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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12004883

Charge code: 1200 4883 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2021 and created by FLAGONS GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th September 2021 .

Given at Companies House, Cardiff on 1st October 2021

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

FLAGONS GROUP LIMITED:

And

SIGNED i"‘/: !53 { 0L faA
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This deed s dated ?Q \t el Ehe bidi] 2021

Parties

(1)

(2

FLAGONS GROUP LIMITED (Company Number 12004883 whose registered office is
at14 Summit Place, Dudley, DY32TG (Borrower).

SOCIAL MONEY LIMITED ta SoMo incorporated and registered in England and Wales
with company number 08054296 whose registered office is at 2™ Fleor, St Johns House,
Barrington Road, Altirincham, Chashire; United Kingdom, WAT4 1Y {Lender}

BACKGROUND

A

{8)

The Lender has agresd, pursuantto the Facility Agreement, to provide the Borrower with

lnan facititles orca secured basis,

Unter this deed, the Borrower provides security to the Lender for the loan facililies made
available under the Facllity Agreemant.

Agreed terms

14

Definitions and interpretation

Definitions

Terms defined in the Faciity Agreement shall, unless otherwise defined in this deed, have
‘thesamie meaning in this deed. In addition, thefollewing definitions apply in this degd:

Administrator: an administrator appointed to manage the affairs-f- businass and property

of the. Borrower pursuant to clause 13.8,

‘Book Debts: all present and future book and other debts, and monetary claims-doe or
owing to the Borrower, and the benefit-of all security, guarantaes and other rights of any

”

fature @njoyed of held by the Borrower in relationta any of them.

Business Day: a day other than a Saturday, "B‘imday or public- holiday in England when

banks in London are-open for business.

Charged Property: any freehold, leasehold or commanhiold property the stbject of the
security constituted by this deed and references fo "Charged Property” shall include
references fo the whole or any part or part-of it.

Delagate: any person-appointed by the Lender or any Receiver pursuart to clause 18 and

any-person appointed as atiorney of the Lender ar any Racaiver or Delegaté.



Designated Account: any account of the Borrowar nominated by the Lender as &
deisignéted-aceount for the purposesof this deed,

Environment: the natural and man-magde enviranment including all or any of the following
media; namely air, waterand land (including air within builldings. and other natural or man:
made structures above or Below the ground) and any iving organisins (icluding man) ar
systems supported by those media,

Environmental Law: all applicable laws; statutes, regulations, secondary legistation, bye:
laws, commoit law, directives, {reaties and other measures, judgments and decisions of
any court or tribunal, ‘codes of practice and guidance noles in so faras. they relate fo of
apply to the Environment.

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

Equipment all present and future-equipment, plant, machinery, tools, vehicles, furniture,

fittings, installations and apparatus and other tangible moveable property owred by the
Borrowsr or in which. it has an inferest, i‘n'z:;‘iuding any part of it and all spare pars,
replacements, modificatione and additions.

Event of Default: has the meaning given to that expression in the Facility Agresment,

Facility Agreement! the facility agreement dated on around the dated of this debenture
‘between the Borrower and the Lender for the provision of the loan facilities secured by
this deed,

Financial Collateral: has the meaning given to thet expression in the Financial Collateral
Regulations,

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003.(S/ 2003/3226),

Insurance Policy; each contract and pelicy of insurance effected or maintained by the
Borrower from time to tirme in respect of its assets or busingss (including, without imitation,
any-contract or policy of insurance relating to the Charged Properties or the Equipment),

Intellectual Property: the Borrower's. present and: future patents, utility madels, rights to
inventions, copyright and neighbiouring and relatad rights, trade marks, business names
and domain names, fghts in get-up and trade dress, goodwill and the right fo 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
kinow-how and trade secrets) and all other intellectual property tights, a4 éach case
whether registered or unregisterad and Including alt applications and rights to-apply for
and. be granied, renewals or extensions of, and rights to elaim priority from, such rights
and all similar or equivalent rights or forms of protection-which-subsist or will subsist now
or i the future inany part of the world




1.2

Investments: all cerfificated shares, stock, debentures, bonds or other securities or

invasiments (whether or not marketable) from time to time legally o beneficially owned by

or:on behalf of the Borrower
LPA 1925 the Law of Property Act 1925,

Raeceiver: a receiver, receiver and managar oradministrative receiver appointed by the
Lernder under clause 16,

Relevant Agreement: each agreement specified in Schedulz 2.

Secured Assels: all the assels, propery and undertaking of the Borrower which are, or
are expressed to be, subject to the Sscurlty crested by, orpursuant to, this deed {and
references to.the Secured Assels shall includa refarances to any part of them).

Secured Liabilities: all present and future obligations and Fabilifies of the Borrower to the
Lender, whether actual of conlingent and whether owed jointly or severally, as principal
or surety or-inany other capacity, underorin connection with the Facility Agreament or
this-deed {including, without limitation, those arising under clause 30); tagether with all
interest (inciuding, without limitation; default interesty ¢ ﬂcummg i respect of those
obligations or iabilities.

Security Financlal Collateral Arrangement: has the meaning given fo that axpression

in the Financial Collateral Reguiations.,

Security: any mortgage, charge (whether fixed or floating, | ega or equitable), pledge, lien,

assignment by way of security of other security interest securing: any obligation of any
person, or any other agréement orarrangement having a simifar effect.

Becurity Perlod: the peried starting on the date of this deed and ending on the date an
which the Lender is satisfiad that all the Secured Liabilities have been unconditionally and:
{rrevocably paid and dl‘bﬁh”ﬂ’gﬁiﬁ infull and o further Secured Liabilities are capable of
haitg outstanding.

VAT: valus added tax or any equivalent tax chargeable in the UK or elsewhére.

Interpretation

in s deod:

fa) clause, Schedule and paragraph-headings shall not affect the imterpretation of
this deed:

(b} & reference toa person shall includs & reference to an individual, firm, company,
corporation, partnership, unincotporated body of persens, government, state of
agency of a state or any association, trust, joint venture or consortium (whether
or not having separate legal personality);

(e uniess the context otherwise reguires, words lin the ssmguiar smi! ﬂa::iude ”the

: plurat and in the pluralshall inchide the singolsn



{<h

(&)

13

{q}

{0

uriless the context othenwise requires, a reference to one gender shall include &
referance 1o the other genders,

aveference fo a party shall include that party's successors, permitted assigns and

perraitied transferses and this deed shalt be binding on, and enure to the benefit

of, fhe parties to this deed @nd their respective personal rﬁpr&ﬁ&nﬁa‘tiﬂeg!.

successars, permitied assigns ahd permitted transferess;

a reference to a statute or statutory provision s a reference to it @s amanded,.
extended or re-efacted from time to time;

a reference to & statute or statutory provision shall Include all subordinate

legistation made from time to time under that statute or statutory provision;

a reference to writing or written Includes fax but not emall;

an obligation ot a party ol {o do something inefudes an obligation not to allow
that thing to be done;

& roference to this dead (or any provision of i) or-to any other agresment o
dociment referred 1o in this deed is a reference to this deed, that provision or
such other agresment or document. as-amended {in each case, ofher than in

breach of the provisions ¢f this deed) from time fo time;

Uniess the conlext otherwise requires, a reference to @ clause or Schedule s 1o
g clause of, or Schedule fo, this deed and a reference {0 a paragraph is-1o-a
paragraph of the refevant Schedule;

any words following the terms including, include, in particular, for exampie or
ary-similar expression shall be construed ag Hlustrative and shali 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 constiued accordingly);

a reference fo assets includes present and future: properties, underakings,
revenues, rights and benefits of every desoription;

a réference to an authorisation includes an approval, autharisation, consent,
exemption, filing, foence, notarisation, registration and resalution,

a reference to continuing in relation to-an Event of Default means an Event of
Default that has not been remediad;

a reference to determines or determined means, unless the confrary is

indicated, a datermination made at the absclute discretion of the persan making

it and

a reference to a regulation includes any régulation, rule, official directive, request
or guideline (whetha? or not having the ferce of law) ofany governmental, inter-



1.3

1.4

1.5

1.6

1.7

governmental or supranational body, agency, depariment or regulatory, seif-
regulatory or other authorily or erganisation.

Clawhack

1 the Lender considers that an amount pakd by the Sorrower in respect of the Secured
Liabilities is. capable of being avoidad or ofhenwise set aside on the liquidation or
administration of the Borrower or otherwise: then that amount shall 1ot be considered to
have been irrevocably paid for the purposes of this deed,

Nature of security over real property

Areference in this deedto a charge or mortgage of oroverany Charged Property inclides:

{a) all buildings and fixtures and fittings {inciuding trade and ténant's. tidures ang
fittings) and fixed plant and machinery that are situated on-or form part of that
Charged Propertyal any time;

by the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Chiarged Property;

{c} the benefit of any covenants for title given, orentered into, by any prédecessarin
title of the: Borrower in respect of that Charged Property, and any monies paid or
payable i respect of thosa covenants; and

{d)  allrights under-any licenve, agresment for sale ar agreement for ledse inréspent
of that Charged Property,

Natuie of sécurity over Investments

A reference in this deed to any share, stock, debenfure or other security or investment
includes: :

(a) anydividend, interest or other distrdbution paid or payable in respect of that share,
-stock, deberiture of other security or investment;

{b) any fight, money, shares or property acuruing, offered or issued at any time In
.'reiatmﬁ 'ff;a ti‘za’t'shara 5?:::;5:;3%: d‘@b@.ﬂ%ur@ or z::ethc%r f:séc:‘ur%iy or i‘hVes;tmeﬁf by wsy ﬁf
: ru:ies" mptmn !‘!gh‘{ﬁ ez" mhsarw E1:3
Law of Property (Miscellaneous Provisions) Act 1989
Forthe: purposes of Section 2 of the Law of Property (Miscellaneous Provisions) Act 1889,

tha terms of the Facility Agreement and of any sidé letiers belween any parties inrelation
to the Facility Agreement are incorporated into this deed:

Ferpetuity perlod



3.2

if the rule .against perpetuities applies to any trust created by his deed, the perpetuily
perlod shall be 125 years (as specified by section 5(1) of the Parpetuities and
Agcumulations Act 2009). '

Behedules

The Sehadules farm part of this deed and shall have effectas if st oot in full in'the body
of this deed. Any reference to-this deed includes the Schedules:

Covenantio pay

The Borrower shall, ondemand, pay to the Lender and discharge the Secured Liabiities
wher they become due.

Grant of securlty
l.egal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the

“Borrower with full e guaranites chargés fo the Lender, by way of afirst legal mortgage,
all gstates-or interests in-any freehold, leasehold or commonhold property now. owned:by.

it, including the real property (if any) specifisd in Schedule 1.

