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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10798259

Charge code: 1079 8259 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th March 2021 and created by A4 LASER LABELS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th March 2021 .

Given at Companies House, Cardiff on 30th March 2021

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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THIS DEED is made on 26 March 2021

BETWEEN:

(1

A4 LASER LABELS LIMITED incomorated and registerad in England and Wales with
company number 10788259 whose registered office is at Unil 1, Lancasier House Bundon
Road, New Mills, High Feak, Sk22 3JT (Buyer);

{2) C.F. LABELS LTD (in administration) incorporated and registered in England and Wales with
company number: 08077065 whose registered office is at 123 Wellinglon Road South,
Stockport, SK1 3TH (Seller) acting by the Administrators; and

{3 MICHAEL DILLON and KATY MCANDREW as joint administrators of the Ssller, both of
Leonard Curtis Business Rescue and Recovery of Riverside House, inwell Strest, Manchester,
M3 SEN {Administrators);

BACKGROUND

(A On (26 March the Administrators were appointed adminisirators of the Seller.

{2} The Selier, the Administrators and the Buyer agreed to the transfer of various assets on the
terms of and subject to the SPA (as defined below).

{C) As a result of completing the SPA, the Buyer owes the Secured Obligations to the Seller and
has agreed to execute this Deed {o secure the payment of the Secured Obligations to the Selier.

{3} The Administrators are joined as a party to this Deed for the purposes of receiving the benefit

of the waivers, exclusions of liability and indemnities in their favour contained in this Deed.

ITIS AGREED as follows:

1

1.1

{NTERPRETATION
Definitions

in this Deed the following words and expressions have the following meanings unless the
context stherwise requires:

Assigned Asset means any assets expressed to be assighed under clause 1.1;
Associated Benefits means in respect of any asset:

{a) all monies including {where relevant) all rent, dividends, distributions, profils,
compensation, damages, income or interest paid or payable relating to that asset; and

{b) all rights, benefits, claims or property at any time relating to that asset;

Business Day means a day {other than a Salurday or Sunday) on which banks are open for
general business in London;

Buyer's Book Dsebis means in relation to any Buyer, all book and other debts, revenues and
monetary claims of or owing to, or other amounis recoverable or receivable by, that Buyer and
any rights or claims of that Buyer in respect of such debts, revenues and monetary claims;

Charged Property means the assets of the Buyer which from time to time are, or are expressed
1o be, the subject of any Security created by this Deed;

Enforcement Event has the meaning given in clause 7.3;



1.2

Finance Debt means any indebtedness for or in respect of;

{a) the Secured Obligations;

{b} moneys borrowed,;

{c) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby
or documentary letter of credit or any other instrument issued by s bank or financial

institution; and

{d} the amount of any liability in respect of any guarantee or indemnily for any of the items
referred fo in paragraphs {a) to {d) above;

Finating Charge Asset msans at any time, any Charged Property which, at that tima, is the
subject of the fioaling charge created by this Deed;

Guarantor means Stephen Plant

1A 1886 means the Insolvency Act 1986;

insurances means all contracts or policies of insurance of whatever nature;
LPA 1925 means the Law of Froperty Act 1925;

Real Property means:

{=) all estates or interesis in any freehold or leasehold property;

{b) any buildings, fixiures, fillings, fixed plant or machinery at any lime situated on or
forming part of that property;

{c) all easements, rights, agreemanis and other benefils in respect of that properly; and

{d) the benefit of any covenants for title given or entered into by any predecessor in titde of
the Buyer in respect of that property,

Receiver means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Charged Properly;

Secured Obligations means all present and future labilities and obligations at any time dus,
owing or incurred by the Buyer to the Seller or the Administrators pursuant o clauses 3.2 £ 3.3
of the S8PA, both actual and contingent and whether incurred solely or jointly and as principal
or surety or in any other capacily together with any expenses, losses and liabilities incurred by
the Seller and the Administraiors in connection with this Deed,;

Security means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effact;

EPA means the agreement dated the date of this Deed between the Buyer, the Seller the
Adminisirators and the Guarantor for the sale and purchase of the business and assets of the
Seller.

