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Registration of a Charge

Company name: SL STOKE LTD
Company number: 12227673

XOG3VFTC

Received for Electronic Filing: 21/10/2020

Details of Charge

Date of creation: 16/10/2020
Charge code: 1222 7673 0002
Persons entitlted: LENDNET PROPERTY LLP

Brief description:. THE FREEHOLD LAND ON THE SOUTH EAST SIDE OF LILLYDALE ROAD,
STOKE-ON-TRENT (REGISTERED AT HM LAND REGISTRY UNDER TITLE
NUMBER SF244121)

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHARLOTTE KESSLER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12227673

Charge code: 1222 7673 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2020 and created by SL STOKE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st October 2020 .

Given at Companies House, Cardiff on 22nd October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated /:/ i ﬂ /ﬁé,j; o~ 2020

Parties

{1} 5L STOKE LTD incorporated and registered in England and Wales with company
number 12227673 whese registered office is at 140 lee Lane, Bolion BLG 7AF
{Borrower).

{2} LEMDMET PROPERTY LLP 2 llmited liability partnership registered In England and
Wales with registration number QC384757 whose registered office is at 1 King William
Stregt, London ECAN 7AF {Lender).

Background

(A} The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with loan facilities on a secured basis.

(B} Under this deed, the Borrower provides security to the Lender for the loan facilities
made available under the Facility Agreement.

i Definitions and Interpretation
i1 Definitions

Terms defined in the Facllity Agreement shall, unless otherwise defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this
deed:

Administrator an administrator appointed to manage the affairs,
business and property of the Borrower pursuant to
clause 13.8;

Book Dabls all present and future book and cther debts, and
necessary clalms due or owing to the Borrower, and
the benefit of all security, guarantees and other
rights of any nature enjoyed or heid by the Borrower
in relation to any of them;

Business Day a day other than a Saturday, Sunday ar public holiday
in England when banks in London are open for
business;

Charged Property any freshold, leasehold or commaonhold property the
subject of the security constituted by this deed and
references to “Charged Property”™ shall include
references to the whole or any part of it;

Delegate any person appointed by the Lender or any Receiver
pursuant to dause 18 and any person appointed as
attorney of the Lender, Receiver or Delegale;

Designated Account any account of the Borrower nominated by the

Lender as a designated account for the purposes of
this deed;
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Environment the natural and man-made ervironment including all
or any of the following media, namely alr, water and
lang {Including air within buiidings and other natural
or man-made structures above or below the ground)
and any living organisms {Incduding man) or systems
supported by those media;

Environmental Law all applicable laws, statutes, regulations, secondly
legislation, bye-laws, common law, directives,
treatles and other measures, judgments and
decisions of any court or ribunal, codes of practice
and guidance notes in so far as they relate to or apply
to the Environment;

Environmental Licence any authorisation, permit or licence necessary under
Environmental Law In respect of any of the Secured
Assels;

Eguipment all present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, Installations and
apparatus and other tangibie moveable property
owned by the Borrower or in which it has an interest,
including any part of it and all spare parts,
replacements, modifications and additions;

Event of Default has the same meaning as given to such term in the
Facility Agreement

Facility Agreement the facility agreement dated 7 i ﬁ@ﬁg‘ff it F
between the Borrower and the
Lender for the provision of the loan facilities secured
by this deed;

Fimancial Collateral has the meaning given to that expression in the
Financial Collateral Regulations;

Financial Coliateral the Financial Collateral Arrangements (No 2)
Regulations Regulations 2003 /8T 2003/3226),
Insurance Policy gach contract and policy of insurance effected or

maintained by the Borrowsr from fime to time in
respect of s assets or business (induding, without
limitation, any contract or policy of insurance relating
10 the Charged Properties or the Equipment);

intellectual Property the Borrower's present and future patents, rights to
inventions, copyright and related rights, trade marks,
business names and domain names, rights in get-up,
goodwill and the right to sue for passing off, rights in
designs, database rights, rights to use, and protect
the confidentiality of confidential  information
(inchuding  know-how) and all other intelleciual
proparty rights, in each case whether registered or
unregistered and including all applications and rights
to apply for and be granted, renewals or exdensions
of, and rights to claim priority from such rights and
all similar or equivalent rights or forms of protection
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Investments

LPA 1525

Recelver

Relevant Agreement

Rental Income

Secured Assels

Secured Liabilities

Security Financial
Collateral Arrangement

Security

Security Period
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which subsist or will subsist now or in the future in
any part of the world;

all certificated shares, stock, debentures, bonds or
other securities or investments (whether or not
marketable) from time to time legally or beneficially
cwried by or on behalf of the Borrower;

the Law of Property Act 1925;

a receiver, receiver and manager or administrative
receiver appointed by the Lender under dause 16;

each agreement specified in Schedule 2 and any
other agreement designated as such by the Lender
{each a “Subssguent Relevant Agreement™)
together with each other agreement supplementing
or amending or novating or replacing the same;

all amourts paid or payable to or for the account of
the Borrower in connection with the letting, licence
or grant of other rights of use or occupation of all or
any part of the Property;

all the assets, property and undertaking of the
Borrower which are, or are expressed to be, subject
0o the Security created by, or pursuant o, this deed
{and references to the Secured Assets shall include
references to any part of them);

ail present and future obligations and lisbilites of the
Borrower to the Lender, whether actual or contingent
and whether owed jointly or severally, as principal or
surely or in any other capacity, under or in
connection with the Facliity Agreement or this deed
{including, without limitation, those arising under
Clause 30), together with all interest (including,
without limitation, default interest) accruing in
raspect of those obligations or liabilities.

has the meaning given to that expression in the
Financial Coliateral Regulations;

any mortgage, charge {whether fixed or floating,
legal or equitable), pledge, lien, assignment by way
of security or other security interest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect;

the period starting on the date of this deed and
ending on the date on which the Lender is satisfied
that all the Secured Liabiiites have been
unconditionally and irrevocably paid and discharged
in full and no fusrther Secured Liabilities are capable
of being cutstanding;



VAT

valug added tax or any equivalent tax chargeabie in
the UK or elsewhere,

1.2 Interpretation

In this deed;

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8
1.2.9

1.2.10

1.2.11

1.2.12

1.2.13
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clause, Schedule and paragraph headings shall not affect the interpretation of
this desd:

a reference to 3 person shall indude a reference to an individual, firm,
company, corporation, parinership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint venlure
or consortium {whether or not having separate lega!l personality):

unless the context otherwise requires, words In the singidar shall include the
piural and in the plural shall include the singular;

uniess the context otherwise reqguires, a reference {0 one gender shall include
a reference to the other ganders;

a reference to a party shall include that party’s successors, permitted assigns
and permitted transferees and this deed shail be binding on, and enure to the
benefit of, the parties to this deed and thelr respective personal
representatives, successors, permitted assigns and permitted transferaes;

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

a reference {0 a statute or statutory provision shall include all subordinate
lagislation made from time to time under that statute or statutory provision;

a reference to wiriting or writien includes fax but not e-mail;

an obligation on 2 party not to do something includes an obligation not to aliow
that thing to be done;

a reference to this deed {(or any provision of i) or to any other agreement or
document referred to in this deed is & reference to this deed, that provision or
such cther agreement or document as amended {in each case, other than in
breach of the provisions of this deed) from tdme to Hme;

unless the context otherwise requires, a reference 10 a clause or Schedule s to
& clause of, or Schedule to, this deed and & reference (o 2 paragraph isto a
paragraph of the relevant Schedule;

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

a reference to an amendment includes a novalion, re-enaciment,
supplement, restatement or variation (and amend and amended and
restated shall be construed accordingly);



1.3

1.4

1'5

L5

i.2.14 a reference o assefs includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.15 a reference to an authorisation Includes an approval, authorisation, consent,
exermnption, filing, licence, notarisation, registration and resolution;

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

1.2.17 a reference w a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation,

Clawhack

If the Lender considers that an amount paid by the Borrower in respect of the Sacured
Liabilities is capable of being avoided or otherwise set aside on the fiquidation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this deed.

Mature of security over real property

A reference in this deed to a charge or morigage of or over any Charged Property
includes:

1.4.1 ali buildings and fixtures and fittings (Including trade and tenant’s fxiures and
fithings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any time;

1.4.2 the proceads of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged

Property;

1.4.3 the benefit of anvy covenants for title given, or enterad nto, by any predecessor
in title of the Borrower in respect of that Charged Property, and any monies
paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreament for sale or agreement for lease in
respect of that Charged Property.

Mature of security over Investments

A reference in this deed to any share, stock, debenture or other secunity or invastment
includes:

1.5.1  any dividend, interest or other distribution paid or pavable in respect of that
share, stock, debenture or other security or investment;

1.5.2 any right, money, shares or properfy accruing, offered or issued at any time in
relation to that share, stock, debenture or other security or investment by way
of redemption, substitution, exchange, conversion, bonus, preference or
otherwise, under option rghts or otherwise,

Law of Property {Miscellaneous Provisions) Act 1889
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.7

i.B

3.2

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Fadlity Agreement are incorporated into this deed,

Perpetulty period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years {as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009},

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Anv reference to this deed includes the Schedules,

Covenant to pay

The Borrower shall, on demand, pav to the Lander and discharge the Secured Liabilities
when they become due,

Grant of security
Legal mortgage

As a continulng security for the payment and discharge of the Secured Lisbilities, the
Borrower with full ttle guarantee charges to the lender, by way of a first legal
mortgage, all estates or interests in any freehold, leasehold or commonhold property
now owned by i, including the real property (if any) spedified in Schedule 1.

Fixed charges

As a continuing security for the peyment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of a first fixed charge;

3.2.1 &l present and future estates or interests of the Borrower in, or over, any
frechold, leasehold or commonhold property {other than any such property
effectively mortgaged under clause 3,1);

3.2.2  the benefit of all other contracts, guarantees, appointments and warranties
refating to each Charged Property and other documents to which the Borrower
is & party or which are in its favour or of which it has the benefit relating to
any letting, development, sale, purchase, use or the operation of any Charged
Property or otherwise relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, ali remedies
provided for in any of themn or available at law or In equity in relation to any of
them, the right to compel performance of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any
of them);

3.2.3  all licences, consents and authorisations {statutory or otherwise) heid or
required in connection with its business or the use of any Secured Asset, and
aii rights in connection with them;

3.2.4 all its present and future goodwill;
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3.2.5
3.2.6
3.2.7
3.2.8
3.4.8
3.2.10

3411

3.2.12

3.2.13

all its uncailed capital;

all the Equipment;

ail the Intellectual Property;
ali the Book Debts;

all the Investments;

all the Rental Income and the benefit of any guarantee or security in respect
of the Rental Income

all monies from time o time standing to the credit of iis accounts with any
bank, financial institution or other person {including each Designated Account),
together with all other rights and benefits accruling o or arising in connection
with each account (including, but not limited to, entitlements to interest);

all its rights In respect of each Insurance Policy, including all claims, the
proceads of all claims and all returns of premiums In connection with each
Insurance Policy, the Rental Income and the benefit of any guarantee or
security in respect of the Rental Income to the extent not effectively assigned
under clause 3.3; and

all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Secured Assels, to the extent not
effectively assigned under clause 3.3,

3.3 Assignment

As a continuing security for the payment and discharge of the Secured Liahilities, the
Borrower with full title guarantee assians fo the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabitities:

3.3.1

3.3.2

3.3.3

3.3.4

ail Its rights In each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy;

the Rental Income and the benefit of any guarantes or security in respect of
the Rental Income;

the benefit of each Relevent Agresment and the benefit of all other
agreements, instruments and rights relating to the Secured Assels; and

the benefit of each Subsequent Relevant Agreement on the date that it is
concluded, and ali rights and remedies in connection with any Subsequent
Relevant Agreement and all claims arising from them,

3.4 Floating charge

As a continuing security for the payment and discharge of the Secured Liabllities, the
Borrower with full title guarantee charges to the Lender, by way of first floating charge,
all its undertaking, properly, assets and rights not otherwise effectively mortgaged,
charged or assigned under clause 3.1 to clause 3.3 inclusive.

3.5 $ualifying floating charge
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3.6

3.7

3.8

3.9

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

Automatic crystaiilsation of floating charge

The ficating charge created by clause 3.4 shall autormatically and immediately {without
notice) convert into a fixed charge over the assels subject 1¢ that floating charge i

3.6.1 the Borrowen:

35811 creates, or attempts to create, without the prior written consent of
the Lender, Security or a trust in favour of another person over all
or any part of the Secured Assets {except as expressly permitted
by the terms of this deed or the Facdility Agreement); or

3.6.1.2  dispnses, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assels that are only sublect o the
floating charge while # remains uncrystaliised);

3.6.2 any person levies (or altempts to levy) any distress, attachment, execution or
other process against all or any pert of the Secured Assets; or

3.6.3 a2 resolution is passed of an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

Except as provided in clause 3.9, the Lender may, in its sole discretion, by written
notice to the Borrowaer, convert the finating charge created under this desd into a fiked
charge as regards any part of the Secured Assets specified by the Lender In that notice
if:

3.7.1 an EBvent of Defaull is continuing; or

3.7.2 the Lender considers those assets 1© be In danger of being seized or sold under
any form of distress, atiachment, execution or other legal process or 1o be
otherwise in isopardy.

Assets acquired after any floating chare has crystallised

Any asset acquired by the Bormower after any orystaliisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall {unless the Lender confirms otherwise to the Borrower in
writing} be charged to the Lender by way of first fixed charge,

Part A1 moratorium

38,1 Subject to deuse 3.9.2 below, the floating charge created by Erroel
Boockmark not defined.3.4 may not be converted info a fixed charge solely
by reason of obtaining a moratorium {or anything done with a view to cbtaining
a moratorium) under Part Al of the Insolvency Act 1986.

3.2.2 Clause 3.9.1 above does not apply to any floating charge referred to in section
AS2(4) of Part AL of the Insolvency Act 1986,
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4.2

5.2

53

54

5.5

5.6

Liability of the Borrower
Liability not discharged

The Borrower's Hability under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that Is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

4.1.2 the Lender renewing, determining varving or increasing any facility or other
transaction in any manner or concurting in, accepting or varying any
compromise, arrangement or settlement, or omitting to daim or enforce
payment from any other person; or

4.1.3 anv other act or omission that, but for this clause 4.1, might have discharged,
or ctherwise prejudiced or affecied, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to reguire the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this deed against the Borrower,

Representations and warranties
Times for making representabions and warrantics

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender on the date of this deed and the representations and warrantles contained in
this clause 5 are deemead to be repeated on each day of the Security Pericd with
reference to the facks and circumstances existing at the time of repetition.

Ownership of Secured Assets

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

Ro Security

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

Ho adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

Mo 2dverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

o breach of laws
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5!7

5.8

59

5.10

5.11

5.12

.13

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

Mg interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject o
terms entiting any person to terminate or curiail its use.

Ho overriding interasts

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

Avoidance of security

Mo Security expressed (o be created under this deed ks lizble 1o be avoided, or
otherwise sel aside on the liquidation or administration of the Borrower or otherwise.

Mo prohibitions or braaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this deed by the Borrower does not, and will not, constitute 5 breach
of anv Insurance Policy, Relevant Agreement or any other policy, agreement,
document, instrument or obligation binding on the Bonrower or its assels.,

Environmental compliance

The Borrower has, at all times, complied in all material respects with al! applicable
Envirenmental Law and Environmental Licences.

Enforceable security

This dead constitutes and wili constitute the legal, valid, binding and enforceable
obligations of the Borrower, and s, and will continue to be, effective security over all
and every part of the Secured Assels in accordance with its terms,

Investments

5.13.1 The Investments are fully paid and are not subject o any option to purchase
or similar rights,

5.13.2 No constitutional document of an issuer of an Investment, nor any other
agreement:

5.13.2.1 restricts or inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this deed; or

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

5.13.3 The Borrower has complled with all notices relating Yo sl or any of the
Investments received by it pursuant to sections 7900 and 790E of the
Companies Act 2006,

5.13.4 Nowarning notlce has been issued under paragraph 1{2) of Schedule 1B of the
Companles Act 2006, and no restrictions notice has been issued under
paragraph 1(3) of 5chedule 1B of the Companies Act 2006, in respect of all or
any of the Investments.

i0
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6.2

6.3

6.4

Gensral covenants
Hagative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

6.1.1 create, purport o create or parmit to subsist any Security on, or in relation to
any Secured Asset other than any Security created by this deed;

6.1.2 sell, assign, transfer, part with possession of, or ctherwise dispose of in any
manner {or purport to do so), ali or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

6.1.3 create or grant {or purport o create or grant) any interest in the Secured Assets
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 woulkd or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

Compliance with laws and regulations

8.3.1 The Borrower shail not, without the Lender's prior written consent, use or
permit the Secured Assets to be used in any way contrary to law:

£,3.2 The Borrower shall:

6.3.2.1 comply with the requirements of any law or regulation relating to
or affecting the Secured Assets or the use of it or any part of them;

£.3.2.2  obtaln, and promptly renew from time 1o time, and comply with the
terms of all authordsations that are required in connection with the
Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset; and

5.3.2.3 pramptly effect any maintenance, modifications, alterations or
repairs that are required by any law or reguiation to be effected on
or in connection with the Secured Assets.

