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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11100191

Charge code: 1110 0191 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th January 2020 and created by BURLEIGHS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th January 2020 .

Given at Companies House, Cardiff on 27th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated 1S (Y

Parties

(1)

A 1000 -

BURLEIGHS HOLDINGS LIMITED incorporated and registered in England and Wales with company

number 111007191 whose registered office i &l oo Prydis, Senate Gourt, Southemnhay Gardens, Exeter,
Devon, EX1 1NT (Borrower)

{2 PRYDIS TRUSTEES LIMITED incorporated and regisiered in England and Wales with company number
(1923165 whose registered office is.at ¢fo Frydis, Senate Court, Southarnhay Gardens, Exeter, Devon, EXT
1NT (Security Trustes)

BACKGROUND

Unider this desd, the Borrower. provides security 1o the Securily Trustse for-all ity present and future liabitites 1o the
Lenders.

Agresd terms.

1

1.1

Definitions and interpretation

Definitions:

“The following defindions apply in this desd:

Administrator-an sdminisirator appointed o manage the affairs, business.and properly of the. Borrower

pursuant to clause 13.8.

Book Debis: all present and fulure book and other debls, and monetary cdaims due or owing to the
Borrower, and the bensfit of all security, gusrantees and other rights of any nalure-gnjoyed or held by the
Dorrawer in relation o dny of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks-in London are
apen forbusiness.

Charged Property: any freehold, leasehold or commenhold propeity the subject of the securily constituled
by this deed and references o "Charged Property” shall include references 1o the whole or any part or part
af ik,

Defauit Rate: 2% per annum above the Lender's base rate from time o timé.

Delegate: ary person appointed by the Lender or any Receiver purstant 1o clause 18 and any person
apoointed as sttorney of the Lendsr, Receiver or Délegate.

Designated Account: any account of the Borrower nominated by the Lender as a designiated account for
the-purposes of this deed.




MHsruption Event:

ay an avent (not caused by, and outside the control of, either party) thal materially disrupts the
systems for paymaent or dommunication or the financial markets neaded, in each case, to
enable either paymant to be made or transactions to be ¢amied oul under this deed or any
document under which the Borrowsr owes obligations to the Lender; or

i any other event (not caused by, and oulside the control of, the parly whose operations are
disrupted), that results in disruption {of a technical or systems-related nature) to the
treasury or payments operations of & party and which prevents efther or both parties from
{1 performing its payment obligations under this decd or any docimant under which the
Borrower owes obligations to the Lender; or (i} communicaling with the other party as
requited by the terms of this deed or any document uider which the Borrower owes
obligations {o the Lender,

Environment: the natural and man-made environment including all or any of the following media, namely air,
water and land (including air within buildings and other natural or man-made struciures above or below the
ground) and any livirg orgarisms (inciuding man) or sysiems supported by those media.

Environmentad Law: all applicable laws, statules, regulations, secondary legislation, bys-laws, common law,
directives, trealiss and other measures, jJudgments and decisions of any court or tribunal, codes of practice
and guidance notes in s far-as they refate lo or apply fo the Environment,

Environmental Licence: any authorisation, permit or licence nacessary under Environmental Law in respect
of any of the Secured Assels.

Equipment: all present and future equipment, plant. machinery, toals, vehicles, furniture, fittings,
installations-and apparatus and other tangible moveatle property owned by the Borrower or in which it has
an interest, including ary part of it and all spdre parls, replacements, modifications. and addiions.

Event of Default: any of the following ovents:

a)  the Borrower fails to pay any of the Secured Liabilties when due, unless ils failurs to pay is
caused solely by an administrative-error or technical problent and paviment is made within
three Business Days of ils due date or by a Disruption Event and payment is made within
three Business Days of its due date:

b} the Borrower falis {other than a failure to pay referred to in paragraph {a) of this dafinition)
o comply with ariy provision of this decd or any document under which the Borrower owes
obligations to the Lender and (if the Lender considers, acting reasonably, that the default is
capable of remedy) such defaull is not remadied within 14 days of the earlier of the Lander
fotifying the Bofrower of the defauil and the remedy required and the Borrower becorming
‘aware of the default;

¢}  -any representation, warranly or statermient made, repeated or deemed made by the

Borrower to the Lender js-{or proves o have been) incomplete, unfrue, incorrect or
misleading in any material reepect when made, repeated or deemed mads;
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q)

the Borrbwer suspends or ceases 1o cary on {or threatens to suspend or ceass fo carry

oni all or a material part of its business;

any Financial Indebtedness Is not paid when due. or within any originally applicable grace
period;

any Financial Indebisdness becomes due, or capable of being declared due and payable,

before its stated maturity by reasor of an event of default (however described);.

any commitment for.any Financial Indebledness is cancelled or suspended by a crediter of
the Borrower by reasan of dn avent of detault {however dascribed);

any creditor of the Borrower becomes entitled to declare any Financial indebledness due

and pavable. before its stated malurity by reason of an event of defaull (howaver
dascribed);

the Borrower stops or suspends payment of any of its debis or is Unable to, or admits'its

inability to, pay its debts as they tall- dus;

fhe Borrower commences negoliations, of enters intc any composition, compromise,

assignment or arrangerment, with one or more of its creditors {axcluding the Lender) with a

view to rescheduling any of its indehtedness (because of actual or anticipated financial
difficulties);

“a moratorium is dectared in respect of any indebtedness of the Bo_rmweaar;

any action, proceedings, prosedure or step is taken in relation to the suspension of
payments, @ moratorium of any indebtedness, wirding-up; dissolution, sdministration or
reorganisation (using & voluntary arfengement, scheme of arrangement or otherwise) of

the Borrower;

any action, proceedings, procedure or step. is faken in miation 1o .8 composition;
compromise, assignment orarrangament with any creditor of the Borrower,

-any action, proceedings, procedure -or step is taken in relation to the appointmert of-a

liquidator, receiver, administrative regeiver, administrator, compulsory manager or other

sifitar officer in respgct of the Borfower of any of its assets,

the value of the Borrower's assets is lgss than its liabilites (taking into account contingent
and prospective iabilities);

any event oceurs In relation to the Borrower similar 1o those set out in paragraphs (i) to (0}

{inclusive) under the laws of any applicable jurisdiction;

control of the Borrower's goods s taken o a distress, attachment, execution, expropriation,

-sequestration or other analogous legal process in any jurisdiction is levied, enforced or

stied out on, of against, the Borrower's assels where the goods or assets affected have an
agoregate valyg of £10,000 (or #s equivalent in other currencies) and is not dischargéed or

‘stayed within 21 days;




s}

t)

any security in respect of Indebledness exceeding £10,000 (or its equivalent in other
currencies) on or over the assate of the Borrower becomes enfarcesble;

alt or any part of this deed or any document undar which the Borrower dwes ohlinations 1o
the Lender iz or becomes invalid, unlawful, unenforceabls, terminated, disputed or ceases
to be effectiveror to have full force and effect or it becomes unlawfil for any party to his
deed or any document under which the Borrower owes obligations 1o the Lender {other
thart the Lender) to perform any obligation under this deed or that document;

the Borrower repudiates or rescinds or shows an infention 16 repudiate or rescind this deed
or any documeént under which the Borrower owes obligations o the Lender; or

any eveni pcours {(or circumstances exist) that, In the reasonable opinion of the Lender,
has of is reasonably likely lo malarially and adversely affect the Borrower's. ability {o
perform all or any of ils obligations under, or otherwise comply with the terins of, this dead
or any document under which the Borrower owes obligations to the Lender.

Financial Collateral; has the meaning given o ihat-sx;ar%sian in the Financial Collateral Regulations.

Financial -Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations 2003 (57

PIZ32E8),

Financial Indebtedness: any Indebledness of the Borrower for or in respect of:

&)

borrowing or raising money, holuding any premium and any capitalised interest on that
monay;”

any bond, note, loan stock, debenture, commercial paper or simitar instrument:

any acceptances under any acceplance credit {or dematerizlised equivalent), bill
discounting; note purchase or documeritary credil facilities;

monies raised by seliing, assigning or discounting recelvables or other financial assets on
terms that recourse may be had to the Borrower If those receivables or financial assets are
not paid when due;

any deferred payments for assets or services acguired, other than trade credit that s given
in the ordinary course of trade and which does ol involve any defered paymant of any
amount for more than 60 days;

any capital balance outstanding under any finance lease;

any counter-indemnity obligation in réspect of any guarantee, bond, indemnity, standby
letter of cradit or ofher instrument 1asued by a third parly in connection with the Borrower's

performance of a contrack;

any other transaction thal has the commeicial effect of bofrowing {including any forward.
sale or purchase agreement and any liabilities that are hot shown: as borrowad monsy on
the Barrower's balance sheet hecause they are contingent, conditional or otherwise);.



i gy derivative transaction enisred into in connection with prolection against or benefit from
fluctuation in any rate or price (and when calculating the value of any derivalive
tramsatiion, only tha marked to imarket value shall be 1akeri intp account); and

i} any guaranfee, counter-indemnity or other assurance againsi financial foss given by the
Borrower for any indebledness of the type referred to in any other paragraph of this
definition incurred by any person,

When calculating Financial indebtedness; no liability shall be taken into account mare than once.

Insurance Poliéy: sach contractand policy of insurance effectad or maiftained by the Borrower from time to
time in respect of ils assets or business (including, without limitation, any contract of piolicy of insurance
refating to the Charged Properties of the Equipment).

Intellectual Properiy: the Borrower's present and futwre patents, rights to inventions, .copyright and
neighbouring and related rights, moral fights, trade marks and service marks, business names and domain
rames, rights i galup and trade dress, gmdw:ili-anci-tha right to sue for passing off or unfair sompetiion,
rights in. designs, rights in compuler soflware, database rights, rights to.use, and protect the confidentiality of,
confidential information (inchiding know-ow and tiade secretsy and all other intellectual property rights, in
sach tase whether registerad or unregistered and including all applications and fghts to apply for and be
granted, renewals or extensions of,-and rights to clair pricrity from, such fights and ail similar or aguivalent
rights-or formis of protection which subsist or will subsist now or'in the future in any par of the waorld.

Investments: all certificated shares, stock, debentures, bonds or other securiles or investments {(whether or
nel marketable) fionr time to time legally or beneficially owned by or on behalf of the Borrower '

Lenders: Safequard Hampshire Limited {CRN: 05878091} and Lexer Investmerits Limitad {CRN: 03045366).
'LPA 1925 the Law of Property Act 1825,

Receiver: a recéiver, receiver-and manager or administiative receiver appointed by the Lender under clause
18

Relevant Agreerdent; sach agresment specified in Schedule -2,

Secured Assets; all the assels, property and underlaking of the Borrower which are, of are axpressed fo'be,
subject to the Security treated by, or pursuant to, this deed {and references to the Sacured Assets shall
include references to any part of them).

Secured Liabilities: all present and fulure obligations and liabilities of the Borrower to the Lender, whether
actual or contingent and whether owed jointly or severally, as principal or surety of in‘any other capacity and
whather of fot the Lender was an original party to the relevant transaction and in whalever name or style,
together with all interest (including, without limitation, defaull interest) acceruing in respect of those obligations
or liabilities.

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

Security: any morlgage, charge {whether fixed or floating, legal or equitable), pledge, llen, assignment by
way of sedurity or other security interest 'securing-anyﬁ'nbiigalidﬁ' of any person, or any other agreement or
arrangement having asimilar effect




1.2

Security Perlod: the period starling on the date of this dead and ending on the date on which the Lender is
salisfied that all the Secured Liabiliies have been unconditionally and irrevacably paid and discharged in full
and no further Securad Liabiliies are capable of being outstanding.