Construction

1.2.1 Unless a contrary indication appears in this Deed:

1.2.1.1 terms defined in the SPA have the same meaning in this Deed; and



1.3

12.2

1.2.3
1.2.4

1.2.5

1.286

1.2.1.2 the provisions of clause 1.2 (Construction) of the SPA apply to this
Deed as if set out in full in this Deed except that references 1o the SPA
will be construed as references (o this Deed,

Lirless a contrary indication appears, any reference in this Deed fo:

1.2.2.1 the "Buver” or the "Seller” or any other person will be construed so as
1o include its successors in title;

1222 a document in “agreed form” is a document which is in the form
specified by the Seller and the Administrators;

1223 a "person’ includes any individual, fim, company, corporation,
govemnment, state or agency of a state or any association, trust, joint
venture, consortium or parinership or other entily (whether or not
having separate legal personality);

1.2.24 a “regulation” includes any regulation, rule, official directive, request
or guidefine {(whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
depariment or of any reguiatory, self-regulatory or other authority or
organisation;

12258 a provision of law is a reference to that provision as amended or re-
enacted;

1.2.28 a time of day is a reference to London lime;

1227 any asset includes present and future properties, revenues and righis

of every description, all proceeds of sale of such asset, all righis under
any agreement for the sale, lease or licence of such asset and any
monies paid or payable in respect of such asset;

1.2.2.8 the "8SPA’ or any other agreement or instrument is a reference to the
SPA or other agreement or instrument as amended, novated,
suppiemented, extended or rastated; and

1229 an account i a reference to that sccount as re-designated, re-
numbered, substituted or replaced from fime to time.

Section, clause and Schedule headings are for ease of reference oniy.

An Enforcement Event is “continuing” if it has not been waived.

Where this Deed includes the words “including”, “in particular’ or "or otherwise”
{or similar words or phrases), the intention is to state examples and not to be
exhaustive.

References io any Security "created by this Deed” are {0 be deemed o inciude
such Security created or intendsd to be created, constituled, given, made or
extended by, under or evidencad by this Deed.

Incorporation of other terms

1.3.1

The terms of the SPA, and of any other agreement or document between any of the
parties o this Deed are incorporated into this Deed and any Deed of Accession to
the endent required to comply with section 2(1) of the Law of Properiy (Miscellaneous
Provisions) Act 1988.



1.4

3.1

32

1.3.2

In the event of 2 conflict between the terms of this Deed and the SPA, the terms of
this Deed prevail.

Third party rights

1.4.14 Unless expressly provided to the contrary in this Deed, a person who is not a party
to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 {the
“Third Parties Act’) to enforce or enjoy the benefit of any term of this Deed.

142 Notwithstanding any term of this Deed, the consent of any person who is not 2 party
to this Deed is not required to rescind or vary this Deed at any time.

1.4.3 Any Receiver may, subject to this clause 1.4 and the Third Parlies Act, rely on any
clause of this Deed which expressiy confers rights on .

COVENANT TO PAY

The Buyer, as principal debtor and not just as surely, covenants with the Seller and the
Administrators o pay or discharge the Secured Obligations in the manner provided for in the

SPA.

