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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 536157

Charge code: SC53 6157 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th September 2019 and created by THE HALO KILMARNOCK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th September 2019 .

Given at Companies House, Edinburgh on 30th September 2019

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

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



www, hrodiesicom.

CERTIFIED ATRUE
COPY SAVE FOR THE
| MATERIAL REDACT

| ACT 2008

PURSUANT TO 88505 -
OF THE COMPANIES

[Soliciiors.

| /?/6“?/ 0l |

47433587v1

DEBENTURE

‘batwesn

THE HALO KILMARNOGK LIMITED

{as Ghargor)
and
‘SCOTTISH ENTERPRISE

{as Lenider)

BRODIESLLP
45 Atholl Crescent
Edinbutrgh EH3 BHA
Ty 01312283777
C Fnpd329ssErs
Haf MPSTIWGIKIBCOBZ 184




INDEX

1 DEFINTIONS AND INTERPRETATION.....cosonss s ssissmsmssssimermsrsssssmmesirs oo s 3
2 COVENANT TO PAY w1ty e sk isen i85 b 5 5 vty v 3
4 PERFEGTION OF SECURITY .iicsnsiuisiuiimricmissdarsst ot sssssiion s giiiiors oo
5 umnaﬂmmmsg
6 NEBATIVE PLEDGE oottt st siesisins st sigassisiiossciicsinciis 11
7 BISURANCES t1ovs it smsrsoveivesoissisd s b e st s bbb 58 e 12
& WHEN SECURITY BECOMES ENFORCEABLE e e 12
9 ENFORGEMENT OF SECURITY ... ucusoiiniimisstssisisssostnsiosssi s 12
0 RECEWVER 14
T POWERS OF RECEINER s sidiniinsiivinsivsssisisisissisasisessossasstisosisiiissiosinsioie 1
12 APPLIGATION OF PROGEEDS ... oot i remsssnsisisinsiesiassemeossonmsos 16
1B DELEGATION wooiiiivisiriiisibinisisossiss b iois i s it o o sesspssve i segomtiassensisesrabingeescisceianns 10
T4 FURTHER ASSURANGCES tiimiemsvwesssssssssmosssssssssmses £ insinimssmsgsssisastssooninisasssisimssvios 17

15 SET-OFF it

e e e e Y R R LR E A S T R e AT e s R R vy i e e i

16 - POWER OF ATTORNEY ovoprisimsssesmionssssshopisiasississ it i o seivisdssaniisssisis 18
17 PRESERVATEGNQF SE"CE}R]T:‘{'.?i_.-._."v.,..‘..x.,-‘u.;‘_‘;'._,'._?n.. .'-;,}n“'._...._._;.-._..,..‘;'...-,-.,.._.k.'“.:qe-v:;';-_;.__‘!._.._ani.«.x_.-_n-f 18

18 . NG;{?CES;;--'L_'.x-:r;'mg\'-‘_',.-...;._,;,..,-.;_.,...'-‘-ua,:u.';aa;;;'-.m_..'iy.“_.'."_“-‘_.'.._..;'n'fv'.';._l';g,.j_,;;k.*:.',i.;g,',.'.,--f'..-.,'._-,_._,-.;'.;._.'.“:,..'n'.'.-.-...'.a'....n.;.";?c

BG NDEMNETY iocioiosioorsssss s st 505t 8 08 b s 550 st enc s 20
S0 AYOIDANGE OF PAYMENTS viromeristicseosssessissonniisnibosisisssisns st 21
a4 RIEDIEASE L, i sitsons oo o e oo e st s ibsit st i s esscovin e 21

22 GO N TERP AR oot testost ot s 511 05555 o bt et st sesesms s epnsnrian 21

23 GOVERNING LAW ANDJURISDIGTION L.oonisiisnenimmmamsiism s sssisinsinsisirisesivision 21
SGHEDULE 4 o REAL BIROPERTY oo 65 csmess st s osss s sty spssissssonscssibissis i 22
SCHEDULE 2= ASSIONED GONTRATTSE i ity toenesssivespen it i faspains i sssisbivinsiiadisg s itivnts 28
SCHEDULE 3 ASSIGNED INGURANCES iovvv st cssiess isatssosasensrgms it sbesisietosiionsspaivisis s 24
SCHEDULE 4 —~FORM OF NOTICE OF ASSIGNMENT GF ASSIGNED CONTRACT wivicurssioinsssessiois 25°
SCHEDULE 5~ FORM OF NOTICE OF ASSIGNMENT OF INSURANCGE vt 21

S‘GNATORIES PRI RN LR S P (o 528

4743356701



THIS DEBENTURE js dated / { Q@ng@& 2019 dnd made gy & Décd between:

{1y THE HALG KEI_;MARN.GG’K. hEN_IITED‘_,;:'a coniany i;ﬁcafpﬁr'aiedf:m Seotland Witk régi's'i-ereé nuriiber
‘SCHAE1E7 and Raving s registerst office Al ofo Macdotiald Hendersor timited, 94 Hupe Streel,
Glasgow, Scofland, ‘G2 6PH [the "Chargory-and . :

@) SCOTTISH ENTERPRISE, éstablished under the Enterprisé and New Towns (Scolland) Ast 1990
A havitig ts prifndle place-of business at-Alitim Court, 50 Waterloo Street, Glasgow G2 BHG
_(_thﬁe"'Leﬁdér“J.

BAGKGROUND:

{A) The Lender has agreed to miake @ joan fadility avaifable to-the Chargor under the Facility
Agresineit (as definad below). o

{8) - One bf the conditions precadent to the availability of the faciity rafeifad to in paragraph (A) above
i&that e Chargdr grants to-the Lendei this Daed.

©c iz intended thal this 'd'gc'ﬂhﬁgni {akes affct as & deed notwithstanding the fact that:a party may
only execute this-doturnent tnder hand. -

NOWIT I3 HEREBY AGREED AND DECLARED as follows:
{  DEFINITIONS AND INTERERETATION
T4 nisDeed: -
AGE m_e‘;a{ns'-:th_éiLajwfﬁf._P'mpe'r't}-,o;;g--‘] 9285,
“hssifined Contracts” means: E
“tay eachiof ihé_eaﬁi‘fac’t’s;-:ii-s‘ied in s‘ahe_dd;'r;-2-{Aésfghed'co_mraafs}: arid-

{t) any other agredment to'which the Ciargor i a party-and which the: Lender arid the Chargor
Tias designated as anvAssigned Contract at any time,

iy edch case Theluding Any guarantaes or siretiss sntered into i respect of them;

"Assigned Insurances™ iieans the risiranoes Uf -aﬁy).'spe.cifzedf in-Soheduls 3 - (Assighed
Insiances) (incliding any renewat, substitution or replacemerit of such: Insurance

“Heed” mgans this: debsniuire; .

