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Registration of a Charge

Company Name: ALFRISTON CARE LTD
Company Number: 15269020

Received for filing in Electronic Format on the: 12/01/2024 XCUJU49X

Details of Charge

Date of creation: 04/01/2024
Charge code: 1526 9020 0001
Persons entitled: = ALLICA BANK LIMITED

Brief description: FOR FULL DETAILS, PLEASE SEE DEBENTURE DEED. ALL THE ASSETS,
PROPERTY AND UNDERTAKING FOR THE TIME BEING SUBJECT TO THE
SECURITY CREATED BY, OR PURSUANT TO, THE DEBENTURE DEED.

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.
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Certified by: MICHELLE JOHNSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15269020

Charge code: 1526 9020 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2024 and created by ALFRISTON CARE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th January 2024 .

Given at Companies House, Cardiff on 12th 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 i_srz’elted Cormpany or Limited Llabziity Pannership

THIS Bﬁﬂﬁl‘-ﬂﬁbﬂ CONTAINS IMPORTANT LEGAL {}BUGATIGNS YBU SHQULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT. F
'YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNE’J&R THIS DOCUMENT IN ADDITICN TO ANY
OTHER REMEDY AVAILABLE TG iT.

I ThwwA g

" This deed is made on__&

S el
BETWEEN: _
Yy -.Gi'ia'r:gdr-.' o ALFR?STON CARE LTV i ﬂcﬁrpamted &nd s'eglstered in Engiand and'
' - Wales with registered number 15268020 whose registered office is at
Windsor House, Bayshill Road, Cheltenharm, Glaucestershlrer United
_ Kirigdom, GL50 3AT - .
{2). Bank & CALLICA BANK LIMITED incorporated and registered in’ Englarid and-
Wales with company number 07706156 whose registered office is at 4% -
Floor, 164 Bishopsgate, Lendon EC2M 41X _
BACKGROUND
1. Under this deed; the Chafgor pro\ndes secunty tca the Bank fm‘ all its presen% arid future -

“obligations and liabilities to the Bank
"1, DEFINITIONS AND INTERPRETATION
The tlieﬁr;étit‘:'ns and rules of %n-t-e'r‘pretati an under Schedule 1 hereto apply in this deed.
2. COVENANT TO PAY | |
21 Covenant to pay | _ -
The Chargor shall on dermand, pay to the Bank and discharge the Secil réci"igiébé@:ieg;
23 Interest | :
"iThe Chargar sovenants with the Eani{ to pay interest onany amaunts due under clause
2.1 fram day o day uritil full dlscharge (whether before or after judgment, Ilquzdatm
winding-up of administration of the Chargor} at the Default Rate, provided that, in the
case of any cost or expense, such interest shall acerie and bé aayable as from the date
- an which the relevant cost or expeme Arpse. w;ih»ou’% the necessuty for ar:y demand bemg
made for payiient. ~
b Gmm OF SECURITY

34 Legal mortgage



3.2

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

‘Chargor with full fitle guarantee charges to the Bank, by way of first legal mortgage, all

estates or interests in any fmehold iaasehﬂtd or mmmonho d property now awned by it

'_sted charges

- As @ econtinuing securlty fm the payment aﬂd dlscharge of the ﬁecured Liabil mes the _
- Chargor with ful %rtle guarante& eharges fc the Bank by way ‘of first fi xed. charge

321 oal presenianﬂ future estates -::rmi:eresis of the Ghargm i, OF over, any freeﬁcx‘fcﬁ _
- leasehold or commorihold . property (ather tharn aﬁy such property effectively.
' merigaged undar clause 3.1);

423 . the benefi of all .ﬁthﬂr-caﬂtracﬁs; guarantees, ‘appoirtment and warranties

*relating to each Charged Property and ather documents to-which the Chargoris
a party c':r Whnah'are' in |t5 sfavzjur or of whlch ;E has- Ehe beaef‘ t. reﬁaimg t{: gny

' '--Propeny or otherwase relatng torany Chsarged Property’ i nc udmg, ineach case,
but without limitaticn, the right to: demand and receive all monies whatever

- payable to or for its benefit under or arising from any of them, all remedies

-provided far in any of them or available at law or in equity in sre[at'lun to-any-of

- them, the right to. compel. performance of any of them and all other rights,
interests and benefits whatever accrumg ‘toor forits benefit atising from any. a?
them)

3273 _a!l %écencés consents and authorisations (statutory or otherwise) held or required

in conriection with the Chargor's business or the use of any Secured Asset and
- all rights in connection with them '

394 all its present:an_d_ future_:gﬂndwai v
325  allits uncalled capital;

326 . all the Equnpment and tiﬁe benefﬁ of 3Il con%;ac%s llcancas &nd w.aﬁaniies

relating toit;

327  alithe lntellectual Property:
328 allthe Book Debts;
328 allthe Investments: -

32‘!{3 ~all monies from time to time standing 1o the cred|t of its accaunts with any bank .

. financial institution. or -other person (including each Designated -Account),
together with all other rights and benefits accruing to or arising in connection
- wnth each- accouﬂt (zncludlng, but riot Izrmted to, entitieimerits to interest);

3241 all its rights in respect of each Insurance Policy, including &l claims, ihe

proteeds. of all .claims and all returns. of premiums in connection: with each.
Insurance F’nhc’y to the extent not effectively asmgﬂed under iausa 3 3

3212 all its agreemaﬂts instruments and Fights relating to the Secured Assets, to the"

Cextent ﬂot eﬁ@cﬁv&y assigned under clause 3 3; and -
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213 _%h_-e benefit of all instruments, guarantees, tharges, pledges and other rights now-
' or in the future available ta.it as sécurity in. respact of any Sacured Asset atseff
subject to a fixed charge in favour of the Baﬂk

Assrgnment

Asa can‘tmumg secumy for ti*;e payment and. Eflscharge of the Secured L,sabllztaesﬁ the
“Chargor with full tifle guaranteg assigns to the Bank absolutely, subject 1o a proviso fow '
. reassignment on |rrev0cabi@ discharge in full of the Secured Liabilities:

331 aEI %s rghts ;n e:acr; Insur&nce Polzcy znc udmg ail clanms the pmceeds of a f

..and

_':3-.'3';2-_ ’Ehe beﬂef t af all- agreements mstraments and nghtﬁ relatlng ir:; the S&c:us“ed_

Assets

prowded thai ﬂothmg in: thls clatse 33 shali ccnstttute ‘the Bank a8 ‘miortgagee m__

_ pnssessmn

Floating c-har“gé -

“As a continuing security for the payment and diseharge of the Sacured Liabilities, the'
Chargor with full title guarantee charges to the Bank, by way of first floating charge, all
‘the under&akmg, property, assets and tights: of the Chargor at any time not effectively -

mortgaged charged or asst gneﬁ pursuant to-clause 3.1to ciause 3.3 inclusive.

_Quahfymg floatmg charge

:Faragraph 14 of S-::heduie BY to the: Ensoivency Act 1986 applies to the ﬁuatmg charge-
-created by clause 3.4 )

Aﬂtomatlc cryatalhsatmn of ﬂaatmg t:.hzarga :

: The floating cmrge created by clause a4 sha autamataaalty and. smmedlately (w;thaut
:notlce) convert inta a fixed charge over the assels subjec% to that ﬂoatlng charge if:

-3.5._1_ ‘the Chargar...

a. creates, ar attempts to create, without the prior written conserit of the Bank,
‘Security or a trust in.favaur of another person over all or-any part of the
“Secured Assets (except as expressly permitted by the terms of this deed);
.:_'0; . . . :
b -dis;:oses or: aﬂempts o mspose af ai ior any part of the' Secweﬁ Assets

(otherthan Secured Assets that are oniy sub;ect to the Tloating: charge whsafe
_ it remasns uns:rystalifsed)

-36.2 -31*1'_; pers{m evies {or aﬁempta to' evy) ars*y ﬁtatress attachrnem exacutmn or

other process against all or any part of the Secured Assets

363 a resolution i passed of an. order is made for the winding-up, dissmlutmn

admlmstratlan or re-organisation of the Chargor or
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4 _

42

52

364 an application is made to courl, or an order is mada, for the. appﬂmtmeﬂt of an
“administrator, or a notice of intention te 3ppmnt an administrator i is gwen oran -
administrator is appointed. :

--t::rystauisatim of floating charge by nofice.

:’_Tbe Bank may; in its sole: &scretlon -at-any tlme and by written notice’ tﬁ the Chargor,
~ corwert the floating charge created undér this deed into a fixed charge as regards any

part of the See;ureti Assels specnfred by the Bank i m that notice. -

Asse&‘s- acquu‘ed aﬁef -any ﬁoatmg chafga- has- crysta ¥1sed-

~Any asset acquumd by the Ghargaor aﬁer arzy chystalifsation of the f aatmg charge creaiecf.
‘under this déed. that, tut for that arystall;aahon would be subject-to a ﬁaatmg charge

under this deed, shall {uniess the Bani.confirms qthemns@ to the Chargor inwting) be

_.chae‘geﬁ to fhe Bank by way’ of: !’rs’c fsxe& charge

LIABILITY .GF THE CHARGOR

Liability riot diécharged“

The Chargor s liability under izhss deed i r%pecﬁ of any. of the. Secu;‘ed Lzabaiti ies shall ﬂotf
Ee discharged, pfe;ué;ced or affected by

491 aﬂy secuirity, guaraﬁtee mdemmty remady 6f ofher right held by or available

to, the Bank that is, or becomes, wholly or partratly ilegal; void cr uﬂenforoeable ;
- on aney ground, : : . :

412 the Bark renewing, determmzng. varying or increasing any f‘am!ﬁy or- other_' '

ifansactmn i any ‘manner or concurring in, accepting or varying any
_ comprormise, arras‘zgemem or setllement, or r:;mmrzg to-claiim or enforce payment'
- from any ot?*eer person or

:_éi_.:i i any mlher act of omission thai but for thzs clause 41, rnight have d|sc;harged or

otherw;se prejudiced or afFected the Isabzhty of the Chargur

‘l‘fﬁrﬁeﬂmta fé\ﬁt}uﬁ‘-é

The Ehargar walves ani. right it may have 10 reglire: the Baﬂk to aenfome any securlty o

other right, or claim any paymeni from, or otherwise pmceed agalnst argy other person -

before enforeirig this deed aga instthe Chafggsr

.REPRESENTAT%QNS AND 'WAR_RA‘NTIES. :

“‘Times for making representations and warranties

The Chargor makes the representations and warranties set olt in this clause 5 fo the

Bank on the date of this deed and the representations and warranties contained in this
clause 5'are deemed to be repeated on gach day of the Security Period W|th reﬁerence to

the facts amf c;rcumstam:es QXIS‘§§I”%§ at the time, of mpeiaeimn
_-;aner-smp of Secure& ﬁssets-

- The Chargoris %he solé Iegal ami beneﬁmai owner. of and has gnod valid-and marketahi o
-’é t & to; the: Secumd Assels,
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513

No Security

The Secured Assets are free from any Security other than Permiﬁe.d Security.

“No adverse claims

The Cha?gcr‘ has: ot recemed of acémow eéged notlce of ‘any adv&rse cimm by any

"person in respect of the Secured Assets or any interest in them.

Na adverse covena nts :

There are no coverants, agreements, reservations, conditiors, intarests, rights or other

mattem whatsoaver that materially and 3dver$eiy aﬁ»&zrsﬁ: fhe Séfzured Asse‘é:ﬁ
: 'Mo bmach e§ Iaws

?hara s no bmarzh of any Iaw or regulatmn tha‘t matenaliy and adversely affects the :

Sacured As%’és

No 'inter?erame- in 'énj aymént*

No facmty necessary for the enjaymeni and use- m" the Sewred Assets is sub}ect toterrs
_-entrtllng any permﬂ o terminate or curta:i its use.

ﬂa-mverradmg-mt&msts '

_Nothmg Has arisen, has baen created oris subsnstmg thatwau%d be an Overradmg anterest :

inany Charged Property.

' Avmdarsce of secaﬂty

.Ma Secmi‘y exps‘essed 1o be created undar this deed is §aabte to be avmded or nihermse

set as;de on the quwdatmn or adrnsms%ratzcn of tht»:- Chargor or otherwise.

No prohlb;tmns or breaches

'There o pmhebzhan or asszgnment inany insurance Pnixcy and the @ﬂtry ?ﬂt{} this: dmd 5
by the Chargor dees not; and will not, constitute a breach ofany Insurance Policy or any

otier policy, agmemenst doc;zmezwt mstrument or obligation binding on the Chargororits

: 333613
Environmental compliance

‘The Chargor has, -"at--'_alé times, complied:in all material tespects with all applicable.
Eﬁvir*cmme'nté“i;aw and Environmental Licences. '

@nfarceabie securuty

This deeé const&%ui:es and: will ccnstrtutaa ‘ehe Iegai valid, bmdang and enfm‘ceabie o
obligations of the: Chargor, and is, and will confinue to be, effective ‘sacurity aver als and
evefn; part of the Secured Assets in accordance with its terms.

Investments

51431 The Investrﬁents are ful Iy pald aﬂd ‘are riot subject fo any nptson m purchase or:

sirmilar r;ghis
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B2

B3

5132 No constitutional {iocumené of an issuer af an investment, -nor any. ofther
: agreement . N _

- jm_'sfirim_.a-' oo any. iranife OF e Tnvestments' i realion. b
- enforcement of the security constituted by this 'dé&d* or o

b czmtaans any mghts mfpreaemmian in relaﬁlcm 1o the nves%mems
'5-;"-13;.'3_ The Chargaa* has ‘complied with. all notices mtamg tg all--or -any of the

- investments. received by it pursuant to sections ?SGEJ and ?QOE. of the
- Gempames et ZGGB

5134 Na wammg nﬁé ce has been issiued under paragraph 1(2) of Seheduie 18 of th&

Companigs Act: 2008, -and' no restrictions  notice has been -issued 'under

paragraph 1(3) of Scheﬁuie 18 of the Compariies Act 2006, in-respect of all or-

any f.\f the Investments..