Fixed charges

Ag & continuing security for the payment and discharge of the Secured Liakillties, the

Borfower with full title guarantee charges to the Lenderby way of a first fixed charge:

{a)  all presentand future estates or interessts of the Borrower in, or.over, any freehold,
lsasehold ¢f coimmonhold property {other than any such property” effectively
martgaged under clause 3.1);

by the beneﬁt s:;f all other conlracty, guaram‘cees appemtmeﬁta and warranties
reiatmg to- each Charged Property and other.documents to which the Borrower is
a party or which: are in its favour-or of which it has the benefit relating o any
letting, development, sale, purchase, use or the operation of any Chargad
Property or otherwise rélating to.any Charged Proparty (including, in each case,
but-without limitation, the right to demand and receive all moniegs whatever
payable to or for its benefit under or arising from any of them, all remedies
provided for in-any. of them or available at taw or in equity in relation to any of
them, the right to compel performance of any of therm and all other rights, interests
and bénefits whatever aceruing to o for its penefit arsing from any of them),;

{c} all licences, consents and authorisations (statutory-or otherwise) held or required
in.connection with its busingss of the use of any Secured Asset, and all rights in
connection with them;

{(dy allits present and future goodwill;

8



3.3

3.4

3.8

2.6

ey all its uncalled capital;
(i allthe Equipment;
(g allthe Intellectual Praperty;
(k) allthe Bock Debts;
iy allthe nvestmants;
(;) all monies from time fo Hime standing to the credit of its accounts with any bigik,
financlal institution or other person {including each Designated Account), together
‘with all other rights and benefits ascruing to or ariging i connedtion with each
account (including, but ot imited to, entitiaments 16 interest):
(k) allits rights in respect of each Instrance Policy, including all claims, the procesds
of all claims and all returns of premiums in conneation with aach Insurance: %ﬁahs;y
‘1o the extent not effectively assigned under dlause 3,37 and

{3 callits.rights in respect of each Relevant Agreement and all other agreamerits,
instryments and rights relatinig to the Secured Assets, o the extérit not effectively
assigned under clause3.3.

Assignment

As a continuing securlty for the payment and discharge of the Secured Liabilities, the
Borrower with Tull ttle guarantee essigns (o the Lender absolutely, subject to a proviso for
reassignment onirrévocable discharge in full of the Secured Liabilities:
{ay alliis nghts in each Insurance Policy, including all elaims, the proceeds of all
' claims and all returns of premiums inconnection with each Insurance Policy: and
{b)  thebenefit of each Relevant Agreement and the benafit-of all other agresiments,
insfruments and rights relating to the Secured Assets.
Floating charge
As a continuing security for the payment and discharge of the Secured Liabilities, the
Barrower with full title guarantee charges 1o the Lender, by way of first floating charge, all

its undértaking, property, assets and rights not otherwise effectively mortgaged, charged
of assigned under dlause 3.1'to claiise 3.3 inclisive.

Cualifying floating charge

Paragraph 14 of Schedule B o the. Insa!vans‘y Act 1986 appiles; o the ﬂmatlng v::harge
created byclause 3.4 . .

Automatic crystallisation of floating charge

9



37

3.8

N 3

4.1

The flaating charge created by clause 3.4 shall automatically and immediately (without
notice) converl into afivad charge over the assets subject o that flosting charge

(8) the Bormower.

{i). creates, of at"ﬁ@mpts 16 m‘eat& w:thz:iut this pnm* written consent of the
_@;z’" the Se_ﬂur@d As%’i:a {@x&em as _Mpms&iy perm;ﬁaﬁ by the Eer_m&s of th :
dieed orthe Facility Agreement); or
iy  disposes, or attempts to dispese of, all or any part of the Secured Assels
{other than Secured Assets that are only subject to the floating chaigs
while it rermaing uncrystaliisad);
by any parson levies (or attermnpts 1o lavy) any distress, attachment, exatution o
other process against all orany parl of the Secured Abséts; or
_(ﬁ} a resolution is passed or an order is made for the winding-iip, dissmiut
administration orre-organisation-of the Borrower.

Crystallisation of floating charge by notice

The'Lender may, in its.sole discretion, at any time and: by writter: notice {o the Berrower,
convert the floaling charge created under this deed into a fixed charge as regards any part
of the Sedured Assets specifisd by the Lender in that notice:

Assets acquired after any floating charge has crystallised
ﬁmy as%t acquire?d by t’he Earr‘*@wf aﬁ@ir'any afysyﬁaéifsiaft‘m f:af 't’h@ fiaa’tiﬁgthai‘ge craat‘&c&

tms _deed,.sha {un!ess the Lendw ctmf‘ s _ath«a&ws@ o the Ewrmwer n- wmtmg__} t}@
charged to the Lender by way of first fixed charge: '

Liability of the Borrower
Liability not discharged

The Borrower's liability under this deed in respect of any of the Sécured Liabilities shal
niot be diseharged, prejudiced or affected by:

{a) any security; guaranies, indemnity, remedy or other fight held by, or avalable fo,
the Lendar that 15, or becomes, wholly or partially llegal, void-or unenforceable
on gy ground,

{6y the: Lender renewing, determining, varying or increasing any facility or sther
trafsaction imany manner or concurting in, aceepting or varying any compromise,

arrangement or settlerment, or omitting to elaim arenforce payment from any.other
person; or



4.2

5.1

5.2

54

5.8

56

8.7

() any olher acl or omission that, bt for this-clause- 4.1, migh’gz have discharged, or
otherwise prejudiced or affectsd, the liability of the Borrower. '

Immediate recolrse
The Borrower waives any rightit may have lo require the Lender toenforce any sacurity

or other right, orclaim any payant from, or otherwise proceed against. any-other persan
befora enforcing this dead againat s Borrower.

Representations and warranties
Times for making representations and warranties

The Borrower makes the répresentations and warranties get out in this clause § o the
cender on the date of this deed and are deemad to be repeated on edch day of the
Security Pariod with: reference to the facts and circumstancas existing at the time of
rapetition.

Ownership of Secured Assets

The Borpwer is the sole legal and beneficlal owner of and has good, valid-and marketable
title- to, the Secwred Assets,
Mo Security

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

‘No adverse claims

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

‘person in respect of the Secured Assets or any interest in tham,

No adverse povenants

Thera are no covenants, agreemants, reservations, conditions, interests, rights or other

matters whatsoever that materdally and advarsely affect the Ssoured Assets..

N breach of laws:

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

No interference In enjoyment

Mo facility necessary for theenjoyment and use of the Seoured Assets issubject toterms. -

entitling any person to terminate.or curtall its use,

H



£.8

59

£.10

541

; .51‘.1 g

Mo overriding interests

Nothing has arisen, has been created or 5 subsisting, that would be an overriding interest

in any Charged Property.

Avoidance of security

‘No Sepurity expressed to be created unider this deed is liable to beaveided, or otherwise
sat aside, onthe liquidation or administration of the Barrower orotherwise,

No prohibitions or breaches.

There is no-prohibition on assignmentin any Insurance Policy or Relevant Agresment and

thie entry into this deed by the Borrowsr does not, and will not, constitute 4 breach of any
Ansurance Policy, Relevant Agreement or any ofher policy, agreement, dotument;
‘instrument or obligation binding onthe Borrower of its assets.

Environmental compliance

The: Borrower has, at all times, complied in all material respects with all %pﬁicab%

Environmientsl E,.aw and ﬁnwrmmentaﬁ Licanges,

Enfarceable security

Thig deed constitutes: and will constitute the legal, valid, binding and enforceabile

obligations of the Borrower, and is, and will continue to be, sfective security over all and’

-wyary narbof the Secured Assets in ascordance with iis terms.

Investments
(a) Theinvestments.are fully paid and are not subject to any-option to plrchase or
similar rights.
(0. No. corstitutional docuiment of an issuer of an [nvestment, nor any othsr
agresment:
(5 restricts oF inhibits any lansfer of the Investments on creation or
enforcement of the securily constituted by this deed; or
(i contains any rights of pre-emption in relation to the Investments:
{c) The Borrower has complied with all notices relating te all or ‘any of the
Investments recelved by it pursuant to sections 7800 and 780E of the Companies:
Act 2008,

{d)  Nowarning nolice has been Issued under paragraph-1(2) of Schedule 18 of the
Companies Act 2006, and no restrictions notice has been issued under par-ag{sph
13y of Schedule 1B of the Companies Act 2006, in respect of all or any 6f the.
investments.



6.

6.2

6.3

% «@

General covenants
Megative pledge and disposal restrictions

Tha Barrower ghigh not-al any firme, axeapt with the prior writien-consentof the Lender

(a)  create, purport lo create or permit to subsist any Security 'on, or in relation o, any
Secired Asset other than-any Security created by this deed or any Periritied
Security;

by sell, assign, transfer, part-with possession of, or otherwise dispose of in any
mariner {or purport o do sa), all or any part of, or any interest in, the Secured
Assets. téxaagat. in the-ordinary course of business, Secured Assats that are-anly
subject to an uncrystalised floating ehargé); or "

(o). oredte or grant (or purport to create-or grant). any interestin the Securet] Assels
in favour of a third party.

Preservation of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the securily held by the Lender, or matenally
dirriinish tha value of any of the Secured Assets of the effectiveness of the securily created

b this deed.

Compliance with laws and regulations.
(2} The Borrower shall not, without the Lender's priorwritterconsent, use or permit
the Bacured Asséts to be used Inany way contrary to law.
{b) The Borrower shall

iy comply with ‘the requirements of any law or regulation relating fo or
affecting the Secured Assels or the use of it or-any part of them;

(fy  obtain, and promptly renew from time 1o time, and comply wilh the terms
of all authorisations that are reguired in connection with the Secured
Assats or their use orthat are necessary to preserve, mairtain or renew
dny Becured-Assel; and

G promplly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation fo be effected an or in connsction.
with the Secured Agsels

Enforcement of rights

The Borrower shall use its best endeavours to:

{ﬁ) procure the prompt observance and performance by each counterparty to dny
agresrhent or arrangement with the Borrewar forining part 6f the Secured Assels
(including each counterparty in respect of a Relevant Agreement aid sach
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insurer in respect of an Insurance Policy) of the covenants.and other obligations
imposed on thal countarparty, and

(b} enforce any rights and institute, continue or defend any preceedings relating to
any of the Secured Assets as the Lender may require Trom time to time.

8.5  Notlee of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of anv.of the same, nolify the Lénder in
writing of:. '
{a). dny rapresentalion or warranty set out in this deed that is incorrect or misleading
in any material respect when made or deamed to be repeated; arid

{b} any breachof any covenant set out in this deed.