“Detatlt Rate™ ieans e rate applicable plrsuant 1o Clatise 8.4 (Dofaull inferest) of e Facilily.
Agréerment;. - -

"Faciltty Agresment’ méans the facility dgreement bstween the Chiargor and the Lender dated on
or around the date of this Dead;
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“-i’irranciat:'C-éi!éfei;ai Regj.t’:_i'atiﬁns"":r'rié'é'_f;'s the “Finaricial” Collateral Arrangemshls. (No: 2)
Regulatioris 2003 (5 12006 No 3226},

Rixtiires” means all fixlares: and fittings. and f'l';{e'd--piam' and-achinery on the Mortgaged
Property;: -

-"f\norfg_ag'ed’_.'iﬁi*;;;j'eriy"?{means_ All fréatiold and leasehold propeity lcated in England dhd Wales:
which the Chargor purports to niortgage or chargé under this Deet! néliiding -{wé’?hq&i iimiié_{é_oz;}--
any freshold or leasehold pfo_r}ér'ty spetified in'the Schedula.(Real Property);

Moty means 4 party'ft;'thés, E)_é'ed: - '

“Praperty” msans ALL-gnd WHOLE ti-_se'zwd areds of grodad ..'bésn-'g' 8,42 haclares lytng to th.
‘west of Hill Strast, Kilmamosk. regislered in tHe Land: Ragfster of Scolland under tite nudmist
AYRT13846;

"Receivar" iméans an administrative recefver, a racelver and manager ora teceiver, in each oase;
appointed tnderthis Deed;

*Setiadule moans the sohisdule o this Deed;

vSecured Liabilities™ means any dnd all- monlés dnd obligations due, aWing or incurred: by the-

Chrgor to the Lendér in any manner-and in-any currency or clirféncles, whether preserit of fulure;

-.actuaf.'cr_t_:'ohi%hgeni. incurred alone or jointly with- any olter person and whather as principal;

‘guarantor, cantioner or surety icluding ifterest; costs, charges' and expanses {fiouirred - by the-

‘Lenderin respect of those monies or cbligations; and-

“Sacurity Assefs” meéans a:H assels of the Chargar the stibjet of the' securly, created by or

constifuted pursuant, lo'this Deed. o '

12 Interpretation

424 - Capitalised ters defired in *iir;é"?aciﬁty.A'gre-eméﬁt’ have, unless expressly-defined in

this Desd, the same meaning ir this Desd,

122 Thé provisions -of dlatse 1.2 {Gonstruction) of the Faciity Agreement-apply to thls
‘Degd as though they were set out in:full in this Deed mulatis mutandis xcept thal
‘referenced o the Faciity Agraarnant dre to'be conslrued as réfersnces 1o this Deed.

123 A Finance Docymenl-or other dotument Includes (withott prejudica to-any prahibition:

_on gmendrments) aff amendnients however fundamental to-that Fimance: Dodlinent dr
other dasirmient, including any amiendsment providing for any indrease i the-afiourit of
- a facility or any additonal Faclity..
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1.3 The terms of the other Finarice Dacurients and:of any sids leltars belween any parties in relation
16 any 'Finance Datiuient dre mcorpofated iri this Desd ta- hie @xtent ;'eqw;eé o engire hdt-any
purported dsspemtm;} af . ‘freehold: or Ieaseha[d property contamed in lh}s Deed & & valid
disposition in atcordanse with 'section 2(“5‘; of the Law of Fm;_)egly (_M;sce_ﬁaneous Provisicris) Act

1989,
1.4 Unfess the cén'téxt‘ ﬁthérwi ée'.;éq'uérés’.. a-féfér’éhéé. toa Sec‘:‘a_,g_ﬁi-y :Ass‘et ;'nc.s'jc_nde‘s:.
144 any part o?.tha‘r Sec:unty Asset
142 any praceads of that Secuﬁty Asset aﬁd |
{45  any pf‘esen'{ 'an_d' f_tﬁuré_fassei_s'ﬁf' _Eha'.t fype; | -

1.5 Third party rights
15 Unless exprossly provided 1o fhe ‘contrary in this Deed, a person who Is not a’ Paity
had no right under the Contracts (Rights of Third Parties) Act 4899 (the "Third Parti es

Aty to enforca o o e}_éjb;y_the’beﬁé'fi't G Hny terarof thig Deed.

152 Notwithsta riding any term of this Deed; iie consantof-any person Who s riot a Party s
 hot required to reseind or vary this Deed:at any fime.

153 Ay Hacaiver tay; subject to ihis. Clause 1.5 and the Third Partiss Act, rely on any
Clause of this Desd which éxp;res_'si'y sonfers rights on it

48 Gonflict

Where there is any confllct betwaen the terms GF thils Deed and theterms of hi Famlziy Agraement
andios where The: terms ot tHis Déed aré miore oneréus-on the Charger than the {orma of the
.Fas_s ity Agreemeni_, e teriis of ths .F.amhty_ Agresment: ‘shall pravail,

7 covENANT'm'#Ay o

The (,hargar, ‘s primdty abligor and ot mgrely as surety,: covenants that it will ort. demand in
Wting: Hadé 1o it pay. or dischatge tha Seeured Ligbilffes when'the same are dus for payinsal.or
discharge (whether by acge taration of ollisrwise),.

3 CHARGING PROVISIONS:

31 The Ghargor .wit:h3 fﬂ’i’i'-i%’t[a"gtzéta'nteé..»f;'ﬁar‘ges fo fhe Lahider as a4 continuing security for the

payient or discharge of the -S:ecufe'd -.'tiabn_lt._fi.é's':

B by way: af & m.t lega] mortgaga il estates af hterests ieany feshold or Isasehold
prope;-ty siiliated in Bhigland anci Wales cwred by itand: Al rights under any. fioenée -or-
‘ather agreement or document which gives that Chargor 4 right t occupy or use suchy

A7433567v1
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property including .any freshold’ or leaséhold propérty specified in the Schédule,
togeltier with all present.and: future: buildings and fixtures (including frade fixtures)
which, are at any lime on or aitachsd lo the propary (for the aveiddnce of doubt

sxciuding any. such eslales, Interests or rights focated in Scotland) anit

{to the extent iﬁ_a[f’t_ﬁéyiére- riot e stzbject: of & friortgage Under Clatsa 3.1.1) by way
of first: fixed charge (and o1 the avoidance of doust excluding dny such: estatés,

interests, rights or others logated in'Scotiand or govierned by Stots faw):

ERrS|

3122

33

3 .K§ .2‘4‘

3125

fo

3‘-."1.:-."2_."?

