then, unless the Securtty Trustee grves.' _
: EXpIess. wrrtten nonce to.the contrary’ to the Borrower all payrnents made by the '
: 'Borrower to the Securlty Trustee shall be’ treated as. having been credtted t0'a new.
o 'account of the Borrower and not as having been apphed in reductron of the Secured -
_ L1ab111t1es as from the tlme of recelpt or deemed receipt of. the relevant notrce by the_
S Securtty Trustee . BN

.'Indulgence

: The Securlty Trustee may, at its drscreuon grant time or other 1ndu1gence or make any other__' '
g _arrangemeut varlatlon or release with any person not belng & party to this deed (whether of not
- any ! such person is }omtly liable with the Borrower) in respect of any of the Secured Llabthues _
‘or of any other security for them without pre_]udlce elther to thls deed or to the hablhty of the '
Z -_'_Borrower for the Secured L1ab111t1es ' : :

138

'Appomtment of an Admlmstrator o

._-.(a)' . The Securtty Trustee may, wrthout not1ee to the Borrower appomt any one ot more s s
o persons to be an Admrmstrator of the Borrower pursuant to Paragraph. 14 of Schedule
: _-'_Bl of the Insolvency Act 1986 if the securtty constltuted by thls deed becomes. s

L enforceable 3 ' n PSRN ' o

(b) : 'Any appomtment under thrs clause 13 8 shalI



(i} .. be in writing s_i'gned 'by a duly authorise_d__signatory of the Security Trustee; . .
oand S

(i) .take effect in accordance with paragraph 19 of Schedule Bl of the Insolvency
' - Act 1986. : : o

{e). The Secunty Trustee may apply to. the court: for an order removmg an- Admlmstrator_
L from office and may by notlce in writing in accordance wrth th1s clause 13.8 appomt _
replacement for any- Admmlstrator who has died, resigned, been removed or who has
' vacated office upon ceasmg to be. quahﬁed e o '

14. 'When securlty hecomes enforceable :
14.1 Secunty becomes enforceable on Default Event
The securlty constltuted by th1s deed shall become nnmedrately enforceable 1f d Defauit Event"'_'
o - occurs and 1s contmumg S ' S '
o 14.2 Dlscretlon . .
After the security constituted by this deed has become enforceable, the Security Trustec may, in -
‘its absolute discretion, enforce all or any part of that securlty at the times, in the manner and on .

the terms it thinks. fit, and take possession of and ho]d or dlspose of all or any part of the_'
Secured Assets, ' - :

18, E_nforcement_of s'e.cu_rity_

15._1 - Enforcement powers -

o (a_)'_ * For. the purposes of all powers 1mp11ed by statute the Secured L1ab111t1es are deemed_
- to have become due and payable on the date of this deed

(b) - The power of sale and other powers conferred by sectlon 101 of the LPA 1925 (as
' - varled or extended by this deed) shall be 1mmed1ately exercisable at- any time after the:-
' secunty constltuted by this deed has become enforceab]e under clause 14 1.

X (c) ' Sectton 103 of the LPA 1925 does not apply to the securlty constituted by thls deed
15.2 Extensron of statutory powers of Ieasmg ' '
o ._ The statutory powers‘ of Ieasmg and acceptmg SUrre'nders co'nfer'red o.n 'mort'gagees' under the o
- LPA 1925 and by any other statute are extended so as to authorise. the Securlty Trustee and any -

Recéiver, at- any- time after the security constttuted by this deed ‘has become enforceable '
: whether in 1ts own name or in that of the Borrower to: -

@ grant a lease or agreement for lease; .

(b} accept surrenders of Ieases or -

27



~(c) _ grant any option in respect of the whole or any part of the- Secured Assets Wlth
whatever nghts relatmg to other parts of it, : : :

; = whether or not at a prennum and contauung such covenants on the part of the Borrower and on : o
-such: terms and conditions’ (1nclud1ng the payment of morney to a lessee or tenant on 4 surrender) - .
*as the Security Trustee or Receiver thinks fit without the need to comply wnh any of the

irestrtcttons imposed by secnons 99 and 100 of the LPA 1925 - SRR

1-5-_.3 2 "Access on enforcement

B} (a)'_ AL any time after the Securlty Trustee has demanded payment of- the Secured
- Liabilities or if the BorrOWer defaults in-the performance of its obhgattons under the - e
: Flnance Documents the Borrower w111 allow the Secunty Trustee or 1ts ‘Receéiver,
‘without - further notice or demand Immedlately 0 exercrse all. 1ts rrghts powers- and -
- remedies m partlcular (and without ltmltatlon) to take possession of any Secured Asset
~and for that purpose o enter on any premises ‘where a ‘Secured Asset 1s situated (or .
o where the Security Trustee ora Recetver reasonably belleves ‘a’ Secured Asset tobe
: srtuated) w1thout incurring any 11ab111ty to the Borrower for, or by any reason of that.'-' RN
: .entry - ' L '

'(b')_ : 'At all times, the Borrower must use its best endeavours 0 allow the Securrty Tr'ustee
- or its' Receiver access. to any premrses for the purpose of clause 15. 3(a) (including - '
. obtaining any - necessary consents or permits of other persons) and ensire that s
L ':employees and ofﬁcers do the. same. R : : '

15 4 Redemptlon of prror Securlty

(@) AL any ume after the securlty consututed by thrs deed has become enforceable or after: L
: o _'_'any powers eonferred by any Secunty havmg prtorlty to thls deed shall have become S
S exerc1sable the Secunty Trustee may SR '

o __(ij'. ' .redeem any prlor Secunty over any Secured Asset
| (11) N 'procure the transfer of that Securlty to ttself and

(111) settle and pass the accounts of the ho]der of any prior Securrty (and any': '
S - -accounts. so settled and passed shall in the absence of any’ mamfest EITOL,- be S -
"concluswe and bmdmg ot the Borrower) ' T

- (b). '-3The Borrower shall pay to the Securlty Trustee nnmedrately on demand all prlncrpal
" interest, costs, charges and expenses of, ‘and incidental to, any such redernptron or-
. transfer, and such amounts shall ‘be- secured by ttus deed ay part of the Secured”_'
o Llabllltles ' ' S

15 5 Protection of thlrd partles

No purchaser, mortgagee or other person dealtng w1th the Securlty Trustee any Recewer or' S
any Delegate shall be concerned te enqulre : : : :
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(a) . whether any of the Secured Liabilities have become due or payable, or remain unpaid .
or undtschargecl ' ' ' '

(b) . whether any power the Security Trustee a Recelver or Delegate 1s purportrng to__
L exerc1se has become. exercisable or is bemg properly exerc1sed or - -