GRANT OF SECURITY

RMortgage

The Buyer charges by way of first legal morigage:

3441
31.2 all its other Real Properly as at the date of this Deed.
Fixed charges

The Buyer charges by way of first fixed charge:

3.2.1

3.2.2

323

3.24

3.2.5

3.2.8

3.2.7

328

to the extent not effectively morigaged under clause 3.1 (Morfgage), all its Real
Property as at the date of this Deed;

ail its Real Properiy acquired after the date of this Deed;

all its plant and machinery, vehicles, computers and other equipment, excluding
sfock in frade, to the exient not otherwise effectively mortigaged or charged under
this Deed;

ali its shares, securities and invesiments;

all its accounts, in each case all monies (including interest) at any time standing to
the credit of such account;

all s goodwill and uncalled capital;

alf rights, henefits and interests under each agreement to which it is party that is not
an Assigned Asset and any agreement in, under or to which it has any rights by
virtue of the Third Parties Act;

to the extent that any Assigned Asset is incapable for any reason of being assigned
or iz not effectively assigned in each case under clause 1.1 {Assignment), each
Agsigned Asset, and

HIDF



3.3

3.4

3.5

36

3.7

4.1

328 save to the extent assigned under clause 1.1 (Assignment), all Associated Benefils
refating to the Chargad Property.

Fioating charge

3.3.1 The Buyer charges by way of floating charge all its asseis and underiaking not at
any time effectively mortgaged, charged or assigned under this Deed,

332 Paragraph 14 of Schedule B1 1A 1986 applies to any Security created by this Deed.

Gangral

Al Security created by this Deed:

3.4.1 is created in favour of the Seller and the Administrators;

342 uniess specifically stated otherwise, is created over the present and future assets
of the Buyer to the extent of its rights, title and interest in, under and to such assets

at any time; and

3.43 is created with full iitle guerantee in asccordance with the Law of Properly
{Misceilaneous Provisions) Act 1984,

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of the
Secured Obligations. The provisions of this Dead will apply at all imes;

3.5.1 regardiess of the date on which the Secured Obligations were incurred;
3.5.2 notwithstanding any intermediate payment or discharge; and
3.53 in respect of the full amount of the Secured Obligations at the relevant time even if

the amount of the Secured Obligations had previously been iess than that amount
or had been nil at any time.

indepandent Security

The Security created by this Deed is in addition to and is not in any way prajudiced by any other
guaraniee or Security now or subseguently held by the Seller or the Administrators. Mo prior
Secwrity heid by the Seller or the Administrators over the whole or any part of the Charged
Property will merge with the Security crealed by this Deed.

Validity of details of Charged Property

The fact that incorrect or incomplete details of any Charged Properly are included or inseried
in any Schedule will not affect the validity or enforceability of the Security created by this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Seiler or the Administraiors may, by notice to the Buyer, crysiailise and convert the floating
charge created under this Deed info a fixed charge over any or all of the Floating Charge Assels
if:

4.1.1 an Enforcement Event occurs which is continuing;



42

81

52

53

5.4

8.5

412 the Selier or the Administrators become aware of any intention or proposal to
appoint a8 liguidator, administrative receiver, receiver, administrator or other similar
officer in respect of the Buyer or any of ils assets; or

413 the Seller or the Adminisirators consider that any Floating Charge Asset is in danger
of being seized, or sold under any legal process, or such assets are otherwise in
jeopardy.

Automatic conversion

421 The floating charge created under this Deed will automatically crysiallise and
convert into fixed charges over the Floating Charge Asseis if a liguidator,
administrative receiver, receiver, administrator or other similar officer is appointed
in respect of the Buyer or any of its assetls,

4.2.2 No fioating charge created under this Deed will automatically crystallise and converd
into a fixed charge solely by reason of a moratorium being obtained under section
1A or Schedule A1 1A 1988 (or anything being done with a view {o oblaining a
moratorium).

REPRESENTATIONS

The Buyer represents to the Seller and the Administrators that:

Status

it is a limited liability corporation, duly incorporated and validly existing under the law of its

jurisdiction of incorporation and it has the power to own its assetls and carry on its business as

it is being conducied.

Binding obligations

The obligations expressed to be assumed by # In this Deed are legal, vaiid, binding and
enforceable obligations {subject to the principal that equitable remedies are discretionary).

