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Registration of a Charge

Company Name: ZIA'S SPICE LIMITED
Company Number: 09296547

Received for filing in Electronic Format on the: 25/04/2022 XB20YWNM

Details of Charge

Date of creation:  13/04/2022

Charge code: 0929 6547 0001

Persons entitled: =~ ALLICA BANK LIMITED

Brief description: PLEASE REFER TO INSTRUMENT FOR DETAILS
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: LAWRENCE STEPHENS LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9296547

Charge code: 0929 6547 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th April 2022 and created by ZIA'S SPICE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th April 2022 .

Given at Companies House, Cardiff on 28th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Allica Banl

Debenture ~ Limited Company

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED IN IT. iF
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO ANY
' OTHER REMEDY AVAILABLE TOIT.

This deed is madeon _____ 13 April _ 2022

BETWEEN:
{1} Chargor : ZIN'S SPICE LIMITED incorporated and registered in England and Wales

with registered number 08296547 whose registered affice Is at- 10 Market
Place, Chalfont, Buckinghamshire, SLY 9EA

(#) Bank : ALLICA BANK LIMITED incorporated and registered in England and
Wales with company humber 07708156 whose registered office is at
Eldon House, First Floor, 2-3 Eldon Street, London ECZM 7LS
BACKGROUND o ' ' '
04 Under this deed, the Chargor provides security to the Bank for all its present and fulure
“obligations and liabilities to the Bank. '
1 DEFINITIONS ANDINT ER’FRETATIGN
11 Definitions and Interpretation
The definitions and rules of Inferpratation under Schedule 1 hereto apply in this deed.
2. COVENANT TO.PAY
24 Covenant to pay
The Charger shall, on demand, pay to the Bank and discharge the Secured Liabilites
when they become dus.
2.2 Interest
The Chargor covenants with the Bank {o pay interest on any amounts due under clause
2.1 from day 1o day until fult discharge (whemar before or after judgment, ﬁqmdahon
winding-up or administration of the ‘Chargor} at the Default Rate, provided that, In the case
af-any cost or expense, such interest shall accrue and be payable ag from the date o
which ihe relevant cost or expense arose w;thaut the necessity for any demand- bemg
made for payment. -
3 GRANT OF SECURITY
2.1  Legal mortgage
As.a continuing securily for the payment aid discharge of the Secured Liabilities, the
Chargor with full itle gusrantee charges fothe Bank, by way of first legal morigage, all
Chairged Property now vested in ILor charged to the Chargor. '
3.2 Fixedcharges

As a conlinuing security for the payment and discharge of the Secured Liabillities, the

Chargor with full title guarantee charges to the Bank by way of first fixed charge:

3241 all Charged Properly in England and Wales now vested in it and riot registered
atthe Land Registry;

322  al Charged Property in'England and Wales now vested iiv it and registerad at

the Land Registry;
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3.3

3.4

3.5

323 all other Charged Pmperty which is now; or in the fulure becomes, its properly;.

824  all present and future interests of the Chargor not effectively maHgaged or
charged under the preceding provisions of this clause 3'in, or over, freehold or
leasehold propery;

3.25  all present-and fulure rights; licsnces, guarantees, rents, deposits, cantracls,
‘covenants and warranties relating to all of its Charged Property which Is now, or
in the future becomes, its property;

326  allicences, consents and authorisations (statutory or otherwise) beld or required
ir-connection with the Chargor's business or the use of any Secured Asset, and
all rights in connection with: them;

327  allits present and fulure goodwill;

3.28  allits uncalled capital;

329  all the Equipment and the. benefit of all contracts,. licences and warranties
relating to it;

3210 all the Intellectual Property;

3211 all the Book Debts;

3212  -allthe Investments:

3213 all monies from time to time standing to the credit of its accounts with-any bank,
financial institution or other person (nciudsng gach Designated Account),
together wilh all other rights and benefits accruing 1o or arising in connection

with each aceount (mc!udmg, but not limited to, entitlements to- mtar@st)

3214 all its rights in respect of each Insurance Policy; lnciﬁdmg all claims,. the
proveeds of all claims and all returns of prémium in conneclion with: each
Insurance Policy, to the extent not effectively assigned under clause 3.3;

3215  allits agreements, instruments and rights reiatmg to the Secured Assets fo the
extent not effectively assigned under ¢lause 3.3; and

3.2.16  the benefilof all instruments, guarantees; charges, pledges and offier rights now
or in the future available to it as security in respect of any Secured Asset itself
subject to a fixed charge i favour of the Bank. '

Assignment

Ags & continuing security for the payment and discharge of the Secured Liabilitles, the

Chargor with full title guaranitee assigns to the Bank absolutely, subject to a provisa for

reassignment on irrevocable discharge in full of the Secured Liabilities:

3:3.1 allits rights in each Insurance Policy, including all claims, the proceeds of all

claims and all returns of premium in connection with each Insurance Poll cy,-and
3.3.2  the benefit of all agreements, instruments and rights relating to the Secured
Assets,
provided that nothing in this: clause 3.3 shall constitute the Bank ‘as- mortgagee In
possession..
Floating charge
As a continuing securlty for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges i the Bank; by way of first floating charge, allthe
underiaking, properly, assets and rights of the Chargor-at any time not effeclively
martgaged, charged or assigned pursuant to clause 3.1 fo clause 3.3 inclusive.
Gualifying floating charge
Paragraph 14 of Schedule BY fo the lnsolvemy Act 1988 appliesto the flosling charge
created by elause 3.4,



3.6

3.7

3.8

4.2

Automatic crystallisation of floating charge
The floating charge created by clause 3.4 shall sutomatically and immediately. (without
notice) convart into- a fixed charge over the assefs subject to that floating charge if:
36.1  theChargor: ' '
4. creates,or attempts {o create, without the prior written consent of the Banle,
Security or.a trust in favour of another person over all or any part of the-
Secured Assels (except as expressly petmitted by the terme of this deed);
or
h, disposes, or attempls to dispose of, alf ot any pait of the Secured Assets
(other than Secured Assets that are only subject to the floaling charge while:
it remiains uncrystailised);, '
3:8.2° any person levies (or allempts to levy} any distress, attachmenl, execution or
other process against all or any part of the Secured Assets; or
363  a resolution Is passed or an order is made for the winding-up, dissolution,
admmistraﬂom or re-organisation of the Chargor.
Crystallisation of floating charge by notice

The Bank may, in its sole discretion, at any time and by written notice to the Chargor,

coriveit the floating charge treated under this deed into a fixed charge as regards any:
patt of the Secured Assets specified by the Bank in that notice.

Assets acquired after any floating charge has crystallised

Any assel acquired by the Chargor after any crystallisation of the floating charge created
underthis deed that; butfor that crystallisation, would be subject to a floating charge under
this deed; shall (unless the Bank confirms otherwise to the Chargor inwriting) be charged
to the Bank by way of first fixed charge:

LIABILITY OF THE CGHARGOR

Liability not discharged

The Chargor's liability under this deed iri respect of any of the Secured Liabilities shall not

he dlscharged projudicad or affested. by

444 any securily, guarantee; indemity, remedy or other right heid. by, or available.
‘to, the Bank that is, or becomes, wholly or partiafly illegal, void or unenforceable
on any ground;

442 the 'B'ank rénéWi’ﬁg; det&rr‘ﬁiﬁéng, vawing ot i‘mreas‘ﬁg‘ a‘rty Loan or uthei‘
CGmpl‘Oﬁ‘llSEs arrangement or settlement, or nmlttmg to claim er enfarrm payment.
from: any other person; or

413 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor waives gny righl it may have to require the Bank to enforce any security or

other right, or elaim-any payment from, or otherwise proceed against, any other parsan

‘before enfdrcing this deed against the Chargor,
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5.2

3.3

54
5.5
5.6
5.7
5.8
5.4

310

511

542

5:43

REPRESENTATIONS AND WARRANTIES.

Times for making representations and warranties

The Chargor makes the representations and warranties set out in this.clause 5 to the
Bank on the date of this deed and the represeniations and warranties confained in this
clause & are deemead io be repeated on each day of the Sacurity Period with referencea
to the facts and circumstances existing at the time of repetition.

Ownership of Secured Assets

The Chargor is the sole lagal and benaficial owner of, and has good, valid and marketable
title to, the Secured Asssls.

No Securify

The Secured Assels are free from any Security other than Permitted Security.

No adverse claimis

The Chargor has nol received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreernents, reservations, conditions, interests, rights or other

‘matters whatsoever that materially and adversely affect the Secured Assets.

No breach of faws

There Is no breach of any law or regulation that materially and adversely affects the
Becured Assets.

Nao interference inenjoyment

Na facility necessary for the enjoyment and use of the Secured Assets is subject to terms
antitling any person to terminale or curtail its use.

No overiiding interests:

‘Nothing has arisen, has been created oris subsisting, that would be an overriding interest
Inany Charged Property.

Avoldance of security

‘No Securily expressed to be created under this deed i is liable to be avoided, or otherwise
set aside, on the liquidation or administration of the Chargor or otherwise,
No prohibitions or breachies

There |s no prohibiticn on assignment in any Insurance Policy and the entry into this deed
by the Chargor does not, and will not, constitute a breach of any Insurance Policy or.any
other p()il{t‘y, agreement dmcument instrument or abligation binding on the Chargor or ils
assels.

Environmental compliance

The Chargor ‘has, at all times, complied in.all material respects with all appllcable
Environmental Law and Environmental-Licences. -

Enforceable security

This .deed constilutes and will constitute the legal, valid, binding and enforceable

ohligations of the Chargor, and is; and will continue to be, effective security over all and
gvery part of the Secured Assets in actordance with its terms.