(c) - how any money paid o the Securrty Trustee any Recewer or. any Delegate is to be__-: o
o -apphed

15.6. 'Pri'\'rileges '

-'Each Receiver and the Security Trustee is entrtled (o all the rrghts powers, prrvrleges and
_ -1rnmumt1cs conferred by the LPA 1925 on mortgagees and’ recervers :

15.7 No llabllrty as mortgagee in possessmn

| -_Nelther the Securlty Trustee nor any Recelver or Delegate shall be hable by reason of entenng
into. possession of -a Secured Asset or for any other reason to° account as - mortgagee in
- possession-in respect of all or any of the Secured Assets, nor shall any of them be liable for any
- less on realisation of, or for. any. act, default or omrssmn for whrch a mortgagee in- possessron
'rnrght be llable ' '

158 ' Concluswe dlscharge to purchasers

. The. recerpt of the Securrty Trustee or any Recelver or Delegate shall be a conclusive. drscharge ) - )
toa purchaser and, ‘in maklng any sale or other disposal of any | of the Secured Assets or in. -

' making any acqursrnon in the exercise of the1r respective - powers, the Secunty Trustee, and
every Receiver and Delegate may do so for any cons1derat10n in any manner and on any. terrns_

- that it thinks fit.
'.15.9 : 'nght of appropnatron
o (a) To the extent that. B |
S O ' the -SeCured-Assets' c.onst'itute .Financial- Collateral' and. S L
(i)~ this deed and the obllgatrons of the Borrower under 1t constttute a Securrty__ .
Flnanrnal Collateral Arrangement - :

" the Secunty Trustee shall have the rrght at any tlme after the security’ constrtuted by
this deed has become enforceable, ta. approprlate all.or any of those Secured Assets in
or towards the payment or discharge of the Secured. Liabilities in any order that the
'Seeunty Trustee may, m 1ts absolute dlscreuon detcrmme '

| {b). The value of a‘ny Secured Assets appropriated in accordance with this cl-anse' shall be

© (1) '~ in the case- of cash the’ amount standlng to the cred1t of each of the Borrower' 8
_‘accounts . with any bank, ﬁnanmal 1nst1tut10n or other person together with.
any accrued but unpard mterest at thc tune the nght of appropnatron is’ .
'exercrsed and - : - )



(i) .. in the case of Investments, the market price of those Investments at the time .

o the rrght of approprtanon is exerelsed detennmed by the. Securtty Trustee. by .
reference to- a recognised market index or by any other method that the
Security Trustee may select (mc]udmg 1ndependent valuatlon) '

) The Borrower agrees that the methods of valuation provided for in th1s clause are
eomm_erelally reasonable for the purposes of the Fmancral Collateral Reg_ulatl_ons..

' 16 - Reeeiver'
161 -'Appomtment

At any time after the securrty const1tuted by thls deed has become enforceable or at the request '

of the Borrower the Security Trustee may, without further notlce appomt by way of deed, or

otherwise i in writing, any one or more persons to be a Receiver of all or any part of the Secured
: Assets ' : :

- 16.2 Remova_l- -
| The'Security .Trtls_te'e may, _withou_t furt.her notice (subject to seetio_n 45 of the .II_’]SOI.vency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or otherwise .

in writing, remove any Recetver appomted by it and may, whenever it thinks fit, appoint a new S
'Recetver in the place of any" Recelver whose appomtment may for any reason have termmated

163 "Remuneratlon
The Securlty Trustee may ﬁx the remuneratlon of any Reeewer appomted by 1t w1thout the |

_ 'restrletrons eontamed in section 109 of the. LPA 1925, and the remuneratron of the Receiver
shall be a debt secured by this deed, io the extent not otherwise dlscharged

164 - 'Power of appomtment add:tlonal to statutory powers
: _The power to appomt a Recewer conferred by thrs deed shall be in addrtlon to all statutory and i
.. other powers of -the Security Trustee under the Insolveney Aet 1986, the LPA 1925 or

_ ‘otherwise, and. shall be exerclsable w1thout the restnenons contamed in seetlons 103 and 109 of -
the LPA 1925 or otherwrse ' '

16,5 - :Power of appomtment exercrsabte despite prior appointrnents '
 The power to appomt a Reeetver (whether eonferred by thlS deed or by statute) shall be, and

| ..remam exere1sable by the Securlty Trustee desplte any prlor appomtment in respect of all or
) any part of the Secured Assets. - :

16.6 Agent of the Borrower :

-.Any Receiver appomted by the Securlty Trustee under th1s deed shall be the agent of the -
~ Borrower and the Borrower shall be solely respons1ble for the contraets engagements acts,
omissions, defaults, losses and remureration of that Re_celver and t_"or liabilities incurred by that -
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~Receiver. The agency of each Receiver shall continue until the Borrower goes into- liquidation- _
- and after that the. Recewer shall act as. prmcrpal and shall not become the agent of the Securlty

- Trustee _
17. '.Powers-of Receiver -
S17.1 General

(ay .-Any Recelver appomted by the Secunty Trustee under tlus deed shall .in addrtlon to'
3 " the powers conferred on it by statute, have the rrghts powers and.discretions set out
_'1n cIause 17.2 to clause 17 23, - TR

by A Recerver has all the rlghts powers and chscretlons conferred on a receiver- (or a. _
' receiver and manager) under the LPA 1925, and sha]l have those rights, powers and
dlscretlons conferred on an adrmntstratwe recewer under the Insolvency Act 1986 _
: whether it is an adrmmstratlve recerver or not : -

" (¢)  If there is more than one Receiver holdmg office at the same time, each RCCCIVCI' may o
o (unless the ' documient appomtmg it states othervmse) exercise all of the powers
- conferred on a Recelver under thls deed 1nd1v1dually and to the exclusron of any other -
) Recerver -

{4y 'Any exercrse by a Receiver of any of the powers given by clause 17 may be on behalf
“of the Borrower the dlrectors of the Borrower (1n the case of the power contamed in
clause 17.16) or itself.-

"1'7_.2_" 'Repair-and de_ve-lop- C-harged Properti'es' SRR
: A Recelver may undertake OF complete any works of repalr alteratlon bu1ld111g or development
on the Charged Properhes and may apply for and mamtarn any planning perrmssron N

_ development consent, “building regulatlon approval or any other perrnlss1on consent. or hcence
oo carry out any of the same. : '

- 17.3 Grant or accept surrenders of leases .
A Recelver may grant or accept, surrenders of any leases or tenanmes affectmg any Secured :
 Asset on any terms and sub_]ect to any COI]dlthIlS that it thlnks fit.: .
174 Employ personnel and advrsers |

'(a) A Recelver may prov1de services and employ or engage any managers ofﬁcers
' -servants contractors workmen, agents other personnel and professronal adv1sers on-
any terms and subject to any eond1t10ns that it thinks ﬁt :

o b A Recewer may d1scharge any such person or any such person appomted by the '
Borrower : :

175 Make and revoke VAT optlons to tax .
A Receiver _may _mak_e,. exerci_se or revoke any VAT option to tax as it thinks fit.
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17.6 Re_muneratio_n ........................................

