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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11100191

Charge code: 1110 0191 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2020 and created by BURLEIGHS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th March 2020 .

Given at Companies House, Cardiff on 18th March 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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DATED

(3 MReoH 2000 .

DEBENTURE
betwesan
BURLEIGHS HOLDINGE LIMITED
and
PRYDIS TRUSTEES LIMITED

{acting as Security Trustee for the Lenders)
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This deed is dated 13, tyinp(H OO

Parlies

{1

BURLEIGHS HOLDINGS LIMITED incorporated and registered in England and Wales with company
mumber 11100191 whose registered office is at ofo Prydis, Senate Court, Southernhay Gardens, bxeter,;
Devon, EX1INT {Borrower)

(2} PRYDIS TRUSTEES LIMITED incorporated and registered in England and Wales with company number
08923185 whose registered office is at /o Prydis, Senate Court, Southermhay Gardens, Exeter, Davon, EX1
INT (Security Trustes)

BACKGROUND

Under this dead, the Borrower provides security to the Security Trustes for all its present and future liabilities to the
Lenders,

Agreed terms

1.1

Definitions and interpretation
Definitions

The follawing definitions apply in this deod:

Adrninistrator: an administrator appointed fo manage the affairs, business and property of the Borrower
pwrsuant to clause 13.8.

‘Book Debts: all present and future book and other debts, and monstary claims due or pwing o the

Borrowar; and the benefit of all security, guarantees and other rights of any nature enjoyed or held by the
Barrower iy relation o any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when banksin London are
apen for business.

Charged Property. any frechald, leasehold or commonhold property the subject of the securily constituted
by this deed and references to "Charged Property” shall include references to the whole or any parl or part.

ofit..

Default Rate: 2% per annum above the Lender’s base rate from time to time.

Delegate: any person appointed by the Lender or any- Receiver pursuant to clause 18 and any person
appeinted as atiorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Borrower nominaled by the Lender as a designated account for
the purposes of this deed.
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Disruption Event:

a) an evenl (not caused by, and oulside the condrol of, either party) thal materially disruplts the
gystems for payment or communicalion or the financial markets needed, in each case, to
enable either payment 1o be made or transactions to be cartied out under this deed or any
document under which the Borrower owes obligations to the Lencer: or

bj any other event (not caused by, and cuiside the control of, the party whose operations are
disrupted}, thal resulls in disruption (of a lechnical or systems-related nature) to the
freasury or payments operations of a party and which prevents sither or both parties from
(B parforming its payment obligalions under this. deed or any document under which the
Borrower -owes obligations to the Lender; or (i) communicating with the other party as
requirad by the terms of this deed or any document under which the Borrower owes
obligations o the Lender.
Environment: the natural and man-made environmenit including all or any of the following media, namely air,
‘weter and land {including air within buildings and other natural or man-made structures above or below the
ground) and any living organisms {including man} or systems supporied by those media,

Environmental Law: all applicabls laws, statutes, regulations, secondary legislation, bye-laws, common law,
directives, treaties and other measures, judgments and decisions of any court or lribunal, codes of practice
and guidance notes in so far as they relate to or apply to the Environment,

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

Equipment: all present and fulure equipment, plant, machinery, tocls, velicles, furniture, fittings,
installations and apparatus and other tangible moveable property ownad by the Borrowsr or in which it has
an interest, including any part of 4 and all spare parts, replacemants, modifications and additions.

Event of Default: any of the following avents:

a) the Borrower fails 1o pay any of the Secured Liabilities when due, unless its failure to pay is
caused-solely by an-administrative error or technical preblem and payment is made within
three Business Days of its due date or by a Disruption Event and payment is-made within
three Business Days of ils due date;

b} the Borrower fails (other than & failure to pay referred to it paragraph (a} of this definition)
to comply with any provision of this deed or any document urider which the Borrowar owes
whligations to the Lender and (if the Lender considers, acting reascnably, that the default is
capable of remady] such default is not remedied within 14 days of the earlier of the Lender
notifying the Borrower of the defadlt and the remedy required and the Borrowsr becoming
aware of the default;

) any represenialion, warranly or siatement. made, repeated or deemed made by the
Borrower to the Lender ia (or proves to have been) incomplete, untrue, incorrect or
misleading in any material respect when made, repeated or deemed made;
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K}

m}

)

)

the Borrower suspends or ceases to carry on {or threalens fo suspend or cease to carry
ont} ali or a material part ol its business;

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

any Financial Indebledness becomes due, or capable of being declared due and payable,
before its stated maturity by reason of an event of default (however describad);

any commitment for any Financial Indebtedness is cancelled or suspended by a creditor of
the Borrower by reasor of an event of default (thoweaver described);

any crediter of the Borrower becomes enfitled 1o declare any Financial Indebladness due
arid payable before its slated maturity by reason of an event of default (however
dascribed);

the Borrower stops or-suspends payment of any.of its debts oris unable to, or admits its
inability to, pay its debts as they fall due;

the Boirower commences negotiations, of enters info any composition, compromise,

assigniment or armangement, with one or more of its credifors (excluding the Lender) with a
view o rescheduling any. of it indebtedness (because of actual or anticipated financial
difficuliies);

a moratorium is declared in respoct of any indebtedness of the Borrower:

any action, proceedings, procedure or step is taken in refation to the suspension of
paymeants, a moratoriunme of any indebledoess, winding-up, dissolulion, administration or
reorganisation {using a voluntary arrangement, scheme of arrangement or otherwise) of
the Borrower, '

any action, proceedings, procadure or step is taken in relation fo a composition,
camprontise, assignment o arrangement with any creditor of the Borrower;

any -action, proceedings, procedure or step is taken in relatitn to the appointment of a

liguidator, receivar, administrative receiver, administraor, compulsery manager or other
similar officer in respect of the Borrower or any of its assels;

the value of the Borrowsr's assels is less than its liabilities {taking into account contingent
and prospective liabilities);

any event occurs in relation to the Borrower similar to those sel out in paragraphs (i) to {o)
{inclusive) under the laws of any applicable jurisdiction,

control of the Borrower's goods is taken or g distress, attachment, execution, expropriation,
seguestration or other analogous legal process in any jurisdiction is levied, enforced or
sued out on, or against, the Borrower's assets where the goods or assets affectad have an
aggregate. value of £10,000 {or its equivalent in other currencles) and is riot discharged or
staved within 21 days;
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s}

t}

any Securily in respect of Indebtedness exceeding £10,000 (or its eguivalent in olher
currencies) on or ovar the assets of the Borrower bacomes enforceabla:

alt orany part-of ihis deed or any document under which the Borrower owes obligations to

the Lender is or becomes invalid, unlawful, unenforceable, terminated, disputed or ceases
1o be effective or o have full force and effect or it becomes unlawiul for any party to this
deed or any document under which the Borrower owes obligations to the Lender (other
than the Lender} 1o perform any obligation under this deed or that document:

the Borrower repudiates or rescinds or shows an intention lo repudiate or rescind this deed
or any dozuinent under which the Borfower owes obligations fo the Lender; or

any event occurs (or circumstances exist) that, in the reasonable opinion of the Lender,
has or Is reasonably likely to materially and adversely affect the Borrower's ability to
perforr all or any of itz obligations under, or otherwise comply with the terms of, this deed
orany document tnder which the Borrower owes obligations fo the. Lender.

Financial Collateral: has the meaning given to that expression in the Financial Collateral Regulations.

Financial Collateral Regulations: the Financiai Collateral Arrangements (No 2) Regulations 2003 (S!

2003/3226),

Financial Indebiedness: any indebtedness of the Borrower for orin respect of;

a)

b)
c)

d)

)

borrowing of raising money, including any premium and any capitalised interest on that
monay;

any bond,.note, loan stock, debenturs, commersial paper or similar instrurient:

any acceplances under any acceplance credit {or demalerialised equivalent), bill
discounting, note purchase or docUimentary credit facilities;

monies - raised by sellin_g, assigning or discounting receivablas or other financial assets an
terms that recourse may be had fo the Borrower if those receivables or financial assels are
nat paid when due;

any deferred payments for assets or services acquired, other than trade credit that is given
in the ardinary course- of trade-and which does not involve any defeired payment of any
amount for mare tham 60 days;

any capital balance ouistanding under any finance lease;

any counter-indernnily obligation in respect of any guarantee, bond, indemnity, standby

letter of credd or ofter instrurnent issued by a third party in-connection with the Borrower's
parformance of a contract;
any other transaction that has the commercial effect of barrowing (including any forward

sale or purchase agreement and any liabilities that are not shown as borrowed money on
the Bofrowar's balance sheel because they are contingent, conditional or ctherwise);
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i) any derivative transaction entered into in connection with protection against or benefit from
fluctuation in any rate or price {and when caloulating the value of any dervative
transaction, only the marked to market value shall be taken into account); and

i any guarantes, counter-indemnily of other assurance against financial loss given by the
Borrower for any indebledness of the type referred 1o in any other paragraph of this
definilicn incurred by any parson,

When calculating Financial Indebtedness, no liability shall be taken into account more than ance.

Insurance Policy: each contract and policy of insurance effected or maintained by the Borrower from time-to
time in respect of its assets or business (Including, without limitation, any contract or policy of insurance
relating to the Charged Properties or the Equipment).

Intellectual Property: the Borrower's present and future patents, rights to inventions, copyright and
neighbouring and relaled rights, moral rights, trade marks and service marks, business names and domain
names, rights in getup and trade dress, goodwill and the right to sue for passing off of unfair compstition,
rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of,
confidential information (inciuding know-how and trade secrets) and all other inteliéctual propérty rights, in
each case whether registered or unregistered and including all applications and rights to apply for and be
granted, renewals or extensions of. and rights to dlaim prioeity from, such rights and all similar or equivalent
righits or forms of protection which subsist or will subsist now or in the fulure-in any part of the world,

Investments: all cerlificated shares, stock, debentures, bonds.or other securities or investments (whether or
nat markstable) from ime to time legally or beneficially owned by or on behalf of the Borrower

Lenders: Safeguard Hampshire Limited (CRN: 05878091) and Lexer fhvestments Limited {CRN: 03945366).
LPA 1925 the Law of Property Aol 1925,

Receiver. a receiver, recelver-and manager or administrative receiver appointed by the Lender under clause.
16.

Felevant Agreement: each agreement specified in Schedule 2.

Secured Assets: all (he assets, proparty and undertaking of the Borrower which are, or are expressed to be,

subject to the Security created by, or pursuant fo, this deed {and referances to the Secured Assels shall
include refarences to any part of them).

Secured Liabilities: all present and future obligations and labilities of the Borrower to the Lender, whether
actual or contingent and whether owed jointly or severally, as principal or surety or if any other capacity and
whather or not the Lender was an original party to the rélevant transadtion and iri whatever name or siyle,

together with all interest (inciuding, without limitation, default interest) accriing in-réspect of those obligations
or fisbilifies,

‘Becurity Financial Collateral Arrangement: has the meaning given to that expression in the Financial
Collateral Regulations,

Becurity. any morlgage, charge (whether fixed of floating, legat or equitable), pledgs, lien, assignment by
way of security or other security interest securing any obligation of any person, or any other agreement or
arrangement having a similar effect.
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1.2

Security Period: the period starting on the date of this deed and ending on the date an which the Lender is
salisfied that all the Secured Liabilities have been unconditionally and irrevocably paid and dischargad in full
and no further Secured Liabilities are capable of being cutstanding.

