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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5639690

Charge code: 0563 9690 0004
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Act 2006 on 27th July 2016 .

Given at Companies House, Cardiff on 28th July 2016
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED Is dated /5 <7, Y 2016.

BETWEEN
{1 THE ENTITIES listed in Part | of Schadule 1 herein as {"Chargors’);, and
2 SECURITY TRUSTEE SERVICES LIMITED incorporated and registered in England and

Wales with company number 08492303 whose registerad office is at 6th Floor 58
Bishopsgate, London, EC2N 3AS {"Chargee”).

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
1.1 Definltions

The following definitions apply in this deed:

Administrator: an administrator appointed 1o manage the zffairs,
business and property of a Chargor pursuant io clause
12.7.

Agent: Retai Money Market Lid trading as RateSetler

{Companies House number 07075782) acting as
agent for and behalf of the RateSetier Lenders,

Book Debis: all present and future bock and ofher debts, and
maonetary claims due or owing to the Chargors, and the
benefit of all security, guarantees and other rights of
aity nature enjoyed or held by the Chargors in relation
to any of them.

Borrower: the entity or entities defined in Part I of Schedule 1.

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

Delegate: any person appointed by the Charges or any Receiver

pursuant to clause 17 and any person appainted as
attorney of ihe Chargee, Raceivar or Delegate.

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

Environment: the natural and mean-made environment including ail or
any of the following media, namely air, water and land
{including air within buiidings and other natural or man-
made structures above or below the ground) and any
living organisms (including man) or systems supported
by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary
legisiation, bye-laws, comman law, directives, treaties



Equipment:

Finance Parties:

Financial Collateral:

Financial Collateral Reguiations:

Insurance Policy:

intelectual Property:

Investments:

Loan Agreements

and other measures, judgments and detisions of any
court or tribunal, codes of practice and guidance notes
in so far as they relate to or apply to the Environmant.

all present and future equipment, plant, machinery,
tools, vehicles, fumiture, fittings, installations and
apparatus and othier tangible moveable property for
the tima being owned by a Chargor, including any part
of it and all spare parts, replacements, modifications
and additions.

the RateSetter Lenders, the Agent and the Chatgee,

shall have the meaning given to that expressioninthe
Financial Coliateral Reguiations.

the Financlal Colateral Amrangsments (No 2)
Regukations 2003 (St 2003/3226).

each contract and policy of insurance effectsd or
maintained by & Chargor from time to time in respect
of its assets or business (including, without imitation,
any coniract or policy of insurance relating to the
Propaeriles or the Equipment).

each Chargors present and fulure palents, trade
marks, service marks, trade names, designs,
copyrights, inventions, topographical or simitar rights,
confidential information and know-how and any
interast in any of these rights, whether or not
registered, including all applications and rights to apply
for registration and ail fees, royalties and other rights
derived from, or incidental to, thase rights.

all present and future certificated stocks, shares, loan
capital, securifies, bonds and invesiments {whethsr or
not marketabie) for the time being owned {at law orin
equity by a Chargor, including any:

(@) dividend, interest or other distribution paid aor
payable In relation to any of the investments;
and

(by dght, money, shares or property accruing,
offered or issued at any time in rélation to any of
the Investments by way of rademption,
substitution,  exchange, conversion, bonus,
preference or otherwise, under option fghts or
otharwise.

any and all loan agreement(s) between the Borrower and
one or more of the Finance Parties arranged through the
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Properties:

RateSetier Platiorm

RateSetter Lenders

Receiver:

Secured Assels:

Secured Liabilities:

Security:

Security Financial Collateral

RateSatter Platform together with any other present or
future loans provided by any Finance Parly o the
Borrower,

Law of Property Act 1825,

all freehold and leasehold properties (whether
registered of unregistered) and all commonhold
proparties, now orin the future {and from time {o fime)
owned by a Chargor, or in which a Chargor holds an
interest, and Property means any of them.

means an automated system cperated by or on behalf
of RateSeiter and/or the RateSstiter Lenders, the
purpose of which is to facilitate the arrangement of
credit agreements between borrowers and lenders,
either or both of which may be individuals or comporate
bodies.

those individuals or entities who act as lender under any
Loan Agreement(s)

a receiver, receiver and manager of adminisirative
recelver of any or alt of the SBecured Assets appointed
by the Chargee under clause 15.

all the assets, properly and undertaking for the time
being of each Chargor that is subject to the Security
created by, or pursuant to, this deed (and references
to the Secured Assets shall include refarences ¢ any
pant of them).

all present and future monies, obligations and liabilitias
of the Borrower and any Chargor to the Finance
Parties, whether actual or contingent and whether
owed joinlly or severally, as principal or surety orinany
other capacity, under or in connection with any Loan
Agreement, other agreemeni, undersianding of
similar, or this desd, (Including, without limitation,
those arising under clause 29.3(b)}, together with all
interest (including, without limitation, default interest)
accruing in respect of those monies, obligations or
iabiiities,

any morigage, charge (whether fixed or floating, legal
or equitable), piedge, lien, assignment by way of
security or other secunty interest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect,

shall have the meaning given to that expression in the



1.2

Arrangement: Financial Coliateral Reguiations.

Security Period: the period starting on the date of this deed and ending

on the date on which the Chargee is satisfied that all
the Secured Liabilitiss have been unconditionafly and
irravocably paid snd discharged in full and no further
Secured Liabilities are capable of being oufstanding.

Interpretation

In this deed:

)
(b)

{c)

(d

{e)

{g)

{0

i)

(m)

clause headings shall not affect the interpretation of this deed;

a reference 10 a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persans, govermnment, state or agency
of a state or any association, trust, joint venture or consortium (whether or not having
separate legal personality) and that persen's personal representatives, successors,
permittad assigns and permitted transferees;

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

a reference 1o a parly shall include that pary's successors, permitted assigns and
permitted transfereas and shafl include gl subardinate legisiation made from time o
time under that statute or statutory provision;

a reference o writing or written includes e-mail but not fax;

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

a reference to this deed (or any provision of it) or to any other agresment or document
refeired 1o In this deed (s a reference to this deed, that provision ar such other
agreement or document as amended (in each casse, other than in breach of the
provisions of this deed) from time fo time,;

unless the context otherwise requires, a referance to a clause is fo a dlause of this
deed;

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

a referance to an amendment includes a novation, re-enaciment, supplement or
variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a refersnce fo an authorisation includes an approval, authorisation, consent
aexemption, filing, licence, notarisation, registration and resclution;

a reference to determines or determined means, unless the confrary is indicated, &
determination made af the absolute discretion of the person making if; and



1.2

1.4

1.5

3.2

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

Clawhack

If the Chargee considers that an ameunt paid by a Chargor in respect of the Secured Liabililies
is capabie of being avoided or otherwise set aside on the liquidation or administration of a
Chargor or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purpeses of this deed.

Nature of Security Over Real Property
A reference in this deed to a chargs or mortgage of or over any Property includes,

(a}  all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings}
that are situated on or form part of that Property at any time;

{b) the proceeds of the sale of any part of that Property and any other monies paid or
payable in respect of or in cannection with that Property,

) the benefit of any covenants for titte given, or entered inta, by any predecessor in tille
of @ Chargor in respect of that Property, and any monies paid or payable in respatt of
those covenants; and

{(d) all rights under any licence, agreement for sale or agreement for lease in respect of
that Property.

Perpetuity Period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
20089},

COVENANT TO PAY

Each Chargor shall, on demand, pay to the Chargee and discharge the Securad Liabilities
when they become due.

GRANT OF SECURITY

Legal Mortgage

As 2 confinuing security for the payment and discharge of the Secured Liabilities, sach
Chargor with full tite guarantee charges to the Chargee, by way of first legal morigags, each
Property.

