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Registration of a Charge

Company Name: ECO2LOCO LIMITED
Company Number: 12473748

Received for filing in Electronic Format on the: 25/01/2024 XCVGS5KMB

Details of Charge

Date of creation: 24/01/2024
Charge code: 1247 3748 0001

Persons entitled:  NPIF Y&H DEBT LP ACTING THROUGH ITS GENERAL PARTNER EVBL
(GENERAL PARTNER NPIF Y&H DEBT) LIMITED

Brief description:
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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HEATHER

Electronically filed document for Company Number: 12473748 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12473748

Charge code: 1247 3748 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th January 2024 and created by ECO2LOCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th January 2024 .

Given at Companies House, Cardiff on 26th January 2024

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

Companies House s



. DEBENTURE .
This Deed is made on 24th January 2024
- Between

e

Chargor | ECO2LOCO LIMITED

Registered number | 12473748

Address : .Rut!and Hauéé “

Minerva Business Park -
Lynch Wood '
' Peterborough

United Kingdom

PE2 6PZ

Fax number N/A

(Chargor) and

' '(2)'_'. .NPIF Y&H DEBT LP a’ctihg' throu'gh. its general partner EVBL (GENERAL PARTNER NPIF .

" Y&H DEBT) LIMITED ("NPIFLP") (Lender)

itis agreed
1 Defih.itions and ihtérpretétidn
1.1 - Definitions
“In this Deed,. unless th.e 6dni6xt otherwise 'rieq.ui.'res: .
Accounts means any account ofthe Chargor with any.b'én'k( financial ih’stimtién or othe"r. persdh -

- Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company of '
. that person or any other Subsidiary of that Holding Company B

- Authorisation means an authorisation, consent, approval, resolution, licence, exemp’tibn, fi'!ing' .
" or registration

Business Day'means”a' day (othe'r"théh a Saturday or Sunday) on which banks are open for
general business in London '
Charged Asseis means all the 'Undertaking} property and assets of the’Ch'a'r’gO‘r described in -

- - clause 3.1 (Fixed charge}, clause 3.2 {Assignment} and clause 3.3 (Floating charge) including -
. any part thereof and any interest therein



Collateral Instruments means instruments, guarantees, indemnities and other assurances
against financial loss and any other documents which contain or evidence an obligation to pay
or discharge any liabilities of any person

Debts means the assets of the Chargor described in clausa 3.1(0)(x)

Default Rate means the highest rate of interest referred to in the Finance Dotuments.

Event of Default means any event or circumstance specified as an event of default (howsoaver
described) in the Finance Documents

Finance Documents means the documents governing the terms of the Secured Liabilities
Fioating Charge Assels means the assets of the Chargor in clause 3.3 (Floating charge)

Holding Company means in relation 1o a company or corporation, any olher company or
corporation in respect of which it s a Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest

jatellsctual Property meang:

&) -any patents, trade marks, service marks, designs, business names, copyrighis, design
'_r_i-gh'is, morgl rights, inventions, confidential information, know-how  and other
inteliectual property rights and interests, whether registered or unregistered and

{b) the benefit of all applications and rights to use such assets of the Chargor

Investments means any shares, stocks, debenture Security, securities, bonds and investments

of any iype whatever, including but not limited to, negotiable instruments, certificates of deposit,

aligible debt securities, interests in collective. investment schemes, or other investments

referred to i section 22, and as defined in Part Il of Schedule 2 of the Financial Services and

Act_&vi’tiﬁs} Order 2001, whether cedificated or uncerifficated, physical or dematerialised,
registered or unregistered, held by the Chargor or by & trustes or clearance system or nomines

LPA means the Law of Property Act 1925
WMaterial Adverse Effect means a material adverse effect on:
{a) the business, assefs or financial condition of the Chargor and/ar

{b} the ability of the Chargor to perform any of its obligations under the Finance Documents
to which it is a party and/or

_-(g::j ‘the value or enforceability of the Security held by the Lender in respect of the Secured
Lishilities

Oocupational Lease means any agreement for lease or licence orany occupational lease or
licence o which a Properly may be subject for the thme being and in respect of which the
Changor s landlord or licensor

Party means a parly to this Deed and includes its successors in title, permitted assigns and.
permitied transferees, whether immediate or derivative



Permitted Security means:
@ any Security granted in favour of the Lender

{b} any lien arising by operation of law and in the ordinary course of frading and not as a
result of any default or omission by the Chargor

{c) any netting or set-off arrangement entered into by the Chargor in the ordinary course
of its banking arrangeaiments for the purpose of netting debit and credit balances

{dy any Security -arising under any retention of title, hire purchase or conditional sale

' arrangement or arrangemeants having similar effect in respect of goods supplied to the
Chargor in the ordinary course of trading and on the suppliers standard or usual ferms.
and not arsing as a result of any default or omission by the Chargor or

{e) any Security permitted by the Lender in writing

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Plarining (Consequential Provisions) Act 1990, the Planning and Compensation Act 1994 and
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate legislation
made {before or after this Deed) under those siatutes and any otfier statute or regulation
‘governing or controlling the use or development of land and bididings

Properties means the assets of the Chargor described in clauses 3. (&) and 3.1(b)(i) (Fixed
charge) now or hereafter vested in the Chargor together with all buil Idings, fidures and fixed
plant and machinery on such property, the proceeds of sale of the whole or any part of such
property and all fights appurtenant o or benafi iting any such property (each a Property)

Receiver means any one ormore receivers and/or managers appointed by the Lender pursuant
to this Deed in respect of the Chargor or over all or any of the Charged Assets

Related Rights means in respect of any Investment:

{&) all moneys paid or payable in respect-of that Investrment (whether as income, capitai
or otherwise)

{b) all shares, investmenits-or other assets derived from that Investment and
() all rights detived from or incidental to that Investment

Rental Income means the aggregate of 2ll amounts payable to, or for the benefit or account
of, the Charger in connection with the letting or permitted third party scoupation aor use of the
‘whole or any partof & F’mpedy

Secured Lisbilities means all moneys, obligations and liabilities covenanted 16 be paid or
discharged under or pursuant to clause 2 {Covenant to nay)

Security means a mortgage, charge, pledge, lieri or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period from the date of this Deed until the Lender confirms in writing
to the Chargor that all the Sacured Liabilities. have been unconditionally and irrevocably paid
and discharged in full and the Lender has any continuing obligation 1o make facilities available
to the Chargor



1.2

Subsidiary means s subsidiary underiaking within the meaning of section 1182 of the
Companies Act 2006

Yaluation means a valuation report by the Valuer addressed to the Lender, contgining in
particular & valuation of a Property on the basis of the market value in accordance with the
Statements of Asset Valuation Practice aid Guidance Notes issued by the Royal Institution of
Charlered Surveyors from time {o time '

Valuer means any surveyor or valuer 8s may be appointed or approved by the Lender from
time 1o time

Construction
{a) Ay reference in this Deed to:
H assets includes present and Tuture property, revenues and rights of every

description;
i} clauses and schedules are references to clauses and schedules of this Deed;