Security Trust Deed: the securily frust deed date dan or around the date of this deed appointing the
Security Trustes as trustes Tor the Lenders,

VAT value added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpratation
In this dead:

{a) clause, Schedule and paragraph headings shall not affect the intarpretation of this deed;

(b} @& reference-to a person shall include a reference to an individual, firm, company, corporation,
partnership, urincorporated body of persons, govemmeht, stale or afency of & siaie or any
association, trust, joint venture or cansortium (whether or not having separate legal personality);

{c)  unless the context otherwise requires, words in the singuiar shall include the plural and in the piural
shall include the singular;

(dy unless the context otherwise requires, a reference to one gender shall include. & reference. to the
other genders;.

(e} a reference to a parly shall include -that party's successors, permitted assigns and permitted
transferess and this deed shall ba binding on, and enure 1o the benefit of, the parties lo this- deed
and their respective. personal representatives, successors, permitted assigns and permitted
transferaes;

{fi areference io & statute or stalutory provision is a reference to it as amended, extended or re-
enacted from time to time;

(g} & reference to a statute or statutory provision shall irfclude all subordinale legisiation made from
Hme to time under that statute or statutory provision;

{(F) areference to writing or written includes fax but not emall;

(i) @n obligation on a party not to do something includes an obligation not to allow that thing to ba
done;

il  areference to this deed (or any provision of ity or to any other agreement or document referred to
in this deed is a reference fo this deed, that provision or such other agreement or document as
amended {in each case, other than in breach of the provisions of this deed) from time to time:

(k) unless the context olhierwise requires, a reference 10 a clause or Schedule is to a clause of, or
Schedule to, this deed and a reference to a paragraph is to-a paragraph of the relavant Schedule;.

(}  any words following the terms including, include, in particular, for example or any similar

expression shall be construed as flustrative and shall not limit-the sense of the words, description,
definition, phrase or term preceding those terms;
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{m)

(")

{0}

a reference to an amendment includes a novalion, re-enactment, supplement or variation {and
amend and amended shall be construed accordingly);

a reference to assets includes present and future properlies, undertakings, revenues, rights and
henefits of every description,

a referance 1o an authorisation includes an approval, authorisation, consent, exemption, filing,
jcence, notarisation, registration and resohution:

a reference o continuing in relation to an Event of Default means an Event of Default that has not
been remedied or waived,

a reference to determines or determined means, uniess the contrary is Indicated, a determination

made &t the-absolute diseration of the persen making it and

a reference fo a regulation includes any regulation, rule, official directive, requesl or guideline
{(whether or not having the force of law) of any governmental, inter-governmental or supranational
bady, agency, department or regulatory, seli-regulatory or other authority or organisation.

1.3 Clawback

i the Lender considers-thal an-amount paid by the Borrower in respect of the Sscured Liabilities is capable
of being avoided or otherwise set aside on the fiquidation or administration of the Borrower or otherwise,
then that amount shall rict be considered o have been irrevocably paid for the purposes of this deed,

1.4 Nature of security over real properiy

A reference inthis deed to a charge of mortgage of of over any Charged Property includes:

_(a) ali buildings- and fitures and ﬁ'ﬁ'tirags.{?mctudihg_ trade and tenant's fixtwres and fittings) and fixed
plant and machinery that are situated on or form part of that Charged Property at-any time;

(b}  the proceads-of the sale of any part of that Charged Property and any other monies paid or payable
i respect of or in connection withy that Charded Property;

{¢). the benefit of any covenanis for tille given, or entered into, by any predacessor In tifle of the
Borrower in respect of that Charged Proparty, and any monies paid. or payable in respect of those
covenants; and

{dy  all rights under any licence, agreentent for sale or agreement for lease in respect of that Charged
Fropetty.

1.5 Nature of security over Investments

A reference in this deed fo any share, stock, debenture or other security or investment includes:

(8)

b}

any dividend, interest or other distribution paid or payable in raspaect of that share, stock, debenture
or other security or investmant;
any right, money, shares ar property accruing, offeréd or issued at any time in relation to.that

share, stock, debenture or other securlly or investment by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under oplion rights or otherwise.
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1.8

1.7

2.1

2.2

3.1

3.2

Perpetuity period
If the rule-against perpetutiies applies-to any Irust created by this deed, the perpeluity period shall be 125
years (as specified by section 5(1) of the Perpeluitios and Accumulations Act 2008),

Schedules

The Schedules form part of this dead and shall have effect as if sel oulin full in the body of this deed. Any
referance to this deed includes the Schedules,

Covenant fo pay

The Borrower shall, on demand, pay fo the Lender and discharge the Secured Liabilities wher they become
e,

The Borrower covenants with the Lender to pay interest on any amounts due under Clause 2.1 from day to
day until full discharge (whether before or after judgment, Iiquidation, winding-up or administration of the
Borrower) at the Default Rate, provided that, in the case of-any cost or expense, such interest shall acerue.
and he payable as from the date on which the relevant cost or expense arose without the necessity for any
dermznd baing made for paymant,

‘Grant of sacurity

Legal morigage

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

Heasehold of commanhold property now owned by it, including the real property {if any) specified in Schedule
1.

Fixad charges

As a confinuing security for the payment.and discharge of the Secured Liabilities, the Borrower with full title
guarantee charges to the Lender by way of a first fixed charge:

{a)  all present and future estates or interests of the Borrower in, or over, any freehold, leasehold or
commaonhold property (other than any such property effectively mortgaged under clause 3;1);

{b) the benefit of all other contracts, guarantess, appoiniments and warranties relating to each
Charged Property and ofher documents to which the Borrower Is a party or which are in-its favour
or of which it has the benefit relaling to any letting, development, sale, purchase, use or the
operation of any Charged Property ar"othemiga-reiatimg Ez)-émy Charged Property (including, in
each case, but withaut limitation, the right to demand and receive &ll monies whatever payable to
or for its benefil under.or arising from any of them, all remedies provided for in any of them or
availatle at law-or in-equity in rélation to any of them, the right to compel performarnice of any of
them and all other rights, interests and benefits whatever accruing fo or for its benefit arising from
any of them); .

10
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3.3

3.4

3.5

3.6

(¢} alllicences, consenls and authorisations (statutory or otherwise) held or required in connection with
its business or the use of any Secured Assel, and all rights in connection with them;

(d}  aliits present and future goodwill,
(&)  allis uncalled capilal;

i allthe Eadiproant;

{gy  ail the Intellectual Property;

{hy  all the Book Dahbts;

{iy  altthe Investmenis;

(i} all monies from time {o fime standing to the credif of its accounts with any bank, financial institution
or other person {including each Designated Account), fogether with all other rights and benefits
‘accruing to orarising in connection with each account {including, but not mited to, entilements to
interast);

(K} all its rights in respect of each insurance Policy, including all claims, the proceeds. of all claims and
all returns of premiums in cornection with each insurance Policy, o the extent not effectively
assigned under clause 3.3; and

(B all its rights: i respect of pach Relevant Agreement and all other agreaments; instruments and
rights ralating to the Secured Assels, to the extent not effectively assigned under clause 3.3.

Assignment
As-a continling security for the payment and discharge of the Secured Liabilities, the Borrowsr with full title

guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on irrevacable discharge
in fuilof the Secured Liabillties:

{a} all iis rights in.each Insurance Policy, including ail claims, i’hepme-aeds of all ¢latrms and all returns
of premiums in connection with each Insurance Policy; and

() the benefit of each Relevant Agreament and the benefit of all other agreements, instruments and
rights relating to the Secured Assats.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full title
guarantee charges to the Lender, by way of first Hoating charge, all its underaking, property, assets and
rights et otherwise effectively morlgaged, charged-or assigned under dlause. 3.1 to dlause 2.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by clause
3.4,

Automatic crystallisation of floating charge

1
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3.7

2.8

4.1

The floating charge created by clause 3.4 shall automatically and immediately {(without notice) convert into a
fixed charge over the assets subject to that floating charge if:
{a) the Borrower
0] creates, or atlempis to create, without the prior written consent of the Lender, Securily ora
trust in favour of another persan over all or any part of (he Secured Assets (excepl as
expressly permitted by the terms of this deed); or
(i}  disposes, or attempts o dispose of, all or any part of the Secured Assets (other than
Secured Assets that are only subject to the floating charge while it rernains uncrystallised):
(b)  any person levigs (or altempls to levy) any distress, attachment, execution or other process against
all or any part.of the Secured Assets: or

{c}  a resolution Is passed or an order is made for the winding-up, dissolution, administration or re-
orgarisation of the Borrowsr,

Crystallisation of floating charge by notice.

The Lender may, in its sole discretion, by written notice to the Borrower, convert the floating charge created
under this deed inlo a fixed charge as regards any part of the Securad Assets specified by the Lender in that
notice H

{a) an Event of Defaull is continuing; or

{b) the Lender considers those assets to be in danger of being seized or sold under any form of dislress,
attachment, execution or other legal process or to be otherwise In jeopardy.

Assets acquired after any foating charge has crystallised

Any asset acquired by the Borrower alter any crystallisation of the floating charge created undar #is deed

that, but for that crystallisation, would be subject to a floating charge under this deed, shall {unless the
Lender contfinms otherwise to the Borrower in writing) be charged to the Lender by way of firat fixed charge.

Liability of the Borrower
Liahility not discharged
The Borrower's liability under this deed in respect of any of the Secured Liabiiities shall not be discharged,

prejudiced or affected by:

(@)  anysecurty, guarantee, indemnity, remedy or dther right hald by, or available to, the Lender that is,
or becomes, whoily or partially illegal, void or unenforceable on any ground;

b} the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangement or seltlement, of
omilling to claim or enforcs payment from any other person; or

12
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4.2

54

5.2

5.3

54

5.5

(t) any other act or omission that, but for this clause 4.1, might have discharged, or otherwise
prejudiced oraffected. the liability of the Borrower,

immediate recourse
The Borrower walves any right it may have o require the Lender fo enforce any security or other right, or

claim any payment from, or otherwise proceed against, any other person before enforcing this deed against
the Borrower,

Representations and warrantisg

Due Incorporation
The Borrower:

(a) s & duly incorporated limited liability company validly existing under the law of its jurisdiction of
incorporation; and

(by  has the power to own its assets and carry on ifs business asitis being conducted.
Powers

{a}  The Borrower has the power o enter into, deliver and perform, and has taken all necessary action
to-authorise its entry into, delivery and performance of this deed and the transactions cordemplated
by i,

(b)  Nolimit on its powers. will be exceeded as a result of the grant of Security confemplated. by this
deed.

Non-Contravention

The entry into-and performance by the Borrower of, and the transactions conterplated by, this deed do not
anrd will not contravene or conflict with:

(@) its constitutional documents;

(b} any.agreement or instrument binding on i or its-assets or constitute a default or termination avent
{however described) under any such agreement or instrumend; or

(o) any law of regulation or judicial or official order applicable to it

Authorisations

The Borrower has obtained all required or desirabile authorisations to enable it to enter inlo, exercise is
rights and comply with its obligations in this deed and {0 make it admissible in evidence in its jurisdiction of
incorporation. Any such atthorisations are in full force and effect.

Binding CGhlipations
{8}  The Borrower's obligations under this deed are lagal, valid, binding and enforceable.

