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Company Name: HARVEY JONES MANUFACTURING LIMITED
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Received for filing in Electronic Format on the: 26/05/2022 XB4V110X

Details of Charge

Date of creation:  16/05/2022
Charge code: 0287 0299 0005
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Brief description:  N/A
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BROWNE JACOBSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2870299

Charge code: 0287 0299 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 16th May 2022 and created by HARVEY JONES
MANUFACTURING LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 26th May 2022 .

Given at Companies House, Cardiff on 27th May 2022

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



Dated 16 May 2022

{1} The Companies identified in Schedule 1
-~ as Charding Comparies

{2)  Coniston Capital I LP
: as Security Trustes

Composite Guarantee and Debenture

brownejacobson

This Deed is subject to the terms of the intercreditor Agreement and the Investment

Agregiment,

LEGAL B89 2882

www.brownejacobson.corm



Contents

Schedule 1
Schedule 2
Schedile 3
Schedute 4
Schedule 5
Part 1.

Part 2.

Schedule 6

Definitions and interpretation

Guarantee and Covenant to pay
Grant of security

No other security interest or disposals

Covenants relating to insurances
Covenants relating to the Properties
Covenants relating to the Equipment

Covenants relating to the Intellectual Property

Provisions relating to the Securities
Covenants relating to the Securities:
Power to reredy

Representations and warranties
Enforcement

Administrator or Receiver

Powers of Receiver

Application of proceeds

Indemnity

Powers of the Security Trustee
Power of attofney

Independent and continuing security

Further assurance

Indulgence
Costs

‘New accounts; set-off

Miscellaneous

Demands and notices

Rights cumulative
Consolidation
Mo setoff

-Assignment and transfer

Severability
Release

Deeds of Accession
Governing law and Jurisdiction

Counterparts

Security Trustee
Charging Companies

The Guarantee

Properties

Assigned Documents

Form of Notice to counterparties of Assigned Documents
Form of acknowledgerment from counterparties of Assigned Documents
Deéed of Accession

Signature Page

LEGAL\S4489288vT .



DATE

PARTIES

M)

{2)

16 May 2022 20

THE COMPANIES whose names, registered numbers and registered
offices are set out in Schedile 1 (together with sach company which
becomes & party to this Deed by executing a Deed of Accession,
collectively the “Charging Companies” and each a  “Charging
Company”) '

CONISTON CAPITAL | LP a private fund timited parthership (registered
fiumber LP21376) whose registered office i at 19 Newman Street,

London, WiT 1PF as security trustee for the E&nefzmaﬁea {as defined
Below) (the “Security Trustee”).

IT IS AGREED AS F@LL{}%:_

1 Definitions and interpretation

1.1

LEGALG4489288VT

Unless otherwise provided in this Deed, terms defined in the Loan Note

Instruments shall have the same mieaning where used in this Deed.

i this Deed, unless the context otherwise requires:

A Loani Notes: £5,831,109 10% secured A loan notes of Bidco constituted
by the A Loan Note %m&mmﬁrﬂt

A Loan Hote Instrument: the A loan fite msmsﬁ'z&m dated on or about
the date of this deed executed by ﬁadw

Administrator: has the me:amng given to it in Clause 14.1 {Administrator

or Receivery;

Assigned. Documents: means. each agreement specified in Schedule 4
{dssigned Documentsy;

Beneficlaries: means the Security Tra;st% the Noteholders from time
to timé-and any Receiver;.

Bidco: means Dove Bideo Limited (CRN: 13925372);

Charged Property: means. all the assets for the time being subject to

the Security created by this Deed {and references to the Charged
Property include references to any part of it);

Declared Default: means an Event of Default in respect of which the

Beneficiaries or one of them have exercised any of their rights unider the
relevant Secured Document;;



ﬁ%ﬁ of Accession: means a desd m?:astantmiiy it the form of Schedule
& (Deed of Accession) executed;, or to be éxecufed, by a parson
becoming a Charging Company;

Environment: means the air {including the air within buildings and the
air ‘within' other natural or man-made structures above or below

ground), water (inclkding ground and surface water) and land fincluding

surface and sub-surface soil) and any other meaning given to the term
under Environmental Law;

Equipment! mieans all equipment, plant, machinery, tools, vehicles,
furniture and. other tangible moveahle property now of at any time
hereafter (and from time to time) owned by any Charging Company or in
which any Charging Company has an interest, including any part thereof,
together with all spare parts, replacements, modifications and aeﬁaﬁstmﬁg
thereto and the benefit of all contracts and warranties relating to the
same;.

