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- THIS DEED is dated |o gu,ui 2019

BETWEEN

1 §2 BRACKNELL'LIMITED” incorporated and registered in England and Wales with
) _cornpany number 11940925 whose reglstered office is at 73 Cornhlll London ECSV
_ 3QQ (the “Borrower”) '

Ay A S.K. PARTNERS AGENT LIMITED mcorporated and reglstered in England and

'-Wales with company number 11691487 whose reglstered ofﬁce is at 58 Queen Anne )
Street London W1G SHW (rhe “Securrty Agent”)

' BACKGROUND:

'_The Lendets have agreed pursuant 1o the Facrhty Agreement to provrde the Borrower with

loan fac:1l1t1es on a secured basis. -

Itis a condltlon precedent to the avarlablllty of funds under the Facﬂlty Agreement that the

Borrower enters into this deed.

Under thls Deed, the Borrower provrdes secunty to the Securlty Agent for the loan fac111t1es
made avallable under the Facﬂlty Agreement

_ '_IT"IS AG_REED as'- follow’s:-

1. i_)eﬁ’nititms and .i.l.l:terp'retution

L Def'mitions

Terms deﬁned in the Facrhty Agreernent shall, unless otherwrse deﬁned in th1s Deed
_ _'have the same meaning in this Deed. In addition, the fol]owmg deﬁmtrons apply in thrs _

Deed:
Administrator = an adulin'rstretor appointed to ‘manage the affairs,
_business and property of the Borrower pursuart to
_Clause'-13.8. ' ' '
-~ Book Debts o - oall present a.nd future book and other debts and

monetary clalms due or owing to the Borrower and
the ‘benefit of all- seeurlty, guarantees and other .
rlghts of 4ny nature enjoyed or held by the Borrower h

m_relatton to any of them.



Business Day

Charged Property

Delegate

Designated Account

Environment

Environmental Law

Environmental Licence

Equipment

a day other than a Saturday, Sunday or public
holiday in England when banks in London are open

for business.

any freehold, leasehold or commonhold property the
subject of the security constituted by this Deed and
references to "Charged Property” shall include

references to the whole or any part or part of it.

any person appointed by the Security Agent or any
Receiver pursuant to clause 18 and any person
appointed as attorney of the Security Agent,

Receiver or Delegate.

any account of the Borrower nominated by the
Security Agent as a designated account for the

purposes of this Deed.

the natural and man-made environment including all
or any of the following media, namely air, water and
land (including air within buildings and other natural
or man-imade structures above or below the ground)
and any living organisms (including man) or systems

supported by those media.

all applicable laws, statutes, regulations, secondary
legislation, bye-laws, comumnon law, directives,
treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate to or apply

to the Environment.

any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured

Assets.

all present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property
owned by the Borrower or in which it has an

interest, including any part of it and all spare parts,
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Event of Default

Facility Agreement

Financial Collateral

Financial Collateral

Regulations

Insurance Policy

Intellectual Property

replacements, modifications and additions.

has the meaning given to that expression in the

Facility Agreement.

the facility agreement dated on or about the date of
this Deed between, inter alia, the Borrower and the
Security Agent for the provision of the loan facilities

secured by this Deed.

has the meaning given to that expression in the

Financial Collateral Regulations.

the Financial Collateral Arrangements (No 2)
Regulations 2003 (57 2003/3226).

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).

the Borrower's present and future patents, utility
models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade
marks and service marks, business names and
domain names, rights in get-up and trade dress,
goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer
software, database rights, rights to use, and protect
the confidentiality of, confidential information
(including know-how and trade secrets) and all other
intellectual property rights, in each case whether
registered or unregistered and including all
applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim
priority from, such rights and all similar or
equivalent rights or forms of protection which

subsist or will subsist now or in the future in any



part of the world.
' ._IHVestnients' ' o ~all Certiﬁcated s-ha'r.es, stock, debentu_res,.bonds'o'_r
' ~ other securities or investments (whether or not-
marketable) from time to time legally or beneficially -
owned by or on behalf of the Borrower
LPA1925 . the Law of Property Act 1925.

Receiver R ~ a receiver, receiver and manager or -administrative
' ' receiver appointed - by the Seeurlty Agent under: -

' clause 16.
Relevant Agreel_ﬁeht -each a-greeﬁient epeciﬁed in Schedule 2.
Secured -Aé‘se_fs L all the assets, property and undert_eki_n'g" of the

Borrqw_er which are_,' Or are expreSsed te be, sﬁbject' .
to the Security created by, or pursuant to, this Deed.
(and references to the Secured Assets sha]l melude

references to any part of them)

- Secured Liabilities ~ ~ all present and future obligati'ons and liabilities of
. o _ 'the Borrower, the Shareholder and the Suborclmated '
Credltors to the Secured Partles whether actual or
co_ntmg_ent and whether owed _]omt_ly or s_e_verally, as
prineipel or surety or in_a-ny. efher capaei'fy, under
or--in coﬂnecti’d_h wiih the F_inah’ce Documents
'(ineludin'gﬂ', withbdt' 'Iimitati(.)r'l those arising under
clause 30), together with all interest (1ne1ud1ng,'
'wnhout limitation, default 1nterest) accruing in

' respect of mose obhgatlons or hablll.ues_.

Securlty Fmancna] Col]ateral “has 'the.-_meanihg'given to- that. expreséion."in the _'

Arrangement R Financial Collateral Re'g'uiations.

Seeurify _ . - '-'any mo.rtgage, eherge {whether fixed or ﬂoati'ng,' |
B ) legal or equit.able) pledge; lien, a'ssigmhent by way

of secunty or Other securlty interest securlng ‘any

obhgatlon of any person ‘or any other agreement or .

arrangement having a similar effect



1.2

Security Period the period starting on the date of this Deed and

ending on the date on which the Security Agent is
satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilities are capable
of being outstanding.

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

Interpretation

In this Deed:

(a) clause, Schedule and paragraph headings shall not affect the interpretation of
this Deed;

(b) a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint venture or
conscrtium {whether or not having separate legal personality);

(©) unless the context otherwise requires, words in the singular shall include the
plural and in the plural shail include the singular;

(d) unless the context otherwise requires, a reference to one gender shall inchide a
reference to the other genders;

(e) a reference to a party shall include that party's successors, permitted assigns
and permitted transferees and this Deed shall be binding on, and enure to the
benefit of, the parties to this Deed and their respective personal representatives,
successors, permitted assigns and permitted transferees;

H a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

(g) a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

(h) a reference to writing or written includes fax and email;

(i) an obligation on a party not to do something includes an obligation not to aliow



1.3
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(r)

that thing to be done;

a reference to this Deed (or any provision of it) or to any other agreement or
document referred to in this Deed is a reference to this Deed, that provision or
such other agreement or document as amended (in each case, other than in

breach of the provisions of this Deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this Deed and a reference to a paragraph is to a

paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example
or any similar expression shall be construed as illustrative and shall not limit
the sense of the words, description, definition, phrase or term preceding those

terms;

a reference to an amendment includes a novation, re-enactment, supplement or

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

a reference to assets includes present and future properties, undertakings,

revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resolution;

a reference to continuing in relation to an Event of Default means an Event of

Default that has not been waived;

a teference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making

it; and

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

or regulatory, self-regulatory or other authority or organisation.

Clawhack

If the Security Agent considers that an amount paid by the Borrower in respect of the

Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation

or administration of the Borrower or otherwise, then that amount shall not be considered
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to have been irrevocably -'paid for the purposes of tttis-De_ed.
1.4 - Nature of securi_ty over_' real pl_'operty """
A reference in thrs Deed to a charge or mortgage of ¢ or over - any Charged Property

includes:

(a) . all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machmery that are srtuated on or form part of that
Charged Property at any ttme : ' '

) the proceeds of the sale of any part of that Charged Property and any other |
' momes pard or payable rn respect of or in connectron wrth that Charged

Property; -

(© the benefit of any 'covenants for t_i'tle given, or e_nt‘er'ed'.into,. by amy p‘re.de_cessor
in-title of the Borrower in respect of that Charged Pro'pe'rty',' and any monies '

'pa_i_d or payable' _in respect of t_ho_s_e covenants§ and

(d) all rrghts under any lrcence agreement for sale or agreernent for lease in respect. -
- of that Charged Property. ' ' '

3 E Nature of s_eeunty over Inves_tments. _'

A reference in thls Deed to any share stock debenture or other securlty or mvestment

mcludes

(a) any dtvrdend interest or other drstrrbutlon pald or payable in respect of that

share, stock debenture or other securrty of investment;

- (b) any. rrght money, shares Or property accrurng, offered or issued at any trme in
: relatron to that- share stock debenture or other securrty or mvestment by way
of redemptron, substltutron, exchange,_ conversron, - bonus, preferenee or

otherwise, under option rights or otherwise.
1.6 Law of Properiy '(Mi's.cel_lan'eou's"Pt'ovisio_ns) Act 1989
For th‘e 'pttrposes of section 2 of the Law of Property (Miscellaneous Provisions) 'Act .

: 1989 the terms. of the Facrlrty Agreement and of any side letters between any parties

in relatron to the Facrhty Agreernent are 1ncorporated 1nto thts Deed



1.7 Perpetuity period

~ If the rule agamst perpetuttles apphes to any trust created by this’ Deed the perpetulty.
_perlod shall be 125 years (as specified by sectlon 5( 1) of thc Perpetulttes and
' Accumulatlons Act 2009) :

- 1.8 - Sch_edules S

The Schedules form. part of this Deed and shall have effect as if set out.in full in the_ '
'.body of this Deed Any reference 1o this. Deed includes the Schedu]es '

2 Co'venant to pay

- The Borrower shall, on demand pay o the Securlty Agent and dlscharge the Secured .'

Liabilities when ‘they become due.

3. - Grant of 'sﬂu’rity .

3.1 .. _Legal mortgage _

Asa contmumg security for the payment and dlscharge of the Secured Llabllltles the
- Borrower with full t}tle guarantee charges to the Securlty Agent by way of a first lega]
mortgage, all estates or. 1nterests in any freehold leasehold or commonhold property

now owned by it, 1ncludmg the real property. (f any) spec1ﬁed in Schedule 1.
3,2 . Fixed chargES"

~ Asa cOntinuing security for the 'payment' and disch'ar'ge of the Secured Liabilities, the -
Borrower with full title guarantee charges to the Security Agent by way of a first fixed

| charge

(a) | all present and future estaies or interests of the Borrower in, or over any
: freeho]d leasehold or commonhold property (other than any -such property' '

effectwely mortgaged under clause 3 1);

(b) the . benef t of all other contracts guarantees appomtments and warrantles
E relatlng to each Charged Property and other documents to which the Borrower
is a party or whlch-are in its favour or of which it has the benefit relating to any
-. :'l'etting.,' -development' sale, .purchase use or the 'operation of any Charge'd
Property or otherwise relating 1o any Charged Property (mcludmg, in each case,
-'_'but without limltatlon “the right to demand and receive: all monies whatever

payable to or for its benefit under or arising from any of themn, all _rer_nedles



_ 'them the rlght to compel performance of any of them and all other rlghts
'_lntcrests and benefits whatever accrulng to or for its benefit ar1smg from any of

- them)

X (c)_ Call llcences consents and authorlsatlons (statutory or otherw1se) held or
requrred in connection with lts business or the use of any Secured Asset and

all rights in connectlon w1th thern
(d) ' .all”it_s pre'Sent.and futur'e goodwill; o
@ all ltS uncalled _capiel.; =
. (f).' .. | all the Equipm.entl;-
(@® - all the I_ntellectual l?rot)_erty; . ..
.. (h) ..al'l -the Book Debts, o
| (1) all_.th_e InVestntents;_ .'
(j.) - all monies from.tirne to tlrne standing to the credit of its accounts with any bartk '
o financial lnstltutlon or other person (mcludmg each De51gnated Account) |

together with all other rlghts and benefits accrumg to Or arising in COI]I]ECthI‘l.