Enforcement of rlghts
The Borrower shall use itz best endeavours to:

6.4.1 procure the prompt observance and performance by the relevant counterparty
to any agreament of arrangement with the Borrower and forming part of the
Secured Assets of the covenants and other obligations imposed on such
counterparty {including each counterparty in respect of a Relevant Agreement
or Subsequent Relevant Agreement, and each insurer in respect of an
Insurance Policy); and

6.4.2 enforce any rights and institute, continue or defend any proceedings relating
to any of the Secured Assets as the Lender may require from time to time.

i1
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6.5

6.6

6.7

Hotice of misreprasentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
I writing of:

6.5.1 any representation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed to be repeated; and

6.5.2 any breach of any covenant set out in thic deed.

Title documentation

The Borrower shall either hold to the Lender's solicitors order or, as so required by the
Lender, deposit with the Lender and the Lender shall, for the duration of this deed be
entitied to hold:

6.6.1 zli deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if these are not within the
possession or control of the Borrower, the Borrower undertakes to obtain
possession of all these deads and documents of title);

6.6.2 all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled {o possess;

6.6.3 all deeds and documents of title (if any) relating to the Book Debis as the
Lender may specify from ime to time; and

6.64 a copy of each Relevant Agreement and Subseguent Relevant Agresment,
certified to be a true copy by either a director of the Borrower or by the
Borrower’s solicitors.

Insurance

6.7.1 The Borrower shall insure and keep insured (or where, in the case of any
icasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insurad
or, if and to the extent that the landiord does not do so, itself insure and keep
insured) the Secured Assels against:

6.7.1.1 ioss or damage by fire or terrorist acts, including any third parly
liability arising from such acts;

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

6.7.1.3  any other risk, perils and contingencies as the Lender may
reasonably require,

6.7.2 Any such insurance must:

6.7.2.1  be with an insurance company or underwriters, and on such terms,
as are reasonably acceptabie to the Lender;

6.7.2.2 must include property owners’ public liability and third party liability
insurance; and

12
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6.7.2.3  be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on any Charged
Property, the total cost of entirely rebuilding, reinstating or
replacing the premises In the svent of their being destroved,
together with architects’, surveyors’, engineers’ and other
professional fees and charges for shoring or propping up,
demplition, site dearance and reinstatement with adeguate
aliowance for inflation) and, in the case of any Charged Property,
loss of rents payable by the tenants or other oocupiers of any
Charged Property for a period of at least three years, including
provision for increases in rent during the period of insurance.

6.7.3 The Borrower shall, ¥ requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance as is required by
clause 6.7.1 {or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Borrower is entitled
to obtain from the landiord under the terms of the relevant lease).

6.74 The Borrower shall, if requested by the Lender, procure that the Lender s
named as composite insured in respect of its own separate insurance interest
under each insurance policy {other than public liability and third party liability
insurances) effected or maintained by it or any person on its behaif in
accordance with clause 6.7.1 but without the Lender having any liability for any
premium in relation to those insurance policies unless it has expressly and
specifically requested to be made liable in respect of any Increase in premium
or uppaid premium in respect of any Insurance Policy.

£.7.5 The Borrower shall ensure that each insurance policy effected and maintained
by It or any person on its behalf in accordance with clause 6.7.1 contains:

£.7.5.1  a loss payes clause under which the Lender is named as first loss
payee {other than in respect of any daim under any public liability
and third party liability insurances) for all insurance pay outs;

6.7.5.2  terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or defaull of any other insured party or
any misrapresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party;

6753 a walver of sach insurers rights of subrogation against the
Borrower, the Lender and the tenants of any Charged Property
pther than any such rights atising in connection with any fraud or
criminal offence committed by any of those persons in respect of
any Charged Property or any Insurance policy; and

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

8.8 Insurance premiums

The Borrower shall:

13
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6.9

6.10

8.11

6.8.1 promptly pay all premiums in respect of each insurance policy as is required by
clause 6.7.1 and do all other things necessary to keep that policy in full force
and effect; and

6.8.2 (if the Lender s0 requires) give to the Lender copies of the receipts for all
premiums and cther payments necessary for effecting and keeping up each
insurance policy as is required by clause 6.7.1 (or where, in the case of
leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled to obtain from the fandlord
under the terms of the relevant lease).

No invalidation of insurances

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required by
clause 6.7.1.

Proceads from insurance policies

All monies payable under any insurance policy maintained by the Borrower in
accordance with clause 6.7.1 at any tme {whether or not the security constituted by
this deed has become enforceable) shall:

£.10.1 be paid immediately to the Lender;

6.10.2 F they are not paid directly o the Lender by the insurers, be held, pending
such payment, by the Borrower as frustee of the same for the benefit of the
Lender; and

£.10.3 at the option of the Lender, be applied In making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities.

Motice to be given by the Borrower
The Borrower shall:

6.11.1 on the execution of this deed and as so requested by the Lender from time to
time:

£.11.1.1 give notice o each counterparty to & Relevant Agreement or a
Subsequent Relevant Agreement in the form set out in Part 1 of
Schedule 3; and

6.11.1.2 procure that each counterparty provides to the Lender within five
Business Davs an acknowledgement of the nolice in the form set
out In Part 2 of Schedule 3; and

6.11.2 as 50 requested by the Lender from time to time:

6.11.2.1 give notice to each bank, financial institution or other person {other
than the Lender) with whom the Borrower holds an account
{including each Designated Account) in the form set out in Part 1
of Schedule 4; and

i4
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85.12

6.13

&6.14

.15

£.15.1

6.11.2.2 procure that each such banlk, financial institution or other person
provides to the Lender within five Business Days an
ackrowiedgement of the notice in the form of Part 2 of Schedule 4.

Information
The Borrower shall:

6.12.1 give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

6.12.2 permit any persons designated by the Lender and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
and

6.12.3 promptly notify the Lender in writing of any action, daim, nolice or demand
made by or against it in connection with all or any part of a Secured Asset or
of any fact, matter or drcumstance which may, with the passage of time, give
rise to such an action, claim, notice or demand, together with, in each case,
the Borrower's proposals for settling, liquidating, compounding or contesting
any such action, claim, notice or demand and shali, subject to the Lender's
prior approval, Implement those proposals at its own expense,

Payment of outgoings

The Borrower shall promptly pay ali taxes, fees, licence duties, registration charges,
insurance premiums and cther outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Lender.

Appointment of accountants
6.14.1 The Borrower shail:

6.14.1.1 at its own cost, if at any time so required by the Lender, appoint
an accountant or firm of accountants nominated by the Lender o
investigate the financial affairs of the Borrower and those of its
subsidiaries and report o the Lender; and

6.14.1.2 oo-operate fully with any accountanis so  appointed and
immediately provide those accountants with all information
requested.

6.14.2 The Borrower authorises the Lender to make an appointment as it shall think
fit at any time, without further authority from the Borrower. In every case, the
Borrower shall pay, or reimburse the Lender for, the fees and expenses of
those acoountants.

Lollection of and dealings with Rental Income

The Borrower shall not dea! with the Rental Income except by getting it in and realising
it in the ordinary and usual course of s business and shall, immediately on receipt,
pay ali Rental Income into the Designated Account or into such other account ag the
Lender may direct from time to time. The Borrower shall, pending that payment in to
a Designated Account or other account, hold all Rental Income on trust for the Lender.

15
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6.15.2 The Borrower agrees with the Lender that any monles recelved by the Lender under

6.16

7.2

7.3

7.4

clause 6.15.1 shall not constitute the Lender as morigagee in possession of the
Property.

Notice of assignment of Rental Income

The Borrower shall, promptly following the occwrence of an Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment under clause 3.3.2
of the Borrower's rights and interest to the Rental Income and each guarantee or
security in respact of the Rental Income and procure that each addressee of such notice
promptiy provides an acknowledgement of that notice to the Lender,

Property covenants
Repalr and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Charged Property
in good and substantial repair and condition and shail keep all premises adequately
and properly painted and decorated and replace any fixtures and fittings which have
hecome worn out or otherwise unfit for use with others of a like nature and equal
value,

No aiterations

Except as expressly permitied under the Facility Agreement, the Borrower shall not,
without the prior written consent of the Lender:

7.2.1  pull down or remove the whole, or any part of, any building forming part of
any Charged Property or permit the same to occur;

7.2.2 make or permit to be made any alterations (o any Charged Property, or sever
or remove or parmit 10 be severed or removed, any of #s fixtures or fittings
{except to make any necessary repairs or renew oF replace the same in
accordance with clause 7.13; or

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

Conduct of business on Charged Properties

The Borrower shall carry on ifs rade and business on thoss parts {if any) of the
Charged Properties as are used for the purposes of trade or business in accordance
with the standards of good management from time to time current in that trade or
business,

Notices or claims relating to the property
7.4.1 The Borrower shall:

7.4.1.1  give full particulars to the Lender of any notice, order, direction,
designation, resplution, application, reguirement or proposal given
or made by any public or local body or authority (a Notice) that
specifically applies to any Charged Property, or to the locality in
which it is sltuated, within seven days after becoming aware of the
relevant Notice; and
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7.4.2

74.1.2  (if the Lender so reguires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Lender in making, any
objections or representations In respect of that MNotice that the
Lender thinks fit.

The Borrower shall give full partlculars to the Lender of any claim, notice or
other communication served on it in respect of any modification, suspension or
revacation of any Environmental Licence or any alieged breach of any
Environmental Law, in each case relating to any Charged Propertty.

7.5 Compliance with and enforcement of covenants

The Borrower shall:

7.5.1

7.5.2

observe and perform all covenants, stipulations and conditions to which sach
Charged Property, or the use of it, is or may be subject, and {if the Lender so
requires) produce to the Lender evidence sufficient to satisfy the Lender that
those covenants, stipulabions and conditions have been cbserved and
performed; and

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

7.6 Pavment of rent and culgoings

The Borrower shall

7.6.1

7.6.2

where a Charged Property, or part of it, is held under & lease, duly and
punctually pay all rents dug from time to time; and

pay {or precure payment of the same) when due all charges, rates, taxes,
duties, assessments and cother oulgoings relating to or imposed on each
Charged Property or on its occupier.

7.7 Leases and licences affecting the Charge Properties

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

771

7.7.2

7.7.3

L436/2 — 4540130

grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise 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 tenancy, o agree to exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1825);

in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Charged
Property {or agree to dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the Charged

Property;

iet any person into occupation of or share eccupation of the whole or any part
of any Charged Propesty; or

17



2.8

7.8

#.10

711

F.12

L436/2 ~

7.7.4 grant any consent or licence under any lease or licence affecting any Charged
Property.

Reglstration restrictions and cautions agalnst first registration and notices

7.8.1 If the title to any Charged Property is not registered at the Land Registry, the
Borrower shall procure that no person {other than itsell} shall be registered
under the Land Registration Act 2002 as proprietor of ail or any part of any
Charged Property, without the prior written consent of the Lender.

7.8.2  Whether or not title {0 any Charged Property is registered atb the Land Registry,
if any caution against first registration or any notice (whether agreed or
unilateral} is registered against the Borrower’s title to any Charged Property,
the Borrower shall immediately provide the Lender with full particulars of the
crcumstances relating to such caution or notice. If such caution or notice was
registerad to protect a purported interest the creation of which is not permitted
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,

7.8.3 The Borrower shall be liable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any
Charged Property from time to time,

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

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

7.8.2 carry out or permit or suffer to be carred out on any Charged Property any
development {as defined in each of the Town and Country Planning Act 1950
and the Planning Act 2008) or change or permit or suffer to be changed the
use of any Charged Property.

Environment

The Borrower shall in respect of each Charged Property:

7.10.1 comply with all the requirements of Environmental Law, and
7.10.2 obtain and comply with all Environmental Licences.

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerolus or restrictive obligations affecting the whole or any part of any Charged
Property, or create or permit to arise any overriding interest, easement or right
whatever in or over the whole or any part of any Charged Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or inferest over the whole or any part of any Charged
Property without the prior written consent of the Lender.

i8
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713

7.14

7.15

7.16

Inspection

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

Property information

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

in any property.

VAT option to tax

The Borrower shall not, without the prior waitlen consert of the Lender:
7.15.1 exarcise any VAT option to tax in relation to any Charged Property; or

7.15.2 revoke any VAT option to tax exercised, and disclosed to the Lender, before
the date of this deed,

Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the lLender to the Land
Registrar for the following restriction in Form P to be registered against its title to each
Charged Property over which the Lender has a legal morigage:

“No disposition of the registered astate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
propriefor for the time being of the charge dated in favour
of LendNet Property LLP referred to in the charges register or thelr convevancer.”

Investments covenanis
Deposit of title documents
#.1.1 The Borrower shall:

8.1.1.1 on the execution of this deed, deposit with the Lender, or as the
Lender may direct, all stock or share certificates and other
documents of title or evidence of ownership relating to any
Investments owned by the Borrower at that time; and

8.1.1.2  on the purchase or acquisition by & of Investments after the date
of this deed, deposit with the Lender, or as the Lender may direct,
all stock or share certificates and other documents of titde or
evidence of ownership refating to those Invesiments.

8.1.2 AL the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.1.1 the Borrower shall also deposit with
the Lender, or as the Lender may direct:

8.1.2.1 &l stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with
the name of the transferee, the consideration and the date left
blank: and
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8.1.2.2  any other documents {In each case duly completed and executed
by or on behalf of the Borrower) that the Lender may reguest to
enable it or any of its nominees, or any purchaser or transferse, to
be registered as the owner of, or otherwise obtain a iegal title to,
or to perfact ts securlty Interest in any of the relevant Invastments,

so that the Lender may, at any time and without notice to the Borrower,
complete and present those stock transfer forms and other documents to the
issuer of the Investments for registration.

8.2 Mominations

8.2.1

8.2.2

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 2006] in respect of any Investments and,
pending that termination, procure that any person so nominated:

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

8.2.1.2 immedately on receipt by i, forward to the Lender all
communications or other information recelved by it In respect of
any Investments for which it has been so nominated.

The Borrower shall not, during the Security Period, exercise any rights
(inciuding, without limitation, any rights under sections 145 and 146 of the
Companies Act 2006) to nominate any person in respect of any of the
Investments,

8.3 Pre-emption rights and restrictons on transfer

The Borrower shall:

8.3.1

8.3.2

obtain all consents, walvers, approvals and permissions that are necsssary,
under the articles of association (or otherwise) of an Issuer of any Investments,
for the transfer of the Investments to the Lender or its nominee, or o a
purchaser on enforcement of the security constituted by this deed; and

procure the amendrment of the share transfer provisions {including, but not
imited to, deletion of any pre-emplion provisions) under the articles of
association, other constitutional document or otherwise of each issuer of the
Investments in any manner that the Lender may require in order to permit the
transfer of the Investments to the Lender or its nomines, or (o a8 purchaser on
enforcemnent of the security constituted by this deed.

2.4 Dividends and voting rights before enforcement

8.4.1

L436/2 — 4940130

Before the security constituied by this deed becomes enforceable, the Borrower
may rekain and apply for its own use all dividends, interest and other monles
paid or pavable in respect of the Investments and, if any are paid or payable
to the Lender or any of i£5 nominees, the Lender will hold all those dividends,
interest and other monies received by It for the Borrower and will pay them to
the Borrower promptly on request.
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8.5

8.6

8.7

8.4.2 Before the security constituted by this deed becomes enforceable, the Borrower
may exercise all voting and other rights and powers in respect of the
Investments or, if any of the same are exercisable by the Lender or any of its
nominees, to direct in writing the exercise of those voting and other rights and
powers provided that:

8.4.2.1  itshall not do so in any way that would breach any provision of the
Facility Agreement or this deed or for any purpose inconsistent with
the Faciiity Agreement or this deed; and

8.4.2.2  the exercise of, or the failure to exercise, those voting rights or
cther rights and powers would not, in the Lender's opinion, have
an adverse effect on the value of the Investments or otherwise
prejudice the Lender's security under this deed.

8.4.3 The Borrower shall indemnify the Lender against any loss or liability incurred
by the Lender {(or its nominee) as a consequence of the Lender {or its nominee)
acting in respect of the Investments at the direction of the Borrower.