Investments
54341  The Investments are fully paid and are not subject to any option to purchase or
similar rights.

51432 Mo constitutional docurment of an issuer of an Investment, nor any other

agreement:

a. restricls or inhibils any ftransfer of the Investments on creation or
enforcement of the securily congtituted by this deed; or

b. contains any rights of pre-emption in relation to the Investments..



6.2

6.3

6.4

65

IR e

5483 The Chargor has complied with all nolices relating to ali or any of the
Irivestments received by il pursuant to. sections 790D and 790E of lhe
Companies Act 2006,

5434 Nowarning notice has been issued under paragraph 1(2) of Schedule 18 of the
Campanies Act 2006, and no reslrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2006, in respect of all or
any of the Investments.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Chargor shall not at any time, save in fespect of any Permitted Securily:.

61.1  create, purport to create or permit to subsist any Securily on, or In relation to,
any Securad Asset;

6.1.2  sell, assign, transfer, part with pnssessmn of, of otherwise dlspﬁsa ofin any
manner (or purport 1o do s0), all or-any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Asséts that'are only
subject to an uncrystallised flealing chargej; or

6.1.3  create or grant {or purport to create or grant) any intérest in the Secured Assets
in favour of a third party.

Preservation of Secured Assets

The Chargor shall not do, or permit {o be done, any act or thing that would or might

depreciale, jeopardise or alherwise prejudice the security held by the Bank, or matetially

diminish the value of any of the Secured Assets or the effectiveness of the security created
by this desd.

Compliance with laws and regulations

6.3.1 The Chargor shall not, withoutthe Bank's prior written consent, use or permit the
Secured Assets to be used in ary way contrary to law. :

6.3.2  The Chargor shall:

a. comply with the requirements. of any law and regulation: relating to or
affecting the Secured Assets of the use:of it or any part of them;

b. obtain, and promptly renew from time {o time, and comply with the terms of
all authorisations that are required in connection with.the Sgcured Assets
or their use or thal are necessary to preserve, mainiain or renew any
Secured Assef; and.

& promptly effect any maintenance, modifications, alterations.or repairs that
ate required by any law or regulation {o be effected on or in connection with
the Secured Assets. : :

Enfnrc:ement of rights

The Chargor shall use its best endeavours tor-

6.4.1 procure the prompt ahiservarice and performance of the covenants and other

obligations imposed: on the Chargor's counterparties (including each insurer in
respect of an Ihsurance Policy); and

64,2  enforce any rights and ingtilute, continue or defend any proceedings relating o
any of the Secured Assets that the Bank may require from time'to lime.

Notice of misrepresentalion and breaches
The Chargor shall, promptly.on bewmmg aware of any of the same, notify the Bank in

writing of:

851 any representation or ‘warranty set out in clause 5 which is incorrect or

misleading in any material respect when made or deemed to be repeated; and
5
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6.5.2

any braach of any covenant sef outin this deed.

6.6 Title documents _
The Chargor shall, as so required by the Bank; deposit with the Bank and the Bank shall,
for the duration of this deed he entitled to hoid;

6.6.‘5

6.6.2
5.6.3

all deeds and documents of fitle relaling to the Secured Assels that are in the
possession or contral of the Chargor (and.if these are not within the possession
or control of the Chargor, the Chargor undertakes to obtain possession of all
these deeds and documeants of tithe);

all Insurance Policies; and

all deads and documents of litte (if any) relating to the Book Debis as the Bank
may specify from time o time.

6.7  MNotices fo be given by the Chargor

6.7.1

G2

The Chargor shall as requested by the Bank from time fo time;

a. give notice lo the relevant insurers of the assignment of the Chargor's rights
and interest in and under each Insurance Policy (including the procesds of
any claims under that Insurance Policy) under clause 3.3.1 and use all
reasonable: endeavours. to procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Bank; and

b. give nolice the relevant bank, building society, financial institution ot other
person with whom the. Chargor holds any accounts of the fixed charge over
such account(s) underclause 3.2.13 and use all reasonable endeavours to
procure. that each addresses of such notice promplly provides an
acknowledgement of that nofice to the Bank.

The Chargor shail obtain the Bank's prior written approval of the form of any

notice or acknowledgement to be used under this clause 6 7

6.8 Insurance

681

6.8.2

The Chargor shall, unless it has a prior written waiver from tha Bank, effect and

maintain sufficient and appropriate policies of insurance of ils busifess and

assets as would be maintained by reasonably prudent persons carrying on the
same class of business as the Chargorand shall supply copies of them to the

Bank.on written demand by the Bank and in any event within 30 days of the e

of each calendar year. In the event that the Chargorfails to provide copies of ils

Insurance Policies to the Bank within 30 days of the end of each calendar year

then-the Bank may put in place such insurance policies as it sees 4t in respecf

of the Gharged Assets, the costs of which may. be debited by the- Bank to the

Chargor’s loan account. The Chargor must immediately on request by the Bank

pay lhe cn«sts end expenses cf the Bank or sis agents incurred in connection with

in ad_dnlmn to the O_bilga’non on the Chargor to mazntam-_.ihsuranr;e-.:.genaral’l'y- i

relation to its business and dssels under clause 6.8.1 above, the Chargor shall,

at all times, ensura that, in relation to-any Chargad Property of which s the:
ownar, i maintaing infull force and effect, insurance which:

a. -insures its interast in any such Charged Property and the plant and
‘machinery thereon. (Including fixtures. and improvements) for their full
replacement value (being the total cost of entirely rebuilding, reinstating or
replacing the relevant assel if it is completely destroved) as stated in the
mostrecent valuation for The televant Charged Property addressed to and.
-galisfactory to the Bank plus VAT (where applicable);

B
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6.9

provides cover on (i) an index linked basis, in line with the then current
insurance indusiry pragtice and {:5} stich other terms acceptable to the Bank,
acling reasonably; and

provides. cover agairst loss or damage by fire; stofm, tempest, flood,
eaﬂhquake landslip, heavs, ‘subsidence:; ilghtmng, explosion, impact,
aircraft and other aeral devices and arlicles dropped from them; rot, civil
cemmotion and malicious damage, bursting or overflawing of water tanks,
apparatus or pipes-and all other normally insurable risks of loss or damage;
is with an insurer of good repute in the Insurance market;

incllides cover for loss of rent and for all rents payable in respect of any

C:harged Propetly for a period of two years;
contains @ hote of the Bank's interest duly noted by the insurer against the

policy (but, for the avoidance of doubt, without the Bank having any liability:

for any premium in refation to those Insurance Policies unless it has
expressly and specifically requested to be made liable in réspect of any
increase in premium or unpald prémium in respect of any Insurance Pohc;y)

6.8:3  The Chargor shall ensure that, at all times, it:

a.
b.

g,

gomplies with the terms of the Insurance Policies;
does riot do or permit anything to be done which may make void or voidable
any of the Insurance Palicles;

pays each premium for the Insurance Policies promplly and in gny event
prior to the commencement of ‘the period of insurance for which thal
premium is payable; and

does all other things tecessary as to keep each of the Insurance Policies in

force;
promplly pays all premiums in respect of such Insurance Policies and
provides such evidence of the same s the Bank may require,

6.8.4  The Chargor shall promptly notify the Bank of:

a.

b

.

any terminalion, avoidance or cancellation of any of the Insurance Policies.
made at, toits knowledge, threatened or pending;

any claim,-and any aclual orthreatened refusal of any claim, under any of
the Insurance Policies; and
any event or cireumstance which has led or may lead to a breach by the

Chargor of any provision of this clause 8.7 of this.deed.
6.8.5  Allmonies payable tnder any Iﬂsurance F"Okfﬁ:ieﬁ shall;

a. bepaid into a Desighated Accoun;

b, if they are not paid info a Designated Account, be held, pending such
payment; by the Chargor as trustee of the same for the benefit of the Bank;
and

¢ al the option of the Bank, be applied in making good or fecouping
-expenditure in respect of the 1oss of damage. for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities.

Information
The: Chargor shall:

6.9:1 give the Bark such information concerning the location, condition, use and
operalion of the Secured Assets as the Bank may require;

#.9.2  permit any persons désignated by the Bank and any Receiver to-enter on its
premises and inspect and examine any Secured Asset, and the records refating

7
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6.10

6.1

7.2

o that Secured Assel, at-all reasenable times and on reasanable prior notice;

and

68.3  promptly netify the Bank in writing of any action; claim, hotice or demand made
by er-against it in ¢onnection with all or any part of a Secured Asset orof: any
fact, matter or clrcumstance which may, with the passage of lime, give rise o
such an aclion,. claim; notice or demand, together with, it each case, the
‘Chargdar's. proposals for settling, fiquidating, compounding or contesting any
‘such action, claim, notice of demand and shall, subject to the Bank's prior
approval, implement those proposals at its own expense.

Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,

insurance prémiums and other-outgoings in respect of the Secured Assets and, on

demand, produce evidenca of payment 1o the Bank.

Appointment of accountants

6.11.1  The Chargor shall:

a. alits-own cost; if al any time so required by the Bank, -Aappoint an accountant
or-firm of accourtants nominated by the Bank to investigate the financial
affairs of the. Chargor aind those of its subsidiaries and report to the Bank;
and

b. co-operate fully with any accountants so appointed and immediately provide
those accountants with allinformation requested.