Event of Default: are the events of default, termination events however
so deseribed in the relevant Sécured Document;

Floating Charge Property: means all or any part of the assets for the

time being subject to the floating charge created by this Deed;

Goodwill: means all goodwill {mz:%uzimg brands and brand names riot
comprising Intellectual Property) of or in a Charging Company now or at
any time hereafter {and from time to time)

Insurance Policies: means all contracts and policies of insurance of
assurance (including any insurance relating to the Properties or the

‘Equipment} and all moneys gﬁ}?ﬁbiﬁ under or pursuant to such policies
and atl rights and interests in such contracts and policies including the

right to the refund of any premium, i each case, now of at any time
hereafter {and from time to time) owned or taken out by any Charging

Company or in which any Charging Campany has an interest:

intellectual Property: means all interests in respect of any patent

{including supplementary protection certificates), trade mark, setvice
mark, trade name, registered design, design right, copyright; know-how,

utitity model, tapographical or similar right, moral right, inventich,.
confidential ‘information, trade secret, database right, right o passing
off and any other right in intellectual property subsisting anywhere in
the world in any of the foregoing whether registered of unregistered and
any registration, extension, renewal or application for registration,

including all present and future fees, royalties and other income or
rights, derived therefrom or incidental thereto and also including the.
benefit of all present and future agmﬁm%tg relating to the use of
ticensing or exploitation of any such rights; n each case, how or at any
time hereafter (and from time to time) swned or held by any Charging
Company-or in which any Charging {amgﬁﬁy has an interest;

Intercreditor Agreement: means the intercreditor agréement dated of
or arcund the date of this Deed made between, amongst others the
Parent {as Parenty, Bidco and, AIB Group (UK} p.lic (a5 Lender):

LEGAL\S4480288v)
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Investment Agreement: the investment agreement between amongst
others {1} the Security Trustee and {2} the Parent dated on or about the
date of this deed;

Loan Note Instruments: means the A Loan Note Instrument;

Loan Notes: the A Loan Notes;

Noteholders: means a holder from time to time of the Loan Notes;
Material Adverse Effect: means an event of circumstance which in the
opinion of the Security Trustee acting on the instructions of the
Beneficiaries 15 deemed to have a material impact on the ?ﬁr&@;}aé;
z}ebtas“s sither individually or taken as a whole;

Other Rights: means the benafit of all agf%menm licences, consents

and authorisations relating to the business of any Charging i{@m;&aﬁy or
any Charged Property and the right to recover and receive all

‘compensation which may be pavable in respect of them, in each case,

now oF at any time hereafter {and from time to time) owned or held by
any Charging Company or in which any Charging Company has an
interest;

Parent; means Dove Topco Limited {CRN: 13925261);

Permitted Security: is the security constituted by this Deed:

Principal Debtor: means: (a) any Charging Company and (b} any other

present or future Subsidiary of any Charging Company, in each case, to
the extent only that it owes or incurs any Secured Liabilities to the
Beneficiaries;

Properties: means all estates or interests in any freshold and leasehold

properties (whether registered or unregistered) and all commonhold and-

other immovable properties now or at any. time hereafter {and from

time to ime) owned by any Charging Company whergsoever situate and

all buitdings, structures and fixtures thereon and the proceeds of sale of
all ‘or any part thereof {including the properties which are briefly

described-in Schedule 3 (Properties));

Property Inferests: means all inferssts in or over the Properties and all

rights, licences, guarantees, rents, deposits, contracts, covenants and

warranties relating to the Properties, in-each case, now or at-any time
hereafter {and from time to time) owned or held by any Charging
Company;

Receiver: has the meaning given 1o it in Clause 14,1 {Administrator or
Recelvery,