Security Trust Deed: the cecurfty trus! deed date don or around the dale of this deed appointing the
Securily Trustes as trustes for the Lenders,

VAT: value added ax of any equivalent tax chargeablein the UK or elsswhars,

interpretation

in this dead:

(a)
(b}

()

{ar

{y

{k}

(i}

clause, Scheduls and paragraph headings shall not affect the inferpretation of this dead:

a refergnce fo a person shell include a reference o an individual, firm, company, corporation,
partnership, unindorporated body of persons, government, state or agency 'of a. state or any
association, trust; joint venture or consortium {whether or nol having separate legal personality),

unless-the context otherwise reguires, words in the singular shall inciude the plural and in the plural

shall inglude the singular

unless the conlext otherwise requires, & reference to.one gender shall include a reference to the
tthar genders;

a refersnce 1o a pafly shdll include thal parly's sudcessors, permilled assigns and permitied
transferees and this deed shall be binding on, and enurg o the bensfit of, the parties to this. deed
and thelr respective personal represaniatives, successors, permitied assigns and parmitted
fransiorees;

a reference {o a sialute or statutory provision s a reference o i as amended, extended or re-
angciad from tima o me;

a reference to a statute or statutory provision shall include all subordinate legislation made from
tirfie to time under that stafute or statutory provisior,

g reference to writing or written includes Tax but not emall;.

an obligation on a parly.not fo do .something includes an obligation not to allow that thing to be
dons;

a reference to this deed {or any provisionof it} or 1o any other agreement or dacunient referred to
in this deed s a reference o this deed, that provision or such other sgresiment or dacument as
amended (in each case, other than in breach of the provisions of this deed) from tme totime;

unless the context otherwise requirgs, a refersnce 10.a dause or Schedule Is o a clause of, or
Schedule'to, this desd and a reference to a paragraph is to a paragraph of the relevant Schedule;

“any words foliowing the ferms including, include, in particular, for example.or any similar

expression shall be constided as ilustrative and shall not limit the sense of the words, description,

definition; phrase or e preceding those terms:



(my & reference to an amendment includes -a novation, reenactment, supplement or variation (and
.amend and amended shall bie construed accordingly);

(n) a reference lo assets includes present and fulure: properties, undertakings, revenues, rights and
hanafits of gvery description;

(o) & reference to an autherisation inoludes af approval, authorisation, consent, exemption, filing,
Hoanee, notardsation, registration and résolution;

{p)  areference fo condinuing in relation to an Event of Defaull means an Event of Default that has not
bean remedied or walved;

() -areference to determines or determined means, unless the contrary s indicated, a determination
made al the absolute discretion of the person making it, and

{ry - reference to a regulation includes -any régulation, rule, official directive, request or guideline
{(whethar or not having ihe force of law) of any governmental, inter-governmeantal or supranational
body; a‘gem’;y., department or reguiatory, self-rogulatory o Gther aulbority or organisation.
1.3 GClawback
if the Lender considers that an amount paid by the Borrower in respect of the: Secured Liablities is capable
of being avoided or plherwise set aside on the liguidation or admitistration of the Borrdwer or otherwise,
{hen that amount shall not ba congidered t6 have beén irrevocably paid fof tha purposes of this deed.

1.4 Nature of security over real property

A reference in this deed lo a charge or morlgage of or over any. Charged Property includes:

(a) all buildings and fixtures and fittings (including trade and terant's fixtures and fittings) and fixed
plant and machinery that are situated on or form part of that Charged Property at.any time;

(b} the proceeds.of the sale of any part of that Charged Property and any other monies paid or payable
ir respect. of or in cennection with thal Charged Property,;

{c) -the benefit of any. covenants for titte given, or enlered into, by any pradecassor in title of the
Borrower in respect.of that Charged Property, and any monies paid or payable i respect-of those
covenants; and

{d} all rights under any licence, agreement for sale or agreement for lease in respect of that Charged
Propeity. .

1.5 Mature of security over Invesiments

A reference In this-deed to any share, slock, debenture or other security or investment includes:

(3)  any dividend, interest ar other distribution paid. or payable Inrespect of that share, stock, debenture
or other security or investment,

(B any right, money, shares or properly - accruing, offered or issued al any time in relation to that
_s’b-éajffe;. stock, debeniure or ofher secwrity or Iivestisent by way of redemption, substitution,
‘ekchange,. conversion, bonus, preference or olfierwlse, under option rights or otherwise,

9




1.8

1.7

2.1

2.2

3.1

3.2

Perpetuity period

it the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall he 125
years {as specified by section 5(1} of the Perpetuities and Accumulations Act 2008,

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of this deed, Any
rafarance {o-this deed indudas the Schadules.

Covenant to pay

The Borrowerghall, on demand, pay to the Lender and dischiargs the Secured Liabilities when they becomea:
dise,

The Borrower covenants with the Lender to pay interesi on any amounts due under Clause 2,1 from day to
day until full discharge (whether before or after judgment, liguidation, winding-up or administration of the
Borrower) al'the Defaull Rate, provided that, in the case of any cost o expense, such interest shall acorus
and be payable as from the date on which the relevant cost or expense.arose without the necesaity forany
dermand belig made for paymeant.

Grant of securily

_Legal mortgage

As a-continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full title

guarartes charges to the Lendar, by way of a first legal morlgage, all estales or imterests In- any freehold,

leasehoid or commonhold properly now owned by i, including the real propery {if any) specified in Scheduls

1.

Fixed charges

Ag g eofitinuing security for the payment and dischaige of the Secured Liabililies, the Borrower with full title
guaraniee charges 1o the Lendear by way of-a first fixed charge:

{(a) alt present and future estates or inferests of the Botrower in, or over, any freehold, leasehold or
commonhold property {other then any such property effectively morigaged under clause 3.1%;

{b)  the benefit of all other contracts, guaraniees, appointments and warranties - relating fo each
Charged Property and other docuiments to which the: Borrower is & party or which are in'its favour
ar of which It has the bengfit relating to any letting, develepment, sale, purchase, use or the
operation of any Charged Property or otherwise refating fo any Charged. Properly (including, in
wach case, but without limitation, the right to demand and recelve all monies whatever payable to
or for its benefit under or arising from any of them, all remedies provided for in any of them-or
available at faw or in equity in relation 1o any of them, the right to compel perfcrmance of any of
them and all other rights, interests and benefils whatever accruing lo or for its banefit adsing rom
ary of them),

10



35

3.4

3.5

3.8

(¢} alllicenices, cunsents and authorisations (statutory or gtherwise) held or required in connection with
its business or the use of any Sscured Asset, and all fdghts In connection with them,

(dy allits present and fulure goodwill;
(&} sl tsoncalled capial,

(fy &l the Equipment;

oy all the intellectual Propeity;

thy  allihe Book Debts;

i allthe vestments::

iy ali ronies from thme to time standing to the credit-of its accountswith any bark, financial institution
or other person (ircliging sach Designated Account), together with all other rights and benefits
acoruing toror ariging in connection with each account (including. but not limited to, enfitlements to
interast);

(k}  all its rights In respect of each insurance Paolicy, including all claims, the procesds.of all claims and
all returns of premiums in connection with each Insurance Policy, to the extent nat effectively
assigned under clause 3.3; and

(0 all its rights in respect of each Relevant Agreement and all other .agieements, instruments and
rights relating 6 the Secured Assets, to the extent not effectively assigned under clause 3.3,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full fitle
guarantee assigns to the Lender absolitely. subject ta-a proviso for reassignment on irrevocabls discharge:
i1 full of the Secured Liabilities:

(@)  alits rights i each Insuranhce Policy, Inchuding all claims, the proteeds of all claims and all retums
of prémiums in connection with each Insurance Policy; and

by the benefitof each Relevant Agreement and the benefit of all other agrecments, instruments. and
rights relating io the Secured Assets.

Finating charge
As a continuing security for the payment and-discharge of the Secured Liabilities; the Borrower with full title:

guarantes charges to the Lender; by waly of first fisating chiamga, all its undertaking, property, assals and
rights not otherwise effectively mortgaged, charged or assigned under clause 3.1 o clause 3.3 Inclusive..

Qualifving floating charge

Paragraph 14 of Schedule B1 to the insolvency Act-1988 applies to the: floating charge créated by tleuse
3.4,

Astomatic crystallisation of floating charge

11




The fioating charge created by clause 3.4 shall aitomatically and immediately {(without notice) conver into a
fixed charge over the assets subject to that figating charge I

{2} the Borrower

(i} oreatss, orallamipts to create, without the price wiitten consent of the Lender, Sscurity ora
trust in favour of another person over-alt or any parl of the Secured Assets (excejil as
axpressly permitted by the terms of this deed); or

(i) disposes, or attempts to dispose of, all or any part of the Secured Assets (other than
Securad Assels that are only subject to the floating charge while it remains uncrystallised);

{b)  any person levies (or atlempts tolevy) any distress, attachment, execution or other process against-
ali orany part of the Secured Assels; or

(¢} @ resolution is passed or an order is made. Tor the winding-up, dissolution, administration or re-
organisation of the Borrowar,

3.7 Crystaliisation of floating charge by notice
The Lender may, in its scle diseretion, by written notice to the Borrower, convert the floating chargée created
notica i
{a} an Event of Defaull is confinuing; or
{b) the Lender considers those assels fo be in danger of being seized or sold under any form of distress,
attschment, execution or oiher fegal process or to be otherwise in jedpardy.

3.8 Assets scquirad sfter any floating charge has crystaliisoed
Any asset acquired by the Borrower after any orystaliisation of the floating charge created under this deed

that, but for that crystallisation, would be subject to a floaling charge under this deed, shall (unless the
Lender confirms otherwise 10 the Bofrower in writing} be charged fo the Lender by way of first fixed charge.

4, Liability of the Borrower
4.1 Liability not discharged
The Borrower's Hability under this deed in.respect of any of the Secured Liabllities shall not be discharged,

prejudiced or affectsd by

(2) any security, guarantee, indemnity, remnedy or other right hald by, or available o, the Lender that is,
or becomes, wholly er partially flegal, void or unenforceable on any ground;

(b} the Lender renewing, determining, varying .or increasing any faciiity or other transaction in any
fanner of concurfing in, accepting or varying any compromise, arrangement or setflement, or
omitting 1o clalm of enforce payment from any othier parson; or
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4.2

5.4

5.2

5.3

5.4

5.5

ey any other Act o omissicn that, but Jor this clause 41, might have discharged, or otherwise
“prejudiced or affected, the liability of the Borrower,

Immediate recourse
The Borrower waives any. right it may have to require the Lender fo enforce @ny security orother right, or

claim any payrmient from, or otherwise procesd against, any other person before enforcing this dead against
the Borrower.

Representations and warranties

Due Incorporation
Thé Borrower:.
{a} s a duly incorporated limited Hability company validly exsting under the law of itg jurisdiction of
incorporation; and
(b}, hasthe power to own its agsets. and cary on its business as it iz being conducted.
Powers

{a) The Borrower has the power to enter into, deliver and parforim, and has: taken all necessary action
to authorise #s entry into, delivery and performance of this deed and the: transactions contemplated
by it. )

(b} Mo fimit.on is powers will be exceeded as a.resull of the grani of Security conterpilated by this
dead.

pon-Contravention

The entty into.and perdformance by the Borrower of,-and the transactions contemplated by, this -ﬂeed_c‘:ﬁb st
and will not contravena or conflict with:.

{a)  ilsconstitutional documents;

by any agreement or instrument binding on itor-ils assets or constitute a defaull or termination event
[however described) under any such agresment or instiumant; or

{c)  any law or regulation or judicial or official order applicable to it
Anthorisations

The Borrower has oblained ‘all required or desirable authorisations fo enable it to enter into, exercise ils
rights and comply with its obligations in this deed and to make it admissible in evidence in its- jurisdiction. of

Binding Obligations
{a) The Borrower's-obligations under this deed are legal, valid, binding and enforceable.

(b)Y  This deed creates {or, once enterad into, will create):
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{1} valid, legally binding end enforceable Security for the obligations expressed to be secured
by it; and

(i} subject {o registration in accordance with the. Companies Acl 2006 and, in the case of real
property, registration at the Land Registry, perfected Security over the assels expressad fo
be subjectto Security inif,

in favour of the Lender, having the priority and ranking expressed fo be created by this desd and ranking
ahead of ali {if any} Securily and rights of third parties except those prefarred by law.

Mo Filing or Stamip Taxes'

It is not.necessary 10 Ble, récord or enrol this deed (other an as provided in Clause 4.5) with any. couilor
other authority in that jurisdiction or pay gty steinp, registration or similar taxes in relation 1o this deed or-any
transaction contemplated by it {other than in connection with registrations et Companias Heuse and. the: Land
Registry).

No Detault

(@}  No Eveniof Default or, on the date of this deed, event or circumstance which would, on the giving
of notice, expiry of aiy grace period, making. of ahy determination under his deed or any document.
undar which the Borrower owes. obligations to. the Lender, satisfaction 6f any other condition (or
any combination theract} become an Event of Default is continuing. '

(b} Mo other event or circumstance is cutstanding which constitutes. (or, with the expiry of a grace:
period, the giving of notice, making of any determination or saﬁjsféc'tianﬂf any other condition (or
any combination thereof), would become) a defaull or termifation évent (however described) under
any other agreement or instrument that iz binding ot it or to which any of its assets is subject which
has or is réasonably likely 1o have a Material Adverse Effect.