(b} This deed creates (or, once entered into, will create):

13
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5.6

5.7

5.8

5.9

i}  valid, legaily binding and enforceable Security for the obligations expressed to be secured
by it and

{i) subject io registration in accordance with the Companies Act 2008 and, in the case of real
property, registration at the Land Registry, perfected Security over the assets exprassed 1o
be subject lo Security in it

in favour of the Lender, having the priority and ranking expressed to be creafed by this deed and ranking
ahead of all (if any} Security and rights of third parties except those preferred by law.

Mo Filing or Stamp Taxes

It is not necassary to file, record or enrol this deed (other than as provided in Clause 4.5) with any court or

.other autherity in that jurisdiction or pay any stamp, registration or similar taxes in relation to this deed or any
Transaction comemplated by it {other than in conndction with registrations at Companisas House snd the Land

Registryl.
Mo Default

{a) NoEvent of Defaull or, on the date of this deed, event or circumstance which would, on the giving
of notice, expiry of any grace period, making of any determination under this deed or any document
under which the Borrower owes obligations to the Lender, salisfaction. of any other condition {ar
any combination theraof] become an Event of Default is continuing,

{b}  No other event or circumstance is. oulstanding which constitutes (or, with the expiry of a grace
pericd, the giving of nelice, making of any determination or saligfaction of any other condifion. {or.
any combination thereaf), would become) a default or terminiation event (however described) under
any other agreement or instrument that is binding on it or to which any of ils assets is subject which,
has oris-reasonably Ekely o have a Material Adverse Effect.

Litigation
No litigation, arbitration or administrative proceedings or investigalions are taking place, pending or, to thé

Borrower's knowledge, threatened against'it, any of its directors or any of the Secured Assets, which, if
adversely determined, will have or might be oxpected fo have Material Adverse Fffect.

Information

The information, in written or electronic format, supplied by, or on behalf of, the Borrower to the Lendsr in
connaclion with this deed was, at the lime it was suppliad or at the date L was stated to be_g%ven (as the
case may be), tothe best of the Borrower's knowladge and belief:

fa}  if #t was factual Information, complete, true and acourate in all material respects;

(b} ifitwas a financial projection or forecast, prepared on the basis of recent historical information and
on the basis of reasonable assumptions and was arrived at after careful consideration:

{c} if it was an opinion or intention, made after careful consideration and was falr and made on
reasonadle grounds; and

{dj  not misleading in any material respact nor rendered misieading by a failure to discloss other
information,

14
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5.10

5.1

Bz

513

515

516

517

5.18

519

except to the extent that it was amended, superseded or updated by more recent information supplied by, or
an behalfl of, the Borrower to the Lender.

Times for making representations and warranties

The Borrower makes the representations and warranties sel out in this clause 5 to the Lender on the date of
this deed,

Ownership of Secured Assets

The Horrower (s the sole legal and beneficial owner of, and has good, valid and marketatle fite 1o, the
Secured Assets.

No Seecurity

The Secured Assels are free from any Security othar than the Security created by this deed.

Mo adverse clalms

The Borrower has not recelvad, or acknowledged notice of, any adverse claim by any person in respect of

the Secured Assets or any interest in them,

Mo adverse covenaniis

There are no covenants, agreaments, resarvations, conditions; interests, righis or other matters whalsoever
that materially and adversely affoct the Setured Assets,

No breach of laws

There is no breach of any law or regulaticn that materially and adverssly affects the Secured Assels,

Mo interference. in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject to terms entitling any
parsen o terminate of curtail its use,

Mo overriding interests

Nothing has arisen, has been created oris subsisting, -that would be an averriding interest in any Charged
Property.

Avoldance of security

Ne Security expressed to ba created under this deed is llable to be avoided, or otherwise set aside, on the
liguidation-or administration of the Borrower or otherwise.

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreament and the entry into this
deed by the Borrower does nol, and will riol, constitute a breach of any Insurance Policy, Relevant

15
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5,20

5.21

6.1

6.2

6.3

6.4

Agraement or any other policy, agreement, document, instrument or obligation hinding on the Borrower or its
asssis,

Emwvironmental compliance
The: Borrower has, at all imes, complied in all materlial respects with all applicable Environmerital Law and
Environmental Licences,
Investments
{a)  The Investments are fully paid and are not subject to any option to purchase or similar rights.
(b} No constitutichal documeant of an issuer of an Investment, nor any other agreement:

{i} restricts o inhibits any transfer of the Investments on creation or enforcemient of the
security constifuted by this deed; or

(i} contains any rights of pre-emption in relation to the Investments.

(¢} Tha Borrawer has complied with all notices relating to all gr any of the Invesiments received by it
pursuant to seclions 7900 and 790E of the Companias Act 2008,

{d}) Mo warning notice has been issued under paragraph 1(2) of Schedule 1B of the Companies Act
2008, and no restrictions notice has been issted under paragiaph 1(3) of Schadule 1B of the
Compandes Aot 2006, In fespect of all or any of the Investmants,

Ganeral covenanis

Authorisztions

The Borrowsr shall promptly obtain all consents and authorisations necessary under any law or regulation
(and do. all that s needead to maintain them in full force and effect) to enable it to perform its obligations
under this deed and to ensure the legalily, validity, enforceabiiity and admissibility in evidence of this deed in
its jurisdiction of incorporation.

Compiiance with law

The Borrower shall comply in all respects with all laws to which it may be subject, if failure to do so would
materially impair its abifity to perform its obligations under this. deed,

Charnge of Business

The Borrower shall not make any substaniial thange fo-the general nature or scope of s buginess as
carried on at the dale of this daed.

information
The Borrower shall supply to the Lender;

{a) all documents dispatched by the Borrower to its shareholders (or any class of them), or its creditors
generally, at the sarme time as they are dispatched;

16
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(by details of any litigation, arbitration or administrative proceedings thal are current, threatened or
pending agalnst the Borrower as sboh as it becomies aware of tham and which might, if adversely
delermined, have a Material Adverse Effect; and

{c)  prompily, any further information about the Tinancial condition, assets, business and operations of
the Borrower as-the Lender may reascnably request.

6.5 Negative pledge and disposal restrictions:

The Borrower shall not at any time, excepl-with the prior written consent of the Lender.
{a) create, purport fo create or permit to subsist any Security on, or in relation 1o, any Secured Asset

other than any Secuwrily created by this deed:

(b} sell assign, transfer, part with possession of, or otherwise dispose of in any manner (or purport to
do so), all or any part of, or any interest in, the Secured Assets (except, in the ordinary course of
business, Secured Asssts that are only subject {0 an uncrystallised floating charge): or

{c) create or grant (or purport to create or grant) any interast in the Secured Assets in favour.of o third

party..
6.6 Preservation of Secured Assels
The Borrower shall not do, or permit td be done, any acl dr thing that would or might depraciate, jeopardise

or vtherwise prejudice the security held by the Lender, or materially diminish the value of any of the Secured
Assets or the effectiveness of the security created by this deed.

6.7 Compliance with laws and regulations

(a)  The Borrower shall not, without the Lender's prior written consent, use or permit the Secured
Assets 1o be used in any way contrary to law.

(b  The Borrower shall:

iy  comply with the requiremenis of any law or regulation relating to or affecting the Secured
Assets orthe use of it or any part of them;

(i)  obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required In connection with the Secured Assets or their use or that
are necessary to preserve, maintain or renew any Secured Asset; and

{iiy  promptly effect any maintenance, modifications, alterations or repairs that are required by
any law or regulation to be effected on or in cannection with the Secured Assets,

6.8 Enforcement of rights.

The Borrower shall use its best endeavours o

{a}  procure the prompt observance and performance by the relevant counterparty to any agreement or
arrangement with the Borrower and farming pert of the Secured Assets of the covenants and other
obligations imposed on such counterparly {including each counterparty in respect of a Relevant
Agreement and each insurer in respect of an Insurance Policy}; and

17
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(b)

enforce any rights and institute, continue or defend any proceedings relating to any of the Secured
Assels that the Lender may require from time o time.

6.9 Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming awere of any of the same, notify the Lender in wriling of

(a)

(b}

any representation or warranty set out in this deed that is incorrect or misleading in any material
respach when maile or deemadio be repsaled; and

any breach of any covenani set out inthis deed.

810  Title documents

The Borrower shall, as-so required by the Lender, deposit with the Lender and the Lender shall, for the
duration of ihis deed be entitled to hold:

(a)

{o)
e}

{d)

all deeds and documents of titte relating to the Secured Assets that are in the possession or control
of thie Borrower (and if these are niot within' the possession or contiol of the Borrower, the Borrower
undertakes to obtain possession of all these deeds and documents of title);

alt Insurance Policies;

all deeds and documernits of title (if any) relating to the Book Debts. as the Lerider may specify from
tire o time; and

a copy of each Relevant Agreament, certified tobe a lrue copy by ither a director of the Borrower
or by the Borrower's solicitors.

.71 Insurance

{a)

(b)

The Borrower shall insure and keep insured the Secured Assets against:

(i) loss or damage by fire or terrorist acts, including any third party liability arising from sugh
acts;

{ii) other.risks, perils and contingencies that would be insured against by reasonably prudent.
persons camving on the same class of business as the Borrower;and

(i} any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance company or underwriters, and on such ferms, as
are reasonably acceptable to the Lender, and must include property owners' public liability and
third party liability insurance and be for not less than the replacemant vaiue of the relevant Securad
Assets (meaning in the case of any premises on.any Charged Property, the total cost of entirely
rebuilding, reinstating or replacing the premises in the. event of their being destroyed, together with
architects’, surveyors', engineors’ and other orofessional fees and charges for shoring or propping
up, demolition, site clearance and reinstatement with adequate allowance for inflation) and. in the
case of any Charged Property, loss of fents payable by the tenants or other occupiers of any
Charged Property for a period of al least three vedrs, including provision for increases in rent
during the period of insurance,
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6.12

6.13

6.14

{c)  The Borrower shall, if requesied by the Lender, preduce to the Lender each policy, certificate or
cover nole relaling to any inswance as is required by clause 6.11{a).

(dy The Borrower shall, f requested by the Lender, procure that a note of the Lender's interest is
endorsed on each insurance policy (other than public kability and third parly liabifity insurances)
effecled or maintained by it or any person on its behall in accordance with clause 6.11(a) but
without the Lender having any fability for any premium in relation o those insurance policies
unless it has expressly and specifically requested to be made liable in respect of any increase In
premium of ungaid premium in respect of any insurance Policy.

(@)  The Borrower shall enstire that sach insurance policy effected or maintained by it or any person on
its-behall in accordance with clause 6.11(a) containg:
(it aloss payee clause under which the Lender is named as first loss payee (other than in
respect of any claim under any public iability and third party liability insurances);

(i} terms ensuring that it cannot be-avoided or vitiated as against the Lender by reason of the
act o default of any other insured parly or-any misrepresentation, non=disclosure or faiiure
o make & fair presentation of risk by any otivel insured parly,

(i) & waiver of @ach insurer's righls of subrogation against the Borrower, the Lender and the
tefiants of any Charged Property other than any such rights arising in connection with any
fraud of criminal offence committed by any of those persons in respect of any Chargad
Property ar any insurahos: policy; and

(iv) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in
whole or in part nor treat it as expired due o non-payment of premium without giving at
least 30 days’ prior written notice o the Lender.

Insurance premiums

The Barrawer shall

(a) promptly pay all premiums In respect of each insurance policy as is required by clause 6,11(a) and
do all other things necessary o kesp that policy in full force and effect; and

{b)  (if the Lender so requires) give to the Lender copies of the receipls for all premiums and. other
payments necessary for effecting and keeping up edch insurance policy as is required by clause
8.11{a).