68  Titledocuments

The Borrower shaill, on the execution of this deed {or,if later, the date of acquisition ofthe
relevant Secured, Amet} OR a5 so required by the Lender, deposit with the Lender and.
the Lender shall, for the duration of this deed be entitled to hold:

(a) @l deeds and documerits of fifle relating to the Secured Assels that are in the
possession or control of the Borrower (and i they are not within the possession
or-cortrol of the Borrower, the Borrowsr undertakes to oblain possession of all
thase deeds and documents of iéii@}"

Sxf_;aura-d iﬁsﬁs&ts _that-maﬁmmmr is-enti t_i_fad o paases&

(e} all deeds and documents of tisle (if any) relating to the Book Debis as the Lender
may specify from time to time; and

(d)  acoepy of gach Relevant Agreemenf certified fo be a true copy by eithera dirsctor

of the Borrower or by the Borrower's sa?:mfnm

8.7 insurance

{a) The Bormower shall insure ‘and Keep-insured (or where, in the case-of any
leasehiold propetty, insurance is the responsibility of the fandiord under the terms
of the lease, either procure that the {andiord insures and keeps insured or, if-and
to the extent that the landlord does not:do se, itself instre and keep insured) the
Securad Assels against

(iy loss or damage by fire or terrorist acts, including any third party liabllity
grising from such-acis;

....... S B £ S



(b}

{d

@

_ affect and

(iy other risks, perils and cmniiﬁgaﬂmes that would be insured against by
reasonably prudent persons: carrying on the same class of business as
the Borrower; and -

4y any other risk, perils and contingencies as the Lender may reasonably
resjure,

Any such Insurance must:

i bewith an instrancecompany or underwriters, and on such terms, as are
reasonably atteptable td the Lander,

(i iriclude property owners' public liability and third. party liability insurance;

iy befor not less than the replacement value of the relevant Secured Assets
(miganing in the case of any premises.on any Charged Property, the fotal
cast of -aptirely rebuilding, reinstating or replacing the premises In e
event ‘of thelr being destroved, together with architects’. surveyors’,
engineers’ and other professional fees and charges for shofing or
propping. up, demalition, site clearance and.reinstatement with adequate
‘alfowande for inflation) and, in the case of any Chargad Property, loss of
rents payable by the tenants or other oocuplers of any Charged Property
for a period of at least three years, including provision for increases in r@m
during the pericd of insurance.

The Borrower shall, if requestad by the Lender, produce 1o the Lender each
polisy, cerdificate or eover note relating to-any insurance ag is required by clause
B8.7{a) (or where, in the case of any leasshold property, that insurance is effecte
by the landlord, such svidence of insurance as the Borrower is entitled to obtain
from the landlord under the terms of the relevantlzase).

The Barrower shall, if requested by the Lender, procure that a note of the Lender's

interest is endorsed on or the Lend@r is named as composite insuréd in respact

of its CANTY Separat@' E‘nsur;abié intérsagi’ under wach émurance pml”cy (?m‘sheér i:?‘raﬂ
amy_ yersc:}r} an its i:;ehas_f. i :’acmrdaﬂ_ma wﬂh clazzs_a &‘?{a} but wi t;houé% tha L@ﬁd&?
having any Hability for any premiumiin felation to those insurance policies unless
it has-expressiy and specifically requested to be made lable in réspect of any
increase in prémium or unpaid premium in respect-of any Insurance Policy.

Insurance premiums

The Barfower shalk

promptly pav-all pramiums in respect of each insurance policy as is required by
clause 8.7 (a) and do all other things hietessary to Keep that policy in full forea and
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(t)

{if the Lender sc reguires) give to the Lender coples of the recelpts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 8,7(2) (orwhere, in the case of leasehold
property, insurance is effected by the landlord, such evidence of the payment of
premiums a5 the Borrower is entitled to obtain from the tandlord under the terms
ofthe relevant lease).

5.9 Mo invalidation of insurance

The Borrower shall not do or aniit to do, or permiit to Be dong or omitted, any act ar thing
that may invalidate or otherwise prejudice any insurance policy as Is requited by clause

6.708).

810  Proceeds from insurance policies

Allmonies payable under any insurance poliey-maintained by the Borrewer in accordance
with clause B.7(a) at any time {whethar or not the security. eonstituted by this deed has.
become enforesabie) shall:

(a)

(b)

(e}

be paid immadiately to the Lender OR into a Deslgnated Account;

if they are-not paid directly to the Lender by the insurers OR Into a Designated
Account, be held, pending such payment, by the Borrower as trustee of the same
for the benefit of the Lender; and :

at the nptmm ofthe Lender, be applied in' making gaad oF recouping: ex@ﬁm‘:&itum
in respect of the loss. or damage for which those monies are received or in, or
tawards, discharge or reduction of the Secured Liabiitles.

6.11 Notices to be givery by the Borrower

The Borrower shiall on the execution of this deed and as so requested by tha Lenderfmm
time to-time:

(&)

®)

give notice to-each counterparly to-g Relevant Agreement in the form setout in

Part Schedule 3Part 1 of Schedule -3, -and procure that each counterparty
pruwdes to the Lender within five Business. Daye an geknowledgemant m‘ the
notice in the fofm setout in Part 2 of Schedule 3.

give notice to each nsurer under an insurance Policy in the form set outin Part
Schedule 4Part 1 of Schedule 4, and procure thal ach insurer provi ldes to the
Lender within five Business Days an acknwlacﬁgem&ﬂt of the nolice In-the form

sebiout in Part 2 of Schedule 4.

give notice to each: bank, financial instifution or other person.{other than the
Lender) with whom ‘the Borrower holds an account (including each Designated
Accounty inthe form set out in Part 1 of Schedule 5; and procure that each such

‘bank, financial instiution or other persan provides o the Lender within five-
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6.12

6.13

7.

Business Days an acknowledgement of the notice in the form of Part Schedule
SPart 2 of Schedule 5.

Information

The Borrower shalll
{d) give the Lender such information conceming: the logation, condition, use _ahﬁ
aperation of the Secured Assets as the Lender may reguire; :
(by  permit any persons designaied by the Lender and any Recéiver to enter on its
premises and inspect and examing any Seoured Asset, and the records relating
to that Secured Asset, at all reasonable imes and on teasonable prmr notice; and

{c)  promplly notify the Lender in writing of any action, ¢laim, rofice or demand mads
by or against it in conrection witheall o any part of & Secured Asset or of any fact,
mattar-or circumstance which may, with the passage of time, give rise to such-an
action, claim, notice or demand, together with, in each case, the Borower's
proposals for setiling, fiquidating, compounding or contesting any such action,
claim, notice-or demand. and shall, subject 10 the Lender's prior apprwai
implementthose g:sm;msaia atits gwn expenses;

Payment of outgoings.

The Borrower shall promptly. pay all taxes; fees; licence duties, ragistration charges,
insurance. pramiums and other eutgoings in respect of the Secursd Assets and, on

demand, produce evidence of payment to the Lender.
Property covenaiis
Repair-and maintefiance

The Borrower shall keep all premises and fixtures and fitlings on gach Charged Proparty

{a) In good and substantial repair and condition -and shall keep all premisés
adequately-and properly. painted-and decorated and rep:aiac:e any Tixtures and
fittings which have became worn out or otherwise unfit for use with others of a
Hika nature and equal value

Mo alterationa

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

(&Y pull dowr or remaove the whole, orany part of, any building forming part of any
Charged Properly or permif the.same {o ceour;

(b  make or permitto be made any material alterationsto any. Charged Property, or
L BEVEr O remove.of permit ta be sevaréd of rémovad, any of B fixturés or fitings
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{c)

(exeept to make any necessary repairs or renew of replace the same in
ascordance with clause 7.1, or

remove of make any material alterations to-any- ofthe Equipment belonging to, or
in-use by, thée Borrower of any Charged Property {excepl to effact necessary
rapairs. or réplace them with new or improved | models or substitutes):

7.3 Conduct of business on Charged Properties

The Berrowar shall cafry on its irade and buslness on these parts {if-anyy of the Charged
Properties as afe used for the purposes of trade.or business in accordance with the
standards of good mar&agamam from time to time current in that trade or business.

7.4 Notices orclaims relating to the property .

(a)

(b)

The Borrower shall,

@ give full padiculars to the Lender of any fiotie, order, direction,
designation, resolution, application, requirement.or prcap«osaé given or
‘made by any: public or local tmdy arauthority (& Notice) that specifically
applies to any Charged Property, orto the incality in-which it Is situated,
within seven days after bacoming aware of the relevant Notice; and.

(i (if the Lender 5o requires) immediately; and at the cost of the Borfower,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Lender in making, any objections or reprasentations
in respect of that Notice that the Lender thinks fit :

The Barrower shall give full parficulars to the Lender of any claim, noliceor other
communication served on. it In respect of any madification, suspension or
revocation of any Environmental Licence Of any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

7.5 Compliance with and enforcement of covenants

“The Forrower shall:

(&)

{ b.}

observe and perform: all covenants, stipulations and conditions to-which each

Charged Propefty, or the tse of It, 15 or fay be subject, and (f the. Lender so

reguiras) produce to the Lendsr avidence sufficient to satisfy the Lender that
those covenants, st oulations and conditions have been observed and petformed,

and

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

7.6  Payment of rent and outgoings

The Borrower shall:



(a)

(b

whera & Charged Properly, or partof if, is beld under a lease, duly and punctually
pay all rents due from e to time: gnd

pay {or procure payiment of the same) when due all charges, rates, taxes, duties,
assessments and other autgmngﬁ relating 1o or imposed an gach Chargaci
Froperty-or anifs ocoupler;

7.7 Leases.and §;mnm$-aﬁaaﬁng-tEm' Charged Properties

The Borrower shall nat, witheut the prior writhen consent of the Lender (which consent; in
the case of clause 7.7{d), is not to be unreasonably withheld or dalayed in circumstances
in which the Borrower may not unreasonably withhold- or delay its consent);

{a)

(k)

(g}

{d}

grant any licence or tenancy affecting the whole or any part of any Charged
Hroperty, or exefcise the statutory powers of leasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 {(or agree to grant any such licence or
fenancy, or agree to exercise the statutory powers of leasing or of accapting
surrenders under section 99 or section 100 of the LPA 1925);

ity any otherway dispose. of, acceptthe surrender of, surrendeér or create any iegé!

or squitable estate-or interest in the whale or any part of any- ﬂﬁargﬁd Froperty
(of -agres (o dispose of, accept the surrander of, surrender or create-any legal or
edquitable estate or interest in the whole or any part of any Charged Property};

Iet any person into occupation of or share ocoupation of the whole or any part of

any Charged Property; of

grant any consent or licence under any lease or licence affecting any Chargefsj

Property.

7.8 Registration restrictions and cautions against first registration and notices

(b}

If the title to any Charged Property is not redistered at the Land Registry, the
Borrower shall progure that ne person (othier than itsalf) shall be registered under
the Land Registration Act 2002 as praprietor of all or: any part-of any Charged
Property, without the prior written consent of the Lender.

Whether or not title to'any Charged Property is registered at the Land Registry, if
any caution against first registration or any notice fwhather agreex:f or unilateraly
i registered against the Borrower's title to any Charged Property, the Borrower
shall immediately provide the Lender with full particilars of the circumstances
relating o such caution or notice. If such caution or notice was fégistered lo
protecta purported interest the creation of which is not pefimitted under this deed,
the Borrower shall immediately, and at its own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is
withdrawn or cancelled;
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7.9

7.10

7.1

712

7.13

7.4

(c) The Borrower shall be liable for the costs and expenses.of the Lender in ledyging
cautions .against the registration of the title tothe whole or any part of any
Gharged Property-from time to time.