'A Recelver may charge and receive any sum by way .of remuneration (in addition to all costs,
charges and expenses ineurred by 1t) that the Security Trustee may prescnbe or agree w1th it.

17.7 Possessron

A Recelver may take 1mmed1ate possessmn of get 1n and reallse any Secured Assct

17.8 Manage or reconstruct the Borrower 8 busmess

'A Receiver may carry on, manage, 'develop, reconstruct amalgamate or diversify or concur in
- carrying om, managing, developrng, reconstructmg, amalgamatmg or drvers1fy1ng the business -
of the Borrower : : S

: 17..9_ : Dlspose of Secured Assets

A Recewer may seIl exchange convert 1nto money and reahse all or any of the Secured Assets '
1n respect: of whlch it is appomted in any manner (mciudmg, w1thout limitation, by public -
* auction or pnvate sale) and generally on any terms and conditions as it thmks fit. Any sale may
be for any conmderatlon that the Receiver thinks fit and a Receiver may promote, or.comncur 111'
promotmg, a company to purchase the Secured Assets o be sold : '

17.10 Sever fixtures and rttmgs.
A Recerver may. sever and sell separately any ﬁxtures or ﬁttmgs from any Charged Property-'- :
_ : wnhout the consent of the Borrower ' : - . : :
1711 Sell Book Debts -
_ .. A Recelver may sell and assign a11 or any of the Book Debis in Tespect of whlch it i§ appomted -
i any manner, and generally on any terms. and condltlons, that it thinks fit. -
1712 Valld recelpts
'A Recelver may give a vahd recetpt for all monies and execute. all assurances and thmgs that _'
_ may be proper or de51rab1e for reahsmg any of the- Securecl Assets
17.13 Make settlements |
_'A Rece1ver mayr settle adjust refer to arbitration, conipromise and arrange any c1a1m account,

dispute, questton or demand with or by -any person who clanns to be a credltor of the Borrower' B
“or relating in. any way 1o any Secured Asset ' ' ' '

17.14 Legal action
A Recéiver may  bring, 'proSecute, enforce, - defend and. aban‘don_ all actions, suits .and
~ proceedings in relation to any of the Secured Assets as it thinks fit, ' '

1715 Improve the Equipment
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A Receiver may make substttuttons of, or improvements to, the Eqmpment as it may think
- expedient. ' ' - -

“17.16 - 'Make calls on Borrowe-r members.
A Recewer may make calls condttmnally or uncondmonally on the mernbers of the Borrower in
-._-'respect of uncalled cap;ltal with (for that purpose and for the purpose of - enforcmg payments of

~any calls so made) the same powers as are conferred by the articles- of association of the
Borrower on lts dlrectors in respect of calls authorrsed to be made by them = o

_' '_17'.1'7_ Insure

A Receiver 'may,' if it thinks fit, but without prejudice to the. indemnity in clause 20, effect with
- any. insurer any’ policy of insurance either in lieu or sausfactton of, or in addition to, the
' 1nsurance requ1red to be. mamtamed by the- Borrower under this. deed '

1718 _"Subsuilarles '
| A Recelver may form a sub81d1ary of the Borrower and transfer to that subs:dlat'y any Secured' -
o Asset _ : :
. 17.19 Borrow
A Receiver may; for _whatever- purpose it thinks fit, raise and borrow money cither unsecured
_or on the security of all or any of the Secured Assets in respect of which it is. appointed on any

~terms that it thinks fit (mcludmg, if the Securtty Trustee consents, terms under which that - '
' .securtty ranks i m prtortty to this deed) ' ' '

17.20 Re_deem prmr -Securlty
A Réceiver may redeem any pr1or Securtty and settle and | pass the accounts to which the
Securtty Telates. Any accounts s0 settled and ‘passed shall be, in the absence of any. mamfest'

error, conclusive and- bmdmg on the Borrower,. and the momes so paid sha]l be deemed to be -
an expense properly meurred by the Recewer '

17.21"_Delegatlon o
- A Receiver may delegate its powers in a'ccordence with this deed.
1722 .Absolute' beneficial owher' .
: A Receiver may, relauon 1o any of the Secured Assets exercise all powers, authortsanons- _
~and rlghts it would be capable of exerc1smg -as, and do all those acts and things, an absolute’

beneﬁc1al owner could exercise or do, in the ownershtp and management of the Secured Assets -
or any part of the Secured Assets. :

- 17.23 .Incuiental power-s

A Receiver-may-do-any other'_acts and things that it:



(a) . may consider desirable or neCessary for realising any of the Secured Assets; ... ... ..

(b) .may consider 1nc1dental or conducwe to any. of the rights or powers conferred on a
' .Recelver under or by virwe of thrs cleed or law; or

' -'_(c): ~lawfully may or can do as agent for the BoerWer .
_ 18 : Delegat:on
181 Delegation

‘The Security Trustee or any Receiver may delegate (cither generally or specifically) by 'powe’r .
of attorney or in any other manner to any Person any right, power, authority or d1screuon.- -
conferred on 1t by this deed (mcludmg the' power of attorney granted under clause 22 1) '

182 -'_.Ter:ms
The Securtty Trustee and each Recewer may make a delegatton on the terms and condlttons"
'-(1nclud1ng the power to sub delegate) that it thmks ﬁt ' :
- 183 Llablllty |
Neither the Secunty Trustee fior any Recewer shall be in any way l1ab1e or responmble W the

_Borrower for any loss or liability arlsmg from any act, default OImission or rmsconduct on the
part of any Delegate - '

19, Apphcatron of proceeds
19.1- Order of appliéation of proceeds '

' All momes recewed or recovered by the Seeurlty Trustee a Recexver or a Delegate under this -
-._deed or in connection with the realisation or enforcement of all or part of the secunty
. constituted by this deed (other than sums received under any Insurance Policy}, shall (subject to

- the ¢laims of any person having prior rights and by way of variation of the LPA 1925) be |

' applled in the following order of priority (but W1th0ut prejudice to the Securlty Trustee 8 rrght' o
o to recover any shortfall from the Borrower): ' : -

(@ inor towards payment of all costs 11ab1]1t1es charges and expenses mcurred by or on o
" behalf of the Security Truste¢ (and- any Receiver, Delegate, aftorney or agent -