Mo invalidation of insurance

The Borrower shall not do or omit 1o do, or permit to be done or omitted, any act or thing that may invalidate

or otherwise prejudice any insurance policy as s required by clause 8.11(a)..
Proceeds from insurarnce policies

Al monies pavable gnder any insurance policy maintained by the Borrower in accordance with clause
8:11{a) al any time. (whether or not the security constituted by this deed has become enforceable) shall be
appliad in making good or recouping expenditure in respect of the loss or damage for which those monies
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are raceived r, after the security constituted by this deed has becoms enforceable and if the Lender so
directs in or towards discharge or reduction of the Secured Liabilities,

8.15  HNofices to ba glven by the Borrowey

The Borrower shall:

{a)  orthe execution of this deed and as so requested by the Lender from time to time:

(i

(i)

give notice fo each counterparty to.a Relevant Agreement in the form set out in Parl 1 of
Schedule 3; and

procure that each counterparty provides to the Lender within five Business Days an
acknowledgement of the notice Ir the form set out In Part 2 of Schedule 3:

(b) onihe execution of this deed and as so reguestad by the Lender from fime 1o tme:

(i}

(i)

give. notice to each insurer under an Insurance Policy in the form setl out in Part 1 of
Scheduls 4: and

procure that each insurer provides to the lender within five Business Days an
acknowledgement of the notice in the form sétout in Part 2 of Schedule 4 and

{c).  onthe execution of this deed and as so requested by the Lender from time to time:

{i)

(i)

£16 Information

give notice to each bank, financial institution or other person (other than the Lender) with

whom the Boifower holds an account {including each Designated Account) in the form set
out in Part-1 of Scheduls 5: and

procure that each such bank, financial institution or other person provides to the Lender
within five Business Days an acknowledgement of the nolice in the form of Part 2 of
Schedule 5.

The Borrower shall;

{8) give the Lender such information concerning the location, condition, use and operation of the
Secured Assels as the Lender may require;

(b}  permit any persons designatéd by the Lender and any Receiver lo enter on its. premises and
inspect and examing any Secured Asset, and the records redatinig to that Sedured -Assel, at all
reasonable times and on reasonable prior netice:; and

(6}  prompliy notify the Lender in.writing of any action, claim, notice or demand made by or-against it in
connection with all orany part of a Secured Asset or of any fact, matter or circumstance which
may, with the passage of time, give rise to such an action, claim, notice or demand, together with,
in gach case, the Borrower's proposals for settling, liquidating, compounding or contesting any
suich action, claim, noticé or demand and shall, subject to-the Lender's prior approval, implement
thiose proposals at its own -8Xxpenss,

6.17  Payment of putgoings
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T4

7.2

7.3

T4

The Berrower shall promplily pay all taxes, fees, licence duties, regislralion chargas, insurance premiums
and other cutgoings in respect of the Secured Assetls and, on demand, produce evidence of payment o the
Lender.

Property covenants

Repalr and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Charged Property in:

(a) good and substantial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use with others of a like nature and equal value,

Mo alierations
The Borrower.shall not, without the prior written consent of the Lender:

{a)  pull down or remove the whole, or any part of, any building forming part of any Charged Properly or
permit the same 1o ocour;

(B} make or permit to b mads any material allerations (o any Charged Propaily, or sever of remaove o
permit to be savered or removed, any-of its fixtures or fittings (except to-make any. hecessary
repairs or renew or replace the same In accordance with clause 7.1); or

e} remove or make any material alterations to any of the Equipment belonging to, or in use by, the
Borrower on any Charged Property (except to effect necessary repairs or replace them with new or
improved models or substitutes),

Conduct of business on Charged Properties

The Borrower shall carry on its trade and business on those parts (if any) of the Charged Properties as are
used for the purposes of trade or business in accordance with the standards of good management from time

o time current in that rade or business,

Notices or claims relating to the property
{a). The Borrower shal:

(i} give Tull particulars to the Lender of any notice, order, direction, designation, resclution,
application, requirernent or proposal giver or made by any public or local body or authority
{a Motice) thal spedifically applies to any Chardged Property,-or 1o the localily in which it is
situated, within seven days after bacoming aware of the relevant Notice, and

(i} {ifthe Lender so requires) immediately, and af the cost of the Borrower, lake ali reasonable
and necessary steps lo comply with any Notice; and. make, or join with the Lender in
making, any objections or representations in respect of that Notice that the Lender thinks
fit.
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(b

The Borrower shall give full parficulars to the Lendar of any claim, notice or other communication
served on i in respect of any modification, suspension or revosation of any Environmental Licehce.
or any alleged breach of any Environmental Law, in each case refating o any Charged Property.

7.5 Compliance with and enforcement of covenants

The Borrower shall

{a}

{b}

observe and perform all covenants, stipulations and conditions to which each Charged Property, or
the use of i, is or may be subject, and (if the Lender so requires) produce to the Lender evidence
sufficient to salisfy the Lender thal these covenants, stipglations and condiions have been
observed dnd performed; and

diligently enforce all covenants, stipulations and conditions benefiting each Charged Property and
shall not (and shall not agree to) waive, release or vary any of the same.

7.8 Payment of outgoings

The Borrower shall pay (or procure payment of the same) when due all charges, rates, taxes, duties,
-assessments and other outgeings relating to or imposed on each Charged Property or on its occupier.

i Leases and licences affecting the Charged Properties

The Borrower shall not, without the prior written consent of the Lender:

(@)

(b}

(e

{d)

grant any licence or tenancy affecting the whole or any part of any Charged Property, or exercise
the statutory powers of leasing of of adeepling surrenders under saclions 99 or 100 of the LPA
1925 (or agree to grant any such licence or lenancy, or agree to exercise the_ statutory powers of
leasing or of accepting surrenders under section 99 or section 100 of the LPA 19258);

in any other way dispose of, accept the surrender of, surrender or create any legal or equitable
estate or interest in the whole or any part of any Charged Property (or agree {o dispose of, actapt
the surrender of, surrender or create any legal or equitable estate or interest in the whole or any
part of any Gharged Property);

let any person into occupation of or share cecupation of the-whole or any part of any Charged

Property; or

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

7.8 Registration restrictions and cautions against first registration and notices

(@)

If the title to any Charged Property is not registered at 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
Lender,

Whether or nat title to any Charged Property is registered at the Land Registry, if any caution

against first registration or any notice {whether agreed or unilateral) is registered against the

Borrower's title to any Charged Properly, the Borrower shall immediately provide the Lender with
full particulars of the circumstances refating lo such caution or notice. I such caution or notice was
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[A:)

74

7.11

742

T3

T.14

7.15

registered lo protect a purported interest the creation of which is not permitted under this deed, the
Borrower shall immediately, and at its own expense, lake such steps as the Lender may require to
ensure that the caution or notice, as applicable, s withdrawn or cancelled,

{c)  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 tima to time,

Development restrictions

The Borrowar shall not, without the prior written consent of the Lender:

(a) make or, insofar as it is able, permit others to make any application for planning parmission or
development consent in respect of any Charged Property; or

(b)  camy oul or permit or suffer to be carried out on any Charged Property any development {as
defined in each of the Town and Country Planning Act-1980 and the Planning Act.2008) or change
or permit or suffer io be changed the use of any Charged Property.

Environment

The Borrawer shall in respect of gach Charded Property:
{a)  comply in-all miaterial respacts with all the requirements of Environmental Law; and
{b) obtain-and comply in all material respects with.all Environmental Licences.

No restrictive obligations

The Borrower shall not, without the. prior written consent of the Lender; enter into any.onerous or restrictive
abligations affecting the whole or any part of any Charged Property, or create or permit o arise any.

overriding interest, easement or right whatever in or over the whole or any part of any Charged Property.

Proprietary rights

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

or interest over the whole or any part of any Charged Properly withoul the priot written. consent of the
Lendsr.

Inspection

The Barrower shall permit the Lender, any Receiver and any person appointed by either of them to enter on
and inspect any Charged Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or contract made by the
Borrower to acquire, any freehold, leasehold or other interest in any property,

VAT option to tax

The Borrower shall not, without the prior writien consent of the Lendar:
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{a)  exercise any VAT option totax in relation to any Charged Property; or
{b} revoke any VAT oplion 1o tax exercised, and disclosed o the Lender, before the date of this deed.
7.16  Registration of legal mortgage at the Land Registry
The Borrower consents to an appfication being made by the Lender lo the Land Registrar for the foliowing

restriction in Form P to be registered against its title to each Charged Property aver which the Lender has.a
legal morlgage:

"No disposition of the registered estate by the proprietor of the redistered estate, or by the proprigtor of any
registered charge, not being a charge registered befora the entry of this restriction, is to be- registered without

a written consent signed by the proprietor for the time baing of the charge dated Decembar 2019 in
favour of The Trustees of the Regal Garage {Bromisgrove) Limited referred to in the charges register or their
conveyancas”

8. investments covenants

8.4 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 cerificates and other documents of title or avidence of ownership relating to
any Invasiments owned by the Borrower at that time: and

(i} onthe purchase or acquisition by it of Investments after the date of this deed, deposit with
the Lender, oras tha Lender may direct, all stock or share certificates and other documents
of title or evidence of ownership relating fo those Investments.

{b) Al the same time as depositing dosuments with the Lender, or as the Lender may direct, In
accordance with clause 8.1(z), the Borrower shall-also-deposit with the Lender, or as the Lender
may direct;

{}  all stock transfer forms relating to the relevant Investments duly completed and executed
by or on behalf of the Borrower, but with the name of the transferee, the consideration and
the date left blank; and

(i} any other documents (in each case duly completed and executed by or on behalf of the
Borrower) thal the Lender may request to enable it or any of His nominees, or any
purchaser or transferee, to be registerad as the owner of, or otherwise obtain a legal fitle
1o, or to perfact its security interest In any of the relevant Investiments,

so that the Lender 'may, at any time and without niotice to the: Borrower, complete and present
thosa stock transfer forms and other documents 1o the issuer of the Investmerits for registration,
8.2 Mominations
{a)  The Borrower shall terminate with Immediate effect all nominations it may Have made {including,

withoul limitation, any nomination made under section 145 gr saction 148 of the Companies Act
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2008) in respect of any Investments and, pending thal termination, procure thal any person so
norminated:

(i} does not exercise any rights in respect of any Investments without the prior written
approval of the Lender; and

ity immediately on receipt by it, forward to the Lender all communications or other information
received by L in respadt of any investments for which it has been so nominatad,

(B)  The Borrower shall not, during the Security Period, exercise any rights {inciuding, without imitation,
any rights under secticns 145 and 146 of the Companies Act 2006) fo nominate any psrson in
respect of any of the nvestments,

B.3 Fre-emption rights and restrictions on transfer

The Borrower shall

(a) obtain all cohsents, walvers, approvals and permissions that are necessary, under the articles of
association (or otherwise) of anissuer of any Invesiments, for the transfer of the Investments fo the
Lender or its nominee, or to a purchaser on enforcement of the securfly constitited by this deed:
and

{by  procure the amendment of the sharg transfer provisions {including, but not imited fo, deletion of
any pre-amplion provisions) under the articles of association, other constitutional document or
otherwise of each issuer of the Invesiments in any manner that the Lender may requiré in order to
permit the transfer of the Investmenis to the Lender or its nomines, or o 3 purchaser on
enforcement of the security constiluted by this deed.