Secured Documents: means the Loan Note Instruments, the Loan Notes
and any other agreement which documents the Secured Liabilities from
time to time;
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Secured Liabilities: means any and all present and future moneys,
obligations and labilities owed by any ?ﬁmg}&i Debtor to the
Beneficiaries and/or the Security Trustee, ammg under or in connection
with the Transaction Documents {as defined in the Security Trust Deed)
whether actual or contingent angd whéther owed jointly or severally, as
principal or surety of by way of indemnity fincluding by way of
guarantee or mﬁﬁsmmty under clause 2.1 {ﬁ“&&;ﬁmﬁtw} of this Deed);

Securities: means all stocks, shares, debentures, debenture stock, loan
capital, securities, bonds and investments of any kind whatsoever
{whether or not marketable) now or at: any time hereafter tand from
tire to time} owned or held by any Charging Company or in which any
Charging Company has an  interest  {whether certificated  or
urcertificated and whether in r@gzstefe& o unregistered form), together
with all allotments offered or arising in respect thereof or incidental
thereto and all stocks, shares, loan capital, securities, bonds,

investments, rights, income, money or property accruing, deriving,

offered or paid from time to time by way of dividend, distribution,
mterest; exchange, capital reorganisation, conversion, redemption,
bonus, rights, preference, optioh or otherwise i respect thereof;

Securities Issuer: means the issuer of any Securities which are charged

to the Security Trustee pursuant to this Deed;.

Securities System: means any securities system and any other system or

facility {whether established in the United Kingdom or elsewhere)

providing means for the c%e;wsst of and/or clearance of transactions in

Securitiesy

Securities System ﬁig&%ﬁ* means all rights against the operator of any

Securities System in relation to any Securities that are held in a

Securities System or any participant in relation to any Securities, in each
case, now or at any time hereafter {and from time to time) owned or
held by any Charging iﬁmpaay,

Security: means a mortgage, charge, pledge, lien or other security
interest securing any -obligation of any person oF any guarantee or

indemnity of any other agreement Or arrangement having Similar effect;

Security Period; means the period starting on the date of this Deed and
ending on the date on which the Secured Liabilities under the Secured
Documents have been unconditionally and irrevocably paid and
discharged in full;

Security Trust Deed: means the security trust deed dated on'or around
the date of this Deed between (1) the Security Trustes, {2} Parent, {3}
the Charging Companies and 14} the Noteholders (as defined therein)i

Trust Property: means, collectively, {i} the security, powers, rights,
titles, benefits and interests (both present and future) constituted by,
and conferred on the Security Trustee under any Secured Document, this
Deed or any other document in confection with the transactions
contemplated by fi%‘}ﬁ Sedured f}i}ﬂﬁmﬁﬂ% {together the “Trust
Documients”, (i} all assets paid or transferred to or vested in the



Security Trustee or its agent or received or recovered by the Security
Trustee or its ag&ﬁ: in-connection with any of the Trust Documents
whether from an Charging Comnpany or any other person and. (iff) all
rights, benefits, interests and other assets at any time f“@;‘:ﬁ"@a‘ﬁﬁting or
deriving from any of the foregoing, including all interest, income and
other sums at any time received or réceivable by the Security Trustee or

it agent in respect of the same {or any part thereof); and.

Uncalled Capital: means all the uncalled capital of a Charging Company
now or dt-any time hereafter (and from time to time).

1.3 Construction

LEGAL 544807882

@y s ___ﬁ*;%’s Deed (unless the context requires otherwise) any
reference to:

{it  each Charging Company, Charging Company, the Security
Trustee, the Beneficiaries or any other person shall be
mmtm&ﬁ so a5 to include thelr successors in title,
permitted assigns and permitted transfereos;

{1} “assets” includes present and future properties; revenues
‘and rights of every {%@%{:mgtéﬁng

i) an “amendment” includes a supplement, fﬁ%ﬁi&i&meni
variation, novation or re-énactment (and Hamended’
to be construed af:mrﬁmgiy},

{v)  an *‘aut%z&risaﬁ&ﬁ”_ includes an authorisation, consent,
licence,. approval; resolution, exemption, fling,
registration and notarisation;

v a Secured Document, the Loan HNotes, the Loan Hote
instruments, ‘or any other agreement or instrument ¥s a
reference to the Secured Document, Loan Notes, Loan
Note Instruments, or other agreement. or instrument as
amended from time to time with the agreement of the
relevant parties and (where such consent.is, by the terms
of this Deed or the relevant document, required to be
obtained as a conditions to such amendment being
permitted) the prior written consent of the Security
Trustee;

fviy  “including” mieans “including without limitation™;
{vity  “indebtedness™ includes any obligation for the payiment or

repayment of money, whether as ;}rw:;;:ai or as surety
ard whether present or future, actual or contingent;

.