Devalopment restrictions

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

(a) make or, Insofar as it fs able, permit others to make any application for planning
parmission or development consentin respect of any Charged Property or

(b): carty out or permit or suffer to-be carried out onany Charged Property any
development (as defined in each of the Town and Gountry Planning Act 1990 and
the Planning Act 2008} or change or permit or suffer 1o be-changed the use of
any Charged Property.

Environment

The Borrower shall in respect of each Charged Properly:
(a)  complyin all material respects with all the requirements of Frwvironmental Law,
and
(by  oblainand comply in-all material respects with all Environmental Licences,

No restrictive obligations

The Borrower shall not, without the prior written consent.of the Lender, enter into any
arierous o restrictive: mhlega‘tsons affecting the whule orany part of any Charged Property,.
of preate or permit to arise any overriding interest, eagement or right whatever in or over
{he whole or any part of any Charged Property.

Proprietary rights

The @armww shall procure that no person shall beac}me entitled to asseri any proprietary’
“or other like right or interest over the whole or.any part of any Charged: Property without

tha prior written consent of the Lender;

Tnspection

The Borrower shall perinit the Lender, any Recelver and any person appointed by either

-of themto enter orvand inspect any Charged Propérty on reasonable prior notice,

Property information

The Borrower shall inform the-Lender proimptly of any acquisition by the Borrower of, or
contract made by the Borrower 6 dequire, any freshiold, leasehold or other interestin any

praperty,
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718 VAT option fo tax

T.16

8.1

The: Borrower- shall not, withaut the prior written consent of the Lender;
(ay exarcise any VAT optionto taxin relation to any Charged Property; o

(). revokeany VAT option totax exercised, and disclosed tothe Lender, before tﬁe
date of this deed..

Registration of legal mortgage at the Land Registry

The Berrower consents to an application being made by the Lender to the Land Registrar
for the following restriction in Farm P to be registerad against its fitle te each Charged

Proparty over which the Lender has a legal mortgage:

“Niy disposition of the registered estate by the propristor of the regislered estatais to be
registerad- without a written consent signed by the proprietor for the fime being of the

charge dated [DATE] in favour of Soeial Money Limited referred to i the c;%’ka{g% register.”
Investments covenants

Deposit of tile documents
{8} The Borrower shall;

{iy  onthe execution of this deed, deposit with the Lender; or as the Lender
may direct, all stock or share certificates and other docurménts of fitle or
‘evidence of ownership relating to any Investments owned by the Borrower
at that time; and '

iy of the purchase or acquisition by it of Invastments after the date of this
dead, -deposit with the Len‘cian_ or-asthe Lender may-direct, all stock. o
share certificates and ather documents of title or evidence of ownerstip
refating to those Investmernts,

(B Atthesame time as depositing docurhenits with the Lender, or as the Lender may
direst,in amcczrda'neawi%m*ﬁisaus'a:_%};‘1_ {a), the Borrower shall also deposit with the
Lender, or asthe Lender may direct:

{iy  allstock transferforms relating to the relevant investments duly completed
and executed by or-on behalf of the Borrower, but with the name of the
transferee, the consideration and the date left blank: and:

{iy,  anyother documents:(in each case duly completed and executed by or on
hehalf of the Borrower) that the Lender may request to-enable Korany of
its nominees, or any-purchaser or transferee, to be registered as the-
owner df, or otharwise obtain a legal ftle to, or to- perfect Hs senurity:

-nterestinany of thevelevant lnvestments, - e
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so that the Lender may, at any ime and without nofice to the Borrower, complete
and present those stock transfer forms and other documents to {hefssusr ol the
Investments for registration:.

8.2  Nominations

(&) The Borrower shall terminate with immediate effect all nominations it may have

' made (including, without limitation, any nomination made under section 145 or

section 146.of the Companies Act 2008) in respact of-any Investments and,
‘pending thattarmi ination, procure that any person so nominated:

iy does notexercise any rights in respect’ of any Investments without the
prior written approval of the Lender; and

iy immediately on receipt by it, forward tothe Lender all commuriications or
atfver information received by it in respect of any. Investients for which'i
has been 8o nominated.

(b} The Borrowar shall not, duriig the Security Pariod, exercise any rights (inciuding,
withaut limitation, any rights under sections 145 and 146 of the Compaiiies. Act
2008) to nominate any person in respect of any of the Investments.

8.4  Pre-emption rights and restrictions it transfer

Thie Borrower shall:

{(a} obtain all consents, walvers, approvals and permissions. that are necessary,
under the articles of association (or otherwise) of-an issuer of any Investments,
for the transfer of the Investments to the Lender or its nomines, or Lo purchaser
on enforcement of the security canstituted by this deed: and

by pmaurathe amendment of the share transfer provisions (including, but not limited
ta, deletion of any pre-emption provisions) under the articles of agsematmn other
constitutional document or otherwise af ‘wach issuer of the Investments in any
manner that the Lender may require in order to permit the transfar of the
Investments to the Lender or its nominee, ortoa @urchasﬁf ‘on-enforcement of
thie security consfituted by this deed.

8.4  Dividends and voting rights before enforcement

(a) Before the security constituted by this deed becomes: enforcaable, the Borrower
may retainand apply for its own usé all dividends, Iriterest-and other monies paid
or payable in respect of the Investments and, if .my are paid or payable to the
‘Lender or any of its nominees, the Lender will hotd all those dividends, interest
and other monies received by itfor the Borrdwer and will pay therm to the. Borrawer
_gammpiiy on request,

(o) ‘Before the security constituted by this deed becomes enforceabl e, the Borrower
may exerciseall voting and other ights and powers in fespect of the Investments
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8.5

8.8

BT

(e}

or, if any of the same are exercisable by the Lender or any of its nominees, io

direct | in writing the exareise of those ve;:etmg anc other rights and pawers o dﬁ’f!ﬂ

that:

(h #tshall notdo so inany way that would breach any provision of the Facility
#B\Q r@ﬁ?tﬂ@ﬂt ij Ehﬁﬁ ﬁ@ﬁd C?Tfﬁr any thfgﬁﬂﬁﬁm ngaés,tan{ W’!th fhe‘% Facm{y
‘Agreement or this deed; and

(i the exercise of, orthe failure to exercise, those voting rights or other rights
and powers would not, in the Lender's opinion, have an adverse effect on
the valae of the. !nvmtmants or gtherwise prejudice the Lenders semrzty
under this deed

The Borrower shall indemnify the Leiider against-any loss or ability incufred by
the Lender (or its nomines) as a consequence 6f the Lander. {or ita mmma@)
acting in respect of the Investments at the direction of the Borrawer..

The Lender shall not, by exerdising or not exefcising any voting rights—or
otherwise, be construed.as permitting oragreeing to aily vafiation or other chiange
in the rights sttaching to, or conferred by, any of the Investments fhat the Lender
considers prejudicial to, or impairing. the. value of, the sesurlty created by this
deed,

Dividends and voting rights after enforcement

{a)

After the secwrily constituted by this deed has becomne enforceabla:

all- dividends and othier distributions paid in respect of the Investments an.'izf

received by the Borrower shall be held by the Borrower on trust for the Lendar
and 1mmeﬁiateiy paid-into 4 Designated Account or, if received by the Lernder,
may be-applied by the Lender in aceardance with dlause 19.1; and

all vating and ofhier rights and powers atiaching to the Investiments may be

exersised by, or at the direction of, the Lender s@nd the Borrower shall, and shall

procure that its nomineas shall, comply with any dirgctions the Lendsr may give,
i its absolute discretion, conceming the exercise of those rights and powers.

Calls on Investments

Motwithistanding the securily created by this deed, the Borrawer shall promptly pay all
calls; instalments:and other payments thal may beor become due and payable in respect

of all or any of the Investients. The Borrower ackriowledges that the Lender shall not be
‘urnder any liabir ity 1 respect of any such calls, instalments or other payments.

Mo alteration of constitutional documents or rights aﬁaﬂhing to Investments

The Borrower shall not, without the: ;:srem* written consent r:af ihe Ler‘sﬁeu amemﬁ of agm@-

o theamendment of -
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8.8

.9

8.10

gu

8.1

() the memorandum or articies of association, or any other constitutional
documents, of-any issuerof the lvestments that is note public company,or

(b} therights or liabilities attaching to, or conferrad by, all er any of the Investmarits.
Preservation of Invéstments
The Barrower shallensure (asfar as it is able to by the exercise of all voting rights, powers

of control and other means available fo it) that any issuer of any of the Investments (that
iz not a public company) shall not:

{a} consolidate orsubdivide any of the Investments, or re-organise, exchangs, repay
or reduce its share capital in any way;

{b) issue any new shares or stock; or

(cy refuse toregister any transfer of any of the Investments that may be lodgad with
it for régistration by, or én behaif of, the Lender or tha Borrower in accordance
withy this dead.

Investments information

Thie Borrower shall, promptly f'ﬂiiﬁwing receipt, send to the Lender coples of any notice,
iculae; report, atcounts and any other document received by it that relates o the

Invastments,

Compliance with requests Tor information

The Borrower shall promptly send a copy to the Lender of, arid comply with, all requests
for information which is within s knowledge and which are made under any law or
regulation or any sithilar provision in-any articles of dssociation or other constitutional

document, or by any-listing or other authority, refating to any of the Iinvestments. IFit falls:

todoso; the &enﬁier may electto provide such information as it may have on behalf of the

Borrower.

Equipment covenanis

Maintenance of Equipment

The Borrower shall:

{(a} malntain'the Equipment in good and servicedble condition (excepl for expected
fair wear and tear} i compliance with all relevant manuals, handbooks,
mianufacturers instructions and recommendations and maintenance or servicing
schedules;

{bi at its own expense, refaw and replace any parts of the E’quipment when they
become obsolete, woin oul or damaged with parls of s similar.quality and of equal
or greater vaiue; and
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{2).  not permit any Equipment to be:
). used or handled other than by properly qualified and trained. persons;. or
(iy  overloaded or used for any purpose for which. it is not designed oy
reasonably suitable.
%2  Payment of Equipment taxes
The Borrower shall proniptly pay all taxes; fees, licence duties, registration charges,

insurance premiums and other-aulgoings in r&spm‘i of the Equipment 4nd, on demand,
praduce evidence of sush payment fo the Lender.

9.3  Motice of charge

{a) The Barrower shall if so requestad by the Lender, affix to and maintain on each
item of Equipment | in a conspicuous place, a claarly legible identification plate
containing the fallowing wording:

“NOTICE OF CHARGE

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

(b} The Borrower shall not, apid shall not permit any person to, conceal, obscure,
alter or remove any plate afficed i accordance with clause 9.3(2),

10.  Book Debts covenants

10.1  Realising Book Debis

{a) The Borrower shall as an agent for the Lender, collect.in and realise all Book
Debls, pay the proceeds info-8 Designated Account irmediately on récéiptand,
pending that payment, hold those proceeds intrust far the Lender;

() The Borrower shall not, without the: prior writters consetit of the Lender, withdraw
any amounts standing to the. credit of any Bes;gnaﬁe{j Account..