8.4 Dividends and voting righis before enforcement

{a) Before the seourlty constituted by this deed becomes enforceable, the Borrowser may exércisa all
voting and other fights and powers in respect of the Investments or, if any of the same are
axercisable by the Lender of any of its nominees, to direct in wriling the exercise of those voting
and other righis and powers provided that;

() it shall not do so inany way that would breach any provision of this deed or for any purpose
inconsistent with this deed; and

(i)  the exercise of, ar the failure to exercise, those voting rights or other rights and powers
would not, in the Lender's opinion, have an adverse sffect on the value of the Investments
or otherwise prejudice the Lender's security under this deed.

8.5 Dividends and voting rights aftér enforcemant

After the securily constituted by this deed has become enforceable;

{2y all dividends and other distributions paid in- respect of the Investmenis and received by the
Borrower shall be held by the Borrower on trust for the Lender and immediately paid into a
Designated Account or, if received by the Lender, may be applied by the Lander in accordance with
clause 19,1 and
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8.6

8.7

8.8

3.8

8.1¢

{b)  all voling and other rights and powers altaching lo the Investments may be exercised by, or at the
dirgclion of, the Lender and the Borrower shall, and shall procure that its nomineas shall, comply
with any dirgctions the Lendar may give, in its absolute discretion, concerning the exercise of those
rights and powears,

Cails on Investments

other paymenis that may be or become due and payable in respect of all or any of the Invesiments, The
Borrower acknowledges that the Lender shall nol be under any labilily in respect of any such ealls,
instalments or cther payments.

Mo alteration of constitutional documents or rights attaching to Investmenis
The Borrower shall not, without the prior written consent of the Lender, amend, or agree te the amendment
of:

(a) e memorandum or articles of association, or any other constitutional documents, of any issuer of
the investments that is not a public. company; or

{1} therights or liabilties attaching to, or conferred by, all or any of the Investments.
Presarvation of lnvastments
The Borrower shall ensure {as far as it is able to by the exercise of all voting rights; powers of contrel and
other means available to it} that any issuer of any of the Investments (that is not a public company) shall not:

(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay o reduce its,
share capital In any way,

{BY  issus any new shares or stock; or

{c)  refuse’to register any transfer of any of the Investments that may bie lodged with it for registration
by, or on.behall of, the Lender or the Borrower in accordance with this deed,

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice, circular, report,
accounts and any other document receivad by it that relates to the Investments.

Lompliance with requests for inforimation

The Borrower shall promptly send 4 copy to the Lender of, and comply with, all requests for irdormation
which is within its knowledge and which are made under any law or regulation or any similar provision in any
articles of association or other canstitutional document, or by any listing of other authority, relating to any of

the Investrments, I it fails 1o do so, the Lender may elect to provide suchinformation as it may have on behalf
‘of the Borrower.
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8. Eqguipment covenarits
.1 Maintenance of Eguipment

The Borrower shali;

{a)  maintain the Equipment in good and serviceable condition (except for expected fair wear and tear)
in compliance. with all relevant manuals, handbooks, manufacturer's  instructions  and
racommendations and maintenance or servicing schedules;

(b} atits-own expense, renew and replace any parts of the Equipment when they become obsolete,
worn out or damaged with parts of a similar quality and of equal or greater value; and

{c}  nol permit any Eguipment io ba:
{i) used or handled other than by properly qualified and trained persons; or
i) overleaded or used for any purpose for which itis not designed or reasonably sultable.

9.2 Payment of Equipnyent taxes

The Borrower shall promptly pay all faxes, fees, licence duties, registration charges, insurance premiums
and other cutgoings in respect of the Equipment and, on demand, produce avidence-of such payment to the
Lender,
8.3 Notice of charge
{a)  The Borrower shall, if so requested by the Lender, affix to and mantain of aach item of Equipment

in & conspicuous place, a clearly legible identification plate caritaining the following wording:

"NOTICE. OF CHARGE

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

(k) The Borrower shall not, and shall not permit any person to, conceal. obscure, alter or remove any
plate affixed in accordance with clause 9.3(a).

10, Book Debis covenants

101 Realising Book Debts
(a}  The Borrowsr shall as an agerit for the Lender, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immiediately on. receipt and, pending that payment, hold those
proceads in trust for the Lender
(by  The Borrower shall not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of any Designated Account,
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10.2

1.

11.1

12,

124

12.2

12.3

13.

13.1

{(c;  The Borrower shall if cailed on to do so by the Lender, execute a legal assignment of the Baok
Debts to the Lender on such terms asthe Lender may require and give notice of that assignment to
the debtors from whom the Book Debts are due, owing or-incurred.

Preservation of Book Debits
The Borrower shall not {except as provided by clause 10.1 or with the prior written consent of the Lender)

release, exchange, compound, set off, grant time or indulgence in respect of, or in any othef manner deal
with, all or any of the Book Debls,

Relevant Agreemenis covenants

Relevant Agreements

{a)  The Borrower shall, unless the Lender agrees otherwise in writing, comply with the terms of each
Relevant Agreement and. any other document, agreement or arrangement comprising the Secured
Asgels,

{b)  The Borrower shall not, unless the Lender agrees othcrwise in writing:

{i} amend or vary or agree to any change in, or walve any requirement of or its rights under:

() settle, compromise, terminate, rescind or discharge (except by performance); or

{iiy ~ abandon, waive, dismiss, release or discharge any action, claim o proceedings against
any counterparty to a Relavant Agreemant or other person in connection with,

any Relevant Agreement or any other document, agreement or-arrangement comprising the Secured Assets,
inteltectual Properiy covenanis
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future rights in, or
relating to, the intellectual Property including {without imitation) by observing all covenants and stisulations
refating to those rights, and by paying all applicable renewal fees, licence fees and other outgoings.

Registration of Intelisctual Property

The Borrower shall use all reasonable efforts o register applications for the registration of any Intellectual
Property, and shall keep the Lender informied of all matters refating to each such regisiration,

Maintenance of Intellectual Property
The Borrower shall not. permit any Intellectual Property to be abandoned, cancelled or to lapse.
Fowers of the Lender

Power to remedy

28



DroesSign Brvedons 100 DAD2EEFA-F SAR-4 CAR-UIAC-EEASRIZ ST 7Y

13.2

13.3

134

13.5

136

(a) The Lender shall be entitled {but shall not be obliged) to remedy, al any lime, a breach by the
Borrower of any of its obligations contained in this deed.

b}  The Borrower irrevocably authorises the Lender and its agents to do all things that are necessary
or desirable for that purpose.

{c}  Any monies expended by the Lender in remedying a breach by the Borrower of iis obligations
contained in this deed shall be reimbursed by the Borrower to the Lender on a full indemnity basis
and shall carry interestin accordance with clause 20.1.

Exercise of rights

{8}  The rights of the Lender under clause 13,1 are wilhout prejudice to any olher rights of the Lender
under this deed.

{b} The exercise of any rights of the Lender under this deed shall nat make the Lender fiahle 1o
sooount as.a mortgagee in possession,

Fower to dispose of chattels

fa) Al any time after the security constituted by this deed has become enforceable, the Lendsr or any
Receiver may, as agent for the Borrower, dispose of any chatiels or produce found on any Charged
Property.

(b} Without prejudice to any abligation to account-for the proceeds of any disposal made under clause
13.3(a), the Borrower shall indemnify the Lender and any Receiver against any liability arlsing ffom
any disposal made under clause 13.3(a).

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either expressly or
impliedly) or by law on a Receiver may, after the securily constiluted by this deed has become enforceable,
be exercised by the Lender in relation to any of the Secured Assets whether or not it has laken possession
of any Secured Assets and without first appointing a Receiver or notwithstanding the appdintment of a-
Redceaiver,

Conversion of currency

(a}  Forthe purpose ofor pending the discharge. of, any of the Secured Liabilities, the Lender may
convert any monies received, recovered or realised by it under this deed (including the proceeds of
any previous conversion under this clause 13.5) from their existing currenicies of denominatioh into
any other currencias of denomination thal the Lender may think fit,

{B)  Any such conversion shall be effected at the Lender's then prevailing spotselling rate of exchange
for such other currency against the exisling currency,

{c)- Each reference in this clause 13.5 to a cumdncy extends to funds . of that currency and, for the-
avoidance of doubt, funds of one currency may be converled into different funds of the same
CUrency.

MNew accounts
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13.7

13.8

13.8

14,

14.1

14.2

(a)

Ifthe Lender receives, or is deemed to have received, notice of any subsequent Security, or other
interest, affecting all or parl of the Secured Assels, the Lender may open a new acoount for the
Borrower in-the Lender's books. Without prejudice to the Lender's right to combine accounis, no
maney paid to the credit of the Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liahilities.

if the Lender does not open a new account immediately on receipt of the notice, or deemed notice,
under clause 13.6(a), then, unless the Lender gives express wiitten nofice to the contrary to the
Borrower, all pavments made by the Borrower o .the Lender shall be treated as having been
credited to a new account of the Borrower and not as having been appiled .in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the
Lendar.

Indulgence

The Lender may, at'ils discretion, grant time or other indulgence, or make any other arrangerient, variation
or release with any person not baing a party to this deed (whether o not any such peradn is jointly liable with
the Borrower) in respect of any of the: Seciired Liabilities, or of any other security for thentwithout prejudice.
gither to this deed or to the liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator

{a)

The Lender may, without notice to the Borrower, appoint any one or more persons 1o be an
Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Insalvency Act 1986
if the security constituted by this deed becomes enfarcaable.

Any appointment under tis clause 13:8 shall:

{i}  beinwriting signed by a duly authorised signatory of the Lender; and
{ii) take effect, in accordance with paragraph 18 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
notice in writing in accordance with this clause 13.8 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office upon cessing to be qualified.

Furtheradvances

The Lender covenants with the Borrower that it shall perform its obligations to make advances under-the any
documant to; which the Lender and the Borrower are parly (including any obligation 1o make available further
advances).

When security becomes enforceable

Socurity becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of Default ocours,

Discretion
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14

15.1

5.2

153

After the security constitited by this deed has become enforcesble, the Lender may, In its absolute
discretion, enforce all or any part of that security at the fimes, in the manner and on the terms it thinks fit, and

{ake possassion of and hold or dispase of alt or any part of the Securad Assats,

Enforcement of secuiity

Enforcement powers
(A}  For the purposes of all powers-implied by statute, the Secured Liabiliies are deemed lo have
become due and payable on the date of this deed.
{b)  The power of sale and cother powers conferred by section 101 of the LPA 1925 (as varied or
extended by this deed) shall be immeadiately sxercisable at any lime-afler the securty constituted
by this deed has bacome enforceabls under clause 14.1.