- appointed by 1t) under or in connection with this deed, and of all remuneratlon due to :
any | Recewer under orin. connectron with thrs deed ' '

(b '1n or towards payment of the Secured L1ab1]1t1es in any order and HIanner that the -
- 'Secunty Trustee deterrmnes and T o

| _(c) ~in payment of the surplus (if any) to the Borrower or. other person ent1t1ed to it.
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Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether by virtue
“of’ sectlon 109(8) of the LPA 1925, which.is varied accordmgly, or. otherw1se) 10 pay or
- appropriatc any receipt or payment first towards interest rather than prmcrpal or otherwrse i |
any particular order between any of the Secured L1ab111t1es - '

19.3 Suspense account
Al rnonies 're'cerved by the Security Trustee a Receiver or a Delegate under this deed (other
- than sums recewed under any Insurance Policy that are not gomg to be apphed in-or towards _
 discharge of the Secured Liabilities): ' : '

@) may, at the dlscretlon of the Securlty Trustee Recewer or Delegate be credlted toa
" suspense account .

(b} shall bear’ interest, if any, at the rate’ agreed in wrltmg between the Securtty Trustee -
o and the Borrower “and : :

-('c). may be held in that account for 50 long as the Securlty Trustee Reeetver or Delegate '
' thinks ﬁt : -

. 20 Costs and mdemmty
201 Costs
The Borrower shall promptly on demand pay to or re1mburse the Secunty Trustee ‘and any S
Recewer on a full 1ndemn1ty basis, all costs, charges, expenses, taxes and labilities of any

“kind (mcludmg, without hmltatlon legal, prmtlng and out-of-pocket expenses) 1ncurred by the
- Securlty Trustee any Recewer or any Delegate in cormection with: :

(a) '.thts deed or the Secured Assets

{b) takmg, holding, protectrng, perfectlng, preservmg or enforcmg (or attemptmg to do
.. s0) any of the Security Trustee’s, a Receiver's or a Delegate's rights under this deed;
or _ _ R R _ ; S T

© taking' p_rocee'dings for, or 'recovering, any of the Secure_d Liab_ilities

_ together w1th 1nterest which shall accrue and be payable (w1thout the need for any. demand for
paymernt bemg made) from the date on whtch the relevant cost, charge, expense tax or hab111ty
arose until full d:lscharge of that cost, charge ‘expense, tax or liability (whether before or after
" judgment, liquidation, winding-up or administration of the Borrower) at the rate and in the .
manner specrﬁed in the Bond Instrument ' : o

-20.2 Indemmty

~"(a) - The Borrower shall 1ndemn1fy the Securlty Trustee each Recerver and each Delegate
. and their. respectwe employees and agents against ali 11ab111t1es costs -eXpenses,
. _da_rnages_ and osses (_mc_ludmg but not limited to any dlrect, 1nd1r_ect or consequential .
losses, loss of profit, loss of reputation and all interest, penalties and legal costs -
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(calculated on a full indemnity basis) and all other professional costs and expenses) :
“suffered.or mcurred by any of them arrsmg out of or in connection wrth

(i) ' the exercise or purported exerctse of any of the rtghts powers, author1t1es or
. discretions vested in them under this deed or by law in respect of the Secured '
-~ Assets; ' ' : SR

(ii)" . takmg holdlng, protectmg, perfecung, preservmg ot enforcrng (or attemptmg.
to do so) the securlty constituted by thls deed; or. S '

._ (iii)_' any. default or delay by the Borrower in. perfornnng any of its obllgatlons
: under this deed : S '

)] Any past or present employee or. agent may enforce the terms of th1s clause 20 2 o
- subject to and in accordance with -the provrsmns of the Contracts (R1ghts of Thlrd :
. Partles) Act 1999 : :

21. Further assurance
211 F_urth_er assurance - '
'The Borrower shall promptly, at its own expense take whatever action the Securlty Trustee or _' '

any Recewer rnay reasonably requrre for:

' '(a') creating, perfectmg or protectlng the securrty created or mtended to be created by thts
deed; - e |

o '(b)'.' _facﬂltatlng the realrsanon of any Secured Asset or
ey facrhtatlng the exercise of any rlght power, authorlty ar dlscretlon exerc1sable by the

Securlty Trustee or any Recelver in respect of any Secured Asset

. including, w1thout limitation the execution of any mortgage transfer conveyance asmgnment
- or assurance of all or any of the assets formmg part of (or mtended to form part of) the Secured
Assets (whether to the Security Trustee or to its nomrnee) and the giving of any notice, order o - '
_ dtrectlon and the making of any filing or registration. wh1ch in any such case, the Securlty
- Trustee may cons1der necessary or desn‘able :

S22 P_ow'er of att_orney
221 | Appointment of atto_rr_leys o
By way of security, the Borrower irrevocably appoints the Security Trustee, every Receiver and-
every Delegate separately to be the attorney. of the. Borrower and, in its name on 1ts behalf and -
as its-act. and deed, to execute any. documents and do any acts and. rhmgs that '

. (a) the Borrower 18 requtred to execute and do under thls deed or
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(b) any attorney. deems. proper. or desirable in exercising any of the rights, powers, -
. authorities and discretions conferred by this deed or by law on lhe Secunty Trustee
any Reeewer or any Delegate '

222 R_atificatlon- of act_s of attorneys
'T.he Borrower ratifies and confirms, and agrees to ratify and confirm, anything 'th'et any of its
attomeys may do in the proper and lawful exercise, or purported exercise, of all or any of the -
rrghts powers author1t1es and dlscrenons referred to 1n clause 22 I. '
23. - Release
- _SubJect to clause 30 3, at the end of the Secunty Penod the Securrty T rustee shall at the. :
request and cost of the Borrower, take whatever actron is necessary to:-
(a)  release the Secured Assets from the securrty constrtuted by thrs deecl and

o _(b)_ K reassrgn the Secured Assets o the Borrower o
| '24_. : _Assignment and transfer'

24.1 - Assrgnment by Seeurrty Trustee _
' (a)- - _At any tune wn‘.hout the consent of the Borrower the Seeurrty Trustee may ass1gn or .

: transfer any or all of its rlghts and obligations under this deed.