_ GE&ERAL CC}VEWANTS
'_:Negaiwe pledge and éispasai festnctmns
_The Chargm shali ot ab-any tcme exc:ept wﬂh the prlcr wrmen consent af thie Bank

’ 631,-_1 - create purpor’c to create or permr& 1o submst any Securzty an osr in reiat:oa to;_.

any Secured Asset other than any Permitted Security:

612 - sell, as:s;gn tz‘ansfer part wath possessgon of or oshemme dispose uf in emy':-

-manner (or purport-to do o), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Asgets that are. anly
subject fo an uﬂcrysta lised floating charge) of

&A1 :jza__- | create or grant (318 purpnrt to :::s"eate of grant} any m%e;*esi n i?ne Securad ﬁssets

in i‘avour gf 4 third party

Prese Watz-nn ‘of Secured Assets

“The: Chargor shall not do, or perfmit'to be done; any dct or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Bank, or materially

“diminish the value of any of the Secured Assets or the effectweness of the security
: created byihis deed. _ :

-Egmpllance with Iaws’ -ahd'régﬁiatfiazns"

831  The Chargor shall not, without the Bank's prior wntten coﬂaant Use or permat 2?18

Securfed Assets 16 be used sn any waly contrary to law;

632 The--Ch‘a“rgor s?iali‘-

E mmg;y with the raqurements of any iaw and regufatmﬂ reta%mg 10 o
: affec’rmgz the. Secured Assets or the use of it or any part of them;

b .{:b’taln and promptly tenew from lime m fime, and comply with the terms of

-1 authiorisations that are required in cor'snec’slon with the Secured Assets -

or-their use of that-are necessary te} preserve, mamtam oar renew any'
‘Secured Asset: and. '
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c: promptly effect any: mairtenance, modifi cations, alterations or repairs that
are required by any law or regulation to.be effected on or in cunmec:tton wnth
“the Sacured Assets.. _

: Enfarcément of rlghts o

Tﬁké Chargor shall Use its best eﬁdéavo&rs ta; -

B4 procure the prc;mpt ebsawance and performance by each caunterparty to any-

agreement or arrangement with the Chasgcr forming part of the Secuired Assels
“(including each insurer in respect-of an Insurance Pﬂhcy) of the. covenants aﬁd
“other cbllgatmns zmposed on that. caunterparty Sﬂ{f

5.4.2. enfc»rce any- &“ﬁghts and: mst:tute, cantm&e or dafend anyr pmceedmgs reia&mg ’m

~anyof the 3ecured Assels as the Bank may z‘eqmre from tfme m time.

?‘%bt‘%t:e-‘af- mlsrepreswtatiun ;&nr.l br@ach'es

“The Chargﬂr shas prc:mptiy +d bécommg awam of any of the sams, notlfy the ﬂank in -
- writing of;

651 any representation or warranty ‘set out in’ this deed which ‘is incorect or

- migleading in any material respect when made or deerned to be repeated; and -

B52  any bréash of any covenant set out in this deed.

Title documents

“The Chargcr shall; 4580 r»eqmred by the %ank deposnt wﬁh the Bank and the Hank shall,
~far. the durateon of this deed be entztéed to hold:

BB ' il deeds and dan:umer&ts of title relating to the Secured Assets t?‘uaﬁ are in the _

.possessmn or control of the: Chargor {and it these are niot within-the pr}ssessrah
‘or contrel-of the Chargor, the Chargor undertakes to obtain. possession of 2l
these deeds and damments of titie), )

56.;;_&2 gl Insurance Policies and any ather msurance pai;cres relatng to-any of the

Set:ured Assetfs ‘that the Ghargag is enﬁ;ﬁed ta pnssess aﬂd

_ 863  all deeds and ciocumenis of title {if any} relahng to the Qook @ebts asthe Baﬁi{ -

may specify fram time to time.

 Notices to be given by the Chargor

674 ‘The Chargor shall as féﬁﬁéstéd by !’;ﬁé':'ﬁaf'h k from 'timg-.tq“t'émjé: 2

- 4. give notice to the relevant insurers under the Insltrance Policies of the
- assignment of the Chargor's rights and interest in and under each Insurance.
Policy {including the proceeds of any claims under that Insurance Folicy) -
under clause 3.3.1and procure that each addresses of such notice: prom;:;tiy'
"growdes an acknewﬁedgemenﬁ cf fhat notsce o the Saﬂk and-

b glve notice the raievant barik, bulld_mg- -sca-c_l_e-ty, fi nanﬁ-u-a-l_-lnsizatyiin'n or cther-
- person with-whom-the Chargor Folds any accounts of the fixed charge over
~-suth account(s) under clause 3.2.10 and procure that each addressee of"
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‘such. notice pmmptly provides an ackncw!edgement of that notice. m the
Bank..

The: Chargm‘ shall obtain the Bank's pﬂor wn%teﬁ appravai of the foarm of any
notice or aﬁknowledgement to t}e used undeg this clause 6.7,

6.8 !nsarame

8N

. 3.{8__.'2'

The Chargmf shall, I; unless i has a prior written waiver from thie Bank, effect and
maintain suﬁ‘" ment and appropriate” poiicses of insurance of its business and

.assets as would be maintained by reasonably prudent persons-carrying on the
‘same ¢lass of business as the Chargor and shall supply copies of them o the
-Bank on written demand by the Bank and in-any event within 30.days ofthe end

of each calendar year: Inthe event that the Chargor fails'to provide topiesof its
[nsurance Policies to the Bank within 30 days of the end of each calendar year-

- then the Bank may put in place such insurance policies as it sees fit in respect

of the Secured Assets.. The Chargor must immediately on démand by the Bank

. pay the costs and expenses of the Bank or i{s agents incurred in connecti on with
~any action taken by the Bank urider this clause 6.8:1,

- | ‘addition. to the obligation on the BHargor to aintain insurance generally i

relation to its business and assets under clause 6.8,1 above, the Chargor shall,

-at all times, ehsure that, in relation to- any- Charged Property ot wmch it is the
v cwrser it maintaing in full foree and eﬁect msurance which:

A, _.msures its interest in -any such Chsae‘ged F’mperty and’ the p%aﬂt arzd-

‘machinety thereon: (including fixtures and improvements} for their full
_-regiacernent va a.ee {besng the totak ccst of enture[y rebuzﬁdmg mznstatmg cr
e -archltecis suweyors engmeers and Dthar profess ona[ fees and charges-
“for shoring or propping up, dermolition, site clearance and rezras‘eatemem} as
stated ‘in the most recent valuation for the relevant Charged Property
addréssed 1o and satésfacto(y to the Bank. plus VAT (whera applicable);

b pr‘mndes cover ofy {I) an index I:nked basis, in e with’ %he then curreni :

Cinsurance zndustw practice and ii). such sther tarms acceptabieto the Bank;
e 'aci:mg reasaraab&y,

. - provides cover ‘against logs af damage by fire, storm iempesi fiood _
- earthgquake, landsiip, heave, subsidence, lightniing; - explesron impact;
aircraft and othier asrial devices and atticles dropped from thiem, rigt, civil -
- wommotion, terrorist acts and malicious damage, bursting or averﬁcwmg of
‘water tariks, apparatus or pipes and all other normaliy insurabile risks of loss’
or damage, !ncludmg aﬁy third party liabil lty ansing from such acts;  ~

d. ﬁclude pmpeﬂy CWriers’ pub!zc i;abmty and third party liabi hty msurance

@ s wm'g an-insurer of- good. repute in the insurance rnaﬁcet*

o .mcludes cover fc:r loss of rent aﬂd for all‘rents. payable i respﬁc’i of any :

Charged Propeny for a period of two years; and

g.  contains a note of the Bank's mtereat duly fioted’ by the msurm agamst lhe- :
- paolicy (but. for the avoidance of doubt, without the Bank having any liability
for any prémium in relation to those Ins_ur_a_nca Palicies unless it has
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expr&say and. spemﬁcaﬂy requested to be made fiable in respect of any
;m:rease m premiurn or unaald pmmsum in respee:% of any insurance Policy).

683 '_Tha-_Chargor; shall ansure that, at 3l ﬁm%, it
a. complies with the éérrr'ss ﬂf"th'é-'fhs“maﬂté-?’&ic{ :
b, _daes rot do.or permﬂ anythmg to be dorie which may make vmd of vu:éa‘;r :
“ar c&therwme pregﬂdlz:a any of the Insurance Policies;
ReERE pays’ each premeum f&r the Insurance Policies prurnptfy and in’ aﬂy avent
~priarto-the commencement of the period of insurance for which that
- premium s payab!e and, if the Bark so raqu;res provide evidence of the
- samett the Bank; and
d - doss all otheg' ihmgs ﬁacessary asto kee;} each of tha Insuranma F‘allcaes in
fume
584. The Chargur sha I promptiy rmtli‘y the Eaﬂk of
a4 -any Eermmat;on avoidance or canceifatlon of any nf the: Iﬂsurar!oe Pc:lzc:es .
mafﬁe c:r fo its knowledge, thrsatened or pendmg '
S 'any ¢laim, and any actual or threateneef refusal of any. clazm under any,r of -
“the | nsurance Pcl;mes and. .
= -.any event or t;rcumstanee wh%ch has led of may iead to a breach by the :
' _Chargm of. any provision of thls clause 6.8 of this deed
B6B5. - -'Al'i monies -r::'a'yable:under a‘ﬁy'irgsumr}c:é Pal;ues_shal%:-- .
- a. - be paid mtn a Dessgnated Accnur;t
b Jf they are nc}% paid-into a De&gnated Accourt, be held,. pendmg such
payment, by the Chargor as tfusé"ee of the same far the bertef tofthe Bank,
and.
g gt the option of "t'he- Bank, b applied ‘in- raking ood oF recouping
- expenditure in respect of the loss or damage for which those monies are
- eceived of in, ortowards sc:harge s13 reduc:han of ihe Sec:ured Lamlltaes
_i'nfcmnat‘im; _ .
The C_Ejérgdr shall: .
591 give the Bank sich mfsrmahan cmcemmg the location, mnd;i;on use and
' aperaﬂer'e of the Secured Assats as the Bank may require; :
692 pertnit-ary persans designated by the Bank am:f any Recewer {o enter on rts :
' - premises and inspect and examine any Secured Agset, and the records relating:
o tha’t Secured !i\sset at all reafsonable times and on reasaraabie prmr r'sciace, _
_and
693 . -pmmptly rmtlfy the Bank in wrltmg of any action, CfEIﬂ"I‘ notice or demarid made-.

by or-against it in-connecticn with all or any part of a Secured Asset or of any -

fact, matter or tircumstance: which may, with the passage of tirie, give rise to



such an action; claim, notice or demand, together with, in each case, the
_Chargors proposals for seltling, ligu idating, ‘gompounding . o contesting. any
- such action, claim, nofice or demand and shall, subject to the Bank's pﬂar-'-
appmvai lmpEemem those pmpc)saés at its own expense. ' '

- 810 F‘aymen’t of outgomgs- :

&1

EAR

The Chargcr shall prompty p&y all taxes fees, Imence dut;es regls%a‘atjon charges.
insurance premiurns and other outgoings in respect of the Secured Assets and. on.

o demand, produce evi dance of payment to the Bank

_A;ppemtment of a::cnuntangts: .

BT The Ghargnr shali

g, dtits own tost, zf atany %m‘ee so requ jred: bythe Bank appom% an accountant -

' or firi of accountants nominated by the Bank 1o investigate the financial -

- affairs of the Chargm and those of its SHbSId%Bﬁ@S and repﬂrt to ?he Bank;
and

‘B ca~operate fu iy with any acceuniarits 50 appomted and ammadaately pmwde :
- 'thuse ac@auman‘ts with-all information requested. '

6:41.2 The Chargor autharises the Bank to make an appointment as it shall think it at -

N dny time, without further authority from the Chargor. In every case; the Chargor

shall pay, or reimburse the Qar‘:k fur the fees and expenses of those:
.accountants . .

- PROPERTY cavamm':s

:H@palr and mamtenance

The Chargar shall- Eceep all ﬁf&ﬂ‘%éﬁ and fixtures and 7 ﬂtmgs on éac:h Charged Pm;:er‘sy' :

R

71 _gcﬂd“anid_ subsia.ﬁtié!_repaifand coridition -and-'sh:aii-ke-ep-aif'p'remESes'-'adequateay -

© .and properly painted and decorsted ahd replace any fixtures and fittings which
- hdve betome warn out or ﬂthemsse unfit for use with others ofa leke haturg and
- equal vilue: and

742 sich repair and ccndmon as to ana?:re ‘gach Ghargeci F'mperty tc be Ie*{ i

accordarsce with all applicable faws and regulatlons

=¥%‘:aiteraitians _
The Cha'rgcsf shall not; w'ithoz}f'-thé prior wf‘méﬁ canis’en't-bf 'fﬁé‘B‘ank"‘

724 __ ©opull dOWf‘E ar remnve the whaie or dny parl: of, any bm@dmg f&rmmg pari af any

“Charged Property or pefmet the-same to occur; -

_-?.2-'_2-1- “makeor. permit 1o be made aﬂy matz-;-raai aéteratmns to aﬂy Charged Property nr' :

Usever or remove or permit to be severed or rémoved, any of its fixtures-of fittings -
~(except to make any. nigcessary repairs or rengw or replace the same in
: acc:c;rdar;ce with clause 7. Ay o0 _ :

1o



7.3

74

75

77

723 remove or make any material alterations to any of the Equipment bel tonging to,

~orin usea by, the Ghargar on any Charged Proparty (except to effect necessary
rep& rs ar replace ther with nesw or § mpraved rrw&es ar sub&tltutes} :

Coﬂduct of busmaﬁs on Charged Propertzes

: The Chargc:r shall carry on its trade arzc% busmass on those parts (af any} of the Charged

Properties as are used.for the purposes of trade or business in-accordance with the -

- standards. of guod- managemen’é from time to time current | |n that trade or busmess

N-::tlces or cla;ms relatmg fﬂ ihe pr&;ﬁxeﬂy

"? 4 1 The Chargm shatl

- guwe M ;}articulaf‘s o the Bank of asny nolice,; C!Tdei’ ﬁ%rec&ran demgnatwﬁ
- resolution, application, requirement or proposal given or made by any public..
orioeal bady or authority (a Nofice) thiat specifically applies to any Charged
'Pmper‘w or to the locality in.which it is situated, within seven days after -
‘becoming aware of the relevant Notice; and _

b, {if the Bark so requires) immediately, and at the ¢ost of the Chargor, fake
all reasonable and necessary steps fo comply with any Notice, and make,
~or join with the Bank in making, any objections or representauans i respect:
-of that Notice that the Bank thinks fit

74.2 . The Chaa'gur shaﬂ gwe full pamcuiars to the Bank of any claim, notlce oF aiher

communication served on it in respect-of any modification, Suspension or
revocation - of any Environmerital Licence or any’ ‘alleged bredch of am-
Environmental Law in @ach case reiatmg to any Charged Property.