3128

' all ééi_a;té_s & Interasts fiv any’ réchold or i'ea'se'h_gjdprdp-erty loeated n

England and Wales ownad by it and all rights: under any licénce or other

' ‘agreement or desunient which gives the Chargor a right to octulpy or tise

properly located in Englaiid and Wales;

e Benslit of all other sgreerments relating o land in England and Wales

vihich the Chargor is or may Become pary o or alherwise entiliod;

alk plant; maehinery, fixtures, fitlings, - furitfure, furaishings, equipment

and chattels located in' England and Wales owned by the Chargorand Hs

interest i any such assets: in'its' possession fopated in- England. and

Wales;:

Al shdres, stoeks, dél’;entﬁre-s, borids,. warrants,. coupons ‘o other
securitios and invesiments owned (at law of o eqiity} by it or held by-
any riomines on fts bohalfyand

any-dividend, interest or_'dih_e_r-df'_st'ribu{iorz paid or payable of any righl;
mariey of propérty accruing or-offerad at any time By way of redemption,
-subsiiii}'t_fdn-; '- e'xcﬁange_, ‘bonws:- ar preference, under optian ﬁghié; or
olerwise aconiing or payable in relation’ to-any-shise, stock, debenture,
borid, warrdrnt, colpon o wiher securlly orinvestnisnt:

all-Hights and interests in and: claims uridst -all- instrance: confracts of

policies ‘ot asstrance: contradts ‘or polcles held by af nufing 1o the
beniafit of the Charger {including all money payable tndef them);

all'of s rights in Fespett of any Armount Standing to e oredit o any bank
atcount, cash atbank and credit halantes (excluding thoss: afising o -
':'ftu_étuéiihg; Agsonts) io_cé-ied_. in E_ﬂgia'nd and Wales with &y bank or
withet person whalsoever and all sights relating -or atlaching to them

{inctuding the right To infereat);

gl presantand future ook debts of the Chatdor



47433567v1

F:1:22.9

FAEAY

31241

3 o 2 .'1._2

31213

34244

atzds

all of ils. rights: in: regpact of -any patents, utility . riwidels, sepyright
Tregistered. and" ‘uhregistered rights. in 'desig;'ns._' r'egis{éreé and
urregisterad trade and service marks, rights in passing off and database
fights in each tase now of In 'Eijé--fﬁ'i’U’te_ Held by the. Chargor (whether
aione of jointly with othersy anywhisre in-the woild and including any

Al the Chargor's rights i relation fo trade, secrefs, confidential
intariation and knéw-How in any part of the world;

the benefit of -'a[i_-_wé-r'r:a'n'ﬁésa i'ﬁ_strumaﬁi's{ 'gﬂ‘aran_t_ée_s; tharges, pladges
and dther security and all other rights and rerivedios available to the-
-’G-ha'rgé;r in respéct c}f' ihe assets comprised within & mortgage,. fixed
charfe.br a"s,féig'hmeﬁt by way of secgfiiy sreated pursuant to this Clause
B

aiy: benéficial interest, claim or entiflement it has lo any assets of -dny
pension furid;

its goodwilt and unisalled capital for the time being;

the benefit of any authorisation.. (statutory o ofhsndise). held- in
soniection wills the Mortgaged Property; and

thé right to récover and recaive COrﬁ}SeﬁSéﬁor} whieh may be p_ayabi_e:iofi't
‘i fespect-of any authorisation referrad to in (}Izuse:-'s.i 274,

astlghs -absoiutely the “Lender; subject fo ‘the provisoe. for re-assignment or

‘redaription:

@A

3482

e Benafit of all rights -and-elaims. of is- Chargor new ofat. any time.
Ggainst managing dgents, professional advisors.of contractors in 'ré.iat_ie';':n-
16 the Propery and.any business carfied ot at the Plopeily, shd against
"m_énuféc'_iureé'si, suppliers and installers of Fixtures or other items dr;-'th'é
Propaity or othet persons under contract or-under & duly (o the Chargar
iri felation to the Property; '

the benefit of all Aés‘igned; Cortracts, olher contracts, ‘deeds,
undertakings, agreemeits, - warranties, _setuillies,  covenants,
‘guirantees; bonds or indaefinities of any ature fow o at any time:
telating to the: Propery or the other Seourity Assets {irelieing, Hult nist
Minited 16, any rent &_é;jt)s;%t- ar ather sum-'péid “ag security or paid under
Ay contract Tor the. sals of fhe Property of aption agreement tefating 1
~itie Property but -{ifn'iy: to thie extent e Ciiafgcxr hews fille to and. a fight lo
doal with and/oi dispose of sueh dépesit-ar-otiier sumy, and alf-rights and




dlaims to: compensation. of any nature: paid in reldfion lo the. Property
afd

3433 tha Ejé_nefit.df'ail.As‘sﬁiQr_x‘ed-'iﬁé&rén_des and othér pcﬁiﬁes and contiacts of
Tnsurance now or at any tine relating to: the' Property o ihe offer
‘Secunity Assets: and all monoys p‘é_'zy'_ahie tinider-dany-such pelicies and:
corttracts;and

8134 il of s -r‘i'g'hi_s iy respect any Tefter of credit 1ssued In it favaur-and any
Bilt of exchange of other negofiable instrurnent held by it.