. (b) . The Securrty Trustee may d1sclose to any actual or proposed assrgnee or transferee'_
' - any information in its possession that relates to- the Borrower, the Secured Assets and -
th]s deed that the Security Trustee considers (actmg reasonably) appropnate

24.2° Assngument by Borrower :

.The Borrower may not ass1gn any of its rlghts or transfer any of its rrghts or oblrgatrons under :
tl'llS deed : -

25 Set-off'_
25.1 Security Trustee's r-ight'of set-off |
" The Seeurity Trustee may ‘at any time set off any liability of the Borrower to the Security
- Trustee against any liability of the Security Trustee to the Borrower, whether either liability is -~
3 present or future, liquidated or unquurdated and whether or not either liability arises under this .
' deed. If the liabilities to be set off are expressed in dlfferent currencies, the. Security Trustee - -~ -
may convert either liability at a market rate of exchange for the purpose of set-off. Any

_exercise by the Security Trustee of its rrghts under this clause 25 shall not limit or affect any
- other nghts or remedles avallable 1o it under thls deed or otherwrse

25.2 No_obhgatlou tosetoff
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~The Security Trustee is not obliged to exercise its rights under clause 25.1. If, however; it does-
exercise those. rlghts 1t must promptly notify the Borrower of the set- off that has been made -

253 'Exelnsmn of Borrower s rlght of set-off

-All payments made by the Borrower to the Securlty Trustee under thls deed shall be made in |
- full without any set-off, eounterclalm deducnon or w1ﬂ1held1ng (other than any deductron or' '
w1thhold1ng of tax as requ1red by law) ' : :

26, Ame_n_dments, waivers and _cen_sents _
-26.1 Amendlnents"_ -

-No amendment of thlS deed shall be effective unless it 1s in writing and sngned by, or on behalf o
. _of each. party (or its authorrsed representanve) '

26;2 : Walvers and consents '

(@) A waiver of any rlght or remedy under th1s deed or by law or any consent g1ven S
' ' under this deed is only effective if given in writing by the waiving or consenting
- party and shall not be deerned a waiver of any other breaeh or.default. Tt only applies
in'the circumstances for which it is gwen and shall not prevent the party. giving it from o
subsequently relytng on the- relevant prOViSlOl‘l : :

' _'(b)" A failure or delay by a party to exercise any right or remedy prov1ded under this deed
' or by law shall not constltute a waiver of that or any ottier rlght or remedy, prevent or
' --restrlct any further exerc1se of that or any -other nght or remedy or constitute am - -
‘election to. affirm this deed. No smgle or partlal exercise of any. right or remedy - '
 provided under this deed or by law shall prevent or restrict the further exercise of that
or any other right or remedy. No election to affirm this deed by the Security. Trustee L
shall be effectlve unless it is in writing. : -

26.3 ) nghts and remedles

_The rtghts and remedles pr0v1ded under this deed are cumulatlve and are in add1t1on to, and not
' -exclusrve of, any rights and remedtes prov1ded by law

27 Sev_erance
- 271 --S_ever-ance
I any .provi'sion (or part of a provision) .of tnis' deed is or becomes i'nvalid' illegal or
‘uneniforceable, it shall be deemed modlﬁed to the nummum extent necessary to make it valid, '
legal and enforceable. If such mod1f1eanon is not possnble ‘the relevant provision (or part of a
'~ provision) shall be deefned deleted Any modification to or deletion of a provision (or partofa

provision) under tlns clause shall not affeet the legahty, _vahd:ty and enforceability of the rest of
this deed : : :
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28, Counterparts .........................................

B 281 Counterparts
' __(a) _ This deed may - be. executed - in any . number - of .counterparts,  each of which when. .-

executed and delivered shall constitute a duphcate or1gma] but all the counterpatts" |
~ shall together consutute one deed. - -

R () Transmlssmn of the executed signature page of a counterpart of this deed by emarl (m '
' . PDF, IPEG or other agreed format) shall také effect as dehvery of an executed
' _counterpart of this deed. If either method of dellvery is adopted without pre_]ud1ce o

the vahdlty of the deed thus made, each party shall provide the others w1th the: or1gmal _
. of such counterpart as soon as reasonably possible thereafter. B :

-(c) No counterpart shall be effectlve until each party has executed and delwered at Ieast -
~one counterpart ' : : o :

29, Third 'party rigms |

) 29.1 Th1rd party rlghts
@ Except as expressly prov1ded elsewhere in th1s deed a person who is not a. party o
this' deed -shall not have any rights under the Contracts (Rights of Third Partles) Act

11999, to enforce or- enjoy the benefit. of, any term of this deed. Th1s does net affect -
- any rlght or. remedy of a third party whlch ex1sts or is avallabie apart from that Act.”

_ 30 ' Fl_l_r_t-her pro_vis_i_on's
301 Inde'pendent security'

."The securlty constrtuted by thrs deed shall be in adrhtron to, and mdependent of; any other
.'secunty Or guarantee that the Securrty Trustee may hold for any of the Secured Liabilities- at
any- time.- No prior security held by the Security Trustee over the whole or any part of the
Secured Assets shall merge in the securrty created by th:s deed.. '

S 302 _Contmumg security

_The securrty constrtuted by tl’llS deed shall remain in. full force and effect as a contmumg
_ securlty for the Secured Liabilities, desplte any settlement of account, or 1ntermedlate payment;
- or other matter or thmg, un]ess and until the Security Trustee drscharges thrs deed in wntmg

30,3 Drscharge conditional -

'Any release dlscharge or sett]ement between the Borrower and the Securrty Trustee shall be_'
~ deemed conditional on no payment or security received, by the Securlty Trustee in respect of the
Secured L1abd1t1es being avoided, reduced or ordered 10 be refunded under any law relating to -
' f.msolvency, bankruptcy, winding-up, adnumstratlon recewershlp or otherw1se Desprte any - -
: such release dlseharge or settlement ' R T o



(a)  the Security Trustee or its nominee may retain this deed and the security created by or
' under it, mcludmg all certificates ‘and documents relating to the whole or any partof .~
~ the Secured Assets, -for any period that the Security Trustee deems necessary 1o
"_prowde the Security Trustee with securlty against. any such avoldance reductlon or
~order for refund and - : Co

(b)  the Securlty Trustee may. recover the value or amount of such securtty or payment
' from. the Borrower subsequently as if the release, discharge or settlement had not
' _occurred '

304 Certlﬁcates
_ A'cert‘iﬁcate or determination by the Security Trustee as. 16 any amount for the tinie'being due
o it or the Bondholders from- the ‘Borrower under the Finance Documents shall be, in the .
' .absence of any manlfest error concluswe ev1dence of the amount due -

2305 Consohdatlon
The rest.rlctlon on the rlght of consohdatlon contamed n sectton 93 of the LPA 1925 shail not' o -
apply to thjs deed:.
-. 30.6 Small company moratorium
5 Notwrthstandmg anythmg to the contrary in this deed nelther the obtammg of a moratorrum by
- the Borrower under schedule Al to the Insolvency Act 1986 nor the domg of anythmg by the -

: Borrower with a view to obtaining such a moratorrurn (meludlng any prellmlnary decision or -
N mvestlgatlon) shall be, or be construed as: : :

: __('a')'_.' :'an event under thls deed whlch causes any ﬂoatmg charge created by thls deed to.'
: crystalhse, _ S _ .