(i this Deed or any other agresment or instrument is & reference to this Deed of
that other agreement of instrument as the same may have been, or may from
time to time be, amended, novated, replaced, restaied, supplemented or varied
provided that, where the consent of the Lender is required pursuant to any
Finance Document or otherwise 1o such amendment, novalion, replacement,
restatemient, supplement or variafion, such consent has been obtained;

() indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

(v} a guaraniee includes any guarantee, indemnity, counter indemnity or other
assurance i respect of the indebtedness of any person;

(i} a person includes any person, firm, company, corporation, government, state
of agency of a stale or any association, frust or partnership {(whether or not
‘having separate legal personality) or two or more of the foregoing and includes
its successors and (in the case of the Lender] its permitied assignees and
{rarisfereas;

{(vily, & regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of the law} of any govermnmental,
intergovernmental or supransational body, agency, depaftment or reguiatory,
seif-ragulatory or other authority or organisation;

o

viiiy @ reference to determines or determined means a determination made in the
absolute discretion of the person making the determination:

{ix) a provision of law s 2 reference to that provision as amended or re-enacted
and

{3} & charge or mortgage of any freehold or leasehold property includes:

(A) all buildings, fixtures.and fixed plant and machinery on that property;



1.3

1.4

1.8

(€}

(f

(B} the proceeds of sale of the whole or any part of thal property; and
(4] all rights appurtenant to or beneliting that property.

Clause and schedule headings are for ease of reference only.

An Event of Default is continuing if it has not been:

{i} remedied to the satisfaction of the party to the Finance Document under the
terms of which the Event of Default accurred; or

iy  waived by that party in writing.

This Deed is intended to take effect a5 2 deed notwithstanding that a Party may have
execuled it under hand only.

Any grant of rights with full title guarantee shall -be desmed fo caniain all of the
covenanis and warranties implied in respect of any conveyance with full title guarantee

pursuant to section 1(2) of the Law of Propery (Mistellaneous Provisions) Act 1994,

Words importing the plural shall include the singular and vice versa.

Gualifying floating charge

This Deed contains a qualifving floating charge and paragraph 14 of Schadule B1 to the
Insolvency Act 1986 applies to the floating charge created by clause 3.3 (Floating charge).

@

Administration

Any reference in this Deed, or any other document entered into or in connection with
it to the making of an administration arder shall be treated as including a reference to
the appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps taken toward
such order or appoinfment.

Any reference in thiz Deed or any other document entered into or in connection with it,
to making an application for an administration order by petition shall be treated as
including a reference to making an adminigtration application to the court under
Schedule B1 to the Instclvency Act 1988, appointing an administrator under paragraph
14 or 22 of that Schadule, or giving notice under paragraph 15 or 26 of that Schedule
of intention to appoint an administrator or any steps taken towards such application or
nofice.

Third party rights

(@)

&)

Unless expressly provided to the contrary in this Deed, a person who is not & Parly has
nio right under the Contracts (Righte of Third Partiea} Act 1999 to enforce or enjoy the
benefit of any term of this Deed.

The. consent of any person which is not a Parly is not required 1o rescind or vary this
Deed or any other agreerment entered into under or In connection with it



1.6

2.1

22

3.1

Law of Property (Miscellaneous Provisions) Act 1288

of each Finande ﬁmum&né-r&iaﬁﬁg_ to any dispositon of groperty shall be deemed o be
incorporated in this Deed.

Covenant 1o pay

LCovenant

The Chargor covenants with the Lender that it will on-demand pay all moneys and discharge
all iabilifies now or hereafter dus, owing or incurred by it to the Lender when the same becomis
duie for payrent or discharge whether by acceleration or otherwise, and whether express or
implied; present, future or contingent: ioint or several; incurred ag principal or surely; originally

‘owing o the Lender or purchased or otherwise acquired by ther or it denominated in sterling

or in any other currency; o incurred on any bank account or in any other manner whatsoever,

together with inferest (both before and after judgement) to the date of payment at such rates
“and on such terms as may . from ime to time be agreed, commission, fees and other charges

and all lzgal and other costs, charges and expenses on a full and ungualified indemnily basis
which may be incurred by the Lender in ralation to any such moneys or liabiliies or genemﬁy

i respect of the Chargor.

infersst on late paymentis

If ther Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall acorue on the overdue amount from the dug date up to the date of actual payment (both
before and after judgment) at the Defaull Rate. . Suth inferest (f unpaid) shall be compounded
monthly.

Charges

Fixed charge

‘The Chargor charges to the Lender, as & conlinuing security for the payment and discharge of

the Secured Liabilities, the following assets, both present and future:

{a) by way of legat morlgage:

{i} 2l the property described in schedule 1 (Properties): and

(i} all estatés or interests in any freehold, leasehold of commonhold property in
England and Wales now belonging to the Chargor,.

{B) by way of fixed charge:
{H o the extent that they are not the subject of an effective morigage under
clause 3.1z} oll estates or interests In any freehold, leasshold or commonhold

property in England and Wales now or hereafter belonging to the Chargor;

(] all other interests belonging to it in'or over land or the proceeds of sale of land
and all icences now or in the future held by it to enter on or use land;

(i) the benefit-of all other agreements relating fo each Property to which it is or
may become a party of otherwise entifed,



3.2

3.3

()

£xB)
{xify

{xiif)

Assigmment

all plant, machinery and equipment owned by the Chargor and its inferest in
ary plant, machinery and squipment in its possession;

its rights under the appointment of any managing agent of any of the
Properties;

all ite rights, titte and interest in the Insurances,

its Investments together with all Related Rights,

all s Intellectual Property;

the amount from time to time standing o the credit of any Account,

all of its book and other debts and their proceeds and all monies dile and owing
to it tugether with the full benefit of all Security, Collateral instruments and other
rights relating to-any of the foregoing,

all its goodwill and uncalled capital,

the banefit of all Authorisations held in connection with its business or the use
of any Charged Assets and the right to recover and recelve all compensation

which may be payable to it in respect of such Authorisations or the Charged

Assats: and

if and in so far as any assignment in clause 3.2 (Assignment) shall for any
reason be ineffective as an assignment, the assets referred to in that clause,

321 The Chargor assigns to the Lender absolutely as a continuing security for the payment
‘and discharge of the Secured Liabilities:

(@

(b}

‘all its rights, title and interest both present and future in-and 10 the Rental
Incomie. and &ll the Chargor's other rights, tile and interest under each
Ocoupational Lease.

the Renial Income and all the Chargor's other rights, title and interest under
each Cocupational Lease

322  On the unconditional and irevocable payment and discharge in full of the Secured
Liabilities, the Lender will, at the request and cost of the Chargor, reassign the Charged
Assels referred to in this clause 3.2.1 to the Chargor or as it may direct.

