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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5545000

Charge code: 0554 5000 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th November 2023 and created by CUSTOM LABELS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th December 2023 .

Given at Companies House, Cardiff on 7th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 30 nNovember a9

UEBENTURE

CUSTOM LABELS LIMITED
and

NIGEL FOBTER, KATHLEEN FOSTER and ADAM LONG
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This deed is dated 30 November 2023
Fartles
{%} CUSTOM LABELS LIMITED incorporated and registered in England and Wales with

company number 05545000 whose registered office is at Unit G1 Woodiands Court
Business Park, Bristol Road, Bridgwater, Somerset, TAB 4FJ (Company}.

{2} NIGEL FOSTER and KATHLEEN FOSTER of 1€ Lethbridge Park, Bishops Lydeard,
Taunton, TA4 30U and ADAM LONG of 68 Campion Way, Bridgwater, Somerset TAS
2FB {Landers).

BACKGROUND

(A On or arcund the date of this deed, the Lenders sold the entire issued share capital in
Custom Labels Limited {company number 05545000) (Buyer) pursuant to the terms of a
Share Purchase Agreement (8PA) made betwesn Nigel Foster, Kathleen Foster and
Adam Long (1) and Custom Labels Group Limited (2},

(B8 Under this deed, the Company provides security to the Lenders for the performance of
certain obligations of the Buyer under the SPA.

Agraed terms

. Definitions and Interpretation

1.4 Definitions

The foliowing definitions apply in this deed:

Administrator: an administralor appointed fo manage the affairs, business and properly
of the Company pursuant io clauss 11.7.

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are cpen for business.

Charged Property: any freehold, leasshold or commonhold property the subject of the
security constituted by this deed and references to "Charged Property” shall include
references o the whole or any part or part of it

Delegate: any person appointed by the Lenders or any Receiver pursuant to clause 16
and any person appointed as attorney of the Lenders, Receiver or Delegate.

Designated Account: any account of the Company nominated by the Lenders as a
designated account for the purposes of this deed.

Execution Version 30 1123 3
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Environment: the nadural and man-made environment including all or any of the following
media, namely alr, waler and land {Including air within buildings and other natural or man-
made structures above or below the ground) and any living organismes (including man) or
systerns supportad by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any court or fricunal, codes of practice and guidance notes in so far as they relate (o or
apply to the Environment.

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

Equipment all present and future equipment, plant, machinery, ools, vebicles, fumiture,
fitlings, installations and apparatus and ofher tangible moveable property owned by the
Company or in which it has an interest, including any part of it and &ll spare parts,
replacements, modifications and additions.

Event of Default: any feilure by the Buyer 1o pay on the due date of any sum due from
tha Buyer o the Lenders pursuant to Clause 4.1 of the SPA.

Financial Collateral; has the meaning given 1o thal expression In the Financial Collateral
Regulations.

Financial GCollateral Regulations: the Financial Colladeral Arrangements (Mo 2)
Reguiations 2003 (51 20063/32286}.

Insurance Policy: sach confract and policy of insurance effected or maintained by the
Company from time io time In respect of s assels or business (including, without
lirnitation, any contract or policy of Insurance relaling to the Charged Properties or the
Equipmernt).

intsllectual Property: the Company's present and futre patends, rights fo inventions,
copyright and related rights, frade marks, business names and domain names, righis in
get-up, goodwill and the right fo sue for passing off, rghls in designsg, database rights,
rights to use, and protact the confidentiality of, confidential information (including know-
how) and all other infellectual property rights, in each case whather registered or
unregisterad and including alt applications and rights to apply for and be granted, renswals
or extensions of, and righis to claim priorily from, such rights and all similar or equivalent
righte or forms of profection which subsist or will subsist now or in the future in any part of
the world.

LPA 1928 the Law of Property Act 18925,

Permitted Security: None

Receiver: @ receiver, receiver and manager or administrative receiver appointed by the
Lenders under clause 14.
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1.2

Relevant Agreement: each agreement specified in Schaduls 2.

Becured Assets: all the assels, property and underiaking of the Company which are, or
are expressed to be, subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assels shall include references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Buyer to the
Lenders under Clause 4.1 of the 8PA,

Security Financial Collateral Arrangement. has the meaning given fo that expression
in the Financial Collateral Reguiations.

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

SBecurity Period: the period starling on the date of this deed and ending on the date on
which the Lenders are satisfied that all the Secured Ligbilities have been unconditionally

and irrevocably paid and discharged in full and no further Secured Liabilities are capabie
of being ouistanding.

VAT value added tax or any equivalent tax chargeabls in the UK or sisewhsre.

interpretation

in this deed:

(@) clause, Schedule and paragraph headings shall not affect the interprefation of
this deed;

{b) areference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, siate or
agency of a state or any association, trust, joint venture or consortiurn (whether
or not having separate legal personality);

{c) uniess the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

{d) uniess the context otherwise requires, a reference to one gender shail include 2
reference to the other genders;

{8) areference to a party shall include that parly's successors, permitted assigns and
permitied transferees and this desd shall be binding on, and enure to the benefit
of, the parties fo this deed and their respective personal representatives,
successors, permitted assigns and permitted transferses;

() & reference to a statule or statulory provision is a reference to it as amended,
extendad or re-enacted from time {0 tine;

Exenution Version 30 11 23 5
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(g}

)
)

@

{k}

U

(rm)

(0}

{p}

(r)

a reference to & sielute or statulory provision shall include all subordinate
legizlation made from time to time under that statute or siatutory provision;

a reference to writing or written includes fax bt not emaily;

an obligation on a parly not {0 do somsthing includes an obligation not fo allow
that thing to be dons;

a reference to this deed (or any provision of it} or 1o any othar agreement or
document referred {0 in thie deed is & reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from time o time;

uniess the context otherwise requires, a reference o a clause or Schedule is fo
a clause of, or Schedule to, this deed and a reference o a paragraph is o a
paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for exampls or
any similar expression shall be construed as Hlusirative and shall not fimit the
sensa of the words, description, definition, phrase or {ferm preceding thoss terms;

a reference to an amendment includes a novation, re-enactment, supplemeant or
variation (and amend and amended shall be construed accordingly),

a reference to assels includes present and fulure properiies, underiakings,
revenues, rights and bensfiis of every description;

a reference io an authorisation includes an approval, authorization, consent,
exarmnption, filing, licence, notarisation, registration and resolution;

a reference o continuing in relation to an Event of Default means an Event of
Defaull that has not been remedied or waived,;

a reference io determings or determined means, unless the contrary is
indicated, a delermination made ai the absclute discretion of the person making
it: and

a reference 1o a reguilation includes any regulation, rule, official directive, reguest
or guideline (whether or not having the force of law) of any governmental, infer-
governmental or supranational body, agency, depariment or regulatory, self-
reguiatory or other authority or organisation.

1.3 Mature of security over real property

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

(a)

all buildings and fixtures and fittings (including frade and tenant's fixtures and
fittings) and fixed plant and machinery thatl are situated on or form part of that
Charged Proparly at any time;

Execution Yersion 30 1123 &
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1.4

3.1

3.2

{b} the procesds of the sale of any part of that Charged Property and any other
monies paid or payable in respact of or in connaction with that Charged Property;

{c} the benefit of any covenants for title given, or entered into, by any predecassor in
title of the Company in respect of that Charged Properly, and any monies paid or
payable in respect of those covenants; and

(d} alf rights under any licence, agreement for sale or agreement for lease in respect
of that Charged Property.

Schedules

The Schedulss form part of this deed and shall have offect as if set out in full in the body
of this desd. Any refarence to this deed includes the Schedules.

Covenamt to pay

The Company shall, on demand, pay 1o the Lenders and discharge the Secured Liabililies
when they become dus,

Grant of security
Legal morigage

Az a conlinuing securily for the payment and discharge of the Secured Liabilities, the
Company, sublect to the Permitied Securily, with ull ttle guaraniee charges to the
Lenders by way of & legel morigage, all estates or interests in any freshold, leasehold or
commonhold property now owned by i, including the real property (if any) specified in
Schedule 1.