(¢} The Borrower shall, i called on to do so by the Lender, execute a legal
assignment of the Book Debts fo the Lender of such terms as the Lehder may
require and give nolice of that assignment to the debtars from whaii the Baok:
Debts are dus, owing or incurred.

10.2  Preservation of Book Debts

The Barrdwer shall not {except as permitted under clause 10:1 or with the prior writter .
:mmseﬁtﬂﬂh@ E_@ne:ier; rﬁfeaae exshange oo *npaun«:f s&t mﬁ gran*& 'ﬁma or indulgence in
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1.

1.1

12,

121

12,2

12.3

Relevant Agreements covenanis

Felevant Agreements.

(g} The Rorrowershall, unless the Lender agrees otherwise in writing, comply with
e terms of each Relevant Agreement-and any other document, agreermant-or
arrangement comprising the Becured Assets.

(b). The Borrower shall not, unless the Lender agrees otherwise in wiitings

i) -amend or vary or agree to-any change in, or waive any requireient.of or
its rights under;

iy setlle, compromise, terminate, rescind  or  discharge (except by
parformance); ar '

(i) abandon, waive, dismiss, release ar discharge any action, -claim or
proceedivigs ageinst any counterparty fo a Relevant-Agresment or other
peErson-in sonmection with,

any Felavant Agreement or any other dogument, agresment of arrangement comprising
the: Secured Assats, '

intellectual Property covenants
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and fulire
rights in; or Telating to, the Intellectual Praperty including (without Hmitation) by observing.
all covenants and stipulations relating {o those rights, and by paying all applicable renewsl
fees, lcence fees and'other outgoings:

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration of
any Initellectual Property, and shall keep the Lender informed of all matters relating to gach
such registration.

Maintenance of Intellectual Property

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

lapse.
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134

Powars of the Lender

Power to remeady

(b

{c)

The Lender shall be entitled (but shall not be obliged) to remedy, atany time, a
Braach by the Borrower of any of its abligations contained In this deed.

Tha Borrower irevocably authorises the Lender and its-agerits (o do &l things
that are necessary or desirable for that purpose;

The Borrower shall reimburse the Lender, on & full indemnity basis, for any
manigs the Lender éxperds in remedying ‘a ‘breach by the Borower of its

-obligations contained in this dead, and such monies shall carry intergst in
‘accordance with clause 20.1..

13.2  Exerciseof rights

13.3

134

1346

(@)

(b}

The rights of the Lender under clause 131 are without prejudice to-any other

rights of the Lender under this desd.

The exercise of any rights of the Lender under this deed shall not.-make the

‘Lendet iable to account as a mortgages in possession,

Power to dispose of chatlels

{a)

At any tirie afier the security constituted by this deed has become enforceabls,

the Lender or any Receiver may, as agent for the Borrower. dispose of any
chattels or produce found en any Charged Property.

‘Withaut prejudice to-any obligation fo ascount for the proceeds of any disposal

made under clayse 1 3.3(&3}-,- the'Borrower shall indemnify- the: Lender. and any
Recelier agaihst any lability arisihg from any disposal made under dlause

Lender has Receiver's powers

Totheextent permitted by law, any right, power or discretion conferred by this deed (eithar
expressly or impliedly) or by law on a Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lender in relation to- any of the
Hecured Assets whetherornot i has taken possession of any Secured Assets and without
first appolrting & Receiver o notwithstanding the appointrent of 2 Receiver,

Conversion of currency

(2)

_denomination that the Lender may think fit.

Forthe purpose of,. of pending the: discharge-of, any. of the Secured Liabiities,

the Lendar may convert any monies received, recovered or realised by it under
this deed (Including the proceeds of any previous conversion under this clause

13.5) from their existing-currencies of denomination info any other currencies of
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{b}

{ch

Any such conversion shall be effected et the Lender's OR Natwest Bank Plo's
fh@ﬁ';ﬁf@va%iéﬁg g0t -Séfﬁn@ tate of exchange for such other-eurrency against the
existing currency.

Each referente inthis clause 13.5 to-a currency exlends o funds of that currency
and, for the avoidance of doubl; funds of one eurrency. may be cenvaried into
different funds of the same currency. '

3.6 Hew acocounts

{a).

If the Lender raceives, or is deemed to have regeived, notice of any subseguent
Security, or other interest, affecting all or partof the Secured Assals, the Lender
may open @ hew account for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accounts, ne money pald to the credit
of the Borrower i any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilitias,

If the Lender does not open a-new account immediately on receipt of the notice,
ar desmied notice, undér ciause 13.8{a), then, uiiless the Lender gives express
written notice to the contrary to the Borrower, all payments made By the Borrower
to the Lender shall be reated as having baen credited fo @ new aceount o the
Borrower and not as having been applied in reduction of the Secured Liahilities,
as from the time of receipt or deemed receiptof the relevant notice by the Lander,

137 indulgence

The Lender may, af ifs discretion,-grant time or other indulgence, or make any other
arrangement, variation or release with any person not-being a party to this deed (whather
o fiot any such person s jointly liable with the Borrower) in respect of any of the Secured.
Ligbitities, of of ary other security for them without prejudice gither to this deed or to the
 liabil ity of the Borrower for the Secured Lfa%;alitnaa

138  Appointment of an Administrator

(2

()

©

The Lender may, without notice to the Borrower, appoint any tne or more persons

to be an Administrator-of the Borrower pursuant to Paragraph 14 of Schedule B1

of e tnsolvency Act 1986.If the- security constituted by this desd becories.

‘enforceable.

Anyappointment under this-clause 13.8 shall:

(it beinwriting signed '&&y a duly authorised signatory of the Lender; and
iy, take effect in accordance with paragraph 19 of Schedule B1 of the
Insolven oy Act 19886,
The Lender may apply to the courtfor an order removing an Adndinistrater from
office and may by notice in-wriling in accordance with this clause 13.8 appoint a

teplacemant for any Administrator who has died, resigned, been removed or who

has vacated office upon ¢easing to be qualified,

.............. R g . : :
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A4,

14.1

4.2

15.1

18,2

Further advances

The Lender covenanis with the Borrowsr that i shall perform its obligations to make
advances under the Facility Agreement {including any obligation to make available further
advances),

When security becomes enforceable

Security becomes enforceable on Event of Default

The secirity constituted by this deed shall becomes Immediately enfoiceable If an Event of
Default ceeurs;

Discretion

After the security constituted by this deed has become enforceable, the Lender may, inits
absolte discrétion, enforce all orany part 6f that securily al'the times, in the manterand

orthe terms it thinks fit, and take possession of and hold or dispose of all or-any part of
the Securaed Assels.

Enforcement of security

Geérneral

{a) Forihe purposes of all powers implied by statute, the Secured. Liabilities are
deamad to have become due-and payable on the date of this deed.

() The power of sale and olher 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 constititad by this deed has become enforceable under clause
14.1.

{c).  Bection 103 of the: LPA 1825 dogs not apply to the security constituted by this
deetd

Extension of statutory powers of leasing

Thestatutory powears of leasing and accepting surrenders conferfed on mortgagess under

the LPA 1925 and by any other Statute are extended =0 as {0 authorise the Lender and
ary Receiver, at any time after the security constituted by this deed has become
enforcealbla, whether in'its own name ar in that of the Borrower, to:

(a) granta leaseor agreement forlease;

() acceptsiurrenders of leases; or

{ey grantany option inrespect of the whole or any part. of the Secured Assets with
“whatever rights relaling to otfier paris of it . -
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whether or not at @ premium and containing such covenants on the part of the Borrower,
and on suck terms. and conditions (Including the payment.of money to a lessee ortenant
on a strrender) as the Lender or Recelver thirks fit without the need to comply. with-any
ofthe rastrictions imposed by sections 99 and 100.of the LPA 18925,

183 Access on enforcement

()

(o).

At any time after the Lender has demanded payment of the Secured Liabilities or
if the Borroiver defaults in the parformance of its abligations under this deed or
the Facility Agreement, the Boriowar will allow the Lender or its Receiver, without
further notice of demand, immediately to exercise all fis rights, powers and
remedies in-particular {and without limitation) to take possession df any Secured
Asset and for that purpose fo énter on any premises where a Secured Asset is
situated (or where the Lender or 8 Receivar reasonably believes a Secured Asset
ta be situated) without incurring any fiability to the Borrower for, or by any reason
of, thal entry.

Atall imes, the Borrower must use its best endeavours 1o allow the Lender or its
Receiver access to any premises for the purpose-of clause 15.3(a) (ineluding.
obiaining any necessary cansents or permits of other persons) and ensure that
its employees and officers do the same.

15.4  Redemption of prior Security

(&)

(b

At any time after the security canhstituted by this deed has become enforceable,
or after any powers conferred by any Becurity having priority 1o this deed shall

have become exercisable, the Lender may:

iy redesm.gny prior Security over.any Secured Asset;
) procure the transfer of that Security to itself, and

(i, settie and pass the accounts of the holder of any prior Security {and any
accounts so settled and passed shall, in’ the absence of any manfest
error, be conglusive and binding on'the Borrower),

The Borrower shall pay te the Lender immediately on demand all principal,

interest, costs, charges and expenses of, and incidental to, any such redemplion

or fransfer, and such amounts-shall be secured by this deed as part-of the

Secured Liabilities.

15,5 Protection of third parties

Mo purchaser, mortgagee or other person dealing with the Lender, any Recelver orany
Delegate shall ba concermned to éntuire;

(a)

whether any of thé Secured Liabilitigs nave become due or payable, -or remain
unpaid or undischarged;
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156.8

157

5.8

169

(b} whether any power the Lender, a Reseiver or Delegate is: purporiing to exercise
‘has become exercisable or is being properly exercised:. or

e} howany money paid to the Lender, any Receiver or any Dalsgate is to beapplied,
Privileges
Each Recslver and the Lender is enfitled to al the rights, powers,. privileges and
immunities conferred by the LPA 1825 on mortgagess and receivers,
No Hability as mortgages in possession
Maither the Lender nor any Recaiver or Delegate shall be liable, by reason of entering into
possession’ ol a Secured Asset or for any other réason, to account as moerlgagee in
possession in respact of all or any of the Secured Assets, nor shall any-of them be liable’
for any loss on realisation of, or for any act, default or omission for which-a mortgages iin
possession might be liable.