_lé’t}hi’;ﬁhance withr and enfarﬁement_t}f c-qvanants-

"I".:héCh':argcsr shall:

.51 observe and perfurm all covenants, stlpulatiens and conditions to which. each
' Charged Properly, of the Use of i, is or may be subject, and (if the Bank so:

- réquires) produce to the Bank evidence sufficient to satisfy the Bank that those:
“'covenants, stipulations and conditions have been observed and performed; and

7.52 diligently enforce ail ‘covenants, stioulations and’ conditions benefiting ‘each

Charged Property and shall not: (aﬁd shall not agree to) waive; release or vary -
any of the same.

__-Payment oi rerst and outgmrsg& _

Tha Chargm shall

' 1?'-.5..1 “whiere a Gharged Property arpart ofit, is heEd undera §ease duly and punctuaity'-

-pay dll rér;ts dug from time o time; and

FEZ pay (or pmcure payment of the same) when due all c?:earges rates, taxes, duites
assessments and ottier outgoings relating to or lmposad an each Charged
Pm@erty oron its oceupier:

' L‘eases.'arid licences affecting the Charged Properties:

1



7.8

7.9

.10

The Chargor shall not, without the prior writien consent of the Banke

771

7.7.2

7.7.3

774

grart any lcence or tenancy affecting the whale or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting surrenders
under sections 88 or 100 of the LPA 1825 (or agree to grant any such licence or
ienancy, of agree to exercise the stathuiory powers of leasing or of accepling
surrenders under section 3% 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, accep! the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any pari of the Charged
Properiy},

let any person info occupation of or share sccupation of the whole or any part of
ary Charged Properly; or

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

Registration restrictions and cauvtions against first registration and notices

7.8.1

782

7.83

If the title 1o any Charged Properly is not regisiered at the Land Regisiry, the
Chargor shail procure that no person (other than itself) shait be registered under
the Land Registration Act 2002 as proprietor of aif or any part of any Charged
Froperty, without the prior written consent of the Bank.

Whether or not tifle tv any Charged Property is registered at the Land Registry,
it any caution against first registration or any nohice (whether agreed or
unilateral) is registered against the Chargor's title to any Charged Property, the
Chargor shall immediately provide ithe Bank with full pariiculars of the
circumsiances relating to such caution or notice. ¥ such caution or notice was
registered (o protect 2 purporied interest the creation of which is not permilted
under this deed, the Chargor shall immediately, and at s own expense, take
such sieps as the Bank may require 1o ensure that the caubion or nolice, as
applicable, I8 withdrawn or cencellsd.

The Chargor shaill be liable for the costs and expenses of the Bank in lodging
caufions against the registration of the bile {o the whole or any part of any
Charged Properly from time to time.

Development restrictions

The Chargor shall not, without the prior written consent of the Banic

7.1

7.8.2

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

carry out or permit or suffer {o be caried out on any Charged Property any
development {as defined in each of the Town and Country Flanning Act 1880
and the Planning Act 2008} or change or permit or suffer fo be changed the use
of any Charged Froperty.

Environment

The Chargor shall in respect of each Charged Property:

12
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el

7.41

' .?-:;12_'

743

715

716

7.10.1  comply with all fhe--r@quéremems“nf Environmental Law; and

7.10; 2 obtain arzd comply we&h all Enwrcnmenta§ f_acences

: No restmtwe vbligations:

' -The Chargar 5hsali fot, without the prior written corigent of the Bank, -enter into_any

orterous or restrictive obligations affecting the whole or any part of any Cha rged Property,

~or create or permit to arise any overriding interest, easement or right whatever in or over
‘the whole orany part of any Charged Pmperiy

Pmprnetary rlghts
: The Chargor shaﬂ prot:ure that rm person shali becama emsﬂed toassert any prapr;etary E

~or other like right or interest over the whoie or amy part of any Charged Pmpemr w1thout
_-'the prmr wr&tten consent of the Bank. _

Inspection

The- Chargar shall perm;t the Bank, any Rer;ewer and any persan appomied by eniher uf -

them 4] enter on-and inspect any Charged Property on reasoriable prior riotice. .

: Pruperty mformatmn

The Charguor shall inform the Bank: prcmpﬁy of any’ acquas:taon by th:e C%’xafgor of, or

~contract made by the Chaggw to acc;uwe any fraehold leasehold or nther interest in any

property..

VAT option to tax

'~ The Chargor shall not, without the "pﬁor writter consent of the Bank:

7451 "-'exércé's-e any VAT option to tax in relation to any Charged Property; or

TA52 . ‘revoke: any VAT apﬂon to'tax exercised; and disclosed m the Bank, befnre the -

“date of this deed.

-Regzstratmn of. I»egal ;’nartgage at the Land Reglstw

- The Chargor consents to an application being made by the Bank io the Land Ragastrar
for the following restriction in Forih P to be registered against its t;ile to each- £harged:

Pmperty over which ’fhe Bank has alegal mangaga

"No cizspﬂsmon of the Fegisterad estate by the pmpnetur of the registered estate or by the .
proprietor of MY registered charge, not being a charge: registered befare the entry of this

- restriction, is to be registered without a written consent signed by the proprietar for the

{imie beang of the charge dated [DATE] in. favr:;ur of Allica Eank Limited referred to in the o

_charges register.”

INVESTMENTS COVENANTS

‘Deposit of title documents

811 The Chargor shalli

13
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82

812

~a. on the exgcution of this deed, deposit with the Bank;or as the Bank may

direct, all stock or share certificates and other documents of title or evidence
‘of ownership relatmg iu EI‘W Iﬂvesim@nts owned by the Chargor at that t;me ;
and

b on the pu'rchase. or dcquisition by it of Investments .*afte.r the: &_ate”ﬁf" this -

deed, deposit with the Bank, or as the Bank may direct, all stock or share
- cerificates and other documents of 1 iie or eyidence of ownership relating
‘to thiose Investm&nts

At the same time a8 depusntmg docurments with the Bank; or gs the Bank may
direct, in accordance with clause 8.1.1, the Chargar shall also deposai viith the

' Bank or as the Bank may dlrect

a _-alé stack transfer forms relating to the relevant investments duly cnmpietec%- |

©and executed by or on behalf of the Chargor, but with the name of the
: ..lransferee the comzderatmn and the date left bl ank and

‘b, any other documerits (m each case duly Sompleted and executed by or on

-bihalf of the Chargcr} that the Bank may request io enable it of any of its
-hieminges, or any purchaser or fransferee, to be registered as the owner.of,
- or otherwise abtain.a legal title tu ar tc) geﬁect its security interast in any of
“the relevant Investments,

sa that the Bank may, at any time and withaut notice to the Chargor, 'adm'ple'{:e:
arid presernt those stock transfer forms aﬁd Uther cfocumeﬁts to the |ssuer of the :

“Investments for reg;strahgn

Nnmtnatmn&

824

822

The Chargar shall termmate wsth immediate -effect all nommatmns it miay: have--
made {including; where ralevant, any nominatior made under section 145 or

- séction 146 of the Companies Act 2006) in respect of ahy Investments and,

pending: that termsnsatzor%, procure: that any person so nominated;-

: a  dogs m:ﬂ EXercise any rzghts in respect of any inves%mems mthaut the prtor-' :

- written approval of the Bank: and

b 'mmadzately ort teceipt by i, fmrward to the Bank alf communications or™

other: infarmation received by it in respect of any Investments for: whlch it
‘has been so nominated.

- The Chargor shall net, during the S’ecuriw Perind, exercise any rights {lnciu&in'g 3

where relevant, any rights under sections 145 and 146 of the Companies Act.
2008) o naminate any person other tharrthe Bank tc emoy or exercise any right _

s re%atmg io any of the Investments.

_ 'F’re-emptmn nghts and restrictions on transfer

The Cha rgnr sh:all:_

831

obfain all eonﬁenﬁs wawers appmvalﬁ and parmissions {hat are necessary,

‘under the articles of association {or otherwise) of an issuer of any Investments,
“for the transfer of the Investments to the Bank arits. noniinee, oF to a purchaser
_on enforgement of the securily constztuied by fhis deed: and

14



84

8.5

8.3.2

a1

842

B43

BAA

BET

procure the amendment of the share transfer provisions (including, -but not

fimited to. deletion of any pre-emption provisions) under-the articles of

association, other constitutional -document or otherwise of each-issuer of the -
Investments in-any manner that the Bank may require in- order to. permit the

- transfer of the Investments to the Bank or its nomines; of to a purchaser on
_enfcr{;ement of the security const#tuiecﬁ by this acteed

'D:vndencis anid vntmg ngh%s before enfnmement

" Before %he secunty cenststutezf by this deed becomes enfﬁrceable the Chargur‘- '

riay retain and apply for its own use all dividends, interest and other monies paid-

or payable i respect of thie Investments and, if any are paid.or payable'io the -

Barik or any of its hominees, the Bank will hold all those dividends, interest and,

 other monies received by it for. the Chargar and - will pay them to. the Chargar

promp% y: on request

- may é)(EI‘CiSE! 2l votmg smd c’x%hzer nghts and powers i respect of %he Investmmis

or, if any of the $ame are exercisable by the Bank of any of its nominees, direct:
Ty wnfmg the exercsse of those voting and Gther rights and ‘powers provided that

4. ftshall not do so in any way ihat would breach ariy prov ision of thss de&d o
E fur any purpose inconsistent wnh this deed: and-

b. " the exercise of or the' failure to exercise, those mtmg tights or other rights -
and powers would notin the Bank's opinion, have an adverse effect on the-

- value of the investments or atherw:se pre,]ud ce the Bank's securaty under
- this deed )

“The Chargmr shall indemnify the Bahk 3gamst any loss or I;abﬂ&y ingurred by ihe-
‘Barik {or its nominee) as a gonsequence of the Bank (of its nominee). actmg in
respect of the Investmenits at the direction of the Ghargc-r

The 83&3{ shaik nat by exermsmg or not exez"msmg any voimg ﬁghts or atherw ise,

be construed as permitting or agreeing to any variation ofr cther ¢hange in the

rights -attaching t& or conferréd by any of the Investments. that the Bank .

"‘car’as;dem prejudicial-to, or impairing the value of, the sewrrty created by this

deed.

Dividends and voting rights after -enfof:_:é;ﬁer;’f- .
“After the security constituted by this deed has b:e-cDmE--énfér'ceéhié:--

all-dividends and other di’st?fibut’iqns paid in respect of the Investments and.
- feceived by the Chargor shall be held by the Chargor on trust for the Bark and
- immediately paid into a Desighated Account or, if recgived by the Bank, rﬂay be-
-~ -applied by the Bank in accordame with clause 20.1; aﬂd _

“all- voling. and other: nghts and pcwers attachsng ta the Inves%ments may be

exercised by, or dt the direction of, the Bank and the Ghargor shall, and shall

. procure that its nominees shall; comply with any directions the Bank may give,
- inits absclute descretmrz eoncemmg the axercise ot' thaose rsghts; and powers

"(‘:a@is on Envestments

15



8.7

8.8

839

810

Mcrtwuihstaﬂdmg the security created by this deed, the Chargor shall promptly pay afi calis

instalments and other payments that may be or become due and payable in respect of ai!

(s aﬂy of the: Investments. The Chargor ackhowledges that the Bank shall not ba under
arwy i abliéty in respect of any such calls, instaiments or other payments.

-' Mo a%tera;tmn. of cnristitutmmi doauments or rights :atiachmg to Investme.ﬁts. '

‘The Chargor shaiE not, without the priar wrsﬁen consent of the Bank; amend or agree fo .-
© the amendment of:

8.7.1. the memorandum or articles of association, or amy other constitutioral
-documents, of any issuer of the Investments that is not a public company; ar =

872 the rights or liabilities attachirig to, or conferred by, all or afy of the Investments.

Preservation of Investments

The 'Chafgnr shiall engure {as far as it is able to by the exercise- ofal voting rights, powers:

- of control and other means available 1o it) that any issuer of ihe Investrments that is nota
. public company shall not; :

881 cnnsalzdate or subd vide any of the §nvestments or r&orgamse exchange

‘repay or reduce its share capital in any way,

8.8.2 - issue any new shares or stock; or

B8.8.3 refuse fo registerany transfer of any of the Investrments that méy be lodged with

it for registration by, or on behalf mf the Bank or the Chargor in accﬁrdances with
- this deed. :

lnvestments information

“Thie Chargor siail, promplly followirg receipt, send to the Banhk copies of any notice,
circular, report, actounts and any. other dacament received By it that relates to ihe._

frvestments.

Com pliance with re-quests for inf‘a‘maﬁan

The Chargcr shall pmmpt&y send = ccpy to the: Bar&k and camply with all requests for

information which are within its kriowledge and which are made under any law or
regulafion of any similar provision i any arfticles of association or other constitutional

docurnent, or by any listing or other authority, relating to all or any part of the Investments.