Fixed Charges

As a continuing security for the payment and discharge of the Secured Liabilities, each
Chargor with full tiile guarantee charges to the Chargee by way of first fixed charge:

{g&) all Properties acouired by that Chargor in the fulure;



3.3

9.4

3.8

3.6

{by all present and future interests of that Chargor not effectively morigaged ar charged

under the preceding provisions of this clause 3 in, or aver, freehold or [easshold
property,

(c)  all present and future fights, licences, guarantees, rents, deposits, contracts, covenamts
and warranties retaling o each Propeny;

(d) all licences, consents and autherisations (statutory or otherwise) held or required in
connection with that Chargor's business or the use of any Secured Asset, and all rights
in connection with them;

(&) allits present and future goodwill;
{f allits uncallad capital;

{g)  all the Eguipment;

(ny  all the Intelizctual Property;

0 all the Book Debts;

) all the Investments;

() allmonies from time to time standing to the credit of its accounts with any bank, financial
institution ar other person ({including each Designated Account), tegether with all other
rights and benefits accruing o or arising in connection with each account (including,
but not imited to, entittements to interest); and

i all its rights in respect of each insurance Pelicy, including all cfaims, the proceeds of &l
claims and all returns of premium in connection with each Insurance Policy, to the
extant not effectively assigned under clause 3.3,

Assignment

As a continuing security for the payment and discharge of the Secured Liabifities, sach
Chargor with full title guaraniee assigns to the Chargee absaiutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities, all its rights title and
interest in each Insurance Policy, inctuding all claims, the proceeds of all claims and ali retums
of pramium in connection with each Insurance Folicy.

Floating Charge

As a continuing security for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Chargee, by way of first floating charge, all of
its undertaking, property, assets and rights at any time not effectively mortgaged, charged or
assigned pursuant to clause 3.1 to clause 3.3 inclusive.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 o the Insolvency Act 1986 applies to the floating charge created
by clause 3.4,

Automatic Crystallisation of Floating Charge

The floating charge created by clause 2.4 shall automatically and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if:
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3.8

4.2

{a) any Charger

(}] creates, or attempts to create, without the prior written consent of the Chargee,
any Security or a trust in favour of another person over all or any part of the
Securad Assets (except as expressiy permitted by the terms of this deed), or

(il disposes, ar attempts to dispose of, all ar any part of the Secured Assets (other
than Sacured Assels that are only subjact to the floating charge while it remains
uncrystaliised);

{b) any person levies {or altempis (o levy) any distress, attachment, execution or othar
process against all or any part of the Secured Assels; or

{c)  aresclutionis passed or an order is made for the winding-up, disseiution, administration
or re-organisation of any Chargor,

Crystallisation of Floating Charge By Naftice

The Chargee may, inits sole discretion, at any e and by writlen notice to a Chargor, convent
the floating charge created under this deed into & fixed charge as regards any part of the
Secured Assets specified by the Chargee in that notice.

Assets Acquired After Any Floating Charge Has Crystallised

Any asset acquired by a Chargor after any crystallisation of the floating charge created under
this deed that, but for that crystafiisation, would be subject to a floating charge under this
deed, shall (unless the Chargee corfirms atherwise to a Charger in wiiting) be charged o the
Chargee by way of first fixed charge.

LIABILITY OF THE CHARGORS
Liability Not Discharged

Fach Chargor's liabifity under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced ar affected by

{a}  any security, guarantee, indemnity, remedy or other right held by, or avallable o, the
Chargee that is, or becomes, wholly or partially iflegal, void or unenforceabie on any
ground;

(b) the Chargee renewing, determining, varying or increasing any faclity or other
iransaciion in any manner or concurring in, accepting ar varying any compromise,
arrangement or setfliement, of omitiing to claim or enforce payment from any other
person; or

c} any other act or omission that, but for this clause 4.1, might have discharged, of
otherwise prajudiced or affected, the liability of a Chargor.

immediate Recourse

Each Chargor waives any right it may have to require the Chargee to enforce any security or
ather right, or claim any payment from, or otherwise proceed against, any other person before
enforeing this deed against a Chargor.



5.2

5.3

54

8.5

LA

5.7

&8

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Each Chargor makes the represeniations and warranties set out in this clause 5 o the
Chargee.

Owmership of Secured Assels
Each Chargor is the sole legal and beneficlal owner of the Secured Assets.
No Security

The Secured Assets are free from any Securily other than the Security created by this deed.
Due Incorporation
Each Chargoer is a duly incorporated limited liability company validly existing under the law of

its jurisdiction of incorporation and has the power to own its assets and carry on its businass
as it is being conducted.

Powers
Each Chargor has the power to enter into, deliver and perform, and has taken all necessary
action to authorise its entry into, delivery and performance of this deed and the transactions

contemplated by it. No limits onits powers will be exceaded as a rasult of the grant of Security
contemplated by this deed.

Non-coniravention
The eniry inta and performance by it of, and the transactions contemplated by, this deed do
not and will not contravena or conflict with:

{8) any Chargor's constitufional documents;

(o) any agreement or instrument binding on it or iis assets or constitule a defaulf or

termination event {however described) under any such agreement or instrument; or
{c) anylaw or regulation or judicial or official order applicable to it

Authorisations

Each Chargor has obtained all required or desirable authorisations to enable it to enter into,
exercise its rights and comiply with its obligations under this deed and to make it admissibie
in evidence in its jurisdiction of incorporation.  Any such authorisations are in full force and
affect.

Binding Obligations
{a8) Fach Chargor's ohiigations under this deed are legal, valid, binding and enforceable.

(b}  This deed creates.

(iy  valid, legally binding and enforceable Security for the obligations expressed fo
be secured by it and

(il subject to registration pursuant to Part 26 of the Companies At 2008 and, in the
case of real property, registration at the Land Registry, perfected Security aver
the assets referred to in this deed,



5.9

§.10

511

512

613

5.14

5.15

8.16

in favour of the Chargee, having the priority and ranking expressed 1o be crested by
this deed and ranking ahead of all {if any) Security and rights of third parties, except
those preferrad by law,

Registration

It is not necessary to file, record or enrof this deed (other than at Companies House or the
Land Registry} with any court or other authority or pay any stamp, registration or similar faxes
in relation to this deed or the transactions contemplated by it

Mo interference in Enjoyment

No facility necessary for the enjoymant and use of the Secured Assels is subject o terms
entiting any parson o tarminate or curtat! its use.

No Overriding interests

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

Avoidance of Security

Mo Securtly expressed {0 be crested under this dead is fiable to be avoided, or otherwise set
aside, on the liguidation or administration of a Chargor or otherwise.

Mo Prohibitions or Breaches

There is no prohibition on assignment in any insurance Policy and the entry into this deed by
each Chargor does not, and will not, constitute a breach of any Insurance Policy or any ofher
agreement or instrument binding on a Chargor or its assets,

Environmental Compliance

Each Chargor has, at all times, complied in all material respects with ail applicable
Environmental Law,

investments
(8 The investments are fully paid and are not subject to any option io purchase or similar
rights.

{t Mo constitutional document of an issuer of an investment, nor any ofher agreement;

B restricts orinhibits any transfer of the Investmenis on creation or enforcamant of
the security constituted by this dead; or

{iy  contains any rights of pre-emption in relation to the Investments.
Times for Making Representations and Warranties
The representations and warranties set out in clause 5.2 to clause 5.15 are made by each
Chargor on the date of this deed and are deemed to be repeated on each day of the Security
Parind with reference to the facts and circumstances existing at the fime of repetition.
GENERAL COVENANTS

Negative Pledge and Disposal Restrictions

No Chargor shall at any time, excapt with the prior written consent of the Chargee:



5.2

6.3

6.4

6.5

6.5

(@) create, purport 1o craate or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this deed,

{py  sall, assign, fransfer, part with possession of, or otherwise dispose of in any manner
(or purport io do so), alt or any par of, or any interest in, the Secured Assets (except,
in the ordinary course of business, Secured Asseis that are only subject to an
uncrysiallised floating charge), or

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

Preservation of Secured Assets

No Chargor shall do, or permit fo be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Chargee, or materially diminish the
value of any of the Securad Assets or the effectiveness of the security created by this deed.

Chargor's Waiver of Set-off

Each Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {including sums payable by & Chargor under this deed).

Compliance With Laws and Reguiations
(a) No Chargor shall, without the Chargee's prior written consent, use or permit the
Secured Assels to be used in any way contrary 1o law,

{by  Each Chargor shall:

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

(i)  obtain, and promptly renew from fime to time, and comply wiih the terms of all
autharisations that are required in connection with the Secured Assets or thelr
use or that are necessary 1o greserve, maintain or renew any Secured Assat;
and

{iy promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or reguiation to be effected on or in connection with the
Secured Assais.

Authorisations

Each Charger shall promptly obtain all consents and authorisations necessary (and do all that
is needed to maintain them in full force and effect) under any law of reguiation of its jurisdiction
of incorporation to enable i o perform its obligations under this deed and to ensure the
legality, validity, enforceahility and admissibility in evidence of this deed in its jurisdiction of
incorparation.

Change of Business

No Chargor shali make any substantial change to the nature or scope of its business as
carried out on the date of this deed.