Litigation

No Btigation, ariitration or administrative prosesdings or investigations are taking place, pending or, to the
Borrower's knowladge, threatened against it, any of its. directors or any of the Secured Assels, which, if

adversely determined, will have or might be expectad to have Material Advarse Effect,

Information

The information, in weitten or electronic format, supplied by, or onbehall of, the Borrower fo-the Lender in
connection with this deed was, al the lime it was supplied or at the date it was stated o be given {as the
case may baj, to the best of the Borrower's knowledge and belief:

{ay ¥ iwas factual informalion, complete, true and accurate in all matsrisl respects:

{b} if it was a Tinancial projection or forecast, prepared on the basis of recent historical information and
or the basis of reascnable assumplions and was arrived al afler careful consideration:

{c) if it was. an. opinion or intention, made after careful consideration and was fair and made on
reasonable grounds; and

(d) ot misleading in any material respect nor rendered misleading by & failure o disclose oiher
information,
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except to the extent that it was amended, superseded or updated by more recent informaltion supplied by, of

‘on hehalf of,the Borrower to the Lender.

Tirmes for making represeniations and warranties

The Borrower makes the repressentations and waranties sef out in'this clause 5 to the Lender on the date of
this deed,

Dwnership of Secured Assels

The Borrower is the sole legat and beneficial owner of, and has good, valid and marketable title to, the
Secured Assels.

Mo Security

Thie Securéd Assets are free from any Security othar tharthe Securily vreated by this desd.

Noadverse clains

The Barrower has nol received, or acknowletned nofice of, any adverse.claim by any person in-respest of
the Secured Assets orany interestin them.

No adverse covenanis

There are no covenanls, dgreements, reservations, condifions, interests, rights or other matters whatsoever
that materislly and adversely affect the Secured:Assets.

No breach of laws.

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

Mo interference in enjoyment

No facifity necessary for the enjoyment anid use of the Secured Assels is subject o terms antitling any
parson to terniinate or curtall its use.

No overriding interests

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

Avoidance of security

Ne Security expressed to be created under this deed Is liable-1o be avoided, or otherwise set aside, on the
liquidation or administration of the Borrowsr or otherwise.

Mo prohibitions or breaches

There is no prohiiition on agsignment.in any Insurance Policy or Relevant Agreement and the entry into - this
deed by the Borrower does not, and will not, constitufe a breach of -any Insurance Policy. Relevant
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5.21

8.1

6.2

6.3

8.4

Agresment or any other policy, agresment, document, instrument or obiigation binding on the Borrawer or its
azsals.

Environmental complianos
The Borrowet has, al all times, comiplied in all material rospacts with all applicable Environmenlal Law and
Environmental Licences.
Investments
{a} The lnvestments are fully paid and are not subject-to any option {o purchase or similar rights.
{b}  No constitutional document of ait issuer of an Investment, nor any other agresmant:

(i} restricts .or inhibits any transfer of the Investments. on creation or enforcement of the
security constituléd by this deed; or

(i contains any righls of pre-emption i relation o the Investmants.

{c)  The Domrower has complied with all notices relating to all or any of the Investrsnts received by it
pursuarnt to sections V80D and 780E of the Companies Act.2006.

(d)  No warning notice has been issued under paragraph 1(2) of Schedule 18 of the Companias Act
2008, and no restrictions notice has been issued under paragraph 13 of Schadule 18 of the
Companigs Act 2006, in respaet of all or any of the Investments,

General covenants

Authorisations

The Borrower shall promptly obtain ali consents and authorisations necessary under any law or reguiation
(and do all thal is nesded to maintain them in full force and effect) to enable it to perform its obligations
under this déed and to snslire the legality, validity, enforceability @nd admissibility in evidence of this dead in

-its jurisdistion of incorporation.

Compliance with law

The Borrower shall comply-in all respects with all faws 1o which it may be subject, if failure to do so would
materially impair its abilty to perform its obligations under this dead.

Change of Bushess

The Borrower shall not make. any substandial chaz‘a_ge o the general nature or séope of its business gs
carried on al the date of this deed,

Information
The Borrower shall supply to the Lender:

(8} all documents dispatched by the Borrower {o its shareholders (or any class of them), or its creditors
ganerally, at the same tme as they are dispaiched,
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(by details of any iitigation, arbiiration or administraiive. proceedings that are current, threatensd or
panding ‘against the Bofrower as soon as it becomes aware of them and which might, If adversely
determined, have a Matertal Adverse Effect; and

{¢)  promptly, any further information aboul the financial condition, assets, business and operations of’
the Borrower as the Lender may reasonably request.

6.5 Negafive pledge and disposal restrictions

‘The Bowower shall not at any time, except with the prior wrilten consent of the Lender:

{(a) create, purport o create or permit lo subsist any Security on, or in refation to, any Secured Assel
othar than any Skcurily created by this deed;

{b]  sell, assign, transfer, part with possession of, or otherwise dispose of in.any manner {or purport to
do-sod, 4l ar any part o, or any-interestin, the Sacured Assels (excepl, in the ordinary course ¢f
business, Secured Assets that are only subject toah uncrystallised floating charge), or

{c)  create or grant {or purport to create or grant} any interest in the Secured Assels in favour of 4 third
party:

6.6  Preservation of Secured Assels
Tha Borrowsr shall ot do, or germit to' be done, any act.or thing that would or might depreciate; jeopardise
or ntherwisa prejudice the security held by the Lender, or materially diminish the value of any of the Secured
Assels or the effectiveness of the secutlly created by this deed.

8.7 Compliance with laws and regulations

(@) The Borower shall not, withaut the Lender's prior wiitten consent, use of permit the Secured
Assets 1o be Used in any way contrary to law.

{B)  The Borrower shall:

(i} comply with the requiremants of any law or regulation rélatiag to or affecling the Secured
Asgets of the use of Wor any part of them;:

(i} -obtain, and promptly renew from time to. time, abd comply with the terms of all
authoiisations that are required in connection with the Securaed Assels or thelr use or that
are necessary-to preserve, maintain or renew any Secured Asset; and

(i) promptly effect any maintenance, modifications, alterations or repairs that are required by
any law or regulation to be effected on or i connection with the Secured Assets.

G.B Enforcerment of righis
The Borrower shall usé its best sndeavours to

{8} procure ihe prompt observance and performance by the refovant counterparty to any agreerment or
arrangerment with the Borrower and foiming part of the Secured Assets of the covenants and other
chligétions imposed on such counterparty {including -each- counterparly in respect of a Relevant
Agreernent and each insurar In respect of an Insurance Policy}; and
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(b} enfaroe any rights and institule, continue or defend any proceedings relating to any of the Sacured
Assets that the Lender may requlre from time to thme.

6.9 Notice of misrepresentation and breaches

The Borrower shall, promptly ob becoming aware of any of the same, nolify the Lander in wiiling of.

{ay any representation or warranty set out in this desd that Is ncorrect or misleading in any material
respact whien made ot desmed o be repeated; and

{by  any breach of any covenant sel out inthis desd.

610  Title documentds

The Borrower shall, as so raguired by the Lenden_ depaositwith the Lender and the Lendsr shall, for the
duration of this deed be enfitled to hold:

(a)  all deeds.and documents of tile relaling to.the Secured Assets that are in the possassion of control
of the Borrower {and if these are not within The possession ar control of the Borrower, the Borrower
uridertakes (0 obtain possession of all these deeds and documents of title);

{b} =l inswrance Policies;

(c] all deeds and documents of title (if any) relating to the Book Debts as the Lender may specify from
tiria to time; and

(dy acopy of each Relevant Agreement, certified to bie-a true copy by either a director of the Borrower
or by the Borrower's solicitors.,

6.1 insurance
{a)  The Borrower shall insure and keep insured the Secured Assets against.

{) lpss or damage by firg or terrorist acts, including -any third party Tabllity arising from such
acis;

(i} cther fisks, perls and confingendiss that would be insured against by feazsonably prudent
persons carrying on the same class of business as the Borrower; and

() any other risk, perils and contingencies as the Lendér may reasonably require.

(b} Any such insurance must be with an insurance gompany or underwriters, and on such terms, as
are reasonably accepiable fo the Lender, and must include propertly owRers’ public Bability and
third party lebility nsurance and be for not less than the replacement value of the relavant Secured
Assets (meaning in"the case of any premisas on -any Charged Property, the total cost of entirely
rebuilding, reinstating or replacing the premises in the eviind of thelr being destroved, logsther with
architects', surveyors', engineers' and other professional fees and charges for shoring or propping
up, demolition, site clearance and reinstatemeant with adequate allowange for inflation) and, in'the
case of any Charged Property, loss of rerts pavable by the tenants or -othier coouplers of any
Charged Property for-a ;perwd of at least three vears, including provision for ingreases in rent
-during the perlod of insurance.
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{c)

{d)

{e}

(a)

{b)

The Borrower shall, if requaested by the Lender; produce 1o e Lender sach policy, ceftiicats or

cover riote relating to any ihsurante ayis reguired by dause 6.11(a}.

The Borrowsr shall, If requested by the Lender, procure-thal a nofe of the Lender’s interest is
endorsed on each insurance policy (other than public liability and third party fability insurances)
eftected ar maintained by il or ary person on its bebhall in accordahes with clause 6.11{a) but
without the Lehder having any babiity for any premium in relation to {hose insurance policias
unless it has expressly and specifically reguested-to be made liable in respect of any increase in

premium-or unpaid premium in respact of any Insurance _Palécy}

The Borrower shall ensure that sach insurance policy effecied or maintaingd by #of any persdron
its behalf in sccordance with clause 6.11(a) contains:
(i)  aloss payee clause undér which the Lender s named as first loss payee (uther than in
respect of any Claim under any public iability and third party liability insurances};

(i) terms ensuring that it cannot be avoided or viliated as against the Lender by feason of the
act-or default of any other insured. parly or any misrepreseritation, non-disclosure or failure
o make a fair presentation of risk by any ofher Insured party;:

{iily & waiver of each insurer's rights of subrogation against the Borrower, the. Lender and the
tenants of any Charged Property olher than any such rights arising in-connection with any
Fraud or chminal offence comimitied by any of those parsons. i respedt of any Charged
Property or any insurance palioy; and

(ivi  terns ensufing that no. insurer can repudiate, rescind or cancel it, treal it as avoided in
whole or in part nor-treat it as expired due to. non-pa‘ymem of previum without giving at
wast 30 days' prior written notice to the Lendér,

Insurance premiums

“The Borrower shall;

promptly pay-all premiums in respact of each insurance policy as Is required by clause 6.11(a) and

‘do all other. things necessary to keep that policy in full force and effect; and

(it e Lendsr so requires) give fo the Lender coples of the receipts for all-premiums and other
payments necessary for effecting and kaeping up each insurance policy as is requiréd by clause

5.11(4).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done-or omitted, any act or thing that may invalidate
or otherwise prejudice any insurance policy as is required by clause B.11(a}.

Proceeds from insurance policies

Al monies payable under-any insurance policy maintained by the Borrower in accordance with clause

B.11(a) at any time (wheéther or not he seourity constituted by this deed has become enforceable) shall be

“applied in making g‘aad ar recouping expenditure in respect of the loss or damage Tor which_;thcsé monles
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are received r, afler the securily constituled by this deed has become enforceable and i the Lendar so
directs in or towards dischargs or reduction-of the Securad Liabilties,

6.15  HMotices to he given by the Borrower

The Borrower shall
(a)  anhe execution of this dead and as so requested by the Lender from fime to time:
{i}y  give notice 1o sach counterparly to. @ Relevant Agreemerit in the form set outin Parf 1 of
Sehedule 3, and
{iy  procure that each counterparly provides. to the Lender within five Business Days. an
acknowledgemant of the nolice in the form set oot in Part 2 of Schedule 3;
{by  onthe exgoution of this dead and as so requested by the Lender from fime {0 fime:

{i} give. notice to each insurer under an Insurance Policy in the form sst out in Parl 1 of
Sohedule 4; and

(i) procure that esach insurgr provides fo the Lender withinh five Business Days an
acknowladgement of the notice in the form set out in Pari 2 of Schedule 4; and

(¢} ontheaxscution of this deed and as so requested by the Lender lrom time to fima:

(i give notice to cach bank, financial institution or other person {fother than the Lender) with
whom the Borrower holds an account {Including sach Designated Account) in the form set
aul i Part 1 of Schadule. 5 and

(i) procure that each such bark, financial institution or-other person provides to the Lender
within five Business Days an . acknowledgerent of the notice in the form of Parl 2 of
Schedule 5.