{cy  Section 103 of the LPA 1925 does not apply lo the security constituted by this deed.
Extension of statutory powers of leasing
The statutery powers of leasing and accepting surrenders conferred on morlgagees. undar the LPA 1825 and
by any other statule are extended so as lo authorise the Lender and any Receiver, at any lime after the

security constitited by this deed has become enforcesble, whether in is own name or In that of the
Borrower, to:

fa} grantalease or agreement for lease;
{b)  accept surrenders of ledses; or
{c}  grant any option in respect.of the whole or any part of the Secured Assets with whatever rights

relating to other paris of it

whether or not at a premium and containing such covenants on the part of the Borrower, and on such {erms
and conditions: (including the payment of money 1o a lessee or tenant on a surrender) as the Lender or
Receiver thinks fit without the need to comply with any of the restrictions imposed by sections 99 and 100 of-

the LPA 1925,

Access on enforcement

(a) At any time after the Lender has demanded payment of the Secured Liabilities or if the Borrower
defaults in the performance of its obligations under this deed ar an Eventof Default is. continuing,
the Borfower will allow the: Lander or its Receiver, withoul further notice or demand, immediately to
axercise dll its rights, powers and remedies in particular (and without limitation) to take possession
of any Secured Assel and for that purpose to enier on any premises where a Secured Asset is
situated {or where the Lender or a Réceiver réasonably believes a Secured Asset o be situated)
withiout incurring any liability 1o the Berrowey' for, or by any reason of, that entry,

(b} Atall times, the Borrower must use its best endeavours to allow the Lender or its Receiver access
lo any premises for the purpose-of clause 15.3(a) (including obtaining any nacessary consents or
permits of ather persons? and ensure thatits employees and officars do the same.
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154 Redemption of prior Security
{m)  Atany time after the security constituled by this deed has become enforceable, or afler any powers
conferred by any Security having priority to this deed shall have become exercisable, the Lender
may:
iy redeem-any prior Securily over any Secured Agset;
(i} procure the transfer of that Security to itself; and

(iiy ~sete and pass the accounts.of the holder of any prior Security (and any accounts so
seftied and passed shall, in the absence of any manifest error, be conclusive and binding
on the Bamrgwer).

(b} The Borrower shall pay to the Lender immediately on demand all principal, interest, costs,; charges
and expenses of, and incidental to, any such redemption or transfer, and such amounts shall be
secured by this deed as part of the Secured Liabilities,

15.5  Protection of third parfies
Mo purchaser, morigagee or other person dealing with the Lendar, any Receiver or any Delegate shall be
cancerned to enguire:

fa)  whether any of the Secured Liabifties have becoimne. due or payable, or remain unpaid or
undischarged:

{b)  whether any power the Lender, a Receiver or Delagate is purporting to exercise has become.
exercisable or is being propaily exercised; or

{¢}  howany money paid to the Lender, any Receiver or any Delegate is to be applied.
15.86  Privileges
Each Receiver and the Lender is entifled to all the rights, powers, privileges and immunities conferred by the
LPA1925 on morigagees and recaivers,
157  WNo liability as mortgagee in possession
Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering - inta possession of a
Becured Assator for any other reason, to account-as mortgagee in possession in respect of all or any of the

Secured Assets, nor shall any of them be liable for any loss on realisation of, or for any act, default or
amission for which a mortgagee in possession might be liable.

158  Conclusive discharge to purchasers
The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge o a purchaser and,
in making any sale or other disposal of any of the Secured Assels or in making any asquisiianin the

exercise of their respactive powsrs, the Lender, and every Receiver and Delagate may. do so for any
consideration, in-any manner and on any terms that it thinks fit.

159  Right of appropriation
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16.

16.1

16.2

16.3

164

{a)  Tothe extent that:
(i} the Secured Assats constifute Financial Collateral: and

{iy  this deed and the obligations of the Borrower under it constitule a Security Financial
Collateral Arrangement,
the Lender shall have the right, at-any lime after the security constituted by this deed has become
enforceable, to appropriate all or any of those Secured Assets in or fowards the payment or
discharge of the Secured Liabflities in any order that the Lender may, in its absoluia discretion,
determing,

{b)  The value of any Sscured Assets appropriated in accordance with this clause shall be:

{t) in the case of cash, the amount standing to the credit of each of the Borrowet's accounts
with any bark, financial institition or other person, together with any accrued but unpaid
interest, gt the fime the right of appropriation Is exerdised: and

(i} inthe case of Investrients, the market price of those Investments at the time the right of
appropriation is exercised determined by the Lender by reference to a recognised market
index or by any other method that the Lender may select {including independent valuation).

(¢}  The Borrower agrees that the methods of valuation provided for in this clause are. commercially
reasonable for the purposes. of the Financial Collateral Regulations.
Redtelver

Appointment

At any time after the security constituted by this deed has become enforceatle, or at the request of the
Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in writing,- any one or
more persons to be a Receiver of all or any part of the Secured Assats.

Removal
The Lender may, without Turther nélice (subject to section 45 of the Insolvency Act 1986 in the case of an
administrative receiver), from time ta time, by way of deed, or ofherwise in willing, remove any Recaiver

appointed by -t and may, whenever it thinks fit, appoint a new Recaiver in the place of any Receiver whosa
appointment may for any reason have terminated.

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

section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to
the extent not otherwise discharged.

Power of appointment additional to statutory powers
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6.5

16.6

17.

171

17.2

7.3

17.4

The power to appointa Recelver conferred by this deed shall be in addition to all statutory and other powers
of the Lender under the Insolvency Act 1986, the LPA 1925 or ctherwise, and shall be. exercisable withoyt
the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power {0 appoint a Receiver {(whather conferred by this deed or by slatute) shall be, and remain,
exercisable by the Lender despite any prior appointmentin respect of i or any parl of the Secured Assets.

JAgent of the Borrower

Any Receiver appointed by the Lender under this deed shall he the agent of the Borrower and the Borrower
shall be solely responsible for the contracis, engagements, acts, omissions, defaulls, losses and

remuneration of that Receiver and for fiabilities incurrad by that Receiver. The agency of each Receiver shall

continue unlil the Borrower goes into liguidation and after that the Receiver shall act as principal and shali
not becermne the agent of the Lender,

Fowers of Recelver

General

{2)  Any Receiver appointed by the Lender under this deed shall, in addition to the powers confefred on
it by statute, have the rights, powers and discretions set out in clause 17.2 1o clayse 17.23.

{b) A Receiver has ali the rights, powsrs and discretions conferred on a receiver (or a recelver and
manager) under the LPA 1925, and shall have those. rights; powers and discretions conferred on
an administrative receiver under the Insolvency Act 1986 whether It is-an administrative receiver or
ot

(v} If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing it states othenwise) exercise all of the powers conferred on a Recsiver under
this deed individually and to the exclusion of any other Recelver,

{d}  Any exercise by a Receiver of any of the powers given by clause 17 may be on behalf of the
Borrower, the difectors of the Borrowsr {inthe case of the power contained In clause 17.18) or
itself,

Repair and develop Charged Properties
A Receiver may undertake or complete any works of repair, alteration, building or development on the

Charged Properties and may apply for.and maintain any planning permission, development consent, building
regulation approval or any other parmission, consent or licence fo carry oul any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or fenancies affecting any Secured Asset on any
‘terms, and subject to-any conditions, that it thinks @it

Employ personnel and advisers
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17.5

17.6

17.7

17.8

17.8

17.10

1711

1742

1713

(a} A Receiver may provide services and employ or engage any managers, officers, servanis,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that it thinks it

{b} A Receiver may discharge any such persan or any such person appointed by the Borrower,

Make ahd revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT opfion (o tax as it thinks fit.
Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs, charges and
expenses incurred by it) that the Lender may prescribe or agree with it.

Possession

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

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamale or diversify or concur in-carrying on,
manading, developing, reconstructing, amalgamalting or diversifying the business of the Rorrower,

Dispose of Secured Assets

A Receiver may sell, exchange, converl Into money and realise sll or any of the Secured Assets in respect of

‘wiich it is appointed in any manner (including, without limitation, by public auction or private sale) and

gerierally on any terms and conditions as 1 thinks fit. Any sale may be for any consideration that the
Receiverthinks fit and a Receiver may promote, or concur in promoting, a company to purchase the Secured
Assets to be sold.

Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from-any Charged Property without the
consent of the Borrower,

Sall Book Dabts

A Receiver may sell and assign all or any of the Book Debts in respect of which i is appointed in any
manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Racelver may give a valid receipt for all monies and execute all assurances and things that may be proper
or desirable for realising any of the Secured Assats.

Make settlements
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1714

1715

17.16

1717

17.18

17.19

17.20

17.21

1722

A Receiver may settle, adjust,. refer to arbitration, compromise and arrange any claim, account, dispute,
questionh or demand with or by any person who claims to be a credilor of the Borrower or relating in any way
toany Secured Asset

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

Improve the Equipment

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

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in respect of
uncalled capital with (for that purpose and for the purpose of enforcing payments of any calls so made) the

same powers as are conferred by the arficles of association of the Borrower on its. directors in- respect of
calls authorised to he made by them,

trisure
A Recelver may, if it thinks fit, but without prejudice to the indemnity in clause 20, effect with any insurer any

paticy of insurance either in lisu or satisfaclion of, or in addition fo, the nsurance required 1o be maintained
by the Borffower under this deed.

Subsidiaries

A Raceiver may form a subsidiary of the Borrower and transfer fo that subsidiary any Becured Asset

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or on the
security of all or any of the: Secured Asséts in respect of which it Is appointed on any terms that it thinks fit
(including, if the Lendar consents, terms under which that security ranks in priority to this deed).

Redeem prior Security

A Recelver may redeem any prior Securlty and seftle and pass the accounts to which tha Security relates.
Any accounts so seltfed and passed shall be, in the absence of any manifest error, conclusive and binding
on the Borrower, and the monies 50 paid shall be deemed (o be an expense properly incurred by the

Recsivar,

Delegation

A Feceiver may delegale its powers in accordance with this-desd,

Absoluie beneficial owner
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17.23

18.

18.4

18.2

18,3

19,

18.1

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and rights it
would be capable of exercising as, and do all those acts and things, an absolule bsneficial owner coutd
exercise or do, in the ownership and management of the Secured Assets or any part of the Secured Assets.

incidental powers

A Receiver may do-any other asts and things that it;
{a)  may consider desirable or necessary for realising any of the Secured Assets:

{b)  may consider incidental or conducive to any of the righls or powers conferred on a Receiver under
or by virtue of this desd or law; or

(c) lawfully may or can do-as agent Tor the Borrower.
Delegation
Delegation

The Lender or any Receivar may delegate (sither generally or specifically) by power of attornay or in.any
other manner to any parson any right, power, authority of discretion corferred on it by this deed {including
the power of attorney granted under clause 22.1).

Terms

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

Liability

Neither the Lender nor any Receiver shall be in any way fiable or responsible to the Borrower for any loss or
liability arising from-any act, default, omission or misconduct on the part of any Delegate.