10



6.7

5.8

8.9

6.10

Enforcement of Rights
Each Chargor shall use its best endeavowrs to:

{a8) procure ihe prompt observance and performance of the covenants and other
obiigations imposed on each Chargor's counterparties (including each insurer in
respect of an insurance Folicy); and

(b}  enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Chargee may require from fime to time.

Notice of Misrepresentation and Breaches

Each Chargor shall, promptly on becoming aware of any of the same, notify the Chargee in
writing of:

() any representation or warranty set out in clause § which Is incorrect or misleading in
any respect when made or deemed to be repeated; and

{by  any breach of any covenant set out in this deed,
Titla Documents

Fach Chargor shall, as serequired by the Chargee, deposit with the Chargee and the Chargee
shall, for the duration of this deed be entitled to hold:

(@) all deeds and documents of title relating to the Secured Assels thal are in the
possession or control of a Chargor (and if these are not within the possession or control
of a Chargor, sach Chargor undertakes to obtain possession of all these deeds and
documents of title);

{0 2l Insurance Policias and any ofhar insurance policies relating te any of the Secured
Assets that a Chargor is entiled to possess; and

(c}  alt deeds and documents of title (if any) relating to the Book Debts as the Chargee may
specify from time to time.

nsurance
{a)  Each Chargor shall insure and keep insured the Secured Assets against

{i) toss or damage by fire or terronist acts,

(it otherrisks, perils and cantingencies that would be insured against by reascnably
prudent persons camying on the same class of businass as a Chargor; and

{ily  any other risk, perils and contingencies as the Chargee may reasonably require.

Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Chargee, and must be for not less than the
replacement value of the relevant Secured Assets,

()  Each Chargor shall, if requested by the Charges, produce to the Chargee each policy,
certificate or cover note relating 1o the insurance required by clause 8.10{a).

{¢}  Each Chargor shall, if requested by the Charges, procure that a note of the Chargee's
interest is endorsed upon each insurance policy maintained by it or any person on its
behalf in accorgance with clause 6.10(a) and that the terms of each such insurance

11



6.11

§.12

6.13

6.14

policy require the insurer not 1o invalidate the policy &5 against the Chargee by reason
of the act or default of any other joint or named insured and net o cance! it without
giving at least 30 days' prior written notice to the Chargee.

Insurance Premiums

Each Chargor shall;

{8 promptly pay &l premiums in respect of each insurance policy maintained by i in
accordance with clause 8.10(a) and do &l! other things nacassary 1o keep that policy in
full foree and effect; and

by {if the Chargee 50 requires) produce to, or deposit with, the Chargee the receipts for all
premiurmns and cther payments necessary for effecting and Keeping up each insurance
poficy maintained by 1t in accordance with clause 6.10{a).

Mo Invalidation of Insurance

No Chargar shall do or omit to do, or permit to be done or emitied, any act or thing that may
invalidate or otherwise prejudice any insurance policy maintained by it in accordance with
clauss 6.10(a).

Proceeds of Insurance Policies

Al monies received or receivabis by a Chargor under any insurance policy maintained by itin
accordance with clause 8.10(a) (including 2l monies received or receivable by it under any
Insurance Palicy) at any time {whether or not the security constituted by this deed has become
enforceable) shall:

{a) immediately be paid to the Chargee;

(by  if they are not paid directly to the Chargee by the insurers, be held by that Chargor as
trustee of the same for the benefit of the Chargee {and that Chargor shall account for
them to the Chargee); and

(¢}  be applied in making good or recouping expenditure in respact of the loss or camage
for which those monies are received or, after the security constituted by this deed has
become enforceable and if the Charges so directs, in or towards discharge or reduction
of the Secured Liabilities.

Information
Each Chargor shall:

{a) give the Chargee such information concerning the location, cendition, use and
operation of the Secured Assets a3 the Chargee may require;

b} permit any persons designated by the Chargee and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to that
Securad Asset, at all reasonable times and on reasonable prior notice,

{c}  promptly notify the Chargee in writing of any action, claim, notice or demand made by
or againgt 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, clalim,
naiice or demand, fogether with, In each case, that Chargor's proposals for settling,
figuidating, compounding ar contesting any such action, claim, notice or demand and
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6.18

7.2

shall, subject to the Chargee's prior approval, implement thase proposals at its own
expense;

() supply to the Agent all documents dispaiched by a Chargor to its shareholders {or any
class of them), or its creditors generaliy, at the same fime as they are dispatched;

(e) supply to the Agent dstalls of any litigation, arbitration or administrative procesdings
which are current, threatened or pending against & Chargor as saon as it becames
aware of thers and which might, if adversely determined, have a material adverse effect
on its business, assets or condition, or its ability to perform its ohligations under this
deed or any document evidencing the Sacured Liabilities; and

) supply to the Agent promptly, any further information about the financial condition,
pusiness and oparations of a Chargor as the Agent may reasonably requast.

Payment of Qutgoings

Each Chargor shall promptly pay all taxes, faps, licence duties, registration charges,
insurance prermiums and other outgoings in respect of the Secured Assets and, on demand,
produce evidence of payment to the Chargee.

Appointment of Accountants

(@)  Each Chargor shall:

{ at its own cost, if at any time so required by the Chargee. appoint an accountant
or firm of accountants nominated by the Charges 10 investigate the financial
affairs of that Chargar and those of its subsidiaries and report to the Charges;
and

(i) co-operate fully with any accountanis so appointed and immedistely provide
those accouriants with all information requested.

(o)  Each Chargor authorisas the Chargee to make an appointment as it shall think fit at
any time, without further authority from that Chargor. In every case, each Chargor shall
pay, or reimburse the Chargee for, the fees and expenses of those accountants.

PROPERTY COVENANTS

Maintenance

Fach Chargor shall keep all buildings and all fixtures an each Property in good and substantial
repair and condition.

Preservation of Property, Fixtures and Equipment
No Chargor shall, without the prior written consent of the Charges:

(8}  pull down or remove the whole, or any part of, any building forming part of any Property
or permif the same 1o OCour,

(b) make or permit any material alterations to any Property, or sever or remove, of permit
to be severed or removed, any of its fidures; of
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7.3

7.4

7.5

7.6

7.7

{c) remove or make any material alterations to any of the Equipment belonging to, or in

use by, a Chargor on any Property {except to effect necessary repairs or replace them
with new or improved models or substitutes).

Conduct of Business on Properties

Each Chargor shall carry on its trade and business on those parts {if any} of the Properties as
are used for the purposes of trade or business in accordance wilh ihe standards of good
management from time to ime currant in that trade or business.

Flanning information
Each Chargor shall:

(@) give full particulars to the Chargee of any notfice, order, direction, designation,
resolution or proposal given or made by any planning authority or othar public bedy or
authority (Planning Notice) that specifically applies to any Property, or to the locality
i which it Is situated, within seven days after becoming aware of the relevart Plarning
Notice; and

(b} atits own expense, immediately on request by the Chargee, and at the cost of the
Chargors, take all reasonable and necessary steps to comply with any Planning Notice,
and make, of join with the Chargee in making, any objections or representations in
respect of that Planning Notice that the Chargee may desire,

Compliance With Covenants and Payment of Rent
Each Chargor shall:

{(8) observe and perform all covenants, stipulations and conditions to which each Property,
or the use of It is or may be subjected, and (if the Charges so requires) produce
avidence sufiiclent to satisfy the Chargee that those covenants, stipulations and
conditions have been observed and performed;

{b) diligently enforce all covenants, stipulations and conditions benefiting each Property
and shall nof (and shall not agree t0) waive, release or vary any of the same; and

{c)  ({without prejudice to the generality of the foregoing) where a Property, or part of it, is
held under a lease, duly and gunctually pay ali rents dus from time to time, and perform
and observe all the tenant's covenants and conditions.

Payment of CGutgeings

Each Chargor shall pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other oulgeings relating to or imposed on each Property or on its
QCCUpier.

Maintenance of interests in Properties
Mo Chargor shall, without the prior written consent of the Charges:

(8)  grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
Property, or exercise, or agree o exercise, the statutory powers of leasing or of
accepting surrenders under sections 99 or 100 of the Law of Property Act 1925; or
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7.8

7.8

7.0

741

742

7.13

7.14

{b)  in any other way dispose of, surrender or create, or agree to dispose of surrender or
create, any legal or equitable estate or interest in the whaole or any part of any Property.

Registration Restrictions

If the title to any Property is not registerad at the Land Registry, the Chargors shali procure
that no parson {other than itself) shall be registered under the Land Registration Acts 1925 to
2002 as proprietor of all or any part of any Property without the prior written consent of the
Chargee. The Chargors shall be liable for the costs and expenses of the Chargee in lodging
cautions against the reglstration of the ttle to the whole or any part of any Proparty from tima
to time.