HNon-conflict with other obiigations

The entry into and performance by it of, and the transactions contemplated by, this Deed and
the granting of the Security under this Deed do not and will not conflict with any law or regulation
applicable te it, its constitutiona! documents, or any agreament or instrument binding upon it or
any of its assets or constitute a default or termination event (however described) under any
such agreement or instrument.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry inio, performance and delivery of, this Deed and the transactions
contemplated by this Dead. No imit on is powers will be exceeded as a result of the grant of
securily contemplated by this Deed,

Validity and admissibility in evidence

All authorisations required or desirable:

55.1 to enable it lawfully to enter info, exercise ils rights and comply with its obligations
under this Deed; and

552 o make this Deed admissible in evidence in its jurisdiction of incorporation,



5.8

5.7

58

59

5.10

6.1

have been obtained or effected and are in full force and effect.
Insocivency

No corporate action, legal proceedings or other procedure or step has been {aken in any
jurisdiction under any law relating to insolvency in relation te;

§.6.4 the suspension of its payments, a moratorium of its indebtedness, or for ils winding-
up, dissolution, administration or reorganisation (by way of voluntary amangement,
scheme of arrangement or otherwise);

5682 a composition, compromise, assignment or arrangement of its debis with any one
or more creditors; or

§.6.3 the appointment of a liguidator, receiver, administrative recsiver, administrator,
compulsory manager or other similar officer in respect of itself or any of its assets.

Mo default

No Enforcement Event is continuing or might reasonably be expected to rasult from the
execution of this Deed or from effect being given to its provisions and no parson who holds any
Security aver any of iis assets has enforced such Securily.

Ownership of and title to Charged Property

it is the sole legal and beneficial owner of the Charged Property free from any Security other
than the Security created under this Deed. it has good, valid and marketable itle to the Charged
Property.

Ranking of Security

The Security created by this Deed constitites a first priority security interest of the type
described over the Charged Property and the Charged Properly is not sublect to any prior or
pari passu Security.

Repetition

Each of the representations given in this clause 5 (Represeniations) are deemaed to be made
by the Buyer by reference to the facts and circumstances then existing, on the date of delivery
of this Deed and on the first day of each of its financial quarters following the delivery of this
Deed.

UNDERTAKINGS

Megalive pledge and resiriction on dealing

8.1.1 Save as agreed between the parlies the Buyer may not create or permit fo subsist
any Security over any of its assels

8.1.2 The Buyer may not without the express written consent of the Seller acting by the
Adminisirators (which shall not be unreasonably withheld)..

§.1.21 sell, transfer or otherwise dispose of any of its recelvables on recourse
terms;
§.1.2.2 enter into any arangement under which money or the benefit of a bank

or other account may be applied, sei-off or made subject o a
combination of accounts; or



6.2

6.3

64

6123 enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as
& method of raising finance or of financing the acquisition of an asset.

Mazintenance of asssis

The Buyer must maintain the Charged Properly in good working order and condition {ordinary
wear and tear excepted).

Charged Property

The Buyer will, prompily upon reguest by the Seller or the Administrators at any time:

6.3.1

6.3.2

6.3.3

deposit with the Seller or the Administrators all documenis {that are within the
Buver's possession or control) of title or other svidence of cwnership, together with
such deeds, ceriificates and documents as the Seller or Administrators may require,
relating to its Charged Property;

sand

provide the Sefier and the Adminisirators with all information they may reasonably
request in relation {o their Charged Property.

insurances

6.4.1

64.2

64.3

8.4.4

6.4.5

The Buyer must insure against all risks in respect of which a prudent company
carrying on & business similar to the Buyer's would normally maintain insurance
which insurance:

6.4.1.1 provides cover for the full replacement value of the relevant property
together with all related cosis and losses; and

65.4.1.2 is in an amount, and in form, and with an insurance company or
underwriters, accepiable at all times to the Seller and the
Administrators.

The Buyer must use reasonable endeavours o ensure that the Seller and the
Administralors receives copies of the insurances, receipls for the payment of
premiums for insurance and any information in connection with the insurances and
claims under them which the Seller or the Administrators may reasonably require.