- withr each account (mcludlng, but not 11rn1ted to entttlements to interest); .

| -(ls_:) | all 1ts rlghts in respect of each Insurance Pohcy, mcludmg all clalms the_'
_ proceeds of all claims and all returns. of premlums in connection with each_

'_Insura_nce Pohcy, _to the_ extent not e_ffe_ctlvely assigned under clause 3_.3, and

o all its r1ghts in. respect of each Relevant Agreement and all other agreements '
mstruments and rtghts relating to the Secured Assets to the extent not

_ effecttvely ass1gned under clause 3, 3.
33 k Assign_ment :

o As a contrnumg securlry for the payment and dlscharge of the Secured Llabrhues the g
Borrower wrth full trtle guarantee assigns to the Securlty Agent absolutely, subjecttoa .

' pro_vrso- for_reassrgnment on 1rrevocable dl_scharge _m foll of the Se_cur_ed L_1ab111t1es. e : :

' fa) all its r1ghts in each Insurance Pohcy, mcludmg all clarms the proceeds of all
elauns and all returns of prermums in. connectlon w1th each Insurance Pollcy, .

and-



3.4

3.5

3.6

3.7

(b) the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relating to the Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Security Agent, by way of first floating
charge, all its undertaking, property, ':assets and rights not otherwise effectively

mortgaged, charged or assigned under clause 3.1 to clause 3.3 inclusive.
Qualifying floating charge

Paragraph 14 of Schedule B to the Insolvency Act 1986 applies to the floating charge

created by clause 3.4. -

Automatic crystallisation of floating charge

“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:

(i creates, or attempts to create, without' the i)ri‘br written consent of the
Security Agent, Security or a trust in favour of another person over all
or any part of the Secured Assets (except as expressly permitted by the
terms of this Deed or the Facility Agreement); or

(ii) disposes, or attempis to dispose of, all or any part of the Secured Assets
(other than Secured Assets that are only subject to the floating charge

while it remains uncrystallised);

b) any person levies (or attempts to levy) any distress, attachment, execution or

other process against all or any part of the Secured Assets; or

{c) a resolutionis passed or an order is made for the winding-up, dissolution,

administration or re-organisation of the Borrower.
Crystallisation of ﬂoatih'g chargé by notice

The Security Agent may, in its sole discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this Deed into a fixed charge as

regards any part of the Secured Assets specified by the Security Agent in that notice.
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. _.3' 8 _Assets acquired after any ﬂoatin_g_ char*ge has-crystallis_ed'

Any asset acqurred by the Borrower after any crysta]llsatlon of the ﬂoatmg charge
. created under this Deed that but for that crystalhsatlon ‘would be subject to a ﬂoatmg
'-_charge under this Deed shall (unless the Securlty Agent confirms otherwise to the_.

“Borrower in _wrl_t_m__g) be charged to the Secur-rty_ Agent by way of first fixed charge. '

4, Liability of the Borrower
4.1 Liability not :disctiarged '

The Borrower s lxablllty under this Deed in respect of any of the Secured Ll&bllltles_

shall not be dlscharged pre_]udlced or affected by

(a) any security guarantee indemn‘ity, re'medy or other right held by, or a\t'ailabl'e-: :
to, the Securlty Agent that is, or becornes wholly or partlally 111egal void or

unenforceable on any ground

RO the Securlty Agent renewmg, determmmg, varymg or mcreasmg any facility or
other transactron in any manner or concurrmg in, acceptmg ot varymg any
compronnse arrangement or, sett}ement or- om,lttlng o clalm or enforce

'payment from any other person or -

. (e) any other act.or omission that, but for thls clause 4.1, mlght have dlscharged L

or othermse pre_]udlced or affected the hablhty of the BorroWer
_4_-2 . Inimediate recourse

j The Borrower walves any rlght it may have to requ1re the Securlty Agent to enforce
- any securlty or other rrght or clalm any payment ﬁ'orn or otherwrse proceed agamst

any other person before enforcmg tlns Deed against the Borrower.

5. Repre's_entationsi and werranties. -
51 T'im:es for making representntions and warran-tiés

The Borrower makes the representations d Warrantles sét out in this clause 5 to the :
' 'Secnnty Agent on the date of this Deed and such representatlons and warranties are -
'deemed to be repeated on each day of the Securlty Per1od with reference to the facts'

and. cncumstances ex:stmg at the tirie of repetition.

11



5.2

5.3

54

5.5

5.6

5.7

5.8

5.9

Ownership of Secured Assets

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

No Security

The Secured Assets are free from any Security other than the Security created by this
Deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any

person in respect of the Secured Assets or any interest in them.
No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets that have not
been disclosed in the report on title delivered to the Agent as a condition precedent

under the Facility Agreement.
No breach of laws

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

Secured Assets.
No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms

entitling any person to terminate or curtail its use.
No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding

interest in any Charged Property.
Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise

set aside, on the liquidation or administration of the Borrower or otherwise.

12



'5.10 Ne prohibitions or breaches

) -There is no pI‘Ohlbltan on a331gnrnent in any Insurance Pohcy or Relevant Agreement_ |
and the entry mto this Deed by the Borrower does not, and will not, constltute a breach
of any Insurance Pohcy, Relevant Agreement or any other pohcy, agreement '

document mstrurnent or obhgatlon bmdmg on the Borrower or its assets.
5 a1 _Environrnental cotnplhmée
The Borrower has, at .atl.tlmes complled in all.materlal respects ttflth all apphcable
' .Envrronmental Law and Envrronmental Licences.
5. '1_'2: | Enforce_able security |

This Deed 'constitutes and will ‘constitute the legal, valid, binding and enforceable
: obhgatlons of the Borrower and is, and will continue to be, effective securtty over all _

: 'and every part of the Secured Assets in accordance with 1ts terms
513 InVestments

(a) The Investments are fully pald and are not subject to any opnon to purchase or

_' smular rrghts
)  No co-ns-titutional document of -an issuer ‘of an Investment, nor any other
agreernent: ' ' ' ' R
(i) restrlcts or 1nh1b1ts any transfer of the Investments on creatlon or
- enforcement of the secunty constituted by this Deed or.
(i)  contains any rights of pre-emption'in relation to the .Investrne‘nts.'

© The Borrower has c‘omplied with all notices releting' to. all or any"of the’
- Investments recelved by it pursuant - to - sections 790D and 790E of the
' Compames Act 2006. ' ' S

(d) ~ 'No warnmg notice has been issued under paragraph 1(2) of Schedule 1B of the
' Compames Act 2006 and 1o restr1ct10ns ‘notice has been issued -under
_ paragraph 1(3) of Schedule lB of the Compames Act 2006, in respect of all or

' any of the. Investments
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6.1

6.2

6.3

General covenants

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Security

Agent or as expressly permitted by the terms of the Facility Agreement:

(a) create, purport to create or permit to subsist any Security on, or in relation to,

any Secured Asset other than any Security 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 Assets that are only

subject to an uncrystallised floating charge); or

() create or grant (or purport to create or grant) any interest in the Secured Assets
in favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security Agent,
or materially diminish the value of any of the Secured Assets or the effectiveness of the

security created by this Deed.
Compliance with laws and regulations

(a) The Borrower shall not, without the Security Agent's prior written consent, use

or permit the Secured Assets to be used in any way contrary to law.
(b) The Borrower shall:

(i) comply with the requirements of any law or regulation relating to or

affecting the Secured Assets or the use of it or any part of them;

(ii) 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

(ili)  promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in

connection with the Secured Assets.
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6.4 _E:nforcement of righ_ts T R
The Borrower shall use its best endeavours to:

(a) .procure the prompt observane_e and performance by the relevant count:e.rpatr_ty |
{0 any agreement or arrangernent w-ith_-the_' Borrower and forming part of the
_ Secured_ As_sets of the covenants .and other obl‘igntionS' '_'im'_po_sed on such -
: counterparty (including each counterparty in respect of a Relevant Agreen]ent | _

and. each insurer in _respect of an Insurance Pol_icy)ﬁ and

(b - enforce any rights and institute, continue or defend any proeeedmgs relanng to
‘any of the Secured Assets that the Securlty Agent may requrre from time to

time.
6.5_' Notice o_f 'nii-srepresentation and breaches

| .The Borrower shall prornptl;vr on becommg aware of any of the same,- notrfy the'

Security Agent in ertlng of:

(a) 'arry representation or warranty set out in this. Deed that is incorrect or

misleading in any material respect when made or deemed to be repeated; and e
: (b) ~ any breach of any covenant set out in this Deed.
6.6  Title documents:

-.The‘ Borrower shall, on the execution of this Deed (or, if later, the date of acquisition |
of the relevant Secured Asset), deposrt with the Securrty Agent and the Securlty Agent
shall, for the duratlon of this Deed be enntled to. hold: ' '

(a).  all deeds -_and documents of title 'reIa_ti-_ng to -the‘_Secur_e’d Assets that are i_n_._the' :
possession or control of the Borrower (and if these are not Wiﬁlin the possession
or conirol of the Borrower, the Borrower u.ndertakes to obtain possessmn of alt

these deeds and documents of t1t1e)

(b) - all Insurance Pohc1es and any other insurance po]1c1es relanng to any of the

Secured Assets that the Borrower is entitled to possess; '

ey -all deeds and documents of utle (if any) relatmg fo the Book Debts as the

' Securrty Agent may spec1fy from tnne to time: ‘and

| d . a copy of each Relevant Agreement cert1ﬁed to be a true copy by either a

'dxrector of the Borrower or by the Borrower S so]rcnors
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6.7

Insurance

(a)

(b)

©

(d)

The Borrower shall insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, itself insure and keep

insured) the Secured Assets against:

(i) loss or damage by fire or terrorist acts, including any third party

liability arising from such acts;

(i1 other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as

the Borrower; and

(i)  any other risk, perils and contingencies as the Security Agent may

reasonably require.

Any such insurance must be with an insurance company or underwriters, and
on such terms, as are reasonably acceptable to the Security Agent, and must
include property owners' public liability and third party liability insurance and
be for not less than the replacement value of the relevant Secured Assets
(meaning in the case of any premises on any Charged Property, the total cost
of entirely rebuilding, reinstating or replacing the premises in the event of their
being destroyed, together with architects’, surveyors', engineers' and other
professional 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 rents payable by the tenants or other
oceupiers of any Charged Property for a period of at least three years, including

provision for increases in rent during the period of insurance.