;’%gi’st 10 %&ave {&gai oF esgmta&d& tiﬁﬁ‘ tmm%rmﬁ



{ix} a “person” includes any individual, firm, company,
corporation, government, state or agency of a state or
any - association, trust or partnership (whethei o not
having separate legal personality)-or twd or more of the
foregoing;.

{x} @& “regulation” includes any regulation, rule, official
directive, request, puideline or concession (whether -or
not having the force of law) of any governmental,
intergovernmental  or  supranational  body, agency,
department  or regulatory, selfwregulatory or other
atithority or wgaﬁ%&aﬁm;

()  a “law” includes a reference to the common law, any
'&i&!ﬁﬂ‘iﬁ; bye-law, regulation of instrument and any kind of
subordinate legistation, and any order, requirement, code
of practice, circular, guidance note, licence, comsent or
‘permission made of given pursuant to any of the
foregeing;

{xil} a provision of law is a referénce to that provision as
amended or re-enacted from time to time;

{xiii} atime of day is & reference to Loridon time;
{xiv} any gender includes a reference to the other genders:

{(xvj the singular includes a reference to the plural and vice
vérsa; and

{xvi} a Clause or Schedule is to a Clause or Schedule (as the case
rmay be) of or to this Deed.

(b}  Clause and Schedule headings are for edse of reference only.

1.4 Clawback:

If the Security Trustee considers, acting redsonably, that an amount
paid by any Charging Company in respect of the Secured Liabilities s

capable of and reasonably likely to be. avoided or otherwise set aside

whether on the liquidation or administration of such Charging. Company

or otherwise, then that amount shall not be considered to have heen
irrevocably paid for the purposes of this Deed untit any applicable

statutory time period for such clawback has expired.

1.5 Mature of security over real property

LEGALS S4BT BVE

A reference in this Deed to any freehold, leasehold or comimonhold
property inciudes:

{a} all buildings and fixtures (including trade and tenant’s fixtures)
which are at any time situated on that property;

thy  the proceeds of sale of any part of that property; and



1.6

1.7

1.8

1.9

1,10

{c} the benefit of any covenants for title given or entered into by
any predetessor in title of any Charging Company in respect of
that property or any monies paid or payaﬁste in respect of those
covenants. _

Section 2(1) Law of Property {Mis-mﬁ_'aﬁmm Provisions) Act 1989

The terms of the Secured Documents and of any side letters between
any parties in relation to the Secured Docurients are incorporated in
this Deed. to the extent m{;wwﬁ to ensure that any purported
disposition of the Charged Property contained in this Deed is a valid
disposition in accordance ‘with Section 2{1} of the Law of Property
{Miscellaneous Provisions) Act 1989,

Rule 139 Land Registration Rules 1925

For the purposes only of Rule 139 of the Land Registration Rules 1925 (as
amended) the Secured Documents do not form part of the terms and
‘conditions of this Deed.

Third party rights

A third party (being any person other than the Charging Companies and
‘Beneficiaries and their permitted successors and assigns) Bas nooright
urider the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the benefit of any term of this Deed.

Perpetuity ;ia;e;t?iﬁé

i}%{} the ;}%{;ﬁ&rmitg g}ﬁm}:ﬁ shall be ‘?zﬁ years: {3’:’2 ﬁ;}&t;ﬁ&d iay section
5{1} of the Perpetuities and Accumulations Act 2009).

Joint and several liability

The covenants, agreements, obligations and labilities of the Charging
‘Companies contained in this Deed or implied on their paft are joint and
several and shall be construed accordingly.

Enterprise Act 2002

Paragraph 14 of Sthedule B1 to the Insolvency Act 1986 (as inserted by’
section 248 of, and Schedule 16 to, the Enterprise Act 2002) applies 1o
the floating charge created by this Deed.