The Buyer must comply with the terms of the insurances and not do or permit
anything reasonabie to be done which may make void or voidable any of the
insurances.

The Buyer must ensure that:

6441 each premium for the insurances is paid promptly and in any event prior
io the commencement of the pericd of insurance for which that
premium is payable; and

65442 all other things necessary are done so as to keep each of the
insurances in force.

if the Buyer Tails to comply with any term of this clause 6.4, the Seller or the
Administrators may, on written nolice (o the Buyer and at the reasonable expense
of the Buyer, effect any insurance and generally do such things and take such other



6.5

88

8.7

action as the Seller or Administrators may reasonably consider necessary or
desirable to prevent or remedy any breach of this clause §.4.

invgsiments

6.5.1

8.5.2

6.5.3

The Buyer may not without the express writlen consent of the Selier acting by the
Administrators (which shall not be unreasonably withheld).

6511 take or permit the taking of any action which may adversely affect the
value of any of its shares or investments or resull in the rights attaching
o any of its shares or investmenis being altered or diluted; or

85.1.2 except where the Seller and the Administrators so requires or permits,
nominate ancther person to enjoy or exercise any of its righis in relation
to any of its shares or investments.

Subject to clause 8.5.1 and provided that no Enforcement Event is continuing, the
Buyer may:

86521 receive and retain ali dividends or other income paid or pavable in
respect of its shares and investments; and

§522 exercise all voling and other righis attaching o its shares and
investmenis,

provided that it does so for a purpose not inconsistent with this Deed.

While any Enforcement Event is continuing, the Buyer will;

6.5.3.1 hold any dividends or other income received in respect of its shares
and investmenis on trust for the Seller and the Administrators and pay
such amounts into a separate account or stherwise as the Seller or the
Administrators may direct; and

6.5.3.2 exercise all voting and other rights altaching to its shares and
investments as the Seller or the Administrators may direct.

intellectual Property

Promiptly following the request of the Selier, the Buyer will procure that an entry is made in each
relevant public register of its intellectual Property to record the existence of this Deed and the
restrictions imposed by it

Contracts to which it is a party

6.7.1

The Buyer will:

6.7.1.1 perform its obligations and exercise its rights (including ensuring the
due performance of the obligations of the relevant counterparties)
under each of its coniracts to which it is parly in a diligent and timely
manner;

§7.12 not make or agree fo make any amendments or modifications to, nor
waive any of its rights undar, nor axercise any right to terminate any of
its contracts o which it is parly, except, in each case, as permitted
under the SPA or where such decisions are faken in the ordinary
course of the Business.



6.8

8.9

6.10

6.7.2 Subject to clause 86.7.1 (Confracts fo which it is party) and provided that no
Enforcement Event is continuing, the Buyer may exercise its rights under each
Specified Coniract without further reference {o the Seller, unless such exercise is
reasonably likely to result in an Enforcement Event, adversely affect the valus of the
Charged Property or prejudice the interests of the Seiller or the Administrators under
the SPA.

6.7.3 While any Enforcement Event is continuing, the Buver will exercise its rights under
each of i{s contracts only in accordance with the instructions of the Seller and the
Administrators.

Further agsurance

The Buyer will promptly take ali aclions, including executing ali documents, nolices and
instructions in such form as the Seller and the Administrators may reasonably require:

6.8.1 to create, perfect, protect and (if necessary) maintain the Security created or
intended o be created over any of its assets under this Deed or for the exercise of
any rights, powers and remedies of the Seller and the Administrators provided by or
under this Deed or by law or regulation;

8.8.2 te confar on the Seller and the Administrators security interests in or over any of its
assetls located in any juriediction other than England and Wales eguivalent or similar
to the Securily created or inlended o be crealed by this Deed; and

6.8.3 to facilitate the realisation of the assets which are, or are intended to be, the subject
of the Security created by this Dead.