The Borrower shall, if requested by the Security Agent, produce to the Security
Agent each policy, certificate or cover note relating to any insurance as is
required by clause (a) (or where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the
Borrower is entitled to obtain from the landlord under the terms of the relevant

lease).

The Borrower shall, if requested by the Security Agent, procure that the

Security Agent is named as composite insured in respect of its own separate

insurable interest under each insurance policy (other than public liability and
16



third. party 11ab111ty msurances) effected or malntamed by it-or any person on its
behalf in accordance ‘with clause (a) but w1thout the Securrty Agent havmg any
..'-'ltablhty for any premium in relation to those rnsurance pollc1es unless it has
' expressly and spec1ﬁca11y requested to be made lrable m respect of any. mcrease

- in-premium or unpald premium in respect of any Insurance Polley

(¢)  The Borrower shall ensure that each insurance pohcy effected or matntalned by -

it or any person on its behalf in accordance w1ﬂ1 clause (a) contalns

(iy a: loss payee clause under Which the Security Agent is named as first -
o Ioss payee: (other than in respect of any claim under any pubhc hablllty _

and third party’ ltablhty msurances)

(ii) terms ensu-'ring_ -t_hat it c‘annot be avoided or vitiated as against the
o Security Agentby reason of ‘the act or de-fault of any other insured party
or any mlsrepresentatron non-dtsclosure or fallure to make a fatr

'-presentanon of risk by any other msured party;

'(iii') a wawer of each insurer's rlghts of subrogat}on agalnst the Borrower
 the Securlty Agent and the tenants of any Charged: Property other than =~
' any such rlghts ar1smg in connection with any fraud or criminal offence'
committed by any of those persons n respect of any Charged Property

or any insurance pollcy, and

(iv)  terms e_nsuring_-that no insurer can repudiate, rescind or cancel it, treat
' it as avoided in whole or in part nor treat it as expired due to non-
payment of premlum wrthout gmng at least 30 days pl‘lOI' written

“notice to.the Security Agent.
6.8 Insurance premiums -
The Bo_rroyver shall:

- (a) p'ror'nptly pay all prerniurns in respect of eaclt insnrance po’llcy as is reqnired by
clause (a) and do all other thmgs necessary to-keep that pohcy in full force and

effect and

'(b) : (1f the Securlty Agent s0 requlres) give to the Securlty Agent copies of the
' receipts for all prernrunls and other payments necessary for effecting and
. keeping up each insurance policy as is required by clause (a) (or where, in the
case of l'e'aseh'old property, instirance is effected by the 'lancllord , such evidence

. '_'of the payment of prermums as the ‘Borrower ‘is entltled to obtain from the



6.9

6.10

6.11

landlord under the terms of the relevant lease)].
No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required by

clause (a).
Proceeds from insurance policies

All monies payable under any insurance policy maintained by the Borrower in
accordance with clause (a) at any time (whether or not the security constituted by this

Deed has become enforceable) shall:
(a) be paid immediately to the Security Agent;

L)} if they are not paid directly to the Security Agent by the insurers, be held,
pending such payment, by the Borrower as trustee of the same for the benefit
of the Security Agent; and

(© at the option of the Security Agent, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are received

or in, or towards, discharge or reduction of the Secured Liabilities.
Notices to be given by the Borrower
The Borrower shall:

(a) on the execution of this Deed and as so requested by the Security Agent from

time to time:

(i) give notice to each counterparty to a Relevant Agreement in the form

set out in Part 1 of Schedule 3; and

(ii) procure that each counterparty provides to the Security Agent promptly
an acknowledgement of the notice in the form set out in Part 2 of
Schedule 3;

(b) on the execution of this Deed and as so requested by the Security Agent from

time to time:

(i give notice to each insurer under an Insurance Policy in the form set
out in Part 1 of Schedule 4; and
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(i) _procure that each insurer provides to the Security Agent promptly an
acknowledgement of the notice in the form set out in Part 2 of Schedule
4; and |

(c) on the execution of this Deed and as so requested by the Security Agent from -

~ time to time:

(i)' N give notice to each bank ﬁnancla] 1nst1tut10n or other person {(other

. than the Security Agent) wrth Whom the Borrower holds an account :
_' (mcludmg each De31gnated Account) in the form set out in Part 1 of B
Schedule 5; and '

(ii) procure thet each“.su'ch bank, .'ﬁﬁancitrl' irlstituti.on' or other person -
o _ prov1des to the Securlty Agent promptly an acknowledgement of the -

notice in the form of Pa.rt 2of Schedule 5.
6.12-  Information
- The Borrower shall:

(@)  give the Security Agent such information concerning the location, condition,

use and _operation of the Secured Assets as the Security Agent may require;

(b)- © pérmit any persons designated by tlle'Security Agent and any _Receiver to enter
on its _p_rer_nises and inspect and examine any Secured A_sse_t, and. the records -
relat_ing't_o that Secured Asset,:’at all reasonable times and-on reasonébl’e prior

_notice;-and

(c)' . broniptly notify the Security Agent in writing of any action, claim, notice or
| demand made by or against it i .conneaion-'with all or any part of a Set:ured
Asset-or of any fact, matter or circumstance which may, with the passage of

time, give rise to such an action, cla1m notlce or demand, together with, in
- each case, the __B_or_rower 8 proposal_s_ for settlm_g, 11qu_1datmg, compounding or
§ contesting any such action, claim, notice or demand and shall, _subjec_t' to the

SeCUIitY Agent's prior'approval, _impIement_ those proposals at its own expense.
~6.13  Payment of outgbi_ngs R

The Borrower shall promptly pay all taxes; fees hcence dutles reglstratlon charges, -
insurance premlums and other outgomgs in respect of the Secured Assets and, on”

dernand produce evidence of payment to the Securlty Agent
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7.1

7.2

7.3

7.4

Property covenanis

Repair and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Charged Property
in 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.
No alterations
The Borrower shall not, without the prior written consent of the Security Agent:

() pull down or remove the whole, or any part of, any building forming part of

any Charged Property or permit the same to occur;

(b) make or permit to be made any material alterations to any Charged Property,
or sever or remove or permit to be severed or removed, any of its fixtures or
fittings (except to make any necessary repairs or renew or replace the same in

accordance with clause 7.1 or in accordance with the Facility Agreement)); or

(©) 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 to time current in that trade or business.
Notices or claims relating to the property
(a) The Borrower shall:

(i) give full particulars to the Security Agent of any notice, order,
direction, designation, resolution, application, requirement or proposal
given or made by any public or local body or authority {a Notice) that
specifically applies to any Charged Property, or to the locality in which
it is situated, within seven days after becoming aware of the relevant

Notice; and

(i) (if the Security Agent so requires) immediately, and at the cost of the
20



Borrower, take al_l'-reasonable and _necessary .steps_to comply .with'_any
~ Notice, -and make, or join with the Security Agent in making,I any :
ObJCCtIOIlS or representatlorls in respect of that Notice that the Securlty _

: Agent thinks fit '

(b The Borrower shall give full particulars to the Security Agent of any claim,
a notice or other. communicatidn served on it in respect of any modification, -
suspension or revocatron of any Envxronrnental Licence or any aIleged breach '

of any Env1ronmental Law m each case relatmg to any Charged Property
' '.7._5 _Compliance with and_'enforcenwnt of covenants
The Borrower shallt

“(a) _ observe and perform all covenants, stipulat_ions and condit_ions to which gach’
o Charged Property,. or the use of it, is or may be s_ubjeet,. and (if the Seci;rity
Agent so requires) prodtlce to the Security Agent evidence sufﬁcient [19] satisfy

- the Securrty Agent that those covenants stlpulatrons and condltlons have been

' observed and performed and

' .(_b)’ - diligently enforce all covenants, st1pu1at10ns and condrtrons beneﬁtmg each
Charged Property and shall not (and shall not agree to) walve release or vary.'
- any of the same. '
76 Payment of rent and outgoirlgs
- The Borrower shall:
@ where a Charg'ed' Property,. o.r part of it, is held under a lease, duly and '.
. punctually pay all rents due from time to time; and -
o {b). _' pay (or procure payment of the same) when due all charges rates taxes, dutres
' assessments and - other outgomgs relatmg to or lmposed on each Charged
: Property or on its occuprer ' '
1.7 ~Leases and licences affec_ting'the Charged Properties

_ The Borrower shall not, without the prior written consent of the Se_cririty Agent (which
* consent, in the case of clause (d), is not to be unreasonably withheld or del'ayed' in
crrcumstances 111 whlch the Borrower may not unreasonably wrthhold or delay its

: consent)
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(a) g’ra'nt- any..licen_ce or .te'na_'ncy affeeting'the yvho.le or I_any_ part of any 'Charged
| Property, or exercise the Statutory powers of leasing or of accepting sur'renders -

under sections 99 or 100 of the LPA 1925 (or agree to grant any such licerice

or tenancy, or agree 1o exercise the statutory powers of Ieasmg or of accepnng
surrenders under section 99 or section 100.of the LPA 1925) ' '

- {b) in any other way' dlspose of accept the surrender of, surrender or create any -
| - legal or equltable estate or interest in the whole or any part of any Charged"_. .
“Property (or agree to dispose of, accept the surrender of surrender or create |
| any legal or equttable estate or interest in- the whole or any part of any Charged
Property) o

(©) .let any person into occupatron of or. share occupatlon of the whole or any part

- of any. Charged Property or -

(d) grant any consent or 11cence under any lease or licence affecting any Charged .

Property
7.8 Registration restrictions and cautions against first registration and notices

{a): If the title to .any'Charged Pro‘perty is not registered at-the Land Registry, the
g Borrower shall procure that no person (other than 1tselt) shall be regrstered

_ _nnder the Land Regrstratron Act 2002 as proprietor of all or any part of any .

. _Charged Property, without the prror written consent of the Securtty Agent '

| (b} Whether or not title to any Charged Property is regrstered at the Land Registry, |
-if any cautlon agalnst ﬁrst registration or any ‘notice (whether agreed or
umlateral) is registered agamst the Borrower's t1tie to any Charged Property
3 the Borrower shall _1mmed_1at_e]y provide the Security Agent with full particulars
of the circumstances relating to such caution or notice. If such caution or notice
_was reglstered to protect a purported mterest the -creation of which is not.: '
' perm1tted under this Deed the Borrower shall 1mmed1ate1y, and at its own
expense, take such. steps as the Security Agent may requlre o ensure that the

 caution or notice, as apphcable is w1thdrawn or cancelled

. A{¢) - The Borrower shall be lrahIe for the costs and expenses of the Security Agent
' “in lodgmg cautions agamst the reglstranon of the titie to the whole or any part

of any Charged Property from tlme to time.
7.9 | Development -restrictions -

The Borrower shall not, wrthout the prior wrrtten consent of the Securtty Agent
- 2



7.11

7.12

7.13

7.14

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

than as contemnplated under the Finance Documents; or

(b) carry out 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 1990
and the Planning Act 2008) or change or permit or suffer to be changed the use

of any Charged Property.
Environment
The Borrower shall in respect of each Charged Property:
(a) comply with all the requirements of Environmental Law; and
(b) obtain and comply with all Environmental Licences.
No restrictive obligations

The Borrower shall not, without the prior written consent of the Security Agent, enter
into any onerous or restrictive obligations affecting the whole or any part of any
Charged Property, or create or permit to arise any overriding interest, easement or right

whatever in or over the whole or any part of any Charged Property.
Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Charged

Property without the prior written consent of the Security Agent.
Inspection

The Borrower shall permit the Security Agent, 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 Security Agent prompily of any acquisition by the
Borrower of, or contract made by the Borrower to acquire, any freehold, leasehold or

other interest in any property.
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7.15

7.16

8.1

VAT option to tax
The Borrower shall not, without the prior written consent of the Security Agent:
() exercise any VAT option to tax in relation to any Charged Property; or

(b) revoke any VAT option to tax exercised, and disclosed to the Security Agent,
before the date of this Deed.