Floating charge

The Chargor charges to the Lender as a continuing security for the payment and discharge of
the Secured Lizbilites by way of floating charge 2ll its underizking, property and. assets
whatsoever and wheresoever both present and fulure, other than any properly or assets from
time to time effectively charged by way of legal mortgage or fixed charge pursuant to clause 3.4
(Fixed charge)or assigned pursuant o clause 3.2.1 (Assighment).



3.4

3.5

5.6

i

4.1

Priority

Thie charges and assignments created by this Deed:
(&) rank as first charges or assignments; and
{by- are given with full title guarantes.
Conversion of floating charge by notice

The Lendar may by notice to the Chargor convert the floating charge created by this Deed into
a fixed charge as regards all or any of the Chargor's assets specified in the notice if.

{a) an Event of Default Is confinuing; or

{h the Lender considers those asgats 1o be in danger of being seized or sold under any
form of distress, attaghment, ‘execution, sequestration or other process or to be
atherwise in jeopardy.

Automatic conversion

If, without the prior wiitten consent of the Lender or as parmitied under this Deed:

(aj the Changor creales any Becurity (whether by way of fixed or fioaling Security) over, or
otherwise encumbers, any of the Charged Assets subject to a floating ¢harge under

this Deed or atternpls to do so;

(t any person levies of altempts to levy @ny distress, attachment, execution,
sequestration or other process against any of the Charged Assets; or

{c) any action, proceedings, procedure of steps are tgken for thie-winding up, dissolution,
adrminigtration or recrganisation of the Chargor,

the flvating charge created by this Deed over such of the Charged Assets shall automatically
without notice operate and have effect as a fixed charge instantly if such event ocours.

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive)
of Schedule A1 of the Insolvency Act 1986, theri the oblaining of a moratorium, including any

preliminary decision; or investigation in ferms of paragraph 43 of Schediile A1 of the Insclvency

Act 1886 shall not cause the floating charge created by this Deed fo crystaliise into a fixed

charge, nor cause restrictions which would not otherwise apply to be imposed on the disposal
of its property and assets by the Chargor.

Motices of charge or assignment

Charge over actount

{7 The Chargor shall give notice in the form specified in schedule 2 to the financial
mstltutlan_ at which any Account is held that the Chargor has created a fixed charge
over the balance standing o the credit of that Account,

{b) The Chargor will give the nofices referred to in clause 4.1(&):



4.2

5.1

5.2

5.3

5.4

{c)

{i in the case of an Account held by the Chargor at the date of this Deed, on the
gata of this Deed; and

{iiy in the case of an Account opened after the date of this Deed, on that Account
baing opened.

The Chargor shall use reasonable endeavours to procure that the recipient of sach
such notice acknowledges that notice substantially in the form specified in schedule 3
within 5 Business Days of that nofice being given.

Oeocupsational Loases

{a} The Chargor shall give notice in the form specified in schedule 4 to the other parties to
each Occupational Lease that the Chargor has assigned to the Lender all its rights, title
and interest in each Occupational Lease.

{b) The Chargor shall give the notices referred to in clause 4.2(a):

)] in the case of each Occupational Lease in existence as at the date of this Deed,
' on the date of this Deed; and
(i} in the case of each Occupational Lease coming into existence after the date of
this Deed, on that Cccupational Lease coming into existence.

(c) The Chargor shall use reasonable endeavours to procure that the reciplent of each
such notice acknowledges that notice in substantially the form specified in schedule 5
within & Business Days of that notice being given.

Undertakings

Duration

The undertakings in this clause 5 rémain in force during the Security Period.

Negative Pledge

The Chargor shall riot create or permit to subsist any Security over any of its assets, other than
Permitted Security.

Dbty

The Chargor will not, without the prior written consent of the Lender:

B set off, vary, postpone or release any of the Debts, or
(i do or omit to do anything which may delay or prejudice the full recovery of any
Dbt . '
Daposit of deeds

The Chargor will deposit with-the Lender {to be held at the risk of the Chargor) all deeds and

require.

documents of title relating to the Properties and such other Charged Asseis as the Lender may
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5.7

5.8

5.8

Compiiance with covenanis

The Ghargor will:

(@) observe and perform all covenants, burdens, stipulations, requirements and obligations
from time fo time affecting the Charged Assets or the use, ownership, cocupation,
possession or other enjoyment of the Charged Assets whether imposed by statute,
contract, lease or otherwise where fallure to do 50 has or is reasonably likely to have a

Material Adverse Effect

by do all acts necessary fo preserve its rights, title and interest in and fo the Charged
Assetls; and

(¢} not, without the written prior consent of the Lender, enter into any onerous or rastrictive

obligations affecting any of the Charged Assels.

Property culgoings

“The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any

Receiver against, all present and future rent, rates; taxes, dutiss, charges, assessments,
impositions and outgoings now or at any time payable i respect of the Properties or any pari
thargof or by any owner of scoupier.

Devedoprrent and alterations

(ay The Chargor will not, without the prior written consent of the Lender or as required by
a Finance Document, make or permit others fo make any application for planning
permission inrespect of any part of the Properties or make any structural or material
alieration or addition to the Properties or carry out or permit to be carried out any
development on, or permit any changs of Use of (88 each such sxprassion is defined
in‘the Planning Acts) any part of the Properties.

{b) Inthe event thet, during the Securily Period, any Froperty is intended 1o be developed
or is in the course of development {in each case with the consent of the Lender), the
‘Chargor shail:

(i} proceed diligently and o the satisfaction of the Lender and any competent
authority with such development in all respects in conformity with all planning
and by-law consents which shall together with the plans and specifications be
produced o the Lender forapproval prios to the commencement of any works
of development: and

(i} abtain such turther insurance as shail be required and specified by the Lender.
Renair
The Chargor will keep 2ll #s buiidings, fdures, fitlings, plant and machinery (or procure that

they are kept) in good repair and in good working order and condition (fair wear and tear
excepted in-the case of fidures; plant and machinery] and fully protected against ﬁamage ar

-deterioration.

AGGess

The Chargor will permit any person appointed by the Lender, without the Lender becoming

liable o account as mortgages in possession, (al reasonable times and on reasonable nolice

10,
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513

514

and subject to the terms of the Occupationsal Leases) to enter on and inspect the state of the
Properties and other premises (if any) on which the Chargor shall from time to ime be carrying
autany contract or other works,

nformation

The Chargor will produce o the Lender such documents or information relating to the Charged
Assets as the Lender may from time 1o fime reasonably reguest and promptly deliver to the
Lender a copy of any notice or proceedings served by any person on the Chargor congerning
the Charged Assets or alleging any breach of its obligations relating to the Charged Assels,

Motices

(&) The Chargor will, within 5 Business Days of receipt, give full parficulars to the Lender
of any notice, order or direction having specific application to any of the Properfies or
“to the area in which any Properly is situate, given or made by any planning authority or

other public body or authority whataver,

{by  The Chargor will, if requested by the Lender, without delay and at its own cost take all
-reasonable or necessary steps to comply with any such niotice, order or direction.