84.4 The Lender shall not, by exerdising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing o any variation or other
change in the rights attaching to or conferred by any of the Investments that
the Lender considers prejudicial fo, or impairing the value of, the security
creaved by this deed.

Dividends and voting righis after enforcement
After the security constituted by this deed has become enforceabie:

8.5.1 all dividends and other distributions paid In respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the Lender
and immediately paid into a Designated Account or, if recelved by the Lender,
may be applied by the Lender In accordance with clause 18.1; and

8,52 all voting and other righls and powers atlaching to the Investments may be
exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
may give, in its absclute discretion, concerning the exercise of those rights and

powers.
Calls on Investments

Motwithstanding the security created by this deed, the Borrower shall promptly pay all
calls, Instalments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Borrower acknowledges that the Lender
shall not be under any liability in respect of any such calls, instaiments or other
payments.

Mo alteration of constitutional documents or Hghts attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or
agree o the amendment of;

87.1 the memcrandum or articles of association, or any other constitutional
documents, of any issuer of the Investrents that is not a public company; or
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£.8

SIQ

8.1¢

9.2

8.7.2 the rights or liabilities attaching to, or conferred by, aff or any of the
investments.

Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voling rights,
powers of control and other means available to it} that any issuer of any of the
Investments (that is not a public company) shall nob:

8.8.1 consolidate or subdivide any of the Investments, or re-organise, exchange,
repay or reduce its share capltal In any way;

B8.8.2 issue any new shares or stock; or

8.8.3 refuse fo register any transfer of any of the Investments that may be lodged
with it for registration by, or on behalf of, the Lender or the Borrower in
accordance with this deed.

Invesiments information

The Borrower shall, promptly following recelpt, send to the Lender copies of any notice,
circular, report, acoounts and any other document received by it that relates o the
Investments.

Compliance with requests for information

The Borrower shall promptly send a copy to the Lender of, and comply with, all requests
for information which s within its knowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constitutional
document, or by any listing or other authority, relating % any of the Investments. If
it fails to do so, the Lender may elect to provide such information as it may have on
behalf of the Borrower.

Eguipment covenants
Malntenance of Equipment
The Borrower shall:

8.1.1 maintain the Equipment in good and serviceable conditlon {except for expected
falr wear and tear) in compiiance with ali relevant manuals, handbooks,
manufacturer’s instructions and recommendations and maintenance or
servicing schedules,

9.1.2 at its own expense, renew and replace any parts of the Eguipment when they
become obsolete, worh out or damaged with parts of a similar quality and of
egual or greater value; and

9.1.3 not permit any Equipment to be:

3.1.3.1 used or handled other than by properly gualified and trained
DErSOnS: or

9.1.3.2  overicaded or used for any purpose for which it is not designed or
reasonably suitable,

Payment of Equipment taxes
22
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9.3

10

i0.1

in.2

11

111

11.2

The Borrower shail promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.

Motice of charge

9.3.1 The Borrower shall, ¥ so requested by the Lender, affix to and maintain on
each tem of Equipment in 8 conspicuous place, a clearly legible identification
plate containing the following wording:

"NOTICE OF CHARGE

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

9.3.2 The Borrower shall not, and shall not permit any person to conceal, obscure,
alter or remove any plate affixed in accordance with clause 9.1.1.

Book Debts covenants
Realising Book Debis

10.1.1 The Borower shall as an agent for the Lender, collect in and realise all Book
Debts, pay the proceeds into & Designated Account immediately on receipt and,
pending that payment, hold those prooeeds in trust for the Lender,

10.1.2 The Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated Account.

i0.1.3 The Borrower shall, if called on to do so by the Lender, execute & legal
assignment of the Book Debis to the Lender on such terms as the Lender may
require and give notice of that assignment to the deblors from whom the Book
Debis are due, owing or incurmed,

Preservation of Book Debts

The Borrower shall not {except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, set off, grant time or indulgence
in respect of, or in any other manner deal with, all or any of the Book Debts,

Relevant Agreement and Subsequent Relevant Agreement covenants

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

The Borrower shall not, unless the Lender agrees otherwise in writing:

11.2.1 amend or vary or agree to any change in, or waive any requirement of or its
rights under;

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

i1.2.3 abandon, waive, dismiss, release or discharge any action, claim or proceedings
against any counterparty to a Relevant Agreement, Subsequent Relevant
Agreement, or other person in connection with
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i2

12.1

12.2

12.3

13

121

12.2

133

any Relevant Agreement, Subsequent Relevant Agreement, or any other
document, agreement or arrangement comprising the Secured Assets.

Inteilectusi Property covenants
Preservation of rights

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

Registration of Intefllectual Property

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

Maintenance of Intellectual Proparty

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or
to lapse.

Powers of the Lender
Power to remedy

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

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

12.1.3 Any monies expgended by the Lender in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower to
the Lender on a full indemnity basis and shall carry interest in accordance with
clause 0.

Exercise of rights

13.2.1 The rights of the Lender under clause 13.1 are without prejudice 1o any other
rights of the Lender under this deed.

13.2.2 The exercise of any rights of the Lender under this deed shall not maka the
Lender liable to account as & morigagee in possession,

Power to dispose of chattels

13.3.1 At any time after the security constitted by this deed has become
enforceable, the Lender or any Recelver may, as agent for the Borrower,
dispose of any chattels or produce found on any Charged Property.

13.3.2 Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 13.3.1, the Borrower shall indermnify the Lender and any
Receiver against any liabliity arising from any disposal made under clause
13.3.1.
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i34

i35

13.6

i3.7

13.8

iLender has Receiver's powsars

To the extent parmitted by law, any right, power or discretion conferred by this deed
(either expressiy 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 Secured Assets whether or not it has taken possession of any Secured
Assets and without first appointing a Receiver or notwithstanding the appointment of
a Receiver,

Conversion of currency

13.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies received, recovered or relealised by it
under this deed (inciuding the proceeds of any previous conversion under this
clause 13.5) from their existing currencies of denomination into any other
currencies of denomination that the Lender may think fit,

13.5.2 Any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency against the existing currency of such bank
as the Lender shall in its absolute discretion nominate,

13.5.3 Fach reference in this dause 13.5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

MNew accounts

13.6.1 Ifthe Lender receives, or Is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the
Lender may open a new account for the Borrower in the Lender's books.
Without prejudice to the Lender's right to combine accounts, no money paid o
the credit of the Borrower in any such new account shail be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilities.

13.6.2 If the lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 13.6.1, then, uniess the Lender gives
express writien notice to the contrary to the Borrower, all payments made by
the Borrower io the Lender shall be treated as having been credited to a new
account of the Borrower and not as having been applled In reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant
notice by the Lender.

Induigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangemnent, variaton or relpase with any person not being a party to this deed
{whether or not any such person is jointly liable with the Borrower) In respect of any
of the Secured Liabllitles, or of any other security for them without prejudice either to
this deed or to the liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator
13.8.1 The Lender may, without notice to the Borrower, appoint any ong or more

persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
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i4

4.1

4.2

15

15.1

15.2

Schedule B1 of the Insolvency Act 1986 If the security constituted by this deed
becomes enforceable.

13.8.2 Anv appointment under this clause 13.8 shall:

13.8.2.1 be in writing signed by a duly authorised signatory of the Lender;
and

13.8.2.2 take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986,

13.8.3 The Lender may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 13.8
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing o be qualified,

Further advances

The Lender covenants with the Borrower that it shall perform its obiigations to make
advances under the Facility Agreement (including any obligation to make available
further advances).

When sacurity becomes enforceabls
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event
of Default occurs.

Discretion

Affer the security constituted by this deed has become enforceable, the Lender may,
in its absolute discretion, enforce all or any part of that security at the times, in the
rnanner and on the terms It thinks fit, and take possession of and hold or dispose of all
or any part of the Securad Assets.

Enforcement of security
Enforcement powers

15.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed o have become due and payable on the date of this deed,

15.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable at any
time after the security constituted by this deed has become enforceable under
clause 14.1.

15.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this
teed,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1525 and by any other statute are extended so as to authorise the
Lender and any Recelver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Borrower, to:
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15.4
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i5.2.1 grant a lease or agreement for lease;
15.2.2 accept surrenders of leases; or

15.2.3 grant any option in respect of the whole or any part of the Secured Assels with
whatever rights relating Yo other paris of it,

whether or not at a premium and containing such covenants on the part of the
Borrower, and on such terms and conditions (incuding the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the need
o comply with any of the restricions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

15.3.1 A& any time after the Lender has demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of Ik obllgations under this deed
or the Facility Agreement, the Borrower will allow the Lender or its Receiver,
without further notice or demand, immediately to exercise all its rights, powers
and remedies in particular (and without limitation} {o take possession of any
Securad Asset and for that purpose to enter on any premises where a Secured
Asset is situated {or where the Lender or a Receiver reasonably believes a
Secured Asset to be situated) without incurring any liability to the Borrower
for, or by any reason of, that entry.

15.3.2 At aill imes, the Borrower must use its best endeavours to allow the Lender or
its Recelver access to any premises for the purpose of clause 15.3.1 {including
obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same.

Redemplion of prior Security

15.4.1 At any time after the security constituted by this deed has become enforceable,
the Lender may:
15.4.1.1 redeem any prior Security over any Secured Asset;
15.4.1.2 procure the transfer of that Security to itself; and
i5.4.1.3 setble and pass the accounts of the holder of any prior Security {and

any accounts so setiled and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).

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

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concernad to enguire:

15.5.1 whether any of the Secured Liabilities have becomne due or payable, or remain
unpaid or undischarged;
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15.7

i5.8
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15.5.2 whether any power the Lender, a Recelver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

15.5.3 how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagess and receivers.,

Mo iability as mortgagee in possession

Neither the Lender nor any Recelver or Delegate shall be liable, by reason of entering
into possession of a Secured Asset or for any other reason, to account as mortgagee
in possession in respect of all or any of the Secured Assets, nor shall any of themn be
liable for any loss on realisation of, or for any act, default or omission for which 2
mortgagees in possession might be liable.

Lonclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assets
or In making any acquisition in the exercise of their respective powers, the Lender, and
every Recelver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit.

Right of appropriation
15.8.1 To the extent that:
15.9.1.1 the Secured Assets constitute Financial Collateral; and

15.9.1.2 this desd and the obligations of the Borrower under it constitute &
Security Financlal Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this deed has become enforceable, 1o appropriate all or any of those Secured
Assets In or towards the payment or discharge of the Secured Liabilities in any
order that the Lender may, in its absolute discretion, determine.

15.9.2 The value of any Secured Assels appropriated in accordance with this clause
shall be:

15.58.2.1 in the case of cash, the amount standing to the credit of each of
the Borrower's accounts with any bank, financial institution or other
person, together with any accrued but unpaid interest, at the time
the right of appropriation is exercised; and

15.9.2.2  in the case of Investments, the market price of those Investments
at the time the right of appropriation is exercised determined by
the Lender by reference to & recognised market index or by any
other method that the Lender may select {including independent
valuation).
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i8.1

i8.2

i6.3

164

18.5

18.6

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

Receiver
Appointment

16.1.1 At any time after the security constituted by this deed has become enforceable,
ar at the reguest of the Borrower, the Lender may, without further notice,
appoint by way of deed, or otherwise in writing, any one or more persons o
be a Receiver of all or any part of the Secured Assets,

16.1.2 The Lender may not appoint a Receiver solely as a result of the obtaining of &
moratorium {or as a result of anything done with a view to obtaining a
roratorium ) under Part Al of the Insolvency Act 1986 other than in respect of
a fioating charge referred (o in section AS2{4) of Part Al of the Insolvency Act
1986,

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1586 in the case of an administrative receiver) from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenever it thinks
fit, appoint & new Receiver in the place of any Receiver whose appointrnent may for
any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
resirictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint & Receiver conferred by this deed shail be in addition to ali
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {(whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Secured Assetls,

Agent of the Borower

Any Recelver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of the Recelver and for liabilities
incurred by the Receiver. The agency of each Receiver shall continue untll the
Borrower goes into liquidation and after that the Receiver shall act as principal and
shall not become the agent of the Lender.
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7.1

i7.2

i7.3

i7.4

17.5

i7.6

17.7

Povwers of Receiver

General

17.1.1 Any Receiver appointed by the Lender under this deed shall, in addition o the
powers conferred on it by statute, have the rights, powers and discretions set
out in dause 18.2 (o clause 17.23.

17.1.2 A Receiver has all the rights, powers and discretions conferred on a recelver
{or a receiver and manager) under the LPA 1925, and shali have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether it is an administrative receiver or not.

i7.1.3 If there is more than one Recelver holding office at the same time, each
Receiver may {unless the document appointing it states otherwise) exercise all
of the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver.

17.1.4 Any exercise by a Receiver of any of the powers given by clause 187 may be
on behalf of the Borrower, the directors of the Borrower (in the case of the
power confained in clause 17.15} or itself.

Repair and develop Charged Properties

A Recelver may undertake or complete any works of repair, alteration, building or
development on the Charged Froperties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Recebver may grant, or accept, surrenders of any leases or tenandies affecting any
Secured Asset on any terms, and subject to any conditions, that it thinks fit,

Employ personnel and advisers

i7.4.1 A Recelver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that it thinks fit.

17.4.2 A Receiver may discharge any such person or any such person appointed by
the Borrower.

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.
Remuneration

A Receiver may charge and recelve any sum by way of remuneration (in additlon to all
costs, charges and expenses incurred by 1) that the Lender may prescribe or agree
with iL.

Possession

A Recebver may take immediate possession of, get in and realise any Secured Asset.
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17.8

17.9

17.10

17.11

i7.12

17,12

17.14

17.15

17.16

17.17

L436/2 ~

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in camrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.

Dispose of Secured Assels

A Becelver may sell, exchanae, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner (including, without limitation,
by public auction or private sale} and generslly on any terms and conditions as it thinks
fit. Any sale may be for any consideration that the Receiver thinks fit and a Receiver
may promote, or cancur in promaoting, 8 company o purchase the Secured Assets to
be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixdures or fittings from any Charged
Property without the consent of the Borrower.

Seill Book Debis

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

Valid racelpts

& Recelver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make seltiements

A Recelver may settie, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor
of the Borrower or relating in any way to any Secured Asset.

Legal action

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

Improve the Equipmeant

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

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncailed capital with {for that purpose and for the purpose of
enforcing paymenis of any calls 50 made) the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised to
be made by them.

Insura
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i7.18

i7.19

17.20

i7.21

17.22

17.22

ig

1.1

18.2

A Recelver may, if it thinks fit, but without prejudice o the indemnity in dause 20,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed.

Subsidiaries

A Receiver may form & subsidiary of the Borrower and transfer to that subsidiary any
Secured Asset.

Borrower

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

Redeem prior Security

A Receiver may redeam any prior Securlly and settie and pass the accounts to which
the Securfty relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conciusive and binding on the Borrower, and the monles so paid
shall be deemed 1o be an expense properly incurred by the Recelver,

Delegation
A Receiver may delegate its powers In accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secwed Assels, exercise all powers,
authorisations and rights it would be capable of exerdsing as, and do ail those acts
and things, an absolute beneficial owner could exercise or do, in the ownership and
management of the Secured Assels or any part of the Secured Assels.

Incidental powers
A Recelver may do any other acts and things that i
17.23.1 may consider desirable or necessary for realising any of the Secured Assels;

17.23.2 may consider incidental or conducive o any of the rights or powers conferred
on a Receiver under or by virtue of this deed or law; or

17.23.3 lawfully may or can do as agent for the Borrower,
Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person, any right, power, authority or discretion
conferred on & by this deed (inciuding the power of atlorney granted under clause

22.1).

Terms
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8.2

15

19.1

19.2

ig.z

20

The Lender and sach Recalver may make a delegation on the terms and conditions
{including the power o sub-~defegate) that it thinks fit.