3.2 To the extent that:

3.2

R22

-'an.y::sach-ﬂght described in clause 3:13 above s notcabable. of a‘séign'm-e'ni, 1k

. assignment of that right purported 1o be effected by clause 3.1.3 above shall operate-

as-ansssignmant of any daimages, compeiisation, remuneration, profit, rett or incoms

which thé Chaiger riay derive from that fight or be awarded or eititted 1o i réspioct of
‘Watright; and '
they are not effsciively assigned under clauses 31,3 or 3,21 sbove, the Chergor
“charges by way of first fixed charge all of the.rights and benefits described in dauses
343 .and 3:2.1 above,

4 PERFEGTION OF SECURITY

41 The Ghargor must deliver niofices of assignmentin ieation (o sach Secifity Asset which is sulijact

{6 an-assignaisnt ufider s Dead:

A

442

ATA33R6TVY

Assighied Contracts:

4144 wilhin 5 Business: Diays of the date-on which the assignment is gianted,

by issuing & potlcé substantially in the-form set outin'Scheduls 4 (Form
of nofice of assignment ﬁf-ASs_?gneftf Coritract) sddressed to-the relevant
ouriterparty: and- '

4142 if ihe Chargor and Lender -'d:’asi';g.naté-' any further “caniracts as art
“sssighied Conlract”, within 5 Business Days of the date on which dny
stich contract s designated an "Asslgned Contract’, « rnotics
substantially i the Torm set oul in Sehiedile 4 (Form of notice of
assignment of Assigned. Contract) addressed. to the relevant

‘counterpaty,

Assigned InstFances;

4,127 within 5 Business Days of he-date on which the assignment is granted,

“by tssuing a notice substantially i the form set out in'Schedule & (Foni



4.2

4.3

&1

52

5.5

B4

b
&

&
o

of notice of dssigninent of Assigned Instirance) addressed 1o the relevant
ingtirer; and:

£:1.22 it e Chargor rénews; substﬁutes of replases ahy Asssgned Insuranes,
by jssuing; or or’ wﬁhm 5 Eusmess Bays of tho-date of therenewal;
sijhstitulion:or ép acem_e_{;i,.-a riotice: stibstantialt by i the form setoit in
Behedils 5. (Fogm of prafice -of assignment of Adsigned  fhsurancey
-addressied to the relevant insurer.
The Ghargor shall. Use reasonable endeavours o _pré‘éure’ that sach- riotice of agsignmeitt is:
acknowledged by thie party to whom it is‘addressed.
Th‘é.'Ch-gr:ga’r will 'd_'é'ﬁ\re;' fo 'Eha-'[.endér':.—
:‘41-3_'."!_ ) copy of each nofice of asagnmeni Wil?‘lm Business Days of dehvefy to the
 relevant cotinterparty; ard
432 acopy of each acknowledgment o & notice of assigririent, within 6 Business Days of
recolpt from thé relevant counterparty.
UNDERTAKINGS
The Chargor shial keap fhe Sevired Assets in doed and substantial repair and in-good warking.
orderand eondition. ...

"i’hé-G}ﬁargo’r shall prosérve and fintali all intellsctaal property rights owned of used by it.

The cr_sa_rger shall observe and pérfort all covenants; agresmenis and stipulations from lime o

time affecting: s -inferest. in any leass; agreement for Jéase, - licenees -or other agreement. or

ddoument which gives It aright to oacupy of Use progierty comprised in its Mertgaged Proparty.

The Ghargaf: shall In relai lon to the Sdtured Asse[s compiy iy alt mateﬂa respects with the: fermis
of gl -applicable Jaws -and regulati jons Tneluding - (without; limiitafion) all ehvironmiental [aws,

Tegistation. refating to piblic higal tty, owii and _couniry-giahning, corilrol and-handiing of hiazardous

sibstances orwasle, fire precaiions and health:and safely at work:

if-thie. Chargor soites any freeRold or ieasehiold property §ecst’teti"ih Englanid and Wales after the
-date of this Deéed, it shall notify the Lender |mmed;ate§y wnd o ragiest by ihe Lenderand atthe
“cost of the Chargor, execula dnd deliverto the. Lencier a }egaT mortgage in faveur of {he Lender of
- Ahat propsrty in-any form {cohsistent with this Desd) which the Lender may vequire: .

The Ghargor must within 14 days after the receipt by it of any '-app'icai'éaﬁ','-réqﬂirer'neni order or

notice served or QiVEl‘i by any public or local or any oftier althorty with ree,pact its Mortg&geé.
- Progerty (or any partafit}.delivera copy to the Lender and infarmm the Lender of the steps taken o
. proposed to betaken to comply with the Televant redidrarsnt;

474335671
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5.8

5.8

540

&4

547

The Ghargdr applies 6 e Chiel Land Registrar Tor a restiistion in 'the:-fc_[léwipg terms to be
éntared on the Regisier of. Fitlg relating: to any Mortgaged: Property registerad at EL . Lan‘_d
Registry: '

"Na-disposifion of the fegistered estale by the propiistor of the ragistered estate is to be registered

“witholit & writter conisent signett by the-propristor for the fime: being of thie debenturs. dated 11
Seplember 2019 i Tavour 6f Scottish Enterprise referred “to' in the eharges regliter of, if

appropiiate, signied o such propricior's behalf by its authorised sighatory: (Standard form P)*

The obiigation on the part of therLendér to m-ake-'fuﬁher_.,adVances-ftd':n'e--Chaf'gor is desmed [o be

incetporated in-this Deed:and the. Chargor applies to the C_hie‘_f.L’ant}j Reglstrar for a riote of such
‘obligation o b entered on the Register of Tille of all present and future registered freshold and

leasshiold propérty of the Chiargor located in. England and Wales.

The Chargor shall; immediately upon execytion of this Deed, deposil with- e Lenter {iy-all desds
and:documirts --af'.liile’*‘reia’ii’n_g'it'o_- i%ssti"igé_g'ed Pmpez‘fy- and-all local land charges, jand charges
and Land Registry search cerfiffcates-and similar dosuments recoived by itor on its behalf and (i}
all-certilicates ard offier documents of title 1o the stosks, debientures, shares and ofher securities

and investrents referred 16 in claliss 3.1.2:2 fogether with stariped stock transfer forms inrespect.

of the samé exeeuted 'ir_f."hiarjk and Jeft undated. The Lender may at any time after this Secutity
becomies enfofceable, c_cmp%été -fb_é- instruments of transfer on behalf-of the Chargor in Tavour of

Jtself or.stich other persar a8 it should select,

ThefCihar'gaf'SﬁafP;p%cm‘gi’ﬂ}'{ pay or cause fo be paid and indemnify the Lenderand:any-Recsfver

againét all present and Taturs rent, rates; taxos, duties, charges, assessments, impositions and
outgoings ‘whalsoever now or at any. time - in the future payable in respect of the Mortgaged
Property:

The: Chargor shall grant hs Lender or its lawyers on request all facilities within the power of {he-
Chargor to ehablé the Lender or its lawyers: {at tie eipense of the Chargary after this Security has
‘bscome enforceable to: . - '

5414 oarry oul investigatins of tifle 1o the Mérgaged Property: and

5412 fake sush snquiries in rélalion to any part of the: Morigaged Property as & prudent
odgages: The Chargor will periiit any duthorised represeitative-of the Lender at il

reasanable times 16 enter Upon any part of the i\’ﬂ;‘j_r_tga_geé-_r%rﬁp-eriy Hf ihe Chargor afid

{0 Inspéct tha Chargor's bmics of docelnt and other botks.and doguments and Hiosy
“of e stibsidiares,.