(b)  anevent under thls deed which causes any Testriction. Wthh wou]d not otherwrse apply
' to be 1mposed on the dlsposal of any property by the Borrower or

| (© a ground under this d_ee_d_ for the _appomtment o_f_ a Recen_fer.

. _31;._ : -Notice's

3L1 'Delwery |
Any notlce or other commumcatlon gwen to a party under or in cornection w1th this deed shall
ber - '
(@) in wrltmg

(b) dehvered by hand by pre~pa1d ﬁrst—class poat or other next workmg day delwery
' service. or sent by emall and - : .

(c) '.'_sent to:
) : the Borrower at:
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.. 159 High Street, Barnet, Hextfordshire, 'England_, ENS 55U

'Emall address: Jason@core—collectwe co. uk S

3 Attentlon Jason de Savary

(n) “the Securlty Trustee at:
: 4 Rutland Gate Mews London SW’/’ lPH
Emall NDESAVARY@aol com _

) Attention: Nicholas de Savary | |
Or 1o any other address or emall address as. is notlfled in wrmng by one party to the
other from t1me to time. '
312 Recelpt by Borrower
' _ Any notice or other commumcanon that the Secunty Trustee glves to the Borrower shall be
.- deemed to have been recelved _ _ - SRR '
@ i delwered by hand at the tlme it is leﬂ: at the relevant address

(b) - if posted by pre-paid first-class post or other next workmg day dellvery serv1ce on the '
second Business Day after postmg, and -

'(c)' -if sent by _emall, when re(_:e_lv_ed in _legl_ble form.
A notice or_other- comrounication given as described in clause 31. Z(a) or clause 31. 2(c) ona
~ day that is not 4 Business Day, or aﬂer normal business hours, in the place It is recelved shall _
be deemed to have been recewed on the next Business Day '

313 Recelpt by Securlty Trustee

. Any notice or other conununlcatlon glven to the Secunty Trustee shall be deemed to have been :
 received only on actual recelpt o

- 314 Servu:e of proceedmgs

This clause 31 does not apply 28] the service of any proceedmgs or other documents in any legal_
- actlon or, where appllcable any arbltratlon or other method of dlspute resolutlon :

32, Governjng law and jurisdiction '
32,1  Governinglaw .
This‘deed and any dispute or claim (including n0n¥contrac'tual disputes or. claims) arising.ou't of

_ or'in connection with it or its subject matter or- formatlon shall be governed by and construed m
:accordance with' the law of England and Wales. - - : -

322 Jurisdiction
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R Each party 1rrevocab1y agrees that subject as provided below, the courts of England and Wales
" shall have exclusive jurisdiction over any dispute or claim (inciuding non-contractual disputes -
' . or claims) arising out of or in connectlon with this deed or its subject matter or- formation.

- Nothing in this clause shall limit the right of the Security Trustee to take proceedings agamst .
the Borrower in any other court of competent Jur_isdmtm_n - nor shall the taking of proceedings in -
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,'

_ 'whether concurrenﬂy or not, to the extent permltted by. the law of such other Jurlsdlctlon

32.3 __'Other servu:e -

The 'BorrOWer irremc'ablj,r cdnsents to any process. in any legal'actibn or pfoceedings’ .under'

clause 32.2 being served on it in accordance with the prowsmns of this deed relating to service

of ‘notices. Nothing contamed in this deed shall affect the right to serve process in any othef -
' _marmer permitted by law : o

- Thls document has been executed as a deed and 1s dehvered and takes effect on, the date stated at the
begmmng of it. '
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Schedule 1 Real Property
Part 1 Registered Property

None as at the date of this Deed
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Schedule 2 Relevant Agreements

None as at the date of this Deed.



Schedule 3 - - - Notice and acknowledgement - Relevant Agreement oo
 Part 1 Form of notice -~
[On héaded norepdper of the Borrower] R
) [NAME OF COUNTERPARTY] '
'[ADDRESS LINE ! 1 '
_ [ADDRESS LINE 2]
' [POSTCODE] '
.[DATE]
Dear [NAME OF C()UNTERPARTY]

_ Debenture dated [DATE] between [BORROWER] and [SECURITY TRUSTEE] (Securlty'_- i
'Trustee) (Debenture) : . _

We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract)

- This letter constitutes notice: o you that under the’ Debenture {(a copy of which is attached)] we have =
) [charged OR assigned, by way ‘of securrty} to [SECURITY TRUSTEE] (Securlty Trustee) [all our- S
rights in respect of] OR [the beneﬁt of] the Contract o

"We conﬁrm that

. We will remam 11ab1e under the Contract to perforrn aI] the Dbllgatlons assumed by us under the -
Coniract. '

. & Neither the Securrty Trustee nor any receiver. or delegate appointed by the Secunty Trustee w1ll S
: at any time be under any obhgatlon Or hablllty to you under or in respect of the Contract

R Nerther the Debenture nor this nottce releases d1scharges or. otherwrse affects your llablhty and S
" obligations in respect of the Contract - o :

N Subject to the above, we will remain entltled to exermse all our. rlghts powers and- rllscretrons under the
- Contract and you may continue to. deal with us in relation to the Contract and give notices under the'
Contract to us.unless and until you receive written notice - to the contrary from the Secunty Trustee -
Thereafter all such rrghts powers and d1scretrons shall be exercrsable by, and notices shall be given to,
. the Security Trustee or as it directs and we will cease fo have any rlght 10 -deal wrth you int relation 0
R the Contract and you must deal only with the Securlty Trustee

Please note that we have agreed that we will niot amend or waive any prov1sron of or termmate the. '_
'Contract w1thout the prtor wrttten consent of the Security Trustee

- The instructions. in this nottce rnay only ‘be revoked or amended W1th the prior wrltten consent of the o
Securlty Trustce R '



Please confirm that you agree to the terms of this- notice; -and to-act in accordance with its provisions; -
- by sendmg the attached acknowledgement o the Securxty Trustee at [ADDRESS OP SECURITY'
TRUSTEE] with a copy to us.- : o

- This notice, and any dlspute or cla1m (mcludmg non- contractual d1sputes or claims) ar1s1ng out of or m _
_ 'connecuon with it or its subject matter or formation, shalI be governed by and construed m accordance -
* with-the law of England and Wales ' '

“Yours s_mcerely,
[NAME OF BORROWER] -
Part 2 Form of acknowledgement

~[On headed notepaper of the coum‘erpany]