Power tc remedy

if the Buyer fails fo comply with any of its obligations under this Deed, the Seller or the
Administrators may on reasonable written notice o the Buyer {at the Buyer's reascnable
expense) take such action as is necessary to protect any assets against the conseguences of
the Buyer's non-compliance and fo ensure compliance with such obligations. The Seller and
the Administrators are not obliged io perform any obligation of the Buyer nor to take any action
which it may be entitled io take under this Deed.

Power of attorney

6.10.1 As security for the performance of s obligations under this Deed, the Buyer
irrevocably and severally appoints the Seller, each Administrator and each Receiver
1o be its atiornay, with full power of substitution.

6.10.2 The atiorney may, in the name of the Buyer and on its behalf and at its expense
{such expense to be reasonably and properly incurred), do anything which the Buyer
is obliged to do under the SPA but has failed to do or which the Seller, Administrators
or Receiver may in their absolute discration consider appropriate in connaction with
the exercise of any of their righis, powers, authorities or discretions in relation to the
Charged Property under or gtherwise for the purposes of the SPA, any law or
regulation or in furtherance of the purpose of the Administration.

8.10.3 The Buyer ralifies and confirms anything done by any attorney under this
clause 8.10 {Power fo remedy). The Buyer agrees to indemnify the atiorney against
all actions, claims, demands and proceedings taken or made against it and all costs
which are reasonably and properly incurred, damages, sxpenses which are
reascnably and properly incurred, liabilities and losses incurred by the attorney as
a result of or in connection with anything lawfully done by it under or in connection
with this power of attorney.
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7.1

7.2

7.3

RIGHTE OF ENFORCEMENT
Secured Obligations deemesd payable

Far the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to be due and payable on the date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Enforcement Event has
aocurred;

Enforcement Events
Each of the following will be an Enforcement Event:

7.3.1 the Buyer does not pay on the due date any amount due under the SPA or this Deed
at the place and in the currency in which it is expressed to be payabile;

732 the Buyer does not comply with any provision of this Deed;

7.3.3 any Finance Debt of the Buyer is not paid when due nor within any originally
applicabie grace period;

7.3.4 any Finance Debt of the Buyer is declared to ba or otherwise becomes dug and
payable prior to its specified maturity as a result of an event of default (however
described);

7.3.5 any commitment for any Finance Debt is cancelled or suspended by a creditor of

the Buyer as a resuit of an event of default {however described);

7.38 any creditor of the Buyer bacomes entitied to declare any Finance Dabt of the Buyer
due and payable prior lo its specified maturity as a resuit of an event of default
{however described),

737 the Buyer:
7.3.7.1 is unable or admits inability to pay iis debls as they fall due;

7.3.7.2 is deemed o, or is declared io be unable fo pay its debis under
applicable law,;

7.3.7.3 suspends or threziens to suspend making payments on any of iis
Finance Debts; or

7.3.74 by reason of actual or anticipated financial difficullies, commences
negotiations with one or more of its creditors with a view fo
compromising or rescheduling any of its Finance Debts;

7.3.8 the value of the assets of the Buyer is less than its liabilities (taking into account
contingent and prospective liabilities);

7.38 a moratorium is declared in respect of any Finance Debt of the Buyer. i a
moratorium occurs, the ending of the moratorium will remedy any Enforcement
Event caused by that moratorium;

7.3.10 any corporate action, legal proceedings or other procedure or step is faken in
refation to:

11



7.4

7.5

7.3.11

7.3.12

7.3.13

7.3.10.1 . a moratorium of any indebledness, winding-up, dissolution,
administration or recrganisation (by way of voluntary arangement,
scheme of arrangement or otherwise) of the Buyer,

7.3.10.2 a composition, compromise, assignment or arrangement with one or
more creditors of the Buyer if such occurrences are detrimental {o the
Seller;