Liability

Neither the Lender nor any Recelver shall be I any way liable or responsible to the
Borrower for any loss or liability arising from any act, defaull, omission or misconduct
on the part of any Delegate,

Application of procesds
Order of applicetion of proceeds

All monies received or recoverad by the Lender, a Hecelver or a Delegate under this
dead or in connection with the realisation or enforcement of all or part of the security
constituted by this deed (other than sums recelved under any Insurance Policy), shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of pricrity {but without prejudice to the
Lander's right to recover any shortfall from the Borrower):

19.1.1 in or towards payment of all costs, liabilitles, charges and expenses incurrad
by or on behalf of the Lender (and any Recelver, Delegate, attorney or agent
appointed by i) under or in connection with this deed, and of all remuneration
due to any Receiver under or in connection with this deed;

i9.1.2 inor towards pavment of the Secured Lisbilities in any order and manner that
the Lender determines; and

19.1.3 in payment of the surplus (F any) o the Borrower or other parson entitled o
it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense Booount

All monies received by the Lender, 8 Recelver or a Delegate under this deed {other
than sums received under any Insurance Policy that are not golng to be applied in or
towards discharge of the Secured Liabilities):

18.3.1 may, & the discretion of the Lender, Receiver or Delegate, be credited to &
suspense account;

18,32 shall bear interest, if any, at the rale agreed in writing between the Lender and
the Borrower; and

19.3.3 may be heid in that account for 50 long as the Lendgr, Recelver or Delegate
thinles fit,

Costs and indemnity
Costs
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0.1

20.2

23

21.1

The Borrower shall, 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 labilities of any kind {induding, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegate in connection with:

20.1.1 this deed or the Secured Assels;

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or altempting
to do 50} any of the Lender's, @ Receiver's or a Delegate’s rights under this
deed; or

20.1.3 taking proceedings for, or recovering, any of the Secured Liabilities.

together with interest, which shall accrue and be payable {without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expense, tax or fiability arose until full discharge of that cost, charge, expense, tax or
liability (whether before or after judgment, liquidation, winding-up or administration of
the Borrower) at the rate and in the manner specified in the Facility Agreement).

Indemniby

The Borrower shall indemnify the Lender, each Receiver and each Dalegate, and thelr
respective employees and agents against all liabilities, costs, expenses, damages and
losses {including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all Interest, penaities and legal costs {calculated on a full
indemnity basis} and all other professional costs and expenses) suffered or incurred by
any of thern arising out of or in connection with:

20.2.1 the exercise or purportad exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assets;

20.2.2 taking, hoiding, protecting, perfecting, preserving or enforcing {or attempting
to do so) the security constituted by this deed; or

20.2.3 any default or delay by the Borrower in performing any of its obligations under
this deed.

20.2.4 Anv past or present employee or agent may enforce the terms of this clause
20.2 subject to and in accordance with the provisions of the Contracts (Righis
of Third Parties) Act 1999,

Further assurance
Further assurance

The Borrawer shall promptly, at its own expense, take whatever action the Lender or
any Recelver may reasonably require for:

21.1.1 creating, perfecting or protecting the security created or intended to be created
by this deed;

21.1.2 faciiitating the realisation of any Secured Asset; or

21.1.3 facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any Secured Assel,
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22

22.1

22.2

23

24

24.1

24.2

25

25,1

including, without limitation the execution of any morigage, transfer, conveyance,
assigriment or assurance of all or any of the assets forming part of {or intended to form
part of) the Secured Assets (whether to the Lender or o s nominee) and the giving
of any notice, order or direction and the making of any filing or registration which, in
any such case, the Lender may consider necessary or desirable,

Power of attorney
Appointment of atlorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver and
every Delegate separately 1o be the attorney of the Borrower and, In fis name, on its
behalf and as its act and deed, to execute any documents and do any acts and things
that:

22.1.1 the Borrower is required to execute and do under this deed; or

22.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of atlorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any
of lts attorneys may do In the proper and lawful exercise, or purported exercise, of ail
or any of the rights, powers, authorities and discretions referred to in clause 22.1.

Release

Subject to clause 31.3, at the end of the Security Period, the Lender shall, at the
request and cost of the Borrower, take whatever aclion is necessary [o:

23.1.1 release the Secured Assels from the security constituted by this deed; and
23.1.2 reassign the Secured Assels to the Borrower.

Assignment and transfer

Assionment by Lender

24.1.1 At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.

24.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured Assets
and this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed.

Set-off

Lender’s right of set-off
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25.2

25.3

26

26.1

26.2

26.2

27

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

Mo obligation to set off

The Lender is not obliged to exerdise its rights under clause 26.1. If, however, it does
exercise those rights it must promptly notify the Borrower of the set-off that has been
made,

Exclusion of Borrower's right of set-off

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

Amendments, walvers and consenis

Amendments

Mo amendment of this deed shall be effective uniess it is In writing and signed by, or
on behalf of, each party (or its authorised representative).

Waivers and consents

26.2.1 A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, s only effective If given in writing by the waiving or
consenting party and shall not be deemed & walver of any other breach or
default. It only applies in the crcumstances for which it is given and shall not
prevent the party giving it from subseguently relving on the relevant provision.

26.2.2 A fallure or delay by a party to exercise any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election fo affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election
to affirm this deed by the Lender shall be effective uniess it is in writing.

Rights and remedies

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

Severance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. If such modification is not possible, the relevant
pravision (or part of a provision) shall be desmed deleted. Any modification to or
deletion of a provision {or part of a provision} under this dause shall not affect the
legality, validity and enforceability of the rest of this deed.
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28.1

28.2

28.3

28

29.1

29.2

30

30.1

30.2

30.2

Counterparts

This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but ali the counterparts
shail together constitute one deed.

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

No counterpart shall be effective until each party has executed and delivered at least
one counterpart.

Third party rights

Excapt as expressly provided In clause (0, a person who is not a party o this deed shall
not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this deed. This does not affect any right or remedy
of a third party, which exists, or is available, apart from that Act.

Any demand, notice, consent or communication to be made or given by or to the
Borrower or the Lender under or in connection with this Deed shall be made and
delivered as provided in clause 22 (Notices) of the Facility Agreement. Any demand on
the Borrower shall be validly made whether or not it contains an accurate statement of
the amount of the Secured Liabilities.

Further provisions
Independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantae that the Lender may hold for any of the Secured Liabillties
at any time. No prior securlty heid by the Lender aver the whole or any part of the
Securad Assets shall merge in the security created by this deed.

Continuing securily

The security constituted by this deed shall remain in full force and effect a5 & continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, uniass and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payvment or security recelved by the Lender in respeact of the
Secured Lizbllities being avoided, reduced or ordered to be refunded under any law
relating to Insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

30.3.1 the Lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
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3.4

30.5

21

31.1

31.2

31.3

provide the Lender with security against any such aveoidance, reduction or order
for refund; and

30.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or setement had not
occurred,

Certificates

A certificate or determination by the Lender as to any amount for the time being due
o it from the Borrower under this deed and the Faciiity Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 15925
shall not apply to this deed.

Governing law and jurisdiction
Governing iaw

This deed and any dispute or daim {including non-contractual disputes or claims)
arising cut of or In connection with it or its subject matter or formation shall be
governed hy and construed in accordance with the law of England and Wales.

Jurisdiction

Each parly irevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or daim {including non-
contractual disputes or claims) arising out of or In connection with this deed or is
subject matier or formation. Nothing in this cdause 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 one or more jurlsdictions preciude the taking
of proceedings in any other jurisdictions, whether concurrently or nof, to the axtent
permitted by the law of such ather jurisdiction.

Gther service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 31.2 belng served on it in acoordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to
serve process in any other manner permitied by law.

This document has been executed as 3 deed and is delivered and takes effect on the date
stated at the beginning of It.
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Schedule 1 — Real Property

The freghold land on the South East side of Liliydale Road, Stoke-On-Tent (registered at HM
Land Registry under title number SF244121).

39
L436/2 — 4940130



Schedule 2 — Relevant Agreements
1. Type of contrach: JCT Design and Bulld Contract
Date: | ] 2020

Parties: {13 5L Stoke Ltd and (2) Broadstal Construction Limited

2. Type of conitract: Agreement for Lease
Date: 30™ July 2018

Parties: (1) Homelife Holdings Ltd and (2) Inclusion Housing Community Interest
Company

3. Type of contract: Nomination Agresment
Date: 30 July 2018

Parties: {1} Lifeways Finance Limited (2) Inclusion Housing Community Interest
Company and (33 Homelife Holdings Lid

Type of contract:
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Schedule 3 — Notice and acknowledgement — Relevant Agreement/Subsequent
Relevant Agreament

Part 1 Form of notice
[0On headed notepaper of the Borrower]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF COUNTERPARTY],

Debenture dated [DATE] bebtween SL Stoke Lid {(Borrower) and LendNet
Properties LLP (Lender) {(Debenture)

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

This letter constitutes notice 1o you that under the Debenture [{a copy of which is
attached)] we have assigned, by way of security, to the Lender all our rights in respect
of the Contract,

We confirm that:

e We will remain |iable under the Contract to perform all the obligations assumed
by us under the Contract.

¢« Neither the Lender nor any receiver or delegate appointed by the Lender will
at any time be under any obilgation or liability to you under or In respect of
the Contract.

Neither the Debenture nor this notice releases, discharges or otherwise affects vour
liability and obligations in respect of the Contract,

Subject to the above, we will remain entitled to exercise ail our rights, powers and
discretions under the Contract and you may continue to deal with us in relation to the
Contract and give notices under the Contract to us unless and untll you receive written
notice to the contrary from the Lender. Thereafter, all such rights, powers and
discretions shall be exercisable by, and nofices shall be given to, the Llender or as it
directs and we will cease to have any right fo deal with you In relation to the Contract
and you must deal only with the Lender.

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior wiltten consent of the Lender.

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

Please confirm that you agree to the terms of this notice, and to act in accordance with
its provisions, by sending the atiached acknowledgement to the Lender at ¢/ Richard
Gilchrist, Brecher LLP, 49 Floor, 84 North Road, London, W1K 7DA with a copy to us.
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This notice and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or iis subject matier or formation, shall be
governed by and construed in accordance with the law of England and Wales.

Yours sincerely,

[MAME OF THE BORROWER]
Part 2 Form of acknowledgement
[ On headed notepaper of the Counterparty]

LendNet Property LLP ¢fo Richard Glichrist
Brecher LLP

4 Fnor, 64 North Road

Lendon

WiK 704

[DATE]
Dear Sirs,

Debenture dated [DATE] between 5L Stoke Ltd (Borrower) and Lendiet
Property LLP {Lender) {Debenture)

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

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

We confirm that:

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

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

s We will not cancel, avoid, release or otherwise allow the Contract to lapse
without giving the Lender at least 30 days’ prior written 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 party, or created
any other interest {(whether by way of security or ctherwise) in the Contract in
favour of a third party.

e The Lender will not in any droumstances have any liability In relation 1o the
Contract.

= The Contract shall not be rendered void, voidable or unenforceable by reason
of any non-disclosure by the Lender.
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This letter, and any dispute or claim {incdluding non-contractual disputes or claims)
arising out of or in connection with 't or its subject matter or formation, shall be
governed by and construed In accordance with the law of England and Wales,

Yours sincerely,

[COUNTERPARTY]
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Scheduie 4 — Notice and acknowledgement — bank account
Part L Form of notice
[On headed notepaper of the Borrower}
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]

[POSTCODE]

[DATE]
Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between 5L Stoke Lid (Borrower) and LandNet
Property LLP (Lender) {Debenture)

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

Mame of Account: [NAME OF ACCOUNT]
Sort Code: [SORT CODE]

Account Number: [ACCOUNT NUMBER]
We frrevocably instruct and authorise you to:

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

= {omply with the terms of any wiitten nolice or Instructions relating o the
Account received by you from the Lender.

» Hold all sums from time to time standing to the credit of the Account to the
order of the Lender.

e Payor release all or any part of the monies standing to the credit of the Account
in accordance with the written instructions of the Lender.

We acknowledge that vou may comply with the instructions in this notfce without any
further permission from us.

We are not permitted to withdraw any amount from the Account without the prior
writlen consent of the Lender.

The instruckions in this nolice may only be revoked or amended with the prior written
consent of the Lender.
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Part 2

This notice, and any dispute or claim {including non-contractual dispuies or claims)
arising out of or in connection with it or its subject matter or formation, shall be
governed by and construed in accordance with the law of England and Wales.

Please [acknowledge receipt of this notice by sending the attached acknowledgment
to the Lender at [ADDRESS OF LENDER], with a copy to us.

Yours sinceraly,

[NAME OF BORROWER]

Form of acknowledgement

[0n headed nolepaper of the bank, financial institution or other personj
[LENDER]

[ADDRESS LINE 1]

{ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] belween &L Stoke Ltd (Borrower} and LendNet
Property LLP {Lender) {Debanture)

We confirm receipt from the Borrower of & notice (the Notice) dated [DATE] of a charge
{on the terms of the Debenture) over all monies from time to time standing to the
credit of the acoount detailed below (the Account], together with all other rights and
benefits accruing to or arising in connection with the Account {Including, but not limfted
o, entitlements (o interest).

We confirm that we:

e Accept the instructions contained in the Notice and agree to comply with the
Motice.

¢ Wil not permit any amount t© be withdrawn from the Account without your
prior wiitten consent.

s Have not received notice of the interest of any third party In the Account,

+ Have neither claimed or exercised, nor will claim or exercise any security
interest, set-off, counter-claim or other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]
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Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes or ciaims)
arising out of or in connection with it or its sublect matter or formation, shall be
governed by and construed in accordance with the law of England and Wales,

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTTTUTION OR OTHER PERSON]

1436/2 — 45940130
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Executed as a deed by SL STOKE LTD ‘b A oot

acting by,[” Tafoann Frealtasiv /{ a
director in the presence of:

Witness Signature Do

Felnde Jeins DhesEM
Gfosen Pl Hbeseml ‘deni
Iadp Ewbbeny Yoy
WhRLETRA R PO

Executed as a deed by LENDNET
PROPERTY Lip acting by
[ ] a direcior
for and on behalf of Navigator Trading
Limited, itself a Designated Member of
Triple Point Navigator Parlners LLP, liself
a designated member of LendNet

Froperty LLP

in the presence of:
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Security Agreement

Date 46" Ocdslver 2020

(1)  SL Stoke Ltd

(2) LerdNet Property LLP

BrecherLLP
4 Floor, 54 North Row
London, WIK7DA

g Bf@ﬁh@r Switchboard: 020 7563 1000

0 42701 Oeford Tirous North
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This deed is dated Ag Tbolyer 2020

Fartias

(1)

L BTOKE LTD incorporated and registered in England and Wales with company
number 12227673 whose registered office is at 140 Lee Lane, Bolton Ble 7AF
{(Barrowaer}.

(2] LEMDMET PROPERTY LLP # limited Habilily partnership registered in England and
Wales with registration number 00384757 whose registered office is at 1 Kng Willlam
Strest, London ECAN 7AF (Lender),

Bacikoround

{A) The Lender has agread, pursuant to the Faclity Agreement, to provide the Borrower
with loan faclliies on a secured basis,

(B} Under this dead, the Borrower provides securily fo the Lender for the loan facllities
made available under the Facility Agreement,

i Definftions and Interpretation

1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed,
have the same meaning In this geed. In addition, the following definitions apply in this

deerd

Administrator an administrator appointad 1o manage the affairs,
business and property of the Borrower pursuant fo
clause 13.8

Book Debls all present and fubre book and other debls, and

necessary caims due or owing 1o the Borrower, and
the bensfit of all security, guarantess and other
rights of any nature enjoyed or held by the Borrower
in relation to any of themy;

Business Day aday other than a Saturday, Sunday or public holiday
in England when banks In London are oben for
business;

Charged Property any frechold, leasehold or commonbokd property the

subject of the security constituted by this deed and
references o "Charged Property” shall indude
referepnces o the whole o any part of it

Delegate any person appointed by the Lender or any Recelver
pursuant o cause 18 and any person appointed as
attorney of the Lender, Recelver or Delegate;

Designated Account amy account of the Borrower nominated by the
Lender as 8 designated account for the purposes of
this dead;
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Envionment the natural and man-made ervironment including ail
or any of the following media, namely air, water and
fand {inciuding air within bulldings and other natural
or mar-made structures above or below the ground)
and any living organisms {including man) or systems
supported by those media;

Environmental Law all applicable laws, stalutes, regulations, secondly
legislation, bye-laws, common  law, directives,
tresties and other measures, judgments  and
decisions of any court or ribunal, codes of practice
and guidance notes in so far as they relate to or apply
to the Environment;

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

Eguipment all present and future equipment, plant, machinery,

tools, vehidles, furniture, fittings, instaliations and
apparatus and other wngible moveable property
owned by the Borrower or in which i has an inferest,
induding any part of it and &l spare parts,
replacements, modifications and additions;

Event of Default has the same meaning as given to such term in the
Facility Agreement

Facilty Agreement the faciiity agreement dated %%" Ddbyer Y P
between the Borrower and the
Lender for the provision of the loan fadiiities secured
by this deed;

Fnancial Collateral has the meaning given t© that expression in the
Financial Collateral Regulations;

Financial Collateral the Financial Collateral Arrangements (Mo 2
Regulations Regulations 2003 ISV 003308,
Insurance Policy each contract and policy of insurance effocted or

maintained by the Borrower from time o tme in
respect of its assets or business {including, without
limitation, any contract or policy of insurance relating
to the Charged Properties or the Equipment);