Fixed charges

Subject io the Permitied Security, a5 a continuing security for the payment and discharge
of the Secured Lighiiities, the Company with full {ile guaraniee charges o the Lenders by
way of a fixed charge:

{a) ali present and fulure estales or interesis of the Company in, or over, any
freehold, leasehold or commonhold properly {other than any such properly
gffectively mortgaged under clause 3.1},

(bY  the beneflt of all other conlracts, guarantess, appointments and warranties
refating fo each Charged Property and other documents o which the Company
is & parly or which are in iz favour or of which i has the benef relating o any
letting, development, sale, purchase, use or the operation of any Charged
Froperly or otherwise relaling to any Charged Properly {including, in each case,
but without limitation, the right to demand and receive all monles whalever
pavable to or for iis benefit under or arising from any of them, all remedies
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3.3

24

provided for in any of them or available at law or in equity in refation o any of
therm, the right to compel performance of any of them and all other rights, interests
and benefits whatever accruing to or for its benefit arising from any of them);

{c} all licences, consents and authorisations (statutory or otherwise) held or reguired
in connection with ks business or the use of any Secured Assel, and all rights in
connscton with them;

{dy allils present and future goodwiil;
{e} all iis uncalled capital;

(h  ali the Equipment;

{gy &l the Intellectual Property;

(h) &l monies from time to time standing 1o the credit of its accounts with any bank,
financial instituiion or other person (including each Designated Account}, together
with ail other rights and benefits accruing o or arising in connection with each
account {including, but not limitad to, entiilements to interest);

(i) =il its rights in respect of each insurance Policy, including all claims, the proceeds
of all ciaims and all returns of premiums In connection with each Insurance Policy,
to the exient not effectively assigned under clause 3.3; and

(i} &l is rights in respect of each Relevant Agreament and all other agreements,
instruments and rights relating o the Secured Assels, to the axtent not effectively
assioned under clause 3.3.

Assignment

As a continuing securily for the payment and discharge of the SBecured Liabilities, the
Company, subject {o the Permitted Security, with full title guarantee assigns fo the Lenders

absolutely, subject 1o a proviso for reassignment on irrevocable discharge in full of the
Secured Liabiiities:

{a) all its rights in each Insurance Policy, including afl claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy; and

(b) the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relaling 1o the Secured Assels.

Fioating charge

As a conlinuing security for the payment and discharge of the Secured Liabilities, the
Company, subject to the Permitied Securily, with full title guarantes charges io the
Lenders, by way of fioating charge, &l its undertaking, properly, asseis and righis nol
otherwise effectively mortgaged, charged or assigned under clause 3.1 to clause 3.3
inclugive.

Execution Version 20 11 23 8
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3.8

3.8

3.7

3.8

4.1

Qualifying flpating charge
Paragraph 14 of Schadule B1 to the insoivency Act 1986 applies to the floating charge
created by clause 3.4,

Automatic crystaliisation of floating chargs

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

{8) the Company:

() creates, or sitemple o create, without the prior wiltien consent of the
Lenders, Security or & trust in favour of another person over il or any part
of the Secured Assels {(except as expressly permitied by the terms of this
deed); or

(i) disposes, or atterpts o dispose of, all or any part of the Secured Assets
{other than Secured Asseis thal are only subiect to the flealing charge
while it remains uncrystaliised);

{b) any person levies {or atlempis o levy) any distress, attachment, execution or
other process against all or any patt of the Secured Assets; or

{c} = resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Company.

Crystallisation of fioating charge by notice
The Lenders may, in thelr sole discretion, by willen notice 1o the Company, convert the

floating charge crested under this deed into a fived charge as regards any part of the
Secured Assets specified by the Lenders in that nofice if an Event of Default is continuing.

Assets acqguired after any floating charge has crystailised

Any asset acguired by the Company afler any crystallisation of the floating charge created
under this deed that, but for that crystaliisation, would be subject to a fioating charge under
this deed, shall (unless the Lenders confirm cotherwise to the Company in willing) be
charged to the Lenders by way of a fixed charge.

Liability of the Company
Liability not discharged

The Company's liability under this deed in respect of any of the Secursd Liabilities shall
not be discharged, prejudiced or affected by:

Execution Version 30 1123 2]
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4.2

4

5.2

5.3

E.4

55

5.6

{a) any security, guarantee, indemnity, remedy or other right held by, or available to,
the Lenders that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground,

{b) the Lenders renewing, delermining, varying or increasing any faciiity or other
transaction in any manner or concurring in, sccepting or varying any compromisa,
arrangement or settlement, or omitting to claim or enforce payment from any ofher
person; or

{c} any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudicad or affected, the liability of the Company.

immediate recourss

The Company waives any right it may have o require the Lenders o enforce any security
ar other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Company.

Representations and warranties
Times for maldng representations and warranties

The Company makes the warranties sel out in this clause 5 to the Lenders on the date of
this deed warranties contained in clause 5 are deemed o be repeated on each day of the
Securily Period with reference 1o the facts and circumstances existing al the fime of
repetition.

Cwmership of Becured Assets

Subject to the Permilted Securily, the Company is the sole legal and bensficial owner of,
and has good, valid and marketable title 1o, the Secured Assels,

Mo Becurity

The Secured Assets are fres from any Securily other than Permitted Security and the
Security created by this deed.

Mo adverss claims

The Company has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Asssls or any inlerast in them.

Ho adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsosver that materislly and adversely affect the Secured Assels.

No breach of lavws
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8.7

§.8

5.9

£.10

8.1

6.2

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

Mo interfsrence in enjoymeant

No facility necessary for the enjoyment and use of the Secured Assets is subject fo terms
antitling any person to terminale or curlsl its use.

Mo overriding interests

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

Avoidance of security

Mo Security expressed o be created under this deed is lable 10 be avolded, or otherwise
sei aside, on the liguidation or administration of the Company or otherwise.

Enforceabls security

This deed constitutes and will constifute the legal, valid, binding and enforceable

obligations of the Company, and is, and will continue 1o be, effeciive security over all and
every part of the Secured Assels in accordence with ils terms.

General covenarnis
Hegative pledge and disposal restrictions

The Company shall not at any time, except with the prior written consent of the Lenders:

{8) create, purport o create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Securily created by this deed or any Permitted
Sacurity;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of In any
manner {or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary cowrse of business, Secured Assets that are only
subject to an uncrysialiised foating charge), or

() create or grant (or purport to create or grant) any interest in the Secured Assels
in favour of a third party.

Praservation of Secured Assets

The Company shall not do, or permit fo be done, any act or thing that would or might
depreciate, jeopardise or cotherwise prejudice the security held by the Lenders, or
materially diminish the value of any of the Secured Assels or the effectiveness of the
security crealed by this deed.
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8.3  Compliance with laws and regulations

(@) The Company shall not, without the Lenders’ prior written congent, use or permit
the Secured Assels to be used in any way conlrary o law.

(b} The Company shall:

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

(i) oblain, and prompily renew from time fo time, and comply with the terms
of all authorisations that are required in connection with the Secured
Assets or their use or that are necessary 1o preserve, maintaln or renew
any Secured Asset; and

(i) promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation {0 be effected on or in conneclion
with the Secured Assels.

84 Enforcement of rights

The Company shall use #s reasonable endeavours to:

fa} procure the prompl ohservance and performance by the relevant counterparty o
any agreement or arangement with the Company and forming part of the
Secured Asssls of the covenants and cother obiigations imposed on such
counternarty {ncluding each countarparty in respect of a Relevant Agreement
and each insurer in respect of an Insurance Policy); and

{b) enforce any rights and institule, continue or deferd any proceedings relating to
any of the Secured Assels that the Lenders may require from time o time.

§.5  Notice of misreprezentation and breachss
The Company shall, promptly on becoming aware of any of the same, nolify the Lenders
in writing of:

{8) any warranly sel out in this deed that is incorrect or misleading in any material
respect when made or deemed {o be repeated; and

{0 any breach of any covenant set out in this deed,
8.6 insurance
{a) The Company shall insure and keep insured the Secured Assets against:

M loss or damage by fire or lerrorist acts, including any third party lability
arising from such acts;
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6.7

6.8

6.9

{b)

{c)

(d)

iy other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Company.