Secured Liabilities

References in this Deed to the Secured Ligbilities shall be construed in
relation to the Secured Documents so as toinclude (i) any increase or
reduction in any amount made available thereunder and/or any
alteration and/or addition to the purposes for which any such amount,

or incredsed or rediced amount, may be used, (1) any ancillary facilities
provided: in substitution for or in addition to the facilities originaily

TEGALMB RN R8T
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z;z&:’:zgreé t&af%ﬂé&r w?;ether in ;mi&m}ﬁ or in mﬁn@mm w;%:h ar&y of
the foregoing and (iv) any combination of any of the foregoing.

7 Guarantee and Covenant to pay

2.1 Guarantee

Each Charging Company irrevecably and unconditionally:

{3}

(b}

{c}

@

gudrantees to the Security Trustee punctual performance by

each other Charging Company of all that other Charging

Company's moneys obligations and labilities {(whether present or
future actual or contingent] which may now or at any time
hereafter be or become due owing or incurred by that Charging
Company to the Beneficiaries and/or the Security Trustee on any

“account or-otherwise howsoever (whether solely or Jointly with

aﬂy i}{h&r pﬁfﬁﬁf‘i am:% wh&tﬁez‘ as ;}f;m:;;sai ﬁi” wmty} &ﬁﬁ wﬁax%&er‘
3?@3%2_ i&av& %;e%n an origirial pafty_ o i;ém rei_e%ﬁ_t t;‘éﬁ_ﬁ%ﬁ;:_t}m’n
including interest discount commission and other lawfut charges
or expenses so that interest shall be calculated and compounded

as well after a5 before any. demand made or judgiment obtained

hereunder:

undertakes to the Security Trustee that whenever each other
Charging Company does not pay any amount when due to the
Beneficiaries, they shall immediately on demand pay that
amnount as if it were the principal obtigor; and

-agrees  with the Security Trustee ‘that if any -aiﬁii-gaﬁm
guaranteed by it becomes unenforceable, invalid or illegal, i

will; as an independent and primary obligation, indemnify th&
Beneficiaries and/or the Security Trustee immediately on
demand against any costs, loss or lability it incurs as a result of
that other Charging Company fiot paying any amount which
would, but for such unenforceability, invalidity or legality, have

been pavable by it on the date when it would have been dus,

The amount payable by a Charging Company under this indemnity

‘will not exceed the amount it would have Bad to pay undér this

Deed if the amount claimed had been recoverable on the basis of

& guarantee.

The provisions of this clause 2.1 shall be subject to the terms set
outin Schedule 2 to this Deed {the Guarantee),

55 Covenant to pay

LEGALYS4489288v2.

‘Each Charging Company hereby covenants with the Security Trustee (as

trustee for the Bamﬁ{:}aﬁm} that it will on demand pay and discharge
all Secured Liabilities owing or dncurred from or by it to the

Beneficiaries _wheﬁ they become due for discharge under and in
‘accordance with the Secured Documents.



2.3

3 Grant of security
3 ﬁtz&_'s*g&zg'ﬁ%aaw

As a continuing security for the payment or discharge of the Secured

Liabitities, ‘each *é:i’%argmg Company with full title guarantee or as

benafmai owner hereby:

{a)  charges to the Security Trustee (as trustee for the Beneficiaries),
by way of legal mortgage, all Properties in which it has a legal
and/or beneficial interest including any Property Hsted in
Schedule 3 fﬁmgzwir;%}

b) .i':%%afgm to the Seciirity Trustee (as trustee for the Beneficiaries),
by way of first fixed charge allits:

(i  Propérties not .charged pursuant to clause 3.1(a) and
Properties hereafter acquired by it;

(i} Property interests;

(i) Equipment;

{iv} Securities;

{v} Securities System Rights;

{(vi} Intellectual Property;

(vil}  Insurance Polities;

{vili} Goodwill-and Uncalled Capital; and

{ix} - Other Rights.

{3 assigns to the Security Trustee (as trustee for the Beneficiaries),
the henefit of the Assigned Documents to which it is a party or
an -addressee and any claims arising under any of the same, and
the benefit of any guarantee or security for the performance of
the Assigned Documents; and

{d) charges to the Security Trustee (as trustee for the Ereﬂeﬁmarmsg
by way of Tloating charge, all of its undertaking, property, assets
and rights whatsoever and wheresoever both present and future
not effectively meﬁgage{i charged or assigned pursusnt to
Clauses 3.1{a to 3.1(¢) inclusive.