Intellectual Property the Borrower's present and future patenis, rights to
inventions, copyright and related rights, trade marks,
business names and domain names, righis in get-up,
goodwill znd the right to sue for passing off, rights in
designs, detabase rights, rights to use, and protect
the confidentiality of confidential  information
(including  know-how) and all other intellectual
property rights, in each case whether registered or
urregistered and including all applications and rights
o apply for and be granted, renewals or extensions
of, and rights to claim priority from such rights and
all similar or equivalent rights or forms of protecton
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Invesimenis

iba 1528

Receiver

Relevant Agreement

Hental Income

Secured Assets

Secured Liabiities

Security Hnancial
Coliateral Arrangement

Security

Security Period
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which subsist or will subsist now or in the future in
any part of the world,

aif certificated shares, stock, debentures, bonds or
other securifes or investments (whether or not
marketzble) from time to tme legally or heneficiaily
awned by or on behalf of the Borrower;

the Law of Property Act 1925;

a receiver, recelver and manager or administrative
receiver appointed by the lender under clause 16;

each agreement specified in Schedule 2 and any
other agreement designated as such by the Lender
{each a "Subsequent Relevant Agreement™
together with each other agreement supplementing
or amending or novaling or replacing the same;

all amounts paid or pavable to or for the account of
the Borrower in connection with the lefting, licence
or grant of other rights of use or occupation of all or
any part of the Property;

all the assets, property and undertaking of the
Borrower which are, or are expressed o be, subject
to the Security created by, or pursuant o, this deed
{and references to the Secured Assels shall include
references to any part of them);

all present and future obligations and liabilities of the
Borrower to the Lender, whether actual or contingent
and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in
conneckion with the Facility Agreement or this deed
{including, without fimitation, those arising wunder
Clause 30}, together with all interest {induding,
without imitation, default interest) accruing in
respect of those obligations or liabilites.

has the meaning given to that expression in the
Financial Collateral Reguiations;

any morigage, charge (whether fived or floating,
legal or equitable), pledge, lien, assignment by way
of security or other security interest securing any
ohligation of any person, or any other agreament or
arrangement having a similar effect;

the period starting on the date of this deed and
ending on the date on which the Lender is satisfied
that all the Secured Uabilites have been
unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilities are capable
of being suistanding;



VAT

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

i.2 Interpretation

In this deed:

i.2.1

1.2.2

1.2.3

12.4

125

1.2.6

1.2.7

1.28

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13
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clause, Schedule and paragraph headings shali not affect the interpretation of
this deed;

a reference o 3 person shall include a reference 1o an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint venture

or consortium (whether or not having separate legad personality);

unless the context otherwise requires, words in the singular shall inciude the
plural and in the plural shall include the singular;

unless the context otherwise requires, a refergnce 10 one gender shall include
& reference 10 the other genders,;

a reference to a party shail include that party’s successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parlies to this deed and thelr respective personal
representatives, successors, permitted assigns and permitted transferees;

a reference to a siabule or stebutory provision is a reference o it as amended
extended or re-enacted from me o time;

a reference o a statuie or staiutory provision shall indlude all subordinate
jegisiation made from time to time under that sialute or statutory provision;

a reference to writing or written includes fax but not s-mail;

an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

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

breach of the provisions of this deed) from time to Hme;

uniess the contexd otherwise requires, a reference o a dause or Schedule s to
a clause of, or Schedule to, this deed and a reference to a paragraph is 1 a
paragraph of the relevant Schedule;

any words folimwing' the terms ichiding, inchide, in particular, for
example or any similar expression shall be construed as illustrative and shall
not limit the sense of the words, descripion, definition, phrase or term

preceding those terms;

a reference to an amendment incdudes a novation, re-enactment,
supplement, restalement or warialion {and amend and amended and
restated shall be consirued accordingly);



1.4

15

i.6

1.2.14 a reference to assels incdudes present and fulure properties, underiakings,
revenues, rights and benefits of every description;

1.2.15 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.16 a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absclute disoretion of the person
making it; and

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

Clawback

I the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the lguidation or
administration of the Borrower or atherwise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this deed.

Mature of securlty over real property

A reference in this deed to a charge or mortgage of or over any Charged Property
includes:

141 all buildings and fidures and fittings {induding trade and tenant’s fixures and
fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any time;

1.4.2  the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connaction with that Charged

Property;

1.4.3  the benefit of any covenants for title given, or entered into, by any predecessor
i title of the Borrower in respect of that Charged Property, and any monies
paid or payable In respect of those covenants; and

144  all rights under any lcence, agreement for sale or agreement for iease in
respect of that Charged Property.

Mature of security over Investments

& reference in this deed to any share, stock, debenfure or other security or investment
includes;

1.51  any dividend, interest or other distribution paid or payable In respect of that
share, stock, debenture or other security or investmant;

1.5.2  any right, money, shares or property acoruing, offered or issued at any time in
retation to that share, stock, debenture or other security or invesiment by way
of redemption, substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise,

Law of Property {Miscellanecus Provisions) Act 1988
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1.7

1.8

3.1

3.2

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
in refation o the Facility Agreement are incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shail be 125 vears {as specified by section 5(1} of the Perpetuities and
Accumulations Act 2009),

Schedules

The Schedules form part of this deed and shall have effect as If set out in fuil in the
body of this deed. Any reference to this deed includes the Schedules,

Covenant {o pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabfiities
when they become due.

Grant of security
Legal mortgage

A5 a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee charges to the lender, by way of a first legal
mortgage, all estates or interests in any freehold, leasehold or commonhold property

now owned by |, including the real property (if any) specified in Schedule 1,
Fxed charges

As 3 continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee charges to the Lender by way of 3 first fixed charge:

3.2.1  all present and future estates or interests of the Borrower in, or over, any
freehold, leasehold or commonhold property {other than any such property
effectively mortgaged under clause 3.1);

3.2.2  the benefit of all other contracts, guaranfees, apnointments and warranties
refating to each Charged Property and other documenis o which the Borrower
is a party or which are in its favour or of which it has the benefit relating to
any letling, development, sale, purchase, use or the operation of anv Charged
Property or otherwlse relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whatever
pavable fo or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in refation to any of
them, the right o compel performance of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any

of them};

3.23  all licences, consents and authorisaiions {stattory or otherwise) held or
required in connection with its business or the use of any Secured Asset, and
all rights in connection with them;

324 allits present and future goodwlll;
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325
3.2.6
3.2.7
3.2.8
3.9
3.2.10

3.2.11

3.2.12

3.2.13

all its uncalled capital;

all the Equipment;

all the Intellectual Property;
all the Book Debts;

all the Investments;

all the Rental Income and the benefit of any guarantee or security in respect
of the Rental Income

all monies from time to tme standing to the credit of its accounts with any
banl, financial institWtion or other parson (including each Designated Account),
fogether with all other rights and benefits acoruing to or arising in connection
with each account {induding, but not limited to, entitiements to interest);

all its rights In respect of sach Insurance Policy, inciuding all daims, the
proceeds of all claims and all reburns of premiums in connection with each
Insurance Policy, the Rental Income and the benefit of any guarantee or
securily in respect of the Rental Income 1o the extent not effectively assioned
under clause 3.3; and

all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating 0 the Secured Assets, 1o the exdent not
effectively assigned under clause 3.3

33 Assignment

As a continuing security Tor the payment and discharge of the Secured Uabilities, the
Borrower with full title guarantee assigns fo the Lender absciutely, subject o a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1

332

3.3.3

334

all its rights in each Insurance Policy, including all daims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy:

the Rental Income and the benefit of any guarantee or security in respect of
the Rental Income;

the benefit of each Relevant Agreement and the benefit of all other
agreements, instruments and rights relating to the Secured Assets: and

the benefit of each Subsequent Relevant Agreement on the date that it is
concluded, and all rights and remedies in connection with any Subsequent
Relevant Agreement and ali claims arising from them.

3.4 Foating charge

As a continuing security for the pavment and discharge of the Secured Liabilities, the
Borrower with full tide guaraniee charges to the Lender, by way of first flcating charge,
all s undertaking, property, assets and rights not otherwise effectively mortgaged,
charged or assigned under dause 3.1 to dause 3.3 inclusive,

3.5 (ualifving floating charge

L436/2 - 4940130



3.8

3.7

3.8

3.8

Paragraph 14 of Schedule Bl o the Insolvency Act 1986 applies o the ficating charge
created by clause 3.4,

Automatic crystafisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if:

3.6.1 the Borrower:

3.6.1.1 creates, or attempls W create, without the prior written consent of
the Lender, Security or a frust in favour of another person over all
or any part of the Secured Assels (except as expressly permitted
by the terms of tis deed or the Facility Agreement); or

3.6.1.2 disposes, or attempts to dispose of, all or any part of the Secuwrad
Assets (other than Secured Assets that are only subject to the

floating charge while it remains urcrystalfised);

3.5.2  any person levies {or attempts to lew} any distress, attachment, execution or
other process against all or any part of the Secured Assels; or

3.6.3 aresolution Is passed or an order is made for the winding-up, dissolution,
admiristration or re-organisation of the Borrower,

Crystallisation of floating charge by notice

Except as provided in clause 3.9, the Lender may, in its sele discrefion, by written
notice (o the Borrower, convert the Aoating charge created under this deed inic a fixed
charge as regards any part of the Secured Asseis specified by the Lander in that notice

i
371 an bBvent of Default is continuing; or

3.7.2  the Lender considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or o be
otherwise in jeopardy.

Assels acquired after any floating chare has crystaficed

Any assel aoguired by the Borrowser after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall {unless the Lender confirms otherwise to the Borrower in
writing) be charged o the Lender by way of first fixed charge.

Part &1 moratorium

3.89.1  Subject to clause 3.9.2 below, the floating charge created by 3.4 may not be
converted into a fixed charge solely by reason of obtaining a moratorium {or
anything done with a view (o obigining a moratorium) under Part Al of the

Insolvency Act 1986,

3.9.2  Clause 3.9.1 above does not apply to any floating charge referred to in secon
ASH4) of Part Al of the Insolvency Act 1986,
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4.2

5.1

52

5.3

5.4

5.5

5.6

Liability of the Borrower
Liability not discharged

The Borrower's liabllity under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

4.1.1 any security, guarantes, indemnity, remedy or other right held by, or available
to, the lender that is, or becomes, wholly or partially illegal, void or
vnenforceable on any ground,

4.1.2 the Lender renewing, determining varying or increasing any fadlity or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or setflement, or omiting to daim or enforce
payment from any other person; or

4.1.3  any other act or omission that, but for this dlause 4.1, might have discharged,
ar otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have fo require the Lender o enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
parson before enfording this deed against the Borrower.

Representations and warrantiss
Teves for making representations and warranties

The Borrower makes the representations and warranties set out in this dause 5 to the
Lender on the date of this deed and the representations and warranties contained in
this clause 5 are deemed to be repeated on sach day of the Security Period with
reference o the facks and circumstances existing at the time of repetition,

Camership of Secured Assets

The Borrower is the sole fegal and beneficial owner of, and has good, valid and
marketable file to the Secured Assets,

Ny Security

The Securad Assets are free from any Securily other than the Security created by this
deed.

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse daim by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
maltters whatsoever that materially and adversely affect the Securad Assets,

Mo breach of laws
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5.7

5.8

5‘9

5.10

511

512

513

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

o interference i enjoyment

No facility necessary for the enjoyment and use of the Sacured Assels is subject to
terms entiling any person to ferminate or curtall its use.

Mo overriding interests

Mothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Charged Property,

Avoitdance of security

Mo Security expressed to be created under this deed is liable to be avolded, or
gtherwise set aside on the liquidation or administration of the Borrower or otherwise,

ko prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into s deed by the Borrower does not, and will not, constitute 3 breach
of any Ihsurance Policy, Relevant Agreement or any other policy, agreement,
document, instrument or obligation binding on the Borrower or its assels,

Envirohmental conpliance

The Borrower has, at all tmes, complied in all material respects with all applicable
Ernvdronmental Law and Environmental Licences,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and erforceable
obligations of the Borrower, and is, and will continue to be, effective security over all
and every part of the Secured Assets in accordance with its terms.,

Iwestments

5.13.1 The Investments are fully paid and are not subject to any option to purchase
or similar rights,

5.13.2 No constitional document of an issuer of an Investment, nor any other
agreement:

5.13.2.1 restricts or inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this deed; or

5.13.2.2  contains any rights of pre-emption in relation to the Irvestments.

5.13.3 The Borrower has complied with all notices relating to all or any of the
I'vestrnents  received by it pursuant to sections 7900 and 790E of the
Companies Act 2006,

5.13.4 No warning notice has been issued under paragraph 1{2} of Schedule 18 of the
Companies Act 2006, and no restrictions notice has been issued under
paragraph 1{3) of Schedule 1B of the Companies Act 20086, in respect of alf or
any of the Investments,

10
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6.1

6.2

8.3

6.4

General covenanis
Megative pledge and dispeszl restrictions
The Borrower shall not at any Hme, except with the prior written consent of the Lender:

6.1.1  coreate, purport to create or permit to subsist any Securlty on, or in relation o
any Secured Asset other than any Security created by this deed:

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport 1o do so), all or any part of, or any Interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only

subject to an uncrystallised floating charge): or

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

Preservation of Secured Assets

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

security created by this deed.
Compliance with laws and regulstions

6.3.1 The Borrower shall not, without the lender's prior written consent, use or
permit the Secured Assets to be used in any way contrary to law:

6.3.2 The Borrower shall:

6.3.2.1 comply with the requirements of any law or regulation relating to
or affecting the Secured Assats or the use of it or any part of them:

6.3.2.2 obtain, and prompily renew from ime to ime, and comply with the
terms of all authorisations that are required in connection with the
Secured Assets or their use or that are necessary 0 preserve,
maintain or renew any Secured Asset; and

£,3.2.3 promptly effect any mainfenance, modifications, alterations or
repairs that are required by any law or regulation o be effected on

or in connection with the Secured Assets,
Enforcement of rights
The Barrower shali use its bast endeavours o

6.4.1 procure the prompt observance and performance by the relevant counterparty
to any agresment or arrangement with the Borrower and forming part of the
Secured Assets of the covenants and other obligations imposed on such
counterparty {including each counterparty in respect of a Relevant Agreement
or Subssguent Relsvant Agreement, and each insurer in respect of an

Insurance Policy); and

6.4.2  enforce any rights and institute, continue or defend any proceedings relating
o any of the Secured Assets as the Lender may reguire from time o time,

il
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&.5 fotice of misrepresentation and breaches
The Borrower shall, promplly on becoming aware of any of the same, notify the Lender
in writing of:
8.5.1 any representztion or warranly set out in this deed that is incorrect or

6.5.2

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

any breach of any covenant set out in this desd.

6.6 Tithe documentation

The Borrower shall sither hold to the Lender's solicitors order of, as so required by the

Lender,

deposit with the Lender and the Lender shall, for the duration of this deed be

entitled to hold:

6.6.1

B.b.2

6.6.3

6.6.4

all deeds and documents of tide relaling o the Securaed Assels that are in the
possession or confrel of the Borrower (and if these are not within the
possession or control of the Borrower, the Borrower undertakes to oblain

possession of all these deeds and documents of tide),

all Insurance Polices and any other insurance policies relating to any of the
Secured Assets that the Borrower is entiled to possess;

alt deeds and documents of Hte (if any) relating to the Book Debis as the
Lender may spedfy from time to ime; and

a copy of each Relevant Agreement and Subsequent Relevant Agreement,
certified o be a true copy by either a director of the Borrower or by the

Borrower's solicitors,

&.7 Insurance

6.7.1

6.7.2

L4362 = 4940130

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

insured) the Secured Assets against;

6.7.1.1 loss or damage by fire or ferrorist acts, including any third party
fiability arising from such acts;

6.7.1.2 other risks, perils and contingencies that would be insured against
by reasonzbly prudent persons carrving on the same class of
business as the Borrower; and

6.7.1.3 any other risk, perils and contingencies as the Lender may
reasonably require.

Anv such insurance must:

£.7.2.1 be with an insurance company or underwriters, and on such terms,
as are reasonably acceplable to the Lender;

£.7.2.2 must include property owners' public lability and third party liability
inswrance, and

12



6.7.2.3 be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on any Charged
Property, the iotal cost of entrely rebuilding, reinstating or
replacing the premises in the event of their being destroved,
together with architects’, surveyors’, enginesrs” and other
professional fees and charges for shoring or propping up,
demolition, site cearance and reinstatement with  adequate
allowance for inflation) and, in the case of any Charged Property,
loss of rents pavable by the tenants or other ocoupiers of any
Cherged Property for a period of at least three years, including
provision for increases in remt during the period of insurance.