7.3.10.3 the appointment of a liquidator, receiver, adminisirative receiver,
administrator, compulsory manager, officer under any law relating to
ingoivency or ather similar officer in respect of the Buyer or any of its
assets; or

7.3.10.4 enforcement of any Security over any assets of the Buyer,

or any analogous procedure or step is taken in any jurisdiction;

any exproprigtion, attachment, sequestration, distress, execution, taking of control
Or recovery of any analogous process in any jurisdiction in relation to any asset or
assels of a the Buyer,

it is or becomes unlawful for the Buver to perform any of its obligations under the
SPA or any Security created or expressed to be created or evidenced by this Deed
ceases to be effective; and

this Deed ceases to be in full force and effect or any Security created under this
Deed ceases to be lega!, valid, binding, enforceable or effeciive.

Enforcement powesrs

At any time {a) when an Enforcement Event is ocourring or (b) following a request by the Buyer,
the Seller or the Administrators may, without further notice:

7.4.1

742

7.4.3

744

745

appropriate, realise or {ransfer, including to iself or to any other person, all or any
part of the Charged Property;

appoint one or more persons to be a Receiver of all or any part of the Charged
Property;

appoint an administrator of the Buyer,

exercise any of the powers, authorities and discretions conferred on morigagees,
administrators or receivers, under LPA 1025, |A 1986, any other legislation or
regulation or under this Deed; and

take such further action as it sees fit to snforce all or any part of the Sacurity created
by this Deed.

Rights in relation to a Receiver

The Seller and the Adminisirators may remove any Receiver appoinied under this Deed,
appoint ancther person as Receiver or appoint additional Receivers. Each Receiver will be
deemed o be the agent of the Buver who alone will be responsible for the acts and defaults of
the Receiver and for any liabilities reasonably incurred by the Recelver which shall form part of
the Secured Obligations.

12



7.6

8.1

82

8.3

Demands

Any demand for payment made by the Seller or the Administrators will be valid and effective
even if it contains no statement of the Secured Obligations or an inaccurate or incompiete
statement of them,

POWERS OF A RECEIVER

General powers

Any Receiver will have:

8.1.% the rights, powers, privileges and immunities conferred on recelvers, recelivers and
managers and morigagees in possession under LPA 1925;

8.1.2 the rights, powers, privileges and immunities conferred on administrative receivers
{whether or not that Receiver is an adminigirative recelver) under 1A 1986, and

813 all other rights, powers, privileges and immunities conferred by law or ragulation on
receivers, receivars and managers, morigagess in possession and adminisirative
receivers.

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights powers and
remedies under law or regulation. Any Receiver will have the following additional powers:

8.2.1 tha power to do or omit o do anything which the Buyer could do or omit to do in
relation {o the Charged Property which is the subject of the appointment;

8.2.2 the power to do all other acts and things which the Receiver may consider desirable
or necessary for realising any of the Charged Property or incidental or conducive to
any of the rights, powers and discretions conferred on a Receiver under this Deed
or by law or regulation; and

8.2.3 the power to use the Buyer's name for all the above purpesss.

Variation of statutory powers

The foliowing statutory provisions do not appiy to this Deed or any Security created by this
Deed;

8.31 the restriction on the consolidation of mortgages in saction 83 LPA 1925;

8.3.2 the restrictions on the power o grant or accept the surrender of leases in sections
89 and 100 LPA 1825,

8.3.3 the conditions to the exercise of a power of saie in section 103 LPA 1825;

8.3.4 the resirictions on the application of proceeds by a mortgagee or receiver in sections
105, 107(2) and 109(8) LPA 1925; and

8.35 the restrictions on the appointment of a receiver in section 108(1) LPA 1825 and the
provisions regarding a receiver's remuneration in section 109{8) LPA 1825.
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a1