¥ 1t fails to do 50, the Bank may slect to provi ide such mfnrmataﬁn as it may have on behalf

of the Chargof _
EQUIPMENT COVENANTS

| Maintena m‘:ﬁ- of Eqmpm&nty
‘The Chargor shall: |

89.1.1 - maintain the Equipment in gnod and serviceable condition {except for expected

- fair wedr and tear) in compliance with all relevant manuals, handbooks,
-marnufacturer's instructions and recommendations and maintenance or servicing
schedules .

g



93

8.1.2 - alits own expense, renew and replace any parts cf the Equipment when thay
‘become obsolete, worn out of damage& with parls of a similar quality and of
equaE or greater vaiae and

81 a nnt permét any Eqmpment to be

. used ar har‘tdied othe-»f thaﬂ by properly Quaﬁﬁad and tramed pErsons; or .

bl overloaded or used for any purpose: for whncﬁ s m}t desrgned or
reasonably suitable, _ _

Paymen’t- of Equipment taxes -

“The Cha!gt}r shall prum;:;’ély pay al taxea fees, itdénce duties; regi’étratir}n charges;
“insurance premiums and other outgoings in res;:@f_.t of the Eqmpmem and, on demand,

proﬁuce awdance of such payment to the Bank

Ii%tme t}f charge:

. BAa1  The Chzargnf shall, if g0 requegted by the Bank, affix 1o and maintain. on each

10,

101

ey of Eqmpmerit in-@ gonspicuous place, a cieaw legible Edentaﬂcatlscn plate
:cc:miam ing the following: wording: -

"_"NQTiCE OF CHARGE. '
This [DESCRIBE I[TEM] and all addntsons to it [and ancﬂtaw equapment] are--_
: subject to & ﬁxezj charge dated {EJATE} in favour of {BANK} * '

832 The Ch:argf)r shall rmt and shall nat pm‘met any person to; canceal obscure :
' --31’(&5’ or remove any pla"te affixed in accordance with clause ;9 3.1.

'-Eoei-c DEBTS COVENANTS

Realising Book Debts

10.1.1  The Chargor shall as an agent for the Bank, collect in and realise all Book Debts, -

pay the. proceeds into a Desigriated Account mmedtatey on- receapt and,
_gemmg that paymant; hold those proceeds in‘trust for the Bank: '

| -'_.1U.-‘E_;"2 Thie Chargor shall not. withaut the prior written consent of the Eank withdraw

102

' '.';I‘E:'..
1.1

~any amounts standing to the credit of any Designated Ac;caunt

10,4 _.:'3 “The. Ghargm shall if »calﬁed on to do so by the Bank, exetute a I@gai asmgnmen@- _
of the Book Debis to the Bank on such terms gs the Bank may require and give -

- notice: of that assi gnmem to the debtors from whom the Book Debts are due,.
OWiNg of mcurred

'%Préééwatiun- of Buak- Debts -

'The Chargm’ shall m&t (excep‘é as. provnded by clause 10,1 or with the pa‘uor wratten r;onsent' :
of the Bank) release, exchange, compwnd set off, grant time or induigerice: sn respect -

of or inany ather’ manner deal with, all orany of the Book Debts

'RE.LEVANY.AGR&EMEN'{s GQVENAHTS_.

* Relevant Agreements



12.

122 .

123

a3

' 131

132

©14.

441

114:1 The Chargor shall, unless the Bank agrees otherwise in writing, comply with the
“terms of any dﬂcument _agreement or arrangement comprising the Secur&d
Assets, :

11.4.2  The Chargor sné;'é-na'i." unfess the Bark agrees offierwise in wr‘i'ti'-ag:

a. amend ar vaw ar agree to any’ f.:h:ange in, nr waave any requlremem nf or EtS-
Ctights uﬂd&r

b, settie, rccxm-prdm'is-a;-- terminate, rescind or discharge (except by
- performance); or- : _ a - :

¢, abandon; waive, dismiss, release or discharge any action, claim or
‘proceedings against 'a‘ny cou n’t&'rparty-tfu orother per’sun"inic't’jnnecﬁbrz wis‘.h,--

cany: dacumant agmememt or awangament e‘:ﬂmpnsmg the Secured ﬁxssat*s

IIHTELLECTUAL PROF"ERTY CGVEN#.NTS
_ 3P"resewaﬁm”bf _'r'igﬁts

The. Charg'sr shall take all necessary action to safeguard and maintain present and future

rights in; of relating to, the intel lectual Property ing luding (withouit lirmitation) by tbserving -

ill couenants and stipulations relating to those nghts and by pay;ng all applicatle renewal
* fees, Emnce fees and ather cmtgx:}mgﬁ ' :

Regi lstra:mng c:f irrtellectuazi Prapmrty

- The Chargor shakl use all reasconable effords to a‘eglster applications for the reglstratiom of
any Inteliectual Praperty, and shall keep the Baﬂk mformed of ail matters relating to @ach '

~such registration.”

‘Maintenance of Intellectual Property’

The Chargor shall not pernit any intel Iectﬁa F’mperty fo’ be abandaned 'a-ﬁcélled?ﬁr to
'“Iapm : S

:'?ALUM'E_G?%

The ‘Bank ‘may, acting reasonably, at any lime reqiire any Secured Asset to be
.pmfemmnaliy valued at the Chargor's expense mc:iﬂci;ng but not limited to an up: to date .

Valuation 0%" 3ny Charged Pmperty

The Chargm shaii pmmpiiy on demand pay to the Bank the costs of any valuation -
"obtamer} pursuant to clause 13.1.

The parﬁes &gree that there shall not be any- lienit under this deed on the nurnber of'

- yaluations that can be pmcured obtained or requested by the Bank.
POWERS OF T HE:__BANK.
‘Power to re?r;‘edy

_ 1'_-_4;1 N The Bank shall be entitied (but shall mt be obl |ged) to remedy, at any %;me a.

breach: by the: Cé’largcy' af any of its obligations’ wntamed in thss daed.

18



14.2

14.3.

444

4.5

14 1.2 The Chargor irrevocably autherlses the Bank and its. agents o do all things that .
dre necessary or deswable for that purpose.

-14_.%’..3; Any monies expended by the Bank in remedyiﬁg 4 breach by the Chargor of its

obligations -contaified in this'deed shall be reimbursed by the Chargor to the
- Bank on a-full indernnity basas and shall carry interestin accordamce with clause
211 _

“Exercise of righis

14.2.1 The rights of the Bank under clause 144 are wathnut ;N&judlce to any ather nghtﬁ -
ufthe Bank underthls desd. .

142.2  The exercise of any rights cxf the: ESarzk under this deied shall not make the Bank.“
liable to accountas a mortgag»ee in pcssesmen -

:Pawer to tﬁspase of chattels

C1431 At any time after the security consfituted by this deed has become enforceable;

“the Bank or any Receiver may, as agent for the Chargor, d§spmse of any: cha%tez
ar pmduce found on any Charged Property. -

1432 Without prejudice to any ubhgaimn to accolnt fm* the prc;ceeds of any disposal
‘made under clause 14.3.1, the C;hargor shall indemnify the Bank and any
“Resceiver against any liabi Elty arising from any disposal made Lmder clause

: 1431

‘Bank has Recawer s pawers

To the extent’ permltied by law any ﬁgm pc}wer or discretion cmfemd by this deed

. (either exprassly of impliedly of by law) on a Receiver miay, after the securily constituted

by this deed has become enforceable; be exercised by the Bank in relation to any.of the

“Becured Assets whether or not it has taken possession of any Secured Assets and -

without first-appointing a Rer.eifver or notwithstanding the .a'p_poiﬁ_tm'értt ota ;Reé'ei\ger,_,_

.Cﬁnverswn of currency

: 1-4.5;‘5- Far the plirgose of or pendmg tﬁe discharge Uf any’ of the Secureé Liabilities,

- the Bank may convert any monies received, recovered or realised by it under

this deed {incliding the proceeds of any previous conversion urider this clause

145} from their existing currencies of denomination into any other currencies of
. denamma’ﬁ ion that the Bank may think fit. :

S 44,52 Any such conversion. shali be effecteci at ihe E‘arxk 5 then prevall ng spot setlmg '_ 5

tate of éxchange for such other currency agamst the existing currency.

1453 Eachreference in this tlause 14.5to a currency extends 10 ﬂmds of that currency
- and, forthe avoidance of dmubt funds of one currency may be aonverted :ntﬁ -
different funds of the same currency.

New ac'::éuntsf '

14,61 [fihe Bank receives; or is deemed tes have recewed notice of any subsequent :
 Security, or other interest; affecting all-or part of the Secured Assets, the Bank:
may -open & new dccount for the Charger in the Bank's books. Without prejudice
to the Bark's ngh%: 1o combine accounts; no maoney paid 10 the credlt of the
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148

449

15,
151

152

- Chargor.in any such new account shall be appropriated towards or have:the
' effect of d scharg ng, any part of the Secured Liabﬁmes

_.14._'6]._2" if the Bank does not open a new dccount immedi ately on rauenpt Dé‘ the not ice;

orideemed notice, under clause 14.6:1, then, unless the Bank gives express

- written notice to the contrary to the Ghargar alf paymems made by the Chargor
fo the Bank shall be freated as having been credited to a new account of the
Chargor and not s having been: applied in reduction of the Secured Liabilities,

as from the time of receipt or deemed receiptof the relevant riotice by the Bank. -

5§ﬁdﬁ’§gen'ée -

"The Bamk msay, at its: ﬁlsc:retmn grant *téme or omar :rzdwganca or make any other _
: arrangerﬁer;t uanahan or ralease with ary persaon not being a party to this deed (whether
-or not any such person is joint! Iy liable with the: Chargor) in respect of any of the Secured

Liabiities, or of any other security for thery without prejudice atther to this deed orto the

: sabuhty of the Chafgor for the: Secured Liabilities.

-Appbmtment'-uf an A-&mmlstra’tor :

14.8.1 The Bank may, without noticé to the Chargor. -appoint ary oné or more persons -
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the nsolvency Act 1986 if the securlty canstrtute@ by ihss deed becomes

-enfcrceable

14.8.2 Any appomiment under ihig clause 14.8 sha I

@ bein wrstmg mgr‘ted by aduly authorised mgnatﬂw of the Bank: and

b, ‘take effet:t in accoa’dance wn’éh pamg;‘aph 14 ef $chedute B1 of the
- Insolvency | Act 19886. -

1483 ?he Bank may apply to the court for an order remnvmg ary Admmlstratm fsrom. o

office and may by notice in writing in accordance with this clause 44.8 appomt a
replacement for aniy Administrator who has: died, resigned, besn: remcwed oF
- _who has vacated oﬂ"ce Upon ceasmg to be qualaﬁed .

:'F'&é'tﬁer advances

This deed secares furéher advances and rewacfvances but the Eank is nc-t ob iged to make o
- further acﬁvances '

Secwsty becomes: enfurceable on Event of Befault

The Secunty constituted by this cfeed shalt become mmedlately enfnrceab!e ri an Even‘t_' :
“of Default occurs,

: Eﬁiﬁé?etion

“After the security constituted by this deed has become enforcéable, the Bank may, in its

~ absolute discretion, enforce all or any part of that security at the times, inthe manner and.

- -on the terms it thinks fit, and take possessmn af and hu!d or dispase of al! or any part of
the Secareﬁ Asseta
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184
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ENFORCEMENT OF SECURITY

General

'_16-:!,“_5 For the purposes of all powers implied by statute, the Secured Liabiliies. are

deermed {o-have bemm@ due-and payable on the' date of this deed

1642 The. power of sale and uther powers conferred by saction 101 of the LPA 1925

{as varied or extended by this deed) shall be immediately éxercisable at any time
after *tha SBCUrity. cnrastlmted by this ciefed has become enforceable under clause
151, :

16.1.3 Saccfmﬂ ma of the LPA 1925 doss- rmt apply to ﬂm securziy mnstltu%ed by this
deed

= Ext“eﬁémn of statutory powers of {e%as_ing

The statutﬂry powers of leasing and actepting surrenders conferred on mortgagees under

the LPA 1925 and by any other statute are extended so as to authorise the Bank and any
Receivér, at any fime after the' security constituted by this deed has bacom& enforceable, -

: 'whei:her in its own name or in that of the Chargor ta
: 16-;2:.-’& grant a Iease or "a@ig reement for E:ea‘s g
~16.2.2 - accept surrenders of 2eases or

_16 2. 3 -grant any sptich in respec% of the whoie or any par% af the Secured Assets W|th "

whatever rights relating to other parts of it

| ‘whether or nat at a premium and cmﬁtammg such cnvemnts onthe: part of the Chargor,
“and on such terms and conditions {including the payment of money 1o 2 lesses o tenant -

on a surrender) @s the Bank or Receiver thinks fit without the need to comply wct;ﬁ any of

- the restrictions ampnsed by sections 99 and 100 of the LFA 1925,
‘Access on enforcemernt

18:3.9  Atany time after the Bank has demanded payment of the Secured Liabilities or

“if the Chargor defaults in the performance of its obligations under this deed or
‘an Event of Default is continuing, the Chargar will allow the Bank ar its Receiver,
withalt further notice or demand, inimediately to-exercise all its rights, powers
and remedies. in particular (and without limitation) to take. possession of any

- Secured Assetand for that purpose to enter on any premises where a Secired
Asset is situated {or where the Hank or a Receiver reasonably believes a
Secured Asset to be situated) wsthoui: mqurrmg any | iiability to the Chargor for, or

- by any'reagon of, that entry. _

B32 Atalltimes, the Chargor must usé its biest endeavours fo allow the Bank or it
. Receiver access-to-any premises for the purpose of clause 1631 (ingluding .

obtaining any necessary consents or permits of other persons) and emsur@ that '
its emp!oyees and offi cers do the same. _

%6 4 R&dempﬂnn of prmr Seaﬁrﬂ:y

16._4.1 At any iﬁﬂe aﬂar iha secumy canstituted by th;s daad has become enforceablei-
- or after any powers conferred by any Securzty hawmg pnor%t'y to this deed sha '
“have become eXercisable, the Bank may: _ S
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16,6

a. redeem any prior Security over any Secured Assel;
b. procure the transfer uf'tt";'&t’ Security fo ftself: and
& seltle and pass any account of the holder of any price Security (and any -