6.7.3  The Borrower shall, i requested by the Lender, produce to the Lender sach
policy, certificate or cover note relating to any insurance as is required by
clause 6.7.1 {or where, in the case of any leasehold property, that insurance is
effected by the landiord, such evidence of insurance as the Borrower is entitled
to obtain from the landlord under the terms of the relevant lease),

&.7.4 The Borrower shall, if requested by the Lender, procure that the Lender is
named as composite insured in respect of its own soparate insurance interest
under each insurance policy (other than public liability and third party liability
insurances) effected or maintained by it or any person on s behalf in
accordance with dause 6.7.1 but without the Lender having any liability for any
premium in relation o those nsurance policies unless it has expressly and
specifically requested 1o be made liable In respect of any increase in premium
or unpaid premium in respect of any Insurance Policy,

6.7.5 The Borrower shall ensure that each insurance policy effected and maintained
by it or any person on its behalf in accordance with dause 6.7.1 contains:

6.7.5.1 a loss payee dause under which the Lender is named as first loss
payee {other than in respect of any daim under any public liability
and third party liability insurances) for all insurance pay outs;

8.7.5.2 terms ensuring that it cannot be avoided or vitiated as against the
Lerder by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or failure to make a fair

presentation of risk by any other insured party;

£.7.5.3 a waiver of each inswer's rights of subrogation against the
Borrower, the Lender and the tenants of any Charged Property
other than any such rights arising in connection with any fraud or
criminal offence committed by any of those persons in respect of

any Charged Property of any insurance policy; and

6.7.5.4 terms ensuring that no insurer can repudiate, rescind or cancel it
ireat it as avoided in whole or in part nor treat it as expired due o
non-payiment of premium without giving at least 30 days” prior
writhen notice o the Lender,

6.8 Insurance prenduns

The Borrower shali:

13
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£.9

6.10

6.11

£.8.1 prompty pay ali premiums in respect of each insurance policy as is required by
dause 6.7.1 and do ail other things necessary to keep that policy in full force
and effect; and

6.8.2 (if the Lender so reguires) give fo the lender coples of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 6.7.1 {or where, in the case of
feasehold property, Insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower Is enfifed o obiain from the landiord

under the terms of the relevant lsase)

Mo invalidation of insurances

The Borrower shall not do or omit to do, or parmit to be done or omitted, any act or
thing that may invalidate or otherwise prefudice any insurance policy as is required by
clause 6.7.1.

Proceeds from msurance policies

Al monies pavable under any insurance policy maintained by the Borrower in
accordance with clause 6.7.1 at any ime (whether or not the security constituted by

this deed has become enforceable) shall:
6.10.1 e paid immediately fo the Lender;

6.10.2 if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower as trustee of the same for the benefit of the
tender; and

6.10.3 at the opiion of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or fowards, discharge or reduction of the Secured Liahilities.

fotice to be given by the Borrower

The Borrower shall:

6.11.1 on the expcution of this deed and as so requested by the Lender from time &
tima:
£.11.1.1 give notice to each counterparty fo 2 Relevant Agreement or 3

Subsequent Relevant Agreement in the form set out in Part 1 of
Schedule 3; and

£.11.1.2  procure that each counterparty provides to the Lender within five
Business Days an acknowledgement of the notice in the form sat

out in Part 2 of Schedule 3; and

6,112 as so requested by the lender from time to fime:

£.11.2,1  give notice to each bank, financial institution or other person (other
than the Lender? with whom the Borrower holds an account
{including each Designated Account) in the form set.out in Part 1
of Schedule 4; and

14
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6.12

6.13

6.14

6.15

6.15.1

6.11.2.2 procure that each such bank, financial instifution or other person
provides  to  the lender within five Business Days an
acknowledgement of the notice in the form of Part 2 of Schedule 4.

Information
The Borrower shall:

6.12,1 give the Lender such information concerning the location, condiion, use and
operation of the Secured Assets as the Lender may require;

6.12.2 permit any persons designated by the Lender and any Recelver to anter on ifs
premises and inspect and examine any Secured Asse, and the records relating
fo that Secured Asset, at all reasonable times and on reasonable prior notice;
and

6.12.3 promptly notify the Lender in writing of any action, claim, notice or demand
made by or against it In connection with all or any part of a Secured Asset or
of any fact, matter or circumstance which may, with the passage of time, give
rise to such an action, ciaim, nolice or demand, together with, in each case,
the Borrower’s proposals for setfling, liguidating, compounding or contesting
any such action, claim, notice or demand and shali, subject to the Lender’s
prior approval, implement those proposals atits own expense,

Payment of suigoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on

demand, produce evidence of payment to the Lender.
Appointment of accountants
6.14.1 The Borrower shall:

6.14.1.1  at its own cost, if at any Bme 50 required by the Lender, appoint
an accountant or firm of accountants nominated by the Lender m
investigate the financial affairs of the Borrower and those of ifs
subsidiaries and report to the Lender; and

5.14.1.2 co-operate  fully with any accountants so  appointed  and
immediately provide those accountants with all information
requested.

6.14.2 The Borrower authorises the Lender to make an appointment as it shall think
fit at any time, without further authority from the Borrower, In every case, the
Borrower shall pay, or reimburse the Lender for, the fees and expenses of

those acocountants,
Collection of and dealings with Rental Invome

The Borrower shall not deal with the Rental Income except by getting it in and realising
it in the ordinary and usual course of its business and shall, immediately on receipt,
pay all Rental Income into the Designated Account or into such other account as the
Lender may direct from time fo tme. The Borrower shall, pending that peyment in o
a Desiagnated Account or other account, hold all Rental Income on frust for the Lender,

15
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6.15.2 The Borrower agrees with the Lender that any monles received by the Lender under

6.16

7.1

7.2

7.3

7.4

clause 6.15.1 shall not constitute the Lender as mortgagee in possession of the
Property.

Motice of assignment of Rental Income

The Borrower shall, promptly following the occurrence of an Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment under clause 3.3.7
of the Borrower's rights and interest to the Rental Income and each guarantee or
security in respect of the Rental Income and procure that each addressee of such notice
promplly provides an acknowledgement of that notice to the Lender,

Froperty covenants
Repair and maintenance

The Borrower shall keep all premises and fidures and fittings on sach Charged Property
in good and substantial repair and condition and shall keep all premises adequately
and properly painted and decorated and replace any fidures and fitlings which have
become worn out or otherwise unfit for use with others of a like nature and equal
vaiue.

Mo afterations

Except as expressly permitted under the Facility Agreement, the Borrower shall not,
without the prior written consent of the Lender:

7.2.1  pull down or remove the whole, or any part of, any building forming part of
any Charged Properly or permit the same to ocour;

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

accordance with clause 7.13; or

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

Conduct of business on Charged Properties

The Borrower shall carry on its trade and business on those parits (if any) of the
Charged Properties as are used for the purposes of trade or business in accordance
with the standards of good management fram tme to time current in that trade or

business,
bFotices or claing relating to the property
7.4.1  The Borrower shall;

7411 give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or Jocal body or authority (a Notice) that
spacifically applies to any Charged Properly, or to the locality in
which It is situated, within seven days after becoming aware of the

relevant Notice: and
16
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7.4.2

74.1.2 {if the Lender so reguires} immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with
any MNotice, and make, or join with the Lender in making, any
objections or representations in respect of that Notice that the
Lender thinks fit

The Borrower shall ghve full particilars to the Lender of any daim, notice or
other communication served on it in respect of any modification, suspensicn or
revocation of any Emvironmental Licence or any alleged breach of any

Environmental Law, in each case relating o any Charged Property,

7.5 CompBance with and enforcement of covenants

The Borrower shall:

751

752

chserve and perform all covenants, stipylations and conditions to which each
Charged Property, or the use of it, Is or may be subject, and {if the Lender so
requires) produce fo the Lender evidence sufficent to satisfy the Lender that
those covenants, stipulations and conditions have been ohserved and

performed; and

ditigently enforce all covenants, stipulstions and conditions benefiting each
Cherged Property and shall not {and shall not agree 10} waive, release or vary
any of the same,

7.6 Payment of rent and outgoings

The Borrower shall:

7.6.1

7.6.2

where a Charged Property, or part of it, is held under a lease, duly and
punctually pay all rerts due from Sme o time; and

pay {or procure pavment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on each
Charged Property or on its occupler.

7.7 Leases and licences affecting the Charge Properties

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

771

7.7.2

7.2.3
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grant any licence or tenancy affecting the whole or any part of anv Charged
Property, or exercise 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
oF ienancy, or agree o aexercise the stalutory powers of leasing or of accepting
strrenders under section 99 or seclion 100 of the LPA 1925)

in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Charged
Property {(or agree to dispose of, accept the surrendsr of, surrender or craate
any legal or equitable estate or interest in the whole or any part of the Charged
Property;

let any person into occupation of or share occupation of the whole or any part
of any Chargad Property; or

17



7.8

7.8

710

11

Fi2

774 grant any consent or ficence under any lease or licence affecting any Charged
Property.

Registration restrictions and cautions against first registration and notices

7.8.1 ¥ the tile to any Charged Property is not registered at the Land Registry, the
Borrower shall procure that no person (other than itselfy shall be registered
under the Land Registration Act 2002 as proprietor of all or any part of any
Charged Property, withour the prior written consent of the Lender.

7.8.2  Whether or not title to any Charged Property is registered at the Land Registry,
if any caution against first registraion or any notice {whether agreed or
unifateral) is registered against the Borrower’s title to any Charged Property,
the Borrower shall immediately provide the Lender with full particulars of the
circumstances refating to such caubion or notice.  If such caution or nolice was
registered to protect a purported interest the creation of which is not permitied
urdler this deed, the Borrower shall immediately, and at its own expense, @ke
such steps as the Lender may require to ensure that the caution or notice, as
applicable, iz withdrawn or cancelled.

783 The Borrower shall be lable for the costs and expenses of the Lender in lodging
cautions against the registration of the tile to the whole or any part of any

Charged Property from time to time,
Development restrictions
The Borrower shall not, without the prior written consent of the Lender:

78.1 make or, insofar as itis able, permit others to make any application for planning
permission or development consent in respect of any Charged Property; or

7.8.2  carry out or permit or suffer to be carried out on any Charged Property any
development (as defined in each of the Town and Country Planning Act 1990
and the Planning Act 2008} or change or permit or suffer to be changed the

use of any Charged Property.
Environment
The Borrower shall in respect of each Charged Property:
7,101 comply with all the requirements of Ervironmental Law; and
7.10.2 obizin and comply with all Environmental Licences,
Mo restrictive obligations

The Barrower shall not, without the prior written consent of the Lender, enter into any
onercus or restrictive obligations affecting the whole or any part of any Charged
Property, or creale or permit 10 arise any overriding interest, easement or right
whatever in or over the whole or any part of any Charged Property.

Propristary rights

The Borrower shall procure that no person shall become entited to assert any
proprietary or other like right or interest aver the whole or any part of any Charged
Property without the prior written consent of the Lender,

18
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7.13

7.14

715

7.16

8.1

Inspection

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

Property information

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

in any property.

YAT option to tax

The Borrower shall not, without the prior written consent of the Lender:
7.15.1 exercise any VAT oplion to tax in relation to any Charged Property; or

7.15.2 revoke any VAT option to tax exercised, and disdosed to the Lender, before
the date of this deed,

Reglsiration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the lender o the Land
Registrar for the foilowing restriction in Form P to be registered against is tide to each
Charged Property over which the Lender has a legal mortgage:

“Mo disposition of the registered estate by the proprietor of the registerad estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprigtor for the tme being of the charge dated in favour
of Lendhet Property LLP referred to in the charges register or their conveyancer.”

Investments covenants
Beposit of tiie documents

8.1.1  The Borrower shall:

8.1.1.1 on the execution of this deed, deposit with the Lender, or as the
Lender may direct, all stock or share certificates and other
docurmnenis of tte or evidence of ownership relating o any
Irvestments owned by the Borrower at that time; and

8.1.1.7 on the purchase of acquisition by it of Investiments after the date
of this deed, depasit with the Lender, or as the Lender may direct,
ali stock or share cerlificates and other documents of tide or

avidence of ownership relating to those Investments.,

8.1.2 At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with dause 8.1.1 the Borrower shall also deposit with
the Lender, or as the Lender may direct

8.1.2.1 all stock transfer forms relaling fo the relevant Iwestments duly
compieted and executed by or on behalf of the Borrower, but with
the name of the transferes, the consideration and the date |eft
blark; and
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8.1.2.2  any other documents (in each case duly complsted and executed
by or on behalf of the Borrower) that the Lender may request to
enable it or any of its nominees, or any purchaser or transferse, to
be registered as the owner of, or otherwise obtain a legal title to,
or to perfect its securlly interest in any of the relevant Investments,

so that the Lender may, at any time and without notice to the Borrower,
complete and prasent those stock fransfer forms and other documents to the
issuer of the Investments for registration,

8.2 Pominations

8.2.1

B.2.2

The Borrower shall terminate with immediate effect all nominations it may have
made (including, without limitaticn, any nomination made under section 145
or section 146 of the Companies Act 2008) in respect of any Investmenis and,
pending that termination, procure that any person so nominated:

8.2.1.1 does not exercise any rights In respect of any Investments without
the prior written approval of the Lender; and

8.2.1.2 immedistely on receipt by & forwerd to the lender  all
communications or other information received by it in respect of
any Ihvestments for which it has been so nominaied,

The Borrower shall not, during the Security Period, exercise any righis
{including, without limitation, any rights under sections 145 and 146 of the
Companies Act 2006) to nominate any person in respect of any of the

Ivestiments,

8.3 Pre-emption rights and restrictions on transfer

The Borrower shall:

8.3.1

8.3.2

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association {(or otherwise) of an issuer of any Investments,
for the wansfer of the Investments to the Lender or its nomines, or 1o &
purchaser on enforcement of the security constituted by this deed; and

procure the amendment of the share fransfer provisions (induding, but not
imited to, deletion of any pre-emplion provisions) under the arlicles of
association, other constitutional document or otherwise of each issusr of the
Irvestments in any manner that the Lender may require in order to permit the
fransfer of the Investments to the Lender or its nominee, or to a purchaser on
enforcement of the security constituted by this deed.,

2.4 Dividends and voling rights before enforcement

4.1

1436/2 - 4940130

Before the security constituted by this deed becomes enforcepble, the Borrower
may retain and apoly for its own use all dividends, interest and other monies
paid or pavable in respect of the Investments and, If any are paid or payable
0 the Lender or any of its nominess, the Lender will hold all those dividends,
interast and other monies received by it for the Borrower and will pay them to

the Borrower promplly on reguest,
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8.5

8.6

8.7

8.4.2 Before the securily constitited by this deed becomes enforceable, the Borrower
may axgrcise all volting and other rights and powers in respect of the
Investments or, if any of the same are exercisable by the Lender or any of its
nominees, to direct in writing the exerdse of those voting and other rights and
powers provided that

B.4.2.1 it shall not do so in any way that would breach any provision of the
Facility Agreameni or this deed or for any purpose inconsistent with
the Facllity Agreement or this deed; and

84.2.2 the exercise of, or the failure to exercise, those voting rights or
other rights and powers would not, In the Lender's opinion, have
an adverse effect on the value of the Investmenis or otherwise
prejudice the Lender's security under this deed.

8.4.3 The Borrower shail indemnify the Lender against any loss or zbility incurred
by the Lender (or its nominee} as a consequence of the Lender (or its nomines)
acting in respect of the Investments at the direction of the Borrower,

84.4 The Lender shall not, by exercising or not exercising any voling rights or
otherwise, be construed as permitting or agreeing o any variation or other
change in the rights attaching o or conferred by any of the Investments that
the Lender considers prejudidal to, or impairing the value of, the security

created by this deed.
Pividends and voting rights after enforcement
After the security constituted by this deed has become enforceable:

851 all dividends and other distributions paid in respect of the Investments and
recelived by the Borrower shall be held by the Borrower on frust for the Lendsr
and immediately paid into a Designated Account or, if received by the Lender,

may e applied by the Lender in accordance with dause 19.1; and

852 all wling and other rights and powers attaching to the Investments may be
exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
may give, in its absolute distretion, concerning the exercise of those rights and

POWETS,
Calls on Iwestments

Notwithstanding the security created by this deed, the Borrower shall promptiy pay all
calls, instaiments and other payments that may be or become due and pavable in
respect of all or any of the Investments.  The Borrower acknowledges that the Lender
shall not be under any liabllity In respect of any such calis, instalments or other

paymants,
Mo alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or
agree fo the amendment of;

871 the memorandum or artides of assodation, or any other constitutional
documents, of any issuer of the Investments that is not a public company; or
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8.8

£.9

8.1¢

8.2

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

Preservation of Investments

The Borrower shall ensure {as far as it is able to by the exercise of all voling rights,
powers of control and other means available to i) that any issuer of any of the

Investments (that is not a public company) shall not:

8.8.1 consolidate or subdivide any of the Investments, or re-organise, exchange,
repay or reduce its share capital in any way;

B.8.2  issue any new shares or stocky or

8.8.3 refuse to register any transfer of any of the Investments that may be lodged
with it for registration by, or on behalf of, the Lender or the Borrower in
accordance with this deed.