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Security Agent to the Land
Registrar for the following restriction in Form P to be registered against its title to each

Charged Property over which the Security Agent has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [DATE} in favour of A.S.K. Partners Agent

il

Limited referred to in the charges register.”

Investments covenants

Deposit of title documents
(a) The Borrower shall:

(@ on the execution of this Deed, deposit with the Security Agent, or as
the Security Agent may direct, all stock or share certificates and other
documents of title or evidence of ownership relating to any Investments

owned by the Borrower at that time; and

(ii) on the purchase or acquisition by it of Investments after the date of this
Deed, deposit with the Security Agent, or as the Security Agent may
direct, all stock or share certificates and other documents of title or

evidence of ownership relating to those Investments.

(b) At the same time as depositing documents with the Security Agent, or as the
Security Agent may direct, in accordance with clause (a), the Borrower shall

also deposit with the Security Agent, or as the Security Agent may direct:

(i) all stock transfer forms relating to the relevant Investments duly

completed and executed by or on behalf of the Borrower, but with the
24



name of the tr-ans-fer'ee,j -the_'consideration ;and'the d-a_te- left blank; and

(i) any other documents (m each case dnly completed and executed by or
' on. behalf of the Borrower) that the Securlty Agent may request’ to
_enable it or any of 1ts nnmmees or any purchaser or transferee, to be -
registered as the owner of, or otherw1se obtain a legal title. to, or to -

'perfect 1ts securlty interest in any of the relevant Investments,

S0 that the Securlty Agent may, at any tnne and wrthout not:lce to the Borrower,
complete and present those stock transfer forms and other documents to the

issuer of the Investments for regrstratlon
8.2 N_em'inatinns_ _

(). The Borrower shall terminate with irnrnediate effect all nominations it may. have
made (1nclud1ng, w1thout 11m1tat10n any nomlnatron made under section 145 or -
sectlon 146 of the Companies Act 2006) In respect of any Investments and

pending that ter_nn_natlon, procure that any person so nomrnated.

() - does not exercrse any rrghts in respect of any Investments w1thout the

~ prior wrrtten approval of the Security Agent and

Giy _innnediately' on receipt by it, forw"ard to the Security Agent all
' commnmcatrons or other information recetved by it in- respect of an_v

Investments for which it has been S0 nommated

by The Borrower shall not, durmg the Securlty Perlod exercise any rlghts
(mcludlng w1thout limitation, any rights under sectlons 145 and 146 of the
Compames Act 2006) to nominate any person in respect of any of the

. Investments
83 Pre;'empnrm rights and restrictions on transfer -
. T.he' Borr_ower._sha_llz
(a) obtain all consents warvers approva]s and . permlssmns that are necessary,
under the articles of association (or otherw1se) of an issuer of any Investments

- for the transfer of the Investments to the Security Agent or its nominee, orto a -

_ 'purchaser on enforcement of the securrty consntuted by th]s Deed and

(b) procure the arnendrnent of the share transfer provrslons (mcludtng, but not

- limited to deIetlon of- any pre ernptlon prov1srons) under the artlcles of

25



association, other constitutional document or otherwise of each issuer of the
Investments in any manner that the Security Agent may require in order to
permiit the transfer of the Investments to the Security Agent or its nominee, or

to a purchaser on enforcement of the security constituted by this Deed.

8.4 Dividends and voting rights before enforcement

(a)

®

(©)

(d)

Before the security constituted by this Deed becomes enforceable, the Borrower
may retain and apply for its own use all dividends, imterest and other monies
paid or payable in respect of the Investments and, if any are paid or payabie to
the Security Agent or any of its nominees, the Security Agent will hold all those
dividends, interest and other monies received by it for the Borrower and will

pay them to the Borrower promptly on request.

Before the security constituted by this Deed becomes enforceable, the Borrower
may exercise all voting and other rights and powers in respect of the Investments
or, if any of the same are exercisable by the Security Agent or any of its
nominees, to direct in writing the exercise of those voting and other rights and

powets provided that:

(i) it shall not do so in any way that would breach any provision of the
Facility Agreement or this Deed or for any purpose inconsistent with
the Facility Agreement or this Deed; and

(ii) the exercise of, or the failure to exercise, those voting rights or other
rights and powers would not, in the Security Agent's opinion, have an
adverse effect on the value of the Investments or otherwise prejudice

llie Security Agent's security under this Deed.

The Borrower shall indemni'fy the Security Agent against any loss or liability
incurred by the Security Agent (or its nominee) as a consequence of the Security
Agent (or its nominee) acting in respect of the Investments at the direction of

the Borrower.

The Security Agent shall not, by exercising or not exercising any voting rights
or otherwise, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that the
Security Agent considers prejudicial to, or impairing the value of, the security
created by this Deed.
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8.5  Dividends and rft)tin'g-rights after 'ent.'or_cement | o R )
After the security cons_tituted by._t_hi-s-Deed has beeo_m_e enforceable: o

| (a) all d1v1dends and other drstr1but1ons pald in respect of the Investments and
| received by the Borrower shall be held by the Borrower on trust for the Securlty:
.Agent and 1mmedlately pa1d into a Desrgnated Account OF, if recelved by the
| Secunty Agent, may be applled by the Secur1ty A gent in accordance w1th clause :

19 1 ‘and '

(b) all voting' and otller'rights and powers attachin'g'-. to the Investments may be
'exercrsed by, or at the direction of, the Securlty Agent and the Borrower shall,
and - shall procure that its nominees shall, comply w1th -any dlrectzons the.
Securrty Agent may glve in its absolute d1scretron concernmg the exercrse of

| those rlghts and powers
8.6 Calls on Investments

' 'Notwithstandi_ng the security created by this Deed, the Borrower shall promptly pay all
calls, instalments and other payments that may be or become due and payable-_in respect
of all or any of the Investments. ‘The Borrower acknowledges that the Security Agent )
shall not be under anyr 11ab111ty in respect of any such calls instalments or other

. payments. ' '

- 8.7 . No alteration of con'_stitutiona_l -doeume_nts or_rights_attaehing to Investrnents :
The Borrower shall not, wrthout the prror wrltten consent of the Securrty Agent, amend |

or agree to the amendment of

'(a) the memorandum or artlcles of assocranon or any other constltutronal

documents, of any issuer of the Investments that is not a publrc company, or

'(b) - the rights or liabilities attaehing"'to-,' or conferr'ed_ by,’ all or any of: -the
" ‘Investments. - . ' o .

8.8  Preservation of Investments

_The Borrower sl_lalil ensure (as far as it is able to by 'th._e"exer'cise of a'}l_voting rights,
) powers of control and other means a-vai'la_ble.to it) that any issuer of any of the -

Investments (that is not a public company) shall not:
—{a) consol-idate or subdivide any of the Investments, or Te-organise, -exc_hange,
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8.9

8.10

9.1

repay or reduce its share capital in any way;
{b) issue any new shares or stock; or

©) refuse to register any transfer of any of the Investments that may be lodged with
it for registration by, or on behalf of, the Security Agent or the Borrower in

accordance with this Deed.
Investments information

The Borrower shall, promptly following receipt, send to the Security Agent copies of
any notice, circular, report, accounts and any other document received by it that relates

to the Investments,
Compliance with requests for information

The Borrower shall prompily send a copy io the Security Agent of, and comply with,
all requests for information 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
constitutional document, or by any listing or other authority, relating to any of the
Investments. If it fails to do so, the Security Agent may elect to provide such

information as it may have on behalf of the Borrower.

Equipment covenants

Maintenance of Equipment
The Borrower shall:

(a) maintain the Equipment in good and serviceable condition (except for expected
fair wear and (ear) in compliance with all relevant manuals, handbooks,
manufaciurer's instructions and recommendations and maintenance or servicing

schedules:

(b at its 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) not permit any Equipment to be:

(i) used or handled other than by properly qualified and trained persons;

or
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(i) overIoaded or used for any purpose for whtch 1t is: not desxgned or _

reasonably su1table
92 P'aym_enti of Eq-uipm_e_nt _taXes

The. Borrower shall promptly pay all taxes fees, ficence dutres reglstratlon charges a
'msurance premlums and other outgomgs in respect of the Equ1pment and, on demand -

: produce ev1dence of such payment to the Securlty Agent
9,3 Notice of ch_arge
(@ The Borrower shall, if 50 requested by the Security Agent, affix to and maintain -
on each 1tem of Equipment in a- consplcuous place .a clearly legtble R

1dent1f"1cat10n plate contammg the followmg wordtng

"NOTIC-E OF CH'ARGE_

This [DESCRIBE ITEM] and all additions to it and aﬁcﬂm equiprient are
'subject to -a fixed charge dated [DATE] 111 favour of A.SK. Partners Agent' .

' lelted "

(by T he Borrower shall not, and shall not perrmt any person to, conceal obscure

alter or TEmove any plate afﬁxed in accordance with clause (a).

160. .B_o_ok Debts covenants
10.1 Realising Book Debts -

(a) The Borrower shall as an agent'for the Security Agent, collect in and reatise all -
- Book Debts, pay the proceeds mto a Designated Account lmmedlately on receipt '
and, pendlng that payment hold: those proceeds in trust for the Securlty Agent 3

(b) The Borrower shall 'not,--Without the prior written consent of the Security Agent,

“withdraw any amounts standing 10 the credit of any _Designated"Aecount-.-

) - 'The Borrower shalI if calied on to do so by the Securlty Agent execute a legal_-
' ' 'assrgmnent of the ‘Book 'Debts to the Securtty Agent on such terms as the
_ Securlty Agent may requlre and give notlce of that assignment to the debtors

from whorn the Book Debts are due, owtng or mcurred
10.2- Preserv'ation of Book Debts -

The Borrower shall not (except as provided by clause 10.1 or with the prior written -
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11.

11.1

12.

12.1

12.2

consent of the Security Agent) release, exchange, compound, set off, grant time or

indulgence in respect of, or in any other manner deal with, all or any of the Book Debts.

Relevant Agreements covenants

Relevant Agreements

{(a) The Borrower shall, unless the Security Agent agrees otherwise in writing,
comply with the terms of each Relevant Agreement and any other document,

agreement or arrangement comprising the Secured Assets.
(b) The Borrower shall not, unless the Security Agent agrees otherwise in writing:

(i) amend or vary or agree to any change in, or waive any requirement of

or its rights under;

(ii) settle, compromise, terminate, rescind or discharge (except by

performance}; or

(iii) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other

person in connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising

the Secured Assets.