(c) The Chargor will further, if requested by the Lender, but-at its own cost, make or join
with the Lender in malking such objections dr. representations against or in respect of
any such notice, order or direction as the Lender shall reasonably deem expedierit,

{dy Any compensation received by the Chargor as a result of any notice o order shall be
‘applied in repayment of the Secured Liabilities.

Planning Acts

The Chargor willl

(8) not.do or knowingly omiit or knowingly suffer to be done or omitted any act, matter or
thing in, on or in respect of any Property required to be done or omitted by the Planning
Acts or which shall contravene the provisions of the Planning Acts; snd

{b} indemnify the Lender on demand against all actions, proceedings, cosis, expenses,
claims and demands whatsoever suffered by fhe Lender in respect of any such act,
matter or thing so contravening the provisions of the Planning Acts.

Headlease

(a) The Chargor will pay the rents reserved by, and observe and perform the covénants,
s‘;ipzuiatims_ arzd conditions contained In, the leases of the leasebold properties forming
part of the Properties {if any) and on the part of the tenant to be paid, observed and
performed,

(b} The Chargor will use all reasonable endeavours to procure the observance and
performance by the landiord under such leases of the covenants, stipulations and
conditions an the part of the landlord to be observed and performed.

Compliance with law

The Chargor will at all tmes acquire and maintain ali Authorisations required by its ownership,

use or occupation of the Properties or for the conduct of its business or the ownership and use

i1
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of its assets and will comply with all terms snd conditions relating to such Authorisations and
with all other applicable laws and will not do-or permit any act o omission whereby any such
Autherisations would be ligble to be varied or revoked.

Jeopardy

The Chargor will not do, or cause or parmit to be done, anything which may depreciate,
igopardise or otherwise prejudice the value of the Charged Assets without the prior written
consant of the Lender.

Land Registration Acts

The Chargor will not, without the prior written consent of the Lender:

(&) permit any person to be registered as proprietor under the Land Registration Acts of
any Property;

by create or knowingly penmit to arise or subsist any overiding interest affecting any
Property; or

(o) permit any person to become enfitled to any proprietary right or interest which might
reasonably be expecied adversely 1o affect the value of any Properly or any other
‘Charged Assel.

Additional Propaerty

(a) The Chargor will inform the Lender immediately on contracting to purchase any estate
of interest in.any property and will supply the Lender with such detalls of any such
purchase &s the Lender may from time to time reasonably require.

(b} ‘The Chargor wai_!E, on dernand by the Lender, aind at the cost of the Chargor, execule
and deliver to the Lender 3 legal mortgage (or equivalent security in the relevant
jurisdiction} in favour of the Lender over any property which becomes vested in it after
‘the date of this Deed in form and subslance satisfactory to the Lender.

insurances

{&)- The Chargor shall elfect:

(B msurance of the Charged Assets in a form satisfactory to the Lender save that:

{A)  the excesses in respect of such insurance shall not exceed the
amounis specified by the Lender:

{8) the insurance shall be for the full reinstatement value of the Charged
Assets (which in the case of any Property shall be deemad to be the.
value of that Propirty as specified in the most recent Valuation);
{il} insurance against acts of terrorism; and
(B insurance against 3 years loss of rent,

all such Insurances 1o be in amount and in a form and with an insufance company or
undenwriters acceptable v the Lender {(acting reasanably).

12
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(h}

The Chargor will procure that the Lender is either joint insured or, if so agreed by the
Lender, noted as mortgages and loss payee on each such insurance policy and that
every such policy shall contain:

i a standard morigages clause whereby such insurance shall not be vitiated or
avoided as -against a mortgagee i the event or az a result of any
misreprasentation, act or neglect or failure to make disclosure on the part of
the insured party or any circumnstance beyond the controd of the insured party;
and

{i&) terms providing that it shall nol be invalidated so faras the Lender is concemed
for fatlurs o pay any premiuim due without the insurer first giving to the Lender
not less than 10 Business Days' notice..

The Chargor will promptiy on request supply copies of its Insurances and will notify the
Lender of new policies, renewals made and material variations or cancedlations of
policies made or, to the knowledge of the Chargor, threatened or pending.

The Chargor shall not do or permit fo be done anything which may make void or
voidable any of the Insurances.

- The Chargor shall promptly pay all premiurmns and do all other things necessary to keep

all of the Insurances,

if the Chargor fails to comply with any of the provisions of this clause 5.18, the Lender
shall immediately be entitled to effect the Insuranves concernad 4t the expense of the
Chargor.

Subject fo clause 5.18{h), the Chargor shall apply all monies received or receivable
under any Insurance {other than any insurance In respect of any third party liability)
towards ‘replacing, restoring or reinstating the relevant asset.  Any proceeds of
insurance recelved by the Chargor shall, pending such replacement, restoration or
reinstatement of the Property, be credited to an Account specified by the Lender.

To the extent that any Insurance and any Occupational Lease does not restrict the
procesds of insurance being used to prepay the Secured Liabiliies, the procesds of
insurance shall

M if at the relevant time an Event of Default has ocourred and s continuing, of

gy atany other time, if the Lender requests or requires it in writing,

be used to prepay the Secured Liabilities.

Inveshmeiis

(@)

O the later of:

i the date of this Desd; and

(i} the date of acquisition of those Investments or Related Rights
tha Chargor shall:

[A) deliver to the Lender ali cerificates of title and other documents of title

13



§.20

{bj

{c}

{d)

(€)

M

{9}

i

{a}

(b)

(©)

or evidence of ownership in respect of its Investments and the Related
Rights; and

(B}  deliver to the Lender such transfer documents (with the transferee left
blank)-or any other documents as the Lender may require or otherwise
redquest in respect of those investments and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitied to receive and retain all dividends, distributions and other
mofeys receivable in respect of its Investments and Related Rights.

The Chargor shall not exercise its voling and other rights in respect of its Investments

and Related Rights in'a manner which is likely to be prejudicial to the interests of the

Lender,

The Chargor shall make all payments which may become due and payable in respect

of any of its investments and Related Rights. If it fails to make any such payments, the

Lender ray but shall not be obliged to make such payment on behalf of the Chargor.
ANy suins so paid by the Lender shall be repayable by the Chargor o the Lender on
demand and pending such repaymeant shall constitute part of the Secured Liabilides.

The Chargor shall remain liable to observe and perform all of the conditions and

obligations assumed by it in respect of its Investments and Related Rights and the

Lender shall not be required fo perform or fulfil any obligation of the Chargor in respect
of any Investmenis or Related Rights.

The Chargor shall comply with any notice served on it under the Companies Act 1685
or pursuant o its articles of association or any other constitutional document in respact
of or in connection with the Investments or Related Rights and will promiptly provide fo
the Lender a copy of that notice.

The Chargor shall ensure that none of fis Investments in any of its Subsidiaries are
corwerted inte uncertificated form without the prior written consent of the Lender.