Investments infornmtion

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

Investments,
Compllance with requests for information

The Borrower shall prompliy send & copy o the Lender of, and comply with, all requests
for information which Is within its inowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constitutional
document, or by any listing or other authority, relating to any of the Investments, I
it falls o do so, the Lender may elect to provide such information as it may have on
behalf of the Borrower,

Equipement covenants
Maintenance of Buipnent

The Borrower shall:

9.1.1  maintain the Equipment in good and serviceable condition {except for expected
fair wear and tear) in complance with all relevant manuals, handbooks,
manufacturer’s instructions and recommendations and maintenance  or

servicing schedules;

9.1.2  atits own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of

equal or greater value; and
3.1.3 ot permit any Equipment t© be:

9.1.3.1 used or handied cother than by properly gualified and trained
PEFSONS; OF

9.1.3.2 overfoaded or used for any purpose for which it is not designed or
regsonably suitable.

Payment of Eguipment faxes
22
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8.3

i0

1.1

0.2

il

1t1

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgaings in respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.

fotice of charge

9.3.1  The Borrower shall, if so reguested by the Lender, affix to and main@in on
each item of Equipment in a conspicuous place, a clearly legible identification
plate containing the following wording:

YNOTICE QF CHARGE

This [DESCRIBE ITEM] and alt additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [LENDERL”

9.3.2 The Borrower shall not, and shall not permit any person to conceal, obscure,
alter or remove any plate affixed In accordance with clause 9.1.1.

Book Debls covenants
Realising Boolk Debts

ii.1 The Borrower shall as an agent for the Lender, collect in and realise alf Book
Debis, pay the proceeds into a Designated Account immediately on receipt and,

pending thal payment, hold those proceeds in trust for the Lender,

10.1.2 The Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated Account.

10.1.3 The Borrower shall, if called on to do so by the lLender, execute a legal
assignment of the Book Debfs to the Lender on such terms as the Lender may
require and give nolice of that assignment o the debtors from whom the Book
Debts are due, owing or incurred.

Presaervation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, setoff, grant time or indulgence
in respect of, or in any other manner deal with, all or any of the Book Debts,

Relevant Agreement and Subsequent Relevant Agreement covenants

The Borrower shall, unless the Lender agrees ctherwise in writing, comply with the
terms of each Relevant Agreement and Subsequent Relevant Agreement and any other
document, agreement or arrangement comprising the Secured Assets.

The Borrower shall not, unless the Lender agrees otherwise in writing:

11.2.1 amend or vary or agree 1o any change in, or waive any requirement of or is
rights under;

11.2.2 setfle, compromise, terminate, rescind or discharge {except by performance);
or

11,23 abandon, waive, dismiss, release or discharge any action, daim or proceedings
against any counterparty o a Relavant Agreement, Subsequent Relevant
Agreement, or other person in connection with
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121

12.2

12.3

i3

13.1

i3.2

13.3

any Relevant Agreement, Subsequent Relevant Agreement, or any other
document, agreement or arrangement comprising the Secured Assels.

Intellectual Property covenants

Freservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or refating to, the Intellectual Property including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying all

applicable renewal fees, licence fees and other outgoings.

Registration of Intellectual Property

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

Maintenance of Intellectual Property

The Borrower shail not permit any Inteliectual Property 1o be abandoned, cancelled or
to lapse.

Powers of the Lender
Power to remedy

13.1.1 The Lender shall be entitled {but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its cbligations contained In this deed,

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

13.1.3 Any monies expended by the Lender in remedying a breach by the Borrower
of its obligations contained In this dead shall be reimbursed by the Borrower o
the Lender on a full indemnity basis and shall carry interest in accordance with
clause 0.

Exercise of rights

13.2.1 The rights of the Lender under dause 13.1 are without prejudice o any other
rights of the Lender under this deed.

13.2.2 The exercise of any rights of the Lender under this deed shall not make the
Lender liable to account as & mortgagee in possession,

Power to dispose of challels

13.3.1 At any Ume after the security constituted by this deed has become
enforceable, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Charged Property.

13.3.2 Without prejudice to any cbligation to account for the proceeds of any disposal
made under clause 13.3,1, the Borrower shall indemnify the Lender and any
Receiver against any lability arising from any dispossl made under dause

13.3.1.
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13.4

13.5

13.8

137

i3.8

Lender has Recelver’'s powers

To the extent permitted by faw, any right, power or discretion conferred by this deed
(either expressly or impliedly) or by law on a Recelver may, after the security
corstituted by this deed has become enforceable, be exercised by the Lendar in relation
te any of the Secured Assels whether or not it has taken possession of any Secured
Assets and without first appointing a Receiver or notwithstanding the appoiniment of

a Receiver.
Conversion of currency

13.5.1 For the purpose of, or pending the discharge of, any of the Secured Ligbilities,
the Lender may convert any monies received, recovered or relealised by it
under this deed (induding the proceeds of any previous conversion under this
clause 13.5) from their existing currencies of denomination into any other
currencies of denomingtion that the Lender may think fit

13.5.2 Any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency against the existing currency of such bank
85 the Lender shall in its absolute discrelion nominate.

13.5.3 Each reference in this cause 135 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
comverted into different funds of the same currency.

Mew accounts

13.6.1 I the Lender receives, or is deemed to have received, notice of any subseguent
Security, or other interest, affecting all or part of the Secured Assets, the
tender may open a new account for the Borrower in the Lender's books,
Without prejudice to the Lender’s right to combine accounts, no money paid to
the credit of the Borrower in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Secured Lishbilities.

13.6.2 I the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under dause 13.6.1, then, unless the Lender gives
exgress writien notice to the contrary to the Borrower, all payments made by
the Borrower fo the Lender shall be treated as having been credited © a new
account of the Borrower and not as having been applied in reduction of the
Secured Lisbilities, as from the time of recelpt or deemed receipt of the relevant

notice by the Lender,

Indulgence

The Lender may, at its discretion, grant time or other indufgence, or make any other
arrangement, variation or relsase with any person not being a party to this deed
{whether or not any such person is jointly liable with the Borrower) In respect of any
of the Secured Liabilities, or of any other security for them without prejudice either to

this desd or to the liability of the Borrower for the Secured Liabilitias,
Appointment of an Administrator

13.8.1 The Lender may, withowt notice o the Borrower, appoint ahy one or more
persons to be an Administrator of the Borrower pursuant io Paragraph 14 of
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i4

i4.1

14.2

is

15.1

15.2

Schedule 81 of the Insolvency Act 1986 if the security constituted by this deed
becomes enforceable.

13.8.2 Any appointment under this clause 13.8 shall:

13.8.2.1 be in writing sianed by a duly authorised signatory of the Lender;
and

13.8.2.2  take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Ach 1986,

13.8.3 The Lender may apply to the court for an order removing an Administrator
from office and may by notice in writing in acoordance with this cause 13.8
appoint a replacement for any Administrator who has died, resigned, been
removad or who has vacated office upon ceasing to be qualified,

Further advances

The Lender covenants with the Borrower that it 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 Bvent of Default

The security constituted by this deed shall become immediately enforceable if an Event
of Default occurs.

Discretion

After the security constituked by this deed has become enforceable, the Lender may,
in its absolute discretion, enforce all or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of all

or any part of the Secured Assats,
Enforcement of security

Enforcement powers

15.1.1 For the purposes of all powers implied by statute, the Secured Labilities are
deemed to have become due and pavable on the date of this deed.

15,1,2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed} shall be immedistely exarcisable at any
time after the security constituled by this deed has become enforceable under

clause 14.1.

15.1.3 Secton 103 of the LPA 1925 does not apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of leasing and acceplting surrenders confarred on mortgagees
under the LPA 1925 and by any other stalute are extended so as o authorise the
lender and any Receiver, at any ime after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Borrower, to:
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1521
15.2.2

15.2.3

grant & lease or agreemeant for izase;
accept surrenders of leases; or

grant any opbion in respect of the whole or any part of the Securad Assets with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenanis on the part of the
Borrower, and on such terms and conditions {including the payment of maney o a
lessee or tenant on g surrender) as the Lender or Receiver thinks fit without the need
fo comply with any of the restrictions imposed by sections 99 and 100 of the LP4 1925,

18.3 Access on enforcement

15.3.1

15.3.2

AL any time after the Lender has demanded payment of the Secured Liahilities
or ifthe Borrower defaults in the performance of its obligations under this deed
or the Facllity Agreement, the Borrower will allow the Lender or its Receiver,
without further notice or demand, immediately fo exercise all its rights, powears
and remedies in particular {and without limitation) to take possession of any
Secured Asset and for that purpose to enter on any premises where 3 Socured
Asset is situated {or where the Lender or & Receiver reasonably believes a
Secured Asset fo be situated) without incurring any liability to the Borrower
for, or by any reason of, that enftry.

At all imes, the Borrower must use its best endeavours o allow the Lender or
its Recelver access to any premises for the purpose of dause 15.3.1 {nduding
obtaining any necessary consents or permits of other personsy and ensure that
its employees and officers do the same.

15.4 Redemption of pripr Security

1541

15,42

At any time after the security constituted by this deed has become enforceable,
the Lender may:

154.1.1  redeem any prior Security over any Secured Asset:
154.1.2 procure the transfer of that Security to itself: and

154.1.3 settie and pass the accounts of the holder of any prior Security (and
any accounts so settfed and passed shall, in the absence of any

manifest error, be conclusive and binding on the Barrower).

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

15.5 Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to enquire:

15.5.1
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whether any of the Secured Liabiliies have become due or payable, or remain
unpaid or undischarged;
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15.6

i5.7

i5.8

15.9

15.5.2  whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

15.5.3 how any money paid to the Lender, any Receiver or any Delegate s to be
applied,

Privileges

Each Receiver and the Lender is entited to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mongagess and receivers,

Mo liabiity as morigagee iIn possession

Neither the Lender nor any Receiver or Delegate shall be fiable, by reason of entering
inte possession of & Secured Asset or for any other reason, to account as mortgagee
in possession in respect of all or any of the Secured Assets, nor shall any of them be
llable for any loss on realisation of, or for any act, default or omission for which a

mortgages in possession might be liable.
Conclusive discharge to purchasers

The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge
o a purchaser and, in makdng any sale or other disposal of any of the Secured Assets
or in making any acquisition in the exercise of their respective powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit.

Right of appropriation
159.1 Tothe edent that
15.8.1.1 the Secured Assels constitute Financial Collateral; and

159.1.2  this deed and the obligations of the Borrower under it constituie a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in any

order that the Lender may, in its absolute discretion, determine,

15.9.2 The value of any Secured Assets appropriated in accordance with this dlause
shafl he:

15.8.2.1  in the case of cash, the amount snding to the credit of each of
the Borrower's accounts with any bank, financial institution or other
person, together with any acorued but unpaid interest, at the time
the right of appropriation is exercised; and

15.9.2.2  in the case of Investments, the markel price of those Investments
at the time the right of appropriation is exercised determined by
the Lender by reference to a recognised market index or by any
other method that the Lender may select {incduding Independent

valuation),
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18.1

i6.2

i6.3

i6.4

15,5

i6.6

15.8.3 The Borrower agrees that the methods of valuation provided for in this clause
arg commercially reasonable for the purposes of the Finandal Collateral
Regulations,

Recaiver
Appointment

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

16.1.2 The tender may not appoint a Recelver solely as a result of the oblaining of a
moratorium {or as a result of anything done with a view to oblaining a
moratorium}) under Part Al of the Insolvency Act 1986 other than in respect of
a floating charge referred to in section A52{4) of Part Al of the Insolvency Act
1986,

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiver] from time to tme, by way of deed, or
otherwise in writing, remove any Recelver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment may for
any reason have terminated.

Remuneration

The Lender may fix the remunerstion of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, o the extent not otherwise discharged.,

Fower of appointment additional to statutory powers

The power 10 appoint & Receiver conferred by this deed shall be in addition to ali
stafutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exgrcisable without the resirictions contained in sections 103

and 109 of the LPA 1925 or otherwise.
Power of appeintment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by siatute) shall
be, and remain, exercisable by the Lender despite any prior apoointment in respect of
ali or any part of the Securad Assets,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of the Receiver and for liabilites
incurred by the Recelver. The agency of each Receiver shsll continue untl the
Borrower goes inte Hguidation and after thet the Recelver shall act as principal and

shall not become the agent of the Lender.
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i7.1

17.2

17.3

17.4

i7.5

17.6

17.7

Powers of Receiver

General

17.1.1  Any Receiver appointed by the Lender under this deed shail, in addition o the
powers conferred on it by sfatute, have the rights, powers and discretions set
ot In clause 18.2 fo clause 17.23.

17.1.2 A Receiver has all the rights, powers and discrefions conferred on a receiver
{or a receiver and manager} under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether it is an administrative receiver or not.

17.1.3 I there is more than one Receiver holding office at the same fime, sach
Recelver may {unless the document appointing it states otherwise) exercise all
of the powers conferred on a Recelver under this deed individually and to the
exclusion of any other Receiver,

17.1.4 Any exerdse by a Receiver of any of the powers given by clause 187 may be
on behalf of the Borrower, the directors of the Borrower {in the case of the
power contained in dause 12,16} or iself.

Repair and develop Charged Properties

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Charged Properties and may apply for and mainiain any planning
permission, dewelopmert  consent, bullding reguiation  approval or any other
permission, consent or licence to carry out any of the same,

Grant or accept surrenders of lkases

A Recefver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Assel on any terms, and subject to any conditions, that it thinks fit,

Bmploy personnel and advisers

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

17.4.2 A Recejver may discharge any such person or any such person appointed by
the Borrower,

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.

Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to ail
costs, charges and expenses incurred by it} that the Lender may prescribe or agree

with it
Possession

A Recelver may take immediate possession of, get in and realise any Secured Asseh
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i7.g

i7.10

i7.11

17.12

17.13

17.14

17.15

i?.i6

i7.17
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Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Seoured
Assets inraspect of which it is appointed in any manner {Including, without limitation,
by public auction or private sale} and generally on any terms and conditions as it thinks
fit. Any sale may be for any consideration that the Receher thinks fit and a Receiver
may promote, or concur in promoting, a company 10 purchase the Secured Assets fo

be sold.
Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fitings from any Charged
Property without the consent of the Borrower,

Sefll Book Debts

A Receiver may sell ang assign all or any of the Book Debls in respect of which itis
appoirted in any manner, and generally on any terms and conditions, that it thinks fit,

Valid receipts

A Receiver may give a valid recelpt for ail monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets,

Make settlements

A Recelver may seltle, adiust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who daims o be a creditor
of the Borrower or relating In any wav o any Secured Asset,

Legal action

A Recehver may bring, prosecute, enforce, defend and abandon all aclions, suits and
proceedings in relation 1o any of the Secured Assets as it thinks fit.

Improve the Equipment

& Receiver may make substitutions of, or improvements 1o, the Equipment as it may
think expedient.

Make calls on Borrower manmbers

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purposs of
enforcing payments of any calis so made} the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised to
be made by them.

Insure
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17.18

17.19

17.20

17.21

i7.22

17.23

i8

ig.%

18.2
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A Recelver may, if it thinks fit, but without prejudice to the indemnity in dause 20,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required o be maintsined by the Borrower under this deed,

Subsidiaries

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

Borrower

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Secured Assets in respect of which it
is appointed on any terms that it thinks fit {including, if the Lender consents, terms
under which that security ranks In priority to this deed),

Redeem prior Security

A Receiver may redesm any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed 1o be an expense properly incurred by the Receiver,

Delegation
A Receiver may delegate its powers in accordance with this deed,
Absolute beneficial owner

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

Incidental powers
A Receiver may do any other acls and things that it
17.23.1 may consider desirable or necessary for realising any of the Secured Assets:

17.23.2 may consider incidental or conducive to any of the rights or powers conferred
on a Recelver under or by virtue of this deed or law; or

17.23.3 lawfully may or can do as agent for the Borrower,
Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner & any person, any right, power, authority or discretion
conferred on it by this deed {(induding the power of attorney granted under clause

22.1).

Terms
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8.3

ig

18.1

19.2

19.3

20

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

Liahility
Neither the Lender nor any Receiver shall be in any way liable or responsible to the

Borrower for any loss or liabllity arising from any act, default, amission or misoonduct
on the part of any Delegate.