8.41.2 The Chargor authorises the Bank to make an appointment-as it shall think fit at
any time, without further authority from the Chargor. In every case, the Chargor
shall pay, or reimburse the Bank for, the fees and éxpenses of those
accountants,

PROPERTY COVENANTS

Repair and maintenance

The Chargor shall keep all premises and fixtures and fittings on each Charged Property

i

7.4 goodand substantial repair and condition and shall keep all premises adequately
and properly. painted and decorated and replace any fixtures: and fittings which
have becomea worn out of otherwise unfit for Gse with others of a like nature and
equal value, and

712 such repair and condition as to enable each Charged Property to be let in

accordance with ali-applicable faws and regulations.

No alterations:

The Chargor shali not, without the pridrwritien consent Df t.he Bank:

7.2.4 pull down ar remove the whole, or any part of, any building ferming part of any.
Charged Property or permil the same to oceur;

{22 make or permitto be made any malerial alierations 1o any Charged Property, or
sever or remove.or parmit o be severed or removed, any of ifs ixtures or fittings
{eXcepl to make any necessary repairs or renew or replace the same in
accordanca with clause 7.1); or

723 remove or make any material dlterations to-any of lhe Equipment belonging to,
or irv'use by, the Chargor on any Charged Properly (except to effect nacessary
repairs or replace them with new or improved models of substitutes).

e, .kt e T T e i s e




7.3

7.4

7.5

78

77

Conduct of business on Charged Properties

Thie Chargor shall carry on its trade and business on those parts. (if-any) of the Charged
Properlies as are used for the purposes of trade or business in accordance with the
standards of good management from time to-time current in that frade or business.
Nofices or claims relating to the property

741 The Chargor shall:

a.  give full particulars to the Bank of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
or local body or authority (a Notice) that specifically applies o any Charged
Property; or to the Igcality in which it is situated, within seven days after
becaming aware of the relevant Notice; and

b. (if the Bank so requires) immediately, and at the cost of the Chargor, take
all reasonable and necessary steps to comply with any Notice, and make;
or join with the Bank in making, any objections or representations in respect
of that Notice that the Bank thinks fit.

742  The Chargor shall give full pariculars o the Bank of any claim, notice or other
communication served on it in respect of any modification, suspension of
revocation of any Environmental Licence or any alleged breach of any
Environmiental Law, In edch case relating to ary Charged Properiy.

Compliance with and enforéement of covenants

The Chargor shall:

75.1  observe and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of i, is or may be subject, and (if the Bank so
requires) produce to the Bank evidence sufficient to satisfy the Bank that those
covenants, stipulations and conditions have been observed and performed; and

752  diigently enforce all covenants, stipulations and ‘conditions bengfiting each
Charged Property and shall not (and shall not agree to) waive, release or vary
any.of the same. ' '

Payment of rent and oufgoings

‘The Chargor shall:

784  wherea Charged Property, or part of it, is held under a fease, duly and punctually
pay all rents due from time to tirme; and

7.6:2  pay{orprocure paymentof the same) when due-all charges, rates, faxes, duties,
assessmenis and other cutgoings reiatmg to. or imposed on each Chargad

p!’ﬁ‘{)@l’[y oron its’ QECU?I@? - ; Hmmm———

Leases and licences: affectfng the Charged Properties

“The Chargor shall not, without the prior written consent of the Bank:

7.7.1  grant-any licence or tenancy affecting the whole or any part of any Chargad
Property, or exercise the statutory powers of leasing or of accepting surrendars
under sectionis 89 or 100 of the LPA 1925 (o agree to grant any such licence or
tenancy; or agrae to exercise the statutory powers of leasing or of accaptling
surrenders under section 99 or section 100 of the LPA 1925);

7.7.2  inany other way disposs of,-accept the surrender-of, surrender or create any
lagal or equitable estate or inferest in the whole or any part-of any Chargad
Property {or agree to dispose of, accept the surrender of, surrender or cieale
any lagal or equitable estate or interest in the whole or any part of the Charged
Proparty;

7.7.3  letany person inlo occupalion of or share ocoupation of thie while orany part of
any Charged Properly: or

g




78

7.9

7.1C

7.t

Y2

713

7.14

715

7.74  grant any consent or licence under any lease or Hoence affecting any Charged
Property.

Reglstration restrictions and cautions against first registration and notices

781 i the title to any Charged Property is not registered at the Land Registry, the
Chargor shall progure that no person (other than itself) shall be registered under
the Land Registration Act 2002 as proprietor of all or any part of ariy Charged
Property, without the: pricr writlen consent of the Bark.

782  Whelher o not fitie to any Charged Property is registered at the Land Registry,
If any caution against first registration ‘or any notice (whether agreed or
unitateral) Is registered against the Chargor's fitfe to any Charged Property, the
Chargor shall immediately provide the Bank with full particulars of the
gircuristances ralating to such caution or notice. If stich caution or notice was
registered 1o protect a purported interest the creation of which is not permilted
‘under this deed, the Chargor shall immediately, and at its own expense, take.
such steps as the Bank may require to ensure that the caution .of nolice, as
-applicable, Is withdrawn or cancelled.

7.8.3  The Chargor shall be liable for the costs and expenses of the Bank In:lodging
cautions against the registration of the tille-1o the whole or any part of any
Charged Proparty froni time to time.

Development restrictions

The Chargor shall not, without the prior written consent of the Bank:

7.9.1 make of, insofar as it is able, permit others to make any application for plansning
permission-or development corisent in respect of any Charged Property; or

79.2  carry out or permit-or suffer to be carried out on any Charged Property any

deve&apmeni {as defined in each of the Town and Country Planning Act 1980
and the Planning Act 2008} or charige or permit or suffer to ba changed the use
of-any Charged Property.

Environment

The Chargor shall in respect of each Charged Property:

TAGA  comply with all the requirements of Environmentat Law; and

710.2  obtain and comply with ail Environmental Licences.

Ne restrictive obligations:

The Chargor shall not, without the prior written consent of the Bank, enter into any
‘onerous:or restrictive obligations aifecting the whole or any part of any Charged Property,

“or create.or permitto arise any overriding interést, easement or right whatever in or over

the wholeor any part of any Charged Properly.

Praprietary rights

The:Chargor shall procure that na persen shall becomie entitted to assert any propristary
or olher like right or interest over the whole or any part of any Charged Property without

‘thie prior written consent.of the Bank.

Inspection
Tha Chargor shall permit the Bank, any Receiver and ahy psrson appointed by éither of
thern {o enler on and inspect any Charged Property on reasonable prior notice.
Property information
The Charger shall inform the Bank promptly of any acquisition by the Chargor of, or
contragt made by the Chargor to acc;u:ra any freehiold, leasehold or other intergst in any’
property.
VAT option to tax
The Chargorshall not, without the prior written consent of the Bank:
7151 exercisa any VAT oplion to tax inrelation lo any Charged Property; or.

10



7.15.2  revoke any VAT option 1o tax exercised, and disclosed lo the Bank, before the
date of this deed.
7.16 Registration of legal mortgage at the Land Registry
The Chargor consents to an application. being made by the Bank fo the Land Registrar
for the following restriction in Form P o be raglsteraed against its title to each Charged
Properly over which the Bank has a legal mortgage:
"No disposition of the ragistered estate by the proprietor of the registered estate or by the

proprietor of any registered charge, not being a charge registered before the entry of this
restriction, Is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE] in favour of Allica Bank Limited refefred to-in the
charges register.” '

8. INVESTMENTS COVENANTS

8.1  Depositof title documents
814  The Chargor shall:

a, onthe execution of this deed; deliver to the Bank, oras the Bank may direct,
all stock or share ceHifi cates and ﬂthar documents of title or evidence of
ownershi ip. naEating to any Investimenits owned by the Chargor at that 1ime;
and

deed, deposnf with fhe Bank, or as the Baﬁk may mrect all stock or share
cértificates and other decuments of title or evidence of ownership relating

) to those Investments.
812 Atthe same time as depositing documents with the Bank, or as the Barnik may
' direct, in accordance with clauseé 8.1.1, the Chargor shall also deposit with the

Bank, or as the Bank may direct:

a.  all stock transfer forms relating to the refevant Investments duly completed
and executed by or on behalf of the Chargor, but with the name of the
transferee, the consideration and the date left blank; and

b. any other documents (in each case duly completed and exscuted by oron
bshalf of the: Chargor) that the Bank may request to enable it or any of its
nominees, or any purchaser or transferee, to be registered as the owner of,
or ofherwise obtain & legal title to, or to perfectils security inferest in any of
the relevant lnvestments,

sa that the Banl may, at any time and without notice to the Chargor; complete

and present those stock transfer forms: and other documents to the issuer of thg—— -

Investments for reglsﬁrahen

8.2 Nominations
8.2 The Chargor shall terminate with immediate effect all nominations it may have
made {including, without limitation, any nomination made under section 145 or
gaction 148 of the Companies Act 2008) In respect of any Investments and,
pending that termination, procure that any person so nominated:

a. does not exercise any rights in respect of any [nvestments without the prior-
wiitlen approval of the Bank; and’ _

k. i'mm'erji at‘el'y an receipt' by i, 'fﬂma'rd to the Bank Ja'l'i' cammuni'c:a't‘ms or
has _been 80 numsnaied

822  The Chargor shall not, during the Security Period, exercise any rights {including,
without limitation, any rights under sections 145 and 146 of the Companies Act

2006} to nominate any person in respect of any of the Investments:

11
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23

8.4

8.5

Prﬂ-amptiors righis.and restrictions on transfer.
The Chargor shali:

8.3.1

832

ebtain all consents, waivers, approvals and permissions that are necessary,
under the arlicles of assosiation {or atherwzse} of an issuer of any Investments,
for the transfer of the Investments to the Bank of its:homines, or to-a purchaser

on enforcement of the security constituted by this deed; and
procure the amendment of the share transfer provisions {including, but not

limited to, deletion of any pre-emption provisions) under the articles of

association, other constituticnat document or otherwise of ‘aach issuer of the
Investments in any manner that the Bank may require in-order to permit the
transfer’ nf the: ]ﬁ\f&simeﬁts 'to the’ Bank of its n’omine-e, or to & purchaser on.