Intellectual Property covenants

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 limitation)
by observing all covenants and stipulations relating to those rights, and by paying all

applicable renewal fees, licence fees and other outgoings.
Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration
of any Intellectual Property, and shall keep the Security Agent informed of ail matters

relating to each such registration.
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123 Maintenaneeoflnt_ellectnal-Property e e

The Borrower shall not permrt any Intel]ectual Property to be abandoned cancelled or

to lapse .

.' 13. Powers of the S_e'ctlr-ity A_g. ent |

13.1  Power to remedy

(a) The Security Agent shall be entitled (but shall not be obhged) to remedy, at any-
time, a breach by the Borrower of any of its obhgatrons contained in this Deed.

(b); : The Borrower 1rrevocably authorrses the Securlty Agent and 1ts agents todo all-

: thmgs that are necessary or desnable for that purpose

(c) Any monies expended by the Securrty Agent in remedymg a breach by the.
~ Borrower of its obllgatrons contamed in this Deed shall be reimbursed by the.
" Borrower to the Security. Agent ona full 1ndernn1ty basrs and shall carry mterest

in accordance with clause 20.1.
"13.2 Exercise of right’s-

(a) The rrghts of the Seeurlty Agent under clause 13.1 are thhout prejudlce to any
' other rights of the Securrty Agent under this Deed. '

'.'(.b)_ The exerelse of any rlghts of the Securlty Agent under thls Deed shall not make

the Seeurlty Agent liable to account as a mortgagee in possession.
13.3  Power to dispdse of 'c-hattelfs

(a)  Atany tir_r_ie_after_ the security constituted h'y thie-_Deed has become énforceable,
the Security Agent or any Receiver may, as agent for the Borrower, dispose of

_ any chattels or produce found on any' Charged Property.

(b) thhout prejudlce to any obllgatlon to account for the proceeds of any disposal
' made under clause (a), the Borrower shall 1ndemn1fy the Security Agent and

any Recelver agamst any l1ab111ty arlsmg from any dlsposa] miade under clause
(2). '
134 Secu'rity Agent has Receiver's powers .
) .To the extent_ pernntted by law, any right, _power' or discretion conferred by this Deed '
(either expressly or impliedly) or by law on a Receiver may, after the security
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constltuted by this. Deed has become enforceab]e be exercised by the’ Securrty Agent in
relatlon to any .of the Secured Assets whether or not it has taken possession of any
Secured Assets and wrthout ﬁrst appomtmg a Recewer or notwnhstandmg the

- appointment of a Recelver
13.5 -Con-Version'of currency

(a) For the purpose of or pendlng the discharge of, any of the Secured Llabrhtles
' the Securlty Agent may convert any monres recetved recovered or reahsed by

it under this Deed (mcludlng the proceeds of any prevlous conversion under -
this clause 13.5) from thelr exlsttng currenc1es of denormnatlon into any “other

currencies of denornmatlon that the Securlty Agent may thlnk fit.

(b) ~  Any such conversion shall be effected at the rate of exchange determined by the

' Security Agent in its absolute discretion to be then prevailing.

(c) .- Each reference in this clause 13.5 to a currency extends to funds of that currency '
and for the avoidance of doubt, funds of ong currency may be converted into

I dlfferent funds of’ the same currency.
136 New ac_counts

(a) = 'If the Security Agent'receives -or.is- deemed to have.received 'n'ot'ice of any -
' subsequent Securtty, or other 1nterest affectmg all or part of the Secured
Assets, the Security Agent may open a new accourit for the Borrower 1n the
| .Securlty Agent s books. Wlthout prejudlce to the Securlty Agent's right to
combine accounts, no money pald to the credit of the Borrower il any such new
account shall be appropriated towards or have the effect of drscharglng, any

part of the Secured Liabilities.

' (b)' If the Security Agent does not open a new account immediately on receipt of
' the not1ce or: deemed notice, under clause (a), then,’ uniess the Securtty Agent
- glves express written notice 10 the contrary to the Borrower, all payments made' '
b)_f the Borrower io the Securlty Agent shall be treated as having been credited
to a new accournt of the Borrower and not as having been applied in reduction
of the Secured Liabilities, as from the tune of receipt or deerned recelpt of the

| _ relevant notlce by the Securlty Agent.
13.7 " Indulgence

The Security Agent may, at its discretion, grant trme or other 1ndulgence or make any

other arrangement variation or release wrth any person not belng a party to this Deed
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(whether or not any such person is Jomtly ligble. with the Borrower) m respect of any
of the Secured Lrabrhtles or of any other securlty for them without prejudlce either to
" this Deed or o the hablllty of the Borrower for the . Secured Llabrhtres

13.8 .A_p'pointment of an Adminjstrator

() The Security Agent may, without notice to thé Borrower, appoint any one or
' more persons to be an AdmjnistratO'r 'of the Borrower pursnant to Paragraph 14 .
of Schedule BI of the Insolvency Act 1986 lf the securrty constituted. by this

Deed becomes enforceable
(b) Any_appo_intment un_t_l‘er this CIans'e 13.8 shall:

_(i) “be in wrltlng srgned by a duIy authorrsed srgnatory of the. Securlty_ '
Agent and ' '

- (-ii) take effect, m accordance w1th paragraph 19 of Schedule Bl of the
' Insolvency Act 1986. ' '

© _The Securlty Agent may apply to Lhe ‘court for an order removmg an_'
Administrator from office and may by notrce in writing in accordance with tlns
claus¢ 13.8 appomt a replacement for any Admlnlstrator who “has d1ed'

: resrgned, been removed or who has vacated office upon ceasmg to_ be qualified. '
- 13'_'_.9 : Further ad_vam:_es

~ The Securrty Agent covenants with the Borrower that it shall perform its obligations to
_make advances under the Facrhty Agreement (mclud]ng any obhgat]on to make -

ava1lable further advances)

14.  ~ When s_ecu'rit.y becomes enforceable
14.1 'Se_e'urity-_becomes enforceable- on Event'o_f Default
- The securlty constltuted by th1s Deed shall become lmmedlately enforceable if an Event
‘of Default occurs. '
14,2 - Discretion
- After the security 'c_Onstituted by tlh_i's: Deed has become enforceable, the S-ecuriry Agent
may; in its absolnte discretion" enforce all or any'part' of'tha't security at the times, in”
the manner and on the terms it thinks fit, and take possessron of and hold or d1spose of

'all or any part of the Secured Assets:
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15.

15.1

15.2

15.3

Enforcement of security

Enforcement powers

(2) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

(b) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this Deed) shall be immediately exercisable at any
time after the security constituted by this Deed has become enforceable under

clause 14.1.

(c) Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the Security
Agent and any Receiver, at any time after the security constituted by this Deed has

become enforceable, whether in its own name or in that of the Borrower, to:

(a) grant a lease or agreement for lease;
(b) accept surrenders of leases; or
(c) grant any option in respect of the whole or any part of the Secured Assets with

whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessee or (enant
on a surrender) as the Security Agent 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 Security Agent has demanded payment of the Secured
Liabilitics or if the Borrower defaults in the performance of its obligations under
this Deed or the Facility Agreement, the Borrower will allow the Security Agent
or its Receiver, without further notice or demand, immediately 1o exercise all
its rights, powers and remedies in particular (and without limitation) to take

possession of any Secured Asset and for that purpose to enter on any premises
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where a Secured Asset is srtuated (or where the Securrty Agent ora Recelver .
reasonably beheves a Secured Asset to be srtuated) without mcurrmg any

liability to the Borrower for, or by. any reason of, that entry.

(b) _At all trmes the Borrower st use 1ts best endeavours 0 allow the Secunty
' _Agent or its Recelver access to any premlses for the purpose of clause (a)__ :
(mcludmg obtammg any necessary consents or pernuts of other persons) and '

ensure that its employees and ofﬁcers do the same.
154 Redemption of -prior _Security
| (@) -~ Atany time after the securrty constituted by this Deed has beoome enforceable

or after any powers conferred by any Securrty having prrorrty to this Deed shall _
have become exercisable, the Secunty Agent’ may
(@ " redeem any prior Security over any Secured Asset;
(ii) -pr_ocure the transfer of _that Security to itself; _'and s

) (ii1) - settle and pass the acoounts of the hoIder of any prlor Securlty (and any

accounts sosettled and” passed shall in the absence of any marnfestf

erTor, be concluswe and bmdrng oIl the Borrower)

(b)  The Borrower shall 'p'ay' to the Security Agent irmne'diately on demand' all
' 'prm(:1pa1 mterest costs charges and expenses of, and incidental to, any such
' redempnon or transfer, and such amounts shall be secured by this Deed as part'
of the Secured Liabilities. ' B
~15.5  Protection of third parties
No pu_rchaser, mortgagee_'or other person dealing with the Security Agent, any.Rece-iver_ |

or any Delegat_e'shall be concer'ned to enquire:

(a) | whether any of the Secured Ll&bﬂltles have become due or payable or Temain -

o unpald or und1scharged

. (by whether any power the Security Agent a Recelver or Delegate is purportmg to

exercise has. become exercisable or is bemg properly exercised; or

© how any money pard to the Securlty Agent, any Recelver or any Delegate is to

“be apphed
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15.6_'_' Privﬂeges_ o R _

_Each Recelver and the Securlty Agent is entitled to all the rlghts powers privileges . :

and 1mmun1t1es conferred by the LPA 1925 on mortgagees and receivers..