- account so.settled and passed shall in the absence of ‘any manifest efror,
be conclusive and binding on the: C?&argw}

: 16 42 The Chatgor shai payta the Bark smmed;ately an demand all pnncspal m‘terest :

-costs, charges and expenses of, and incidental fo, any such redemption or -
transfer, and such dmounts shaﬁ be semred by this deeﬁ as part of the Secured
_E.Eabilitiﬁ'ﬁ ' '

Protection of third parties

_No purchaser, morigagee of other person dealing with the Bank, any Receiver or -
'E}e§egate shall be- concerﬁed ta eaquﬁre : :

: -’%_5.-5,-? 'wheiher any. a:rf' the Secured Liabzhtles have bacoma due w payab e ﬂr remaln 8

“urpaid or und;scharged

1 5--;35.:2 wheiher any power the Bank & Recawer or Delegate is purgorting. m exer{:lse”

~has’ become exercisable or being pmperiy exe;cmed ar
1653 ‘how any:ma_nay- paidio jﬁhe Bank, ary Racewemr-anv E&ele‘géi&_?s io be abp?iad:. '

Prsvileges

o -'.%ar;h Racewer and the E‘iank is entitled i‘n all the rsghts pﬂW&FS prwulages aﬁd zmmun %zes- '

168

-_conferred by thie LPA 1025 on mortgagees and receivers;

Nn--ilzhshty as moﬁgagee- in ;Jos'sessmn

‘Naither the Bank, nor aﬁsy ‘Recelver or Delegate shaz be !iahie to the Chargar tr any Gthea'-
person: : :

18.7.1 _('by reason of ehféring into’ possessian of a Secured Asset or for any- other:
reascn) to account as mortgagee in pessessmn in: respact of all or-any of the
Secured Assets

1672 for any |OSS an raaiisation, or for any act, défauit or c:rmssmn i’or whlch a
o -martgagee in pcssessmn might be liable; or

'_-1'1-6.?,.'3_ for ahy expensa toss or i abﬂuty selatmg to the enforcement of, or any failufe to

enforce or delay in enforcing, ary security constituted by or. pursuant to this:
deed, or relating to an exercise of rights, or by any failure to exercise or delay in
-@xerciging, rights under this dead; or arzsmg n any ather: way in coﬂnecimn with.
this deed. .
i:‘.-‘mt*;'%'ﬂswa--cﬁscha rge to purchasers’

The recemt of the Bank, .of any F%acewer or Delegate shali txe a conclusive dtschapge ta

- apurchaser and, in- makmg any sale or othér désposa af any of the Secured Assets orin

miaking any acquisition in the exercise of their respeclive: powers; %i?}e Barik,. arid avery -
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17

171

1727

173

Receiver and Delegate may do S0 for any c;onf;tderatmn in aﬁy manner anﬁ an any terms
thatit or he thinks fit.

| Right nﬁ_appmpnat_iqn*

1881 Tothe extent that

-a; the Sec:t,&red Assets constitate F;nanc § Col Ifatefal and

b, this deed and the ab igations of th@ Chargor under it cons’tatute a Secunfy
F’mancaai Coikateral Anangemenz :

the Ba;'tk shal have the right, at any t;me after the securzty mnstltuted by thas

. deed has become enforceable, 1o appropriate ail or any of those Secured Assets.
i or towards the. payment or discharge of the Seaureci Liabilities in aﬁy order
that the Bank may, in zts absolute discretion, determme

.1&;9;2 The value of any’ Secured Asseis apgrapr&ated in accordance wm's thts dause

_shall: ba

_3“-- i the case of cash the amount standing to the Credit of. each af the--

- Chargor's accourts wth any bank, financial institution or other person,
together with all accrued but unpaid mtetest &t the time the right of
appropﬂatmn is exerci ised; and

B i the cas& m“ Investmerits, the market price of thuse Eavestmer:ts at the
. time the right of appropriation is exercised determmed by the Barzk by
creference toa recogmseﬁ marketifidex of determined by any. other method.

- that the Bank may select (mclud ng mdemﬁdent v uataan}

18,93 The Chargc\r agrees that the methuds of valuation provided for in ih;s clamse are

commercially reasonable for the purposes of the F‘manczal Cﬁllateral'
Reguldtions.

'REGEWER
Appointment

‘At any time after #he security constituted hy”fhiés deed has becoms enforceable, or at 'fhe_ '
Creguest {)f the Chargor, the Bank may, without further notice, appﬁsni by way of deed, or

otherwise in writing, any.-one or mc}re perscns to bea- Receiver uf lorany pan ofthe-

--Secmecﬁ Asset%;

Removal

‘The Bank riay, without further riotice-{subject o section 45 of the Insolvency Act 1986 in

the case of an adminisirative receiver), from time to'time, by way of deed, or otherwise in-

St ng} rermove any Receiver appointed by it and may. whenever it thi nks fit, appoint-a -
- new Recelverin the place.of any Receiver whase appmn%mem: may for aﬁy reason have.
: terrrsmated

' Remune;'atmn

The Bank may fix the remune&'anon of dany Receiver appomted by it we?hom ti‘se restrictions:

:contained in section 109 of the LPA 1925, and the remuneration of the Rfaceiver shaii be?_ :

a debt secured by this deed, to the extent not otherwise dascharged
23
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1?5 '

48,

18:4

Power of appointment additional to statutory powers

“The pﬁW@_;'t‘é appeinta Recsiver coriferred by %nis deed shall b in addition to all Si:'aii;tory
-and other powers of the-Banicunder the Insolvency Act 1886, the LPA 1925 or otherwiss,
. and shall be exercisable without the restri ctlons e:entalrged i sections: 303 and fﬂ@ of the:

LPA 1925 ar athemnse

Power of appﬁmtﬁm;ti e;éft’:isghie despite prior appointments

The power to appoint a Receiver (whether conferred by this ceed or by statute} shall be,

-and remain, exercisable by the Bank- cfespme any pmr appmntmartt in respect of all: or
' -aﬂy part cf the Secured Assets, :

A_g‘ght; _of.-thj_e Chargor

- Any Receiver appainted by the Bank iinder this déed shall be the agent of the Chargot”
- .and the Chargor shall be solely responsible for the contracts, sngagements, acts,
- omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred
- by that Receiver. The agency of sach Receiver shall continue until the Chargor goes into -
--'hqmdstmn and ‘after that the Recewer shall act as prmczpaE and shall not become the-
: agent of the Bank

: PGWERS OF RECEIVER
-Gefn'ejr'a% -

1811 Any Receiver appointed by the Bank under this deed shall, in addition to the

powers confarred on it by stafute have the. pcwers set out in clause 1B.2 1o
Eause 18.23. -
1812 A Receiver has all the rights, powers and discretions conferred ania receiver (or
© @ receiver-and manager) under the LPA 1825, and shall have those: rights,

powers -and discretions conferred on an administrative receiver under the

Insclvertcy Act 1986 wheiher 1t is an admln strative recesver or ot

4813 £ there is more than one Recewer holdmg 0&?::3 atthe same tsme each Recewer '

- tnay. (unless the document appointing it states otherwise) exercise all of the -
powers conferred on a Receivér under this deed indivi dual&y and o ﬁ'«e exctusmn
~of any other Receiver.

4814 Any exercise by a Receiver of any of 'th'é-'péwe'ré given by clause 18 may be on

“behalf of the Chargor, the directors of the Ghargor (if the Chargor is a limited
company), the members of the Chargor {if %he Chargof is a3 mited liability -

-g}artnersh;p} oritself.

Renzalr anﬂ ﬁevelop Charged Property

A Recewer may ridertake ©r corriplete any warks of fepair, alteration, building ‘or-

. development o the Chargecf Property and may apply for and maintain. any. pianﬂlng
‘perrnission,: devel oprnent cansent, building regulation approval or any ather perm ission,

consent.or i icence fo- carry out any of the sarme.

: '1_"8:..3'. Graﬂt _m' acce;pt 5 urrender of leases

2%



18.4

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
-Charged Property and: may grant any other interest or right over any Charged Property

_cm any terms and sab;eci o any am‘:d %scms that it thi rsks f|t

: 'Emaloy purs.onmi -and -adwsers-

A Receiver may provide sérvices: and employ orengage any managers, ﬂﬂ‘}scerﬁ servants,

RS

“gontraciors, workmen, agents, other personnel and professional advisers on any terms,
-and subjectto any conditions, that it thinks fit. & Receiver may discharge any such persor
or any such persan appcnnted by the Chargor

Nia&’e amd revoke VAT optlons totax:

A Recewer may: maice exercise ur revoke aﬂy VAT Gpimn to {ax as. E*§ thmks fit:

1856

18.11

-Rem uneration

A Recewer may charg@ and receive any sum by way of remimeratlan (n acfdatlan 1o all'_
“Costs; nharges and expenses incurred by ity that the Bank: may prescribe or agree wﬁh it

Reaﬁse Saz:urad Assets

'-A Receiver may coi%ect and get in the Secured Assei:s g any part of ‘zhem in reSpect of

which it is appeinted, and make any demands and take any. pmceedmgs a5 May ses

lexpadsent Tor that purpnse and take: pr::ssessmr; ofthe Secured Assets wath likes ﬂghts

Manage -ar'recmﬁtruct- the ﬁhargors bmsmess

A Receiver may carw un manage develop, recanstruct,. amaigamate OF davers;fy or
congur - in.carrying  on, _managing,. deveiapmg recoras‘iructmg amalgarna%mg of
-davers;fymg the bﬂsmess of the Chargor. :

Btspbsﬁ: of 'Seacured .Asaets'

A Receiver may sell, exchange; cenveri into money and reglise all or any c? the Secufed o
‘Assetsin regpect of whiich it is appointed in any manner fincluding, without limifation, by
- pliblic auction or private sale). and generally on any terris and conditions-as # thinks fit.
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promete; or concur in pmmatmg @ company tn purchase the Secured Assets fo be sold.

Sever f&xtﬂres and flttlngs

A Recewer may sever and sall aeparately any flxtur‘es or ﬁtt ngs fmm any Bhaa‘ged
-Propeny without the cunsent of the Chargaf _

Sell Bnc:-k Bebts

- A Receiver may sell and ass;gn aiE or any af the ‘Book Debts in respec? of WhiCh zé I8,

'?8(1'2'

1813

-appomteai L any- manner and generaﬂy O any terms and wndltmms fhat Lthmks flt

Va §zd recenpts

A Recewer may give valid receapt for all manies and execute all ‘assurances and thmgs e

: .that rmay be proper or desirable for realising any of the Secured Asse%s

Ma;ke settlements
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1815

18‘%6

1847

1818

1819

‘E&’?G:

ig21

18.22

A Rece;ver may make any ar?ar"sgement settlement or ccmpmmzse hetween the Chargar

and any other: person-hat it may think expedmt

'S'z'i'ng prace'edings B

A Receuver may bring; prosecute, enfarce defend and: abanci::}ﬂ all act;cms swis and'
.proceadéngs in.relation to any of the, Sacured Agsets as it %h nks fit:

¥mpmve--the Etzunpmerﬁ-

A Receiver ‘may. make substi tutsons of ar mpmvements io; %he Equment asit may ihmk
expadient. .

Make calls on Chargor members

Whiere the Chargor is @ limited comipany, a Receiver may make calls conditionally ‘or
- unconditiorally on the members of the Chargor ir réspect of uncalled capital with (for that”
‘purpose and for the purpose of enfmrmng payments of any calls so made) the ‘sariie -
povwers as are canferred by thie articles of association of the Chargc;r gl derectors m'
- raspect of ca Es authansed tc: be made by them

insiire.

A Revsiver may; i it thinks fit, but Wi'tﬁb_ut'préjﬁdicaﬁ to the inderminity in clause 21, 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 Chargor under this deed.. :

Sﬁbsiﬂiar%és -

'A Recewer may form & subsrdzary Uf the Chargor and tramsfer’ to that subsldaaw any
“Secured. Asse% _

Borrow

-'--'_A:__ﬁéi;éiver_ may, for whatever purpose it thinks fit, raise afid borrow money by borrowing
‘either unisecured.or or the security of alf or any of the Secured Assets in respect of which
itis appointec on any terms that.it té‘imks fit (including, if the Baﬂk consants tﬁvrms under:
-wmch that secunty ranks in priority to'this.deedy. '
‘Redeem priot Secuﬂty

“A Receiver may recfeem any p!‘tO?’ Seeurﬁy and seme and pass %he accounts to ‘which- the -

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

manifest error, conclisive and binding on the: ‘Chargor, ‘and the ronies so paati sbal% be -
'd::-‘:emed to b an expense pmperéy incurred hy the Rece wer.

'?'ij'e%ega'tim 2

F:% Recewer gy rje ega%e h&s pawers in accordance wsth this deed

Abso&ute beneﬂcml nwner

A R@cewer may, i1 r@sla‘tlon to any of the Secured Assats exermse all powars,
“authorisations and. ng?ﬁﬁ it would be capable of exercﬁsmg, and do all thase acts and -

~{hings, as an absclute beneficial ownier couid exercise ar-do in the mwnershlp and -
management of the Secured Assets or-any part af ‘th@ Secured Assets
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1823 Incidental powers

A Racéi#er -may do any other acts and things that it:

18231 may r;n‘né-ide'r desirable or necessary for realising any of 'the Sem‘reéiAﬁﬁets;

18, 23 2. may consider incidental or conducive to any of the nghts or pnwers confaned an
" @ Receiver under czr by virtug of this deed or law o

18 23 3 Iawful%y may or can dc} as agent fnr the Chaz‘gm
-B‘ELEGATIQN-_-

- De%egatmﬁ

The Eank or any Rece;ver may del egaie (edher gener‘a il or specsﬂr:a ) by power of
attorney or in any gther manner to any person any right, power, authority or discretion

.con?errecf on it by this deed (mchdmg the power of attomey granted under clause: 23 1%

Tems

“The Bank and each Receivér may make a delegation on the terms and cmndnmns

{me:ludmg the power | tc« snb detegat&) that it fhmks fit.