_Bividends and voling rights befnr*e enfamement

841

8.4.3

844

Before the security constitited by this deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and oilier monies paid
or payable in respect of the investments and, it any are paid or payable fo the:
Bank or any-of its nominees; the Bank will hold all those dividends, interest and
other monies received by it for the Chargor and will pay them lo the Chargor

promptly on request.
Before the security constituted by this deed becomes enforceable, the Chargor

may exercise all voting and ather rights and powers In respsctof the Investments:

or, if any of the same are exercisable by the Bank of any of its nominaas; to
directin writing the exercise of those voling:and other rights and powers provided
that:

a. itshali not-do so in any way that would breach any provision of this deed or
for any. purpose inconsistent with this deed; and

b. the exercise of, or the failure to exarcise, those voling rights or other righis.
and powers would not; in the Bank's opinion, have an adverse effect on the.

valug of the Investments or otherwise prejudice the Bani’s security under
this deed. | '
The Cheirgor shall indemnify the Bank against any loss or fiabilily incurred by the
Bank (or Its nominee) as a cohsequence of the Bank {or its nominee) acting in
respect of the Investinents at the direction of the: Chargar,
The Banik shall not, by exercising ar not exercising any voting rights or otherwise,

be constried as permitting of agreeing to any variation or other change: in the
rights attaching to. or conferred by any of the Investments that the Bank

considers prejudicial to, or impairing the value of, the securnily created by this

deed.

Dividends and voting rights after enforcement

8.541

852

After the security constituted by this deed has becoms enforceable:

ail dividerds and other distributions. paid in respect of the fnvestmenls and
received by the Chargcr shall be held by the Chargor on trust for the Bank and
immediately paid inte a Designated Account or, if received by the Bank; shallbe.

retained by the Bank; and

all -voling and other rights and powers attaching to the Investments shall be
axercised by, or at the direction of, the Bank and the Chargor shall, and shall
procure that its nominees shall, “comply with any directions the Barnk may give,
in its absolute discretion; concerming the-exercise of those rights and powers,

12
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8.6

&7

88

8.9

8.10

.gi

9.1

Calls on Investments

Notwithstanding the security ereated by this deed, the Chargor shall promplly pay all calis,

instalments and other payiments that miay be or become due and payable in respect of al

or any of the Investments. The Chargor acknowledges that the Banle shall not ba under

any liability in respect of-any such calls, instalments or other paymients.

No alteration of constitutional documents or rights attaching to Investments

The Chargor shall riot, without the prior writteén consent of the Bank, amend, or agree to

the amendment of: '

871 the wmemorandum or articles of assoclation, or any other consfitutional
documents, of any issuer of the Investments that is not a public.company; or

8.7.2  therighls or liabilities attaching to, or conferred by, all or any of the Investments.

Preservation of Invesiments

The Chargor 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 the Investments that is not a

public company shali not:

881 consolidate or subdivide any of the Investiments; of re-organise, exchange,
repay or reduce.its share capital in any way;

882  lssus any new-shares or stock; or

88.3  refuse lo register any transfer of any of the Investments that may be lodged with
it for registration by, or on behalf of, the'Bank or the Chargor in accordance with
this deed.

investments information

The Chargor shall, prompily following receipt, send to the Bank coples of any nofice,

circular, report, accounts and: any other document received by it that relates to the

Investments.

Compliance with requests for infarmation

The Chargor shall promptly copy to the Bank and comply with. all requests for information

which are made under thie Companies Act 2008 (including, without Iimitation, under

gections 7900, 790E and 793 of the Companies Act 2006) relating to all or any partof the

Secured Assets. If it fails to do so, the Bank may elect to provide such information as it

may have on behalf of the Chargor. '

EQUIPMENT COVENANTS

Maintenance of Equipment

The Chargor:shall:

" 94.1  maintain the Equipment in good and serviceable condition (except for expected

fair wear and tear) in compliance with-all relevant manuals, handbooks,
manufacturer's instructions dnd reconmendations and maintenance of servicing:
grhedules;

9.1.2  atits own expense, reriew and replace any parts of the Equipmant whan they

become obsolete, worn out or damaged with paiis of a similar quality and of
equal orgreater value; and
9.1.3  notpermit any Equipmentto be:
a. used or handled other than by properly qualified and frained persons; ar
b. overoaded or usad for any purpose for which it is not desighed or
feasonably suitable. '

13



i a1

8.2

8.3

10.
101

10,2

11.
T1:4

12..
12,1

Payment of Equipment taxes

The Chargor shall promptly pay al taxes, fees, licence duties, registration charges,

insurance premiums and other oulgoings in respect of the Equipment and, on demand,

produce evidence of such payment fo the Bank.

Motice of charge

9.3.1 The Chargor shall, if so requested by the Bank; affix to and maintain on each
itern of Equipment in-a canspicuous place, a dlearly legible idenlification plate
containing the following wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [BANK]."

9.3.2  The Chargor shall not, and shall not permit any person to, conceal, obscure,

alter or remove any plate affixed in actordance with clause 9.3.1.
BOOK DEBTS COVENANTS

Realising Book Debis

10.1.1  The Chargor shall as an agent for the Bank, collect in and realise all Book Debts,
pay the proceeds into. a Designated Account immediately on receipl and,
pending that payment, hold those proceeds in trust for the Banl;

10.1.2 The Chargor shall not, without the prior written consent of the Bank, withcraw

any amounts standing to the credit of any Designated Acceunt,

10:1.3  The Chargor shall, if called onto doso by the Bank, execute & legal assignmient

of the Book Debls fo the Bank oh such terms as the Bank may requiré and give

notice of that assignment fo the deblors from whom the Book Debis are due,

owing or incured.
Preservation of Book Debts

The Chargor shall nol (except.as provided by clause 10,1 orwith the prior written consent;

of the Bank) release, exchange, compiound, set off, grant time or indulgence in respect of,
ar in any other manner deal with, all or any of the Book Debts,

RELEVANT AGREEMENTS COVENANTS

Relevant Agreemenis

1141  The Chargor shall, uniess the Bank agrees otherwise in writing, comply with the

terms of any document, agreemient or arfrangement comiprising the Secured

Assels,
11:1.2  The Chargor shall not, unless the Bank agrees otherwise inwriling:

a. amend or vary oragree to-any change in, or waive any requiterment of or it~ -

rights under:

b. setlle, comprénélse terinifate, rescind or discharge (except by

performance); or
¢, abandon, waive, dismiss, release or discharge any action, claim or
procesdings against any caunterparty to-or alher persan in connection with,
‘any document, agreement or airangement comprising the Secured Assets.
INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and future

rights in, ur relating o, the Intellectual Property including (without limitation) by observing

all covenanis end stipulations relating to those rights, and by paying all applicable renewal.

fees, licence fees and other outgoings.

14
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12,2

12.3

13.
13.1

13.2

13.3

134

13.5

Registration of Intellectual Property

The Chargor shall use all reasonable efforls to register applications for the registration of

any Intellectual Property, and shall keep the Bank informed of ali matters relating to-each

such registration.

Maintenance of Intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or o

iapse,

POWERS OF THE BANK

Power to remedy

1311 The Bank shall be entitled (but shali not be obliged) o remedy, at any time, a
breach by the Chargor of any of its obligations contained in this deed.

4342 The Chargor irrevacahbly authorises the Bank and its agents to do all things that

are necessary or desirable for that purpose.

1313 -Any monies expended by the Bank in remedying & breach by the Chargor of its
-obligations contained in-this deed shall be reimbursed by the Chargor to the
Bank ona full indemnity basis and shall carry interest in accordance with clause
191,

Exercise of rights.

13.2:1  Therights of the Bank under clause 13.1 are without prejudice to any other rights
of the Bank under this deed,

1322 The exercise of any rights of the Bank under this deed shall riot make the Bank
liable to account as a morfgagee in possession.

Power to dispose of chaitels '

13.3.1 _At'aﬁy time after the: s*@c'm‘ity cc‘r’iatétu'ted by thi‘s “de'ed h'as beﬂbh"ie enfc:meabie,
_or produc:e @‘ound on any Chargad Prnp@rty

1332 Wilhout prejudice fo any obligation to account for the proceeds of any disposal
‘made under clause 13.3:1, the Chargor shall indemnify the Bank and any
Receiver against any liabllify arising from any disposal made under clause
13:3.1.

Bank has Receiver's powers:

Tothe extent permitted by law, any right, power of discretion cofiferfed by thisdeed on a

Receiver may, after the security constituted by this deed has become enforceabls, be

exermsed by the Bank inrelation'to any of the: ‘Secured-Assets whether or not it has taken

* possession of .any Secured Assels and “without first appointing a Recsiver or
notwithstanding the._a;:-pmn'tment of a Recelver.