- --__'_[NAME OF SECURITY TRUSTEE]
| [ADDRESSLINE 1]
- [ADDRESS LINE 2] .
: [PoST.coDE] o
- [DATE]
Dear [NAME OF SECURITY TRUSTEE]

Debenture dated [DATE] between [BORROWER] (Borrower) and [SECURITY TRUSTEE]
' -(Secunty Trustee) (Debenture)

: .We conﬁrm recelpt from the Borrower of a. notice (Notlce) dated [DATE] of [a charge OR an
' '_assagnment by way. of securtty,] of all the . Borrower ] rtghts under [DESCRIBE RELEVANT '
_ AGREEMENT] (Contract) :

o [Terms deﬁned in the Notlce shall have the same meanmg when used in thts acknowledgement ]
We conﬁrm that | '

¢ We accept the conftrmauons and 1nstruct10ns contamed in the Nottce and agree to comply o
-w1th the Notice. - R N

e There. has been no amendment waiver or release of any r1ghts or mterests in the Contract =~ .
since the date of the Contract : '

. e We will not cancel, av01d release or otherw1se allow the Contract to lapse w1thout glvmg o
the Securlty Trustee at least 30 days pnor written notice. : '

. We have not, as at the date of this acknowledgement recelved notice that the Borrower has L
. a551gned its nghts under the Contract to a third party, or created any other interest (whether '
by way of securlty or otherwise) in the Contract in favour ofa tmrd party. - '
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o The Security Trustee will not in any circumstances have any liability in relation to the
Contract.

e The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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Schedule 4 - - - Notice and acknowledgement - Insurance Policy - . oo

Part 1 Form of notlce .

[On headed notepaper of the Borrower]

'- .'[NAME OF INSURER]
._.[AI_)_I_)RESS_ LINE 1] -
o _"[ADDRESS LINE2].
[POSTCODE]
- [DATE] - _
" Dear [NAME OF INSURER] | _ . _ R
' ﬁv'Debenture dated [DATE] between [BORROWER] and [SECURITY TRUSTEE] (Securlty : |
Trustee) (Debenture) : o

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIPY ITS POLICY NUMBER]
(Pohcy) : . _ . . o _

'Thls letter constltutes notlce to you that under the Debenture [{a copy of Wthh is attached)] we have o
_ [charged by way of first fixed charge to the Secunty Trustee OR assigned 1o the Security Trustee,
: :absolutely, subject to a proviso for re3551gmnent] all our rlghts in the Pollcy, 1nc]udmg all clalms the
proceeds of all clauns and aIl returns of premlum in- cormectlon W1th the Pohcy C

 We 1rrev0cably instruct and authorlse you to:

. [Not,e the “Security Trustee’s *interest on _the Policy as [DESCRIBE NOTATION
-REQUIRED BY SECURITY TRUSTEE TO BE - ENDORSED ON POLICY FOR =
. EXAMPLE, "FIRST MORTGAGEE"] OR Name the Security Trustee as composite .
- 'insured in respect of its own separate insurable interest under the Policy] (except in relation .
o pub]lc 11ab111ty and third party liability insurance). : : '

. .Name the Security Trustée as first loss payee (other than in respect of any clalm under any'-". N
'publlc 11ab111ty and third party 11ab111ty msuranees)

. --Comply with the tetms of any wrltten mstrucl;lons recewed by you from the Secunty_ '
.. Trustee relating to the Policy; without notice or reference to, or further authority from, us -
_ and w1th0ut enqun'lng as to the Justlﬁcatzon or the vahdlty of those instructions. :

e ‘Hold all sums from time to time due and payable by you to us under the Pollcy to the order -
o of the. Securlty Trustee, : : . :

— _Pay, or release,; all momes to Wthh we are enntled under the Pohcy to the Secunty_
: Tmstee or to such persons as the Secunty Tmstee may dlrect ' :
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» Disclose information in relation to the Policy. to the Secunty Trustee on request by the
Securlty Trustee. : '

" Neither -the Debenture nor tlllS notlce releases dtscharges or otherwrse affects your hablhty and -
' obhgattons in respect of the’ Pollcy ' - : :

Sllb_]ECt to the foregomg, you may continue to deal with us in relanon to the Pollcy uitil you feceive.
- written nottce to the contrary from the Security Trustee. Thereafter, we will cease to have any nght o
. deal w1th you. in relatlon to the Pohcy and you must deal only with the. Securlty Trustee :

The 1nstruct1ons 1n this nottce may only be- revoked or amended w1th the prror wrttten consent of the
- 'Securrty Trustee :

- Please conﬁrm that you agree to the terms of thls notice and to act in accordance with its provrslons by o
. sending . ‘the attached acknowledgement to the Securtty Tmstee at [ADDRESS OF SECURITY' - -
TRUSTEE], with a.copy to us. : : '

- This notice, and’ any dlspute or clatm (mciudmg non—contractual dlsputes or claims) arising out of orin
- connect1on with it'or its subject matter or formatmn shall be govemed by and construed in accordance_
~with the law of England and Wales N

_ Yours s1ncerely, :

- .[NAME OF BORROWER]

Pert 2 Form of acknowledgement
. [On-headed notepaper of the 't‘nsurer] '

 [NAME OF SECURITY TRUSTEE]

- [ADDRESS LINE 1]

* [ADDRESS LINE 2

o | [POSTCODE]
: '.lDATE] . -
" 'Dear [NAME OF SECURITY TRUSTEE]

Debenture dated [DATE] between [BORROWER] (Borrower) and [SECURITY TRUSTEE] _
' (Securlty T rustee) (Debenture) y
We confirm receipt from the Borrower of a motice (Notrce} dated [DATE] of [a ﬁrst ﬁxed charge in-
" favour of the Security Trustee OR an ass1gnment to - the Secunty Trustee, subject .to a. provise- for"-
. reassrgnment] of all the Borrower s rights in [DESCRIBE INSURANCE . POLICY AND ITS _
NUMBER] (Pohcy) 1nclud1ng all claims, the proceeds of all claims and all retums of premlums in -
_connectron ‘with the Pollcy Ny : ' '

:{Terms def'med in the Nottce shall have thc same meamng when used in thts ac]mowledgement ]
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We Conﬁm that: -

. We accept the mstructrons and authortsatlons contarned in the Notlce and agree to comply
. wrth the Notrce : .