Any such insurance must be with an insurance company or underwriters, and on
such terms, a8 are reasonably accepiable to the Lenders, and must include
property owners' public liability and third party liability insurance and be for not
less than the replacement value of the relevant Secured Assets (meaning in the
case of any premises on any Charged Properly, the total cost of entirely
rebuilding, reinstating or replacing the premises in the event of their being
destroved, fogether with architects', surveyors’, engineers' and other professional
fess and charges for shoring or propping up, demolition, site clearance and
reinstatemeant with adequate allowance Tor Inflation).

The Company shall, if requested by the Lenders, produce to the Lenders each

policy, certificate or cover note relating fo any insurance as is required by clause
8.6(a}.

The Company shall, if requested by the Lenders, procure that a note of the
Lenders’ interest is andorsed on each insurance policy (other than public Hability
and third party liability insurances) effected or maintained by it or any person on
ite behalf in accordance with clause 6.8(a) bul without the Lenders having any
lability for any premium in relation to those insurance policies unless he has
expressly and specifically reguested 1o be mads liable In respect of any increase
in premium or unpaid premium in respect of any Insurance Policy.

Insurance premiums

The Company shall:

(a)

(b}

promptiy pay all premiums in respsect of each insurance policy as is required by
clause §.6(a) and do all other things necassary to keep that policy in full force and
efect and

(if the Lenders so require) give 1o the Lenders copies of the receipts for ail
premiums and other paymenis necessary for sffecling and keeping up each
insurance policy as is required by clause 8.6{a).

Mo invalidation of insurance

The Company shall not do or omit fo do, or permit to be done or omitied, any act or thing
that may invalidate or otherwise prejudice any insurance policy as is required by clause

6.6(a).

Frocesds from insurance policies

Execution Version 30 1122 %3



DocuSlgn Envelops 10 EAF15018-8A2F-4DE7-86C8-2D 1000581483

All monies payabie under any insurance policy {over £20,000) maintained by the Company
in accordance with cleuse 6.8(a) at any time (whether or not the securily constituled by
this deed has becoms enforceable) shall;

{8) Dbe paid immediately into a Designated Account;

(b) ¥ they are nof paid into a Designated Account, be held, pending such payment,
by the Company as trustee of the same for the benefit of the Lenders, and

{c) atthe option of the Landers, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or
foweards, discharge or reduciion of the Secured Liabllities.

810 Notices to be given by the Company

The Company shall:

(8} on the execulion of this desd and if so requested by the Lenders from time 1o
tirne:

() give notice to each counterparty 10 & Ralevant Agreement in the form set
out in Part 1 of Schedule 3; and

@ procure that each counterparly provides o the Lenders an
acknowledgement of the notice in the form set cut in Part 2 of Schedule
3
{by if so requested by the Lenders from time 1o time:

M give notice to each insurer under an Insurance Policy in the form sel out
in Part 1 of Schedule 4; and

(i procurs that each insursr provides fo the Lenders an acknowledgement
of the nofice in the form set out in Part 2 of Schedule 4; and

{c) Hrequesied by the Lenders following an Event of Default which Is continulng:

() give notics to sach bank, financial institution or other person (other than
ihe Lenders) with whom the Company holds an account {including sach
Designated Account) in the form set out in Part 1 of Schedule 5; and

(i) procure that each such bank, financial institution or other person provides
o the Lenders an acknowledgement of the nolice inthe form of Padd 2 of
Schedule 5.

811 Information

The Company shall:

{@} give the Lenders such information concerming the location, condition, use and
operation of the Securad Assels as the Lenders mav reasonably reqguirs;
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(b)

{c)

permit any persons designated by The Lenders and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating
o that Secured Assel, at all reasonable imes and on reasonable prior notice; and

promptly notify the Lenders in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
action, claim, nofice or demand, together with, in each case, the Company's
proposals for setiling, liquidating, compounding or contesting any such action,
claimn, notice or demand and shall, subject 1o the Lenders’ prior approval,
implement those proposais at its own expense.

812 Payment of oulgoings

The Company shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Lenders.

7. Properly covenants

74 Conduct of buziness on Charged Properties

The Company shall carry on its trade and business on those parts (if any) of the Charged
Properiies as are used for the purposes of trade or business in accordance with the
standards of good management from time 1o time current in that trade or business.

7.2 Hotlices or claims refating & the properly

(@)

(b

The Company shall

)  give particulars to the Lenders of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any
public or iocal body or authority (a Notice) that specifically applies to any
Charged Property, or to the locality in which it is situated, within seven
days afler becoming aware of the relevant Notice; and

(i) ({if the Lenders so requires) immeadiately, and at the cost of the Company,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Lenders in making, any objections or
representations in respect of that Notice that the Lenders thinks fit.

The Company shall give particulars to the Lenders of any claim, notice or other
communication served on i in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

7.3  Compliance with and enforcement of covenants
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The Company shall;

{a)

(b}

observe and perform all covenants, stipulations and conditions to which each
Charged Properly, or the use of #, is or may be subject, and {if the Lenders so
requires) produce to the Lenders evidence sufficient fo satisfy the Lenders that
those covenants, stipuiations and conditions have been cbaerved and performed;
and

diligently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not {and shall not agree {o) waive, release or vary
any of the same.

7.4 Payment of rent and outgoings

The Company shall:

(&

(b}

where a Charged Properly, or part of it, is held under a lease, duly and punctually
pay alf rents dus from time {o fime; and

pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessmenie and other oulgoings relaling to or imposed on each Charged
Property or on its occupler.

7.5 Leases and licences affecting the Charged Properties

The Company shall not, without the prior written consent of the Lenders {which consent,
in the case of clause 7.5(d), is nol o be unreasonably withheld or delayed in
circumstances in which the Company may not unressonably withhold or delay its consent):

(a)

)

{©)

(d)

grant any licence or fenancy affecting the whole or any part of any Charged
Froperty, or exercise the statulory powers of leasing or of accepling surrenders
under ssclions 99 or 100 of the LPA 1925 {or agree to grant any such licence or
tenancy, of agres 1o exercise the stalulory powers of leasing or of accepling
surenders under seclion 99 or section 100 of the LPA 1825);

in any other way dispose of, accept the surrender of, surrender or create any legal
or equilable estate or interest in the whole or any part of any Charged Propesty
{or agrees o dispose of, accept the sumender of, surrender or create any legal or
equilable estale or interest in the whole or any part of any Charged Properiy);

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

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

7.8  Regisiration restrictions and cautions agalnst Frst registration and notices
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7.7

7.8

7.8

{a)

{b)

(c)

if the title to any Charged Properly is not registered at the Land Regisiry, the
Company shall procure that no person (other than itself) shall be regisierad under
the Land Registration Act 2002 as proprietor of i or any part of any Charged
Proparty, without the prior writlen consent of the Lenders.

Whether or not title to any Charged Property iz registersd of the Land Registry, i
any caution against firet regisiration or any notice (whether agreed or unilateral}
Is registered againgt the Company's fitle to any Charged Proparly, the Company
shall immediately provide the Lenders with particulars of the circumstances
relating to such caution or notice. If such caution or notice was registered 1o
protect a purporled interest the creation of which is not permitted under this deed,
the Company shall immediately, and &t #s own expense, take such steps as the
Lenders may require fo ensure that the caution or notice, as appilicable, is
withdrawn or cancelled,

The Compeany shall be Hable for the costs and expenses of the Lenders in lodging
cautions against the registrafion of the litle 1o the whole or any part of any
Charged Property from time o time.

Development restrictions

The Company shall not, without the prior written consent of the Lenders:

CH

(b}

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

carry out or permit or suffer to be carried out on any Chargsd Properly any
developmeant (as defined In each of the Town and Country Planning Act 1880 and
the Planning Act 2008) or change or permit or suffer io be changed the use of
any Charged Property.

Enviromment

The Company shall in respect of each Charged Property:

(&

(b)

comply in all material respects with all the requirements of Environmental Law;
and

obtain and comply in all material respects with all Ervironmental Licences.