Development Restrictions
Ne Chargor shall, without the prior written consent of the Chargee:

(@ make or, insofar as it is able, permit others to make any application for planning
permission or davelopment consent in respect of the Property; or

{b)  carry out, or permit, or suffer to be carried out on any Property any development as
defined in the Town and Country Planning Act 1980 and the Planning Act 2008, or
change or permit or suffer to be changed the use of any Froperty.

Environment
Each Chargor shall;

(@)  comply with all the requirements of Environmental Law bath in the conduct of its general
business and in the management, possession or ccoupation of each Property: and

(b}  obtain and comply with ail authorisations, permits and other iypes of licences necessary
under Environmental Law,

No Resftrictive Obligations

Ne Chargor shall, without the prior written consent of the Charges, enter into any onerous or
regtrictive obligations affecting the whaole or any part of any Property, or create or permit to
arise any overriding interest, sasement or right whatever in or over the whole or any part of
any Property.

Proprietary Rights

Each Chargor shall procure thet no person shall become entifled to assert any proprietary or
other like right or interest over the whole or any part of any Property without the prior written
consent of the Chargee,

Inspection

Each Charger shall parmit the Chargee, any Receiver and any person appointed by either of
them to enter on and inspect any Property on reasonable prior notice.

Property information

Each Chargor shallinform the Chargee promptly of any acquisition by a Chargor of, or contract
made by a Chargor o acquire, any freehold, leasehold or other interest in any property.
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118

8.1

VAT Qption to Tax
No Chargor shall, without the prior written consent of the Charges:
(@) exercise any VAT opiion to tax in relation to any Property: ar

(by  revoke any VAT option to tax exercised, and disclosed to the Charges, before the date
of ihis deed.

Registration at the Land Registry

Each Chargor consents to an application being made by the Chargee to the Land Registrar
for the following restriction in Form P {o be registered against its title 1o sach Property:

“No disposition of the registerad estate by the proprietor of the registered estate or by the
proprietar of any registerad charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated (Date of Charge) in favour of Security Trustes Services Limited
referred to in the cherges register”

INVESTMENTS COVENANTS

Deposit of Title Documents
{a)  Each Chargor shall:

N en the execution of this deed, deliver to the Chargee, or as the Charges may
direct, all stock or share certificates and other documents of fitte or evidence of
cwnership relating to any Investments owned by a Chargor af that time; and

(i} onthe purchase or acquisition by it of Investments after the date of this deed,
deposit with the Chargee, or as the Chargee may direct, all stock or share
centificates and other documents of title or evidence of ownership relating to
those Invesiments.

(b)  Atthe same time as depcsiting documents with the Chargee, or as the Chargee may
direct, in accordance with clause 8.1(a), each Chargor shall also deposit with the
Chargee, or as the Charges may direct:

(i) alt stock transfer forms ralating to the relevant investments duly completed and
executed by or on behalf of a Chargor, but with the name of the transferae, the
censideration and the date left blank; ang

{i)  any other documenis (in esch case duly completed and executed by or on behaif
of & Chargor) that the Chargee may request to enable it or any of its nominees,
or any purchaser or ransferee, to be registered as the owner of, or otheiwise
obtain & legal tille to, or to perfect its security Interest in any of the relevant
investments,

s0 that the Chargee may, at any time and without notice to any Chargor, complete and

present those stock fransfer forms and other documerts to the issusr of the
Invesiments for regisiration,
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8.2

8.3

8.4

Mominations

(@)

{0)

Each Chargor shall ierminate with immediate effect all nominations it may have made
{including, without limitation, any nomination made under section 145 or section 148 0f
the Companiss Act 2008) in respect of any Investments and, pending that ferminstion,
procure that any person s0 nominated:

) does not exercise any rights in respect of any lnvestments withaut the prior
writtens approval of the Chargee; and

{ immadiately on receipt by it, forward o the Chargee all communications or other
information received by itin respect of any Investments for which it has heen $0
nominated.

No Chargor shall, during the Security Perod, exercise any rignts {including, without
iimitation, any rights under sections 145 and 146 of the Compenies At 2008) to
naminate any personin respect of any of the Investments,

Pre.emption Rights and Restrictions on Transfer

Each Chargor shall:

(@)

obtain all consents, waivers, approvals and permissions that are necessary, undar the
articles of association (or otherwise) of an issuer of any investments, far the transfer of
the Investments to the Cnargee of its nominee, oOr 1o & purchaser on enforcement of
the security constituted by this deed; and

procure ihe amendment of the share transfer provisions (including, nut not limited ko,
delgtion of any pre-emption provisions) under the articles of association, other
constitutional document or stherwise of each issuer of the Investments in any manner
that the Chargee mnay require in order 1o permit the transfer of the Investments 0 fhe
Chargee or ifs nomines, of to & purchaser on anforcement of the security conshituted
by this deed.

Dividends and Veoting Rights Before Enforcemant

(@)

(&)

Aefare (he securily constituted by this deed hecomas enforceabie, each Chargor may
retain and apply for its own use all dividends, interest and othaer monies paid of payable
in respect of the Investments and, if any are paid or payable to the Chargee or any of
its nominees, the Chargee will hold ali those dividends, interest and other monlas
rocelvad by it for a Chargor and wili pay them 0 8 Chargor promptly an request.

Before the security constituied by this deed becomes enforceable, sach Chargor may
exercise all voting and othar rights and powers in respect of the invesiments or, if any
of the same are exercisabie by tha Chargee of any of its nominecs, 10 direct in writing
the exsrcise of those voting and other rights and powers provided that:

(i) 1t shali not do so in any way that would breach any provision of this deed or for
any purpose inconsistent with this deed; and

Gy the exercise of, or the fallure to axercise, those voling rights or other rights and
powers would not, in the Ghargee's ppirion, have an adverse effect on the vaiue
ofthe Investments or atherwise prejudice the Chargee's security under this deed.



8.5

88

87

8.2

¢y  Each Chargor shall indemnify the Chargee against any loss or liability incurrsd by the
Chargee (or its nominee) as a consequence of the Chargee {or its nominee) acting in
respact of the Investmants at the direction of a Chargor.

(d) The Chargee shall not, by axercising or not exercising any voting rights or otherwiss,
be construed as permitling or agreeing to any variation or pther change in the righls
attaching to or conferved by any of the Invesiments that the Charges considers
prejudicial to, or impainng the value of, the security created by this deed.

Dividends and Yoting Rights After Enforcement

After the security constituted by this deed has become enforcaabie;

{a) all dividends and other distributions paid in respect of the Investments and received by
any Chargor shall be held by that Chargor on trust for the Charges and immediately
paid into a Designated Account ar, if recaived by the Charges, shall be retained by the
Chargee; and

{(b)  all voting and other rights and powers attaching to the investments shall be exercised
by, or at the direction of, the Chargee and each Chargor shall, and shall procure that
its nominees shall, comply with any directions the Chargee may give, in its absolute
discretion, concerning the exercise of those rights and pawars.

Calis on Investments

Notwithstanding the sacurity created by this deed, each Chargor shall promptly pay all calls,
instaiments and other payments that may be or become due and payable in respect of all or
any of the investments. Each Chargor acknowiedges that the Chargee shall not be under any
liahility in respect of any such calls, instatments or other payments.

No Alteration of Constitutional Documents ar Rights Attaching to Investments

No Chargor shatl, witholit the prior writien consent of the Chargee, amend, or agree {0 the
amendment of:

(a) the memorandum or articies of association, or any other constitutional documents, of
any issuer of the investments that is not a public company, of

o} the rights or iabilities attaching o, or conferred by, ali or any of the investments.

Preservation of Invesiments

Each Chargor shall ensure (as far as it is able to by the exercise of all voiing rights, powers
of control and other means available to it) that any issuer of the Investments that is not a
public company shall not.

(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce ite share capital in any way,

{b} issue any new shares or stock; ar

(¢}  refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behalf of, the Chargee or any Chargor in accordance with this
deed.
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8.8

8.1

8.2

5.3

investments Information

Each Chargor shail, prompily following receipt, send to the Chargee copias of any notice,
circular, report, accounts and any other document received by it that relates to the
investments.