Caonversion of currency

1351  For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Bank may convert eny monigs received, recovered or realised by it under
this deed (including the-proceeds of any previous conversion under this clause
13.5) from their existing curréncigs of denomination into any other cuirencies of
denemination that the Bank may think fit,

13.5.2  Anysuch convarsion shall be effected at the Bank's then prevailing spot selling

rate- of exchange or such other bank's prevailing spot selling rate-of exchange
asthe Barnk in its sole discretion may select for such othar currency against the
exisling currency.
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1326

13.7

13.8

13.¢

14,
141

13.5:3 Eachreference in this-clause 13.5 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of thesame currency.

New dccounts

13.6:1  IFthe Bank receives, of is desmed to have réceived, notice of any subseqguani
Security, or other interest, affecting all ot part of the Secured Assets; the Bank
may open a new. account for the Chargor in the Bank's books. Without prejudice
to the Bank's right fo combine accounts, no money paid to the credit of the
Chargor In-any such new account. shall-be appropriated towards, or have the,
effect of discharging, any parl of the Secured Liabliities.

13.6.2 If the Bank does rot'open a hew account immediately on receipt of the notice,
or deemed notice, under clause 13.6.1, then, unless. the Bank gives gxpress
writlen notice to the contrary o the Chargor, all payments made by the Chargor
to the Bark shall be treated as having besn credited 1o & new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the lime of receipi or deemied receipt of the relevant tiotica by the Bank,

Indulgence

The Bank may, at its discrefion, grant time or-other indulgence, or make any cther

arrangement, variation or release with any person not being a party to this deed (whether

ar not any-such persen is jointly liable with the Chargor) in respect of any of the Secured

Liabilities, o of any other security for theri without prejudice either to this deed or to the

liability of the Chargor for the Secured Liabilities.

Appointment of an Administrator

13.8.1  The Bank may, without notice'to the Chargor, appoint any one or rhore persons
to be-an-Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 If the security constituted by this deed becomes
enforceable.

13.8.2  Any appoiniment under this clause 13.8 shall:

a. be inwriting signed by a duly autharised signatory of the Bank; and
b. take. efféct, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986,

13.8.3 The Bank may apply to the court for an order removing an Adrinistrator from
office and gy by notice inwriting in accordance with this clause 13.8 appoint a
raplacerient: fm“ any Administrator who has died, resigned, been removed or
who has vacaied offica upon ceasing to'be gualified.

Further advances

This deed securas furlher advances and re-advances bul the Bank is not obliged to make

further advances..
ENFORCEMENT OF SECURITY
Enforcerment
1444 The security cnns‘tltuted by this deed shall become immediately enforceable il
a. the Secured Liabilities, orany part of them, are not paid or discharged when
dus;

b.  the Chargoris in Breach of any of its obligations unider this deed:

€. the Char'gor en‘ters intn iqurdatinn or any arrangement with cradit’ors ora
the Chargar s.assets or %he Ghargﬂr ] subject o smdar prcrceedmgs invany
jurisdiction:

16
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14.2

14.3

d. anyone seeks to, or takes possession of, or seeks to-enforce, or enforces,
any seotirity affecting the Sscured Assets of if anything else happens which
might adversely alfect the security given by this deed;

8, any other event cocurs that makes the securily constituted by this deed (or
any other security for the Secured Liabllities) enforceable;

f.  the Charged Property ls compulsorily purchiased or requisitioned;
an Event of Default {as defined under the Loan Agreement) uhder the Loan
Apreament occurs; o

h. any act of default (howsoever described) ocours entitling the Bank to

declare the Secured Liabilities or any part of them due and. payable or the

Secured Liabilities or any pattof themm otherwise becomes dueand payable.

14.1.2  Forthe purposes of all powers implied by statule, the Secured Liabilities are

deemed to have become due and payable on the. date of this deed.
14413 The power of sale and other powers conferred. by section 101 of the LPA. 1925
(as varied or exiénded by this deed) shall be immediately exercisable at any time

after the security constituted by this deed has become enforceable under clause:

14.1.1.
1414 Section 103 of the LPA 1926 does not apply to the: security constituted by this
deed,
Extension of statiitory powers of ledsing
The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1825 and by any cther statute are extended so as to authorise the Bank and any
Recewer_ at any time after the securily constituted by this deed has become enforceable,
whatherin its. own name or in that of the Chargor; tor
14.2.1 grant a lease or agreamernit to lease;
14.22 acceptsurrenders of leases; or
14.2.3  grant any option of the whote oF any part of the Securad Assets with whatever
rights relating to other paris of it,
wheiher-or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions (including the payment of money to 2 lessee or-tenant
on a surrender) as the Bank or Recsiver thinks fit without the need to comply with any of
the restrictions Imposed by sections 99 and 100 of the LPA 1925.
Access on enforcement
1431  Alanytime after the: Bank has demanded payment. of the Secured Liabilities or

i the Chargor defatlls in the performance of its obligations under this deed, the

‘Chargor will allow the Bank o its: Receiver, without further notice or demand _

immediately to exercise. all its rights, powers and remedies in particular (and

without lirnitation) to 1ake pussession of any Secured Asset and for that purpose

to enter on any premises whaere a Secured Asset is situated {or where the Bark

o & Receiver reasonably believes a Secured Asset to be situated) without
Incurring any liability to the Chargor for, or by any reason of, that antry.

14.3.2 Atal times; thie Chargor must use iis hest endeavours to aliow the Bank or its

‘Receiver access to any premises for the purpose of clause 14.3.1 (including

obtaining any necessary consents or permils of other persons) and ensure that

its employess and officers do the same.
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14.4

14.5

14.8

14.7

14.8

Prior SBecurity

14.4.7 Al any time after the security constituted by this deed has become enforceable,
or-after any powers canferrad by any Security having pricrity to-this deed shall
have hecome exercisable, the Bank may:

a. redesm lhat of any other prior Securily;
b. procurethe transfer of that Security to it; and
c. seflle and pass any account of the holder of any prior Security.

144:2 The setilement and passing of any such account passed shall, in the absérice
of any manifest errar, be conclusive and binding on the Chargor. All monies paid
by the Bank to-an encumbrancer in settlement of any of those accounts shall, as
from its payment by the Bank, be due from the Chargor to the Bank an cuirent
account and shall bear ihterest at the Default Rate and be secured as part of the
‘Secured Liabilities.

Protection of third parties

Na purchaser, mortgages or other person dealing with the Bank, any Receiver or Delegate

shall bs conceriied to enguire:

14.5.1 whether any of the Secured Liabllities have bacomedue or payable, or remain
uUnpaid or undischarged;

14.5.2 whether any power the Bank, a Recelver or Delegate is purperting lo exercise
has become exetcisable or is properly exercisable; of

14.5.3 how any money paid to the Bank, any Receiver or any Delegate is to be applied,

Privileges

Each Receiver and the Bank is entitled to-all the rights; powers, privileges and immunities

conferred by the LPA 1925 on-morigagees and receivers.

No liability as mortgages in possession

Neither the Bank, any Receiver, any Dalegale nor any Administrator shall be liable, by

reasor of entering into possession of a Secured Asset or for any other reason, to acoount

as mortgagaee in possession in respect of all orany of the Setured Assets, ot shall any

of thenv be liable for dny loss or realisation of, or for any act, neglect or default of any

nalure in connestion with, all or any of the Secured Assets for which @ mortgagee in

possession might be liable as such.

Conclusive discharge to purchasers

The receipt of tha Bank, or any Receiver or Delegate shall be a conclusive discharge lo &

purchaset and, in making any sale or other disposal of any of the- Seeured Assets orin

making any acquisition in the exercise of their re_s;:aeutwe poviers, the Bank, and every

-~ Receiver-and Delegate may do so for any corisideration; in any manner and on-any terms

14.9

s s A

that it or he thinks fit.

Right of appropriation

14,81 Tothe extentthat:
a. the Secured Assels constitute Finaricial Collateral; and
b. this deed and the cbligations of the Chargor under it constitite a Security

Financial Caliateral Arrangement,

the Bank shall have the right, at any time after the securlty constituted by this
deed has become enforcaable, o appmpr;ate all-.or any of those Secured Assets
in.of towards the payment or discharge of the-Secured Liabilities in any order
that the Bank may, in its absolute discratior, determine.

14.8.2 The value of any Secured Asssls appropriated in accordance with this clause
shak be:

18

s . e o o S 2



15i|
-'1.5'.-_"?

15.2

153

154

155

15.6

16
16.1

a. in the case of cash, the amount standing o the credit of each of the
Chargor's accounts with any bank, financial institilion or other. person,
together with all interest accrued but unposted, at the lime the right of
appropriation. is exercised: and

b. in the case of Invesiments, the price of those Investmerits al the lime the

right of appropriation i is exemtsed as listed on any recognised market index
or determined by any other method that the Bank: may select (including
independent valuation).

14.8.3 The Chargoragiess that the methods of valuation provided for in this clause are
commerclally reasonable for the purposes of the Financial Collateral
Regulations.

RECEIVER

Appointment

At any timae after the security constituted by this deed has becorrie enforceable, or at the

reguest of the Chargor, the Bank may, without further rotice, appoint by way of deed, or

otherwise in writing, any one or more persons fo be a Receiver of all or any part of the

Secured Assets,

Removal

The Bark may, without furthet notice (subject to section 45 of the Insolvency Act 1988 in
the case of an administrative receiver), from time fo time, by way of dead, or otherwise In
writing, remaove any Recelver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appoiniment may for any reason have
terminated,

Remunerafion

The Bank may fix the remuneration of any Receiver appainted hy it without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be

adebt secured by this deed, to the extant not otherwise discharged.