No restrictive obligations

The Company shall not, withowt the prior writlen consent of the Lenders, enler info any
onerous or restrictive obligations affecting the whole or any part of any Charged Froparty,
or create or permit ¥o arise any overriding interest, easement or right whatever in or over
the whole or any part of any Charged Properly.

740 Proprietary righis
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741

7.42

7.43

8.1

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

inspection

The Company shall permit the Lenders, any Recelver and any person appointed by either
of them o enter on and inepect any Chargad FProperty on reasonable prior nofice.
Properly information

The Company shall inform the Lenders promplly of any acquisition by the Company of, or
contract made by the Company to acquire, any freehold, leasehoid or other interest in any
property.

VAT option to iax

The Company shall not, without the prior wrilten consent of the Lenders:
{8} exercise any VAT oplion to tax in relation to any Charged Fropetly, or

{b} revoke any VAT option to tax exercised, and disciosed fo the Lenders, bafore the
date of this deed.

Registration of legal mortgage al the Land Registry

The Company consents to an application being made by the Lenders 1o the Land Registrar
for the following restriclion in Form P {o be registered against its title to each Charged
Properly over which the Lenders has a legal mortgage:

"No disposition of the registered estale by the proprietor of the registered astata], or by
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction,] is to be registered without & writlen consent signed by the propriefor for
the time being of the charge daded [DATE] in favour of [NAME OF PARTY] referred to in
the charges register [or their conveyancer or specify appropriate deteils]l”

Equipment covensants
kMzintenance of Eguipment

The Company shall:

(8} maintain the Equipment in good and sernviceable condition {except for expectad
fair wear and tear) in compliance with all relevant manuals, handbooks,
manufactiurer's instructions and recommendations and maintenance or servicing
schedules:
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(b) af its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or demaged with paris of a similar quality and of equal
or greater value:, and

{c) not permit any Equipment to be;
() used or handled other than by properily qualified and trained persons; or

iy overioaded or used for any purpose for which it is not designed or
reasonably suilable.

8.2 Payment of BEquipment taxes

The Company shall promplly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Lenders.

8.3 Motice of charge

{8} The Company shall, if so requested by the Lenders, affix io and maintain on each
fterm of Equipment in a conspicuous place, a clesrly legible identification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to # [and ancillary equipment] are
subjact to 2 fixed charge dated [DATE] in favour of [LENDER]"

(b) The Company shall not, and shall not permit any person o, conceal, obscure,
alter or ramove any plate affixed in accordance with clause 8.3(a).

8. Relevant Agreements covenanis

9.4 Relevant Agresmaents

{a) The Company shall, unless the Lenders agrees otherwise in writing, comply with
the terms of each Relevant Agreement and any other document, agresment or
arrangemeant comprising the Securad Assets.

(b} The Company shall nol, uniess the Lenders agrees otherwise in writing:

i) amend or vary or agree io any change in, or waive any requirement of or
fts righis under;

(i) sefle, compromise, terminate, rescind or discharge {except by
performance); or

(i) abandon, waive, dismiss, release or discharge any action, claim or

proceedings against any counterparty to a Relevant Agresment or other
parsch in connection with,
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18,

0.1

10.2

0.3

11.

1.1

1.2

11.3

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

inteliectuat Properly covenanis

Preservation of rights

The Company shall take all necessary action 1o sefeguard and mainiain present and fsture
righis In, or relaling o, the intellectuad Properly including (without limitation) by observing
all covenants and stipulations relating to those rights, and by paying all applicable renewal
faes, licence fees and other oulgoings.

Fegistration of Intellectual Property
The Company shall use all reasonable efforts 1o register applications for the registration

of any inteliectual Property, and shall keap the Lenders informed of all matiers relating to
each such registration.

aintenance of Intellectual Property

The Company shall not permit any Intelleciual Property to be abandoned, cancelled or to
lapse.

Powers of the Lenders

Fower to remedy

(2} The Lenders shall be entitled (but shall not be obliged} to remedy, at any time, &
breach by the Company of any of iis obligations contained in this deed.

(bY The Comparny revocably authorises the Lenders and his agents o do all things
that are necessary of desirable for that purpose.

{c} Any monies expendsd by the Lenders in remedying & breach by the Company of
its obligations contained in this desd shall be reimbursed by the Company 1o the
Lenders on a full indermnity basis and shali cany interest In accordance with
clause 18.1.

Exercize of righls

{a) Tha rights of the Lendars under clause 11.1 are without prejudice io any other
rights of the Lenders under this deed.

(b} The exercige of any righis of the Lenders under this deed shall not make the
Lenders Ravle to account a5 a morigages in possession.

Power io dispose of chatiels
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{a)

(b)

At any time after the securily constifuted by this deed has become enforceabls,
the Lenders or any Recaiver may, as agent for the Company, dispose of any
chatiels or produce found on any Chargad Properly.

Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 11.3(z}, the Company shall indemnify the Lenders and any
Raceiver against any liability arising from any disposal made under clause
11.3{a).

1.4 The Lenders has Recelvar's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliedly) or by law on a Receiver may, after the security constituled by this
deed has become enforceable, be exercised by the Lenders in relation o any of the
Securad Assets whether or not it has teken possession of any Secured Assets and without
first appointing a Receiver or notwithstanding the appoiniment of a Receiver.

1.8 Conversion of currency

(a)

(b)

(c)

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lenders may convert any monies received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this clause
11.8} from their existing currencies of denomination into any other currencies of
denomination that the Lenders may think fit.

Any such conversion shall be effected at Lioyds Bank pic's then prevailing spot
selfiing rate of exchangs for such other currency against the existing curmency.

Each referencs in this clause 11.5 to a currency extends to funds of that curency
andg, for the avoidance of doubt, funds of one currency may be converled info
different funds of the same currency.

11.8 Mew sccounts

(=)

¥ the Lenders recelves, or is deemed to have received, nolice of any subsequent
Security, or other interest, affecting all or part of the Secured Assels, the Lenders
may open a new account for the Company in the Lenders’ books. Without
prejudice to the Lendears’ right to combine accounts, no money paid to the credit
of the Company in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liahilities.

If the Landers do not open a new account immedialely on receipt of the notice, or
deemad notice, under clause 11.8{a), then, unless the Landers give express
wiitten notice {o the contrary 1o the Company, all paymenis made by the
Company to the Lenders shall be treated as having been credited 1o a new
sccount of the Company and not as having bsen applied in reduction of the
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1.7

12.

12.1

2.2

13

13.1

Secured Liabilities, as from the time of receipt or deermed recsipt of the relevant
notice by the Lenders.

Appointment of an Administrator

{a} The Lenders may, without notice 1o the Company, appoint any ong or more
parsons o be an Administralor of the Company pursuant io Paragraph 14 of
Schadule B1 of the Insolvency Act 1988 I the securily constituted by this deed
becomes enforceabls.

{b) Any appointment under this clause 11.7 shail:
(Y be inwriting signed by the Lenders; and

(iy teke effect, in accordance with paragraph 19 of SEchedule B1 of the
insolvency Act 1888,

{c} The Lenders may apply to the court for an order removing an Administrator from
office and may by notice In wrlling In accordance with this clause 11.7 appoint &
replacement for any Administralor who has died, resigned, been removed orwho
has vacated office upon ceasing io be qualified,

When security becomes enforceable

Security becomes enforceable on Event of Default

The security constituled by this deed shall become immediately enforceable if an Event of
Defaulf occurs and is continuing.

Discretion

After the security consifiuted by this deed has become enforceabls, the Lenders may, in
his absolute discraetion, enforce all or any part of that security at the times, in the manner

and on the terms he thinks 1, and teke possession of and hold or dispose of all or any
part of the Secured Assatls.

Enforcement of security

Enforcement powers

{8} For the purposes of all powers Implied by statute, the Secured Liabililies are
deamed (o have become due and payable on the dale of this deed.

{b} The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or exdended by this deed) shall be immediately exercisable at any time
after the security constituted by this deed has become enforceable under clause
12.1.
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{©

Section 103 of the LPA 1925 does not apply o the security constituted by this
dead.