EQUIPMENT COVENANTS

Maintenanece of Equipment

Each Chargor shail:

(@)

(b)

maintain the Equipment in good and serviceable condition (excent for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturar's
instructions and recemmendations and maintenance or servicing schedules;

at its oWn expanse, renew and replace any paris of the Equipment when they become
chsolete, worn ouf or damaged with paris of a similar guality and of equal or greater
value; and

not parmit any Equipment (0 be;
{iy used or handled other than by properly qualified and trained persons; or

{ii overloaded or used for any purpose for which i’ i3 not designed or reasonably
suitable,

Payment of Equipment Taxes

Cach Chargor shall promptly pay all taxes, fees, licence duties, regisiration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Chargee.

Notice of Charge

Each Chargon

(a)

(0)

shall, if so requested by the Chargee, affix to and maintain on each item of Equipment
in a conspicucus place, a clearly legible identification plate containing the following
wording:

"NOTICE OF CHARGE

This {ffem of Equipmen{) and all additions to it and ancillary equipment are subject to a
fixed charge dated (Dafe of Charge) in favour of Security Trustee Sarvices Limited.”

shail not, and shall not permit any person 1o, conceal, obsours, aller or remove any
plate affixed in accordance with clause 9.3{a).
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101

10.2

11.

111

11.2

11.3

BOOK DEBTS COVENANTS

Realising Book Debts

(8)  Each Chargor shall deal with the Book Debts in accordance with any directions given
in writing from time to time by the Chargee and, in the absence of such directions, hotd
the Book Dabts on trust for the henefit of the Chargee,

(b)  Each Chargor shall, after the security constituted by this deed becomes enforceable,
comply with any notice served by the Chargee an a Chargor prohibifing that Company
from withdrawing all or any monies fram time to fime standing to the cradit of its
accounts with any bank, financial institution or other person, except withthe pricr written
consent of the Chargee;

(¢) No Chargor shall, without the prior written consent of the Charges, withdraw any
amounts standing to the credit of any Designated Account; and

(dy  Each Chargor shall, if called an to do so by the Charges:

{) executs a legal assignment of the Book Debts to the Chargee on such terms as
the Chargee may require and give notice of that assignment to the debiors from
whom the Baok Debis are due, owing or incurred, and

(i}  deliver to tha Chargee such information as to the ameount and nature of its Book
Debts as the Chargee may from time to ime reasonably require.

Preservation of Book Debis

No Chargor shali (except as provided by clause 10.71 or with the prior written consent of the
Chargee) release, exchange, compound, set-off, grant time or indulgence in respect of, or in
any other manner deal with, all or any of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

Preservation of Rights

Each Chargor shall take all necessary action 1o safeguard and mainiain present and future
rights in, or relating to, the Intellectual Property including (without imitation) by ebsarving all
covenants and stipulations refating to those rights, and by paying gl applicable renewal fees,
licenca fees and other outgoings.

Registration of intellectual Property

Each Chargor shall use all reasonable effors 1o register applications for the registration of
any intellectual Property, and shail keep the Chargee informed of all matters relating to each
such registration.

Maintenance of intellectual Property

No Chargor shall permit any intellactual Property to be abandoned, cancelled or 1o lapss.
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12.

12.1

12.2

12.3

12.4

t2.5

POWERS OF THE CHARGEE

Power to Remedy

(@)

)

{c)

The Chargee shall be entitled (but shall not be cbliged) to remedy, at any time, abreach
by a Chargor of any of its obligations contained in this deed.

Each Chargar irrevocably authorises the Chargee and its agents to do all things that
are necessary or desirable for that purpose,

Any monies expended by the Chargee in remedying a breach by a Chargor of its
obligaticns contained in this deed shall be raimbursed by the Chargors to the Chargee
on a full indemnity basis and shail cary interest in accordance with clause 19.1.

Exercise of Rights

(@)

{b}

The rights of the Chargee under clause 12.1 are without prejudice to any other rights
of the Chargee under this deed.

The exercise of any rights of the Chargee under this deed shall not make the Chargee
liahle to account as a mortgagee In possassion.

Power to Dispose of Chattels

(a)

(b}

At any time after the security constituted by this deed has became enforceable, the
Chargee or any Receiver may, as agent for a Chargor, dispose of any chattels or
produce Tound on any Froperty.

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 12.3(a), each Chargor shall indemnify the Chargee and any Receiver
against any liability arising from any disposal made under clause 12.3{a).

Chargee Has Receiver's Powers

To the extent parmitted by taw, any right, power or discretion conferred by this deed o a
Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Charges in relation to any of the Secured Assets whether or not it has taken
possession of any Secured Assets and without first appointing a Receiver or notwithstanding
the appeintment of 2 Receiver.

Mew Accounts

(a)

(b}

if the Chargee receives, or is deemed to have received, notice of any subssquent
Security, or other interest, affecting all or part of the Secured Assels, the Chargee may
vpen a new account for any Chargor in the Chargee's books. Without prejudice to the
Chargee's right to combine accounts, no money paid to the cradit of a Chargor in any
such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities.

if the Chargee does not open a new account immediately on receipt of the notice, or
desmed notice, under clause 12.5(a), then, unless the Chargee gives express written
notice to the contrary o a Ghargor, all payments mads by a Chargor to the Chargee
shall be treated as having been credited to a new account of that Chargor and not as
having been applied in reduction of the Secured Lighilities, as from the time of receipt
or deemed receipt of the relevant notice by the Chargee.
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12,6

127

13.

131

13.2

14.

14.1

Indulgence

The Chargee may, 2t its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whather or
not any such person is jointly liable with a Chargor) in respect of any of the Secured Lisbililies,
or of any other security for them without prejudice either to this deed or to the liability of the
Chargors for the Securad Liabilities.

Appointment of An Administrator

{a} The Chargee may, without notice to any Charger, appoint any one of more persens to
be an Administrator of a Charger pursuant to Paragraph 14 of Schedule B1 of the
insclvency Act 1986 if the security constituted by this deed becomes enforceable.

(o) Any appointment under this ¢lause 12.7 shall:
{i be in writing signed by a duly authorised signatory of the Charges; and

iy take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1886,

{c)  The Chargee may apply o the court for an order removing an Administrator from office
and may by notice in writing in accordance with this clause 12.7 appeint a replacement
for any Administrator who has died, resigned, been remaved or who has vacated offica
ypon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

When Security Becomes Enforceable
The security constituted by this deed shall become immediately enforceable at any time:
(a) after the Chargee has demanded payment of the Secured Liabititias;

{b)  any step is taken (including the making of an application or the giving of any notice) by
any person to wind up or dissolve the Borrower or & Chargor or {o appoint a liquidator,
trustee, recelver, administrator, administrative receiver or similar officer of the Borrower
or a2 Chargor ¢r any part of its undertaking or assets; or

(¢  if any Chargor breaches any of the provisions of this deed or any representation or
warranty given pursuant to this deed is untrue or misleading in any respect.
Discration

After the security constituted by this desd has become enforceable, the Chargee may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets.

ENFORCEMENT OF SECURITY

Enforcement Powers
(a) For the purposes of all powers implled by statute, the Securad Ligbilities are deemed
to have becoms dus and payable on the date of this deed,
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14.2

14.2

14.4

(b}  The power of sale and other powers conferred by secfion 101 of the LPA 1825 {(as
varied or exiended by this deed) shall be immediately exercisable at any time afier the
security constituted by this deed has become enforceabie under clguse 13.1,

(¢} Section 103 of the LPA 1825 does not apply to the security constituted by this deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended 80 as fo auihorise the Chargee and any
Receiver, at any time after the security constituted by this deed has become enforcesble,
whether in its own name or in that of & Chargor, o

{a) granialease or agresment to lease,
{by accept surrenders of leases, or

(c)  grant any option of the whole or any part of the Securad Assets with whatever rights
relating to other parts of i,

whether or not at a premium and containing such covenants on the part of a Charger, and on
such terms and conditions (including the paymont of money {0 a lessee or tenant on a
surender} as the Chargee or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 89 and 100 of the LPA 1925,

Access on Enforcement

(a} At any time after the Chargee has demanded payment of the Secured Liabilities or ita
Chargor defaults in the performance of its obligations under this deed, each Chargor
witi aliow the Chargee or its Receiver, without further notice or demand, immediately to
exercise all its rights, powers and remedies in particufar (and without limitation] to take
possession of any Secured Asset and for that purpose to enter on any premises where
a Securad Asset is situated (or where the Chargee or a Recejver reasonably believes
a Secured Asset to be situated) without incurving any liability to any Chargor for, or by
any reason of, that entry.

(p) At all imes, each Chargor must use its best endeavours fo allow the Chargee or its
Receiver access fo any premisas for the purpose of clause 14.3(a) (including abtaining
any necessary consents or permits of other persans) and ensure that its employees
and officers do the same.