- 'Liabt_i ity

Neither the Bank nor any Receiver shall be in Ay IWaly liable or reﬁpcmseb%e to the C?‘nargw“*
for any loss or liability of any nature ansmg from any act, defauit orrigsion or misconduct

anthe part of: aﬁy E%elegate
APPLIGATION OF PROCEEDS
~ Order of application of ﬁrﬁcfeﬁe'ﬂs

Al mamas received or recovere& by t?tt—:- Bank a Recewer ora E}eiega‘ﬁe ;Jursuant ta this

deed or il connection with the realisation or enforcement of all or part of the security

‘constituted by this deed, shall (subject to the claims of any person having prior rights and

by way of variation of the LPA 1925) be dpplied in the following order of priority (but_ _

20.2

without: prEJudzce ta the Bank's rightto recover any shertfali from the Chargot): -

_20.-1 A A er towarcis payment of of pmuesuon for aﬁ c‘:c;sts t;harges and expensas :

incurred by or on-behalf of the Bank {and any Receiver, Delegate, attorney or -
--agent appointed by it} under or in connection: with this deed, ‘and of all
remurnieration due to ahy Recelver under or in connection with this deed;.

.’-201 2 inor tuwamls payment mfar prowsmn for the S@cur@d Llabﬁkﬂes in any m‘der and

“arirer ihat the Bank determines; and

201 3 i payrient of the surplus '(i'f'ahy)'“td the Chargor or othier persan entitied féﬁ.it;:

) rﬁgpropnatmn

Naither the Bank any Ftece;var nar any: Delegata shall be bamd {w?teiher by variue of

- gection 10%(8) of the LPA 1925, which is varied accordi ingly, or otherwise) to pay or
. appropriate any receipt or payment first towards interest rather than principal or oi:hezwrse
dnany partlcuiar order between any of the Se{:ured Lfabmtles
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21,

‘Suspense account
. -_-ﬁll.j__rfrjﬂn%efs; received by the Bank, a Receiver or a Ee‘iegate und&r-th’is-deed‘

20,31 may, at the discretion of the Bank, Receiver m' Delegate be credited to any

- SUSPENSE of sacur;tzes reailsed accaur&t

'-2.9-53'.2' ~shall bearinterest; if any, at the fate agreed in Wﬂtmg beMEEﬁ the Bank and the :

'Chargmr and

2333 may be held ity thai accotnt fnr 50 long as the Bank Fi'.ecewer ar Deiega%e thinks

it

 COSTS AND INDEMNITY
_ énsts-
-The Chargar shaf& pmmptly on demand pay to, o7 reimburse, the Bank and any Rece ver,

~ond full indemnity basis, all costs, charges, expenses, taxes and liabilities ‘of any kind
{including, without limitation, legal, printing and out-of-pocket expenses) incurred by the

Bank, any Recegver of ‘any Delegate in cuﬂnectlon wﬁ:h

5 T O the ﬁegatsatcon prepa‘rat:on execuiaon and deli very of th;s deed
2§12  the Secured Assats:

'21.?-.3 takmgl holding, protecimg perfectmg presen:mg cxrenfarcmg (as"aﬁemptmg t6°

Cde 5:::) aﬂy of the Baﬁk’ﬁ a Receiver's or a Delegate’s rgh?s urider this deed

2114 'any amemﬁment extenision, waiver, consent ar suspension of- rlghts {or any

. proposal for any of these) underor in connection with this deed;

2115 -any- release _ﬂf any security -canstﬁufed by this deed; or

21 1.6 taking prdﬁe@dihgé’fﬁﬁ- or recovering, any of the Secured Liabilities,

- together with interest, which shall-accrue and be payable {without the need for
“any demarid for payment being made) fromthe date on which the relevant cost,
charge, expense, tax or liability argse until full discharge of that cost, charge,
expense, tax or liability (whether before or after judgment) at the Default Rate.

Eﬁdemhi‘ty_.

. The Chargor shall indemnify on demand the Bank; each Receiver and each Delegate,
and their respective employees and agents against all liabilities, costs, expenses,
damages and losses (anclud;ng but not iimited to any direct, inditect or tonsegiiential
- losses, loss of pmfit loss of reputamﬂ and’ all interest, penalties and legal costs

{calculated on a full indemnity bas;s) and all other professional costs and expenses)

suffered or'i incurred by any of thern arising out of of in ﬁonnectu:m with:

21,21 the exercise or purporied exerc;se of any of the 1i rghts powers authur&ttes or

discretions vested in them under this deed or by law in respec:t of the Secured -
-Assets: '

2122 .takmg, holdi ng, protecfmgz, perfettmg yresew ng, releasmg or emﬁmmg (ar :

attemptmg to. de so} the security ctmshtuted by th|$ deed; o
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22.

224

234

232

24,
241

21.2.3 any default or del fay by the Ghargor En performing any c:if its obligations urtéef_
' this deed.

' to and in acc»er&ance wu%h the prcwssons {rf the Cﬂmtracts (Righis of '}Third F”aﬁ es) fkcf .
1899.. - _

FURTHER A‘SSURAR‘CE
Fu';fl’:her assurance |

The Chargor ghall pmmmly‘ ‘at 1ts awn expenseﬁ take: whatever ac:tlcm the Bank or an'y. .
F{ece iver may reassz}nabiy require for: _ _

..2_2.,;.1-;_1: creaé ing. perfef:t r;g or protecting the sec:unty createﬁ or antended t6 be sreated

by this deed;

2212 facilitating the realisation 'c&f any Secured Asset: or”

__'2i2-;1._3' fagilitating the exercise of any right, power, authofity or discretion exercisable by

‘the Bank or-any Receiver in respect of any Sécured A-s’se% :

- including, without Elmltaterm the ‘execution of any moﬁgage tranisfer,
‘conveyance, assignment or agsurance of-all or any of the assets forming part of -
. {ar intended to form part of) the Secired Assets (whether to the Bank or foits
- nominee) and the giving of any notice, order or direction and the making of any
filing or registration whlch inany.such case; the Barik: may consider ﬂecessary .
o desirable; _

" POWER OF ATTORNEY

Appaintment of attorneys

© By way-of SEcuriw the: Chargor’ irrevocably appaints the Bank, every Receiver and every -

Delegate separately to be the attcrney of the Chargar and, in its hame, on its behalf and

-as its aﬁi and deed to execute any domments and do any acts and imngs that:

23 T4 the Chargnr i mqunred to execute and da under %h 5 deéd: of

' 2312 any attormey deéems proper.or des rabfe in exercising any of the rights, powers,

" authorities and discretions conferred hy this deed or by Iaw on-the Bank, any :
- Receiver or any Delegate.

Ratification’ cf acts 01‘ attumeys

- The Chargor ratifies and confirms, and agreas to ra%&fy and mm‘” irpe anythmg that any of

its attorneys may do in the proper and lawful exercise; or purported exercise, of alfor ary
of the ﬂghts powers, authorities and discretiois referred to in clause 231

i REE‘.EASE‘

__Subjec% to f:léuse 32.3, on-the expiry ¢f %he Security F’emd (but not atherw;se) %he I_—Eank

shall, at the reques&: and cost of the Chargor, fake whatevez‘ actiaﬂ s ﬂecessary fo:

24179 ;‘e[ezse the $ecuped Assets from the secuﬁiy mnstitumd by this deed and
28 :



25.

282

26

28.1

983

26.3

27

27

7.2

24.1.2 . reassign ihe Secured Assets to the Chargnr
ASSIGNMENT ANQ TRANSFERS

A$slgnment by Bank-

The Bank may freely amd separately assggn or transfer any of its rights under this deed or
_ otherwise: grant an interest in any such rights 1o any person or persons. On requesi by
‘the Barik the Chargar shall immediately execute and deliver to the Bank any farm of

tnstmment required by ihe Ban%& o G{!ﬂflfm o fac;htaie any such assi gnmem o transfar

or grant of interest.

Asaignment by Chargur

The Chargor may riot assi gn any of its nghts or transfer any- of |ts ﬂghfs or Ubilgatlons
under-this deed or enter into any transacticn which wauld resut sn ‘any of thase righ%s nrj_
ahilgatluns passing to-anothier person.

- SET-OFF

Bank’s nght of set-o?f

'_The Bank may at any time set aﬁ any liabil ity of the Cha;‘gor to the Bank agamsi aﬂy o

limhility of the: Bank to the Chargor, whether either liability is present or fulure, liquidated

-or unliquidated, and whether or not either liability afises under this déed. If the liabilities
-to be set off are expressed in different currencies, the Bank may convert either liability at -

‘amarket rate of exchange for the purpose of set-off. Any exercise by the Bank of its nghts '

Under this clatise 26 shall not limit: or- aﬁ‘eﬁt any other rights or r&memes avallaﬁie fo it

undar this deed or omerwuse
No 'ﬂbi;gaﬂtm 'to'sev:*oﬁ

The Bank: is not obliged t{] exarcse s rgghts under clause 261, If hawevaf it daes '

exercise thoserights it must pmmpﬁy natgfy the Chargor of the set-off that hias been made:

Emlusion of Chargor s ngm of set-off -

Aik paytients: made by the Chargor {o the Barik urcher ’{i“:ss deed shall be made i fuiE '
without any set-off, counterclaim, deduction ‘or withhalding {other than any deduction or
withholding of tax a3 requafed by law),

: AMEHDMENTS WAIVERS ANB CQ&EB&NTS

'Amendments

No. amendmerit of this de&d shall be eﬁectme unéess itis m wntang and. s:gﬂed by, orom .
‘behalf of, gach party te it.

Wawers and eonsents

27.2.%  Awaiver of any z‘aght or remedy under this deed or by an or any: cc:nsent gwer’s’ '

: 'unci_ér this deed, is only effective if given in writing by the waiving or-consenting -
party @nd shall not be deemed a waiver of any other right or remedy. 1t only

applies to the circumstances in relation to which itis given and shall not prevent.

© the party giving it frﬂm $ubsequenﬁy felymg on tna relevant. prows%on
=20



273

2.
291

29.2

27.22 Afailure by the Bank to exercise, or délay by itin exercising, any right or remedy

provided under this deed or by law shali not constitite 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 to affirm this deed. No single of partial
-exercise of any right or remady pmvcdad 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 ihis deed by the Bank shall be effective uniess it is in writing. ' '

nghts and femed135

“The ﬂgh‘ts and remedies provided under ih;s deed are cumulative and are i addition to:
" and not exclusive of, any rights and remedies provided by ErY :

' -3‘EVERA NCE

i at any ti ime any provision: (or part of a provisi on} of this deed is or: beacomes |nualad '

illegal or unenforceable for any reastn whatsoever, it shall be deemed modified to the

“rainimum extent necessary to friake it valid, legal and enforceable. If sUch modifi cation s

not possible; the relevant provision (or part of a provision) shall be deemed deleted. Any

‘muodification to of deletion of a provision (crpart of a pmwsmn) under this clause shali not

affect. the legal fity:. validity and enfume:abnlzty of the remain ing prov:s ons of this desad.

MISCELLANEOUS

The Bank may disciose information about thé Chargor o any afiliate, their authorised

- ‘agents and credit reference agencies for credit assessment, fraud prevention, processing

of transactions, debl recovery and for other purposes related to the per§ormance of this -

"deed or the Secured Liabilities,

“The Bank ray disclose any mfoma%mn ;ela’tmg to me Chaa‘gar thl$ deed and any ‘other
~document related tothe Chargor or the Secured Liabilities:

2921 toany b«emnn 'iﬁ rcomectiora-with any-propose:d -a:s,signmehf and/or fransfes

2922 15 any person with whom the Bank has entered frta, or proposes to. eﬂtez* mte

any cantracmai arrangements m mnnfechan with this deed
29.2.3 15 any Comparny withir !EIQ gmu;} r:f cc}mpames fmm tirrie tc: ‘hme or any of i ts or
' their agents, whp ;:asrawde services 1o the Bank or functlons in rekation tﬂ the
- Secured Liabilties:

2004 .tc any insurer whn 516 or who pmp«:)ses ta prowde msuranﬁe io the Bark in-
' respeci of thie Secum»d Liapilities; - :

_"ZQK_ZI.;-S“ toany aud’itpr'_cﬂ: or oth‘e;’ advisor to, the Bank;.

2926 todnyone ta whorm information is required or requested to be disclosed by any

-court. of competent . jurisdiction -or- governmental, bankmg, faxati an Q;f ather
r@gulamw authar;ty or samzfar bedy

2927 ‘to aﬁyane to whofr infermation is reqmreé or requested ta be’ dssclased e

- connectian with, drnid for the purposes of, any litigation, arbitration, administrative
or other investigations, proceedings or disputes; and :

3
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30..

32,

321

2928 toany prospective purchaser of the Bank 6r- praspective purchaser of the: whole

ar any part of the Bahk's business.and thair professsma advisers..

' GGUMTERPARTS

-'Thzs deeci may be exenuted in aﬂy numb@r af caunﬁarpartsi gach of whlch when executed :

and delivered shall congtifute a a:iupizcata {Jﬁginal ‘buta E the counterpaﬂs shall-togethér

__canststu’ce one deed.

THIRD PARTY RIGHTS

: Excem as ax;;ressy pmwded elsewhere i this deed, a persan who is not a parry 1o this
" deed shall not have any rights under the Contracts {Rights of Third F’ames} Act 199910
enforce, or en;ay ti‘xe benefit of, any term of this deed. _
' :F{iETHER PRDVISIDNS.