13.2 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagess under
the LPA 1925 and by any other siatule are extended so as to authorise the Lenders and
any Receiver, at any time after the securily constituted by this deed has become
enforceable, whether in s own name or in that of the Company, (o

(a)
(b}
{c)

grant & lease or agreement for lease;
accept surrenders of isases; or

grant any option in respect of the whole or any part of the Secured Assets with
whatever righis relating o other parts of i,

whether or not at 2 premium and containing such covenants on the part of the Company,
andd on such terms and conditions (including the payment of money 10 2 lessee or lenant
on a surrender} as the Lenders or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 89 and 100 of the LPA 1825,

43.3  Access on enforcement

@)

(b}

Af any time afler the Lenders has demanded payment of the Secursd Liabilities
or if the Company defaults in the performance of ils obligations under this deed,
the Company will alliow the Lenders or its Receiver, withoul further notice or
demand, immediately to exercise all iis rights, powers and remedies in particular
{and without limitation) to teke possession of any Secured Asset and for that
purpose to enter on any premises where a Sscured Assel is situated (or where
the Lenders or a Receiver reasonably belisves a Sacured Asset to be situated)
without incurring any liability to the Company for, or by any reason of, that eniry.

Al all times, the Company must use iis best endeavours o aliow the Lenders or
their Recsaiver access to any premises for the purpose of dause 13.3(a) {including
obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same.

134  Protection of third parties

No purchaser, morigagee or other person dealing with the Lenders, any Recelver or any
Delegate shall be concemed o enquire:

(a)

{B)

whether any of the Secured Liabilitiss have become due or payable, or remain
unpaid or undischarged;

whether any power the Lenders, a Receiver or Delegate is purporting to exercise
has become exercisable or i being properly exercised,; or
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13.8

13.6

13.7

13.8

(c}) how any money paid to the Lenders, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lenders is enliled o afl the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and recaivers.

Mo liability as mortgagee in possession

Neither the Lenders nor any Receiver or Delegate shall be lisble, by reason of entering
into possession of a Secured Asset or for any other reasen, 1o account as morigagee in
possession in respect of all or any of the Secured Assets, nor shall any of them be liable
for any loss on realisation of, or for any act, defaull or omission for which a morlgages in
possession might be liable.

Concluslve discharge to purchasers

The receipt of the Lenders, or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, In making any sale or other disposal of any of the Secured Asseis or
in making any acguisition in the exercige of their respective powers, the Lenders, and
every Receiver and Delegate may do so for any consideration, in any manner and on any
terms that i thinks fiL.

Right of appropriation
{g} Tothe exdent that
0 the Secured Assels constitute Financia! Collateral; and

(i) this deed and the obiligations of the Company under it constitute a Security
Financizal Collateral Arangement,

The Lenders shall have the right, at any time after the security constituied by this
deed has become enforceable, o appropriate all or any of those Secured Assetls
in or towards the paymen or discharge of the Secured Liabilities In any order that
the Lenders may, in his absolitte discretion, determine.

() Tha value of any Secured Assets appropriated in accordance with this clause
shall be in the case of cash, the amount standing to the credit of each of the
Company's accounts with any bank, financial institution or other person, together
with any acorued but unpaid interest, at the time the right of appropriation is
axercised.

(£} The Company agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.
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14,

4.1

14.2

14.3

4.4

4.5

14.6

Racelver
Appointrment

At any time afier the securily constituled by this deed has become enforceable and
continues to be enforceable, or at the request of the Company, the Lenders may, without
further notice, appoint by way of dead, or otherwise In writing, any ohe OF more persons
o be & Recelver of all or any pant of the Secured Assels.

Remowval

The Lenders may, without further nolice (subject to section 45 of the Insolvency Act 1986
inn the case of an administrative receiver}, from tims to time, by way of deed, or otherwise
in writing, rermove any Receiver appointed by it and may, whenever it thinks fit, appoint &
new Recelver in the place of any Receiver whose sppointment may Ior any reason have
ferminated.

Remunerstion

The Lenders may fix the remuneration of any Recelver appointed by i without the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the
Raceiver shall be a debt secured by this deed, o the exent not otherwise discharged.

Power of appolatment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statulory
and other powers of the Lenders under the Insolvency Act 1888, the LPA 1825 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
108 of the LPA 1925 or otherwise.

Power of appolntmaent exercisable despite prior appointmenis

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lenders despile any prior appointment in respact of ail or
any pari of the Secured Assels.

Agent of the Company

Any Receiver appointed by the Lenders under this deed shall ba the agent of the Company
and the Company shall be solely responsible for the coniracts, sngagements, acis,
omissions, defaults, losses and remuneration of that Receiver and for fiabilities incurred
by that Receiver. The agency of each Receiver shall continue until the Company goes into

figuidation and afier that the Heceiver shall act as principal and shall not becorne the agent
of the Lenders.
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15,

151

18.2

18.3

5.4

5.5

1686

Powers of Hecolver

General

{a) Any Recelver appointed by the Lenders under this deed shal, in addition to the
poswers conferred on i by stalute, have the rights, powers and discrations sef out
in clause 15.2 o clause 16522

(Y A Recebver has all the rights, powers and discrelions conferred on a regeliver {or
a receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative recelver under the Insolvency Act
1986 whether it Is an administrative receiver or not.

{c} Ifthare is more than one Recaiver holding office at the same Hme, sach Recslver
may (uniess the document appointing 1t states otherwise) exercise all of the
nowers conferred on a Recelver under this deed individually and o the exclusion
of any other Recaiver,

{d) Anv exercise by a Recaiver of any of the powers given by clause 15 may be on
behalf of the Company, the directors of the Company (in the case of the power
contained in clause 15.15) or izelf.

Repair and develop Charged Properties
A Receiver may underiake or complete any works of repair, alieration, building or
developmert on the Charged Properies and may apply for and mainisin any planning

permission, development consent, building regulation approval or any other permission,
consent or licence 10 carry out any of the sama.,

Grant or accept surrenders of leases

A Recsiver may grant, or accept, surrenders of any leases or tenancies affecling any
Secured Asset on any terms, and sublect o any conditions, that i thinks il

Employ persormet and advisers

{a) A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
atvisers on any larms, and subject 1o any conditions, that i thinks it

(b} A Receiver may discharge any such person or any such person appointad by the
Company.

Make and revoke VAT options to tax

A Receiver may maks, exercige or revoke any VAT option fo teo as it thinks ft

Remuneration
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18.7

15.8

15.2

15.10

15.41

i6.12

1843

15.14

18.18

A Receiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by it) that the Lenders may prescribe or agree with
it.

Possession

A Receiver may take immediate possessicn of, get in and realise any Secured Asset.

Manage or reconstruct the Company's business

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

Lispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Securaed
Assets in respect of which it is appointed in any manner (including, without limitation, by
public auction or private sale) and generslly on any terms and conditions as it thinks fit.
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Secured Assets to be soid.

Gever fixtures and Ritings

A Receiver may sever and sell separately any fixiures or fitings from any Charged
Property without the consent of the Company.

Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assels.

fMake settlements

A Receiver may settie, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor
of the Company or relating in any way 1o any Secured Assel.

Legal actlon

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

Improve the Equipment

A Receiver may make substitutions of, or improvements {o, the Equipment as it may think
gxpedient.

iake calls on Company mambers
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18.16

15.17

15.18

18.18

18.20

16.21

16.22

A Recelver may make calls conditionally or unconditionally on the members of the
Company in respect of uncalled capital with (for that purpose and for the purpose of
enforcing paymentis of any calls sc made) the same powers as are conferred by the
articles of agsoclation of the Company on its directors in respect of calls authorised to be
made by them,

insurs

A Receiver may, if it thinks fif, but without prejudice to the indemnity in clause 18, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the insurance reqguired to be maintained by the Company under this deed.