Power of appointment additional to statutory powers

“The power lo-appoint a Receiver confarred by this deed shall be in addition to all statutory

and other powers of the Bank under the Insalvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 108-of the

LA 1925 o otherwise..

Power of appointment exercisable despite prior appointments

The: power to appoint a Receiver (whether coriferred by this deed or by staiute) shall be,
and remain, exercisable by the Bank despite any prior appointment in respect of allorany
partof the Securad Assels. -
Agent.of the Chargor

Any Receiver appointed by the Bank under this deed shall be the agent of the Chargor
and the Chargor shall be solaly responsible for the contracts, engagements, acls,

omissions, defaults, losses and remunefation of that Recéiver and for liabilities incurred

by that Receiver. The agency of each Receiver shall continue until the Chargor goes inlo’

liquidation and after that the Receiver shall act as principal and shall not hécomae the agent

of the Bank.

POWERS OF RECEIVER

General _ _ _

18.1.1  Anv Receiver appointed by the Bank under this deed shall, in addifion o the
powers conferrad on it by statute, have the powers set ouf in clause 16.2 {6
clause 16.23.
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18.2

16.3

164

16,5

16.6

16.7

186.8:

16.9

16.10
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16.1.2  Ifthere is more than one Receiver holding office al the same lime, each Receiver
may (unless the. docurment appomtmg il stales otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exciusion
of any other Receiver.

16.1.3  Any exercise by a Receiver of any of the powers given by clause 16 may be on
behalf of the: Chargor, the directors of the Chargor {in the case of the power
contained in clause 16.16) or itself.

Repair and develop Charged Properly

A Receiver may undertake or complete any works of repair, building or development on

the Charged. Property and may apply for and maintain any pianmng permission;

development consend, building regulation approval or any other permission, cofsent of
licence to carry oul any of the same.

:Surre'mler Ie!‘as‘e‘s

Charged F’mperty and may grant any other mterest or rsght ovar aﬁy Charged F’rsperty an
any terms, and subject to any conditions, that it thinks fit.

Employ personnel and advisers

A Receiver may provide services and émploy or engage any managers, officers, servants;
contractors, workmen, agents, other personnel and prafessionai advisers. on any terms;
and subject 1o any conditions, that it thinks fit. A Receiver may discharge any such person

grany such persen appainted by ths Chargor..

Make VAT elections

A Receiver miay make, exercise or revoke any valug ddded tax oplion tofax as it thinks

fit.
Remurneration y ;
A:Recelver may charge and receive any sum by way: of remuneration (in-addition to all

costs, charges and expenses incurred by it) that the Bank: may prescribe or agree wi ith it

Realise Secured Assets

A-Retsiver may collect and get in the Secured Assets ‘or any part:of them in respect of

which it is-appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights.
Manage or reconstruct the Ghargﬂr ‘s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in camying on, mariaging, developing, reconstructing, amalgamating or diversifying

the business of the Chargor.

Dispose of Secured Assets _

A Receiver may sell, exchange, convert into money and reslise all or any of the Secured.
Assels in respect of which itis appeinted in any manner (inciuding, without fimitation, by
public-auction or private sale) and generally on any terins and conditions as it thinks fif.
Any sale: may be for any consideration that the Recsiver {hinks fit and-a Receiver: ‘may
promote, or concur inpromating, acompany to purchase the Secured Assets to be sold.
Bever fixtures and filtings

A Receiver may-sever and sell separately any fixtures o fillings from any Charged

Property without the consent of the Chargor.

Sall Book Debts:

A Recei\ter may se'l'[ and assign' afH or any sm‘ the B‘ook Debtis i’ﬁ r‘espec,t :}f whic’h it is
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16:12

16:13

16.14

1695

16.16-

16:17

18.18

1619

16.20

16:.21

16.22

16.23

Valid receipis

A Receiver may give valid receipt for all monies and sxecute all assurances and things
that may be proper or desirable-for realising any of the Secured Aszsets.

Make settlements

A Recelvermay make any arrangement, setfiement or compromise betweean the Chargor
and-any other person that'it may think expedient.

Bring proceedings

A Recsiver may bring,- prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

miprove the Eqmpment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient,

Make calls on Chargor members

A Receiver may make calls conditionally or uniconditionally on the members of the Ghargor
in respect of uncalled capital with {for that purpose and for the purpose-of enforcing
payments of .any calls so made) the same powers as are conferred by the articles of
association of the Chargor on its directors in respect of calls authorised to bé made by
tham,

Insure

A Receiver may, if it thinks fif, but without prejudice fo the indemnity in clause 19, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in additior to,

the insurance required to be maintained by the Chargor under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it
had been duly appointed under the LPA 1925, and-sxercise all powers provided for an
administrative receiver in Scheduls 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authoriged by this: clause. 16, raise money by
borrowing from the Bank (or from any other persan) either unsecured or on the siecurity
of all or any of the Secured Assels in respect of which it is appointed on any terms that it
thinks fit (including, if the Bank consénts, ferms under which that security ranks in priority

fo this dead).

Redeem prior Security

A Receiver may redeem any prior Security and setlle:and pass the accounts to which the
Securily relates. Any accounts so seitied and passed shall be, in the absence of any
manifest error, conclusive and binding on-the Chargor, and the monies so paid-shall be
deemed o be-an expense propetly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolite beneficial owner

A Receiver may, it relation to any of the Secured Assels, exercisa all powers,

-authotisations and rights it would be capable of -exercising, and do all those acts and

things, .as an absolute. beneficial owner could exercise or do in the ownership and
management of the Securid Assets or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it

16.23.1 may consider desirable ornecessary for realising any-of the Secured Assels;
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17.
17.1

17.2

17.3

14,
18.1

18.2

183

18,

191

16.23.2 may consider incidental or conducive to any of the rights or powars conferred on
a Receiver under or by virlue of this deed or law; or

16.23.3 lawfully may-or can do as agent for the Chargor..

DELEGATION '

Delagation

The Bank or any Receiver may delegate (elther generally or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discretion

conferred on it by this deed (including the power of attorney granted under clause 21. 1)

Terms

The Bank and each Receiver may make a delegation 6n the terms and conditions

{including the power to sub-delegate) that it thinksfit.

Liability

Neitherthe Bank nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or liability ariging from any act, default, omission or misconduct on the par of
any Dalegate,

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Bank, a Receiver or 4 Delegate pursuant to this deed, afterthe

securlty constifuted by this deed has bscome enforceable, shall (subject to the cldims of

any person having prior rights and by way of variation of the LPA 4925) be applied inthe
following order of pricrity:

18.1.1  in or towards payment of o provision for all costs, charges and expenses
incuired by or o behalf of the Bank (ant any Receiver, Delegate, attorney or
agent appointed by it) under or i connection with this deed, and of all
remuneralion due o any Receiver under.or in connection with this dead;

18.1.2  inortowards payment of or provision for the Secured Liabiliiesin any order and
manner that the Bank determines: and.

18.1.3  in paymentof the surplus-(if any} to the Chargor or other person entitled to it.

Appropriation '

Neither the Bank, any Receiver nor- any Delegate shall be bound. (whasther by virtue: of

section 109(8) of the LPA 1925, which is varied accordirigly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather thar principal or otherwise
in any-particular order between any of the Secured Liabilities,

Suspense account

All monies received by the Bank; a Receiver or & Deiegaie under this deed;

18.3.1  may, at the discretion of the Bank, Receiver-or Delegate, be credited to any
suspense orsecurilies realised account;

1832 shall bear mterest if any, at the rale agreed in writing between the Bank and the
Chargor; and

18.3.3 ‘maybe held inthat account for so long as the Bank, Receiver or Delegate thinks
fit.

GOSTS AND INDEMNITY

Costs

The Chargor shall, promptly on demand, paylo, or reimburse; the Bank and any Receiver,

on & full' indemnily basis, all costs; charges, expenses, taxes and liabilities of any kind

(including, without limitation, iegai printing and out-of-pocket expenses) ncurrsd by the

Bank, any Receiver or any Dalegate in connection with:

1941 this deed or the Secured Assets:




18.2

20,

20,1

21.
214

19.1.2  taking, helding, protecting, perfecting, preserving or enforcing (or allempting to
do so}-any of the Bank's, a Reteiver's or d Delegale's rights under this dead; or

1913  laking proceedings for, or recovering, any of the Secured Liabllities,

together with interest, which shall accrue and be payable (without the need for
any demand for paymenit being made) from the dale on which the relevant cost
or-axpense arose until ull discharge of that cost or expense (wWhether befora or
after judgment, liquidation, winding up ot administration of the Chargor) at thie
Default Rate.