%98  Information

The Borrower ghall;

{a) give the Lender such information conceming the location, condition, use and operation of the
Sacired Assetsas the Lender may require;

{b}  permit any persons designated by the Lender and any Receiver to enler on s premises and
inspecl and examing any Secured Agset, and the recornds relating o that Secured Asset, at all
reasonabde imes andon rdasanable prior notice; and

() promplly »olify the Lender in writing of any acticn, clalm, notice or demand fmade by or agains! itin
'cc}nnecti@m with ali or any part of & Scoured Asset or of any fact, matter or cifcumstance which
‘may, with the passage of tiir;ne, give rise to such an action, claim, notice or demand, together with,
in.each case. the Borrower's proposals. for seltling, bquidating, compounding or contesting any
-such action, claim; notica or demand and shaill, subject to the Lenders-prior aporaval, implemend
those proposals at its own expense.

817  Payment of oulgoings

20



7.1

72

7.3

T4

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurénce pramiums
and other oldgoings in respect bf the Setured Assets and, on demand, produce evidence of payment fo the
Landar,

Property covenants
Repair and mainfenance

The Borrower shall keep all premises and Tixtures and fittings on each Charged Property i
{a} good and substantial repair and ‘condition and shall keep all premises adequately and properly
painted and decorated and replace any fixlures and filings which have become worn out or
otticiwiss unfit for usewith wthers of a ke rsture and-equal value.

No alterations

The Borfower shall not, without the prior wriften consent of the Lender

(#)  pull down or remove the whols, or any partof, any bullding Torming part of any Charged Property or
permitlha sams (o oceur; '

(b} make or permit fo-be made any material alterations lo any Charged Properly, or sever or femove of
permit fo be severed or removed, afly of its fixtures or filtings {except fo make any neécessary
rapairs o renaw or replace the same In accdrdance with clause 71 ) or

(¢} remove or make any matenal alterations to any of the Equipment belohging to, or in use by, the:
Borrower oh any Charged Property (except to effect necessary repairs or replace them with new or
irmproved models or substitutes),

Conduct of business on Charged Properiies

The Borrower shall carry on its trade and business on those parts (if any) of the Chiarged Properlies as are
used for the purposes of trade or busingss i accordance with the standards of good management from time
tor tirne current inthat frade or business,

Notices or claims relating to the property
{a). The Bofrowst shall:

(v give Rl particulars 1o the Lender of any notice, order, direcfion, designation, resolution;
appiication, requirement or proposal given or made by any public or local body or authorty
{a Notice) that specifically applies 1o any Charged Property; o 1o the lodality in which itis
situgted, within seven days after becoming sware of the relovant Notice; and

iy {if the Lender so requires) immediately, and at the cost of the Borrower; take all reasonable
ahd necessary steps to comply with any Notice, and make, or join with the Lender-in
making, any cbjections or representations in respect of that Notice that the Lender thinks
fit.
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(b}  The Borrower shall give full particulars to the Lender of any claim, notice or other communination
sarved on i in respect of any modification, suspension or revocation of any Environmenta! Licence
or dny alleged breach of any Environmental Law, in each case relaling to any Charged Proparty.

7.5 Compliance with-and enforcement of covenants

The Borrower chall:

{a} observe and pefform all covatiants, stipulations and condifionis to which each Charged Property, or
the use of it, is or may be subject, and {if the Lender $o requires) produce to the Lender evidance
sufficiert fo salisfy the Lender thal those covenants, stipulations and conditions have been
observad and performed; and

{b}  diligently-enforce all covenants, stipulations and conditions benefiting each Charged Property and
shall not (and shall notagree (o) waive, releass or vary any of the samsa,

7.8 Payment of outgoings

The Borrower shiall pay {or procure payment of the same) when due all cherges, rales, laxes, dities,
agsgssments and other oulgoings relating to or imposed on each Charged Property or on its ocoupier,

7.7 Leases and licences affecting the Charged Properiies

The Borrower shall not, without the prior wrilten consent of the Lander:

(a)

{b)

{c)

{d)

grant any licénce of tenancy atfecting the whoele or any part of any Charged Properly, or exercise
the statulory powers of lzasing or of accepling surrenders under sections 99 or 100 of the LPA
1925 {or agree to grant any such licence or tenancy, or agree to exercise the statulory powers of
leasing or of aceepting surrenders under section 99 or-section 100 of the LRA 1925);

in-any other way dispose of, accept the surrender. of, surrendar or create any legal or equitable
astate or interest in'the whole or any part of any Charged Properly (or agiee-to dispose of, accept
the surrender of, surrender or creale any legal o squitable estate or Interest in the whole or any
part of any Charged Properly);

tet any person inlo-cccupation of or share occupalion of the whols or any part of any Charged
Froperty; or

grant any consent or licence under any lease or ficence affecting any Charged Property,

7.8 Registration restrictions and cautions against first registration and notices

(e}

()

If the title to-any Charged Properiy is not registered al the Land Registry, the Borrower shall
procure that no person {other than itself) shall be registered under the Land Registration Act 2002

-as proprietor of all or any part of any Charged Property, without the prior written consent of the

Lendar,

Whether or not iitle to any Charged Propedy i registersd at the Land Ragistry, if afy caution
against first regisiration or any notice (whether agreed of uniiateral) Is registered against the
Borrower's title to any Charged Properly, the Borrower shall immediately provide the Lender with
full particutars of the circumstances rélating to-such caulion or nofice. If stch caution or notice was
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registered to protect a purported interest the creation of which is not pérmitted under this deed, the
Borrower shall immadiately, and &t its own expense, take such steps’as the Lender may reguire o
engtra thatthe caution-or holite, s applicable, is withdrawn or cancallad.

{¢) The Borrower shall be liable for the costs and expenses of the Lender in lodging cautions against
the registration of the title to-the whole or any part of any Charged Property from time to time:

Develogment restrictions

The Borrower shalt not, without the prior wittten conserit of the Lehder
{a} -make or, insofar as it is able, permit others to make any application for planning permission or
development consent ifi respect of any Charged Progerty; or
{by carry out or permit or suffer lo- be caried out on.any Charged Property any development (s
defined in each of the Tawn and Country Planning Act 1990 and the Planning Act 2008) or change
or permit or suffer to be changed the use of any Charged Property.

‘Environment

The Borrower shall in respact of each Charged Property:
{a) comply inall material rewem"s with all. the requirements of Environmentsal Law; and
() obtaln and comply in all matenal respects with ali Environmental Licences:

Mo restrictive obligations

The Borrower shall not, without the pror wiilten consant of the Lender, enter into ‘any onerous or restrictive
abligations affecting the whole or any part of any Charged Properly, or ereale or permit fo arise any

averriding interest, easemant or right whatever i or over the whole or any part of any Charged Property.

Proprietary rights

“The Borrower shall procure that no person shall become enlitled to assert any proprietary or-other like right

or interest over the whole or any pari-of any Charged Praoperty without the prior wrillsh consent of the
Larider,

nspection

The Borrawer shall permit ihe Lender, any Receiver and any persen appeinted by either of them lo enter.on

.and inspect any Charged Property on reascnable priof fotice.

‘Property information

The Borrawer shall infarm the Lender promptly 6f any acquisition by the Borrower of, or canfract mate by the
Bofrower to acquire, any freehold, leasehold or other interest in any property.

VAT opiion to tax

The Borrower shall not, without the prior wrilten consent of the Lender;
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{a} exsrcise any VAT option to tax in relalion to any Charged Properly: or
(b)Y  revokeany VAT oplion o tax exercised, and disclosed to the Lendsr, before the date of this deed,
716 Regisiration of legal mortgage at the Land Registry
The Borrowsr consents 1o an applivation being made by the Lender to the Land Raegistrar for the foliowing

restriction in Form P 1o be registered against its fitle to each Charged Property over which the Lender has a
legal morgage:

"No disposition of the registered esiaie by the propristor of the registered estate, or by the proprictor of any
registered charge, not beirg a charge registered before the entry of this resfriction, i {o be registered withoul

& writien consent signed by the praprietor for the time being of the charge dated Devermnber 2019 in
favour of The Trustees of the Regal Garage (Bromsgrove) Limited refarred to in the charges register or their
conveyancer.”

8. Investments covenants

B3 Deposit of title documents
{a). The Borrower shall:

(i on the execution of this deed, deposit with the Lender, or as the Lender may direct, all
stock or share certificales and other documents of title or evidence of awnership refating fo
ary Investments owned Gy the Borrower at thal time; and

(i) on the purchase or acquisition by itof Investments after the date of this deed, deposit with
the Lender, ¢ras-the Lender may direct, all stock or share cortificates and other documents
of title or evidence of ownership refating to those Investments.

{b}) Al the same time as deposiling documments with the Lender,. or as the Lender may direct, in
accordance with clause 8.1(a), the Borrower shall also deposit with the Lender, or as.the Lender
may direct:

(i) all stock transfer forms relating to the relevant investments duly completed and oxecuted
by or-on behalf of the Borrower, but with the name of the transferee, the consideration and
the date left blank; and

{iy  any other documents {in each case. duly completed and executed by or.on behalf of the
Borrower) that the Lender may request to enable it or any of its nominees, or any
purchaser or fransferes, to be registered -as the owrer of, or ctherwise obtaln a legal title
to, or to parfact its security interest in any of the relevant Investments,

‘80 that the Lender may, at any time and wilthout notice 1o the Borrower, complete and present
those stook transfer forms and other documents o the issuer of the Investmanis for registration.
82 Nominations
{a} The Borrowsr shall terminate with immediate effact all nominations it may have made (including,

without limitation, any nomination made under section 145 or section 148 of the Companies Act
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2008) in respect of any Investmenis and, pending that termisation, procure thal any persoir sd
mominated:
] does not. exercise any tights in respect of any Investiments without the pricr viritien
approvalof e Lerider; and
tiy  immediately on receipt by i, forward to the Lender all communications or other information
‘received by 1t in respect of any Investments-for which it has been so nomineted.

() The Borrower shall pol, during the Securily Period, exercise any rights (including, without imitation,
any rights under seclions 145 and 146 of the Companies Act Z008) to nominate any person in
respect of any of the Investmaents:

8.3 Pre-emption rights and restrictions on transfer

The Borrawer shail

{a)  obtain sl consents, waivers, approvals and permissions that aré necessary, under the arlicles of
association (of therwise) of arissuer of any Investments, for the transfer of the invesimens to the
Lender or its nominae, or to - purchaser on enforcemant of the security constifutad by this deed;
and

() pracure the amendiment of the share transfer provisions {(includiri, but not iriited to, deletion of
any pre-empiion provisions) under the arlicles of association, other constitutional document or
otherwise of each issuer of the investments in any manner that the Lendeér fay reguire in order to
permif the fransfer of the. Investmerits to the Lender of its nominee, of o & purchaser on
enforcament of the security constituted by this deed.

g4 Dividends and voling rights bafore enforcement

{a} Bofore the soéulity consiiluted by this desd becoimas enforceable, the Borrower may exercise all
voting -and other rights. and powers in respect of the Investrents or, if any of the same are
exarcisable by the Lender of any of its nominees, to direct in writing-the exercise of those voting
sl other rights and powers provided that;

(H it shall notdo so in any way that would breach any provision of this deed or for any purpose
inconsistent with this deed; and

lii}  the exaercise of, or the failire (o exercise, those: voting. rights or other rights and pewers
would not, in the Lender's opinion, have an adverse effect on the value of the investmenls
or ptherwise prejudice the Lender's securlty under this deed.

8.5 Dividends and voting rights after enforcement

After the sscurity constituted by this deed has become enforceable:

(7). all dividends and other distributions paid. in respect of (he fnvestments and received by the
Borrowst shall be held By the Borrdwer on - trust for the Lender and immadiately pald into a
Dssigrnated Ascount or, if receivad by the Lender, may be applisd by the Lender in accordance with
clause 19.1; and
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8.6

8.7

8.8

8.4

8.10

(b} &l voling and other rights and powers attaching to the Investments may be exercised by, or at the
direction of, the Lender and the Borrower shall, and shall procure that #s nominees shall, comply
with any directions the Lender may give, in its absolute disoretion, conceming the exercise of those
fights and powers.

alls on Investmenis
Notwithstanding the securily created by this deed, the Borrower shall promptiy pay all calls, instalments and
gther payments that may be or becorme due and payable in respect of all or any of the nvestments. The

Borrower acknowiedges that the Lender shall not be under any liability in respect of any such calls,
instalments or other payments.