Immediately on conversion of any Investment or Related Rights from a certificated to
an uncertificated form, and on the acquisition of any Investments or Related Rights in
an uncertificated form, the Chargor shall give such instructions or directions and take

Ssuch other steps and enfer into such documentation as the Lender may require in order

ta protect or preserve the Becurity intended to be created by this Deed,

Restrictions on desaling with Charged Assets

The Chargor will not without the prior written consent of the Lender, {whether by a
single transaction or @ series of refated or unrelated transactions and whether at the.

same tine or.over a period of time) sell, transfer, lease or otherwise dispose of any of

the Charged Assets (other than Fi cating Charge Assels) or agree to do so.

The Chargor will not dispose of any Floating Charge Assels other than in the ordinary
course of its business.

The Chiargor shall not, other than as permitted in the Finance Dacuments, exarcise any

of the powers of leasing or of accepting surrenders of leases conferred. by sections 99
and 100 of the LPA or by common law or vary any lease or tenancy agreement or

reduce any sum payable under the same,

14
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8.2

7
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Power to remedy

(&) i the Chargor at any time defaults in complying with any of its obligations contained in
tis Deed, the Lender shall, without prejudice to any other righis arising as a
consequence of such defaull, be entitfed to make good such default and the Chargor
irrevocably authorises the Lender and its employess and agents by way of security to
do all such things necessary or desirable In connection with the same.

{bY Any moneys 5o expended by the Lender shall be repayable by the Chargor to the
Lenider on demand together with interest at the Default Rate from the date of payment
by the Lender until such repayment, both before and after judgment,

Further assurance

Furthor assurange.

The Chargor shall, if and when required by the Lender:.

(&) execute such further Security and assurances in favour of the Lender and do ali such
acts and things as the Lender shall from time to fime require over or in relation to all or
any of the Charged Assets to secure the Secured Liabilities or to create, perfect, protect
or maintain the security intended o be created by this Deed over the Charged Assets
or any part thereof or to facilitate the realisation of the same; and

{0 affix to such ftems of the Charged Assets or endorse o cause to be endorsed thereon
such fabels, signs, memoranda or other recognisable identification markings as the
Lender shall require referring or drawing attention to the security constituted by or
pursuant to this Deed.

Certain documentary requirements
Such further Security and assurances shall be prepared by or on behalf of the Lender, at the

expense of the Chargor, and shall contain an immediate power of sale without notice, a clause
excluding section 93 of the LPA, a clause excluding the restrictions contained in section 103 of

the LPA and such other clauses for the benefit of the Lender as the Lender may reasonably

require.
Cortalns powers of the Lender

Powers on enforcement

At any time while an Event of Default is continuing, or if requested by the Chargor, the Lender

miay , without further notice and whether or not a Receiver shall have been appointed, exercise
all the powers conferred on mottgagess by the LPA, as varied or extended by this Deed, and

all the powers and discretions conferred by this Deed on a Receiver either expressly or by
“raferance.

Subsequent Security

(a) If the Lender receives notice of any subsequent Security affecting the Charged Assels
or any part thereof, the Lender may open a new account for the Chargor.

(b} If it does not open a new account then, unless the Lender gives express written notice

to the contrary to the Chargor, it shall neverthaless be treated as if it had opened a new
account st the time when. it received such nolice and as from that time all payments
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7.3

7.4

75

7.6

made by or on behalf of the Chargor to the Lender shall be credited or be treated as
having been credited to the new sccount and shall not operate to reduce the Secured
Liabilities outstanding at the time when it received such notice.
Statutory power of leasing
The Lender shali have the power to lease and make agreements for isases at a premiom or
otherwise, to accept surrenders of leases and to-grant options on such terms ag the Lender
shall consider expedient and without the need to observe any of the provisions of sections 99

and. 100 of the LPA,

Contingencies

{a} i the Lender enforcaes the security constituted by this Desd at a time when no amournt

in respect of the Secured Liabilities is aue and payable, the Lender (or the Receiver)
gy pay the proceeds of any recoveries effected by it inlo & suspense account.

(b  The Lender may (subject to the payment of any claims having priority to this security)
withdraw amounts standing to the credit of such account for application as follows:

{1} paying all costs, charges and expenses incurred and payments madea by the
Lender {or the Receiver) in the course of such enforcement;

{iy paying remuneration to the Receiver as and when the same becomes due and
payable: and

i) paying amounts due and payable in respect of the Seclred Liabilities as and
when the same become dus and pavable.

Redempiion of prior Security
If an Event of Default is continuing or if requested by the Chargor, the Lender may:

{2} redesm any prior Security against any Charged Asset; andlor

b} procure the transfer of that Security to itself, and/or

] seifle and pass the accounis of the prior morgagee, chargee or encumbrancer angd
any accounts settied and passed will be conclusive and binding on the Chargor.

The Chargor shall pay on demand all principal moneys, interest, costs, charges and expenses
in gonnection with any such redermption and/or transfer.

investments
(@) If an Event of Default is continuing, the Chargor shall on request by the Lender:

{iy deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require to enable the Lender or it nominee or
nominees to be registered as the owner of, and 1o obtain legal and beneficial
title to, the Investments andfof Related Rights referred to in such request;

(it} provide to the Lender certified copies of all resolutions and authorisations

approving the execulion of such transfer forme and registration of such
fransfers as the Lender may reasonably reguire,
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7.7

8.1

(&)

(c}

{dj

(e}

ity procure that each such transfer is promptly registered by the relevant
company, and

{iv} progure ‘that, immediately on their issue, ell share ceriificates or other
docurnents of -tile in the appropriate form, in respect of the relevant
Investments andior Related Rights, are delivered to the Lender in each case
showing the registered holder as the Lender or its nominee or nominees (as
applicahle).

If an Event of Default is continuing, the Chargor shall exercise all voting rights in respect

of its Investments and Related Rights only in accordance with the instructions of the

Lender.

At any time while an Event of Default is continuing, the Lender may complete the

transfer docurnents delivered 1o it under clause 5.19(2)(i)(B) in favour of itself or such

gther person or nominee as it shall select.

At any time while an Event of Default is confinuing, the Lender and its nominee or

nomineas may sell all or any of the investments or Related Rights of the Chargor in
any manner permitted by law and on such terms as the Lender shall in its absolute
discretion determine.

At any time after steps have been faken to enforce the Security created by or under
this Deed, if the Chaigor receives any dividends, distributions or other moneys in
respect of its Investments and Related Rights, the Chargor shall immediately pay such
sums received directly to the Lender for application in accordance with clause 8 and
shall hold all such sums on trust for the Lender perxding payment of them to such
account as the Lender shall direct.

Power of sale and right of consolidation

Sections 93 and 103 of the LPA do not apply to the security constituted by this Deed.

Appointment and powers of Receiver

@

{b}.

(e}

(@)

Appointment

At any time while an Event of Default is continding, or if requested by the Chargor, the
Lender may by instrument in writing exscuted s a deed or under the hand of any duly

authorised officer appoint & Reteiver of the Charged Assets or any part thereof

Where more than-one Recelver is appointed, each joint Receiver shall have power 1o
act severally and independently of any other joint Recaivers, except to the extent that
the Lender may specify to the contrary in the appoiniment.