' 157 _No ]iabii_it’y as mort!gegee in pos_se'ssi.on.
Nelther the Security Agent nor any Recelver or. Delegate shall be h.ath.le by reason of
_ entermg mto ‘possession of a Secured Asset or for any other reason to account as - -
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of ' _
~them be liable for any loss on reahsatron of, or for any act, default ot omlssmn for o

which a mortgagee 1n possessron mlght be liable.
15.8 Conclusive discharge to purch'a'sers

The 'r'eceipt of the Security' Agent' of any Receiver .or Deleg'ate shall be a conclusive |
~dischargetoa purchaser and, in making’ any sale or other dlsposal of any of the Secured

Assets or in making any acquisition in the exercise of thetr respectlve powers ‘the

Securlty Agent, and every Receiver and Delegate may do so for any consideration, in

.. any manner and on any terms that it thinks fit.’
15'..9. Ri_ght- of appropriation i
@ To the extent .t.hat: .
() : the Secured Assets'constitute Financial CoIIeteraI;_ and

. (ii)' ' th1s Deed and the obhgatrons of the Borrower under it constltute a

Securtty Fmancral Collateral Arrangement

the Securtty Agent shall have the rlght at any time aftcr the securlty constrtuted
by this Deed has becorne enforceable to appropriate all or any of those Secured
_Assets inor towards the payment or discharge of the Secured Liabilities. in any

_ order that the Securlty Agent may, in its absolute discretion, deternnne '

(b)  The value of any Secured Assets appr_op_riate_d in accordance with_this clause
- shall be: . ' o '

(i) in the case of cash the ‘amount standmg to the credit of each of the
' Borrower's. accounts wrth any bank, ﬁnanc:la] 1nst1tut10n or other
person, together with any accrued but u_npard interest, at the time th_e_

right of appropriation is exercised; and
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' _(_ii). " in the .cas'e of Investments, the market price of those Invesiments at the
time the right of appropriation is ex‘er’cised'determined by the Security

Agent by referenee to a reeogmsed market mdex or by any other
~method that the Securtty Agent may select: (mcludlng 1ndependent

valuatron)

(c)  The Borrower agrees that the methods of valuation provided for in-this clause.
are eonnnermally reasonable for the purposes of the Financial Collateral"- '

Regulatlons
16.  Receiver
_ .1.6_. 1 Appointment

At any time after the security constituted by this Deed has become enforceable, or at
the reqﬁest of the Borrower, ‘the Security Agent may, without further notiee appoint-
by way of deed, or otherwise in wntmg, any one or. more persons to be a Receiver of

alI or any part of the Secured Assets
o 16.2- Rernoval

The Securlty Agent may, w1thout further notice (subjeet to section 45 of the Insolveney_ a
“Act 1986 in the case of an, administrative’ recewer) from time to time, by way of deed,

or otherwise in wrlt:mg, remove any Receiver appomted by it and may, whenever it
thinks fit, appomt a new Recewer in the place of any- Recewer whose appmntment may' =

; 'for any reason have terrnmated
163 Remline.ration

The Secunty Agent mayr ﬁx the remuneratlon of any Reeelver appomted by 1t ‘without
the restrictions contained in section’ 109 of the LPA 1925, and the remuneratlon of the

Receiver shall be a debt secured by this Deed, to th_e _e_xtent not 0therw1s_e _dls-charge_d.
16.4 PoWer of appointment additi_onal to sta‘t'utory powers

The power to appoint a Receiver conferred by thlS Deed shall be 1n addrtmn to all
statutory and other powers of the Securlty Agent under the Insolvency ‘Act 1986, the -
'LPA_ 1925 or otherwlse,_ and shall be exercisable without the restrtctlons_ contained in
secti'_(ins 103 and 109 of the LPA 1925 or ethe_r\tv_ise. | '
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16.5

16.6

17.

17.1

17.2

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Security Agent despite any prior appointment in

respect of all or any part of the Secured Assets.
Agent of the Borrower

Any Receiver appointed by the Security Agent under this Deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the
Borrower goes into liquidation and after that the Receiver shall act as principal and shall

not become the agent of the Security Agent.

Powers of Receiver

General

(a) Any Receiver appointed by the Security Agent under this Deed shall, in addition
to the powers conferred on it by statute, have the rights, powers and discretions

set out in clause 17.2 to clause 17.23.

{b) A Receiver has all the rights, powers and discretions conferred on a receiver
(or a receiver 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 not.

{c) If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appeinting it states otherwise) exercise all
of the powers conferred on a Receiver under this Deed individually and to the

exclusion of any other Receiver.

{d) Any exercise by a Receiver of any of the powers given by clause 17 may be on
behalf of the Borrower, the directors of the Borrower (in the case of the power

contained in clause 17.16) 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 permission,
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consent or licence to oarry out any of the same. -
" '17.3  Grant or accept surrenders of leases

A Re_céiver may g'ranr, or accept, surrenders of any leases or tenancies affeoting any - -

Seci_lred Asset onany terms, and subject to ahy conditions, . tl'-'ra't' it thinks fit.
'17.4 .'Er_rlploy personnel and advisers .

(a) A Receiver inay provide services and employ or engage any managers, officers,
servants, -contractors, workmen, agents, other persommel and -professional

~advisers on any terms; and subje‘ct:to 'any conditions, 'that it thinks fit.

(b) A Recelver may dlscharge any such person or any such person appomted by the_

'Borrower
' ._ 1'7.5. - Make a_n.d rovoke VAT-options to tax
A Reoeiver rnny_'rnske, exeroiso_ .or rsvoko sny.\.fAT.op_tron 1o tax as it_ thinks ﬁ’t._'
176 Re'muﬁefati_on - |
A Recelver may oharge and receive any sum by way of remuneratlon (in addltron toall
' costs charges and expenses mcurred hy rt) that the Securlty Agent may prescrlbe or
agree w_rth it. '
17.7 -.I:’o_ss'ession
A _Rsceivor may take innnediato possossion"of, get in snd realise any Sécnred Asset. -
-17.8' Managé o; recon's_trnc_t ._the Bo_rrow'e;-" s l')'u's_ine_s's' |
A Receiver msy carry on, nranage “develop, reconstruct, amalgamate or diversify or

conour in cartying on, managmg, developing, reconstructmg,. amalgamanng or

' dlversrfymg the busmess of the Borrower
179 Disp_ose of Secured Assets

_ .A Recewer may sell exchange convert 1nto money and reahse all or any of the Secured

- Assets i in‘respect of which it is appomted in any manner (1ncIud1ng, without llmltatlon
by public auction or private sale) and _g_ene.rally- on any terms and conditions as it th_mks

fit. Any sale may be for any consideration that the Recoirer thinks fit and a Receiver

~ may promote, or concur in promoting; a company to purchase the Secured Assets to be

39



17.10

17.11

17.12

17.13

17.14

17.15

17.16

17.17

sold.
Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged

Property without the consent of the Borrower.
Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which it is

appointed in any manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Receiver 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 Assets.
Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor

of the Borrower or relating in any way to any 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
articles of association of the Borrower on its directors in respect of calls authorised to

be made by them.
Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,
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17.18

17.19

17.20

17.21

17.22

17.23

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

addition to, the insurance required to be maintained by the Borrower under this Deed.
Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any

Secured 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 Assets in respect of which it
is appointed on any terms that it thinks fit (including, if the Security Agent consents,

terms under which that security ranks in priority to this Deed).
Redeem prior Security

A Receiver may redeem any prior Security and seitle and pass the accounts to which

the Security relates. Any accounts so settled and passed shall be, in the absence of any

.manifest error, conclusive and binding on the Borrower, and the monies so paid shall

be deemed to be an expense properly incurred by the Receiver.
Delegation

A Receiver may delegate its powers in accordance with this Deed.
Absolute beneficial owner

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 absolute beneficial owner could 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 acts 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 rights or powers conferred

on a Receiver under or by virtue of this Deed or law; or

(c) lawfully may or can do as agent for the Borrower.
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18.

18.1

18.2

18.3

19.

19.1

Delegation

Delegation

The Security Agent or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this Deed (including the power of attorney granted under
clause 22.1),

Terms

The Security Agent 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 Security Agent nor any Receiver shall be in any way liable 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 proceeds

Order of application of proceeds

All monies received or recovered by the Security Agent, a Receiver or a Delegate under
this Deed or in connection with the realisation or enforcement of all or part of the
security constituted by this Deed (other than sums received under any Insurance Policy),
shall (subject to the claims of any person having prior rights and by way of variation of
the LPA 1925) be applied in the following order of priority (but without prejudice to

the Security Agent's right to recover any shortfall from the Borrower):

(a) in or towards payment of all costs, liabilities, charges and expenses incurred by
or on behalf of the Security Agent (and any Receiver, Delegate, attorney or
agent appointed by it} under or in connection with this Deed, and of all

remuneration due to any Receiver under or in connection with this Deed;

(b) in or towards payment of the Secured Liabilities in any order and manner that

the Security Agent determines; and

(c) in payment of the surplus (if any) to the Borrower or other person entitled to it.
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192 Appropriaton o
- Neither the Security Ageht any Receiver nor any D‘e]egate shall be bouhd (whether by
:vn'tue of section 109(8) of the LPA 1925, which is varied aecordmgly, or otherwise) to' '

' pay or approprlate any receipt or payment first towards interest rather than prm(:lpal or

~ otherwise in any particular order between any of the Secured Llab_ll_lthS.
19.3 Suspense account

_ All monies'recei.ved by the Secﬁrity Agent ‘a Receiver ora Delegate under this Deed .-
- (other than sums recewed under any Insurance Policy that are not gomg to be applled

: in or towards dlscharge of the Secured Llablhues)

(@) may;_ at the-discretion of i‘.he Security Agef_lt,_ Receiver or Delegate, be credited

10 a suspense account;

N (b} shall bear interest, if any, at the rate agreed in writing between the Securlty

Agem and the Borrower and

(o) | may be held in that account for so long as the Security Agent Recewer or
Delegate thmks fit. ' '

20, Costs and indemm'ty
. 20.1  Costs

The Borrower shall, promptly on demand, pay to, or re_imburse, _the Security Agent and
any Receiver, on a fuil indemnity basis, all costs, charges, expenses, taxes and liabilities
"~ of any kir__ld_.(including, without 1'iﬁ1_itati0n, legal, pfiht_ing and out-of-pocket expenses)

" incurred by the Se_curify Agent; any Receiver or any Delegate in connection with:
o .(a). : this Deed or the Secured Assets;

(b)  taking, holding, proteeting"_,_'_pef-fectiﬁg, preserving or enforcing (or _at_tempting.
‘to do s0) any of the Security Agent‘s; a Receiver's or a Delegate's righfs under

thiis Deed; or -
o (e) taking p‘rbc_eeding's‘ for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the 'need__f:or-alllly'- -
" demand for payment being made) from the date on.'which'the'relevant'cost, charge,
expense, fax or liability arose until full diseharge of that co'st,. charge, expense, tax 6_r .
liability (whether before or after judgment, liquidation, winding-up or administration of
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202

211

the Borrower) at'the rate and in the manner spee'iﬁe_d in the Facility Agreement. )

. :In'demnity

(@  The Borrower shall mdemmfy the Secutity Agent, each Receiver and eax:h

Delegate and thelr Tespective. employees and agents agamst all liabilities, costs,

expenses damages and losses (mcludmg but not limited to any direct, 1nd1reet

- or eonsequentral losses, loss of proﬁt loss of reputatlon and all interest,

"penaltles and legal costs (caleu}ated on a full indemnity bams) and ‘all other

professxonal costs and expenses) suffered or meurred by any of them arlsmg out

~of or in connectlon w1th

(i) : the - exercise or prirported exercise of -any of -the rights, :powers,

authorities or discretions vested in-them under this Deed or by law in

respect of_ _the Secured Assets;

(i) - taklng, holdlng, proteetmg, perfecting, preserving or enforcmg (or

attemptmg to do so) the seeurrty constituted by this Deed or

'(iii) any default ot delay by “the Borrower in performmg any of its

obhgatlons under thlS Deed

O Any past or present employee or agent rnay enforce the termis of this clause

20.2 subject to and in accordance Wlth the prov151ons of the Contracts (nghts |

of Th:rd Part1es) Act 1999,

Further assurance

- Further -assur_anee '

Agent or any Recelver may reasonably reqmre for:

by this Deed_;

. (b)-- facilitating the realisation of any Se_eur_ed_ Asset; or .