Subsidiaries
A Raceiver may form a subsidiary of the Company and fransfer to that subsidiary any
Secured Assel

Borrow

A Recsiver may, for whatever purpose it thinks fit, raise and borrow money either
unsecurad or on the security of all or any of the Secured Assels in respect of which it is
appointed on any terms that it thinks fit {including, if the Lenders consent, ferms under
which that security ranks in priorily to this deed).

Radesm prior Security
A Receiver may redeem any prior Security and seltie and pass the accouris to which the
Security relates. Any accounts so seflied and passed shall be, in the absence of any

manifest error, conclusive and binding on the Company, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver,

Delegation

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

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, sxercise all powers,
authorisations and rights it would be capable of exercising as, and do all those acls and

things, an absolute beneficial owner could exercise or do, in the ownership and
management of the Secured Asseats or any part of the Secured Assets.

incidental powers

A Receiver may do any other acls and things thal it

{a) may consider desirable or necessary for realising any of the Secured Assels;

Execution Version 30 11 23 28



DocuSign Envelope ID: B4R 15016-BAZF4DS7-8808- 201000551483

16.

16.1

16.3

7.2

{b} may consider incidental or conducive to any of the rights or powers confarred on
& Receiver under or by virtue of this deed or law; or

{c) lawlully may or can do as agent for the Company.
Delegation

Delegation

The Lenders or any Receiver may delegale (elther generally or specifically) by power of
attorney or in any other manner o any person any right, power, authority or discration
conferred on it by this deed (including the nower of altormey granted under clause 20.1).

Temns

The Lenders and each Heceiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that i thinks fit,

Liability

Neilther the Lenders nor any Receiver shall be in any way liable or responsible to the

Company for any loss or liabilily arsing from any act, defaull, omission or misconduct on
the part of any Delegate.

Applicagion of proceeds
Order of application of procesds

All monies recelved or recovered by the Lenders, a Recelver or a Delegale under this
deed or in connsction with the reslisation or enforcement of ali or part of the securily
constibded by this deed {other than sums recsived under any Insurance Policy), shall
{subject to the claims of any person having prior rights and by way of variation of the LPA
1925} be applied in the following order of prioly (but without prejudice v the Lenders’
right to recover any shorifall from the Company):

{a) in ortowands payment of all costs, lebilties, charges and expenses Incurred by
or on behalf of the Lenders {and anv Receiver, Delegate, atlormey or agent
appointed by therm) under or in connection with this desd, and of all remuneration
due to any Recelver under or in connection with this desd;

(b} inoriowards payment of the Secured Liabililies in any order and manner that the
Lenders determines; and

{c) in paymeni of the surplus {if any) 1o the Company or other person entifled o it

Appropriation
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Meither the Lenders, any Receiver nor any Delegale shall bs bound (whether by virtus of
section 108(8) of the LPA 1925, which & varied accordingly, or otherwise} to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order batween any of the Secured Liabilities,

Buspense aacourt

All monies received by the Lenders, a Receiver or a Delegate under this deed {other than
sums received under any Insurance Policy that are not going 1o be applied in or lowards
discharge of the Secured Lisbilities):

{a} may, al the discretion of the Lenders, Recelver or Dalegate, be orediled to a
suspenss ascount;

(b shell bear interest, ¥ any, at the rate agreed in writing between the Lenders and
the Cormpany; and

(¢} mav be held in thet account for so long as the Lenders, Receiver or Delegate
thinks fit.

Costs and indamnily

Costs

The Company shall, within five Business Days of demand, pay fo, or reimburse, the
Lenders and any Receiver, on a full Indemnity basis, all costs, charges, expenses, taxes
and Eabillies of any kind {including, without limitation, legal, printing and out-of-pocket
expenses) incurved by the Lenders, any Recelver or any Delegate in connection with:

{a} this deed or the Secured Assels;

{b) iaking, holding, protecling, perfecting, presewving or enforcing {or attemnpling to
do so) any of the Lenders’, a Recelver's or a Delegaie's rights under this deed;
or

{c) taking proceedings for, or recovering, any of the Secured Liabilities,
tndemnity

{a) The Company shall indemnify the Lenders, each Receiver and each Delegale,
and their respective employees and agents against gl labilities, costs, expenses,
damages and losses (including but not limited 1o any direct, indirect or
consequential lossas, loss of profil, loss of reputation and all interest, penalties
and legal cosls {calculated on a Tull indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising out of or in
connection with:
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i8.

198.1

20,

20.4

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

(i) taking, holding, prolecting, perfecting, presering or enforcing {or
atternpting to do so) the security constituted by this dead; or

(i) any default or delay by the Company in performing any of its obligations
under this deed.

(b} Any past or present employee or agent may enforps the terme of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1989,

Further assurance
Further assurance
The Company shall promptly, af its own expense, take whatever action the Lenders or any

Receiver may reasonably require for

(a) creating, perfecting or protecting the security created or intended to be created
by this deed;

{b} facilitating the realisation of any Secured Assel; or

{c) facilitating the exercise of any right, power, authority or discrstion exercisabile by
The Lenders or any Receiver in respect of any Secured Asset,

including, without Hmitation the execution of any morigage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of (or intended to form
part of} the Secured Assets (whether to the Lenders or to his nominee) and the giving of
any notice, order or direction and the making of any filing or registration which, in any such
case, the Lenders may consider necessary or desirable.

Power of atiorney
Appoiniment of atlorneys

By way of security, the Company imevocably appoints the Lenders, every Receiver and
every Delegate separately to be the attorney of the Company and, in its name, on its behalf
and as its act and deed, to execute any documents and do any acis and things that:

{z) the Company is required to execute and do under this deed; or

(b} any stiornay deems proper or desirable in exercising any of the rights, powers,
authorities ang discretions conferred by this deed or by law on the Lenders, any
Receiver of any Delegate.
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20.2

22,

22.1

‘e

23,

234

£3.2

Ratification of acts of aftorneys

The Company ratifies and confirms, and agrees o ratify and confirm, anything that any of
iis attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred (o in clause 20.1.

Release

Subject to clause 27.3, at the end of the Security Period, the Lenders shall, at the request
and cost of the Company, lake whatever aclion is necessary o

{8) release the Secured Assets from the security constituted by this deed; and

(b) reassign the Secured Assets to the Company.
Agslgnment and transfer

Assignment by the Lendars

{a} Al any time, without the consent of the Company, the Lenders may assign or
transfer any or alf of his rights and obligations under this deed.

(b} The Lenders may disclose to any actual or proposed assignee or fransferee any
information in s possession that relates to the Company, the Secured Assets
and this deed that the Lenders consider appropriate.

Assigament by Company

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

Amendments, waivers and consenis

Amendments

HNo amendment of this deed shall be effective unless i is in writing and signed by, or on
behall of, each parly {or its authorised representative}.

Waivers and consents

{a) A walver of any righi or remeady under this deed or by law, or any consani given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a walver of any other breach or default. it only
applies in the circumstances for which | is given and shall not prevent the party
giving it from subsequently relving on the relevant provision.

(b) A failure or delay by a parly {0 exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
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23.3

24,

4.1

28,

28.1

26.

26.1

prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No singie or pariial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
exercize of thet or any other right or remady. No election o affinm this deed by
the Lenders shall be effeciive unisss it is in writing.

Rights and ramadies

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

Severance
Severance

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

Counterparts

Counterparts

{a) This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitule a duplicate original, but all the
counterparts shall fogether constitute one deed.

{b) Transmission of the executed signature page of a counterpart of this deed by fax
or email {in PDF, JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed. If either method of delivery is adopted, without
prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such counterpart as soon as reasonably possible thereafter,

{c} Mo counterpart shall be effeciive unii! each parly has executed and delivered at
least one counterpart.

Third party dighis

Third party righis

(a) Except as expressly provided in clause 18.2, a person who is not a party to this
deed shall not have any rights under the Conlracts (Rights of Third Parlias) Act
1959 to enforce, or enjoy the benefit of, any ferm of this deed. This does not affect
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7.

274

2.2

27.3

27.4

7.5

ary right or remedy of a third parly which exisls, or is available, apart from that
Act,

Furtiver provisions
independent security

The security constilited by this deed shall be in addition lo, and independent of, any olher
security or guarantee that the Lenders may hold for any of the SBecured Liphilities af any
time. No prior security heid by the Lenders over the whole or any part of the Secured
Assets shall mergs in the securily created by this deed.