The Lender may (sublect to dlause 45 of the Insclvency Act 1986) remove any Receiver
so-appoinied and appoint another in his place.

Where the Chargor is an eligible company within the meaning of paragraphs Z to 4
finclusive) of Schedule A1 of the Insolvency Act 1986 (a) obtaining a moratorium, or

(b} anything done with a view to obtaining & moratorium including any praliminary

decigion or investigation in terms of paragraph 43 of Schedule A1 of the Insolvency Act

1986 shall not be grounds for appointment of a Receiver.
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8.3

Recelver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acte or defaulis d@ndd for his remuneration.

Powers of Recelver

A Receiver shall have all the powers conferred from time lo time on receivers and administrative
receivers by statute and power on behalf and at the expense of the Chargor to do, or omit to
do, anything which the Chargor could do, or omit to do, in relation to the Charged Assets or any
part thereof including:

{8}

b}

(&)

(e}

@

i

0

take possession of, collect and get in, and give a good discharge for, all orany of the
Charged Assets; and/or

exercise in respect of the Charged Assets all voting or other powers or rights available

‘o a registered or other holder in such manner as he may think fit; andior

carry on, manage, develop, reconstruct, amalgamate or 'dé'!;ersify the business of the
Chargor or any part thereof, and/or

lease or otherwise acquire and develop or improve properties or other assets without

‘being responsible for loss or damage; and/or

raise or barrow any money from of incur any other Hability to the Lender or othars on

such terms, with or without security, as he-may think fit.and so that any such security

may be or include a charge on the whole or any part of the Charged Assets ranking in

‘priority to this security or otherwise; andfor

seil, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal

with all or any of the Charged Assets for such consideration and generally on such

‘terms and conditions as he rmiay think fit.  The consideration for such sale, lease or

disposition may be for cash, debentures or other obligations, shares, stock, securities
of other valuable consideration and bie pavable immediately or by instaiments spread
over such period as he shall think. fit and so that any consideration received or
receivable shall immediately be and become charged with the payment of all the
Secured Lisbilities; and/or

promote the formation of companies with a view 1o the same becoming & Subisidiary of

the Chargor and purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Charged Assets or otherwise, arrange for such companies to rade or cease

fo trade and to purchase, lease, license or ctherwise acguire all or any of the Charged

Assets on such terms and conditions as he may think fit, and/or

make any arrangement or compromise or enter into, or cancel, any contracts which he
shatl think expedient; andfor

make and effect such repairs, renewals and improvements to the Charged Assels or

gny part thereof.as ha may think it and maintain, renew, take out or increase

insurances. and/or

appoint and discharge managers, agénts, officers and employees for any of the
purposes referred 1o i this clause B.3; and/or
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101

10.2

41

(k) make calls conditionally, or unconditionally, on the members of the Chargor in respect
of uncalled capital; andfor

) institute, continue, enforce, defend, settle or discontinue any actions, suils or
proceedings in relation fo the Charged Assels or any part théreof or submit to
arbitration as he may think fit, and/or

(m} exercise all voting and other rights attaching o the Investments and stocks, shares and
other secuiiies owned by the Chargor and comprised in the Charged Assets in such
manner as he may think fit; and/or

n} delegate his powers in accordance with clause 11 (Delegation); and/or

{o) sign any document, execute any deed and do all such other atts and things as may be
considerad by him to be incidental or conducive to any of the matters or powers referred
to in this clause 8.3 or to the reatisation of the Security created by or pursuant 1o this
Deed and to. use the name of the Chargor for all the purposes referred to in this
clause 8.3.

Peomunerslion

The. Lender may from time to time determine the remunoration of any Recelver and
section 108(6) of the LPA shall be varied accordingly.

Application of procesds

All moneys received by the Lender or by any Receiver shall be apnplied, after the discharge of
the remuneration and expenses of the Recelver and all liabilities having priority to the Secured
Lizbilities, in or towards satisfaction of such of the Secured Lisbilities and in such order as the
Lender may from time to time decide, except that the Lender may credit the same to a suspense
account for so long and in such manner as the Lender may from time to time determine and
the Receiver may retain the same for such period as he and the Lender consider expedient.

Protection of third parties
Deemed fight to enforce

In favour of any purchaser {(as defined in section 205 of the LPA) or person dealing in. good
faith, the Secured Lisbiliies shall be deemed to become due, and -all rights of enforcement
conferred on the Lender by the LPA, a8 varied and extended by this Deed, shall be deemed to
arise, immediately after the execution of this Deed.

Mo enquiry required

Mo purchaser or other person dealing with ihe Lender or.a Receiver shali be bound or
concerned to enquire whether any power exercised or purported to be exercised under this
Deed has become exercisable or whether any money I8 dus on the secirity of this Deed or as
to the propriety or regularity-of any sale by, or other dealing with, the Lender or such Receiver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemad to be-
within the powers conferred by this Deed and to be valid and effectual accordingly.

Delegation

The Lender and ary Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by if under this Deed. Any such delegation
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134

may be made on the terms (including power to sub-delegate) and subject to any raguiations
which the Lender or such Receiver (as the case may be) may think fit. Neither the Lender nor
any Receiver will be in any way liable or responsible to the Chargor for any loss or liability

‘arising from any act, defaulf, omission ar misconduct on the part of any such delegate or sub-

delegate,
Indemnitios

Enforcoment costs

The Chargor shall pay to the Lender on demand the amount of all costs and expenses {including

fegal fees, stamp duties and any value added tax) incurred by the Lender or any Recelver in

connection with the enforcement, preservation or release of any rights under this Deed on a full
indermnity basis.

Indemnily from Charged Assels

The Lender and any Receiver, attomey, agent or other person appointed by ‘the Lender under
this Deed and the officers and employees of the Lender and any such Receiver, attorney, agent
or other person (each an Indemnified Party) shall be entitled 1o be _indamhiﬁeﬁ out of the
Charged Assets inrespect of all costs and losses which may be incurred by, or made against,

dny of thern (or by or against any manager, agent, officer or employee for whose liability, act or

pmission any of them may be answerable) at any Hime relating to or arising out of or as a
conseguence of,

{8}y anything done or omitted in the exercise or purporled exercise, of the powers
contained in this Deed; or

{b} any breach by the Chargor of any of its obligations under thiz Deed; or

{c) any claim made or asserted against an Indemnified Party under any law which would
not have arisen if this Deed had not been executed and which was not caused by the
gross negligence or wilful default of the refevant Indemnified Party.