Conclusive discharge to purchasers

The receipt of the Lender, orany Receiver or Dalegate shall be a eonciusive discharge to

& purchaser and, in fakihg any sale or other disposal of any of the Secured Assels or in
‘making any acquisition I the exercise of theli- respective pewers, the Lender, and every
Recaiver ard Dalegste may do se for any consideration, in any manner and on any terms
that tthinks it

Right of appropriation

(@) Tothe extent that;
{y  theSecured Assets constitute Financial Collateral; and

{iiy this deed and the obligations of the Borrower undér it constitute a Sé'ﬁ;i;;ity
Financial Collateral Arrangsment,

the Lender shall have the right, at any time after the security constituled by this
deed has become enforceable; to appropriate-all or any of those Secured Assets
in ar towards the payment or discharge ofthe Securad Liabilities inany order that
the Lender may, in its absolute discrefion;, determine.

by The value of any Secured Assets appropriated in accordance with this clause
shalt b

(i in the case of cash, the smount standing to the credit of ‘each of the
Borrower's accounts with any bank, financiab institution or other person,
together with ‘any dctried but unpaid intérest, at the-time tha right of
appropriation is exercised; and
A thie case of Investnients, the market price of those Tnvestments at the
time the right of appropristion is ‘exercised detérmingd by the Larider by

s,
e
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16.

16.1

16.2

16.3

16.4

16.6

16,8

reference to a recognised market index of by any other method that the
Lender may sélact (incuding independent valuation).

(¢} The Borrower agrees that the methods of valuation provided for In this clause are
commercially réasonable fof the purposes.of the Financial Collateral Regulations.

Heceiver
Appointment
At any time after the securily constituted by this deed - has become enforceable; oraf the

request of the Borrower, the Lender may, withaut further nolice, appoint by way of deed,
or otherwise in writing, any one ar more persons to-be'a Receiver of all or any part of the

Secured Assels,

“Remioval

The Lender may, witholt further notice (subject to section 45 0f the Insolvency-Act 1986
in the case of an administrative receiver), from time o time, by way of deed, o otherwise
i wiiting, remove ahy Receiver appainted by it and may, whenever it thinks-fit, appeint a

-new Recelver in the place of any Receiver whose appointment may for ahy reason Have
terminated. '

Ramuneration

The Lender may fix the remuneration of any Receiver appointed by it ‘without the

restrictions contdined’ in seclion 109 of the LPA 1925, and the remuneration of the:
Receivershiall be a debt secured by this deed, to the extent not otherwise discharged.
Power of appointment additional to statutory powers

The powir to-appoint a Receiver tonferred by this deed shall be inaddition to all statutory
and other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise,

and:shall be exercisabla without the restrictions contained in sections 103 and 108 of the:
LPA 1925 or otherwise,

Power of appointment exercisable despite priorappointments
Thie-power to appoint a Receiver (whether conferred by this deed or by stalute) shall be,

and remain, exarcisable by the Lendar despite any prior appointment in respect of all or
any part of the Secured Assets.

Agentof the Borrower

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

and the Borrower shall be solely respongible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of thal Receiver and Tor liabilities incurrad
by that Receivar. The agency of each Receiver shall continue until the Borrowergoss into
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17.

174

17.2

17.3

174

fiquidation and after that the Receiver shall act as principal and shall not become the agent

of the Lendear,

Powers of Regeiver

Gernaral

(ay Any Receiver appointed by the Lender under this deed shall; In addition:th the
powets conferred on it by statute, have the rights, powers and discrations set out
inclause 17.2 toclause 17.23,

(&) A Recelvar has all the rights, powers and digoretions conferred on a recelver (or
s reseiver and manEger] underthe LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver undér the Insolvency Act
1986 whether it is-an adriinigtrative receiver ar not,

{cy  Ifthere is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing it states otherwise) exercise all of the
powers conferred ona Receiver under this deed individually and to the exclusion
of any other Receivet.

{#y  Any exercise by 3 Receiver of any of the powers given by clause 17 may beon
biehalf of the Borrower, the directors of the Beirower (in the case of the power
contained I clause 17.16) ar itself

Repalr énd develop Charged Properties

A Receiver may underake or complete any works of repair, alteration, building or

permission, development consent, building regulation approval of any dther permission,
consent or leence to carry-aut any of the same.

Grant or accept surrenders of leases

A Reealver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Asset of any terms, and subject o any conditions, that it thinks fit.
Employ personnel and advisers
{8} A Regeiver may provide services and employ or engage any managers, officers,
servants, coniractors, workmen, agenis, other personnal and professional
advisars on-any terms, and subject to-any conditions, that it thinks it
() A Receiver may disﬁh'ax'ge.any.smﬁ person or-any such person appointed by the
Borrower,

Make and revoke VAT @;;éi_égx.ﬁ_ fo tax



17.8

A Recaiver may make, exarcise or revoke any VAT opfion to tax as #thinks fit.

Remunsration

A Recelver may cheirge and recelve any sum by way of remuneration ¢n addition fo.all

costs, charges and expenses incurred by it) that the Lender may prescribe:or agres with
it

157

Fosspgsion

A Recelver may take immediate posaassion of gét in and realise any Securad Asset,

17.8

Manage or reconstruct the Borrower's business

A Racelver may carry on, manage, develop, reconsfruct, amalgamate or diversify or
goneur incarying on, managing, developing, reconstructing, amalgamating or diversifying

47.9

the businegss of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert info money and realise alt or gny of the Secured

Assets in respect of which it is appointed i any manner (including, withoul limitation, by

public avcticn or private sale) and generally onany terms and conditions as: it thinks fit.

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

promote, orconcurin promoting, a company to purchase the Secured Assels to be sold.

17140

Sever fixtures and fitfings

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

17.41

17,12

1748

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 whish it is.
appointed in any mannér, and generfally-on any terms and conditions, that it thinks fit.
Valid veceipts

A Recelver may give & valid receipl for all monles and execule all agsurances and things.
that.may be proper or.desirable for realising any of the Secured Asgats. '
Make settlements.

A Receiver may settle; adjust, refer to arbitration, corpromise and arrange any claim,
aceount, dispule, question or demand with or by any parson who clainis to be a creditor
of the Bortower or rélating in any way to-any Secured Asset.
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17.94

1745

17.16

177

17.18

17.19

17.20

1721

B

Legal action

A Reseiver may bring, prosecule, enforce, defend and abandon all actions, suits and

wrocesdings i relation to-any of the Secured Assels as it thinks fit

improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as it-ray think
expedient

Make calls on Borrower members

A Recelver may make calls condifionally: or uncenditionally on the members of the

enforcing payments of any calfs so made) the same powers as are confarred by the

articles of association of the Borrower on its directors in respect-of calls authorised to be

‘made by them.

insure

AcRecelver gy, if It thinks At but without prejudice Lo the indemnity in clause 20, effect
with any insurér any policy of insurance either in fieu 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 subisidiary any

Becu red Asset.

Boivow

A Recelver may, for whatever purpose it thinks fit, raise and borrow money either
unseeurad or on the security of all or any of the Secured Assets In respect of whithiit Is
appointed on any termis that i thinks fit (ncluding, If the Lender consents, ferms uridler

“which that sgcurity ranks in priority to this deea).

Redeem prior Security

Security relates. Any accounts so sefled and passed shall be, in the absence of any
manifest error, conclusive and binding en the Borrower, and the monies so paid shall be
desmead o be an expense properly incurred by the Receiver,

Delegation
A Receiver may delegate its-powers in accordance with this-deed.

Absolute beneficial owner-
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1725

18.

18.1

18.2

18.3

18.

19.1

conferred on it by this deed (including the power of attormey granted tnder clause 22.1),

A Regeiver may, in relation to any of the BSecured Assets, exercise all powers,

autharisations and rights it would be capable of exercising ag, and dd 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 Recelvar may o any other acts and things that
(a). may consider desirable ot necessary fof fealising any of the Securcd Asssts:

{by may considerincidental or conducive o any of the rights-or powars conferred on
a Receiver under or by virtue of this deed or law; or

(c)  lawifully may or can do as agent for the Barrower.

Delegation

Delegation

The Lender or any Recelver may tfalég;ata'_(aith@r generally or specifically) by power of

attoiney.or in-any other manner-do any person any rght, power, authority or discretion

Terms

The Lendar and each Receiver may make a delegation on the terms and conditions

{including the power to sub-delegate) that it thinks fit,

Liabitity

‘Meither the Lender nor any Receiver shall be in any way liable or résponsible to the:

Barrower for any loss or kability-arising fromeany act, defaull, omission or miscondust an

the part of any Delegate.

Application of proceeds

Order of application of proceeds.

All monies received orrecoverad by the Lendar, a Receiver or a Delegate under this dead
orinconnection with the realisation or enforcement of all or part of the security corstituted

by this-deed {otherthan sums received under any Insurance Policy), shall (subject to the:

¢laims of any. person having prior rights and by way of variation of the LPA 1928) be
applied in the followirg order of priority. (but withaut prejudice to the Lender's right to

recover any shortfall-from the Borrower):
{a) in ortowards payment of all costs, labilities, charges and expenses incurred by
or on behalf of the Lender (and any Receiver, Delegate, attorney or agent
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19.2

19,3

appointsd by i underor in connection with this deed, and of all remuneration dus
to-any Receiver under or I sdnngction with this deed,

(b)  inortowards payment of the Securad Liabilifies in any order and manner that the
Lender defarmines; and

ey in payment of the surplus (fany) to the Borrower ar other person entitlad to it

Appropriation

Neither the Lender, any Recelver nar any Delegate shall be bound (whether by virtue of

section 109(8Y of the LPA 1828, which s vared accordingly, or otherwise) to pay or

appropriale any réceipt or payrent first towards interest rather than principal or otherwise
in-any particular erder betweern any'of the Secured Liabilities:

Suspense.aceount

All monles Tacelved by the Lender, & Receiver or a Delegate under this deed (other than

sums received under any Insurance Policy that are not going to be applied i or towards
tischarge ol the Secured Liabilitles):

la). may, at the discretion of the Lender, Receiver or Delegate, be credited to-a
suspense account;

{by  shall bear interest, if any, at the rate agreed in wiiting bétween the Lender and
the Borrawer, and

(g may beheldinthat account for so long as the Lender, Recelver or Delegate thinks
fit.

Costs and Indemnity

Costs

The Borrowershall, within five Business Days of demand, pay to, or reimburse, the Lender
and any Receiver; on a full indemnity basis, all costs, charges; expenses, taxes and

liapilities of any kind (including, without limitation, legal, printing and out-cf-pocket
expenses) incurred by the Lander, any Recelvar or any Delegate in connection with:

{(a} this deed or the Bacured Assets;

{b)  taking, holding, protecting, perfecting, preserving orenforcing (or attermpling o
do goyany of the Lender's, a Receiver's or a Delegate's rights under thisdeed; or

(c} taking proceedings for, or recovering, any of the Secured Liabilities,

tngether with interest, which shall scerue and be payable {without the need for-any
demand for payment being made) from the date on which the relevant:-cost, charge,

expanses, tax or lisbilty arose untit full discharge of that cost, charge, expense, tay or
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20.2

2,

24

liability (whether before or after judgmen fiquidation, winding-up or administration of the

Borrower) at the rate and in the manner specified in the Facility Agréement;

Indemnity

(a) The Borrower shall indermirilfy the Lender, each Recsiver and sach Delegate, and
their respective employees and agents against all liabilifies, costs, expenses,
damages and losses (ncluding but nof limifed to any direct, Indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties.
and legal costs (calculated on @ full indemnity basis) and all other professiorial
costs and ‘expenses) suffered or incurréd by any of them arising out of of in
sonnection with: '

iy the exercise or purported exercise of-any of the rights, powers, authorjliss
or discretions vested in then under this deed or by law In respect of the
Secured Assets;
Ay laking, bolding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or
iy -any default-or delay by the Borrower in parforming any of its abEagaisms
undér this dead. -
(B} Any pastor presentemployee or agent may enforce the terms of this clause 20.2
subject to and inacdéordance with the provisions of the-Contraets (Rights of Third
Parties) Act 1998,

Further assurance

Further agsurance.