No alteration of constitutional documents or rights attaching to investments
Thie Borrower shall not, without the prior written congent of the Lander, amend, or agres o the amendment
of.

fay  the mamorandum or articles of association, of any other constitutional documents, of any issuer of
the- Invesiments that s not a public comparny; or

(b}  the rights or liabllites altaching to, or conferred by, all or.any of the Investments.
Proservation of Investments
The Borrower shall ensure {as far as it is able to by the exercise of alt voting rights, powers of control and
other mesns availabie to il) that any issuer of any of the Investments (that is not'a public company) shall not:

(@} consolidate or subdivide any of the Investmenis, or re-organise, exchange, repay or reduce its
shate capital in any way,

(b) issus any new shares or stock; or

{cy  refuse lo register any fransfer of any. of the Investmanis that may be lodged with if for registration
by, or onbehalf of, the Lender.or the Barrower in accordance with this deed.

nvestments information

The Borrower shall, promptly following receint, send 1o the Loender copies of any notice, circular, repor,

-accounts and-any other document received by it that relates to the Invastments,

Compliance with requests for information

The Borrower shall promptly send a copy to the Lender of, and comply with, all requests for information
which Iz within:its Knowledpe and which are made under any law oF regulation or any similar provision in any
articles of association or cther constifutional document, or by any listing or other. authority, relating to gany of
the investmenis, If it fails to do so, the Lender may elect to provide such Information as it may have on behalf
of the Borrower.
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9.

9.1

9.2

4.3

10,

10,3

Eguipment covenants
Maintenance of Equipment

The Borrower shall:

{(a) naintain thie Equipment ingood and serviceable condition (excapt for expected fair wear and tear)
in compliance with all relevant mandzals; handbooks, manufacturer's  instruchiong . dnd
recormmendations and maintenance of servicing schedulas;

(b) -atits own expense, renew and replace any parts of the Equipment when they become chsolete,
warh outor damagzd with patis of a similar quaiity and of equal or greater value,; and

(¢} not pemitany Equipmient to bet

{h used or handlad other than by properly qualified and traingd persons; or

(i) overloadéd orused for any purpose for which it is not designied or reasonably suitable.

Payment of Eguipment taxes

The Borrower- shiall promplly. pay all taxes, fees, licence duties, registration charges, insurance. premiams.

and ather oulgoings i respect of the Fguipment and, on demand, produce evidence of such payment to the

Lerder.

Notico of charge

{a)  The Borrower shall, if so requested by the Lender, affix to and mairtain on each item of Equipment
in-a conspicuous place, a clealy logible identification plate conlaining the foltowing wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it [and anciliary equipment] are subject fo a fixed
chargs dated [DATE] in favour of [LENDER]

(b The Borrower shall not, and shall not perrait any person to, conceal, obscure, alter or remove any
plate affiked. In accordance with clduse 9.3(a).

Book Debis covenants

Realising Book Debts
() The Borrower shall as an agent for the Lendar, collest i and reglise all Book Dabts, pay the
“proceeds into a Designated Account irmimediately on receipt and, pending that payment, hcld those
procesds-in wust for the Lender;
(b}  The Borrower shall not, without the prior writien. consent of the Lender, withdraw any -amounts
-standing to the credit of any Designated Account.
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10.2

11

12,

121

12.2

12.3

13,

131

{c)  The Borrower shall, i called on to do so by the Lender, execute a legal assignment of the Book
Debis to the Lendar on such terms as the Lender may require and give nolice of that assignment to
the debtors from whom the Book Debls are due, owing or incurrad..

Preservation of Book Debis

The Borrower shall not {except as provided by clause 10.1 or with the prior weitlen consent of the Lendar)
release, exchange, compound, set off, grant time or indulgence in respect of, or i any othier maiiher deal
with, all or any of the Book Debts.

Relevant Agresments covenants

Relevant Agresments

{a)  The Borrower shall, unless the Lender sgrees otherwise in wriling, comply with the farms of -sach
Relevant Agreement and any other document, agreemant or arrangement comprising the Seoured
Assets,

(b} The Borrowar shall not, unless the Lender agrees ofherwise in writing:
(i} amend or vary or agres lo any change in, or waive any requirement of or its rights under;
{iiy  seltle, compromise, terminate, rescind or discharge (except by performance); or

(i} abandon, waive, dismiss, release or discharge any action, claim or proceedings against
any courterparty to a Refavant Agresment or other person In connection with,

any Relevant Agreement or any other document, agreement or arrangemaent comptising the Secured Assets,
intellactual Property covenants
Preservation of righis

The Bofrower shall take all necessery action to safeguard -and maintain present and future rights in, or
relating to, the intellectual Property Inciuding (without limitation) by chserving all covenants and stipulations
redating to those righte, and by paving all applicable renewal foes, licence fees and other oulgoings.

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration of any Inteflectual
Property, and shall keep the Lender Infarmed of alf matters relating to each such registration.

Maintenance of indeflectual Property
The Borrower shall nol permit any Intellestual Property 10 be sbandoned, cancellad or (o lapse,
Fowers of the Lender

Power to remedy
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13.2

133

154

13.5

13.6

(a

()

{c)

The Lender shall‘be entiled (but shall not-be obliged) o remady, at any time, a breach by the
Borrower of any of its.obligations conlainad I this deed.

The Borrower irevocably aulhorises the Lender and ils agents to do all things that are necessary
or desirable for that purpose.

Any monies expendad by the Lender in remedying a breach by the Borrower of its obligations
contained in this deed shall be reimbursed by the Borfower 10 the Lander on a fuli indamnity basis

“and shall carfy interest i accordance with clause 20.1.

Exatvise of rights

{a)

(b}

The rights of the Lender under clause 13.1 are without prejudice to any other rights of the Lender
ungder this deed.

The exercise of dany rights of the Lender under this deed shall not make the Lender lahle fo

-account as & mortgagee in possession,

Power 1o dispose of chatials

(@)

Al any timg after the gecurly corstitited by this dead has become enforceable, the Lender or any
Receiver may, as. agent for the Borrower, dispose of any chatlels of prodice found on any Charged
Proparty.

Without prejudice to any ehligation io account for the proceeds of any disposal made under clause
13.3(a), the Borrowar shall indermnify the Lender and any Receiver against any jiability arising from
any disposal made under clause 13.3(a).

Lendar has Receivels powers

To the extent permitted by law, -any right, power or discretion coiferred by this deed (either expressly dr
impliedly) or-by law on'& Receiver may, after the security constituted by this deed has become enforceable,
ba axercised. by the Lender in reiatim to any of the Securad Assets whather or not # has taken possession
of any Secured Assets and. withoul first appoiriting a Receiver or nobwithstanding the appointment of a
Rauceiver,

Conversion of currency

(a)

{b)

()

For the purpose-of, or pending the-discharge of, any. of the Secured Liabilities, the Lender may
coivert-any ionlas recelved, recovered or fealised by it Under this deed {including the procesds aif
any previous conversion under this clause 13.5) from their existing currencies of denomination into
any other currencies of denomination that the Lender may think fit.

Any such conversion shall be effected at the Lender's then prevailing spot selling rate of exchange
for such other currency against the existing currency.

Each reference in this clause 13.5 to a -currency extends fo funds of that currency and, for the
avoidance of doubl; funds of one currency may be converted into different funds of the same
currency.

MNew accounis
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13.7

13.8

13.9

4.

141

14.2

1fthe Lender recedves, or is deemed o have peceived, notice of any subsequent Secuity, or other
interest, affecting all or part of the Secured Assels, the Lender may open a new agcount. for ihe
Borrower in the Lender's_books, Without prejudice to the Lender's right to combine accounts, no
srromey praid o the eredit of the Barrower in any such riew account shall be appropriated towards, or
have the effect of discharging, any part of the Securad Liabilities.

i1 the Lender does nol open a new account immediately on receipt of the notice, o deemed nofice,
under clause 13.8(a), then, unless the Lender gives express wiitten notice o the sontrary to the
Borrowsr, all payments mads. by the Borrower 18 the Lender shall be treated as-having been
cradited to a hew account of the Borrower and not-as having besn apblied & reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the
Lender.

Indulgence

The Lendar may, st ils discration, grant time or other indulgence, of make any other arrangemaent, vaiiation
or release wilh any person not being a party to this deed {whether or not any such person is jointly liable with
the Borrower) In respect of any of the Secured Liabilities, or of any other security for them without prejudice:
elither to this deed of to the liahility of the Borrower Tor the Secured Lighilities:

Appointment of an Administraior

(a)

{©)

The Lender may, without notice to the Borrower, appoint any one or-more persans to.be an
Administrator of the Borrower pursu‘ant - Parggraph 14 of Scheduls B1of the insolvency Act 1088
if the sequrily constituled by this deed becomes enforceable.

Any appointment under this clause 13.8 shall;
{i} be in wiitiveg signed by a tiu?y authorsed signalory of the Lender; and
(i} take effect, b accordance with paragraph 19 of Schedule B1 of the insolvency Act 1986,

The Lender may apply to the court for an order removing an Administrator from office and may by
rotica in wrilng In accordance with this claise 13.8 appoinl a replscement for any Administrator
who has died, resigned, been removed or wha bas vacated office upon ceasing to be guslified,

Further athvances

The Lender covenants with the Borrower that | shall perform its obligations 1o make advances under the any

“documeant to which the Lander and the Borrower dre party {including any obligation to make available further

advances).

When security becomes snforceable

‘Security becomes enforceabls on Event of Default

The securily constituted by this deed shall become immediately enforceable i an Event of Default occurs.

Discration
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15,

154

182

15.3

After the security constituted by this deed has become enforceable, the Lender may, In fis -absolute
discretion, enforcs all or any part of that secirity at the thnas, b the manner ant on the terms | thinks it and
take possession of and hold oF dispose of all or any part of the Secured Assels,

Enforcement of security

Erforcement powers

{aj Forthe purpeses of all powers. Implied by statute, the Securad Liabilities are deemed o have
becomea due and payable on the dats of this deed.

by The powsr of sale and ofher powers conferred by section 101 of the LPA 1925 (as varied or
sxtendad by this dewd) shall ba immediately exercisable at any time afer the securlly constitudad

by this deed has become enforceable under clause 14.7,

£} Section 103 ofthe LPA 1525 does not apply to the security constituted by this deed.

_Extension of statutory powers of leasing

The statulory powers of leasing and accepling surrenders confefred on muflgagees under the LPA 1825 and
by any other statute are extended 50 45 to-authirise-the Lénder and any Recéiver, at any time. afler the
sepurity consfituted by this deed has becoms.enforceable, whether in is own name or'in that of the
Borrower, to:
{a} gramnt alease or agreement for léase;
{6y -accept surrenders of leases; or
te} -grant any option in respect of the whole or any part of the Secured Assets with whatever righits
relating toother parts of it,

whéther 6rnot at @ premium.and containing such covenants ¢n the part of the Borower, and on such terms

-and conditions (including the. payment of money o a lesses or tenant on a surrender) as the Lender or
‘Receiver thinks it withoul the nead to comply with any of the restrictions imipoSed by sections 98 and 100 of
Jthe LPA 1925,

-Access on enforcermiit

fa) At any time after the Lender has demanded payrnent of the Secured Liabilifies-or if the Borrower
defauits i the performance of its ohligations under this deed or an Event of Default is continuing,
-the Borrower will aliow the Lender or iis Receiver; without further notice or demand, Immadiately to
exercise all its righis, powers and rermedies in partictlar (and without imitatioh) to take possession
of any Secured Agsst and for that purpose 10 enler 6n any prémises where a Secured Asset is
situated (or where the Lender or a Recelver reasonably believes a Secured Asset to be situated)
withoul incurring any lability to the Borrower for, or by any reason of; that entry.

{b) Al all times, the Borrower must use ils best endeavours fo allow the Lender or its Rocelver access
to-any premises for the purpose of clause 15.3(a) (including obtaining any necessary consents or
permite of ather persons) and ensure that it emplovess and officers do'the same.
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154  Redempiion of prior Security
{a) Atanytime after the security constituted by this deed has begome enforceable, or afler any powers
confarred by any Securily having priorily fo this deed. shall have become exsrcisable, the Lender
may:
Ny redesm any prior Security over any Secured Assot;
{iiy  procure the transier of that Security 1o lizelf; and

{iiiy  setle and pass the sccounts of the holder of any prior Security (and any accounts so
seltled and passed shall, in the absence of dny manifest error, be condlusive and binding
orthe Borrower).