Fower of attorney

Power of atlormey

The Chargor, by way of security irrevocably appoints edch of the Lender and any Receiver and

‘their respective delegates severally to be its attorney in its name and onits behalf;

{a) to exscute and complete any documents or instruments which the Lender or such
Receiver may require for perfecting ihe title of the Lender to the Charged Assets or for.
vasting the same in the Lender, its nominee or any purchaser;

{b) to sign, execule, seal and defiver, and otherwise perfect, any further Security or
document referred to in clause 8.1 (Further assurance); and

{oy otherwise generally to sign, seal, execule and deliver all deeds, agreements and other
documents and 10 do all acts and things which may be fequired for the full exercise of
all o any of the powers conferred on the Lender or & Receiver under this Diead or which
may be deemed expedient by the Lender or a Receiver in connection with any
disposition, realisation or getting in of the Charged Assels or any part thereof or in
connection with any other exercise of any power under this Deed.
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14.2

14.3

14.4

14.5

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acte and things which any
attomey pursuant to clause 13.1 (Power of attornay ) shall du, or purport to do, in the exercise
of his powers under clause 13.1 {(Power of attorney).

Miscellanaous
Continuing securily

This Deed and the obligations of the Chargor under this Deed shall:

{a) secure the ultimate balarice of the Secured Liabilities and shall be & continuing Security
notwithetanding any settlement of account or other matter whatsoever,

(] be in‘addition 1o, and not prejudice or affect, any prasentor future Collateral Instrument,
Security, right or remedy held by or available to the Lender; and

{5} not merge with, or be in any way prejudiced or affected by the existence of, any such
Collateral instrument, Security, right or remedy.

Settioments conditiona!

Any setflernent or discharge between the Lender and the Chargor shall be. conditional on no
Security granted to, or disposition or payment to, the Lender {(whather by the Ch‘a‘fg{sr of
otherwise} being aveided or reduced as a result of insolvency or any similar event and the
Lender shall be entitled to recover the value or amount of any such Security or payment from
the Chargor and to enforce this Deed as if such settiernent on discharge had not occurred.

Retention

The Lender will be entitled to retain this Deed for 6 months after repayment in fult of the Secured
Liabilities. If within that period any application is made, a petition is presented or a resolution
is passed or other steps are taken for the winding up, the administration or the baniruptoy of
the Chargor or any other’ person whio is liable in respect of, or has discharged any of the

Secured Liabilities, the Lender may retain this Deed for solong as it requires in respect of any
liability of the Chargor under this Deed.

Deposis

Without prejudice to any right of set-off which the Lender may have under any Finance
Document or otherwise, If any time deposit matures on any sccount the Chargor has with the
Lender at any time whan:

{a) this security hog besome enforceable; and

(b} e amount of the Secured Liabililies is due and payable,

that time deposit shall automatically be renawed for any further maturity which the Lender

considers appropriate. The Lender may rely on this clause 14.4 subject to the provisions of the

Contracts {Rights of Third Parties) Act 1989,

Land Registry
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(&) in respect of any Property, the title to which is or is to be registered at the Land Registry,
the Chargor consents to an application being made to the Chief Land Fegistrar for
registration of a restriction on the register of title of all present and future registered
freehold, leasehold or commonhold property of the Chargor (and any unregistered

properties subject to compulsory first registration at the date of this Deed).

(B} The Chargor confirms that so far as any of the Property is unregistered, such Property
is not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003.

Mo responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any loss occasionad by the timing
of the exercise of its powers under this Deed,

No linbility as mortgages in possession

Meither the Landar nor any Receiver shall be liable to account as mortgages in possession in
respect of all or any of the Charged Assets or be liable for any loss on realisation or for any
neglect or defaull of any nature whatscever for which a morigagee in possession may be liable.

Perpetuity period

The perpeluify periad for the trists created by this Deed shall be 80 vears from the date of this
Deed.

Partial invalidity

If, at-any time, any provision of this Deed & or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforcaability of the
remaining provisions nor the legality, validity or enforceabiiity of such provisions under the law
of any other jurisdiction will in any way be affected or impaired.

Remsdies and walvers

Mo fallure to-exercise, nor any delay inexercising, on the part of the Lender, any right or remedy
available to it under this Deed or otherwise in respect of the Secured Liabilifies shall operate.
as a waiver, nor shall any single or partial exercise of any right or remedy prevent any further
or otherexercise of or exercise of any other right or remedy.. The rights and remedies provided
inn this Deed and in any 'Q‘Ehaf;ag_memeﬁt providing for or entered Into in connection with the
Secured Liabiliies are cumuiative and not exclusive of any rights or remedies provided by law.
The Lender may rely on this clause 15 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1999, '

Motices

Any communication to be made under or in connection with this Deed shall be mada in writing
ared, unless otherwise siated, may be made by Tax or letler.

The address and fax number (and the depariment or officer, if any, for whose aftention the
gommunication is 1o be made) of each Parly for any communication or document 1o be made.
or delivered under of in connection with this Deed is:

(&) 'in the case of the Chargor, that specified above; and
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(&) in the case of the Lender:

Address: Preston Technology Management Centre, Marsh Lane, Preston,
PR1 8UQ

or any substitute address, fax numiber or department or officer as either Party may notify to the
othier by not less than 5 Business Days’ notice:

(a) Any communication or decument made or deliverad by one person to another urider or
in connection with this Deed will only be effective;

0] if by way of fax, when received in legible form; or

{in) if by way of lefter, when it has been laft at the relevant address or 5 days after
being deposited in the post postage prepaid in an envelope addressed o it at
that address,

and, if a particular depariment or officer is specified as part of ils address details
provided under clause 16.2, if addressed to that.department or officer.

(b Any communication or document to be made or delivered lc the Lenderwill be effective
-only when actually received by the Lender and then only ifitis expressly marked for

the attention of the depattment or officer identified above €€’Ji’ any substitule department
or officer as the Lender shall speciy for this purpose),

Calculations and certificates

Bccounts

I any liigation or arbitration proceedings anising out of or in conhection with this Deed, the
entries made in the accounts maintained by the Lender are prima facie evidence of the matters
fo which they ralate.

Certificates and determinations

Any ceriffication or determination by the Lender under this Deed or any Fipance Document is,
in'the absence of manifest error, conclusive evidence of the matiers o which i relstes,

No set off by the Chargor

All payments to be made by the Chargor under this Deed shall, subject tv the terms of the
Finance Documents, be calculated and be made without (and free and clear of any deduction

for) set off or counterciaim.

Het off

The Lender may set off any matured obligation due from the Chargor against any matured
abligation owed by the Lender to the Chargor, regardless of the place of payment, booking
branch or currency of either obligation, If the obligations are in different curréncies, the Lender
may convert either obligation at a market rate of exchange in its usual course of business for
the purpeses of the set.off. The Lender may rely on this clause 18 subject to the provisions of
the Contracts (Rights of Third Parties) Act 1699,
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Currency

if a payment is made fo the Lender under this Deed in a currency other than the currency in
which it is expressed to be payable {Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in its usual course of
business on or around the date of the payment and to the extent that the converted amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Liabilities.

Assignment

The Lender may at any time assign or othenwise transfer all or any part of its rights and
obligations under this Deed or any Security created by or under it.

The Lender may disclose to any person!