The Borrower shall pmmptiy, at its owh expanse, tai{@ what@var ar:;tmﬁ the Lehder orany
Receiver may reasonably require for:
() creating, perfecting or protecting thia seclrity created or intended to be créated
by this deed;
by  fagiitating the realisation of any Secured Asset or
{cy  facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Secured Asset,

inchiding, without limitétion the execution of any mortgage, transfer, conveyance,
assignment or assurance of all orany of the assets forming part of (or intended to form
part of} the Secured Assets (whether to the Lender or to ite nominee) and the giving of

any holice, order or directioreand the making of any filing or registration which, inafy such

case, the Lender may consider necassary or desirable.



22.

29,1

22.2

23.

24.

244

24.2

35,

S35

Fower of attorney

Appeintment of altorneys

By way of security; the Borrower irrevocably appoints the Lender, every Receiver and
every Delegate separataly to be the-altomey of the Borrowsr and, inits hame, on ts behalf

-and as its-act and deed, to execute any documents and do any acts and things that:

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

{by any attorney deems proper or desirable in exercising any of the rights. powars,
autherities and discretions conferred by this deed or by law on the Lender, any
Receivar orany Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of
s attorneys may do in the proper and lawful exerciss, or purparted exerciss; of all orany

-of the rights, powers, authorites and discretjions réferred i inclavse 22.1.

Relpase

Subject fo clausé 3003, atthe end of the S@ﬂu;‘zty Period, the Lender shall, at'the reque}st

-and cast of the Borrower, take whatever action Is necessary to:

(s releasethe Sécured Assets from the securily constituted by this deed; and

{by reassign the Sesured Assets to the Borrower.

_ﬁsssignm_eﬂ%_aﬂd"trahﬁer

Assignrment by Lender
@y At any time, without the consent of the Barrower, the Lerider may assign or
transfer any or all of its rights and obligations under this desd.
(b) The Lender may disclose to any actual or proposedl assignee or transferee any
information in ite possassion that relates to the Borrower, the Secufed Assatsand
thig-deed that the Lender corsiders appropriate.

Assignment by Borrower

“The Borrower may nob assigr any-of its rights, or transfer any of its rights or obligations.

under this deed.

Set-off

Lenders rightofsetaff L
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25.3

26,

28.1

6.2

26.3

The Lender.may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, ‘whether either liability Is present of fulure, fiquidated
or uniiquidated, and whether or not either ability afses uhder this deed. IFtheliablities to.
e set-off are expressed iy different currencies, the Lender may convert either liabillity at
g market rate of exchange for the purpose of set-off. Any exercise by the Lender of its
rights under this clause 25 shall not limit or affact any 6thar rights or remedies available
to it under this daed or otherwise,

No obligation to set off

The Lender is not-obliged tu exercise its rights under clause 26.1, If, however, it does
exercise those rights It must promptly notify the Borrower bf the sel-off that has been
g,

Exclusion: of Borrower's right of setsoff

All payments miade by the Borrower to'the Lender under this deet shall be made in full
without-any sel-off, counterclaim, deduction or withfiokiing (other than any deduction or
withhelding of tax as required by law).

Amendments, walvers and consents
Amentiments

Ne amendment of this deed shall be effective unlass it is inwriting and signed by, oron

behalf of, each party (or its authorised reprasentative).
Waivers and conserils

(ay A waiver of snyright or remedy under this deed or by law, er-any consent given

' under this deed, is only effective if given in writing by the waiving or consenting
party dnd ‘shall not be deemed a waiver of any other breach or default. 1t only
applies in the circuristances for which itis given and shall not prevent the party
glving it from subsequently relying on the relevant provision,

by A failure or delay by a party to exercise any right'or remedy provided under this
deed or by lav shall riot constitute a waiver-of that or any other right or remady,

gonstitute an glection to affirm this deed. Mo single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the furiber
exercise of that or any other right or remedy. Ne election to affirm this deed by
the Lender shall be effective. untess it s in writing.

Rights and remedies

The rights and remedias provided under this deed are cumulative and are in additien to,
and not exclusive of, any righfs and remedies provided by Taw.
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28,

281

29,

29.4

30,

304

0.2

303

Severancs
Severancs

I any -provision (or part of a provision) of this deed is or becomes invalid, legal or
ungnforceabls, it-shall be deemed modilied to the minimum extent necessary to migke it
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
partof & provision) shall be deemed deleted. Any modifization 1o o deletion of a provision
tor part of a provision} under this clause shall rot. affost the legality, validity and
enforceability of the rest of this deed.

Counterparts
Counterparts
{a)y This deed may be execuled in.any number of counterparts, each of which whisn

expcuted and deliversd shall constitute a duplicate orginal, but all the
caunterparts shall together constitute ane deed.

Third party rights

Third party rights

(a) Exceplas expressly provided in clausé 20.2 OR elsewharg I this desed, a person

' who is not.a party to this deed shall not have any rights undler the Contracts
{Rights of Third Parties} Act 1999 to enforce, or enjoy the bensfit of. any term of
this deed. This does fiot affect any right or remedy of a third paf"ty which exists,
or is avaliable,-apart from that Act.

Further provisions

independent security

The security constituted by this deed shall be in-addition to, and independent of, any other

security of guarantee that the Lender may hold for any of the Secured Liabilities at ary

time. No prior security held by the Lender over the whole or any part of the Secured Assets

shall merge inthe security created by this-deed,

Continuing security

The seourity constituted by this deed shall remiain. in full force and effect as a continuing

saourity for the Secured Liabilities, despite any setlement of account, 6f intarmediate

payment, or other-matter or thing, unless and until the Lander discharges this deed in
writing.

ﬁiﬁﬂhﬁTg@ﬁﬁﬁﬂiﬁﬁﬁ@s . - . B, . . o R
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30.4

30.5

30.6

3.

311

Any release, discharge or settlement between the Borrower and {he Lender shall be
deemed conditional on no payment or secuilty received by the Lender in respect of the
Secured Liabilities being avolded, reduced or ordered 1o be refunded under any law
refating to insolvency, bankruptey, winding-up, administration, receivership ar othigrwise.

Despite any such release, discharge or setlerent:
{a)  the bender orits nominee may retain this desd and the secufity created by o
- undarit including all certificates and documents rélai‘tmg to the whola of aiy part
of the: Becured Agsets, for any period that the Lender deems necessary 1o provide
the Lender with $ecurity against any such aveidance, reduction or order for

refund, and

(b} the Lender may récover the valug or amount of such security ar payment from
the Borfower subsaduently as if the release, discharge or seftfement had not
oourTed.

aificatos

A certificate or determination by the Lendér as fo-any-amount for the time being due to it

fram the Borrower under this daed arnid the Facllity Agreement shall be, in the absence of
-any rmanifest eror, conclusive eviderice of the amount due.

Consolidation

The restriction on the right of consolidation confained | in section 83 of the LPA 1925 Simii
not-apply to this deed,

‘Brall company maratorium

Notwithstanding anything to the coritrary in this deed, neither the oblaining of a maratorium
by the Borrower under schedule Al ta the Insolvency Acl 1988 nor the- doing of anything

by the Borower with & view to obtaining such s meratorium (including any preliminary

decision or inivestigation) shall be, or be construed as:

(a) -anevent under this deed which causes any floating charge created by this deed
to cfystaliise;

(by anevent under this deedwhich u’-:;aumstanyzrestriﬁ:ﬁ&mw’hi'{’;-h would not otherwise
apply fo be imposed on the disposal of any property by the Borrower; or

(&) =& ground under this dead for the appaintmant of a Receiver.
dMotices

Delivery

Any notice or other communicationgiven o a pady under or in connection with this deed
Shall be!

..... e AZ



L) inowriling,

(b) delivered by hand, by pre-paid first-class postor other next working day delivery
service.or sent by fax; and

{c) sentto:
(i the Borrower al; _
the address referred above at the Parties sub-heading of this debentiie
{iy  the Lenderat:

the address referred above at the Partles sub-heading of this debénture
marksd for the attention of Louis Alexander

or torany other address or fax number as is notified in Writing by one parly to the
other from time totime.
31.2 Receipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shall be desmed
o have béer received:
() ifdelivered by hand, at the time itis left al the relevant address;

() If posted by pre-paid first-class post or other next working day delivery service,
or-the: secend Business Day after posting; and

(g} ifsentby fax when received in legible form.
- Ahotice orother rzcﬁmmuniaaﬁbnrgweﬁ as desoribed in clause 31.2(a) or clause 31.2(c) on

a daythat is not a Business Day, or afier normal business hours, in the place it is received,
shall be deemed to have beer received on the next Business Day,

313 Recelpt by Lender
Any notice or other communication given to the Lender shall be deemed fo have been
receivad only on actual receipt,
.4 Service of proceedings
This clause 31 does not apply to the service of any proceedings or gther documents
afty lggal action or, where applicable, any arbitration-or other method of dispute resotution;
31.8 Mo notice by email

A notice or ofher communication given under or in connection with this deed is.not valid i
sent by email.
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32.2

Governing law and jurisdiction
Governing law

This deed and any-dispute o dlaim (including non-soniractual disputes or claims) arlsing
aut-of ar in connection with it or its subject matter or formation shal be governsd by and,
constried insaccordance with the faw 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 (ncluding non-

-contractual disputes or claims) arising out of or in connection with this desd or its subject
mather of formation. Nothing in this clause shall limit the right of the Lender to take
proceedings. against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any ane or more jurisdictions preclude the taking of

proceedings in any other jursdictions, whether soncurrently or nol, fo the extent permitisd
by the law of such.other jurisdiction,

Otherservice

The Borrower irrevocably consents fo any process in any E@gai action: or proceedings
uncer clause 32,2 being served on it in accordarice with the pravisions of this deed relating
to service of notices. Naothing contained in this.dead shall affect the right to serve procéss

Inany-other manper permitted by faw.

This doctiment has bieen executed as a deed and is delivered and takes effact on the date stated
atthe beginning of it.
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Schedule 1 Real Property
2 Summit Place, Dudley DY3 2TG Title Number MM157299

45



Schedule 2  Relevant Agreements

Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]
Parties: [SET OUT PARTIES TO THE CONTRACT]



Scheduie 3 MNotice and acknowledgement - Relevant Agreement
Part 1 Form of notice
[0 headed notepaper of the Borrower]

INAME OF COUNTERFARTY]
[ADDRESS LINE 1)

[ADDRESS LINE 2

[FOSTCODE]

[DATE]

Dear INAME-OF COUNTERPARTY],

Debenture dated [DATE] betwesen [BORROWER] and [LENDER] (Lender)
{Debentura) _

We rgfer to-the [DESCRIBE RELEVANT AGREEMENT] (Gontract).