8.2

9.3

9.4

10

10.1

APPLICATION OF PROCEEDS
Order of priority

All amounis received by the Seller, the Administrators or any Receiver in connection with the
enforcement of the Security created by this Deed will be applied, to the extent permitted by
applicable law, in the following order of priority:

9.1.1 in discharging any sums owing {o the Selier, the Administrators and any Receiver;

812 in payment of all cosis and expenses incurred by the Seller, the Administrators and
any Receiver in connection with any realisation or enforcement of the security
created under this Deed; and

913 in discharge of the Secured Obligations;

8.1.4 in payment or distribution to any person whom the Seller, Administrators or Receiver
are obliged to pay or distribute in priority to the Buyer; and

815 the balance, if any, in payment or distribution to the Buyer.
Suspense account

The Seller, the Administrators and any Receiver may credit any monies at any time received or
reglised under this Deed to an interest-bearing suspense account, for so long and on such
terms as the Seller and the Administrators may determine pending their application towards
discharging the Secured Obligations.

Hew accounts

if the Seller or the Administrators receive or are deemed o have received notice of subsequent
Security over the Charged Property, they may open a new account with the Buyer. If the Seller
or the Administrators does not open a new account, they will be treated as having done so at
the time when such notice was received and as from that time all payments made by or on
behalf of the Buyer to the Seller or the Administrators will be credited or be trealed as having
been credited 1o the relevant new acoount and not as having been applied in discharge of the
Secured Obligations.

Release of Charged Property

if the Seiler and the Administrators are satisfied that ali the Secured Cbligations have, subject
to clauses 12.1 {(Reinsiafement) and 12.2 {Avoidable payments), been unconditionally and
irrevocably paid and discharged in full, the Seller and Administrators will, at the request and
cost of the Buyer, execute such documents and take such sieps as may be necessary io
release the Charged Property from the Securily created by this Deed.

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with the Seller, the Administrators or @ Receiver wili be
concemed to enguire whether:

10.1.1 any money remains due under the SPA,;

10.1.2 any power which the Seller, the Administrators or Receiver is purporting o exercise
has arigen or become exercisable; or

10.1.3 the Seller, the Administrators or any Receiver is validly appointed and acting within
its powers in accordance with this Deed.
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10.2

11

1.1

11.2

1.3

11.4

12

12.1

The receipt of the Seller, the Administrators or any Receiver will be an absoiute and conclusive
discharge to a purchaser of any of the Charged Properly who will have no obligation to enguire
how any monies are applied.

PROTECTION OF SELLER

No liability as mortgagee in possession

The Selier and the Administrators will not be liable to account to the Buyer as morlgagee in
possession by reason of entering into possession of any of the Charged Properly, or for any
cost, ioss or lisbiiity on realisation, nor for any defaull or omission for which a morlgagee in
possession might be liabie.

Tacking

The Security created by this Deed is intended {o secure any further advances which the Seller
or the Administrators are obliged o make under the SPA or any other document.

Discretion of the Seller and the Administrators

The Seller and the Administrators are entitied o exercise their rights, powers and discretions
under this Deed as they see fit and the Buyer has no right to control or restrict the Saller and
the Administrators’ exsrcise of any of their rights, powers or discretions under this Deed.
indemnity

The Buyer will indemnify the Seller and the Administrators against all reasonably incurred
iosses, liabilities, costs, damages and expenses that the Selier and the Administrators do or
will incur or suffer, all claims or proceedings made, brought or threatened against the Seller
and the Administrators by any person and all losses, liabilities, costs, damages and expenses
the Seller and the Administrators do or will incur or suffer as a result of defending or seftiing
any such actual or threatened claim or proceeding, in each case arising out of or in connection
with:

11.4.1 this Deed;

11.4.2 the Charged Property; and

1143 any personal liability of the Administrators in connection with this Deed or the
Charged Proparty.

unless where they arige from the negligence of Belier or the Adminisirators.

SAVING PROVIBIONS

Reinstatement

if, at any time, there has been a release, setlement or discharge of the Buyer's obli