{by  The Borrower shall pay to the Lender immediately on demand all principal, interast, costs, charges
and expenses of, and incidental to, any such redemption or transfer, and such amounts shall be
secured by this desd as part of the Secured Liabilfies,

155  Protection of third parties
No purchasar, mortgages or olher person dedgling with the Lender, any Reoeiver or any. Delegate shall be
coneerned to enquire:

{8 whelher any of the Secured Ligbilittes have become die or payable, of rermain unpaid or
undischarged;

) whether any power the Lender, a Receiver of Delegale s purporiing fo exercise has become
exercisable or is being properly exercised; or :

1) how any money pald o the Lender, any Recaiver or any Delegaie is 1o be applied.
156  Privileges
Each Fecelver and the Lender is entiled to all the righls, powers, privileges and immunities conferrad by the
LPA 1925 0on mortgagess and receivars.
15,7  Wo Hability as mortgages in possession
Meither the Lender nor any Receiver ar Délegate shalt be liable, by reason of entering into possession of a
Secured Assel or for any other reason, 1o account as morigages in possession in respect of all or any of the

Secured Assels, nor shall any of them be lable for any loss on realisation of, or for any act; defaulf or
_omission for which & morlgagee in possession rmight ba liable,

158  Conclusive discharge (o purchasers
The receipt of the Lender, or-any Receiver or Delegate shall be a conclusive discharge to a purchaser and,
in making any sale or other disposal of any of the Secured Assets or in making any acouisition In the

exercise of their respeclive powers, the Lender, and every Receiver and Delegate may dp so for any
consideration, in'any manner ahd an any terms that it thinks fit.

15.8  Right of appropriation
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4.

16.1

16.2

16.3

184

{#) Totheexieni that:
{i he Secured Assels constitule Financial Collateral; and
(i} this deed and the obligations of the Borrower under il constitule a Security Financial
Collateral Arrangemani,

ihe Lender shall have the right, al-any time after the securtly constituted by this deed has bacome
enforceabls, lo appropriate all of any of those Secured Assats i or lowards the payment or
discharge of the. Seouréd Liabilities in-any -ordée thal the Lénder-pigy, in s sbsolre discretion,
datermine.

(b}  Thevalue of any Secured Assels appropriated In-accordance with this clause shall be:

{0} inthe case of cash, the amount standing to the credit of each of the Borrower's ‘accounts
with -any bank, financial institution or other pergan; togsther with ahy actrued but- uripaid
(interest, atthe timethe right.of appropriation s exercised; and

) inthecase of Investiments, the market prive of these. Investmeanis. at the time the right of
appropiation s exercised determiied by the Lender by reference fo-a recognised market
index ot by any offer method thal the: Lender may select (including independent valialion).

{c) The Borower agrees that the methods of valuation. provided for in this clause are commercially
remsonable forthe purposes of the Financlal Collateral Regulations.

Receiver

Appointment

AL any time after the security constituted by this deed has. become enforceable, or at the request of the

Borrower, the Lender may, without further notice, appoint by way-of deed, of otherwise in writing, any ona or
more persons 1o be a Recaiver of all or any parl of the Secured Asasis,

Rermoval

The Lender rmay, without further notice (subject to section 45 of the Ihsolvericy Act 1886 in the case of an
administrative fece%ver}n from lime o time, by way of dead, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place-of any Recelver whose
appointment may for any reason have lenminaled.

Remuneration
The Lender may fix the remuneration of any Receiver appointed by it without the restrictions containad in

section 109 of the LPA 1025, and the reriuneration of the Receiver shall be a debt secured by this deed, to
the extent notothieneise dischargad.

‘Power of appointment additional to statutory powers
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16.5

16.6.

17.

17.1

7.2

17.3

17.4

The powsr to appoini a Recaiver conferred by this desd shall be in addition o all statutory and other powers
of the Lender under the Insolvency Act 1988, the LPA 1825 or otherwise, and shall be exercizsable without
the restrictions contained in sections 103 dnd 100 of the LPA 1825 or otherwise,

Fower of appointment exercisable despite prior appointments

Thie powesr fo appoint 3 Raceiver (whether conferred by this ddsd of by stataie) shall ba, and remain,
exercisable by the Lender despite any prior appointment inrespect of all or any parf of the Secured Assals.
Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the Borrower

shall be solely responsible for the contracts, engagements, acts, omissions, defavlls, losses and
remunsration of that Raceiver and for figbilities incurred by that Receiver. The agency of sach Receiver shall

continue until the Borrowar goes into liguldation and after that the Receiver shall act as principal and. shall

ot bacome the agoent of the Lender.
Powers of Recsiver

General

{a)  Any Receiver appointed by the Lender under this deed shall, in addiion tothe powers conferred on
il by statute, have the rights, powers and discretions set gut i clause 17.2 o clause 17,23,

{by A Receiver has all the rights, powers-and discretions conferred on a receiver (or a receiver and
managern) under the LPA 1925, and shall hiave those rights, powers and discretions conferred an
an administrative receiver under the Insclvency Act 1986 whether it is an administrative receiver ar
fot.

{c}.  [fthere is more than one Heceiver hoiding office at the same lime, each Recelvar may (unless the
docurnant appainting it states otherwise) exercise all of the powers cordared on.a Receiver under
this dead individually and to the exclusion of any dther Reoeiver.

(x}  Any exercise by a Receiver-of any of the powers given. by clause 17 may be o behalf of the
Borrower, the directors of the Borrower (in the case of the power contained in clause 17.16) or
itsadf,

Repair and develop Charged Properties
A Receiver may undartake or complete any works of fepalr, alteration, bullding or developrent on the

Charged Properties and may apply for and maintaln any planning permission, development consent, building
requlation approval or any other permission, consent or licence to carry out any of the same.

Grant or accept surenders of leases

A Fecéiver may grant, or accept; surrendears of a0y leases or teriancies affscting any Sscured Asset on any
s, and subject to any conditions, that | thinks it

 Emplidy personnel and advisers
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17.5

17.6

177

17.8

17.8

1710

1711

1792

1713

{a} A Recewer may provide services.and employ or éngage any managers, officers, servants,
gontractors, . workimen, agehts, othér personinel and professional ‘advisers on any terms, and
subjént to any conditions, that it thinks fit.

{b} A Receiver may discharge any such patson or any such person appointed by the Borrower,
Make and revoke VAT gptions té tax
A Feceiver may make, exercise or revoks any VAT optiontofax ag it thinks fit

Ramuneration

A Receiver may charge and receive any sum by way of remunsrstion {in addition lo all costs, charges and

expenses iNolrred by (1 that the Lender may preseribe of agres with it,

Pogsession

A Receiver may take immediate possession of, getin and realise any Secured Asset,

Managé or reconstruct the Borrower's business.

A Receiver may carry on, manage,. develop, recanstruct, amalgamate or diversify of congr in carrying on,
mianaging, developing; recongtructing, amaigamating or diversifying the business of the Borrower:

‘Dispose of Secured Assels

A Recelver inay s&ll, exthangs, converd inte mioney and realise all or any of the Secured Asselsin respect of

which it is appointed in any manner {including, witheut Bmitation, by public auciion or private sale) and

generally on any terms and conditions as it {hinks fit. Any sale may be for any consideration that the

Réeiver thinks fit and 8 Recelver may promibte, 6r concur in promoling, a company to purchase the Secured
Assets o be sold,

‘Bevar fixtures and fittings

A Recelver may sever and sell separately any fixiires or fitings from any Charged Properly withoul the

congent of the Borrower.

Sell Book Debts

A Receiver miay sell and assign-all or any of the Book Debts in-respect of which-it is appointed in any
mannar, and generally on any torms and conditions, that it thinks Tit.

Valid receipts

A Receiver may give a valid recaipt for all monies and execute all assurances and things that may be proper

or dasirable for realising any of the Seouwred Assats,

Make settlements
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17.14

1716

1718

171y

17.18

17.18

17.20

17.21

17.22

A{inchiding, if the Lander cansents, terms under which that security ranks in priority fo this deed).

A Recsiver may setlle, adjust, refer to arbitvation, compromise and arrange any claim, account, dispute,
guestion or demand with.or by any person who claims o be a creditor of the Borrower or redating in any way
terany Secured Assel.

Legal action

A Receiver may bring, prosécute, enforce, defend and abandon all adtions, suils and procsedings in relation
to any of the Secured Assets as it thinks fit,

Improve the Equipment

A Receiver may make substitutions of, orimprovemants-to, the Equiprment as it may think expedisnt,

Make calls on Borrower members

A Receiver may make calls conditionally or uncondiionally on the members of the Borrower in respect of
uncalled capital wilh {for that purpose anid for the purpose of enforcing payments of any calls 5o made) the

same powers as are conferrad by the articles of association of the Borrower on its directore in respect of
calls authorisad 1o be made by them,

Insure

A Recelver may, iFil thinks i, but without prejudice {0 the indeminity in clause 20, effect with any insuref any
by the Borrower under this deer,

Bubsidiaries

A Receiver may form 8 subsidiary of the Borrower and transier o that subsidiary any Secured Assel

Borrow

A Recelver may, for whatever purpose ithinks fit, ralse and borrow money either unsecured or on the

sacurly of all or any of the Secured Assels in respect of which i is appointed on any terms that it thinks 6t

Redeemn prior Security

A Receiver may redeem any prior Securlty and setlle and pass the accounts to which the Securily relates.

Any accounts so setbled and passed shall be, in the absence of any manifest error, conclusive and binding

on.the Borrower, and the monies so paid shall be desmed o be an expense properly incurred by the
Reaceiver,

Delegation

& Recelver may delegate its powers in accordance with this deed,

Absolute heneficial owner
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18,

8.4

18.2

18.3

19,

9.1

A Recsiver may, i refation o any of the Secured Assats: axercige all powers, authorisations and fights it

would be capable of exercising as, and do all those acts and things, an absolule beneficial owner could
ensicise or do, in the awnsrship-and management of the Secured Assels or any part of the Secured Assels,

incidental powers
A Receiver may do any other acls and things that it
{z) may consider desirable or necessary for realising any of the Secured Assels,

(b} may consider incidertal or conducive to-any of the rights or powers conferred on a Receiver under
or by virtue of this deed or law; or

(et lawhdly-may or can do as agent for'the Borrower,
Delegation

Delegation

“The Lender or any Receiver. may delegate (either genarally or specifically) by power of attorney of in any

other manner to any person any right, power, authority or discretion confefred on it by 1hig deed-{inchuding
tHe power of attoraey gramed under clause 22,1}

Terms

The Lender and each Recelver may make a delegation on the terms and conditions {including the power to
sub-detegate) that it thinks fit,

‘Liahility

‘Neither the Lender nor any Receiver shall be in-any way liabie or responsible to ihe Borrower for-any foss or

fiabllity arising from any ack; default, omission or misconduct on the part of any Detegate..
Application of proceeds
Order of application of proceeds

All monies received or recoverad by the Lender, & Receiver of a Delegate under this deed or.in conneciion
with the realisation or enforcement of all or part-of the Senuriy constitulad by this deed {othér than sums

receivad undel any Insurance Policy), shall (subjed! to the claims of any person having prior rights and by

way of variation of the LPA 1925) be applied in the following: order of priority (but withoul prejudice to the
Lendet's right fo recover-any shortfall from the Borrower).
{a) in-ortowards payment of all costs, liahilities, charges and gxpenses incutred by o on biehalf of the
Lender (and any Receiver, Delegate, atiomey or agent appointed by 1) under or in connaction with
this deed, and of all remuneration dus to any Receiver under or in connection with this: deed;.

(b} in or towards payment of the Secured Lisbilities in any order and marner thal the Lender
Jetermines; and
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18.2

9.3

20

20.1

20.2

{c] in payment.of the surplus {if any) to the Borrower or other parson entitied to i
Appropriation
Maither the Lender, any Receiver nor any Delegale shail be bound {(whether by virue of section 109(8) of the
LA 1825, which iz varied accordingly, or otherwise) to pay or appropriate any receipt or pavment first
towards interest rather than principal or otherwise in Any particular order belween any of the Secirad
Liabifities.
Suspense account
Al montes: received by the Lender, a Recsiver or a Dalegate under this desd {other than sums received
under any Insurahce Policy thal are not going to be applied in of towards discharge of the Secured
Linbilities):.

(@} may, at the disgretion of the Lender, Receiver or Delegate, be crodiled 1o a suspense account;

fh}y  shall bear interest, ¥ any, at the rate agreed in writing betwean the Lendsr and the Barrower; and

(¢} may be held i that account for so long as the Lender, Recelver or Delagate thinks fit,
Costs and indemnity
Losls

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and any
Recalver, an.a full indermnity basls, all costs, charges, expenses, taxes and liabilifies. of any kind {including,
without firmitation, legal, printing.and out-of-pocket expenses} incirred by the Lender, any Receiver or any
Delegata in connaction with:

{a} this desd or the Securad Assels;

(b} taking, holding, protecting, perfecting, preserving or enforcing (or alfempting to do-so) any of the
Lender's, a Recejvers ¢r a Delegate’s rights underthis deed; or

{c}  taking proceedingsfor, or recovering, any of the Secured Lisbilitiss,

together with interest, which shall accrue and be payable. (without the need for any demand for payment

‘being made) from the date on which the relevant cost, charge, expense, tax or liability arose uniil full

discharge of that cost, charge, exponge, tax or Hability (whether bofore or after judgment; liguidation,

winding-up or administration of-thia Borrower) at the Default Rate.