Application of procesds
Order of application of proceeds

All monies received or recovared by the Lender, a Receiver or a Delegate under this deed or in connecton
with the realisation-or enforcement of all or pant of the security constituted by this deed ({other than sums
received under any Insurance Policy), shall {subject 1o the claims of any person having prior rights and by
way of variation of the LPA1925) be applied in the following order of priority (but without. prejudice 1o the
Lender's right to recover any shortfall from the Borrower):

{a) in or towards payment of ali costs, liabilities, charges and expenses incurred by or on behalf of the
Lender (and any Receiver, Dalegate, attorney or agent appointed by it) under or in connection with
this deed, and of all remuneration dueto any Receiver under or in connection with this dead:

(b} in or towards payment of the Secured Liabilities in any order and manner. that the Lender
determines; and,
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19.2

18.3

20,

204

202

{c}  inpayment of the surplus {if any) to the Borrower or other person entitled to it.
Anpropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section 108{8) of the
LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment firgt
towards: interest rather than principal or otherwise in any particular order between any of the Secured
Liahilities.
Suspense account
All monies received by the Lender, a Receiver or a Delegate under this deed {other than sums received
under any- Insurance Policy that- are niot going 1o be applied in or fowards discharge of the Secured
Liabilities}:

(a)  may, at the discretion of the Lendsr, Receiver or Delegate, be credited to a suspense account:

(b} shall bear interest, if any, al the rate-agreed in writing between the Lender and the Borrower:-and

(¢ may be held in that account for so long as the Lender, Recaiver or Delegate thinks fit,
Costs and indemnity
Cosis

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and any

Receiver, on a full indemnily basis, all costs, charges, expenses, taxes and liabilities of any kind (including,

witheut limitation, legal, printing and out-of-pocket expenses} incurred by the Lender, any Raceiver or any
Delegate in connection with:

() this.deed or the Secured Assets;

(b} taking, holding, protecting, perfacting, preserving or enforcing (or attempling to-do s6) any of the
Lender's, a Receivers or a Delegate's rights under this deed: or

{e)  taking proceedings for, or recovering, any of the Secured Liabilities,

tagether with interest, which shall accrue and be pavable (without the need for any demand for payment

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

discharge of that cost, charge, expense, tax or liability (whether before or afier judgment, fiquidation,

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

(a)  The Borrower shall indemnily the: Lender, each Receiver and each Delegate, and thair respective
employees-and agents againsl all labilities, costs, expenses, damages and losses [including but
not limited to any direcl; indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and. legal costs (calculated on a full indemnity basis) and all other professional
Costs-and expenses) suffered or Incurred by any of them arising out of or in connection with:
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21,

211

22,

224

22.2

(i) the exercise or purporied exercise of any of the rights, powers, awthorities or discretions
vested in them under this deed or by law in respect of the Secured Assets;

{iiy taking, halding, protecting, perfecting, preserving or enforcing {or attempting to do sa) the
security constituted by this desd; or

iy any default.or delay by the Borrower in performing any of its obligations under this deed.
(b} Any pastor prasent smployee or agent may enforce the terms of this clause 20.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1889,

Further assurance
Further assurance
The Borrower shall promptly, at its own expense, take whatever action the Lender or any Receiver may
regsonably reguire for

{a) oresting, perfecting or proteciing the security created or intended 1o be created by this-dead;

(b)  facilitaling the realisation of any Secured Asset; or

(¢} facilitating the exercise of any right, power, authority or discretion exercisable-by the Lender or any

Raceiver in respect of any Secured Asset,

including, withowt limitation the execution of any mortgage, fransfer, conveyance, assignment or assurance
of all or any of the assets forming part of {or intended fo form part-of) the Secured Assets (whether to the
Lender or to its nominee} and the giving of any notice, order or ditection. and the making of any filing or
registration which, in any such case, the Lender may consider nacessary or desirable,

Power of attornay
Appointment of atiorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every Delegale
saparately 10 be the atiomay of the Bormowsr and, in its name, on its behalf and as its act and dead, to
execute any documents and do any acts and things that:

{a) the Borrower is-required to execute and do under this deed; or

(b} any attorney deems proper or desirable.in exercising any of the rights, powers, authorfiies and
discretions conférred by this deed or by law on the Lender, any Receiver or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms; and agrees to ratify and confirm, anything that any of its attorneys may
do in the proper and lawful exercise, or purported exercise, of all or any of the righis, powers, authorities and
discretions referred to in clause 22.1.
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23.

24.

2414

24.2

5,

25.%

252

253

26,

264

Release.
Subject to clause 30.3, al'the end of the Security Period, the Lender shall, at the request and cost of the
Borrower, take whalever action is necessary to:

{a) releass the Secured Assets from the security constitited by this deed; and

{h}  reassign the Secured Asseals {othe Borrower.
Assignment and transfer

Assignment by Lender

(a)  Atany time, without the consent of the Borrower, the Lender may assign or transfer any or all of its
rights and obligations under this deed,

by The Lender may disclose to any actual or proposed assignee or transferee any information in its
possassion that relates to the Borrower, the Secured Assefs -and this dead that the Lender
considers appropriate,

Assignmant by Borrower

The Barrower may not assign any of its rights, or transfer any of its rights or obligations, under this deed.
Set-off

Lender's right of set-off

The Lender may at any time set off any fiability of the Borrower to the Lender against any liability of the
Lender to the Borrower, whether either liability is present or future, liguidated or unliquidated, and whether or
not either liability arisés under this deed. If the liabilities to be sef off are expressed in different currencies,
the Lender may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise
by the Lender of its rights under this clause 25 shall not limit or affect any other rights or remedies available
o it under this deed or ctherwigs,

ho obligation to set off

The Lender is not obliged to exercise ifs rights under tlause 25:1. If, however, it does exercise those rights it
must-promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right.of set-off

All paymients made by the Borrower to the Lender under this deed shall be made in full without any set-off,
counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by faw).

Amendments, walvers and consents

Amendments
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268.2

28.3

2,

271

28,

231

Mo amendment of this deed shall be eflective unless it is in writing and signed by, or on behall of, each party
(or #is authorised representative),

Waivars and consanis

fa)  A-waiver of any right or remedy under this deed or by law, orany congsent given under this deed, is
only effective if given in wriliig by the walving or consenting party and shall not be desmed a
waiver of any other breach or default. It only applies in the circumstances for which it is given and
shall not prevent the party giving it from. subsequently relving on the relevant provision.

(b} Acfailure or delay by a party to exercise any right or remedy provided under this deed or by law
shail not constitute a waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitife an slection o affirm this deed. No single
or partial exercise of any tight or remedy provided under this deed or by law shall prevent of restrict
the further exercise of that or any cther right or remedy. No election to affirm this deed by the
Lender shall be effective unless itis In writing.

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not exclusive.
of, any rights and remedies provided by law,

Severance
Severance

it any provision (or part of a provision) of this deed is or becomes invalid, illagal or unenforceable, it shall be
deemad modified to the minimum. extent necessary o make it valid, lsgal and enfam@ab!'ez f such
modification is. not possible, the relevant provision (or part of ‘a provision) shall be deemed delefed. Any
medification to or deletion of a provision {or part of a provision} under this clause shall not affect the legality,
validity and enforceabiily of the rest of this desd.

Counterparis

Counterparts

{a) This deed may be executed in any number of counterparts, sach of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute one
deed,

{b}  Transmission of an executed counterpart of this deed (but for the aveidance of doubt not.just a
signature page) by fax or email (in PDF, JPEG or other agread format) shall take effect as delivery
of an executed counterpart of this deed. If either method of delivery is adopted, without prejudice to
the validity of the deed thus made, each party shall provide the others with the original of -such
counterpart as soon as reasonably possible thereallar.

(e} No counterpart shall be effective until cach party has executed and delivered at least one
counterpart,
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29,

23,1

30.

301

30.2

0.3

0.4

308

Third party righis

Third party rights

{a)  Exceplas expressly provided elsewhere in this deed, a person who is not a party to this deed shall
not have any rights under the Confracts (Rights of Third Parlies) Act 1999 to enforce, or enjoy (he
benefit of, any term of this deed. This does not alfect any right or remedy of a third party which
axists, or is available, apart from that Act.

{b)  The rights of the parties lo rescind or agree any amendment or waiver under this deed are not
subject to the cansent of any other person.
Further provisions

Independent sscurity

The security constituted by this deéed shall be in addition to, and independent of, any other security or
guarantee that the Lender may hold for any of the Secured Liabilities at any time, No prior security held by
the: Lender over-the whole or.any pai of the Secured Assets shall merge in the security. ¢reated by this deed.

Continuing security
The security constitted by this deed shall remain in full force and effect as a continuing security for the:

Secured Liabilities, despite any. setlement of account; or intermediate payment, or other matter or thing,
unigss and until the Lender discharges this deed in writing.

Discharge conditional
Any releass, dischargs or settlement batween the Borower and the Lender shal be deemed condilional on

no payment or security receivéd by the Lender in respect of the Secured Liabilites being avoided, reduced
or ordered to be refunded under any law refating to insolvency, bankrupicy, winding-up, administration,

regeivarship or otherwise. Despite any such releasse, discharge or settlament;

(a) the Lender or its nominee may retain this deed and the security created by or under i, including all
cedificales and documents relating to the whole or any part of the Secured Assets, for any period
that the Lender deems necessary to provide the Lendar with security against any such avoidance,
reduction or order for refund; and

{b)  the Lender may recover the value or amount of such security or payment from the Borrower
subsequently as if the release, discharge or settflement had not occurrad.

Certificates

A certificale or determination by the Lender as to any amount for the ime belng due to it from the Borrower

under this deed shall be, in the absence of any manifest error, conclusive evidence of the amount due.

Consolidation
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The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply 1o this
deed.

306 Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by the Borrower
under schedule A1 1o the Insclvency Act 1988 nor the doing of anyihing by the Borrower with a view 1o
obtaining such & moratorium ({including any preliminary decision ér investigation) shall be, or bs construed
a3,

{a) aneventunder this deed which causes any floating charge created by this deed to crystallise;

(b} an event under this deed which causes any restriction which would not otherwise apply to be

imposed on the dispesal of any property by the Borrower; or

{c} & ground under this deed for the appointment of a Receiver.
3. Notices
3 Delivery

Any notice or other communication given 1o a party undsr or in connection with this desd shall be’
(8)  inwriling;
{b) delivered by hand, by pre-paid first-class post or othér next working day delivery service or sent by

fax; and
(¢} sentix
{iy  the Borrower at:
o/o Prydis, Senate Court, Southernhay Gardens, Exater, Devon, EXT INT
Attention: Tim Mayneord
(i)  the Lender at:
51 Sorutton Street, London, ECZA 4R

Altention: The Trustees of The Regal Garage (Bromsgrove) Lid Retirement Benafils
Scheme

orto-any other address or fax number as is notified in writing by one party 1o the other from time to
tims.

31.2  Receipl by Borrower

Any notice or other communication that the Lender gives 1o the Borrower shall be deemed to have been
raceived:

{a} ifdelivered by hand, ai the time it is left at the relevant address;
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313

31.4

31.5

32,

321

32.2

32.3

() i -posted by pre-paid first-class posl or other next working day delivery service, nn the second
Business Day after posting; and

{c}  if sent by fax, when received in legible form.
A notice or other communication given as described in-clause 31.2{(z) or clause 31.2(c) on a day thatis not a

Business Day, or after normal business hours, in the place it'is received, shall be deemed 1o have besn
receivad on the next Business Day.

Recelpt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received only on
actual recsipt.

Service of proceedings

This clause 31 does not apply to the service of any procesdings. or other documents in any legal action or,
where applicable, any arbitration or other method of dispute resolution.

Mo -notice by email
A notice or other comimunication given under or in connaction with this deed is not valid if sent by email.