3.2 Title documents

LEGAL S4BT 88

Further advances

Tnis Deed secures further advances (if any) made under or pursuant to
‘the terms of the Secured Documents,



Each Q?@gtrgmg Comipany shall on the execution of this Deed (or, if later,
the date of acquisition of the relevant Charged Property) deposit with
the Security Trustee {and the Security Trustee shall during the
continuance of this security be entitled to hold):

{a) all deeds and documents of title relating to the Charged Property.
which are in it§ pessession or control {and, i not within its
possession  and/or control, such Charging Company hereby
undertakes to obtain possession of such deeds and documents of
fitleys

{by all insurance ;:i{;aims@s relating to any of the Charged Property to
which policies it s entitled to. posséssion; and.

gia all certificates relating to the Securities and such instruments of

transfer i blank and other documents as the Security Trustee
may from. time to time require for perfecting its title to the
Securities or for %smg or enabling it to vest the Securities in
itself or its nominee or in any purchaser.

3.3 Security notices

‘Each {’:?%argmg ﬁﬁmgﬁmy will immediately upon réquest by the Security

Trustee, give riotice i the form set out n Part 1 of Schedule 5 (Form of
notice to counterparties of Assigned Docurmentsy to the other parties to
the Assigned Documents to which it is a party of the assignment

‘pursuant. to- Clause 3.1(c)-of its rights and interest in and under such

Assigned Documents and use reasonable .endeavours to procure that

each addressee of such notice will promptly ;}rﬁwé@ an

acknowledgement to the Security Trustee in the form set out in Part 2
of Schedule 5 (Form of gﬂkﬁawfm‘g&meﬁf from counterparties o
Assigned Documents).

3.4 Leasehold security restrictions

LEGALYSH4RGT88vE

fa) There shall be excluded from the charges created by Clause 3.1

{Charging claisey {but not Clause 3.1{d}y and from ther operation
of Clause 4.2 (HMLR disposal restriction) any leasehold property
held by & Charging Company under a lease which either
precludes absolutely or conditionally (including requiring the
consent of any third party) that i’:%zargmg Company from creating
any charge over its leasehold interest in that property (each an
“Excluded Property”) until the relevant i:e:ané;mﬁ or waiver has
beer satisfied of obtained.

(b}  For each Excluded Property, each relevant Charging Company
undertakes tor

{1} -apply for the relevant consent or waiver of prohibition or
conditions within 10 Bisiness Days of execution of this
Deed and, to wse reasonable endeavours to obtain that
consent or walver of prohibition as soon a8 reasonably
possible and to keep the Security Trustee informed of the

10



{c)

progress of its negotiations 1o obtain such consent or
watver; and

(i} immediately upon receipt of such consent or waiver,
provide the Security Trustee with a copy.

re&iwaﬁt f{}rmariy Examzi@d ?m;;ﬁﬁ:y aﬁaii stand {:ha;gﬁé m t%zes
Security Trustee {as trustes for the Beneficiaries) under Clause
3.1(b} (Charging ¢clause). If required by the Security Trustée at
any timmie following receipt of that waiver or consent, the
relevant Charging Company will execute a valid fixed charge ini
such form as the Sectrity Trustee shall regiiire,

3.5 Conversion of fioating charge
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Hy

{a).

ib)

{c)

fd}

)

{f)

the earlier ofr (i} the Security Trustee notifying any Charging
Comipany that an Event of Default has occurred and is continuing,
or {iiy-any Charging Company becomes aware that an Event of
Default has eﬂa:ﬁrmé and is continuing or

gny Charging Company Creates or attempts to create g Sectirity
{other thar a Permitted Security) or any trust in favour of
ancther person over all or any of ‘its assets ‘or disposes or
attémpts to dispose of all or any of its assets: or

the Security Trustee reasonably considers (and notifies any
Charging Company of such consideration) that any Charged
Property to be in danger of being seized or sold under or
pursuant to any form of distress, attachment, execution or other
legal process; or

the members of any Charging Company convene to consider &
resolution to voluntarity wind such Charging Company up {save in
respect of a solvent reorganisation or with the consent of the
Security Trusteé); or

any Charging Company s presented with & petition for the

-compulsory winding up of such Charging Coifipany {save for any
‘petition which is frivolous, vexatious or an abuse of the process
which 1¢- dismissed, discharged, stayed or otherwise withdrawn

within 14 days); or
an-administrator is appointed,
the floating charge created by this Deed will automatically and

immediately {without notice} be converted into a fixed charge
tivér the Floating Charge Property.