This latter constifutes notics to you that under the Debenture [(a copy of which is aftached)]
wa'have [charged OR assigned, by way of security] to [LENDER] (Lender) [all our rights
in respect of] OR {the benefit:of] the Contract.

We corfirm thiat

« Wewill remain liable undsr the Contract to perform. all the obligations assumedd by us
ynderthe Contract.

« Neltherthe Lender nor any receiver or delegate appointed by the Lender 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 relsases, discharges or otherwise affects vour

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
Contratt and give notices under the Contract to us unless and Ontil you receive written
noticeto the contrary from the Lender: Thereafter, alt such rights. powers and distretions
shall be sxercisable by, and you must give notice to, the Lender or as it directs and we
will cease to have any right to deal'with youin relation to the Contract and you must deal
ory-with the Lender.

Please note that we have agreed that we- will not-amend or waive any provision of or
terminate the Contractwithout the prior writterrconsent of the Lender.

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

47



Please confirm that you agree Lo the terms of this notice, and to act in accerdance with its

provisions, by sending the attached acknowledgement to the Lender at[ADDRESS OF

LENDER], with a copy to us,

This notics; and any dispute or claim (including non-corifractual disputes or claims) arlging

aut of orin connection with it or its subject matier or formation, shall be governed by and
vonstrued in accordance with the law of England and Wales.

Yours sinceraly,

INAME OF BORROWER]

Part 2 Form of acknowledgement

[On headed notepaper of the-countéiparty]

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

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

We confifm receipt from the Borrower of & riotice (Notice) dated [DATE] of [a charge OR
an asszgnment by way of security.] af all the éi%arrmweg*s ﬂgh%:rs unider [DESCRIBE

RELEVANT AGREEMENT] (Contract)..

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

W 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 interésts in-the
Cuontract since thedadte of the Contract,

o Wewill not cancel, avoid, release.or otherwise allow the Contract to lapse without.
gliving the Lender af least 30 days' pricr wiilten notice.

s 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 parly, or created any

........... . e e . . T ;is RERD



other interest (whether by way of security or otherwise) in the Condract In favour of-a
third party.

¢ The Lenderwill.notinany ircumatances have any liability in rélation to the Contract,

+ The Conlract shali ot be rendered voitl, voidable or unenforceable by reason of any
non-disclosure by the Lender.
This letter, and any dispute or ¢laim (_imsih;cﬁng non-confractual disputes ar claims) arising

out'of or in conneetion with it or its subject matter or-formation, shall be governed by and
construed in accordancewith the taw of Englarnd and Wales.

Yours sincaraly,

[COUNTERPARTY]
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Schedule 4 Notice and acknowledgement - insurance Policy

Partl Form of notice

[On - headed notepaper of the Borrower]

NAME OF INSURER]

ADDRESS LINE 1]

[
[
[ADDRESS LINE 2]
[

RPOSTCODE]

[DATE]

Dear [NAME OF INSURER],

Debernture dated [DATE] between [BORROWER] and [LENDER] (Lender)
{Debenture).
We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER]
{Folicy).

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 to the Lender OR assigned lo the Lender,
ahsolutaly, subject ta a proviso for reassignment], all our rights in the Policy, including all
claimis, the proceeds of all elalms and all retiirms of premitim in connaction with the Policy.

We irrevocably instruct and awthorise you to:

]

[Note the Lender's interest on'the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"]
OR Name the Lender 45 composite insured in respect of its-own separate insurable

interest urider the Policy] (axcept in relation to public liability and third party liability.

nsurance).

Narne the Lerider as first loss payee (other than in respect of any claim under any
public lability and third party fiability insurances).

Comply with: the terms of any written instructions received by you from the Lender
relating to-the Policy. without notice or reférerice 1o, or further authority from, us. and
without enguiring as to the justification or the validity of those instructions.

Hald all sumis from timis to time due and payable by you to us under the Policy to-the

ordet ol the Lender.

Pay, or rélease, all monies to which we are-entitled under the Palicy to the Lender, or

to such persons as the Lender may direct.

Disclose information in relation to the Policy to the Lender oi request by the Lender.
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Part-2

Meither the Debenture nor this notice releases, discharges or otherwise affects vour
fiability and abligations in respect of the Palioy.

Subjact to the foregoing, you may. continde to deal with Us In relation to the Polioy unt]

yoit recelve written notice to-the confrary from the Lender. Thereafter, we will cease to

have any right to deal withryou inrelationto the Policy and vou must deal only with the
Lender.

The instrustions in- this nolice may only be revoked or amended with the, prior written
consent of the Lender.

Please confirp that you agree to the terms of this netice and to act in aceordance with'its

provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF

LENDER], with'a copyter s,

This notice, and any dispute or claim fincluding non-contractual disputes or claims) arising
oul of orin-confaction willi it orits sublect matter or farmiation, shall be governed by and
consirued in-accordance with the: law of England and Wales.

¥ours sincerely,

INAME OF BORROWIER]

Form of acknowledgement
[On headed notepaper of the'insurer]

[INAME OF LENDER]

[ADDRESS LINEA]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear (NAME OF LENDER],

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

We-confirm receipt from the Borrower of a notice (Notice) dated [DATE] of [& first fixed
charge in favour of the Lender OR an assignment to the Lender, subjest 1o a provise for
reassignment] of all the Borrower's rights in [DESCRIBE INSURANCE POLICY AND TS
NUMBER] (Policy), including all claims, the proceeds -of all claims and all returns of
premiums in.conngetion with the Policy.

_[Terms defined in the Nolice shall have the same meaning when used in this

asknowledgemeant.]
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Wa confirm that

&

We accepl the instructions and authedsations contained in the Notice and agree to
comply with the Notice,

We have [noted the Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ONPOLICY, FOR EXAMPLE, FIRST
MORTGAGEE] OR named the Lender as composite insured i respedct of its own
separate insurable interest under the Policy] {except In relation to public liability and
third party liability Insurances),

Therg has been no amendment, walver or release of any rights or-interests In the
Palicy since the date the Policy was issued.

Wa have not, as at the date of this acknowledgement, received notige that the
Borrowar has assignied Its rights under the Policy to a third party, or created any other
interast (whether byway of seclrity or otharwise)in the Policy In'favour of a:third party.
The Policy shall not be avoided or vitiated as against the Lender by reason of the act
or default of any [Gther] insured parly of any misrepresentation, non-distlosure. or
failure to make & fair presentation of risk by -aﬁy-[‘mt’her].énsured party.

[We waive-our rights of subrogation against the Borrower, the Lender and thetenants
of any property mortgaged or charge under the Debenture) other than any such rights
atising in connection with any fraud or criminal offence committed by any of these
-persons in respect of any such property or the Pelicy.]

We will not repudiate, rescind or cancel the Poligy, treat it as aveided in whale or in

partnor freat it as expired due to non-payment of premiuim without giving at least. 30

days’ prior wrilten notice to the Lender..

The Lender will not have any liabllity 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 pramicim or Unpaid premium in respect of the Policy,

This letter, and any dispute or olaim (Including non-contractual disputes or claims) arising

out of ar in connection with it or its subject matter or formation), shall be governed by and

constriad in accordance with the law of England and Wales.

Yours sincerely,

[NAME OF INSURER]
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Bchedule 5 Notice and acknowledgement - bank account
?‘aﬂ: 4 Form of notice

[Om headed notepaper of the Borrower]

[BANK, FINANGIAL INSTITUTION ©R OTHER PERBON]

[ADDRESS LINE 1)

IADDRESS LINE 2]

[POSTCODE]

{DATE]

Dear [NAME OF ADDRESSEE],

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

This lelter constitutes notice toyou that under the Debenture [(a copy of which is attached)] we
have charged, by way of first fixed charge, in favour of the Lender all monies fram time tg time
standing to the credit of the account held with vou-and detailed below (the Account), together with
all other rights and benefits. acoruing to or arising in cennection with the Account (including, but
not fimited fo, entitlerents to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [BORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you to: o )

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

Lander,

«  [Comply with the terms of any written netice or instructions relating to the Account received
by you fromy the Lenider.]

»  [Hold all sums from time to'time standing to the: credit of the Account tothe order of the
Lender.]

v [Pay or release all or any part of the monies standing to the credit of the Account in accordance
with the writien Instructions of the:Lender.

iWe acknowledge that you may comply with the instructions in this notice without any-further

permission from Us.]

jg]we are not permitted to withdraw any amount-from the Aceount without the prisrwritten consent

ofthe Lender.] '



The instructions in this notice may only be reveked or amended with the prior wiitten-consent of
the Lender.

This notice, and any dispute or ¢laim (including noh-gontractual disputes or claims) arising out of

of in conngetion with it or its subject matter or formation,. shall b governad by and construed in
actordance with the law of England and Wales..

Please [acknowledge recelpt of this notice OR sonfirm that you agree to the terms of this notice

and to act in accordance with its provisions] by sending the attached acknowledgement ta the
Lerider al [ADDRESS OF LENDER], with-a copy to us.

Yiurs sincerely,

RS CT: O ORS
NAME OF BORROWER]

Part 2 Form of acknowledgement

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

[LENDER]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]
{DATE]
Dear [NAME OF LENDER],

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

{Debenture)

We confirny receipt from the Horrower of a notice (the Notice) dated [DATE] of a charge {on the
terms of the Debenture).over all monies from time e time standing to the oredit of the account
detailed below (the Account), together with. all other rights and benefits accruing to or arising iy

‘cennection with the Acebunt (including, but not limited to, ertitlerments to interest).
We confirm that we:

+ Acceptihe instructions contained inthe Notica and agree 1o comply-with the Notice.

s [Will-not permit any amount to be withdrawn from the Account without your prior written
sonsent]

+  Have not received notice of the interest of any third party in the Account.

w  Have neither claimed horexercised, nor will claim of exércise any seourlty interest, set-off

¢ ounter-claim or other right in respect of the Account,
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The Acceunt is.

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

Account number: [ACCOUNT NUMBER]

This latter, and any dispute or claim {including nen-contractual disputes or claims) arising out.of
oF in gonnection with it or'its subject matter or formation, shall e governed by and construed in
accordance with the law of England and Wales.

Yours singeraly,
SIGAB. vt ner o beicsre s
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Execyted as deed by FLAGONS GROUP LIMITED acting
A N R

{NAMEC}F DIRECTORY a director, In the presence of:

Signature of witness.
Narme and address of witness:

DAL ARNOLD

TEES

ey
L LEW

LHOENELLP

e ST
i HOUSE

"-Ei:ﬁi%-egmzi-aa deed by (SOGIAL MONEY LIMITED t/a SoMo acting by

(NAME OF DIRECTOR) a directar, in the presence of

Big rﬁs'é'ti's'rfa of witness

Naime and address of witness:

_____ . o B
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