Indemnity

The Chargor shall indemnilfy the Bank, each Receiver and each Delegate, and their

respactive employees and agents against ali liabilittes, costs, expenses, damages-and

losses. {including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs. (calculated o 2 full

indemnity basis) and all other professional costs and expenses) suffered or-incurred by

any of them arising out of or in-connection with:

1924  the exercise or purporied exercise of any of the rights, powers, authorities or
discretions vested in-them urider this deed or by law in respect of the Secured
Assets;

16.2.2  taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do-s0) the security constituted by this deed; or

18.2.3 any dafadlt or detay by the Chargor.in performing any of its obligations under
this dead.
Any past or present employee of agent may enforce the tefms of this clause 19,2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1098,

FLURTHER ASSURANCE

Further assurange

The Chargar ghall, at'its. own expense; take whatever action the Bank or any Receiver

may reasonably require for:

201,11  creating, perfecting or protecting the security intended to be created by this

deed;
20.1.2  facilitaling the realisation of any Secured Assel; or

20.1.3  Tacilitating the exercise of any right, power, authority or discretion exercisable by

the Bank or any Recelver in respect of any Secured Asset,
including, withoul limitation (if the Baitk- of Receiver thinks it expedient) the
‘execution of any transfer, conveyance, assignment or assurance-of all or any. of
the assets forming part of (or intended to form part of) the Secured Assels
(whether to the Bank or to. its nominee) and the giving of ahy notice, order-or
direction and the making of ‘any registration.
POWER OF ATTORNEY

Appointment of attorneys’

By way of security, the Chargor imevocably appoints the Bank, every Receiver and every

Delagate separately to be the atternay of the Chargot and, in its name, on s behalf and

as Its actand deed, to execute any dosuments and do any acts and things that:

21.1.1  the Chargor is required 1o execute and do under lhis deed; or

21.1.2  any atlormey deems proper of desirable in exercising any of the rights, powers,
autharilies antd discretions conferred E}y this deed or by law on the Bank, any
Recoiver or any Delegale.
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21.2

22,

291

23,
231

23.2

24,
24& 1

24.2

243

25.

251

252

Raiification of acts of attorneys
The Charger ralifiss and confirms, and agrees (o fakfy and sonfirm, anylhing that any of

its attormeys may da inthe proper and lawful exercise, or purpt}rted exarcise, of all or any

of the rights, powers, authorities and discretions referred to in clause 21.1.
RELEASE

Subject to clause 28.3, on the expiry of the Security Period (but not otherwise), the Bank

shall, at the request and cost'of the Chargor, take whatever action is hecessary to:

2211 release the Secured Assetls from the security constituted by this deed; and

22.1.2 reasslgn the Secured Assets to the Chargor,

ASSBIGNMENT AND TRANSFER

Assigninent by Bank

2341 Abany time, without the cansent of the Chargor, the Bank-may assign or transfer
-any or all of its rights and obligations under this deed.

23.1.2  The Bark may disclose to any actual of proposed assignee or fransferee any
information in its possession that refates to the Chargor, the Secured Assets and
this deed that the Bank considers appropriate.

Assignment by chargur

The Chargor miay not assign any of its rights, or {ransfer any of its rights or cbligations,

under this deed.

SET-OFF

Bank's right of set-off

The Bank rmay al any time set off any liability of the Chargor to the Bank against any
iability of the Bank to the Chargor, whether either liability is present or future, liquidated

or unliquidated, and whether or notsither liabllity arises under this deed. If the liabililies
{6 be set off are expressed in different currencies, the Bank may convert either liability at
a markel rate of exchange for the purpose of set-off. Any exercise by the Bankof its rights
under this clause 24-shall not limit or affect any ofher rights of remedies avallable to it
under this deed or ctherwise.

No obligation to set off

The Bank is not obliged to exercise its rights under clause 24.1. If however, it doss
exercise those rights it must promipiily notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off
Al paymients. made by the Chargor to the Bank under this deed shall be made in full

without any set-off, counterclaim, deduction or withholding (other than any deduction or

withholding of tax as {eqwred by law)

AMENDMENTS, WAIVERS AND CONSENTS:
Amendments
No amendmenit of this deed shall be effective unless it is:in writing and signed by, oron

behalf of, each parly (or its authorised representative).

Waivers and consents

2521 Awaiver of any right or remedy Grider this deed or by law; or any consenl given

under this deed, is only effective if given In writing by the walving or consenting
party and shall not be deemed a walver of any other breach or default. it only
applies in the cireumstances Tor which it is given and shall not prevent the parly
giving it from subsequently relying on the relevant provision. '
252.2  Afailure to exercise, or a delay in exercising, any right or remedy provided under
fhis deed or by lave- shiall not constitule a waiver of thal or any other fight or
remedy, prevent of restrict any further exercise of that or any other vighl of
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283

26.
2641

27.
27.1

8.
28:1

8.2

283

remedy or constitute an election io affirm this deed. No single or partial exercise
of any right oF remedy provided under this deed or by law shall prevenlor restricl.
the further exercise of that or any other right or remedy. No election to affirm this
deed by the Bank shall be effective unless itis in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition o,

-aid not exclusive of; any rights and remedies provided by law;

SEVERANCE

Severance

If any: provision (or part of & provision) of this deed is or becomes invalid, illegal or
uhenforceable, it shall be desmed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such madification Is not possible, the relevant provision (or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
{or part of & provision) under this clause shall not affect the Jegality, validity and
enforceability of the rest of this deed.

THIRD PARTY RIGHTS

Third parly rights

Except as expressly provided elsewhere in this deed; a person who is not a parly to this:
deed shall not have any rights-urider the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedv of a tﬁird_ paity which exists, or is available, apari from that Act,

FURTHER PROVISIONS

Independent security

The gecurily consfiftited by this déed shall be inaddition to, and indepsndent of, any other
security o guarantes that the Bank may hold for any of the Secured Lishilities:at apy time.
HNo prior security held by the Bank over the whole or any part of the Secured Assets shall
rierge in the security created by this deed.

Continuing security

The security constiluted by this deed shall remain in full force and effect as-a continuing

security for the Secured Liabilities, despite any saitlernent of account, or intermediate:
payment, or other matiter or- thmg, unless and until the Bank discharges this deed in

writing:
Discharge conditional
Any release, discharge or settlement betwser the Chargor and the Bank shall be deemed

‘conditional © on rio payment of ‘seclilty received by the Bank in respect of the Sscured
Liabilities being avoided, reduced or ordered to be refunded pursuant to-any law relating.
o Insolvency, bankrupioy, winding-up; administration; receivership of otherwise. Despile

any such release; discharge or setflement.

28:3.1 lhe Bank or its nominee may retain this deed and the security created by or
pursuant-to it, including all cerlificates and documents relating to the whole or
any part of the Secured Assels, for any pefmd that the Bank deems necessary
to provide the Bank with-security against any such avoidance, reduction ororder
for refund; and ' '

28.3.2°  the Bank may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or setflement hiad. not
ceourrad..

25



284

285

29,

281

30,
30.9

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shal
not-apply to this deed.

Small company moratorium

Motwithstanding anything to the contrary in this deed, neither the obtaining of a
moratorium by the Chargor under schedule A1 fo the Insolvency Act 1986 nior the doing

of anything by the Chargor with a view to obtaining such a. moratorium (;nr;ludmg any

preliminary decision or investigation) shall be, or be construed as;

28.5.1  an eventunder this deed which causes any floating charge created by this deed

ta crystallise;

28.5.2 aneventunder this deed which causes any resfriction which would not otherwise
apply to be imposed on the disposal of any property by the Chargor; or

28.5:3 aground under this desd for the appointment of 2 Receiver.

NOTICES

Noetices

29.1.1. Any communication fo be made under of in connection with this deed shall be

made in writing.

29.1.2  Any communication, demand or natice given by the Bank to-the Chargor under
this deed may be made:

a. by letter addressed to the Chargor orany officer of the Chargor sert by first
class post to or left at the Chargor's address last known 1o the Bank or at
the Chargor's registered office; of

b, by fax or other electrenic means to the Chargor's fax number or slectronic
mail‘ addi’e?ss' F‘as‘t kﬂOWﬂ i‘a t’he Bank

10. 0& 8.m. on ‘th@ second Busmess Qay f@tlawmg the day the iett&r was pasted

If delivered by hand, the demand or notice will be deered to have been received

at-the time it is left at the relevant address. If sent by fax or other electronic

mieans, the demand or notice will be deemed fo-have been received at the time
of transmission {provided that if the date of transmission is not & Business Day
it shall be desmed to have been received at & a.m. on the next Business Day).

28.1.3  Unless otherwise advised by the Bank any holices giver by the Chargor to the

Bank under thig deed shall be by letter and sent by first class post-or deliverad
by hand lo: the Company Secretary, Allica Bank Limited, Eldon House, First
Floor, 2-3 Eldon Street, London EC2M 7LS, '

2914 All communications to'the Bank shall be effective only on actual recsipt by the

Banl

29.1.5  The Bank may rely upon any communication by telephione or email purporting
tobe on behall of the Chargor by anyone notified o the Bank as being authorised
ta do so, without enquiry by the Bank as lo authority or identity. The Chargor
agrees to indemnify the Bank against any liabil ity incurred. or sustained by the
Bank as a result.