Continuing securlty

The security consiitited by this deed shall rermain in full force and effect 59 8 continuing
security for the Secured Liabilliies, despite any selllement of account, or intermediaie
nayment, or other matter or thing, unless and until the Lenders discharges this dead In
writing.

Digcharge conditional

Any release, discharge or setflernent between the Company and the Lenders shall be
desmed conditional on no payment or security received by the Lenders in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating o insolvency, bankruptoy, winding-up, administration, receivership or otherwise.
Despite any such relegse, discharge or settlement;

{a) The Lenders or his nominee may refain this deed and the sacurily created by or
under i, including all certificates and documents relating o the whole or any part
of the Securad Assels, for any period that the Lenders deem necessary o provide
the Lenders with secwrity against any such avoidance, reduction or order for
refund; and

{by The Lsnders may recover the vaiue or amount of such security or pavment from
the Company subsequently as I the release, discharge or settlement had not
ocourred.

Certificates
A certificate or determingtion by the Lenders as o any amount for the time being due to it

from the Company under this deed shall be, in the absence of any manifest error,
conciusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 19225 shall
not apply 1o this deed.
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27.8 Small company moratorium

Motwithstanding anything to the contrary in this deed, neither the obtaining of & moratorium
by the Company under schedule A1 to the Insolvency Act 1886 nor the doing of anything
by the Company with 2 view to obtaining such a moratorium {including any preliminary
decision or investigation) shall be, or be construed as:

{a) anevent under this deed which causes any floating charge created by this dead
{o crystaliise,

{bY anavent under this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any properiy by the Company; or

{c) aground under this deed for the appointment of a Receiver.

28, Notices

28.1 Delivery
Any notice or other communication given to a parly under or in connection with this deed
shall be;
{a} Inwriting;

(b} deliverad by hand, by pre-paid first-class post or other next working dav defivery
service: and

{c}  senliy:
() the Company al

Unit &1 Woodlands Cowrl Business Park, Biisiol Road, Bridgwaler,
Somsrset, TAB 4FJ

Attention: M Hogg

iy The Lenders at:
18 Lethbridge Park, Bishops Lydeard, Tauniton, TA4 3QU
Altentior: N and K Fosler

or to any other address as is notified in writing by one party 10 the other from time
o time.

28.2 Receipt by Company and the Lenders

Any notice or other communication that the Lenders gives io the Company or the Company
gives o the Lenders shall be deemed o have been received:

(@) if delivered by hand, at the time it is left at the relevant address; and
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28.3

284

28,

29.1

9.2

{b) if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day afier posting.

# notice or other comrmunication given as described in clause 28.2{a) on a day that is not
a Business Day, or after normal business hours, in the place it is received, shall be
deemed o have been received on the nexi Business Day.

Service of procesdings

This clause 28 does not apply to the service of any proceedings or other documants in
any legal action or, where applicable, any arbitration or other method of dispute resoiution.

Ho notice by emall

A notice or other communication given under or in connection with this deed is not valid if
sent by small,

Governing law and jurisdiction
Governing law

This deed and any dispute or claim {inciuding non-contraciual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exglusive jurisdiclion over any dispule or claim {ncluding non-
contraciual dispules or claims) arising oul of or in connection with this deed or its subject
matter or formation. Nothing in this clause shall iimil the right of the Lenders io fake
proceedings against the Company in any other court of competent jurisdiction, nor shall
the tsking of proceedings in any one or more jurisdictions preciude the taking of
proceedings in any other jurisdictions, whether concurrently or not, o the extent permitied
by the law of such other jurisdiction,

This document has been execulad a5 a deed and is delivered and {ekes effect on the date stated
at the beginning of it
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Schedule 1  Heal Property
Part 1 Registerad Properly

&T364788 - Units §1 and G2, Woodland Court Business Park, Brisiol Road, Bridgwater,
Somerset TAB 4FT

Fart 2 Unreglistered Property

Unit 33, Woodland Court Business Parlk, Bristol Road, Bridgwater, Somerset TAB 4FT
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Schedule 2 Relevand Agresments

None
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Schedule 3 Holice and acknowladgement - Relevant Agreament
Part 1 Form of notice
10n headed notepaper of the Company}

[NAME OF COUNTERPARTY]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

POSTCODE]

IDATE]

Dear [NAME OF COUNTERPARTY],

Debenture dated [DATE] between [COMPANY] and (The Lenders) {Debenture}
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constiiutes notice to vou that under the Debeniure [{a copy of which is aftached)]
we have [charged OR assigned, by way of securily ] to {The Lenders] (The Lenders) [all
our rights in respect of] OR [the benefit of] the Contract.

We confirm thatl:

»  We will remain liable under the Confract to perform ail the obligations assumed by us
under the Contract,

v Neither the Lenders nor any receiver or delegale appointed by the Lenders will at any
time be under any obligation or liability to vou under or in respect of the Contracl.

MNeither the Debenture nor this nofice releases, discharges or otherwise affects your
liabilly and obligations in respect of the Contract.

Sublect to the shove, we will remain entitied o exercise all our righis, powers and
discretions under the Contract and you may continue to deal with us in relation to the
Contract and give nofices under the Contract to us unless and until you receive wrillen
notice to the contrary from the Lenders. Thereafler, all such rights, powers and discretions
shall be exercisable by, and notices shall be given to, the Lenders or as they diraect and
we will cease to have any right to deal with you in relation o the Contract and you must
deat only with the Lenders.

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

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

Please confirm that you agree 1o the ferms of this nolice, and 1o act In accordance with its
provisions, by sending the attached acknowledgement to the Lenders at JADDRESS OF
tha Lenders], wilh a copy to us.

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

Yours sincaraly,

[NAME OF COMPANY]
Form of acknowledgement
[On headed notepaper of the counterpartyl

{The Lenders Limiled]
{ADDRESS LINE 1]
[ADDRESSE LINE 2]

[FOESTCODE]
[DATE]
Dear{ 1

Debenture dated [DATE] between [COMPANY] (Company) and (The Lenders)
{Dabentura)

We confirm receipt from the Company of a notice (Notice) dated [DATE] of [a charge OR
an assignmeni, by way of security,] of all the Company's rights under [DESCRIBE
RELEVANT AGREEMENT] (Contract}.

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

We confirm that

+ We accept the confirmations and instructions contained in the Notice and agres 10
comply with the Notice,

= There has been no amendment, waiver or release of any righis or interes!s in the
Coniract since the date of the Contract.

s We will not cancel, avold, release or otherwise allow the Contract o lapse without
giving the Lenders at least 30 days' prior written notice.

» We have nol, as at the date of this acknowledgement, received notice that the
Company has assigned s righits under the Contract 1o a third parly, or created any
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aother interest (whether by way of securlly or otherwise) In the Contract In favour of a
third party.

¢ Tha Lenders will not in any ciroumstances have any labilily in relation o the Contract.

& The Condract shall not be rendered void, voidable or unenforceable by reason of any
non-disclosure by the Lenders,

This latler, and any dispute or claim {including non-contractual disputes or claims) ansing
out of or in connection with & or its subject matter or formation, shall be governed by and
construed in accordances with the law of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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Schedule 4  Notice and acknowledgement - Insurance Policy

Fart 1 Form of notice

{On headed nolepaper of the Company]

[NAME OF INSURER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

IDATE]

Dear [NAME OF INSURER],

Debenture dated IDATE! between [COMPANY] and (The Lenders) (Debenture)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER]
(Palicy).

This letter constitutes notice to you that under the Debenture [{(a copy of which is attached}]
we have [charged by way of fixed charge to the Lenders OR assigned to the Lenders,
absolutely, subject to a proviso for reassignment], all our rights in the Policy, including all
claims, the proceeds of alf claims and all retumns of premium in connection with the Policy.

We irrevocably instruct and authorise you to:

&

.