“The-Chargor shall:

5424 ot allow any pérson "diﬁér. tha itsell 4o be Teglstered tnder the Land Registration Act

2002 .as_prcp?‘ié%d; of any of the. Mortgagsd Praperty (o arjy part .of it} or dreale o
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513

514

548

516 -

-permiit to arise wny overriding interest (as specified in Seheduls 1 or Schedule 3o the
Land Registration Act 2002} affecting ary such property;

51422 not kiowingly do o Gduse 5 be done anything which wiay. in-ary way dopreciate;
jeopardise of oihsrwise prejudics themarkelablity of any of the Secirily Assels.

The Chargm shait nchfy thie Lender 46 500N as reascmaiﬂy praict seable in ths evenl af any greditor

axecutmg dmgence against. the Cha:gor arany diairesq oriaxgoution 18 ievled oF enforced against.
{he Chargor ariany: third. party debt a5.0F freezmg srdar & made and served on ihé Chargos:

The Charqor shall | na sf‘y the Lersder a8 S00H-as - reasanably pracireahie i any steps are taken by
any. person m réfation to ibe adrraimstratton ‘recelvership; winding-up-of digsoiution of the Clhisrgor.

_éthe-;'tﬁaﬁ as _-per.r"rtitted"i‘n ferms }o_'f- the -Faci;iiy Agfeémené,-'ihe 'C_h'a_r"g';q'f r_nay rat withdraw any

mionisys {including. inferest) standing o the-credil of any bldcked accaunt. Th_'e Lerider may, subject
fo the terms of ih:‘e Fa'gfil'i'ty-ﬁgreément[: (and subject to the payiment-of any daims having priarity to

his Securiy) withdraw airiounis standing lo the credit of any blocked agcount. -

The Cha‘;gé_f m‘ay.:no't: .

5ASA . make of permit olers 1o maice any apphcatmrs far planmng ‘permsss:cn in respec:t of’
_any paﬂ of the Mortgaged Prnpefty. ar

5.16.2" 'carry oulor perm;k 16 be varred out on- any part of e ivler’(gaged Property. any
. déyelopmernt forwhich the: parmission-of the | fogal plannzng afRoH requrred

axceplas. part oF c:ar;ymg oriits prlnc;pal busmess whare it would nc}t ar wouid not be reasonably

likaly to have & wiaterial adverse effect on the valug, saleability or use of the Mortgaged Property
or the _car_r_ymg on bf the p_nnmpal bus fiegs of the Chargot. -

. Except wihere%ekp-resssﬁy'pérr_:i-i%fzed rider th?_;- Facility Agréatisnit; 'ihgcbargur-rhay picify

5174 grantany jease of, par_'t'-With poséession ‘or share éc’;u’pa'ﬁon of the whiote or any part
of Hts Merdaed Prosery or tonfer any licence, sightor intérest to oceupy or grant-any
ficence.of perimissid{i- {n:assign, uhdaret or part with the ame;

B47E vary, surrender, Cé-ncéi_ fr '{fi:S]f)DSé.G_f!.fﬁf_ pormit to be forfeit any leasehold intetest in

“any'of its Mortgaged Properties,

NEGATIVE PLEDGE ..

This Chargor agrees that: Tshall be prohibited 'f'rom"g'ra‘nti'rsg dr dréating subsequent to the dateof

axacifion of this Dead any ﬂcatmg semniy cr any other fixéd charge over e Securuty Asselsor

any paﬁ &t parts oftheny, nfher than (i) e favot;r af! the Lender ol Eavour of aripthet persen and

wﬁh.i?&e-pr_m_r eriie_n .;onsent of .th_e Lender, and/or {ii) Perniitted Security,
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Z:3

7.4

g4

INSURANCES

The Chargar shall ehsiire that all Security Assets that are insurable ars insured with reputable
ingufange conipanies: of ‘underwriters- 1o stich. extent ard againgt slch risks. as & normal for
prudént companiss in "_b's.;'r's_ines"s-és.'Sém'élar o those of the Chargar (or-as otherwise iféq_uéstéd i
writing by e Lender frem:tiné to tima).

Subject to the rights of the Lender inder Clause 7.8, he Chargor shall whers appropriate and
reasanably diligent to doso-pursug e rights under each of It palicies of inslrands, bt only.if and

‘to the extent that fhe exercise of those rights in the mannet proposed would nof fesult in-a Default
‘under the terns of (e Faullity Agresient, :

Subjecl to the terms of the Facility Agresment, and following 'tﬁe;ﬂ'cgﬂir{ence of an Event of Default

which'is cofitinuing:

734 this Lender may exercisé (Without ary furifier cansent or atiiharity on e part of the

Chargor and irrespective of ariy diraction given by the Chargor) aityof the fights of the
_ Chargor in eonneation with any amounts payableto it under any of its insurances;

732 e Chargor must fake stch sleps (at its own cest) as the Lender may requirs to
‘enforce those rights; s Tncludes infllaling and pursding legal or arbitration
proceadings i the niame of the Chargor; and

733 the Cliargor must hold any payment -teceivad by. it “under any of ifs policies of
insurarice on trust fordhie Lender. ' '

The Charaor shall within 5 Business Days give notice of this Dissd to bach of thé othier parties o

gach of the ‘dontracts of insurances by sending & niotice in tefis: appraved in advarioe by ttie

Lendes

WHEN SEGURITY BECOMES ENFORCEABLE -

This Dead shall baconie enfd{c’:\e‘a&l’g ‘and the'L‘éz;ﬁde‘r”ma'ﬁ oxercise all the powers. conferred an
morigagees by the Law of Property Act-1925 (ag varied of extended by this Deed), all the: powers

‘conferred on fhe holder of a qualifying floating charge (as defined i the Jnsolvency Act-1986) by

ihe Inselvericy-Act 1986 and all 'or-any of the rights and: powers confared by this Dead wilhout
further ristice’ to e Chargerupon and at-any time after the ocourrence of an Event of Default

wvihichit confinuing.

ENFORCEMENT OF SECURITY
The power ol sale-and any other power conterfed on ariiongages by law (incliding under section
107 of the Act) asvaried or afmended by.this Daed will be immediately exercisable al any time after

this Securlly has besome enforseable,
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9.2

4.5

g4

6.