Governing law and jurlsdiction

‘Gioverning law

This deed and .any dispute or claim {inchiding non-contractual disputes. or claims} arising out of or in
connection with it or its subject matter or formation shall be governed by and construed in accordance. with
the faw of England and Wales,

Jurisdiction
Each patly irrevocably agrees tha{; subject as provided below, the courts of England and Wales shall have
exclusive jurisdiction over any dispute or claim {including nen-contractual disputes or claims) arising out of or

in cannection with this deed or its subject matter or formation. Nothing in this clause shall fimit the right-of the
Lender to take proceedings against the Borrower in any other court of competent jurisdiction, nor shall the

jurisdictions, whether concurrently or not, fo the exient permitted by the law of such other jurisdiction.
Other service
The Berrower irrevocably consents to any process in any legal action or proceedings under clause 32,2

being served onit in accordance with the provisions of this deed relating to service of notices. Nothing
containad in this deed shall affect the right to serve process In any other manner pertitted by law,

This docurent has been execuled as a deed and is delivered and takes effect on the date stated at the begining of

i,
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Schedule 1 Real Property
Part 1 Registered Property
None,

Part 2 Unregistered Property

MNone.
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Schedule 2 Relevant Agreemeants

None,
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Schedule 3 Notice and scknowledgement - Relevant Agreement
Part 1 Form of notice
[Gn headed notapaper of the Borrower)

{NAME OF COUNTERPARTY]

ADDRESSLINE 1}

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF COUNTERPARTY],

Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture)
We refer fo the [DESCRIBE RELEVANT AGREEMENT] (Coniract),

This letter constitutes notice to you that under the Debenture [(& copy of which is attached)] we have

[charged OR assigned, by way of security ] to [LENDER] {Lender) [all our rights in respect of] OR [the benefit

ofl the Gontract..

We condirm that:

= We wili remain liable under the Contract to perform all the obligations assumed by us under the
Contract,

s Neither the Lender nor any receiver or delegale appointed by the Lender will at any time be under any
obligation or fiability to vou under or in respect of the Contract,

Naither the Debenture nor this nutice releases, discharges. or otherwise affects your liability and obligations

i respect of the Contract.

Subject o the above, we will remain entitied (o exsrcise all aur rights, powers and discretions under the

Contract and you may continue to deal with us in relation to the Contract and give notices under the Contract

to s unless and until you recelve writlen notice to the contrary fromi'the Lender. Thereafter, all such rights,

powers and discrations shall be exercisable by, and notices shall be diven to, the Lender or as it directs and

we will cease 10 have any right to deal with you in relation to the Gonfract and you must deal only with the

Lendeyr,

Please note that we have agreed that we will.not amend or waive any provision of or terminate the Contract

without the prior writien consent of the Lendar,

The instructions in this notice may only be revoked or amended with the. prior written consent of the Lender.

Please confirm that you agree to the terms of this nolice, and to act in accordance with its provisions, by
sending the attached acknowledgement to'the Lender at [ADDRESS OF LENDER)], with a copy (o us.
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Part 2

This notice, and any dispute or claim {including non-contraciual disputes or claims) arising out of or in
connection with # or Its subject matier or formation, shall be governed by and canstrued in accordance with
the law of England and Wales,

Yours sincarsly,

cran

B U NI THE N ARG LY N AR R R E AT AT R AR R R AN A YHAE PP T

[NAME OF BORROWER|

Form of acknowledgement

[On headed notepaper of the counterparty]

[NAME OF LENDER]

[ADDRESS LINE 1]

IADDRESS LINE 2]
[POSTCODE]

IDATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] (Lender) {Debenturs)-

We confirm 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 Nolice shall have the same meaning when used in this acknowledgement ]

We confirm that:

i

We accept the confirmations and instructions contained in the Notice and agree to comply with. the
Motice.

Thére has been no amendmant, walver or release of any rights. or interests in the Cantract since the
date of the Contract,

We will not cancel, avoid, release or otherwiss allow the Coniract to lapse without giving the Lender at
least 30 days' prior wrilten nolice,

We have not, as at the date of this acknowledgement, received notice that the Borrower has assigned its
rights. imder the Contract to a third party, or created any other interest (whether by way of security or
otherwise) in the Contract In favour of a'third party.

The Lender will not in any circumstances have any liability in relation to the Contract,

The Contract shall not be rendered void, voidable or unenforceable by reason of any- nov-disdlosure by
tha Lender,
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This letter, and any dispute or claim {including non-contractual disputes or claims) arlsing out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales,

Yours sincaraly,

[COUNTERPARTY]
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Schedule 4

Notice and acknowledgement - Insurance Policy

Part 1 Form of notice

[2h headed notenaper of the Borrower]

[NAME OF INSURER]

[ADDRESS LINE 1]
[ADDRESS LINE 2]

[POSTCODE]

{DATE]
Daar [INAME OF INSURER],
Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture)

e

refer to the [DESCRIBE INSURANGE POLICY AND SPECIFY ITS POLICY NUMBER] {Policy).

This letier constitutes notice to you that under the Debenture {{a.copy of which. is altached)] we have

[charged by way of first fixed. charge to the Lendear OR assigned o the Lender, absolutely, subjact to. a
proviso for reassignment], all our righis in the Policy, including all claims, the proceeds of all claims and all
returns of premium in connection with the Policy.

We.

L]

%

irrevocably instruct and authorise you to:

[Mote the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER TO BE
ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] OR Name the Lender as composite
insured in respect of 8 own separale insurable interest under the Policy] {except in relation to public
liabifity. and third party lability insurance).

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

Comply with the terms of any written instructions received by you from the Lender relating to the Policy,
without notice or reference to, of further authority from, us and without enguiring as to the justification or
the validity of those instructions.

Hoid all sums from time to time due and payable by you to us under the Policy 1o the- order of the
Lender.

Pay, or refease, all monies to which we are entitied under the Pulicy 1o the Lender, or to such parsons as
the Lender may direct,

Discloss information i relation fo the P{)i%’{':y_'m the Lender ot request by the Lender,

Neither the Debenture ror this notice releases, discharges or otherwise allects vour liability and obligations

i respact of the Policy.
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Part 2

Subject fo-the foregoing, you may-continue 1o deal with us in reletion 1o the Policy until vou receive writlen
notice {o the contrary from the Lender. Thereafter, we will cease to have any right to deal with you in relation
to the Policy and you must deal only with the Lender,

The instrictions in this notice may only be reveked or amended with the prior written consent of the Lender.

Flease confirm that you agree to the terms of this notice and to act in accordance with its provigions by
sending the altached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to us.

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

Yoaurs sincerely,

B R R R TR

INAME OF BORROWER]
Form of acknowledgement
[y headed notepaper ofthe insurer)

INAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

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

We confirm recéipt from the Borrower of a notice (Notice) dated [DATE] of [a first fixed charge in favaur of
the Lender OR an assignment to the Lender, subject to-a proviso for reassignment] of all the Borrower's
rights in [DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Policy), including all claims, the proceeds
af allclaims and all relurns of preémiums in gonfigction with the Polivy,

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

We confirm that:

=« We geoept the. instructions .and authorisations contained in the Notice and agree to comply with the
Maotice.

= Wehave [noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER
TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEL] OR named the Lender as

public lizbility and third parly kability insurances).
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» There has been no amendment, waiver or release of any nights or interesis in the Policy since the date
the Policy was ssued,

= We have nol, as at the date of this acknowledgemaent, received notice that the Borrower has assigned its
rights under the Policy to a third party, or created any other interest (whether by way of securily or
otherwisa) in tha Policy in favour of a third party,

s The Policy shall not be avoided or vitiated as against the Lender by reason of the.act or default of any
[ather] insured party-or any misrepresentation, non-disclosure or fallure to make a fair presentation of
risk by any [other] insured party.

+  [We waive our rights of subrogation against the Borrower, the Lender and the tenants of any charged
Property other than any such rights arising in connection with any fraud or criminal offence committed by
any of those persons in respectof any Charga Property or the Policy.]

= We will not repudiate, rescind or candel the Policy, treat it as avoided in whole or in part nor freat it as
axpired due-lo pon-payment-of premium without giving at least 30 days” prior wiitten nictice to-the

Lendsr,

= The Lender will nol have any liability for any premium in relation to the Policy unless it has expressly and
specifically requested to be made liabla in respect of any Increase in premium or unpaid pramium in
respect of the Palicy,

‘This letter, -and any dispute or claim (including non-contractual disputes or claims) arising oul of or in
connection with it or its subject matler or formation), ghall be governad by and construed In accordance with
the law of England and Wales.

Yours sinceraly,

............................................

INAME OF INSURER]
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Schedule 5 Notice and acknowledgement - bank account
Part 41 Form of notice

[0 headed nofepaper of the Borrower]

[BANK, FINANGIAL 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 letter constitutes notice to you that under the Debenture {{a copy of which s attached)] we have charged, by
way of first fixed charge, in favour of the Lender all monies from time to time standing to the credit of the accotint
held with you and detailed below (the Account), together with ali other rights and benefits ecoruing o o arlsing in
connestion with the Account {including, but.not limited o, enlitlenents to intérest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevorably instruct and authorise you to:

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

« [Comply with the terms of any written notice or instructions relating to the Account received by you from the
Lender.)

s, [Hold all sums from time o time standing to the credit of the Account to the order of the Lender ]

« [Pay or release all or any part of the monies standing to the credit of the Account in accordance with the written

instructions of the Lender ]

[We acknowledge that yau may comply with the instructions in this notice without any further permission from us ]
[We are not permitted 1o withdraw any amount from the Account without the prior written consent of the Lender.]
[The instructions in this notice may only be revoked or amendsd with-the prior written consent of the Lender.]

This notice, and any dispute or claim (including. non-contractual disputes or claimsy arising out of or in connection
with it o its subject matter or formiation, ghall be governed by and construed in accordance with the law of England
and Walas.
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Please [acknowledge recedpt of this notice OR confirm that you agree o the terms of this notice and to act in
accordance with its provisions] by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy 1o us.

Yours sincerely,
Slaned.. ..o e,
[NAME OF BORROWER]

Part 2 Form of acknowledgement

[On headed notepaper of the bank, financial institution or other person]

[LENDER]

[ADORESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

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

We confirm receipt from the Borrower of a notice (the Notice) dated [DATE] of a charge {ori the terms of the
Debenture} over ali monies from time to time standing to the credit of the account detailed below. (the Account),
logether with-all other rights and benefits accruing o or arising in connection with the Account {including, but not
limited to, entitiements to interest).

We confirm that we:

« Accept the instructions contained in the Nolice and agree 1o comply with the Notice.
«  [Will not permit any amount fo be withdrawn fram the Account without your prior written consent,]
= Have not received notice of the interest of any third party in the Account.

» Have neither claimed nor exercised, norwill claim or exercise any security inferest, set-off, counter-claim or other
right in respect of the Account,

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
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This letter, and any dispute or claim {including non-contractuat disputes or claims) arising out of or in connection with
it or its subject matter or formation, shall be governed by and construed in accordance with-the law of England and
Wales.

Yours sincerely,
Bignad .. e e
INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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EXECUTED asa DEED by [Darren Gould
acling as a duly suthoriged director of BURLEIGHS
HOLDINGS LIMITED in the presence of:

Wltﬁeéﬁ- éagna.tu ré .......................
GiTTian stubbs

F T

Witnass Mame
147 west street

P T L I N N R AR LT

.............................................................

W: iness Adﬁress
Accounts/office Manager

Withass Qccupation

EXECUTED as a DEED by |
acting &3 a duly authorised director of PRYDIS
TRUSTEES LIMITED in the presence of;

..............................................................

T N T R T T T
P T R R e I A L T T TN T

Witness Occupation
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Director

Riractor



EXECUTED as a DEED by | 1
acting as a duly authorised director of BURLEIGHS
HOLDINGS LIMITED in the presence of!

Withess Signature 7

.Wﬁtnesé Nar-ﬂe_ - . |

Witness Address N

Witness Ocelpation

EXECUTED as 5 DEED by [Shrao €50 6%0 . ]
acting as a duly authorised director of PRYDIS
TRUSTEES LIMITED in the presence of

e

Wﬁn&ss S:gnature

Wilness Name

W‘t;}%SAddeS

ST e

Withess Ocoupation
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Director