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any
powers conferred by any Security having priority to this deed shalt have become axercisable,
the Chargee may:

(a) redeem that or any other prior Security;
{b)  procure the transfer of that Security to i, and
{c) setile and pass any account of the holder of any prior Security.

The setilement and passing of any such account passed shall, in the absence of any manifest
error, be conclusive and binding on any Chargor. Al menies paid by the Chargee © an
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14.5

14.6

14.7

14.8

14.9

encumbrancer in setflement of any of those accounts shall, as from its payment by the
Chargee, be due from a Chargor io the Chargee on current account and shall bear interast
and be secured as part of the Secured Liabilities.

Protection of Third Parties

No purchaser, martgagee or other person dealing with the Chargee, any Reoceiver or Delegate
shall be concemed (o enduire:

(ay whether any of the Secured Liabilities have become dug or payable, or remain unpaid
or undischarged;

{by  wheather any power the Chargee, a Receiver or Dalegate is purporting o exercise has
become exercisable or is proparly exercisable; or

fcy  how any money paid to the Chargee, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on mortgagees and receivears.

No Liakitity As Mortgagee in Possession

MNeither the Chargee, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering inte possession of a Security Asset or for any other reason, to account as
mortgagee in possession in respect of all or any of the Secured Assets, nor shali any of them
be liabla for any loss on realisation of, or for any act, neglect or default of any nature in
connection with, all or any of the Secured Assets for which a mortfgages in possession might
be liable as such,

Cenclusive Discharge to Purchasers

The receipt of the Chargae, or any Receiver or Delegate shall be a conclusive discharge o a
purchaser and, in making any safe or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Chargee, and every Receiver
and Delegate may do so for any consideration, In any manner and on any terms thatit or he
thinks fit.

Right of Appropriation
{a) To the extent thai:
(i} the Secured Assets constiiute Financial Collateral; and
i)  this deed and the obligations of any Chargor under it constitute a Securily

Financial Collateral Arrangament,

the Chargee shall have the right, at any time after the security constituted by this desd
has become enforceable, to appropriate alt or any of those Secured Assets in o
towards the payment or discharge of the Secured Liabilities in any order that the
Chargee may, in its absolute discretion, determine.
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15,

18.1

16.2

18,3

15.4

156

15.6

(b}  The value of any Secured Assets appropriated in accordance with this clause shall be
the price of those Becured Assets at the time the right of appropriation is exercised as
listed on any recognised market index or determined by any other mathod that the
Chargee may selec! (including independent valuation).

{) Each Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appointment

At any time after the securily constituted by this deed has become enforceabls, or at the
request of a Chargor, the Chargee may, witheul further notice, appoint by way of desd, or
otherwise inwriting, any one or more persons to be a Recelver of all or any part of the Secured
Assets.

Removal

The Chargee may, without further notice {subject to section 45 of the insolvency Act 1986 in
the case of an administrative receiver), from time to time, by way of deed, or otheiwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reasan have
terminaied.

Remuneration

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

Power of Appointment Additional to Statutory Powers

The power to appoint & Receiver conferred by this deed shall be in addition to all statutory
ang other powers of the Chargee under the Insolvency Act 1988, the LPA 1925 or otherwisse,
and shall be exercisable without the restriclions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Power of Appolntment Exercisable Despite Prior Appointments

The power to appoint a Receiver (whether conferrad by this deed or by statute) shall be, and
remain, exercisable by the Chargee despite any prior appoiniment in respect of all or any part
of the Becured Assets,

Agent of Chargor

Any Receiver appointed by the Chargee under this deed shall be the agent of the relevant
Chargor and that Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver. The agency of each Receiver shall continue until such Chargor goes into
liquidation and after that tha Receiver shali act as principal and shall not become the agent of
the Chargee,
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16.

16.1

18.2

16.3

6.4

16.5

18.6

16.7

POWERS OF RECEIVER

General
{@)  AnyReceiver appointed by the Chargee under this deed shall, in addition to the powers
conferrad on him by statute, have the powers set out in clause 16.2 1o clause 16.23.

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

(€} Any exercise by a Receiver of any of the powers given by ¢lause 16 may be on behalf
of a Chargor, the directors of that Chargor (in the case of the power contained in dlause
18.18) ar himself,

Repair and Develop Properties

A Receiver may undertake ar complate any works of repair, building or developmsant on the
Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out any of
the same.

Surrender Leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other Interest or right aver any Property on any terms, and subject {0 any
conditions, that he thinks fit,

Employ Personnel and Advisers

A Receiver may provide sernvices and empioy or engage any managers, officers, servants,
contractors, workmen, agents, other personnai and professional advisers on any terms, and
subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person apooeinted by a Chargor.

Make VAT Elections

A Receiver may make, exercise of revoke any value added tax option 1o tax as he thinks fit

Remuneration

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

Realise Sacured Assels

A Recsiver may collect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient
for that purpose, and teke possession of the Securad Assets with like rights.
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16.8

16.9

18.10

16.11

18,12

16.13

16.14

18.15

1616

Manage or Reconstruct Chargor's Business

A Receiver may carmy on, manage, devaiop, recanstruct, amalgamate or diversify or concur
in carrying on, managing, developing, recenstructing, amaigamating or diversifying the
business of a Chargor.

Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which he is appointed in any manner (including, without imitation, by
pubtic auction or private sale) and generally on any terms and conditions as he thinks fit. Any
sale may be for any consideration that the Receiver thinks fit and a Raceiver may promote,
ar concur in promoting, @ company to purchase the Secured Assets o be sold.

Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fittings fram any Property without the
consent of any Chargor.

Sell Book Debts

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

Valid Regeipts

A Receiver may give valid receipt for all monies and execute ali assurances and things that
may be proper or desirable far reafising any of the Secured Assets.

Make Settlements

A Recaiver may make any arrangement, settlement or compromise between any Chargor and
any other person that he may think expedient.

Bring Proceedings

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

improve the Equipment

A Receiver may make substitutions of, or improvements ta, the Equipment as he may think
expedient.

Make Calis on Chargor Members

A Receiver may make calls conditionally or unconditionally on the members of any Chargor
in respect of uncalied capital with (for that purpose and for the purpose cof enforcing payments
of any calls s0 Mmade) the same powers as are conferrad by the articies of association of that
Chargor on its directors in respact of calls authorised to be made by them.
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16.17

16.18

16.19

16.20

16.21

16.22

16.23

insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 19, effect with
any insurer any policy of insurance either in fieu or satisfaction of, or in addition o, the
insurance required to be maintained by each Chargor under this deed.

Powers Under the LPA 1828

A Receiver may exercise 2l powers provided for in the LPA 1925 in the same way a3 if he
had heen duly appointed under the LPA 1925, and exercise all powers provided for an
administrative receiver in Schedule 1 1o the insolvericy Act 1986

Borrow

A Receiver may, for any of the purposes suthorised by this clause 18, raise money by
borrowing from the Charges (or from any other person) either unsecured or on the security of
all or any of the Secured Assets in respect of which he is appointed oh any terms that he
thinks fit {including, if the Chargee consents, terms under which that security ranks in priority
to this deed).

Redeem Prior Security

A Receiver may redesm any prior Security and settle and pass the accounts to which the
Secunity relates. Any accounts so settled and passed shall be, in the absence of any manifest
grror, conclusive and binding on any Chargor, and the monies so paid shai be deemed io be
an expense properly incurred by the Recsiver.

Delegation

A Recelver may delegate his powers in accordance with this deed.

Absolute Benseficial Owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts gnd things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any pert of the Secured Assets,

incidental Powers

A Raceiver may do any other acts and things that he:

() may consider desirable or necessary for realising any of the Secured Assets;

{5y  may consider incidental or conducive to any of the rghts or powers conferred on a
Receiver under or by virtue of this deed or law; of

(¢) lawfully may or can do as agent for each Chargor.
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47.

17.1

7.2

17.3

18.