 The Borrower shall promptiy, at 1ts OWN expense, take whatever actlon the Security

(a) _creat_ing', perfecting ot protecting the security created or 'mtend_ed- to be created

{c) facxhtatmg the exerc1se of any right, power, authonty or dlscretlon exercisable

by the Secumy Apent or any Recerver in respect of any Secured Asset,
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mcludmg, without llmltatlon the execuuon of any rnortgage transfer eonveyance

_asmgmnent or assurance of all or any of the assets’ formmg part of (or mtended o form



. 'part ot) the Secured Assets (whether to the Secunty Agent or to its nonnnee) and the
giving of any notice, order or drrectton and the makmg of any ﬁlmg or reglstratlon_ _

. .whlch in any such case, the Securlty Agent may consxder necessary or desrrable

. 22 " Power of attorn_ey .
21 Appointrment of attorneys

' By way - of security, the Bo'r'r_ower' t'rjrevocabiy.-' appoin_ts the .Security Agent, every
.Receiver' and every Delegate separately (o be the attorney of the Borrower and, -in' its

pamie, on its behalf -and as 1ts act and deed to execute any documents and do any acts

and things that:
(@) the Borrower is required to executei and do under thi's"Deed; or
| _ (b) any attorney deents .proper' or desirable in exercising any of the' rights, powers,

-~ authorities and dlSCI'etIOHS conferred by this Deed or by law on the Securlty' '

Agent any Receiver or any Delegate
22.2 Ratiﬁcation o_f acts of atto'rn_ey_s
' _The Borrower ratiﬁes and confirms, and agrees to'ratify and confir-m -anything that any

: of its attorneys may do i the proper and lawful exercrse or purported exermse of all

or any of the rlghts powers authorrtles and dlscrenons referred to in c]ause 22 1.
23, Release

23.1 : Subject to clause 30.3, at the end of the Securlty Pertod the Secunty Agent shall at

the Tequest and cost of the Borrower take whatever actlon is necessary to:
(a)  release the_Secure’d' Assets from the security con‘stituted by thi_s'Deed;. and

(b). reas_sign_'the-Secnred Assets to the Borrower.

24, Assignm'ejnt'and'tr'ansfer_
24.1 Ass_i'gnment by Security Ag_ent.'

C(a) . At any time, w1th0ut the consent of the Borrower, the Securtty Agent may

assxgn or transfer ‘any or all of 1ts rlghts and obhgatlons under thts Deed.

(b)  The Secdri‘ty Agent may dis’close_to any- actual or proposed assig’nee or
- transferee any information in its possession that relates to. the Borr_ower, the -
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24.2

25.

251

25.2

253

26.

26.1

26.2

Secured Assets and this Deed that the Security Agent considers appropriate.
Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or

obligations, under this Deed.
Set-off
Security Agent's right of set-off

The Security Agent may at any time set off any liability of the Borrower to the Security
Agent against any liability of the Security Agent to the Borrower, whether either liability
is present or future, liquidated or unliquidated, and whether or not either liability arises
under this Deed. If the liabilities to be set off are expressed in different currencies, the
Security Agent may convert either liability at the rate of exchange determined by the
Security Agent in its absolute discretion to be prevailing at the date of set-off. Any
exercise by the Security Agent of its rights under this clause 25 shall not limit or affect

any other rights or remedies available to it under this Deed or otherwise.
No obligation to set off

The Security Agent is not obliged to exercise its rights under clause 25.1. I, 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

Al payménts made by the Rarrower to the Security Agent 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 law).

Amendments, waivers and consents

Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or

on behalf of, each party (or its authorised representative).
Waivers and consents

(a) A waiver of any right or remedy under this Deed or by law. or any consent

given under this Deed, is only effective if given in writing by the waiving or
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consenﬁn_g_.pafty_ and shall not be deemed a waiver of any other breach_or-
default. ‘It only applies in the circumstances for which it is given and shall not

urevent the pa_fty giving it from subsequently relying ofi_the relevant-provisio-_r;.i :

(b)- A failure or delay by a party to exercise any rlght or remedy prowded under |
. this Deed or by law. shall not constitute a waiver of that or any other rlght or
remedy, prevent or resirict any fur_ther_ exercise of that_ or any other _rlght .or
remedy or constitute an el'e_ctic'm--to- ufﬁrm_ this Deed. No single or p_artial
exercise of any right or temedy provided under this Deed or by law shail
prevent or restrict the -ﬁ.lrther exerCiSe of that or any other right or remedy No
. election to. afﬁrm this Deed by the. Seeurlty Agent shall be effeetlve unless it is

mwrltmg
263 Rights and -remedies

The rlghts and remedles pr0v1ded under this Deed are cumulatwe and are in addltlon N

to, and not excluswe of, any rights and remed}es prov1ded by law.
- 2’7.. 'S_everanee
27.1  Severance

272  If any provision (or part of a provision) of this Deed is or becomes invaiid,:-illegal or -
unenforceable, it shall be deemed miodified to the minimum extent neceSSary to make it
valid, legal and enforcea'ble If such modiﬁcation is not pessible- the relevant' provision
{or part of a provxsu)n) shall be deemed deleted Any modlﬁcatlon to or deletion of a
provision (or part ofa pr0v1smn) under thlS c]ause shall not affect the legal:ty, vahdlty

and enforceablhty of the rest of th1s Deed.
28 - .Couni_:er_pa'rts _
281 _C_ou‘ntérparts_

This Deed m’éy'be ‘executed in any number of counte'rparts each of which wh'e'n '
- executed and dehvered shall constltute a dupheate orlgmal but all the counterparts shall

: together constitute one deed
. ~ Third party ri ts
291 Third party rights .
| @) N Exce;:rt as exp_res'»sly erov-idedﬁ in-eleus'e 202, a person who is not a party-tu this. .
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30.

30.1

30.2

30.3

Deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1999 1o enforce, or enjoy the benefit of, any term of this Deed. This does not
affect any right or remedy of a third party which exists, or is available, apart
from that Act.

{b) The rights of the parties to rescind or agree any amendment or waiver under

this Deed are not subject to the consent of any other person.

Further provisions

Independent security

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantee that the Security Agent may hold for any of the Secured
Liabilities at any time. No prior security held by the Security Apent over the whole or

any part of the Secured Assets shall merge in the security created by this Deed.
Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Security Agent discharges this

Deed in writing.
Discharge conditional

Any release, discharge or settlement between the Borrower and the Security Agent shall
be deemed conditional on no payment or security received by the Security Agent in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
under any law relating to insolvency, bankruptcy, winding-up, administration,

receivership or otherwise. Despite any such release, discharge or settlement:

(a) the Security Agent or its nominee may retain this Deed and the security created
by or under it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any period that the Security Agent deems
necessary to provide the Security Agent with security against any such

avoidance, reduction or order for refund; and

{b) the Security Agent may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement had

not occurred.
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: 304 Certiﬁcat_es

A certlﬁcate or determmatron hy the Secunty Agent as to any amount for the tlme bemg
due to it from the Borrower under this Deed and the Facﬂrty Agreement shall be, in the :

- absence of any mamfest error, conclu_swe cv1dence of _the amount d_ue..
30.5 - _Consolidation_ E

' The restriction on the rrght of consohdatlon contamed in sectxon 93 of the LPA 1925
: shall not apply to this Deed. ' '

30.6 'Small_”company mora;toriﬂm :

.Notw1thstandmg anythmg to the contrary m this Deed neither the obtaining of a
moratorium by the Borrower under schedule Al to the Insolvency Act 1986 nor the
doing of anythmg by the Borrower with a view 1o obtammg such. a moratorrum :

(including any prehmlnary decrston or 1nvest1gat10n) shall be, or be constmed as:

“(a) an event under thls Deed Wthh causes any ﬂoatmg charge created by [h]S Deed

o crystalllse

(b) an event under this Deed ‘which causes any restrlctron Wthh would. not
other\mse apply to be 1mposed on the dlsposal of any property by the Borrower

o
© a _ground-.under this Deed for the appointment of a Receiver,
. 31 m . o
31.1 k Deli've_r_y. .

“Any riotice or other commurncat:on glven 1o a party under or in connectlon with this

| Deed shall be:
(@ in wri_ting;'_

K delwered by hand by pre -paid ﬁrst—class post or other. nEXt - working day

dellvery service or sent by fax or emall and
(c) sent to:
(i)  the Borrowerat:

| Address: 15 Half Mo.on' Strc'et,_-Lond-on W1l 7DQ
_ SR o o



31.2

313

314

Email: sam.berg@s2estates.com
Attention: Sam Berg

(ii) the Security Agent at:
58 Queen Anne Street, London W1G 8HW
Email: dking@askpartners.co.uk
Attention: Doug King

or to any other address, fax number or email address as is notified in writing

by one party to the other from time to time.
Receipt by Borrower

Any notice or other communication that the Security Agent gives to the Borrower shall

be deemed to have been received:
{a) if delivered by hand, at the time it is left at the relevant address;

{b) if posted by pre-paid first-class post or other next working day delivery service,

on the second Business Day after posting; and
(c) if sent by fax or email, when received in legible form.

A notice or other communication given as described in clause (a) or clause (c) on a day
that is not a Business Day, or after normal business hours, in the place it is received,

shall be deemed to have been received on the next Business Day.
Receipt by Security Agent

Any notice or other communication given to the Security Agent shall be deemed to have

been received only on actual receipt.
Service of proceedings

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

resolution.
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32.

32.1

322

323

Governing law and jurisdiction

Governing law

This Deed and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be governed

by and construed in accordance with the law of England and Wales.
Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this Deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Security
Agent to take proceediﬁgs against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or

not, to the extent permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 32.2 being served on it in accordance with the provisions of this Deed
relating to service of notices. Nothing contained in this Deed shall affect the right to

serve process in any other manner permitted by law.

IN WITNESS whereof this Agreement has been executed as a Deed the day and year first above

written.
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SCHEDULE 1
Real Property

Part 1
Registered Property

The freehold land and buildings known as Bracknell Beeches Business Park, Bracknell,
Berkshire, RG12 7BW registered at the Land Registry under title numbers BK224918,
BK249936 and BK297269.
2Kk 287209
Part 2
Unregistered Property

None.
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SCHEDULE 2

Relevant Agreements

Type of contract: Sale and purchase agreement in relation to the Real Property listed in
Schedule 1

Date: 24 May 2019

Parties: British Overseas Bank Nominees Limited and W.G.T.C. Nominees Limited (as
setlers) and the Chargor (as purchaser).
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SCHEDULE 3

Notice and acknowledgement - Relevant Agreement

Part 1

Form of notice
[On headed notepaper of the Borrower]
{NAME OF COUNTERPARTY}
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]}
[DATE]
Dear [NAME OF COUNTERPARTY],

Debenture dated [2ATE] between [BORROWER] and [SECURITY AGENT] (Security Agent)
{Debenture)

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

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)] we
have [charged OR assigned, by way of security,] to [SECURITY AGENT] (Security Agent)
[all our rights in respect of] OR [the benefit of] the Contract. '

We confirm that:

* We will remain liable under the Contract to perform all the obligations assumed by us under
the Contract. '

e Neither the Security Agent nor any receiver or delegate appointed by the Security Agent
will at any time be under any obligation or liability to you under or in respect of the
Contract.

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

obligations in respect of the Contract.