[Note the Lenders’ interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
the Lenders TO BE ENDORSED ONW POLICY, FOR EXAMPLE, "FIRSET
MORTGAGEE"] OR Name the Lenders as composite insured in raspect of its own
separate insurable interest under the Policy] {except in relation o public liability and
third party lability insurance).

Comply with the terms of any wrilten instructions received by you from the Lenders
relating to the Policy, without notice or reference to, or further authority from, us and
without enquiring as to the justification or the validity of those instructions.

Hold all sums from time to time due and payable by you to us under the Policy to the
arder of the Lenders.

Pay, or release, all monies tn which we are entitied under the Policy to the {endars,
or {o such persons as the Lenders may direct.

Disclose information in relation io the Policy (o the Lendars on request by the Lenders,

Neither the Debenture nor this notice releases, discharges or ctherwise affects your
liability and obligations in respect of the Policy.

Exacution Verslon 30 11 23 42



BocuBign Envelope 1D: E4F18D16-683F4DE7-86C8-2D10DN5R1AR3

Subject to the foregoing, vou may continue o deal with us in relation to the Policy unil
you recelve witten notice to the contrary from the Landers. Thersafter, we will cease o

have any right to deal with you in relation fo the Policy and you must deal only with the
Lendars,

The instructions in this notice may only be revoked or amended with the prior writlen
consent the Lenders.

Please confirm that you agree to the ferms of this notice and to act in agcordance with its
provisions by sending the altached acknowledgement to the Lenders at [ADDRESS OF
the Lenders], with a copy o us.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising
out of or In connection with it or its sublect malter or formation, shall be govermed by and
construed in accordance with the law of England and Wales.

Yours sincerely,

INAME OF COMPANY]
Part 2 Form of acknowledgemend
[On headed notepaper of the insurer]

[The Lenders Limited]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]

Dear| }

Debenture dated [DATE] bebweean [COMPANYY {Company) and {The Lenders)
{Debenture)

We confirm receipt from the Company of a notice (Notice) dated [DATE] of {a fixed charge
in favour of the Lenders DR an assignmeant o the Lenders, subject 0 & proviso for
reassignment] of all the Company's rights in [DESCRIBE INSURANCE POLICY ANDITS
NUMBER] {Policy), including all claims, the proceeds of all cleims and all returns of
premiums in connection with the Policy.

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

We confirm that:
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e We accept the instructions and authorisations contained in the Motice and agree to
comply with the Notice,

»  We have [noted the Lenders’ interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY the Lenders TO BE ENDORSED ON POLICY, FOR EXAMPLE,
FIRST MORTGAGEE] OR named the Lenders as composite insured in respect of its
own separate insurable interest under the Policy] (except in relation to public liability
and third party Bability insurances).

« There has besn no amendment, walver or release of any rights or interests in the
Paolicy since the date the Policy was issued.

» We have not, as al the date of this acknowledgement, received notice that the
Company has assigned its rights under the Policy to a third party, or created any other
interest {whether by way of security or otherwise) in the Policy in favour of a third party.

= The Policy shall not be avoided or vitiated as against the Lenders by reason of the act
or defauli of any [other] insured parly or any misrepresentation, non-disciosure or
failure to make a fair presentation of risk by any [other] insured party.

= [We waive our rights of subrogation against the Company, the Lenders and the tenants
of any charged Property other than any such rights arising in connection with any fraud
or criminal offence committed by any of those persons in respect of any Charge
Property or the Policy.]

» We will not repudiate, rescind or cancel the Policy, treat it as avoided in whole or in
part nor treat it as expired due to non-payment of premium without giving at least 30
days' prior written notice to the Lenders.

o The Lenders will not have any liability for any premium in relation o the Policy unless
it has expressly and specifically requaested to be made liable in respect of any Increase
in prermium or unpaid premium in respect of the Policy.

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

Yours sincerely,

INAME OF iNSURER]
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Schedule &  Notice and acknowledgement - bank account
Part 1 Form of notice

1Cn headed notepaper of the Company)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

IADDRESS LINE 2]

[FOSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Deberdure dated [DATE] between [COMPANYY and (The Lenders) {Debenture)

This letter conslitutes notice to you that under the Debenture [{a copy of which is attached)] we
have charged, by way of a fixed charge, in favour of The Lenders all monles from time to time
standing to the credit of the account held with you and detsiled below (the Account), together with
all other rights and benefils acoruing to or arising In connection with the Account (including, but
riot rmited to, entitlements (o interest):

Name of Account: [MARE OF ACCOUNTT

Bort code: [BORT CODE)

Account number: JACCOUNYT NUMBER]

We irrevocably instruct and authorise you o

» Disclose to the Lenders any information relating o the Account requasted from vou by the

Lenders.

»  [Comply with the terms of any wiilien nolice or instructions relating to the Account recsived
by you from the Lenders.]

o [Hold all sums from time o time standing o the credit of the Account o the order of the
Lenders]

e [Payorreiease all or any part of the monies standing fo the credit of the Account in accordance
with the written instructions of the Lenders ]

We acknowledgs that vou may comply with the instructions in this notice without any further
parmission from us.]

[We are not permitied to withdraw any amount from the Account without the prior written consent
of the Lenders.]
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[The instructions in this notice may only be revoked or amended with the prior written consent of
fhe Lenders.]

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with it or its subject matier or formation, shall be governed by and construed in
accordance with the law of Englend and Wales,

Please [acknowledge receipt of this notice OR confinm that you agree to the terms of this notice
and to act in accordance with its provisions] by sending the attached acknowiedgement io the
Lenders at [ADDRESS OF LENDER], with a copy fo us.

Yours sincerely,

[NAME OF COMPANY]
Part 2 Form of acknowledgement

[On headed notepaper of the bank, financial institution or other parson]

{The Lenders Limited]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

{DATE]

Deari L

Debenture dated [DATE] between [COMPANY] (Company} and {The Lenders} {Debenture)

We confirm receipt from the Company of a notice (the Notice) dated [DATE] of a charge {(on the
terms of the Debenture) over all moniss from time o time standing 1o the credit of the account
detailed below (the Account), together with all other rights and benefits accruing to or arising in
connection with the Account {including, but not limited to, entitlements to inlerest).

We confirm that we:

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

+  [Will not permit any amount to be withdrawn from the Account without your prior written
consent.]

e Haove nol received notice of the interest of any third parly in the Account,

e Have neither claimed nor exercised, nor will cliaim or exercise any securily inlerest, set-off,
counter-claim or other right in respect of the Account.
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The Account is:

Mame of Account: [NAME OF ACCOUNT]
Bort code: [BORT CODE]

Account number: JACCOUNT NUMBER]

This lefter, and any dispule or claim {including non-contractual disputes or claims) arising out of
of in connection with it or ils subject matter or formation, shall be governed by and construed In
accordance with the law of England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Execuied as deed by CUSTOM LABELS LIMITED BorBhmaab:
, : Michael Hoay
acting by two directors: }

2ELIAUEE

Director
Senshignes g

i S L L R

Director

Executed as deed by NIGEL FOBTER

in the presence of

Witness Signature

Withess Narme:

Winess Addrass:

Witness Oocupation;
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Executed as deed by CUSTOM LABELS LIMITED

acling by two diractors:

Director

Executed as deed by NIGEL FOSTER “\}(‘MW
in the presence of. / \ ‘%W“'WNWM e

Withess Name:

Richard Biggs
1 The Crescont
Taunton
Somerset TAT 4EA
Solicior

Witness Address:

Wiiness Oocupation:
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Executed as deed by KATHLEEN FOSTER

in the pregence of.

Witness Name:

Witness Address: Richard Biggs

T The Crescant
Taurton
Somersat TAT 4

. ol
Witness Qccupation: Hcitor

Executed as deed by NIGEL FOSTER as

attorney for ADAN LORNG under power of .

attorney dated 28 November 2023 ‘WB(MW”‘“‘WWW """
M

in the presence of.

) ADAN LONG, acting by his
................... aftorney, NIGEL FOSTER

Witness §

Witness Name:

Vitness Address:
Richard Biggs
1 The Crescent
Taunton
Sormersel TA1 4EA
Witness Occupation: Sulicitor
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