18.4

18.2

18.3

DELEGATION

Delegation

The Charges or any Receiver may delegate (either generally or specifically) by power of
attormey or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed {inchiding the power of attormey granted under clause 21.1),

Terms

The Chargee and each Receiver may make a delegation on the terms and conditions
{including the power (o sub-delegate) that it thinks fit

Lizbility

Nasithaer the Chargee nor any Receiver shall be in any way fiable ar responsible to any Chargor

for any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

APPLICATION OF PROCEEDS

Order of Application of Proceeds

All monies received by the Charges. a Receiver or a Delegate pursuant o this deed, afier the
security constituted by this deed has become enforceable, shall (subject o the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the foliowing
order of priority:

(@)  in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Chargee (and any Receiver, Delegate, attomey or agent appointed
by it) undar or in connection with this deed, and of all remuneration due to any Receiver
under or in connection with this deed;

() inortowards payment of or provision for the Secured Liabilities in any order and manner
that the Chargee determines; and

t}  in payment of the swplus (If any) to any other person entitied to it

Appropriation

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

Suspense Account

Al monies received by the Chargee, a Recelver or a Delegate under this desd:

(@) may, at the discretion of the Charges, Receiver or Delegate, be credited to any
suspense or sacurities realised account;

(b} shall bear interest, if any, at the rale agreed in wiiting between the Chargee and the
Chargors; and



19.

9.4

12.2

20.

20.1

202

{c}  may be held in that account for so long as the Chargee, Receiver or Delegate thinks fit
COSTS AND INDEMMNITY

Costs

Each Chargor shall, promptly on demand, pay to, or reimburse, the Chargee and any
Raeceiver, on a full indemnity basis, ail costs, charges, expenses, taxes and liabifities of any
kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Chargee, any Receiver or any Dalegate in connection with:

{@) this deed or the Securad Assets;

{b}  taking, holding, protecting, perfecting, preserving or enforcing (or attempting ta do 30}
any of the Chargee's, a Receiver's or a Delagate’s rights under this deed: or

{(c) taking proceedings for, or racovering, any of the Secured Liabilities,

together with interest, which shali accrue and be payable (without the neec for any demand
for payment being made) from the date on which the relevant cost or expense arose unfil full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up
or administration of any Chargor) at the rate of 4% annum above Barclays Bank pic's base
rate from time to time,

indemnity

Each Chargor shall indemnify the Chargee, each Recsiver and sach Delegate, and their
respeciive employees and agents against ali liabllities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential losses, loss of profi, foss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professionat costs and expenses) suffered or incurred by any of them arising out of
or in connecticn with:

(a) the exercise or purported exercise of any of the rights, powers, authorities or discrelions
vested in them under this deed or by law in respect of the Secured Assels,

(b}  taking, holding, protecting, perfecting, preserving or enforcing (or attermpting to do 50}
the security constituted by this deed; or

(¢y  any default or delay by any Chargor in performing any of its obligations under this deed.

Any past or present employee or agent may enfarce the terms of this clause 19.2 subjact o
and in accordance with the provisions of the Cantracts (Rights of Third Parties) Act 1989,

FURTHER ASSURANCE
Further Assurance

Each Chargor shall, at its own expense, take whatever action the Chargee or any Receiver
may reasonably raquire for:
(@) creating, perfacting or protecting the security intended to be created by this deed;

(b)  Tacilitating the realisation of any Secured Asset; or
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20.3

21.

21.1

21.2

22,

22.1

23.

23.1

23.2

(c) facilitating the exercise of any right, power, authority or discretion exercisable by the
Chargee or any Receiver in respect of any Secured Asssl,

including, without limitation (if the Chargee or Receiver thinks it expedient) the execution of
any 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 Chargee or to ifs nominee)
and the giving of any notics, ordar or direction and the making of any registration.

POWER OF ATTORNEY

Appeintment of Attorneys

By way of security, each Chargor irrevocably appeints the Chargee, every Receiver and every
Delegate separately to be the attomey of that Chargor and, in its name, on its behalf and as
its act and desd, 10 exacute any documents and do any acts and things that:

(a)  such Chargor is required to execute and do under this deed; or

{v) any attomey dsems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law ¢n the Chargee, any
Receiver or any Delegate.

Ratification of Acts of Attormeys

Each Chargor ratifies and confirms, and agress to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purparted exercise, of ali or any of the
rights, powers, authorities and discretions referred to in clause 21.1.

RELEASE

Subject to clause 28,3, on the expiry of the Security Period (but not otherwise), the Chargee
shali, at the request and cest of the Chargors, take whatever action is necessary 0!
(a) release the Secured Assets from the security constituted by this dead; and

(b) reassign the Secured Assets to that Chargor.
ASSIGNMENT AND TRANSFER

Assignment By Charges
{a) At any tims, without the consent of any Chargor, any Finance Party may assign of
transfer any or all of its rights and obligations under this deed.

{b}  Any Finance Party may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to a Chargor, the Secured Assels and this
deed that the Chargee considers appropriate,

Assignment By Chargor

No Chargor may assign any of its rights, or transfer any of its rights or obligations, under fhis
desd.
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24,

241

24.2

24.3

Z5,

25.1

252

253

SET-OFF

Chargee's Right of Set-off

The Chargee may al any time set off any liability of any Charger to the Charges against any
liabifity of the Chargee to that Chargor, whether either liability 1s present or future, liquidatad
or unliguidated, and whether or not efther liability arises under this deed. If the llabilities to be
set off are expressed in different cumrencies, the Chargee may convert sither ligbility at a
market rate of exchangs for the purpese of set-off, Any exercise by the Chargee of iis rights
under this clause 24 shall not limit or affect any other rights or remedies available to it under
this deed or otherwise,

No QObligation to Set O

The Charges is not obliged {o exercise iis rights under clause 24.1. If, however, it doss
exercise those rights it must promptly notify the relevart Chargor of the set-off that has been
made.

Exclusion of Chargor's Right of Set-off

All payments made by a Chargor to the Charges under this deed shall be made without any
set-off, counterclaim, deduction or withholding {other than any deduction or withholding of tax
as required by law).

AMENDMENTS, WAIVERS AND CONBENTS

Amendments

No amendment of this deed shall be effective unless it is in wriling and signed by, or on behalf
of, each party (or its authorised representative),

Waivers and Consents

(&) A waiver of any right or remedy under this dead oy by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemed & waiver of any other breach of defaull. it oniy applies in the
circumstances for which it s given and shall not prevent the party giving it from
subseguently relying on the relevant provision.

(b} A faillure o exercise, or a delay in exercising, any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an
etection o affim this deed. No single or partial exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise of that or any
other right or remedy. No election 1o affirm this dead by the Chargee shall be effective
unless it is in writing.

Rights and Remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remadias provided by law.
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28.

27,

271

27.3

28.

281

282

28,

281

29.2

SEVERANCE

if any provision (or part of & provision) of this deed is or becomes invalid, illegsl or
unenforceable, it shall be deemed modified fo the minimum extent necessary 1o make i valid,
legal and enforceable. If such modification is not possible, the relevant provision {or partof a
provision) shall be deemead dateted. Any madification fo or deletion of a provision {or patt of a

provision} under this clause shall not afiect the legality, validity and enforceability of the rest
of this deed.

COUNTERPARTS

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

Transmission of an execuled counterpart of this deed (but for the avoidance of daubt not just
a signature page) by e-mail (in PDF, JPEG or other agreed format) shall take effect as delivery
of an executed counterparnt of this deed. i 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 scon as reasonably possible thereafter.

No counterpart shall be effective until sach parly has executed and dellverad at least one
counterpart.

THIRD PARTY RIGHTS

Except as exprassly provided aisewhers in this deed, a person whio is not a party to this deed
shall not have any rights under the Confracis (Rights of Third Parties) Act 1892 to enforce, or
enjoy the benefit of, any term of this deed. This does not affect any right or remedy of a third
party which exists, or is available, apart fram that Act.

The rights of the parties to rescind or agree any amendment or waiver under this deed are
not subject to the consent of any ofher person.

FURTHER PROVISIONS

Independent Security

The security constituted by this deed shall be in addition fo, and independent of, any other
security or guarantee that the Chargee may hold for any of the Secured Liabilities at any time.
No prior security held by the Chargee over the whole or any part of the Secursd Assets shall
merge in the security created by this deed.

Continuing Security

The security consfituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any seilement of account, or intermediate
payment, or cther matiar or thing, unless and unill the Chargee discharges this deed inwriting.

33



293

29.4

28.5

298

30.

301

Discharge Conditional

Any release, discharge or seitlement between a Chargor and the Charges shall be deemed
conditional on no payment or sacurity received by the Chargsee in respect of the Securad
Liabilities being svoided, reduced or ordered to be refunded pursuant to any law relating o
insolvency, bankruptcy, winding-up, administration, recsivership or othenwise. Despile any
such reiease, discharge or setilement:

{7) the Chargee orits nominee may retain this deed and the security created by or pursuant
to it, including all ceriificates and documenis relaling to the whole or any part of the
Secured Assets, for any pericd that the Chargee desms necsssary {o provide the
Charges with securify against any such avoidance, reduction or order for refund; and

(o) the Chargee may recover the value or amount of such security or payment from a
Chargor subsaquently as if the release, discharge or settlement had not occurred,

Certificafes

A ceriificate or determination by the Charges as to any amount for the time being dug to it
from a Chargor under this deed shall be, in the absence of any manifest error, conclusive
evidence of the amount dus.