Indemnity

(a)  The Borrower shall indemnify the Lender; each Receiver and each Delegate, and their respsctive

amployees and agenis apainst alt Habiliies, costs, expenses, dainages and logses. (including. but
not limited to any direcl, indirect or consequential losses, loss of profit, joss of reputalion and alt
interest; penallies and lagal costs (calculated on a full indeninity basis) and all other proféssional
costs and expenses) sufferad or incurred by any of then arsing out of or In cornection with:
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21,

21.1

22,

22.1

2.2

(il the exercise or purpotted exercise of any of the rights, powsrs, authorilies or discretions
yastad iﬂ'_tﬁér‘n urnider this daed or By law in respect of the Secured Assels;

(i) taking, holding, protecting, perfecting, preserving or enforcing ({or attempting to do so} the
sacurity conslituted by this deed; or
(iy  any default or delay by the Borrower in performing.any of its obiigations under this deed,
by  Any pastof present employee or dgent may eriforce the terms of this clause 20.2 subject forand in
accordancsd with ths provisions of the Contracts (Rights of Third Partiesy Act 1988,
Further assurance
Further assuranse
The Borrowar shall promptly, at ils own expense, take whatever action the Lender or any Recelver may
reasonably require for:
fa} creating, perfacting or profecting the security created or intended to-be created by this dead;
) facilitating the reafisation of any Secured Asset; or

o) facilitating the exercise of any righl, power, authorlty or discretion exercisable by the Lender or any
Receiver inrespect of any Secured Asset,

including, without Timitation the execution of any mortgage, transfer, conveyance, assignment or assurance

of all or any of the assets forming part of {or intended to form part ofy the Secured Assats (whether to.the
Lender of to its nominee) and-the giving of any notice, order or tirection-and the making of any filing o

registration which, i any such case, the Lender may consider necessary or dosirable,

Power of attorney
Appointment of attornays

By way of sécuiily, the Borrower ifrevocably appoints the Lender, every Receiver and every Delegate

-separately to be the attorney of-the Borrower and, in its name, on its behalf and as its act and deed, to

execule any docuiments and do any acts and things that:
{a) the Borroweris required o execute and do under this dedd; or

(b) any atforney deems proper or desirable in exercising any.of the rights, powers, authorities and
digcretions conferred by this deed or by Jaw on the Lender, any Receiver or any Delegate.

Ratification of acts of atiomeys

The Borower ralifies and confirms, and agress to ratify and confirm, anything that any of its attorneys may

o in the proper and lawfdl exercise, or purported exercise, of ail orany of the rights, powers, authoritiss and

discrelions referred to in clause 22,1,
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24,

24.1

24.2

25,

251

253

28,

2614

Release
Subject to clause 30.3, at the end of the Security Peried, the Lender shall, at the request and cost of the
Borrower, take whatever action is necessary {o;

{a) release the Secured Assets Trom the securily constitutad by this deed; and

{ty  reassign the Secured Assels Lo the Borrower.
Assionment and transfer

Agsigament by Lender

(a) Al any lime, wilhout the consent of the Barrower, the Lender may assign or transfer. any or all of ifs
ricihits gind obligations under this deed.

by  The Lender may disclose to any actual or propdsed assignés or transferge any formation in ils
possession that relates to the Borrower, the Secured Assels and this deed that the Lender
considers appropriake.

Assigrment by Borrower

The Borrower may not assign any of iy rights, or ransfer any of ity rights or obligations, under this deed.
Set-aff

Lender's right of set-off

The Lender may al any fme set of any fability of the Borrower to the Lender against any liability of the
Lender to the Borower, whether either Gability is present or future, liquidated or unfiquidated, and whether or

nol either lability arises under this dead. If the liabililies to be set off are expressed in different currencies,

the Lerder may convert either Kability st a market rate of exchange for the purpose of sel-off. Any exerdise
by the Lender of its rights under this dause 25 shall not limit or affect any olher rights or remedies available
to it under this deed or otherwisa,

‘No obligation to set off

The Lender is ot obliged 1o exercise s rights under clause 25.1. I, however, it dosd exercise those rights it
st promgtly notify the Borrower of the sel-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower 1o the Lender under this deed shall be made in full without any set-off,
couriterclaim, deduction or withholding {other than any deduction or withholding of tax as raquired by law),

Amendments, waivers and consanis

Amerdmenis
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76.3

27,

274

28.

284

Mo amendment of this deed shall be effective unless i is in writing and signad by, or on behalf of, each parly
foritd authorised representative).
Waivers and consernis

{a}  Awaiver of any right or remedy under this deed or by law, or any consent giveri under this déed, is
oniy effective if given in wilting by the walving or consenting party and shall not bé deemied a
walver of any other breach or defauit, it only applies in the ciroumstances far which it is given and
shall not preveni the party giving it from subsequently relying on the relevant provision..

{6}  Afailure or delay by a parly fo exercise any righl or remedy provided under this deed or by law
shall not constitute a waiver of that or any Gther right o remedy, prevent or restrict any further
sxercise of that or any other right or remedy o constitute an election to affirm this desd. No single
or partial exersise of any right-or remedy provided under this deed or by law shall prevent or restrict
the further exercise of that or any other righl or remedy. Mo -glection to affiim this deed by the
{andsr shail b affeciive unléss itis in writing. '

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and nol exclusive.

of. any rights and remadies provided by law.
Severance
Severance.

It arty provision {o'r part-of @ provision) of this deed is or becomes ihvalid, ilegat or unenforceable; it shall be

deemad modified fo the minimum extert necessary to make. it vaiid, legal and enforceable. I such

modification is not possible, the relevant. provision {or part of a provision) shall be desmed deleted. Any
modification to or deletion-of & provision (or fiarl ol a provisiony under this clauge shall notaffect B Bgality,

validity and enforceability of the rest of this deed.

Counterparts
Countarparts
{a)  This deed may be execuied in any number of counterparts, each of which: whign executed and

dalivered shall constitute a. duplicate origihal, but all the counterparts shall together constituts one
deed,

(b} Transmission of an exsculed counterpart of this deed [bul for the avoidance of doubt not just a.
signature page) by fax or émail {in PDF, JPEG or other agreed format) shall take effect as delivery
of ar executed counterpart of this deigd. If either method of delivery is adopted, without prajudice to
the. vahidity of the deed thus made, each party shall provide the others with the. original of such-
counterpart as soon as reasonably possible thereafter.

{cy No counterpart shall be effective until each parly has execuled and delivered at least ong
gounterpart.
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281

34.

301

2

0.3

0.4

305

Third party rights

Third party rights
{a} Exceptas expressly provided elsewhere in this deed, a person who is not a party 1o this deed shall
not have any rights under the Contracks (Rights of Third Parties) Act 1999 lo enforee, or enjoy the
Benefit of, any term of this desd, This does rol affect any rght-or remedy of g third party which
exisis, or Is avallable, apart from that Act.
{h)  The rights of the parlies to rescind or agree any amendmant or waiver under this deed are not
subiect fo the consent of any ather person.

Furiher provisions
Independent security

The security constituled by this desd shall be in addition to, and indepandeént of, any other security or
guarantee that the Lendsr may bold for any of the Secured Liabilities at any time. No piior security held by
the Lender over the whole or any part of the Secured Assets shall merge in the security created by this deed.

Contlrsing security
Tha security constituted by this deetd shall remain in full force and effect as-a continuing security for-the

Secured Lisbillties, desplte any setllernent of account, or Intermadiale payment, or other mater-or thing,
unless and untitthe Lender discharges this Jeed in writing.

Discharge conditional
Any release, discharge or sefflement between the Barrawer and the Lender shall be deemed condilional on
no gayment o sedurlty received by the Lender In respect of the: Seduredd Liabilitles being avolded, reduced

or ordered fo be refunded under any law relaling o insolvency, bankmupley, winding-up, administration,
recelvership or otherwise. Despile any such release, discharge or selllemant:

{a} the Lender or its nominee may retain this deed and tha securily created by or under it, including all
certificates and documents relating to the whole or any part of the Secured Assats, for any pariod
that the Lender deems heogssary (o provide the Lender with securlly against any such avoidarice,
radusticn or order for refund; and

(b) the Lender may recover the value or amount of such security or payment from the Borrower
subsequerdly as if the releasa, discharge or ssttlemant had not ocourred,

Certificates

A cerlificate ot determination by the Lender as to any amount for the {ime being due to it from the Borrower
under this deed shall be, intherabsensa of any manhifest ervor, conclusive avidence of the amount due,

Consolidation
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Tre restriction on the right of conzolidation contained in- section B3 of the LPA 1925 shall nict apply to'this
deed.

3.6 Small company morstorivem

Notwithstanding anything to the contrary in this dead, ngither the oblaining of a maoratorium by the Borrower:

under schedule A1 to the insoivency Act 1988 nor the doing of anything by the Borrower with a View o
obtgining such: & moratorium (inclding any preliminary decision ar investigation] shall be, or be construed
as:

(&} aneventunderthis-deed which causes any foating charge created by this desd (o crystallise;

{by  an avent under this deed which causes any restriction which would not othenwise apply to be
imposed on the disposal of.any property by the Borrower, or

(c)  aground under this-deed for the-appointment of a Receiver.
31. Notices
311 Delivery.

Any notice or other communication given to a party under or in connection with this deed shall be:

(@} in writing:

{b} delivered by hand, by pre-paid first-class post.ar other next warking day delivery servite orsent by

fax; and
{&)  sentlio
{iy ihe Borrower ab
ofa Prydis, Senate Court, Southernhay Gardens, Exater, Devon, EXT INT
Atterition: Tim Mayneord
(i} the Lendsr at:
51 Borutton Streat, London, EC2A 4P

Attention: The: Trustees of The Regal Garage (Bromsgrove) Lid Retirement Benofits
Schame.

or to-any other address or fax number as is notified in writing by one parly fo the othiar from time to
fima.

31.2  Receiptby Borrower

regeived

{a) if delivered by hand, at the time it is-left at the relevarit address;
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314

31.5

B2,

321

322

323

{b) if posted by pre-paid first-class post or other next working day delivery service, on the second
Business Day after posting; and

{c)  ifsentby fax, when received in legible farm.
A nofice or oiher commiunication given as described in clause 31.2(a) or clause 31.2(c) on a day that s nol a

Busingss Day, of dfter normal business howrs, in the place it s received, shall be deemed to have heen
raceived on the next Business Day.

Receipt by Lender

Any notice, or other communication given to-the Lender shall be deemed to have been received only on
actuat recaipl.

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other doouments in any legal action or,
where applicable, any arhitration or other method of dispute resolution.

No-notice by email

A nolice or other communication given upder or in cannection with this deed is notvalid if sent by email.
Governing law and jurisdiction:

Governing law

This deed and any dispute or claim {including non-contractual disputes or claims) arising out of or in
confection with I or its subject matter or formation shall be governed by and construed in accardance with
the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courls of England and Wales shall have
exciusive jurisdiction aver any dispute or claim {including non-conlractual dispules or claims) arising out of or
in connection with this deed or its subject matler or formation. Nothing in this clause shall limit the right of the
Lender iy take proceedings against the Barrower ir any- other court of competent Jurisdiction, nor shali the
taking of proceedings. in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent parmitied by the lTaw ¢f such other jurisdiction.

Other service
The Borrower imevocably consents fo any process.in any legal action or proceedings under clause 322

being served on it in accordance with the provisions of this deed relating to service of notices, Nothing
coftained in this deed shall affect the right fo serve process in any other manner permitted by law.

This document has been oxecuted a5 a deed and is delivered and takes efféct on the date stated at the beginning of

it

44



Schedule!  Real Property
Part1 Registered Property
N,

Part 2 Unregistersd Property

None.
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Scheduls 2 Relevant Agreements

Nona,
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Schedule 3 Notice and acknowledgement - Relevant Agreerment
Part 1 Form of notice
[On headed notepaper of the Borrower]

[NAME OF COUNTERPARTY]

ADDRESS LINE 1)

IADDRESS LINE 2]

POSTCODE]

[DATE]

Diar INAME OF COUNTERPARTY],

Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture)
Wa refer to the [DESCRIBE RELEVANT AGREEMENT] {Conract)..

This lefter constitutes: notice 1o you that under the Debenture {(a copy of which is attached)] we have

[chargad QR assigned, by way of securily;] (6 [LENDER] {Lender) [all our rights In respect of] OR {the benefit

of] the Contrack.