e We have [noted the Securtty Trustee 8 1nterest on the Polley as [DESCRIBE NOTATION' o
'. REQUIRED - BY SECURITY TRUSTEE TO- BE ENDORSED ON. POLICY, FOR-' o
- 'EXAMPLE, FIRST MORTGAGEE] 'OR named the Security Trustee as cornposrte insured |
_in respect of its own separate msurable interest under the. Policy]. (except in relatron to:
publrc habrhty and thtrd party habrhty 1nsurances) ' :

e There has been no amendment, waiver or. release of any rrghts or mterests 111 the Pol1cy'-_ _'
- since ‘the date the Pollcy was issued. '

e _.We Have not, as at the date of this acknowledgement recerved notice: that the Borrower has
assrgned its rights under the Pol1cy to a third party, or created any other mterest (whether .
" by way of securlty or otherwrse) in the Poht:y in favour of a third party. '

a . . .The Polrcy shall not be avorded or v1t1ated as agamst the Security Trustee by reason of the = -
. .&Ct or default of any [other] msured party Or. any mlsrepresentatton non- dlsclosure or .-
- failure to make a fair. presentatron of I‘lSk by any [other] insured party. ' '

. } [We waive our rrghts of subrogatlon agamst the Borrower the Securtty Trustee and the
' _tenants of any charged Property other than any such rights arising in comnection with any’
fraud or criminal offence comrnttted by any of those persons in respect of any Charge o
Property or the Polrcy 1 -

e We wrll 1ot repud1ate rescmd or cancel the Pollcy, treat it as avmded in- whole or in part o
. nor treat it as explred due to non-payment of prerruum w1thout giving at least 30 days prior
- written notice to the Security Trustee. :

. The Security Trustee will not have any llablhty for any premlum in relatlon to the Polrcy : .
unless it has expressly and specrﬁeally requested to0. be made liable in. respect of any' :
1ncrease m premium or unpa1d premium in Tespect of the Polrcy :

L Thls letter and any drspute or clarm (meludmg non-contractual drsputes or clauns) arrsrng outof orin '
connection with it or its sub_]ect matter or forrnatlon) shall be governed by and construed in accordance :
w1th the law of England and Wales : '

: Yours s1ncere1y,

- [NAME OF INSURER]
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Schedule 5- - - Notice and acknowledgement - bank account -~ -

- 'Port.l Form of notice..' o

' [On h.eaded notepaper- of the Borrower]
_ [BANK PINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
_ [AD_DRES_S_L_INE_ 2]
[PO’STCODE} '
 [DATE] |
| _-Dear [NAME OF ADDRESSEE]

.. Debenture dated [DATE] between [BORROWER] and [SECURITY TRUSTEE] (Securlty
.. Trustee) (Debenture) o

- This letter constltutes notlce to you that under the Debenture [(a copy. of Wh]Ch is attached)] we have o
-charged by way of first ﬁxed charge n favour of the ‘Security. Trustee all monies from time to tlme'_'
- standing to the credit of the account held with you and detailed below (the Account), together with all -
- other rlghts and beneﬁts accrumg to-or ansmg in connectmn with the Account (1ncIud1ng, but not
* limited 1o, entitlements to lntcrest) :

- . Name of Account [NAIVIE OF ACCOUNT]
. - Sort code [SORT CODE]
_ Account number [ACCOUNT NUI\/IBER]
. _ .We 1rrevocably instruct and authorlse you to: _ _
Dlsclose to the Secunty Trustee any mforutauon relatmg to the Account requested from you by the

: Secunty Trustee

. [Comply w1th the terms of any written I]DthE: or. lnStI'U.CtIOHS relatmg to the Account recelved by '.
o you from the Securlty Trustee.] :

e [Hold all sums from time to t1me standmg to the credlt of the Account to the ordcr of the Securlty _'
L Trustee, ] : :

. N [Pay or release all or any part of the monies standmg to the credlt of the Account in accordance
~ with the wntten mstrucnons of the Securlty Trustoe ] :

) [We acknowledge that you- may cornply wrth the mstructlons in thlS nouce w1thout any further' _
+ . permission from us] : : : _ :
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[We are not permltted to withdraw any amount from the Account without the prlor written consent of
- the Security Trustee.] : S

[The instructions in tlns notice may only be revoked or amended w1th the prlor wrltten consent of the o
Securrty Trustee T ' '

- This notlce and any dtspute or claim (mcludmg non—contractual dlsputes or clalms) arlsmg out of orin .
connection with it or its subject matter or formation, shall be governed. by and construed in accordance .
w1th the law of England and Wales . : : '

- Please [acknowledge recelpt of this notlce OR eonfmn that you agree to the terms of thls not1ce and to -
- act in accordance with its prov1slons} by sendmg the attached acknowledgement to the Seeurrty Trustee
at [ADDRESS OF SECURITY TRUSTEE] “with a copy 10 us.

' 'Yours smcerely, _

[NAME OF BORROWER] . -
| Part 2 Form of acknowledgement

' [On headed norepaper of 1 zhe bank ﬁnanc:al mstztutwn or other person]
| ' [SECURITY TRUSTEE]
- [ADDRESS LINE 11
- [ADDRESS LINE 2]
“[POSTC ODE]
~ [DATE) o _
- Dear [NAME OF SECURITY TRUSTEE]

'Dehenture dated [DATE] between [BORROWER] (Borrower) and - [SECURITY TRUSTEE]
 (Security Trustee) (Debenture) : :

We confirm receipt from the Bortower of a not1ce (the Notice) dated [DATE] of a charge (on the terms
_ of the Debenture) over-all monies from time to time standing’ to the credit of the account deta1led below
(the Account), together with all other rights and beneﬁts accruing. to or arising in connectlon w1th the .
. Account (mcludmg, but not llrmted io, enutlements 10 mterest) '

“We conﬁrm that we:

. .-'_' _ Accept the mstructlons contatned in the Notlce and agree to comply w1th the Not1ce

. -'[W111 not pernnt any 'amount. to- be W1thdrawn from the Account w1th0ut your prior wrltten'
- consent.] : .

e Have not received notice of the interest of .any-_third'pa_rty in the Account. '
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o Have neither claimed nor exercised, mor will claim or exercise any security interest, set-off,
counter-claim or other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Borrower

EXECUTED as a DEED

on the day and vear set out above
for and on behalf of

THE CORE COLLECTIVE
HEALTH LIMITED

acting by:

S N M Mor? g e’

Director

in the presence of:

Witness Signature: -/ - 0 o CGM

Witness Name: TOMNY PRELICOLL

Witness Address: iy, FLEBET STREET

LONDON  EBCHA  2DY

Witness Occupation: SQLLC LT G
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Security Trustee

EXECUTED as a DEED ) ;
on the day and vear set out above Wéﬂ 7

by NICHOLAS DE SAVARY

in the presence of:

Witness Signature: / - O Tlacl M

Witness Name: oM. PR ILSCRL

Witness Address: S, FIGET SIP&ERT

LON LS N SCyA 20Y

Witness Occupation: it Lo iTa g
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