11



3.8

3.7

4.1

4.2

Assets acquired after any floating charge crystallisation

Any asset acquired by any Charging Company after ahy crystallisation of
the floating charge created under this Deed which but for such
crystatlisation would be m&&;m:t to a floating charge iﬁ&ii {unless the
Security Trustee confirfis in writing to the contrary) be t?&arg&é 1o the
Security Trustee {as trustee for the Beneficiaries) by way of first fixed:
charge,

Reconversion of fixed charge assets into floating charge assets

The Security Trustee may at any time after any conversion of the:
floating charge over any Charged Property into ‘a fixed charge in
accordance with Clause 3.5 (Conversion of floating charge) and by
written notice to the relevant Charging Company reconvert such fixed
charge into a floating charge.

No other security interest or disposals

‘Negative pledge and disposal restrictions

Each Charging Company hereby covenants with the Security Trustee that
it will not at any time, except as permitted by or in accordance with the
terms of this Deed:

{2} create or purpoft to create or permit to subsist any Security
other than the Permitted Security on or in relation to the
Charged Property other than this Deed; or

by sell, transfer, or otherwise dispese of {or purport to sell, transfer
' or otherwise a%:z;p%e of) all or any part of the Charged Property
or of the eqmty of redemption of any such Charged Property or

any interest in any such Charged Property; or

{e) enter into. any other preferential arrangement having a ﬁwmiar
effect.

HMLR disposal restriction

-Each relevant Charging Company consents {6 an application. being made
by the %ﬁmw Trustee {on behalf of the Beneficiaries) to H.M. Chief
Registrar for the fﬁii{;wmg restriction to be entered on the register of
that Charging Company’s title to any Property:

“No disposition of the registered estate by the proprietor of the
registered estate is to be registered without a written consent signed %W
‘the proprietor for the time being of the Debeénture dated | 1in
favour of [ 1 reverred to in the Chatges Register”,

Covenants relating Yo insurances
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5.1 insurance covenant

Each {iﬁafgmg Company hereby covenants with the Security Trustee that
i will:

{al pramptly pay all premiums and do all other things necessary to
keep all-of the Insurance Policies in force;

{b) at the request of the Eﬁ{:umtg T {33'5:8@; produce 1o or deposit
with the S&}i:z.smy Trustee all Insurance Policies and the receipis
for all premiumg and other payments necessary Tor effecting and
keeping up the Insirance Policies; and

ey following the occurrence of a Declared Default, pay all sums at
any time paid to it under any of the Insurance Policies to the
Security: Trustes {as trusteg for the Beneficiaries) and such sums
shall at the option of the Security Trustee be applied i making
good Or récouping &xmﬁmzuw in respect of the loss or damage.
for which such monies are received or in or towards discharge or
reduction of any of the Secured Liabilities.

& Covenants relating to the Properties
Each Charging Company hereby covenants with: the Security Trustee that
it wills

&1 _Maimm%ﬁﬁm and insurance

{a) %{%&;} aii &Z}Lﬁ{émgx on *aa::?& c}f tf‘iﬁ’: ?r&;&&m@g awr;ﬁé or imﬁe‘zé E}y at_

sui:@ﬁaﬁtﬁai r&;mzf am:f wmﬁztwm aad

(b} insure and keep insured (or, where relevant, to the extent it is
able to do so, ensure that the rélevant landiord of the Propertiss
insures) all such buildings and fixtures.

6.2 Preservation of pgroperty, fixtures and equipment

not without the prior written consent of the Security Trustee pull down
of remove the whole or any material part of any buitdings forming part
of any of the ?mg}&mﬁ, make any alterations to any of the Properties
{other than minor altérations which do not have an adverse effect on
the market value of such Properties) or sever or unfix or remove any of
the fixtires thereto nor (except for the plrposs of effecting necessary
repairs thereto or of replacing the same with new or impro