Subject to the above, we will remain entitled to exercise all our 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 us unless and until you receive written notice {0 the contrary from

the Security Agent. Thereafter, all such rights, powers and discretions shall be exercisable by,
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and notices shall be given to, the Security Agent or as it directs and we will cease to have any
right to deal with you in relation to the Contract and you must deal only with the Security Agent.

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

the Contract without the prior written consent of the Security Agent.

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

of the Security Agent.

Please confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement to the Security' Agent at [ADDRESS OF
SECURITY AGENT], with a copy to us.

This notice, and any dispuie or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation, shall be governed by and construed

in accordance with the law of England and Wales.
Yours sincerely,

[NAME OF BORROWER]

Part 2

Form of acknuwled_g’gment
[On headed notepaper of the counterparty]
[NAME OF SECURITY AGENT]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF SECURITY AGENT],

Debenture dated [DATE] between [BORROWER] (Borrower) and [SECURITY AGENT)
(Security Agent) (Debenture)

We confirm receipt from the Borrower of a notice (Notic¢) dated [DATE] of [a charge OR an
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assignment, by way of security,] of all the Borrower's rights under [DESCRIBE RELEVANT
AGREEMENT] (Contract).

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

We confirm that:

* We accept the confirmations and instructions contained in the Notice and agree to comply
with the Notice,

¢ There has been no amendment, waiver or release of any rights or interests in the Contract
since the date of the Contract.

¢ We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving
the Security Agent at least 30 days' prior written notice.

¢ We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under 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,

e The Security Agent will not in any circumstances have any liability in relation to the
Contract.

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

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matier or formation, shall be governed by and construed

in accordance with the law of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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SCHEDULE 4 _
Notlce and acknowledgemeut Insurance Pohcy :

' Part 1
| F-Orrh‘_'of notice
.'[_On.headed notepaper of the Borrower]' |
iN_AME,_o_F I_NSUREji_]_ |
| .-[ADD_RES_S LINE 1]
-[AD.DRESS LINE 2]
| (PoSToobEj _. |
- [.DA'TE_].'.
Dear [NAME OF INSURER]

-Debenl:ure dated [DATE] between [BORROWER] and [SECURITY AGENT] (Security Agent)
(Debenture) ' : : S

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER}_ '
(Pollcy) ' ' o

: .Thls letter constitutes notice to you that under the Debenture [(a copy of which i is attached)] we
have [charged by way of first fixed charge to the Securlty Agent OR asmgned to the Securlty
' _Agent absolutely, subject to a proviso for reasmgnment] all our rights in the Pohey, mcIudmg

all clalms the proceeds of all claims and all returns of premium in connecuon with the Policy.
_ We_ ir'revoeabiy instr_uct and authorise ydu to:

e [Note the Securlty Agent s interest on the Polxcy as [DESCRIBE NOTATION REQUIRED-
BY SECURITY AGENT TO BE ENDORSED ON POLICY, FOR EXAMPLE "FIRST :
MORTGAGEE"] OR Name ilie Security Agent as comp051te insured in respect of its own

} scparate msurable interest under the Pollcy] (except in reIatlon to pubhc habllrty and third
party 11ab111ty insurance). '

e Name the Secunty Agent as first loss payee (other than in respect of any claim under any' '
_ pubhc habzhty and r.hlrd party llablhty msurances) :

e Comply w1th the terms of any written instructions teceived by you from the Security Agent.
relating to the Pohcy, without notice or reference to, or further authonty from us and._ N
-W]thout enqu1r1ng as to the Justlﬁcatlon or the vahdlty of those instructions.
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_ o Hold all sums from tlme to tlme due and payable by you to us under the Pohey to the order
- of the Security Agent '

K Pay, or release all onies to whlch we are entitled under the Pohcy to the Securlty Agent
or to such persons as the Security Agent may direct. S

. "Dlsclose 1nformatton in relatlon to the Pohcy to the Secunty Agent on request by the_
_ Seeurlty Agent :

Netther the Debenture nor this notlce releases chscharges or otherwxse affects your hablhty and

obhga_tlons in respect of the Policy.

Subject to the foregoing, you may eontinue to deal with us in relation t_o__the_ ;'P-_oliey until you
receive wrltten notice to the contrary from’ the Securlty Agent ‘Thereafter, we will cease o
_have any right to deal w1th you in relatmn to the Pollcy and you must deal only with the Securlty
-Agent ' ' '

The mstructlons in tlns notlee may only be revoked or amended thh the prior wrltten eonsent '
of the Seeurlty Agent.

Please' confirm that 'you agree to the terms of this notice and o act in accordance with its
' prov131ons by sendmg the attaehed acknowledgement to the Securlty Agent at [ADDRESS OF -
SECURITY AGENT] with a copy to us. ' '

This notice and any dispute or. claim (ine‘luding non'—contracmal'disputes or claims) aris'mg out
of or.in connectlon with it or 1ts subject matter or formatlon ‘shall be governed by and construed -

in accordanoe w1th the law of England and Wales
" Yours since'rely, _
[NAME OF BORROWER]

Part2
" Form of acknowledgement

[C)_n.'ﬁeadeq_no_tepaper of the 'i_ns:urer].
" [NAME _o_ié SECURITY AGEN-T].
[ADDRESS LINE 1]
| [ADbRE's_-s’ LI&E 2] :
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[POSTCODE]
[DATE]
Dear [NAME OF SECURITY AGENT],

Debenture dated [DATE] between [BORROWER] (Borrower) and [SECURITY AGENT]
(Security Agent) (Debenture)

We confirm receipt from the Borrower of a notice (Notice) dated [DATE] of [a first fixed charge
in favour of the Security Agent OR an assignment to the Security Agent, 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 of all claims and all returns of

premiums in connection with the Policy.

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

» We accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice.

s We have [noted the Security Agent's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY SECURITY AGENT TO BE ENDORSED ON POLICY, FOR
EXAMPLE, FIRST MORTGAGEE] OR named the Security Agent as composite insured
in respect of its own separate insurable interest under the Policy] (except in relation to public
liability and third party liability insurances).

e There has been no amendment, waiver or release of any rights or interests in-the Policy
since the date the Policy was issued.

¢ We have not, as at the date of this acknowledgement, 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 security or otherwise} in the Policy in favour of a third party.

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

e [We waive our rights of subrogation against the Borrower, the Security Agent 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 respect of any Charge
Property or the Policy].
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e  We will not repudiate, rescind or cancel the Policy, treat it as avoided in whole or in part
nor treat it as expired due to non-payment of premium without giving at least 30 days' prior
written notice to the Security Agent.

e The Security Agent will not have any liability for any premium in relation to the Policy
unless it has expressly and specifically requested to be made liable in respect of any increase
in premium or unpaid premium in respect of the Policy.

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,

[NAME OF INSURER]



SCHEDULE 5
Notice and acknowledgement - bank account

Part 1

Form of notice
[On headed notepaper of the Borrower]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DPATE]
Pear [NAME OF ADDRESSEE],

Debenture dated [DATE] between [BORROWER] and [SECURITY AGENT]
(Security Agent) (Debenture)

This letter constitutes notice to you that under the Debenture [(a copy of which is
attached)] we have charged, by way of first fixed charge, in favour of the Security
Agent all monies from time to time standing to the credit of the account held with you
and detailed below (the Account), together with all other rights and benefits accruing to
or arising in connection with the Account (including, but not limited to, entitlements to

interest):

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We-irrevocably instruct and authorise you to:

Disclose to the Security Agent any information relating to the Account requested from you
by the Security Agent.

[Comply with the terms of any written notice or instructions relating to the Account received
by you from the Security Agent].
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[Hold all sums from time to time standing to the credit of the Account to the order of the
Security Agent].

[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 Security Agent].

[We acknowledge that you may comply with the instructions in this notice without any

further permission from us].

[We are not permitted to withdraw any amount from the Account without the prior

written consent of the Security Agent].

[The instructions in this notice may only be revoked or amended with the prior written

consent of the Security Agent].

This notice, and any dispute or claim (including non-contractual disputes or claims)
arising out of or in conpection with it or its subject matter or formation, shall be

governed by and construed in accordance with the law of England and Wales.

Please [acknowledge receipt of this notice OR confirm that you agree to the terms of
this notice and to act in accordance with its provisions] by sending the attached
acknowledgement to the Security Agent at [ADDRESS OF SECURITY AGENT], with

a copy to us.

Yours sincerely,

INAME OF BORROWER]

Part 2

Form of acknowledgement
[On headed notepaper of the bank, financial institution or other person)
[SECURITY AGENT]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE]

[DATE]
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‘Dear [NAME OF SECURITY AGENT]

~ Debenture dated [DATE] between [BORROWER] (Borrower) and [SECURITY-
o AGENT] (Secunty Agent) (Debenture) '

We conﬁrm recelpt from the Borrower of a notlce (the Notrce) dated [DATE] of a.'
_charge (on the terms of the Debenture) over all monles from time to time standing to
the credit of the account detailed below (the Account) together with all other rights and '
benefits accrumg to or arlsmg in connectlon with the Account (1nclud1ng, but not lumted- _

to entltlements fo 1ntcrest)
We confirm that we:
.+ Acccpt the instructions contained -in'the Notice and .agrée to compiy with the Notice. -

) . [Will not perrmt any amount to be wrthdrawn from the Account wrthout your prior written
' consent] ' : .

. » Have not received notice of the. in'terest Of nny third par_ty'in the'Account-._

e Have nelther clalmed nor exerc1sed nor Wlll clalm Or exercise any securlty lnterest set-
off, counter claim or other rrght in respect of the Account

The Account is:

Natze of Aceouin ﬁ&:‘AME OF AcCOrJN'T]' )
Sort coe;e_: {sokr- CODE}

A_t:co_unt nrrmber: [ACCOUNT NUMBER] '

Thrs letter and any dlspute or clann (mcludmg non- contractual dlsputes or clalms) :
arrsmg out of or in connection wrth it or its subject matter or formatlon shall be

'_ governed by and construed in accordance with the law of England and Wales .

Yours sincerely,

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

EXECUTED as a deed by
S 2 BRACKNELL LIMITED, acting by a
director, in the presence off -

Director

Print name

SN Fere

Witness signature @%M‘)
Name (in BLOCK CAPITALS) Q%mm gﬁﬁl@E

Address ZA’L ﬁ(m‘f i _hiﬁ X}Du’( {{ Q@Q

L&»‘)@-" W >0R

Security Agent

EXECUTED as a deed by Signature
ASK. FARTNERS AGENT LIMITED,
acting by a director, in the presence of

Director

Print name

Wiiness signature

Name (in BLOCK CAPITALS)

Address

&2



Borrower

EXECUTED as a deed by Signature
S 2 BRACKNELL LIMITED, acting by a
director, in the presence of:

Director
Print name
Witness signature
Name (in BLOCK CAPITALS)
Address
Security Agent
EXECUTED as a deed by - Signature
AS K. PARTNERS AGENT LIMITED, *D
acting by a director, in the presence of: . \ﬁ&.\'
Director
Print name
S . \Cl N(Jh

Witness signature W@(
Name (in BLOCK CAPITALS) (OPHIE HAWKINT
Address A-Sk PARTNERS LIMITED, S F
QUEEN Anne JTREET (ongoN wid £FHuy