9.7

g8

For the- purposes of all powers implied by law, the Secured Liabilities are deemed lo-have-become
duie-and payable on the date of this Dead.. -

Aay restiction ;mpc}sed by 2w & the powar of sale fineluding: under saEcon 103 af e Agty ot thie
rtght of & morigagés to constlidate morigages (including under seetion 83 of ‘g Act) does nol

“apply to this Segurﬂy‘ -

Any powsrs of sale, Jeasiig: and Actepling surrenders gonferrad on the Lender by law aré

extended g0 as o ._aui?sb_r"isje the Lepder tolease, make agreements for leases, aceant Sirrerdars
of iages and-grant options as the Lender may thirik fit and without the need to comply with any

réatrictions confaired by Jaw. (ncluding under Section 99 or 100-of the Act).

Natther the Lender nor any Receiver will be l%abie-,'rﬁg?'réa'sdr; o éntering Into possession ofa

-Becurity Assets

951 fo acosunt as mofgagee in possession of forany [dss on realisation; or

952 foranydefaultor omissioh forwhich amortgagesin _péés’es'siﬁh 'm‘ighi’ tie fable.

 Bach Recaver and the Lendsr s entit'led to 4l the Tights, powers, privileges and immunities

vonfarred by 1aw (ineitiding the Aci) ain-mortgagess and recetvers duly: appointed under any law
(mciud:ng the: Act}

No parson (inf;ia_dih_’g_a p_r;‘r‘r_:héé’er):{’iéaﬁr';g wilh the. Lender ora Recelveroritaor Fig adsnis will be

goncarasd o ehgire:

974 . Wii‘éfhér this Secured Liabilifies have become payabls;

g whether any. pﬁWeT which e Leadcr of & Reuawer o pumaﬁmg © exerc:se has

“becoe exerclsabfe dris belig prapeny exercssed
feprgcl -.whe_zjﬁérrany 'rho;ne‘y remaing dual-umer-_th-e-;Fagi_l_éty-A-greemehi;: o

974  hewany mishey paid to the Lendst ot to that Receiver s fo be applisd,

Atany time after this Seciifily has botome enforceable; the Lendear riay:.

9:8.1 _ tedeéim any p'réﬁr-'s-em.ériiy -ag'ﬁ%rjét afy Secufity Assel: antfor
0987 procure the trarisfer of {hat SBaurity to ftsalf; andior
84 settie-dnd pass 'ihc‘e:ac.cbﬁ'rjts‘ af the: priot: m.:ca'rtg.a'gee,- shargee orentumbraticer and

any- Acesiinits 5o, geltlad and passed will b in the absence of ‘manifest “error,
songlugive and biriding o thie: Chargor.
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8.8

9.‘1:'{:)

ib

10.1

10:3

04

0.5

108

10.7

1

The Ghargor must pay to the Le‘nder;_imméﬁia?e%'y o derianid; the vosts and:expenses nourrasd by

faymeiit of any prncipal orinterest.

1£ 1his Security is ‘enforced al a-inte whan o amoint is dug under the Fadility Agreement but at'a

time when ariounts inay af will become due; the Lender (or the Receiver) may pay the procoeds of

any recoveries effestad by i nta-such mzmb"ez“ef_suspenSe...a{:counis as lt cohsiders appiopiiata;
RECEWER

Exce_p't'as--'prevédﬁed:bélsw! the Léﬁdé’r'may' by.{z's_ed,'wiéer seal or in Mi%%ng if_ﬁﬁér_i_ts_ Hand dppotit
any ané oF more persons to be a Reteivér of all or any pait of thié Sdeurily Assets of the Chargor if”

this Desd has becorme enforaeable of The Chargor so requests the Lendar in writing at any timé,

Where more flian one’ Reteiver is appointed they 'Wit_l'_haiie power [o-act separately {uniess the
appeintment of ths Lendar specifies to the onirary).

Extept as provided i}'e‘k'uw,‘afiy festriction fpased by svwon the fight oF & morlgages to.appointa

“Receiver (incliiding tnder sectian 109{1) of the At} ddes nof apply to this Deed.

“The Lender is nof erititied-10 appoint 2 Recaiver solely as & resulf of the obtaining of # moratorium
{or anything done. with @ view to- obtaining 2 moratorium) urider section TAio the Insolvency Act.

1986

Thie Lender may nof. app_‘di:n{ an 'é_dm';n'i'st'rative recaiver {as defined i seclion 25(2). of ‘the-
Insalvency Act 1986) over the Securily Assets if the Lender s prohibited from o doing by seetion -
72A of e Insdlvéney Act-1986 and no excepiion fo the prohibition-on appainting an administrative
receiver applies:

The Lender tiay from-linie to fime deteimine the Femtineration of e Receiver and may (subjéct to-
Séclion” 45 of the Insolvency Al 1988) remove the Reéei\?ér"r%om..'-ali. or any-part of the Hssels of
which he-is the Receiver-and at any fimie dffer any Retsiver has vacated office 6 ceased to act,
appoint & frther Recelver overall orany partof thoge assels.

“To the fuliest extent aliwad by jaw, ahy fight, power or diserelion.conferrd by this Deed {gither
-expressly or impliedly) or by laW on & Recelver may after s Seturily becames anforceatic be:

sxercised by the Lender in refation 1 any Security Asset without first appoirting a Retelvar-or
notwithatanding the appointment of a Receiver,

POWERS OF RECEIVER

A Recsiver will b the agent of the Chargor far al purposes and will be desmed to be iri the same:
po‘siii_dﬂ gL _a'RéoﬁéiVe'r' duly #ppointst by o morigagee under the Act. The Chargor is solely
respongible for the confragls, ehigagements, acts, omissions, defaults and losses of & Receiver
and far liabilitiss ncurred by a Regeiver. '
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412 A Recelver has all tﬁa'r'ighfs;__p'_ciwms;.aﬁd--di'screiéons set ot below n this slause in addiion 1o

those confatred on it By any faw, Thisincluides?