Application of proceeds
Order of application of proceeds

Al monies received or recovered by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
constituted by this deed (other than sums received under any Insurance Policy), shall
{subject © the claims of any person having prior rights and by way of variation of the
LPA 1925} be applied in the following order of priority (but without prejudice o the
Lender’s right to recover any shorifall from the Borrower):

19.1.1 in or towards payment of all costs, labilities, charges and expenses incurred
by or on behalf of the Lender {and any Receiver, Delegate, attorney or agent
appointed by i) under or in connection with this deed, and of all remuneration

due to any Recelver under or in connection with this deed;

19.1.2 in or towards payment of the Securad Uabilities in any order and marner that
the Ltender determines; and

18.4.3 in payment of the surpius {if any) to the Borrower or other person entitled to
it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any recelpt or payment first towards interest rather than principal or
otherwise in any paricular arder between any of the Secured Ushilities,

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed {other
than sums recefved under any Insurance Policy that are not going to be applied in or

mwards discharge of the Secured Liabilitas):

19,31 may, af the discretion of the Lender, Receiver or Delegate, be credited o 3
SUSPENse acgount;

19.3.2 shali bear interest, If any, at the rate agresd in writing belween the Lender and
the Borrower; and

19.3.3 may be held in that account for so long as the Lender, Receiver or Delagate
thinks fit,

Costs and indemnity
{osts
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201

2.2

21

21.1

The Borrower shall, within five Business Days of demand, pav to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, faxes
and liabilities of any Kind {including, without limitation, legal, printing and out-of-packet
xpenses) incurred by the Lender, any Receiver or any Delegate in connection with:

20.1.1 this deed or the Secured Assets;

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do so} any of the lender’s, a Receiver's or a Delegate’s righis under this
deed: or

20.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any
demand for payment being made) from the date on which the ralevant cost, charge,
expense, tax or liability arose until full discharge of that cost, charge, expense, tax or
fiabitity (whether before or after judgment, liguidation, winding-up or administration of
the Borrower) at the rate and in the manner specified in the Facility Agreement].

Indermnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective empioyees and agents against alf liabllities, costs, expenses, damages and
losses {induding but net lmited to any direct, indirect or consequential losses, loss of
profit, joss of reputation and all interest, penalties and legal costs (calculated on a full
indeminity basis) and all other professional costs and expenses) suffered or incurred by

any of them arising out of or in connection with:

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

20.2.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do so) the security constituted by this deed; or

20.2.3 any default or delay by the Borrower In performing any of its obligations under
this deead.

20.2.4  Any past or present employee or agent may enforce the terms of this clause
20.2 subject to and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999,

Rurther assurance

Ruther assurance

The Borrower shall promptly, at its own expense, tBke whatever action the Lender or
any Recelver may reaschably require for:

21.1.1 creating, perfecting or protecting the security created or intended to be created
by this deed,

21.1.2 fadlitating the realisation of ary Securad Asset; or

21.1.3 facilitaling the exercise of any right, power, authority or discretion exercisable
by the Lender or any Recelver in respect of any Secured Asset,
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22

231

22.2

23

24

24.1

25

25.1

including, without fimitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assels forming part of {or intended to form
part of} the Secured Assets (whether to the Lender or fo s nominee) and the giving
of any notice, order or direction and the making of any filing or registration which, in
any such case, the Lender may consider necessary or desirable,

Power of attorney

Appointment of attorneys

By way of security, the Borrower irrevocably appoinis the Lender, every Receiver and
every Delegate separately to be the atlorney of the Borrower and, in its name, on ifs
behalf and as its act and deed, fo execute any documents and do any acts and things

that
22.1.1 the Borrower is reguired to execute and do under this deed; or

22.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any

Receiver or any Delegate.
Hatification of acis of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all

or any of the rights, powers, authorities and discretions referred o in dause 22.1.

Helease

Subject to cdause 31.3, at the end of the Security Period, the Lender shall, st the
request and cost of the Borrower, teke whatever action is necessary to:

23.1.1 release the Secured Assels from the security constituted by this deed; and
23.1.2 reassign the Secured Assets fo the Borrower.
Assigrment and transfer

Assigniment by Lender

24,11 At any time, without the consent of the Borrower, the Lender may assign or
transfer any or ail of its rights and obligations under this dead.

24.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in It possession that relates to the Borrower, the Securad Assets

and this deed that the Lender considers appropriate,

Assignment by Borrower

The Borrower may not assign any of ts rights, or transfer any of its rights or abligations,
under this deed,

Set-off

Lender's right of set-off
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25.2

25.3

26

26.1

26,2

26.3

27

The Lender may at any ime set off any liability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whether either liability is present or future,
liquidated or unliquidated, and whether or not either liabillly arises under this deed, ¥
the liabfliies to be set off are expressed in different currencies, the Lender mav corvert
either liability at a market rate of exchange for the purpose of set-off, Any exercise by
the Lender of its rights under this clause 25 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise,

Mo obligation to set off

The Lender is not obliged to exercise Its rights under dause 26.1. ¥, however, it does
exercisa those rights it must promptly notify the Borrower of the set-off that has been
made.

Bnclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction

or withholding of tBx as required by law).
Amandments, waivers and consents

Amendments

Mo amendment of this deed shall be effective unless if is in writing and signed by, or
on behalf of, each party (or its authorised representative).

Walvers and consents

26,21 A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the wahing or
consenting party and shall not be deemed a walver of any other breach or
defauit, B only applies in the circumstances for which itis given and shall not
prevent the party giving it from subsequenty relying on the relevant provision.

26.2.2 A failure or delay by a parly to exercise any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remady, prevent or restrict any further exercise of that or any other vight or
remedy or constitute an election fo affirm this deed. MNo single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy, No election
to affirm this deed by the Lender shall be effecive unless itis in writing.

Rights and remedias

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

Severance

T any provision {or part of a provision} of this deed is or becomes invalid, iliegal or
unenforceable, it shall be deemed modified fo the minimum extent necessary to make
it valid, legal and enforceable. ¥ such modification is not possible, the relevant
praovision (or part of a provision} shall be deemed deleted. Any modification o or
delefion of a provision (or part of a provision} under this dause shall not affect the
legality, valldity and enforceability of the rest of this deed,
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8.1

8.2

28.3

29

28.1

28.2

30

30.1

36.2

30.3

Counterparts

This deed may be execufed in any number of counterparts, each of which when
executed and defivered shall constitute a duplicate original, but all the counterparts
shali together conslitute cne deed,

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

possible thereafter,

No courterpart shall be effective uniit each party has execuied and delivered at least
one counierpart.

Third party rights

Except as expressly provided in clause 0, a person who is not a party to this deed shall
not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this deed, This does not affect any right or remedy

of & third party, which exists, or is available, apart from that Act,

Any demand, notice, consent or communication o be made or given by or to the
Borrower or the Lender under or in connection with this Deed shall be made and
delivered as provided in dause 22 {Notices} of the Facility Agreement. Any demand on
the Borrower shall be validly made whether or not i contains an accurste statement of
the amount of the Secured Liabilities.

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 any tme. No prior securlly held by the Lender over the whole or any part of the
Secured Assets shall merge In the security created by this desd.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Lighilities, despite any setflement of account, or intermediate
payment, or other matter or thing, unless and untll the Lender discharges this deed in

writing,
Mscharge conditional

Any release, discharge or setlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Uabilities being avoided, reduced or ordered to be refunded under any law
releting to Insolvency, bankruptcy, winding-up, administration, recelvership or
otherwise, Despite any such release, discharge or setlement:

30.3.1 the Lender or its nominee may refain this deed and the security areated by or
under it, including all certificates and documents relating to the whole or any
part of the Secured Assels, for any period that the Lender deems necessary to
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30.4

20.5

21

351

31.2

3i.3

provide the Lender with security against any such avoidance, reduction or order
for refund; and

30.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or seiflement had not

ooourred,
Certificates

A certificate or determination by the Lender as to any amount for the time being due
fo it from the Borrower under this deed and the Facility Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due,

Consolidation

The restricion on the right of consolidation contained in section 93 of the LPA 1225
shall not apply 1o this deed.

Governing bw and jurisdiction
Governing law

This deed and any dispute or claim {incuding non-contractual disputes or daims)
arising out of or in connection with it or its subject matter or formation shall be

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

Each party irrevocably agrees that, subject as provided below, the courts of Englang
and Wales shall have exdusive jurisdiction over any dispute or daim {including non-
contractual disputes or daims) arising out of or in connection with this deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Lender
to take proceedings against the Borrower in any other court of competent jurisdiction,
ner shall the taking of proceedings in any ane or more jurisdictions preciude the aking
of procesdings in any other jurisdictions, whether concurrently or not, o the extent

permitted by the law of such other jurisdiction.

Okher service

The Borrower irrevocably consents o anw process in any legal action or proceedings
under clause 31.2 being served on it In accordance with the provisions of this deed
relating to service of nolices. Nothing confained in this deed shall affect the right to

serve process in any other manner permitted by law,

This document has bean executed as a deed and is delivered and takes effect an the date
stated at the beginning of it

38

L436/2 - 4940130



Schedule 1 — Real Property

The freehold land on the South East side of Lillydale Road, Stoke-On-Tent (registered at HM
Land Registry under title numbar SF244121),
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Schedule 2 ~ Relevant Agreements
i. Type of contract: JCT Design and Bulld Contract
Date: | ] 2024

Parties: (1} 5L Stoke Ld and {2) Broadstaff Construction Umited

2. Type of contract: Agreement for Lease
Date: 300 July 2018

Parties: (1) Homelife Holdings ltd and (2) Inclusion Housing Community Interest
Company

i. Type of contract: Romination Agreement
Date: 300 July 2018

Parties: (1) Ufeways Finance Limited {2} Inclusion Housing Community Interest
Company and {3} Homelife Holdings Ltd

Type of contract:
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Schedule 2 — hotlce and acknowledgement - Relevant Agreement/Subsequent
Rejevant Agresment

Part 1 Form of notlce
Lo tended nolepaper of Yhe Bovvowery
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF COUNTERPARTY,

Debenture dated [DATE] between SL Stoke Lid (Borrower) and Lendiet
Properties LLP {(Lender) (Debenture)

We refer {0 the [DESCRIBE RELEVANT AGREEMENT] {Contract).

This letter constitutes notice to you that under the Debenture [{a copy of which is
aitached)] we have assigned, by way of security, to the Lender all our rights in respect
of the Condract,

We confirm thal:

¢ Wewill remain liable under the Contract to perform all the obligations assumed
by us under the Confract,

= Neither the Lender nor any receiver or delegate appointed by the Lender will
at any time be under any obligation or lability to vou under or in respect of
the Contract.

Neither the Debenture nor tis notice releases, discharges or otherwise affects your
liability and obligations in respect of the Contract.

Subject to the above, we wili remain entiled to exercise all our rights, powers and
discretions under the Contract and vou may continue to deal with us in relation to the
Contract and give notices under the Contract to us unless and untll you receive written
notice to the contrary from the lender. Thereafter, ali such rights, powers and
discretions shail be exercisable by, and notices shall be given to, the Lender or as it
directs and we will cease o have any right to deal with you in relation to the Contract
and yvou must deal only with the Lender.,

HMease note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior written consent of the Lender.

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

Please confirm that you agree to the terms of this notice, and 0 actin accordance with
itz provisions, by sending the alached acknowledgement fo the Lender at ofo Richard
Gilchrist, Brecher LLP, 4% Floor, &4 North Road, London, W1K 7DA with 3 copy to us.
W
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This nofice and any dispute or claim {including non-contractual disputes or claims)
arising out of or in connection with it or its sublect matter or formation, shaill be
governed by and consirued in accordance with the law of England and Wales,

Yours sinceraly,

[MAME OF THE BORROWER]
Part 2 Form of aclmowledge ment
1om headed notepaper of the Courkerpacty)

LendNet Property LLP ¢/o Richard Gilchrist
Brecher LLP

4% Floor, 64 North Road

London

WI1K 7Da

[DATE]
Dear 5irs,

Debenture dated [DATE] between SL Stoke iLtd {Borrower) and LendRet
Property LLP {Lender} {(Debenture)

We confirm receipt from the Borrower of a2 notice (Notice) dated [DATE] of an
assignment, by way of security, of all the Borrower's rights under [DESCRIBE
RELEVANT AGREEMENT] (Contract)

Terms defined in the MNotice shall have the same meaning when used in this
acknowledoement,

We confirm that:

s Weaccept the confirmations and instructions contained in the Notice and agres
to comply with the Motice,

+ There has been no amendment, waiver or refease of any rights or inferests in
the Contract since the date of the Contract

¢ We will not cancel, avold, releese or otherwise allow the Contract io lapse
without giving the Lender atleast 30 days’ prior writlen notice.

= We have not, as at the dale of this acknowledgement, received notice that the
Borrower has assigned its rights under the Contract W a third party, or created
any other interest {whether by way of security or otherwise) in the Confract in
favour of a third party.

s  The Lender will not in any droumstances have any liability in relation to the
Confract.

s The Contract shali not be rendered void, voidable or unenforceable by reason
of any non-disclosure by the Lender.
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This letter, and any dispute or daim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation, shall be
governed by and construed In accordance with the law of England and Wales,

Yours sincerely,

[COUNTERPARTY]
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Schedule 4 ~ Motice and aclnowledgement — bank account
Part 1 Form of notice
Lom headed notepaper of The Borvouer,
{BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS UINE 2]

[POSTCODE]

[DATE)

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between 3L Stole Lid {Borrower) and Lendiet
PFroperty LLP {(Lender) {Debenture}

This letter constinites notice o you thet under the Debenture [{a copy of which is
attached)] we have charged, by way of a first fixed dharge, in favour of the Lender all
monies from time t© tme standing to the credit of the account held with you and
detailed below (the Account), together with all other rights and benefits accruing to or
arising in connection with the Account (including, but not limited to, entitlements to

interest):

Bame of Account: [NAME OF ACCOUNT]
Sort Code: [SORT CODE]

Account Number: [ACCOUNT MBMBER]

We irrevocably instruct and authorise you fo:

s [Disclose to the Lender any information relating to the Account requested from
you by the Lender,

+ Comply with the terms of any written notice or instructions relating  the
Account recelved by vou from the Lender,

« Hold all sums from time to time stending to the credit of the Account ko the
order of the Lender.

s Pay or release all or any part of the monies standing to the Credit of the Account
in accordance with the written instructions of the Lender.

We acknowledge that you may comply with the instructions in this notice without any
further permission from us.

We are not permitted to withdraw any amount from the Account without the prior
written consent of the Lender,

The instructions in this notice may only be revoked or amended with the prior written
consent of the Lender,
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Part 2

L436/2 =

This notice, and any dispute or dlaim {including non-contractual disputes or daims)
arising out of or in connection with it or its subject matier or formation, shall be
governed by and construed in accordance with the law of England and wales,

Please [acknowledge receipt of this notice by sending the atfached acknowledgment
o the Lender at [ADDRESS OF LENDER], with 2 copy to us,

Yours sincerely,

[MAME OF BORROWER)

Form of aclmowledge ment

o0 headed noiepaner of Te tark, frandel ingtnddon o otner persor
[LENDER]

TADDRESS LINE 1]

{ADDRESS LINE 2]

IPOSTCODE]

iDATE]

Dear [NAME OF LENDER],

Bebenture dated [DATE] betwsen 3L Stoke Lid (Borrower) and Lendiet
Property LLP {Lender) (Debentura)

We confirm receipt from the Borrower of a notice {the Notice) dated [DATE] of a charge
{on the terms of the Debenture} over all monies from tme to fime standing to the
credit of the account detafled below (the Account), together with all other rights and
benefits accruing o or arfsing in connection with the Account {induding, but not Imited
to, entfdements o inferest).

We confirm that we:

« Accept the instructions contalned in the Notice and agree to comply with the
MNotice.

« Wil not permit any amount to be withdrawn from the Account without yvour
prior writhen consent.

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

« Have neither claimed or exercsed, nor will daim or exercise any security
interest, set-off, counter-claim or other right in respect of the Accourt,

The Account is:

Mame of Account: [NAME OF ACCOUNT]
Sort codea: [SORT CODRE]
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Account numbser: [ACCOUNT NUMBER]

This letter, and any dispute or daim {induding non-contractual disputes or claims)
arising out of or In connection with it or its sublect matier or formation, shall ba
governed by and construed in sccordance with the faw of England and Wales.

Yours sincerely,

SIgNEd... e e
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

LA436/2 ~ 4940130
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Exgcuted 25 adend by SLETOKE LTD oo
sting by | E
director in the presence of

Witness Signature

Ewprgted as 2 dead by LEMDMET

PROPERTY Lip acling by
[ 1a direchy
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Limited, itself 3 Designeted Member of
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