We confirm that:

= We will remain Hable under the Contract to beﬁcrm' gli the obligations assumed by us under the
Coritract.

» Neither the Lender nior any receiver or delegate appointed by the Lender will at:any fime- be under any
obligation or liabiiity to you under or in respect of the Contract.

Neither the Debenture nor this notice relesses, discharges o otherwise affects your liability and obligations

in-respect of the Conlracl.

Subject to the above, we will rerhain entitled t0 exstcise all our rights, powers and. discretions under the

Contract @nd you may continue 1o deal with us in relation to the Contract and give notices under the Contract

to us unless and. until you receive written notice to the contrary from the Lender. Thereafter, all such rights,

powers and discretions shall be exercisabie by, and notices shall be given to, the Lender or as it directs and

we Will cease fo have any-right 1o deal with you in refation to-the Conlract and you must deal only with the

Lender.

Plegse note that we have agread that we will not amend or waive any provisian of or terminate the Contract

without the prior wiiiten consent of the Lander,

The Instructions in this nolice may only be revoked or amended with the prior written consent of the Lendar.

Please confinm that you agree to the ferms of this notice, and to aclin accordance willy its provisions, by
sending the attached acknowledgement to the Lender at JARDDRESS OF LENDER], with & copy to us.
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Part 2

This notice, and any dispute or clalm {ingluding non-contractual disputes. or claims} arising out of or in
connection with it or its subject makter or formation, shall be governed by and conslrued in accortdance with
the law of England and Wales.

Yours sincersly,

[NAME OF BORROWER]

Form of achnowledgement

{0 headed notepaper of the counterparty)

INAME OF LENDER]

TADDRESS LINE 1]
JADDRESS LINE 2]
POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Dehenture dated [DATE] between [BORROWER] (Borvowsr) and [LENDER] (Lendar] {Debenture)

‘We cordirm receipt from the Borrower of a notice. {Notice) dated [DATE] of [a charge OR an assignment, by

way of security,] of all the Borrower’s rights under [DESCRIBE RELEVANT AGREEMENT] (Contract).

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement ]

We confirm that:

We accept the confirmations and instructions contained in the Nolice and agree to _comply with the
Notice.

There has been no smendment, waivar or release of any rights or interests in the Contract since the
date of the Conlract,

We will not cancel, avoid, release or atherwise allow the Contract to lapse. without giving the Lender at
least 30 days” prior writlen notice.

We have nol, as at the date of this-acknowledgement, received notice that the Borrower has assigned Its
rights under-the -Contract to 8 third parly, or crested any other inferest (whether by-way of security or
othierwise} in the Condract in favowr of & third pasty.

The Lenderwill notin any circumstances have any Hability In.relation to the Conlract,

The Contract shall not be rendered void, voidable or unanforceable by reason of any non-disclosure by
the Lender,
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This letter, and any dispute or claim {including non-contractual disputes or claims? arising out of or in
sopneaction with iLoe 48 subject maltar or formialion, shall be governad by arid sonstusd in‘accordance with
the law of Englend and Wales,

Yours sintarely,

[COUNTERPARTY]
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Schadule 4

Notice and acknowledgement - Insurance Policy

Part 1 Form of notice

[On headed nofepaper of the Borrowsr)

[NAKE OF INSURER]

[ADDRESS LINE 1]

JADDRESS LINE 2)

POSTCODE]

IDATE]
Proar INAME OF INSURER],
Debenture dated [DATE] between [BORROWER] and [LENDER] {Lender} (Debenturg)

Ve

refer-io the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This latter constifules. notice o vou that under the Debenture [(a copy of which s attached)] we have
[charged by way of first fixed charge to the Lender OR assigned to the Lerder, absolitely, subject to a
provisa for reassignment], all ouryights in the Policy, including all clainis, the prodeeds of all claims and 2l

riaful
e

L

rivs of premiwm inconnection with the Policy.
irrevocably instruct and authorise you to:

[MNote the Lender's interest on the Policy ds [DESCRIBE NOTATION REQUIRED BY LENDER TO BE
ENOORSED ON POLICY, FOR EXAMPLE, "FIRST MORTCAGEE"] OR Name the Lender as composite
insured in respect of its own separate insurable interest under the Policy] (except in refalion to public
lability and thivd party Tability insurancs),

Name the Lender as first loss payee (other than in respect of any dlaim-under any public liability and
third party lability insurances).

Comply with the terms of any wiillenr Inslructions received by you from the Lender relaling © the Policy,
without naticé or reference o, or further authority from, us-and without enguiring as o the justification or
the validity of those instructions.

Hold all sums from fme fo Hime due and payable by vou o us under the Policy to-the order.of the
Lender,

Pay, or release, all monies o whith we are entitied under the Policy to the Lender, or to such persons as
the Lender may direct.

Disclose information in refation to the Palicy to the Lender on request by the Lender.

Neither the Debenlure nor this notice releases, discharges or otherwise affects your liability and obligations

in respact of the Pdlicy,
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Part2

Subject to the foregoing, you may confinue to deal with us in relation to the Policy untll you recelve written
rictice to tho cantrary from the Lendar, Thereafter, we will cease t6 havva any right to déal with yo0 in relation
to the Policy and you must deal only with the Lender,

The instructions inthis notice may only by revoked or amended with the prior written consent of the Lender.

Please confirm that you agreé {6-tha terms of this nolice and te-act in accordance with #s provisions by
sending the attached acknowledgemsnt to the Lander at [ADDRESS OF LENDER], with a copy lo us.

This notice, and any dispute or clalm {including . non-cordractual disputes or claims) arlsing oul of or in
connection. with it or its subjact matter or formation, shall be governed by and construed in accordance with
the law of England and Wales..

Yours sincersly,
INAME OF BORROWER]

Forny of acknowladgement

[On headed mofepapor of e insurer]

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2

[POSTCODE]

[DATE]

Draar [NAME OF LENDER],

Deheniure dated [DATE] between [BORHOWER] {Borrower) and [LENDER] {Lender) (Debignture)

We corfirm receipt froni the Borrower of & notice (Notide) dated [DATE] of [a first fixed charge in favour of
the Lender OR ai assighment to the' Lender, subject to.a provisd: for readsignment] of all (he Borrower's
rights in [DESCRIBE INSURANCE POLICY AND [TS MUMBER] (Policy), including all claims, the proceeds
of all claims and all returns of premiumms in connection with the Policy.

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

We confirm that:

+  We accapl the instructions and-authorisations: contained in the Notice and agree to comply with the
Hotice.

+  Wehave [noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER
TO BE ENDORSED O_N'PQLICY, FOR EKAMPLE,.F!RST_MQRTGA@EE} OR named the Lender a3
composite inBured in-respect of its own separats insurable inteérsst under the Policy] (exceptinrelation to
public Hability and third parly liability insurances).
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= There has been no amendment, waiver or release of any rights or inferests in the Policy since the date
the Policy was issuad,

+  We have not, 45 at the dale of this acknowledgement, received notloe that the Borrower has assignad its
rights under. the Policy to 2 third party, or created any ofher interest (whether by way of secwily or
otharwise) in the Policy in favour of a third party.

«  The Policy shali not be avoided or viflated as against the Lender by reason of the act or default of any
[othiar] insured party o any misrepresentation, non-disclosure or failure o rmake a falt prasentation of
risk by any [other] insured party.

= DWe walve our rights of subrggation against {he Borrower, the Lender and the tenants of any charged

Property other than any such rights arising in sonnaction with any fraud or criminal offance commitied by
any of those persons in respact of any Charge Proparty or the Policy ]

+  Wewill not repudiate, rescind or cahcel the Policy, treat if as avoided in whale or'in part nor freat it as
expired dug to non-payment of prémium without giving at lefist 30 days' prior wiitten notice to the
Lender, '

#  The Lender will not have. any ability for any premium in relalion to the Pol"écy'un-!ess it has expressly and
specifically requested to be made fisbla in respect of any increase in premium or unpaid premium in
respact of the Policy.

This letter, and any dispute or claim (ncluding non-contractual disputes or claims) arising cut of or i
sonfsction with it or its subject matter or formation), shall be governed by and construed in accordanoe with
the law of England and Walss,

Yours sinceraly,

[NAME OF INSURER]
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Schedule 3  Notice and acknowledgement - bank account

Part 1 Form of notice

[On headed nolepaper of the Barrowsr)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear NAME-OF ADDRESSEE],

Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture}

This lgtter constilutes notice 1o you that under the Debenture [{(a copy of which is-altached)] we have charged, by
way of first fixed charge, in-favour of The Leéndeér all monies from time to time standing to the credit of the aceount
held with you and detailed Below (tha Account], together with @l othier Yights and benefils accruing 1o or arising in
sonnection with the Account {inf;l-ucﬁingf.bu‘t“mt fimitad to, entittements-fo interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We frrevocably insteuct and authorise you tor

»  Disclose to the Lender any information relating t the Account requested from you by the Lender.

«  [Cofnply with the termis of any written nolice or instructions relating to the Account: receivad by you from the
Lender]

«  THold all sume from time lo fime standing o the credit of the Account to the order of the Lender.]

» [Pay or release all or any part of the ionigs standing to the credit of the Account in accordance with the written
instructions of the Lender)]

[We acknowladge that you may comply with the instructions in this nofice without any furthier permission Trom - us:]

[We are not permitied to withdraw any amount from the Account without the prior written consent of the Lender.]

[The instructions In this notice may only be revoked or amended with tha prior written consant of the Lender.]

This notice, and any dispute or claim (including non-contractual disputes or claims) arsing out of or in connection
with it or its subject matter:or formatian, shall be governed by and construed in accordance with the lavw of England
aAnd Walas.
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Please [acknowledge receipi of this nolice OR confirm thal you agree o the lerms of this notice and to acl in
accordance with s provigions] by sending the altached. ackrowledgement to the Lender at [ADDRESS OF
LENDER], with 2 copy f6'us,

Yours sinceraly,

Signed......... werinnre e a aranres revvenenns
[NANME OF BORROWER]

Part 2 Formof acknowledgement

[On headed nofepaper of the bank, financial instifution or ather person]

[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

IPOSTCODE]

[DATE}

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrowaer) and [LENDER] (Lender} (Debenture)

We corfirm receipt from the Borower of a notice. (the Notice) dated [DATE! of a charge (on the tarms of the
Debenture) over all monies. from tima o time standing {o the credil of the account detaiied Below {the Account),
together with ali other rights and behefits accruing to or arlsing in connection with '%h_e« Accolnt fincluding, but not
timited to, entitlernents o interast).

We confirm that wa:

»  Accept the instructions contained in the Notice and agree to comply with the Notice,

+  [Will not permit-any amount to be withdrawn from thie Account without your prior written consent.]
s Have not receivad notice of the interest of any third party inthe Account.

+  Have nelther claimed norexercised, nor will claint or exorcise any securily interost, sot-off, countar-claim or other
right in respect of the Account,

The-Account is:

Nama of Account: [NAME OF ACCOUNT]
Sort code: [BORT CODE]

Account number; [ACCOUNT NUMBER]
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This letter, and any dispute or claim (including non-contractual disputes or clairis) arising cut of or in connection with
it or its subjact miatter or forimation, shall b governgd by and Construed Inatcordance with the law of England and
Wales,

Yours sinceraly,
Signeda. e evrvin s e ean e
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

85




EXECUTED as a DEED by | ]

acting as a duly authorised director of BURLEIGHS
HOLMNGS LIMITED in the presence of.

Director
Witness Signature

Winess Name

Winess Address o

Wiﬁﬂésﬁ.(ﬁsmti.pa[%en"' P T e v i

EXECUTED as a DEED by [T HOOR ]
acting as.a-duly authorised director of PRYIDHS
TRUSTEES LIMITED in the presence of

Mﬁwmmw

e I e Directof 7
Withess Signahire i

Eraat ENSOE

N,
)
o

CREH
AN

Wi-‘[nass..m;i{:ém&s

T YuotQd .

Witness Oooupation
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EXECUTED as a DEED by | ﬁ}?@iﬁ 6&:&,{‘}1

acting as a duly authorised director of BURLEIGHS
HOLDINGS LIMITED inthe presence of:

Witness Signatere

Witness Name

15 Z‘:‘mmmm ﬁ@wgf
._fﬁ}éﬂ

Wiiness. Adﬁressf

Divee

Witriess Qcmapaﬁmn T

EXECUTED as a DEED by |
acting as a duly authorised director of PRYDIS
TRUSTEES LIMITED inthe presence of.

Withess Sighature ' '

W:tﬁegs Adﬂrass

Witness Cecupation

B

Difactor

o

¥

DHrector