Independent security

' - The security constituted by this deee:i shall be i addatlon to, and. mdepemfent o} any other

322

304

325

‘security or guarantee that the Bank may hold for any of the Secured Liabilities at any time.-
- No prior-sectrity held by the Barik over the whole €.0r any: pari oi the Secured Assets shail
merge inthe: security created by this deed. . _ _ :

: Contmmng seaur%ty

.The‘--secu’rﬁy_ constituted by this deed shall remain in full force and effect as a confiruing.
_'sewnty for the Secured . Liabilities, despite any - settlement of account, or intermediate
 ‘payment, or other matter or thing, unless and until éhe Bank dascma‘ges ihus deed i

-'wntmg

Discharge conmtlonal

Ay releam dlsc;harge or Setﬂemerlt betweer the Cha;’gar and the Bank shiall be: deamed.
~conditional on no paymént or security received by the Bank in respect of the Secvred_-
-Liabilities being avoiden, reduced, set aside or ofdered to be refunded: pursuant te any.
Jaw relating to. _insolvency, bankruptcy, winding-up,. adminasi;ranan recewemh ip or

othemzse E‘vesp ite any such release, dlscharge of settlement:

-;3_2-.3;1 --the Bank or | ts nominee may- mtam this daed and tha sacurlty cs’eated by ar

. pursuar!t o] |t im:ludmg all certificates and dotuments relati ing to the whole or.
any part of the Secured Assets, for any period that the Bank deems necessary-

- fo provide the Bank with securlty againist any such avuaciance reduction or order
for refund; and

32.32 the Bank may fecaverthe value ot amﬁunt of SUGh secur ty or payment fmm the
-Chargor subsequentiy as. if; i?}e release, discharge or settiement ‘had not
af:curred _ N

.Certrficates

- Any csri;facamn or determmam}n hy the Bank of any rate. o amf)ur’ﬂ; undeér this’ deeﬁ [
“in the abseﬁce of manifest error; car;::luswe ev&efence of the friatters to which. sf relates..

' Cansa%ndatzen

g



33.

331

33.2:

333

334

335

34,1

342

The Féi“:tflﬁ:ii@ﬂ o the right of consolidation: centamed in-section 83.0fthe LPA 1925 shail
not apply tothis deed. :

NOTICES

'_Any rictice; ciemand or ather cc}mmumcatzon to be made under arin connecﬂan W|th thas

deed shall be made in writing.

Any. cummamcatmn derﬁaﬂd 0: nntgce given by the Bank to the Chargc}r ur;der this deecf.
‘may be made:

33.2.1 by letter addressed to the Chargor or any officer of thie Chargor senit by first class
- post 1o or Jeft atthe Chargor's address last kmwn to the Bank orat the’ Ghargar s
registerad 0ﬁ1c‘;& or _ :

3322 by fax of other eier:trcmr; means to the Chargo;rs fax number or aiec’tmmc mali_ .

addmss Jast known to the' Bank.

" if sent by post; the 'cb'mmuni_cat;un-p demand ar natice will ‘be deerred ta have boer

‘received at 10.00 @m. on the second Business Day following the day the letier was
‘posted. If delivered by hand, the communication, demand or notice will be deemed to

- have been received at the time it-is left at the relevant address. If sént by tax or other
-glectronic means, the communication, demand or rotice will be deemed to have been

r"ecewed at the time of transmission (provided that if the date of transmission is not a

. Business Day, or the time of transmission is after normal business hours, & sha! be -
- deerned to have been ret:ewed at 9 am. on the next Busaness Day).

Unless otherwise adwsed by the Baﬂk any not&c&s or. nth@r cmmmunlcatmn& gi ven by the- :
_.Ghargor to the Bank undear this deed shall be by letter and sent by first class post or

delivered by hand to:the Company Secretary, Allica Bank Limited, Eidon House, Farst '

~Figor, 2-3 Elden Street Londan ECEM 7L5.

Al not;c:es or ather commiinications:to the Bank shall be éffectwe only on: actuai receap! s

by the Bank..

The Ban& may Fely upon any commurication by tefephcne or emali parporterzg te baon

‘behialf of the Chargor by anycne notified to the Bank as beirig authorised to do so, without

enquiry by the Barik as to authonty oridentity. The Chargor agrees to mdﬁ-mmfy the Bank
agamst any I;ab lity mcﬁrmd ar susfaened by the Bank: asa result

GQVER?‘&ING mw AND. JURISE}ICTION

Th&s deed and any étspute or clalm (malud;ng n0n~coniractua§ dtspu%es ar c%asms) arz;smg '

- 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 Engﬁaﬂd ‘and Wales.

Each party srrevocably agrées that, sub;ect as provi fied ijeéow ihe c;ourts of Engiand and
Wales shali have exclusive Jurlsdlc%lm over. any disputé ar claim (inciuding non-

* cohtractual disputes or ¢laims). aﬂsmg out of &r in connection with this deed or its: subject -

matter. or -formation, Nothing ir this clatge shall limit the right of the Bank 1o take
proceedings agai inst the- Ch:arge}r i any other court of competent Jurlsdactlcn mor shali the -

B takmg of proteedings in any one or mare Jurisdac’ézons preclude the taking of proceedings

i any other jurisdictions, wfhether concurrently or not %o the extent permitted by the law

- of stich other jurisdiction.
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34.3 The Chargor irrevocably consents to any process in any legal action or pruceedsrsgs under
clause 34:1 being served on it in accardance with the pravisions of this deed relating 1o
services of notices. -Nothing contained in this: deed shall affect the mght to serve process

inany cther manner permii:ted by favw.

Ia witness whereaf th:s dccumenz has bean &xecut@d smﬂ ﬁelweretf aﬁ a deed an %?’te date f rst
stated abvve :
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SCHEDULE 1

Definitions and Interpratation.

The fﬂl!owmg deﬂmtmns appéy in %h 5 deed

Mmmlstrato;_-

" Boak Debts:

Business f’bay-.:“

" Change of Control: -

‘Charged Property:.

Default Rate:

an arﬁmumstratar appomted o manage the affairs, husmess .
' am;i _property of lhe Ghag’gor pursuant 1o clause 14.8

+all present and futuré book and _dthe‘r‘-débt’s; and monetary
claims due or owing to the Chargor, and the benefif of all -
~security, guarantees and other rights of any nature enjayad L

or held by thse Chargur in reiattaﬂ to.any af them

-meaﬂs 3 day other than & Saturday? Sunday of pblic

holiday on. which -the Bank is open for normal: bankmgi _' :

- -'i}uS:neas in England -

reans @ s_éfuaiit}n there- th’é_?d?lﬁwing_applyf' '

‘a. ‘any person, or group of corinected persans not having

-control (as defined in sections 450 and 451 of the . -
Corporation Tax Act 2010} of the Chargor on the-date
- of this deed acqmres control of the Chargor; or

b any shareha!der of the' Ghargor Who owns moré’ than

‘50% of the issued ordinary share capital of the Chargor
~on the date of this deed transfers (whe’she; by a single -
transfer or a series of- transfers .at different tlmes)_:.__
shares constituti ing,. in aggregate 50% or imore in
nominal value of the Chargor's issued e_rdmaw share
- capital without the Bank's pricr written consent

all freehold and leasehold properties (whether registered or

unreglstered) and all gormmonhiold propadam now or in the-' :

future {and from fime m tirne) owned by the Chargor; nr i
‘which the: Chargor holds ah irterest, and refetences to
“"Charged Property” shallinclude references to the whole of

anypartofit ' '

Crigans:

& the default interest rate set out in the document Under

“which the relevant. uabﬁ{y for the nvesrdue amaunt
* initially amse or

b if nio defaut rafe i set out in such 'do'cumeni 2% bér-

annum above-the Bank of England’s. base ra%e ﬁrom';_. '
_ %sma tﬂ%ma :
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Delegate:

Designated Account:

Environment: -

. Environmental Law: -

 Environmental Licence:

 Equipment;

Event of Defauit:

-any person appointed bjr the Bank or any Receiver pursuant.

to clause 19 and any person. appointed as attorney of the_

: Bark, Receiver or Delegate

any -a‘-ﬁt:ﬁumf 'c'ef ‘the G‘hargni‘._ nominated: by thes Bark as a
designated account for the purposes of this deed .

thie 'h;at{u ral and Frdn-made _emimmerﬁ, 'En'ci_ﬁding all {0’? any
of the following media;, namely air; water and land {i {including .

“air within buildings and other natural or man-made-

structua"es above or below the grouncf} and any - living
organisms {lncluﬁlng man} or systems supported by those. B
madis

ail - applicable laws, statutes, regulations, —secondary

: Iegiaiatm bye-laws, common law, diractives, treaties and
* ‘other measures, judgments and decisions of ‘any court or
tribunal, codes of practice and guidance notes in so faras.
‘they relate to-or apply to the Envirenment

any authorisation, permit or lficence necessary urider
Environmental Law in respect of any of the Secured Assets

all present and futire equiptrent, -plant, machinery, tools,

‘vehicles, furniture, fittings, installations and apparatus and
“other tangible moveable property for the time being owhed
by the Chargor of in which it has an interest, including any
part of it and all spare paris ‘replacements, mad;ﬂcatlons

and addatlons

means any of the foliowing events:

‘a. the Chargor fails to pay any of the Secured Liabilities

when due, unless its failure to-pay is caused solely by -

-an admmtsiratave error or techhical problem and
payrment.is msﬁe withiry three Business Days of its due
‘date;:

B | .:.t'h'e. Chargor fails (other than by faiién‘fg‘ tc b‘a'y) 10 'c:ci'rﬁpiy--_. _

with any provision of this deed or any document under -
- which the Chargor owes obligations to the Bank-and {f

the Bank considers that the failure to comply is capable

of -remedy) such failure 16 corriply is not remedied

‘within 10 Business Days of the earlier of (i) the Bank -

notifying the Chargor of the failure to comply and the
remedy reqmred and {id}. the Chargor bemmmg aware
of the fanure to comply;.

c. aparty to anyénterc;'seditaf Deed (other than "tﬁ'e jﬁéﬁ}{)‘
- fails to comply with any. of its obligations under the
36 -



Intercreditor Deed or any representation, warranty or

statement made, repeated: or deemed made by any
such party-in or pursuant to the Intercraditor Deed is
{or proves to have been) incomplete, untrue, incorrest
or misleading when made, repeated or deemed made;

if the Chargor is a limited company, & Change of

Control oecurs. in respect of the C%‘sargor wﬂhaut the

Bank's praor wr itten cunsem

if the Chargor isali mlted liability paz‘tnershap thes’e ga
change tc_}_ aither () the zﬁ_ent;‘ty of the: mefmnbers of the. -

~Chargar; of (i) the proportion ofthe respective interests

of thé members in the Chargor, in sach case, without
the Bank's prior wiitten consent;’

. inthe Bank's opinion there is a significant change in the
day to day management of the Chargor, without the -
Bank's prior written consent; '

any representation; watranty or “statement - made, -

repeatéd or deemed made by the Chargor to the Bank -

i {or proves to have been) incomplete, untrue,
- incorrect or mxsleadlng when made repeated ar

deemed made

R _'éhyFﬁna‘nc-‘iai tnaébézednéss' is-not paid when due or
~within any originally applicable grace period;

any Finangial Indebtédness becomes due; of capable

of being detlared due and payable, prior to its stated -

maturity by reason of an: event of default {huwever :

-jdescnbed)

“any commitment for Financial Indebtedness is
-cancelled or suspended by a creditor of the Chargor by -
reason of an event of default (however described);

any creditor of the Chargor bacomes entitled to dedlare -

any Financial Indebtedness due and payable prior to

ifs stated-maturity by reason of an ever:t of default
: (however descritied);

“the Chargor stops, of suﬁpéﬁ{is péymém of ahy”ef"its_ -
-debis or is unable ta, or admits ats ;nabllty 19, pay ats-
“debts as they fall due:



the value of the' Chargors assets- is less than its
liabilities: - (takmg inte account contingent ‘and
prospective liabilties); ' S

‘any action, proceedings, procediire or step is taken i

relation to the suspension-of payments; & moratorium
in réspect of any indebtedness,. -winding-up;
dissolution, ‘administration or reorganisation (using-a -
voluntary - arrangement,. scheme of arrange&mmt
restruc%uﬂng plan or otherwise) of the Chafgc:r

any action, prcce-etﬁ;n_gs, procedure ?"rf step ;s-t&ke;h in:
telation to & composition, compromise, assignment or
arrangement with-one or more creditors of the Chargor .
with & view to rescheduling any of its indebledness.
- {because af attual or '-améﬁipa'ta‘d ﬁ’na‘h‘c‘ééi--difﬁéu?tié's};

- any actlcm pmceedmgs pmcedure or step is takeﬂ in
relation. to the appointrent of a izqmdatm receiver,
“administrative receiver, administrator, compa!snry
‘mariager or other Sfmifa%’ officer-in - {espect of the"
Chargor ot arxy of its assets; '

“any ‘Security ‘on or over the: assets. af the Charger
~ becomes enfmrceabie

any event occurs in relation to the Chargor 5|mflar io‘
those set out in paragraphs {r) to {q) {inclusive) under
the laws of any appla_cabiejurasdlctm_n :

~ contiol of the Chargor's goods is taker or & distress,

' '-aﬁanh-m@ni execution, exprapriation, sequestration or -
other analogous legal process in any jurisdiction is
_levied, enforced or sued ‘out an, or against the
Chargor s assefs and is not dischargeci or stayed’ wuthfn'
27 days;

ali or any part of this deed or any document under
whith the Chargor owes obligations-to- the Bank is or -
‘becomies, for any reason, invalid, unlawful,
“unenforceable, terminated, disputed or ceases to be

- effective or'to have full force and effect or it becomes -

unlawful for any party to this deed or-any document
_under which the Chargor owes obligations to the Bank
o perform any Gbllgﬁ%ieﬁ under thas déed ot that
-decumeﬂt

any party to this desd or any dm:ume'nt:-u_nae.r which-
. the Chargor owes obligations to the Bank (other than

3



Financial C‘;"d_ltat'e‘ral:z

Financial Collateral:
Regulations:

“Financial Indebtedriess:

the Bank) repudiates or rescinds or shows an intention
to repidiate of rescind this deed or that document;

the Chargor suspends o ‘ceases to camy on (or
" threatens to suspend or cease 1o carry. on) aii or a

materta I'partof its busmess or

any event accurs {ar mrcumst:anfces exzst) which, inthe
‘opinion of the Bank, has or is likely to materially and

adversely affect the Chargor's ability to perform all or

_ any caf its’ cxbizgahans under or mihenmse compiy wzth'