HEFAS

e

in the case of an adminfsimative . receiver, 4ll e Tights;. powers and diseretioiis
onfurrad onan adifinistrative raceiver tinder the Insoivency-Act T948: and

‘tharwiss, sl the fights, powers and discretions conferred on.a recélvar (or a recelver-

and fianagery urider the Acl and the Insolvency Act 1086:

113 AReceiver may:

14441
1132

*i 133

11,34

1135

1 %.3.6

11:3.7

1138

11.3.9
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3 tai'c_é‘ imimedidte possesginn of getin-and collect any Seourily Asset;
“carfy'on any buginiess of ihé Ghargor irt any manaer fie thinks f4

.'appoint and dlscharge managers ofﬂce;’s. agents;: dosaintarits, se;\rants warkmen
‘and otfiers for: the purposes. of this Deed upon such terms as He thmks ity

éiisc'harg_er -ah,;;{ pe;tsomsappointed by the Clidrgor;

_- taise: BNd Borrow. monay: either i"nsé'cﬂ:rsd or on the secirity of ‘any Segurity Asset

sither i pﬂomy to th;s Deed or olherwise and generaiiy on any. ferms and” for

' whatever pirpose which he tinks fit;

sall, exchange, convr inid -mo'ney 4 realise any Sealirly Asset by public auction o
private Gontract and: generally in any manner and o any tefms wiiich he thiriks it
The gonsidsration for any such 'i'ransacﬁﬁn may bonsist of-cash, debiantures or ofier .

: obhgaisons shares, sfosk.or other vialuable ceﬁssderatmn and any sueh. canmderatsan

may be. payab!a i 2 g sum of by nstalments spread over any ;}ennd whitch e

“Hilnks it leiures-and;-ﬁ_ﬂ[n_gs it respect of the Mortgaged ?mpeﬁy may ha-sevarat]
‘and sold-separatély fram hie Mp"rtg-‘_ag'e'ﬁ- Property withof the consent of e Chargor;

' '_i'et': any Security Asset for any term and al any Tent (with or 'w:i'thcaut-é premitmy which:

e thinks fit and may acespta surrenderof any lease of anancy of ary Setdily Assat

o any teritis which he thinks fil (ineluding the payment of money o & lessee or tenant
" oA Suiréfider;

izseﬂe‘ ad]ust refer to. arbliratlon, compromlse aid -arrange’ iy olaiy . ateburt,
~digpuie; =qu_es_izon or demand with or'by any pefsoi who s of elaivas fo be & creditor of -
“fhie Chargar or relating in ary'way o any Securily Asset;

BrAG;. :pias‘e'c';uté’, eréfor@e,-jdgfér_:'d"fa’nd abandon dhy schior, 'étsi_t.or pgcceéd_iz}gé- i
- relation to Aty Secuiily Assetwhich he thinks fit
glvea valid receipt for ary moneys anid executs any assuranice of flifg whieh may be-
- proper or destrable for realisingany Securily Asset; '




12

123

A

13

134

11,341 fonni g subsidlary ¢f the. Charger and franstsr o that subsidiary any Securily Agsel;
11342 dologats His powers fn accordanse with this Desd;
11345 lend ricniey oF 'ad_\reiﬁcée.credit i6-any customer of the Chargor;

11344 slfect a’.nifﬁrépaiﬁ-cf nstirance and do. ary other act which. the Chargor might do 1 the.
oidingry cotiduct of its business o pratect or improve ariy-Setrity Asset;

11845 commience endfor complete any blilding operaticri; and.

14,346 -'é;}_piy--fcr:aiﬁd srainitain any plarning perinission, bullding regulation dpproval or any
" oter authorisaton,
I gach-oaseé as he i_hin‘ks fit:
In additiafi to the powerd set okt Clatses 9.2 ahd 0.3, & Recaiver may;
1144 o éi_l-cé_hé_? acts and things whith Hie rEy congldar desirable or necessary for realising
ary’ Security Asget -of indiderital o conduchie fo any of the fights, powers. of
disoretions conferred on'a Receiver linder.or by virlue of this Deed or by Taw; .
42 exervise in refation fo any Securily Asset alf the.powers, autherities and things which.
_ -he would be: ocapable of éxerdlsing if he ‘were the absolile beneficlal owrer of that
Seourity Asset;and

{143  usethe néme:bf;ihe{jha;g_nr:fc":r any of the ahove purp.oé.esi- o

“APPLICATION OF PROCEEDS

Unfess oltiiwise determined by the Leider or'a Retelver, any mionles received by thie Lender o
ihat Rédelver after this Dged fias boconie’ erifoiceable: must'be applied in the order and mantier
specifisd by the Facility Agieement notwithstariding any pliporied apsropriation by the Chargor.

‘Nothing: contained in this Dsed shall firit the right of the Lender of a Receiver (and ihe Chargor

acknowlsdges that the Lenderand afy Recelver is 5o ent’ii]éﬂ);if anid for 5o long as the Lendst ora

Regelver, i 1§ diseretion, shall gonsider it appropriate, to place all o ahy ronies arisirg from the-

enforsement of the security interest heveby granited or any securty. dreated pursuant 16 this Desd
it a stispense account, wittiout any obligation to apply the same of dny et thareof in or towards
this dischatge of any.of thi Secured Liabiiies.

DELEGATIGN

“The Lender or any Récelver may delegate by power of altorney of i any blér manner to any

person.any right; piwef or diseration sxércisable by it under this Deed. . Any such delegation may
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8.2

14

144

142

154

b made i any terms (ircluding HOwWor to sub-delegate) which the Lender orany Recelver may

Ahinlé fit,

Neither thie Lenider rior any Recelver will be in any way liable erresponsible (o the Chargor for any

loss.or [ia'l'fji_liiy"'ar'i'js-in‘g-‘ffom any. eit;i;.zdéfé_u_ﬁ-, -omission or misonduct on -mé;p-art of any-delegate or
stb-delegate. :

FURTHER ASSURANCES.

The Chargor shall, a It owh expense, take whatever action the Lender requires for:

A -:_i;rs}éiihg,: perfacting or brotecting any security nterided 1o be created by or pursuarit-fo

this-Deed;

1442 %c_i[lch’iﬁg'.the. Gecurrence of af Event c:'f"'_'D_e'fadit whicl 1s: continuing, fasilitating e

realisation of any Security Asset;
1413 faciiitating the exercise of any right, power or distretion -"ex&rﬁésé’bie_ by the één‘d'er ‘o
any Receiver-or ahy of thelr respective delegates or sub-tetegatas in tespectof any

Secunity Assst; or

4444 wreating éﬂ'jdi 3pe-¢ec§ﬁ§.§e}a by i Tavour 6f tho Lender (equivalent to the seeurity

: .i‘nt'en'c’fed_-' {o he:created by this Bead) aver any assets ‘of iy Ché rgor focated in-any-

- urisdiction outside Englardand Walss,

“This-sction the Lsnder may requits puisuant to Clalisa 141 ingludes:

CHdzAA - the re-exdeiition of this Deed;
gz the execition of any legal mortgige, charde, standard security; ransfer,
conveyancs, ussignrent or agsirance or othir fixed security of “any

: _p‘fﬁp'eriyj, whe’th‘er torihe Lenderor 4 its normines: aiid

CHABAE thegivingof éﬁy'n_dﬁ_ice; 'o'rci'er_'or-di?eciion'ar_;d the mékihg af any filing or
: ":fé.g.?'s-t’r_atian P

which, in any such-case; the Lender may think expedient.