{a) to {or through) whom it assigns or transfers (or may potentially assign or transfer) allor

any of.
{iy the Becured Liabilities; andfor
(i} s rights and obligations under this Deed;

{5} with (or through) whom it enters into (or may potentially enter into} any sub-participation
in relation to, or any other transaction under which payments are to be made by
reference to, the Secured Liabilities or the Chargor,

{c) to whom, and fo the extent that, information is required to be disclosed by any
applicable law or ragulation; or

{d) who Is its Affiliate,

any information about the Chargor and this Deed as the Lender shall congider appropriate.

The Chargor may not assign any of its rights or transfer any of it rights or obligations under
this Deed.

The Lender may rely on this clause 20 subject to the provisions of the Contracts {Rights.of Third
Parties) Act 1999,

Counderparts

This Deed may be executed in any nurmber of counterparts, and this has the same effect as i
the signatures on the counterparts were on a single copy of this Deed.

Governing law

This Deed shall be governed by, and construed in accordance with, English law and all claims
and disputes between the Parties arising cut of or in connection with this Deed (whether or not
contraciual in nature) shall be determined in accordance with English law.

if in-any court either Party argues that o court other than the courts of England and Wales has

jurisdiction to determine a dispuie or difference betwesn the Parties arising out of or in
connection with this Deed that issus shall be determined in accordance with English law and
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sach Parly revocably and unconditionally wabves any right i might otherwise have 0 rely upon
the law of the forum orany other law.

This Deed has been entered into at the date stated at the beginning of this Deed.
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Schedule 1

Properties
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Schedule 2

Form of notice to the bank or institution operating an Account

2020
To: {Bank]
Attention: *
Dear Sirs
Notice of charge
Account number: + {Account)
Sort code: L

Account holder:
We give you notice that we have charged a first fixed charge to NPIF Y&H DEBT L.P. acting through
its general partner EVBL (General Partner NPIF Y&H Debt) Limited ("NPIFLP™ (Lender) all our right,
title and interest in and fo the moneys from time 1o time standing to the credit of the Account.
W hereby irevocably and unconditionally authonse and instruct you:
7 fo held all moneys from time to time standing 1o the credit of the Account to the order of the
Lender and accordingly to pay all orany part of those moneys (o the Lender (or as it may direct)
promptly following receipt of written instructions frorm the Lender to that effect; and

2 to disclose to the Lender such information refating to us and the Account as the' Lender may
from time to time request you fo provide.

By countersigning this notice, the Lender authorises you to permit us o withdraw and otherwise deal
with funds standing to the credit of the Account until:

(a) you receive a notice in writing to the contrary from the Lender;

{hy a petition Is presentad for a winding up order in respect of us or an application is made
for an administration order in respect of us,

{whichover ooours first),

Within 5 days of receipt of this notice, please sign and return the acknowledgement attached to one
enclosed.copy of this notice to the Lender and the other copy to us.

This hotice shall be governed by and construed in accordance with English law.
Yours faithiully

For and on betalf of
[Company Name] Limited
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Countersigned by the Lender

Forand on behalf of
NPIF Y&H DEBT LB ac‘%%ng through its general partner EVBL {GENERAL PARTMER NPIF Y&H
DEBT) LIMITED {("NPIFLP"
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Schedule 3
Form of acknowledgement from ‘bank or institution operating an Account
Date]

Tor  NPIF Y&H DEBT LP.acting through its general partner EVBL {GENERAL PARTNER NPIF
Y&H DEBT) LIMITED ("NPIFLP™

{Addrass]
Adtertion:
Tee
Attention: +
Dear Sirs

Acknowledgement of notice

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
definad in the Notice have the same meaning when used in this acknowledgment.

W confirm that:
(&) we shall-act in accordance with the Notine:
(b} as at the date of this acknowledgement we have not received any notice of asgignment
or charge or other security over the Chargor's interest in the Account in favour of any

other person; and

(e} we will not exercise any right of combination of accounts, set-off or lien over any
mongys standing to the credit of the Account,

This acknowledgenent shall be governead by and construed in accordance with English law,

Yours ?&i‘ih’%ﬂ%}y

For and o behalf of
{insert narne of account bank]
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Bchedule 4
Form of notice o occupational tenants
[Date]

To: linsert name of tenant]

Dear Sirs
Uinsert detalls of the Property} (Propesty)

We refer to the [lease/licence] in respect of the Property dated + and made between & {1y and » (2)
{Lease).

We give you notice that by a debenture dated & 20 +, we assigned to NPIF Y&H DEBT L.P. acting
thirough its general pafner EVBL {GENERAL PARTNER NPIF Y&H DEBT) LIMITED ("NPIFLPY
Lender)

all our right; title and interest in and to the Lease and the moneys from fime fo time due to us under the
Lease.

We irrevocably and unconditionally instruct and authorise you, untif you receive notice from the Lender
to the conirary, to pay any sums payable by you under the Lease to the following account:

Acoount name: +.
Account number: _@-
Sort code: +
Bank addrass: *

Please confirm your agreement to these instructions and authorisations by signing and returning the
-‘enclosed 'aCkﬂfﬁwiﬁdQémﬂﬂt_Wi_ih-il‘% 5’ days of receipt of this notice direct to the Lender at ¢ marked for
the attention of ¢, with a.copy to curseives.

The'instructions i this notice may not be revoked or amended without the prior written consent of the
Lender.

This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For sind on behalf of
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Schedule 5

Form of acknowledgement from occupational tenants

IDate]

Ta: NPIF Y&H DEBT L.P. acting through its general partner EVBL. (GENERAL PARTHNER NPIF
Y&H DEBT) LIMITED ("NPIFLP™)

[Addrass]

Aftesrrtion: 4

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a notice addressed tous by | [(Chargor) dated + 20 « {Motice} in
refation to the Lease (as defined in the Notice) and we accept the instructions and authorisations
contained in the Notice.

We confirm that we have not received notice that any third party has or will have any right or inferest i,
or has made or will be making any claim on or taking any action in respect of, the rights of the Chargor
under the Lease (as defined in the Notice).

This acknowledgement shall be governed by and construed in accordance with English law,

Yours faithfully

R R NN A AN R RN A RN N G T R R R GRS p s cwesa

Forand on behalf of
linsert name of tenant]

cc  [CHARGORJ
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BIGNATURES
Ghargor
Execitord 55 8 doed on bahgif of

ECOZLOCO LIMITED
acting by a director

{print name of director) Directar
i the presence of & wilhess

Signature of withess

Print full name

Aadress

Qccupation

DR

Exevuted as » dosd on bahalf of
BCORLOCO LIMITED

acting by o divecdors or & direcior
and the company secretary

Tnnd WHAARG |

. STen€. Flecuans
{privt ngme of dingclor 7
Company Secralary)

Lender

NIFIF Y& DEBT L.P. acting thm&tgﬁ its general partner EVBL (GENERAL PARTNER NPIE YaH
DEBT) LIMIT,

ii}%mmr

brREEE
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