GOVERNING LAW AND JURISDICTION

Governing Law and Jurisdiction

30:1.1  This deed and any dispute or claim (including non-contraclual disputes or
claims) arising out of or I connedclion with it or its subject matter or formation
shall be governed by and conslrued in accordance with the law of England-and
Wales.
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30.1.2 Each parly irrevecably agress that, subject as provided below, the courls. of
England and Wales shall have exclusive Jurlsd ation over any dispute-or claim
(including non-contractual displtes or claims) arising out of or in connection with
this deed or its subject matter or formation. Nothing in this clause shall limit the:
right-of the Bank to take proceedings against the Chargor in any ether court of
competent jurisdiction, nor shall the 1aking of proceedings in any one or more.
jurisdictions preclude the taking of proceesdings in any other jurisdictions,
whether concurrently or net, to the extent permitted by the law of such other
jurisdiction.
This debenture is executed by the Chargor as a deed and is delivered ory the date stated at the
beginning of this deed.
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BCHEDULE 1
Definitions and Interpretation
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
The Toliowing definitions apply in'this deed:
Administrator: an administrator appointed to manage the affairs, business and property of the
Chargor pursuant to clause 13.8.
Book Debts: all present and future book and other debts, and monetary clalms due or owing fo
the Chargor, and the benefit of all security, guarantees and other rights of any nature enjoyed or
held by the Chargor In relation fo-any of them..
Charged. Property: all freetiold and leasehold properties (whether registered or uniregistered)
and all commanhold properties, now or in the future (and from time to time) ownad by the
Chargor, ot in'which the Chsrger holds an interest, and references to "Charged Property” shall
include references to the whole or any part.of it.
Default Rate: means:
a. the default interest rate sel oul in the document: under which the relevant liability for the
overdue amount initially arose; or
b. if no defaull rafe is set out in such document, 2% per annum above the Banl of England’s
Base Rate from time fotime.
Delegate: any person appointed by the Bank or any Receiver pursuant to clause 17 and any
‘person appointed as attorney of the Bank, Recaiver or Delegate.
Designated Account: any account of the Chargor nominated by the Bank as a designated
‘@coouni for the purposes of this deed,
Environment: the natural and man-made gnvironment including all or any of the following media,
namely air, water and land (including air within buildings and other natural or man-made
structures above or below the ground) and any living organisms (including man) or sysiems
supported by those media.
Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
cornmen law, directives, treaties and other measures, judgments and decisions of any. calrt or
tribunal, codes of practice and gmdan{;e notes in se far as they relate to or apply to the
Environment.
Environmental Licence: any authorisation, permit-or licence necessary under Environmriertal
Law intespect of any of the Secured Assets.
Equlpment: ali presentand future equipment, plant, machinery, feols, vehicles, furniture, f:lhngs
installationis and apparatus and other tangible moveable property for the time- hging owned by
the. Chargor, including any part of it and all spare parts, replacemania modifications and
additions. -
Financial Collateral: has the meanirig given to that expression in the Financial Collgteral
Reguiations, '
Financial Collateral Regulations: the Financial Collateral Arrangements {(No 2} Regulations
2003 (51 2003/3226).
Insurance Policy: each conlract and policy of insurance effected or maintained by the Chargor
from time to time:in respect of its assels or business (including, without limitation, -any contract
or policy of insurance relating o the Charged Property or the Equipment),
Intellectual Property: the Chargor's present and fullire patents, rights-to inventions, copyright
and rélated rights, rmoral rights, trade marks, business fiames and domain narmes, rights in gel-
up, goodwill- and the right to sue for passing off or unfair competition, rights In designs, rights in
computer soflware; database rights, rights to use, and protect the confidentiality of, confidential

28

i i S R - rne T g £ et e



information {including know-how and trade secrets) and all other intellectual property rights, in

each case whether registered or unregistered and including: all applications and righls to apply

forand be granied, renewals ot extensions of, and rights 1o claim priority from, such rights- and

all simifar o equivalant rights of formis of protection which subsist or will subsi st now or in the

future in any part of the world.

Investments: all present and fufure certificated stocks, shares, loan capital, securitiss, bonds

and investinents (whether or not marketable) for the time being owned {at law of in equity) by the

Chargor, including any:

a. dividend, interast or other distribution paid or payable in relation to any of the Investiments;
and

b, right, money, shares of property accruing, offered or issued at any time in relation to any of
the Ilnvestments by way of redemption, substitution, exchange, conversion, bonus,
preference or otherwise, under option rights or otherwise.

Loan Agreement: the loan agreemient dated on or about the date of this deed entered into by

the Chargor and the Bank, as:amended or aménded and restated from time to time.

LPA 1925: the Law of Property Act 1925.

Permitted Security; msans:-

a. any liens arising by operation of law and in the ordinary course of the Chargor's business
and not as a result of any default or onission by the Ghargor;

b, any formal title retention arrangements included in-a-suppliet's standard conditions of supply
of goods acquired by the Chargor in the ordinary course of trade;

& Security granted by the Chargor in favour of the Bank;

d. Security grantéd by the Chargor in favour of a third party in respect of which the Bank has
given its prior wrilten consant to'the Chargor.

Secured Assets: all the assets, property and undertaking for the time being subject o the

Security created by, or pursuant to, this deed (and references to the Secured Assets shall include

referanices to any part of them). '

Secured Liabilities: all present and future obligations anid liabilities of the Chargor 1o the Bahk,

whether actual or contingent and whether owed jointly or severally, as principal or surety or in

any other capacity and whether or not the Bank was an otiginal parly to'the refevant transaction

and in whatever name of style, together with all interest (including, without limitaticn, default

mterest) accruing in respect of those obligations or liabilifies.

Security Financial Collateral Arrangement: has the meaning given to that expression in the

Financial Collateral Ragulations.

- Secuwrity: any mottgage, charge (whether fixed or floating, legal or equitable), pledge, lien,

assignment by way of security or other security interest securing any obligation of any person, or

any other agreement of arrangement having a similar effect.

Security Period: the period statting on the date of this deed and ending on the date on which

the Bank is satisfied that all the Secured Liabililies have been unconditionally and lrrevocably

paid and discharged in full and no further Securad Liabilities are capable of belng outstanding.

1.2 Interpretation

In this deed:

121 &lause, Schedule and paragiaph headings shall not affect the interpretation of
this deed;

1.2.2  areference toa person shall include a reference {o an individual, firm, company,
corporation, partnership, unincorporated bﬁdy of persons, government; state or
agency of a state or-any association, trust, joint venture or consortium (whether
or ot having separaté legal personality);
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1.3

1.4

1.2.3
124

125

1.2.8
127

1.2.8

1.2.9

1.2.10

1.2.17

1242

1243
1.2.44
1.2.15

1218

12147

unless the contex! otherwise requires, words: in the singular shall Include the

plural and in the plural shall include the singular;

unless the context othenwise requires, a reference fo one gender shall indlude a

reference o the other genders;

a reference to a party shall include thal parly's successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefil of, the parties o this deed and their respective personal representatives,
suceessors, permilted assigns and permitted transferees;

a reffereme t'e:) a statut@ or s’tatutow pm\ns:on Is-a réference to it as amended,

g reference to a stal.ute. or slatutory provisien' shall include all subordinate

legislation rade from time to time under that statite or statutory provision;

a referenice to writing or written inchides fax and email in respect of

communications: from. the Bank to the Chargor but nol in respect of
comnmunications from the Chargor to the Bank unless otherwise specified:

an obligation on a party not to do soimething Ihcludes an obligation niot to allow
that thing to be done:.

‘a reference to this deed (or any provision of it} or to any other agreement or
-document referred fo in this deed is a reference to this deed; that provision or

such other agreement or document as amended (in each case; other than in
breach of the pravisions of this deed) from time to time;

-unless the context otherwise requires, a reference to a clause or Schedule is to

a clause of, or Scheduie to, this deed and a refererice to a paragraph is lo a
paragraph of the relevant Schedule;
any words following the terms including, include, in‘parlicular, for example or any

‘similar expression shall be construed as lllustrative and shall not limit the sense.

of the words, d@scrzptmn definition, phrase or term preceding those terms:
a reference o ah amendnient includes a novation, re-enactment; supplement or

variation {and amend and amended shall be construed accordingly);

a reference to assets includes present and future properties; undertalings,

revenues, rights and benefits of every description;
a reference to-an authorisatlon includes an approval, authorisation, consent;

exemplion, filing, lcence; notarisation, registration and resclution;

_areferense to delermines or delermined means, unless the contrary is indicated,
a determination made at {hie absolute discration of the person imaking it and

a reference to-a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law)-of any governmental, inter-

gavernmental or supranaiional body, agency, deparlment or-regulatory, self-
‘regulatory or other authority or organisation.

Clawback
if the Bank considars that an-amount paid by the Chargar in respect of the Secured
Liabilties s capable of being avoided or otherwise set aside on the liquidation or

administration of the Charger or otherwise, theri that amount shall not be considered to

have been Irevocably paid for the purposes of this deed.
Nature of security overreal property
A refarence in (his deed fo a charge or mortgage of of over any Charged Property

incliades:
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1.5

1.6

1.7

1.4.1 all buildings and fixtures and filtings {including frade and tenant's fixtures and
fillings) thal are situated onor form part of that Charged Property at any time;

142  the procseds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged Property:

1.4.3  the benefit of any covenants for lille given, or entered into, by any predecassor
intitls of the Chargor In respect-of that Charged Property, and any. monies paid
or payable in respect of those covenants; and '

‘1.&.4 allvights under-any licence; agresment for sale or agreement for lsase in respecl

- of that Charged Property..

Law of Propeity {(Miscellaneous Provisions) Act 1989

For the purposes-of section 2 of the Law of Properly {Miscellaneous Provisions) Act 1989,

the terms of the Loan Agreement and of any side letters between any parties in relafion

to the Loan Agreement are incorporated into this deed.

Perpetuity period

If the rule against perpetuilies applies fo any frust created by this deed, the perpetuity

petiod shall be 125 years (as specified by section 5(1) of the Perpetuities and

Accumilations Act 2009).

Schedules

The Sehedules form part of this deed and shall have effect as if set out in full in the body

of this deed. Any reference o this deed includes the Schedules,
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EXECUTION PAGE

EXECUTED as a DEED by the
Chargor acting by a director in the

presence of

Signature of Wilness:
Name of Witness (in block capitals):
Address of Witness:

Oiccupation of Witness:

i T ], o st s
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Director
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VAR 25 LADDIN, ANMED ALY

Namie of Director {in block capitals)

A SO j§«

ﬂ;‘,, NE " 5 L L : ,_R.:v [ A vy
RS Iu Wen STREET CoamEet, o

&
B Y U £ = 1= 1



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