' '_the f::hargar owea «::b%sga?ms to the Bank

~has the meaning glven to %hai expressmn 1n the Financial:
Call atefal Regulations

the Fmanmai Callateral’ Arrangemems {Nu 2 Regulailans

2003 (SE 2003/3228).

any 'Endeb'tedn'éss"a}‘_“{he-'Char’gc_if fororin respe'c}t ot

a e

‘bofrowing: of 'ia?i’ﬁirtgi r'z“i‘on&'y' (with or- without seolirity),

including any premiur and any caglta ised mierest on

© thiat muney

any bcmd note; - loan stock d@b@nture commerc;af-_
'paper or sxmﬁar instrument;

any acaepﬁances under any accepﬁame cr@dat facllty' 3

_(nr dermaterialised’ equwalent} biti dlscountmg no%e
_ .purchase or documentary cred;a: facn;ttes

'_rncﬁnies raised -by-"'selliag, ‘assigning or d|§bdan't'ing_
receivables or other financial assets on terms that

recourse may be had 16 the Chargor if these

' l’“’@'_C&EVﬂbIE‘S‘. o ﬁﬁaﬁﬁial assets are not paid wﬁeﬁ due;

aﬂy deferred paym@nt for assets: Of Services acqmred :

_ :ather than trade credit that is gwen in-the ordinary
‘courge of frading and which does not involve any

deferred payment: af any amount for more than B0

days,

any. mnta! o hm charges under finance %eases;'- :

.(whether for: Eaﬂd -machinery, equlpment or’ cctherwsse)

:aﬁy c&unter~|ndemn1ty obisga%im in respect of. any
-guarantee, bond, mcﬁemnlty standby lefier of credlt ar -

38



Insurance Palicy:

“Intercreditor Deed:

I Investments:

Intellectual Property:

other instrument.issued by a third party in cannact;c;n
with the Chaggm‘s perfafmanc:e of confracts:

. any other transaction that - commercial effact of _
borrowing: {including any forward sale or purchase
‘agreement and any liabilities which are riot shown as
borrowed money on the Chargor's balance sheet
. because’t’h'ey are CDmiﬁgéﬁ{f anﬁdi&'onai- or otherwi 'se:'}' '

o any derivative transaf:tt{m entered into i mnnec%son

- with protection against or benefit from fluctuation in an\y

“rate -or price (and when calculating the value of ‘any-

- derivative transaction; only the mark to market vaiue
 shall be taken into accourt); and

| any guarantes, couriter-indemnity. or other assurances

against financial loss that the Chargor has given forany

of the items referred to in paragraphs {a): tu ) -of this

N ctef‘ nitior mcurred by any. person’

gach. contract: and policy - of msus’ancé- éffacted - of
- maintained by the Chargor from fime to time in respect of its
assets or business {mcaudmg, Swithout limitation, any

contract’ ot poi&cy of instrance: reia’smg ‘tc: the Charged

- -_Prcpem_.- or the qu pment}

‘the Ghargars preaent and future  patents; rights: to
inventions, copyright and related raghfs rrioral nghts trade
marks, business names and domain names, rights in get-
" up, goodwill and the right fo sue for passing off or unfair -
- comipetition, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality
 of, confidential information (imctuding'knaw-how and trade -
: ser:rets} and all other intellectual propérty rights, in each'

case whether registered or unregistered and including all

dpplications and rights to apply for and be granted :
‘renewals or extensions of and ?zghts to claim priofity from,
such rights and all similar or equivalent ﬁghts or forms of
protection which subsist or will subsist now orin the future .

inany part of the world ' '

of the Chargor lhat purparts to. regutate the rank;ng and.

priority of debt andfor secua‘aty owi ﬂg ar granteci by the
Chargor : .

all -_preiééﬁt- and "fﬁh;zr_é '-cerféﬂcafed___ stocks; shares,
- debentures, loan capital or other securities, bonds and



LPA 1925

‘Market Value:

Parmitted Security:

‘Receiver:

‘Secured Assets:

Secured Lw bilities:

investments (whether or not marketable] for the time being

ownied {(at ldaw orin ecgmby by the' Chargor mcludmg any

a. di vttfend ;ntarest or other distribution paid or payab
' n relatlon to that stocl-( share, debenture, §aaﬂ camia!
-or omer -secunty band or investment; and

b rsght‘ mioney, shares or pmperty acttuing, aﬁét@d'br

issued at- arty time in rélation to that stock, share

debenture, loan ¢apital ‘or other security, bard: or
-investment - by - way of redemption, substitution, -
exchamge conversion, bonus; preferance oratherwise,
‘under option rights or otherwise:

1he Law of Property Act 1825

frieans market value as defined in the then current Valuation

~ Standards issued by the Royal Institution’ of Chartered
-Burveyors (the "Red Book?). If market valug ceases to be
defined by the Red Book, market value shall be calculated:
on the basis from time to time determined by the Bank.
©means;

‘a;  ariy liens arising by operation of law and in the crdinary

. course of the' Chargor's business and not'as a result of
any default or omission by the Chargor '

b, any normal’ tlﬂe retention ar;angemesnts included in @

supplier's -standard -conditions. of ‘supply of goods™ |

- aAcquined by the Chafgcr in the ardinary course of trade

Sou _Securety granted by the Ghasger in fawur of the Bank;

a4 -sewrﬁy granted by the C?}aw(}r in favour of a-third

party in respect of which the Bank has given its prior
wrltten consent: 'm ihe Chargor

“a recelver, receiver and manageror. administrati ve receiver
-app@mted by thie Bané& under ciaase 171

all th_e assets, .pr.c'perty‘ ganti uﬂderfakang .wnit:h- ar'é:, or are

- ‘expressed 16 be, subject to the Seclrily created by, of

purstant to, this deed. (and references 6 the Secured.

_Assets shail mclﬂde refereanﬁes {m any pari of them)-

":ali present and future - obhga%sons and sabz ities t:)f the

Chargor to- the Bank, whether actual or cc;r‘;tmgeﬁgt and

 whether owed jointly or severally, as principal or sursty or in

any other capacity and whathar or-not the Bank was an.

--orlglnaE pany o the relevant transachon and in whaiever"
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name or style, together with ali interest {indluding, without
limitation, defauf mter&st} ‘accruing in respect of - thase .
obligations or liabil itios

Security: any mnr’tgajgefr-.charge (whether fixed -:dr-flceat'ﬁn'g.;_. ;Iag:a_'l or

“equitable), pledge, lien, assignment by way of security or
© other security interest securing ‘any - obligation of any -
person, of any other agreement or arrangement having a
-gimilar effed;’e ' ' o '

Security - Financial has the. maanmg gwen; 1:0 that expressmn in the F’;nanma%

Collateral ﬂsrrafnégﬁmeﬂf;- - Collateral. Reguiﬁtmns

Sewrlty f?“eﬁéqd:‘- -the pemd startmg on the date of thzs deed and endmg on

the date on which the Bank is satisfied that all the Secured’
'Llabliﬁiztes lave been. Uncondmmally and i rgeuucably paid
and u:iischarged in full and no further Segured Liabi Iltses are
‘capable of being outstanding ' :

Valuation: ‘a Valuaﬁdn--fr"dmia' 'va_%a"e_r in respect of a Secured Asset

--atddressed to and satisfactory to the Bank in substance and -
‘content _{including, in-the case of a Charged Property,
Market Value andlor vacant possession value of any
‘Charged Property; and 'dn-‘wh?ich"%he Barik is entitled to "rély’f-

Valuer: - _ feans such vatuer or SUW-EYC}I" mstruc:ied and {ala] sefms- o
: ' : approved by the. Baﬁk

VAT value;'a_ci{ied taix @8 pmmd_ed for in the Value Added Tax Act

- 1994 and any other tax of a similar nature -

_ _'Irzi'ef;ir'éfaﬁoh :

- in this deed:

| reference tc ] perscm shall inciude a referenice to. an ndlvduai firm, campany,-_

~gorparation, paﬁnershup Uniincorporated bady of persons, gomrnment state oragency of
- state ‘or any association, -trust, jomt venture or consortium. (whether ‘or not-having
;separate legal persanalsiy)

.references to statutes,  statutory provision and other - legislation shall inciude all -
amendments, substitltions, mt)dlf“ cations and re-endctments for the time being in force -

and shall include any orders, - regulations, mstz’uméﬂts or-other suhﬂrdmate leglslahan-
made under the relevant Ieglséatzcﬂ from tirme to time: :

references to ary clause ﬁaragmph or :schedule shall be aorzstrued as | refereme ta the

" Glauses, paragraphs ar sc:ﬁedules in thés deecf unless otherwise specified;
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- ‘fo be done; and

a reference to a party shali include that party'’s successors, permitted assigns and

- pemn%ﬁed tzansferees and this deed shall be binding on, and enure te: the Henefit of, the-
_pames to this deed and their respective perscnai represen!:atwes SLCCessors, permiﬁed :
~assigns and permzﬂeci tramferees

any term ar phrase defi ned inthe Commnles Act 2006 (25 amended frem time ta tame) :
shall twhether or not it is capital sed} bear the same meaning in thas daed; '

“words zmpo;'lmg the sangulaf shall include’ ihe plural and: vice versa and wards denoting
“any gender shall include all genders; '

any words: f’o lnwing the terms 'éncludir"zg' include, in particular, for example or any 's'a"m'slar'

axpression shall be canstrued as illstrative and ghall riot limit the sefise of the words,

--descrlptson definition, phrase or term preceding those termis:

“clause, schedle and paragrapﬁheadz-ﬁgs shall not affect the interpretation of this deed;
_an Event of Default is continuirig if it has not been waived;

& reference to writing or written includes fax and email in respect of communications from
_the Bank to the Chargor niit ot in respest of mmmumcatmns fmm the Chargor to the:
:Bank uniess otherwnse speclf ed;

a reference to this deed to & d@c:umen‘t sgreement of ;rsstrument s a refefeﬂr;e te that

i _-'document agreement orinstrument as amended or novated, 5%1;39 lermented, eﬁended or
restated (ﬁ‘mwever mndamemaﬁy) from tlme to Hine)

a Teference t6' @ r'eguia‘ee@n includes any regulation, rule, offi cial directive, request or
guideline (whather or not having the force of law) ﬂf any governsiental; inter-governmental.
or supranational body, agency. -gepartment or regulatory, self-regulatary or mher aw%hortty-

ar arganﬁsatmn

a re?erenc& to & holding ¢ompany or a subsu:llary means a- hoidmg cnmpaaﬂy ora -
-subsud;ary (as the case may be) as defi ried in section 1159 of the {Companies Act 2008
“and a company shall be treated; for the purposes only of the membership requirement
~contained in sectsons 1159(1){b} and (¢}, as'a member of another company even if-its

shares in that other company are regtstered in the name of {a) ancther person {or its
nominee) by way uf_secunty_or i connection with the taking of security, or(b) its nominee.
[nthe case of a limited liability partrierstiip which is-a subsidiary of a company or another -

limited liability partnership, section 1158 of the Companies Act 2006 shall be amended so
that: {a) references in sections 1158(1)(a) and (c) to voting rights are to the members’

- rights to-vote on all of substantially all matters which are decided by avote of the members
of the limited liability. parmership and (h) the reference in section 1158(1)(bj} fo the tight

0 appom% of remove a ma}omy of its buoard of directors is fo the raghtto appoint or remove
-members “holding a majority of the votsng rsghts

an obilgatien on a party rm‘t tedo samethang mcludes an obligation net ta dliow that thlng :
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247

g reference to assets mcludes present and future s::mpemes vndertakmgs rwenmes

-nghts and beneﬁts of e'uery descri jption.

-_G.ia.wbac k

If the Bank considers that an-amourt paid by the Chargor in respect of the Sacured

Liabilities is- capable of being avoided or otherwise set aside on the liguidation &r
administration of the Chargor or otherwise, then that amount shalE not be cnnmdered to-

have’ been arrevacabiy paid for the pue‘p@ﬁes of this deed

Natureof-secursty over rea§ prupem-'

A refarence in thig desd o a charga or maﬁgage of or over :aﬂy Charged F’mparty

S miudes

' _2._.1 7.4 all huaici:ngs and fixtures and fittings. {incfudmg trade and teriant's f" xtures and

o fi ittings) and fixed plant and machinery that are situated on or form paﬂ of that.
. Charged Prapaﬂy at any time;

2172 the proceeds of the sale of any part of that Charged Property-and any other

HONIes paid or payabie in respectof or in connechors with that Charged F‘mperty, »

21?3 thze beneﬂt of any covenants for title given, or-enteréd, intg, by any predecessor

Cin title of the Chargor.in respect of that Charged Property, and any monies paad_'
or payable in respect of thase mvenants and

2174 call ﬂght:s under ary Elcence agreemenl fﬁr sale or agreemem ’fc:r !ease in respect R

-of that Charged Property.

'Perpetmty perm{i

If tha rule: against perg}etur%ms applaes to any tr‘ust created by th:s deed, the. perpetuity -

period shall be 125 years_(as specified by secnon 51} of the Perpeluities and

' . Accumulatmns Agt2000).

249

'Schedules -

- The Scheduies furm part of this deed am:i shall have @ﬁect as |f set cmt in full § m the bn&yr -
of this deed. Any reference to'this deed includes the Schedules.
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EXECUTED .as a DEED by -
ALFRISTON CARE LTD the Chargor,
acting by a director in the presence of

Si'gnétu"re_e’sfwizmessz __
Name of Witness {in biock capitals):

Addrsss of Witness:

‘Ocoupation of Witness:

4



- EXECUTED as a DEED by as

attorney for ALLICA BANK LIMITED,

the Bank, under a power of aftorney’
~dated’ in the presence-of.

 Signature of Witness:

Name of Witness (in block capitals);
Address of Witness:

Occupation of Witness:

P L E e T P R P L T

Attorney

Name of Attomey (in block capitals)
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