Consolidation

The restriction on the right of consaolidation contained in section 83 of the LPA 1925 shall not
apply to this deed.

Small Company Moratorium

Notwithstanding anything 1o the contrary in this deed, neither the obtaining of a moratorium
by a Chargor under schedule A1 to the Insolvency Act 1986 nor the doing of anything by a
Chargor with a viaw to obtaining such a moratorium {including any preliminary decision or
investigation) shall be, or be construed as:

{a) an event under this deed which causes any floating charge created by this deed to
crystallise;

(b  anevent under this deed which causes any restriction which would not otherwise apply
to be imposed on the dispasal of any property by a Chargor, or

{cy  aground under this dead for the appointment of a Receiver.
CHARGEE AS SECURITY AGENT

Declaration of Trust

The Charges hereby declares ifself trustes of the covenants, morigages and chargas of 2ach
Chargor contained in this deed and the security and other rights, fitles and interests
constituted by this deed and of the Secured Assets and alf other moneys, proparty and assets
paid to the Chargee or held by the Chargee or received or recoverad by the Chargee pursuant
io or in connection with this deed with effect from the date of this deed and the Chargee shall
hold the same on trust for the Finance Parties and itself and to apply the same in accordance
with the provisions of clause 18 (Applicafion of Proceeds).
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30.2

3.3

30.4

305

20.6

307

30.8

Appointment

Each Finance Party has appointed the Charges to act as its agent and trustee in connection
Wwith this deed.

Deemed entlitiement

The Chargee may deem and treat each Finance Farty as the person eniitled to the henefit of
this dead in respect of the proportion of the Secured Liabiliies which, In aceordance with the
information provided to the Chargee pursuant to clause 30.4 (Directions for realisation), @re
owing or incurred by the Chargors to such Finance Party Tor all purposes of this deed unless
and until & written netice of assignment or transfer of all or part of such Finance Party's share
shall have been filed with the Chargee.

Directions for realisation

The Agent shell provide the Chargee with all necessary directions in writing s as to engble
the Chargee to apply the proceads of realisation of the security as contemplated by this deed
and such other information as it may reasanably require for the purposes of carrying out its
dities and obligations under this deed.

Deposit of documents

The Chargee shall be entitled to piace ali deeds, cerlificatas and other documents relating to
the Secured Asseis depositad with it under or pursuani to this deed in any sefe deposit, safe
or receptacle selected by the Chargee or with any selicitor or firm of solicitors and may make
any such amrangements as it thinks fit for atowing the Chargors or their solicitors or auditors
access to or possession of such documents when necessary or convenient and the Charges
shall not be responsible for any loss incurred in connection with any such deposit, access or
possessian.

Chargee's duty of care

Nothing in this deed shall in any case whers the Chargee has failad ta show the degree of
care and diligence required of it as a trustee having regard to the provisions of this deed
exempt the Chargee from or indemnify it against any liability for breach of trust or any liahiiity
which by virtue of any rule of law would otherwise attach o it in respect of any negligence,
default, breach of duty or breach of trust of which it may be guilty in relation to its duties under
this deed.

Additional statutory rights

Iy addition to its rights under or by virtue of this deed and the other agreements relating {o the
Secured Liabilities, the Chargee shall have all of the rights conferred on a trustee by the
Trustee Act 1925, the Trustee Delegation Act 1999 and the Trustes Act 2000,

indemnity

{a) Each Finance Party (other than Security Trustes Services Limited in its capacity as
Charges and security agent) shall indemnify the Charges, within three Business Days
of demand, against any cost, loss or liability incuwrred by the Chargee {othenwise than
by reason of gross negligence or wilful misconduct of the Charges) in acting in its
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30.9

31.

3.

{b)

capacity as Charges under this deed (unless the Chargee has been previously
raimpursed by the Chargors).

The Chargors shall promptly reimburse on written demand each Finance Party for any
payment made by it under the immediately preceding sub-clause.

Limit on Chargee's Responsibility

The Charges shall not have any responsibility to any Finance Party:

(@) to ascertain whether aii deeds and documnents which shouid have been deposited with
it under or pursuant to this deed have been so deposited,

fo}  toinvesiigate or make any enquiry into the title of the Chargors to the Secured Assets
or any part thereof;

{c) for the failure to register this deed with the Register of Companies;

{dy forthe fallure to register this deed in accordance with the provisions of the documents
of titte of the Chargors to any of the Secured Assets;

fe) for the failure to take or require the Chargors to take any steps to render this deed
effective as regards Secured Assats outside England or Wales or to secure the creation
of any ancillary charge under the laws of the jurisdiclion concerned; or

H for acting {(or as the case may be, refraining from acting) in accordanca with the
directions of any of the Finance Parlies given pursuant to dlause 30.4 (Directions for
reafisatfon).

NOTICES

Dellvery

Each notice or other communication required to be given o a party under or in cennection
with this deed shall ba:

(@)
(o)

(c)

in writing;
delivered by band, by emall, by pre-paid first-class post or other next working day
delivery service; and

sant o

{i) each Chargor at the address provided in Part | of Schedule 1 to this deed.
(il the Chargee at:

8it Flogr 66 Bishopsgate, London, RU2N 3AS
Commerciallending@ratesettar.com

Attention; Mark EJ Williams

or {0 any other address as Is notified in writing by one party to the other from dme to
time,
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3.2

313

34

a2,

324

32.2

32.3

Receipt By Chargor

Any natice or other communication that the Chargee gives to @ Chargor shall be desmed to
have been receivad.

(a)  if delivered by hand, at the time it is left at the relevant addrass;

(b} i posted by pre-paid first-class post or other next working day delivery service, on the
sacond Business Day after posting; and

(c)  if sentby email, 24 hours from delivery If sent to the correct email address and no nolice
of delivery failure is recelved,

A notice or other communication given as described in this clause 31.2 on 2 day thatisnot a
Business Day, or after normal business hours, in the place it is received, shall be deemed 1o
have been receivad on the next Business Day.

Receipt By Charges

Any natice or other communication given to the Chargee shali be desemed  have been
received only on actual receipt.

Service of Proceedings

This clause 31 does not apply to the service of any proceedings or other dacuments in any
legat action or, where applicable, any arbitralion or other method of dispute resalution.

GOVERNING LAW AND JURISDICTION

Governing Law

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

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shail have exclusive jurisdiction over any dispute or claim arising out of orin connection
with this deed or its subject matter or formation {including non-contractual disputes or claims).
Nothing in this clause shall limit the right of the Chargee to take proceadings against a Chargor
in any other court of competent jurisdiction, nor shall the taking of praceedings in any one or
more jurisdictions preciude the taking of proceedings in any other jurisdictions, whether
concurrently or nat, to the extent permitted by the law of such other furisdiction.

Other Service

Each Chargor irrevocably consents to any process in any legal action or proceedings under
clause 32.2 being served on itin accordance with the provisions of this desd reiating to service
of natices. Nothing contained in this deed shall affect the right to serve process in any other
manner permitted by law.
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This document has been entered into as a deed and is delivered and takes effect on the date siated at
tha baginning of it
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SCHEDULE 1

Partl - The Chargors

Name of Company Company number Registerad Office
Proactive Investors 05838680 444 Shelbourne Road, Bournemouth
Limnited BHE 3y

Part il - The Borrower

Name of Company Company nurmibey Registered Office
Proactive investors 05632680 444 Shelbourne Road, Boumnemouth
Limited BHE 8QY
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EXECUTED as a DEED by ) i
PROACTIVE INVESTORS LIMITED Y

acting by, a director Yoo

in the presence of;

Witnesgs:
Signature
Name S NICOLA B0t

Address  HD Bwepvienw HEIGHTS
= E’pazmombse:)‘ Ll WA ST

Qccupation FaeNcEL CoNROUER

EXECUTED as a DEED by }
SECURITY TRUSTEE SERVICES LIMITED )
acting by an autherised signatory ) e}

inthe presence of:

Witness:
Signature
Name . JRnafC Hod .
Address 5'5%131:'\0?33&%{

Lo.noten.  ELZN BHS

Occupation .. New, F\ns:m . CQOI’C“VW {
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