SET-0FF

Followirig the beeurrencs bf dr Event of Datail which i continuing, the Chargar authorses _t'ﬁ:e
‘Lender to apply anhy eredit balarice (fhait dug) to"which i Chargor i 4t any limé entified on any
account of accoutils with fhe Lender towards salisfaction of the: Secured Liabifies. I such
balances #re in diferent surrencies, the Lender may convert either balance af the wmarket rate.of

eﬁce'ﬁ'éng'e Tor-thié purposie of this set-off,
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8.4

162

17

'f?_;.‘i’ :

17.2

173

T4

The Lendershall not be obliged fo exersise its Aghts. under this Clatise 15, which shall be witheul
grejudice and i addition: to any right of set-off, compensation; .combi-_na%mn of actotints, llern of
athar Fight o' which it s at any ime otherwise entitled {whelher by opération of law, confract or
othisriige). '

POWER OF ATTORNEY

The Chargor, by way of éecuf’%iyg_ irrevocably appoints the Lender, ard also (4 & separate.

appdinimeﬁfj’ any Receiver sevetally and wach of theit respective delegates and sub-delegates i

b ils atiemey to take any action which the Chargor is. cbhged {o lake under this Deed. The

- Chargor rafifies and confirfms wiralever any aitorney does or purpors to do-under . its appointriierit

under this .Glausa.-

The: appmnlme;}t effected under Glause ?4‘1 shal! take: effect immhediately {in- tiw case of a
Receiver, upor” hisfher .a_ppqmtmant}, but the powers conferred shall anly bacome exérgsable

upion [He eeeimvence of an Event of Defatilt which is continuirig (which upen' the. appolntrment of a
‘Receiver shall be deemed to be the case) orif the Company does not fulfil.any of its cbiigations

under Clause 13 {Fluther, aﬁurancs) within: 10 Eiusmess Days of fiotice. from- the Lender or

Reoewe{ t6 do 1el

PRESERVATION OF SEGURITY

This ‘Sesurty is & continuing. sestirity 3rd Wil exterd to- the ifimate” balanes of the  Sedired

‘Liabilitias; fgga_fdé;e-ss;. of dny intermiediate payment or diseharge in wholé or Tn part and is withaut

prejudice and in-addition to-any other right, remedy ot sacurity of whatever sort e Lender may

hold ‘at any tirie for the Secured Liabilites o any offisr obiigation ‘whatsaever and will nol be

affected by any release; reassignment of discliarge of stich other figlit, remedy or seatirity.

The ‘Chargor will permit any authorised repressntative of the Lender at all reascnable fines o
eriter upoh any part of the Mertgaged Property arid to inspect the Cliargor's tiooks of aceount and

‘other bobls and dosuiients and those of its stubsidiaries.

The Lender stiall be eniitied, at dhy tims-and al e Lenders.sole cost; to have a valuation of the
Sectirity. Assets-or-any part of them carried ol from time to time by ahi independont surveyor of
"val'ue'r' (td be-aéﬁxﬁéihiedaﬁd tﬁe i’é’ndér"s' s’céle' 'discfeﬁsn-) éma' thie 'C'inar'g‘or congents o such

.be_ ra-asonabiy zequzfed By iho i_-e_nde-r fc_r $u_ch pposES: Th_ez_ C_hargor sha! onsiire: th-af any
‘te'ri'ai*_it:Di‘_-oiiaéféaticuﬁief of the Md_ftg_ag_sd ?rﬁ;:ie‘rty-shal'l'.én's’ure:'ac;‘;ess and assistarice 1§ provided
'.'Fci‘_thésé.pﬂrpés}e_s,- Slbjest o the terms of any leases or rights-of odctipancy.

i any paymsit by the Chargor o any d‘is'cl'wjar_ge-. given by the Lender (whisther it réspect of the

obligaticris of the Chargoer or any security for those abligations or otherwise) is avolded or reduced
A a resullof insolvenicy or ahy similar avent:
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7.4 the llablhty af the Chargor wxli confinue as I the payment, discharge, avoidance or
reduclivn Kad not eecuréd; and

1742 the: Lenderwill bie. entxtled {or rogover the- va]ﬂe or armauit of that seaimty o paymant
tror 1he ‘Chiargor; as if the: _payment,. discharc;e avmrdance or feduction: had- ngt
‘ocolfred. '

1765 The obligations of the Chargor under this aesd will not be-affected by any act; omission or thifg
which; bt for: thss ;;rcvxs i, wotild redice; felease-of pre;ud;ce atiy. of its obligatiéng under his
'ijeed (whether or ol knowry to it or the Lender) T?us ircludes:

4754, anytime ar walver _gra;n'ted t_o,-o-'r_co'mpcsitiqn-wi-éh,:a_r;y person;’
1752 anyélease of any person unider the ferms of sny-composifion or arrangsment;
7ES e iéking, vér'iaiié‘n'-'co'mb'mmisé gxchange, renewal ar release of, br refusal or

. neqlect 10 perfect iake U or anforce any nghis ‘sgajnat, aF secuniy ovar assets of

“any parsor;
1784 "a'zi_y"mjn-'pre's;en't'a'ti'_cm or ﬂbr}.—obsejm"ahc'é ‘of ‘any fofmality or - bifist requirement Tn
. Fespectot any instrumsnt or any Taflure 1o realise the fill valug of any.secuity;
1755 any ihi:‘e‘;pa‘é%iy:of lack of power, aithorty of Tegal ﬁ-érstmality of o dissalufion or
ehainge T ihe members ot statils of any person;
17.56.  any Smendmeit of the Failily Agreement o any other document or security;.
1757 any unérfarceabiity, Hlégalily, invalidly or non-provability: of any obligation of any
_ “merson uider the Fachity Agreeniant ordny other doeument or security; or
1768 . any insolvency of similar ;ﬁrd@ae‘&i’hgs.-

476 The Chér‘gdf'wﬂi?é's "any'.ﬁ'gh"t it-may have of first r"équiriﬁg“the 'i_'e'n'der' (or -qhy'.imsfia‘e'(}f agent on
fts behalfy o pmceecs against or enforce any other fight or securtty o claim -payment’ from any
persen o file aﬂy proof or claxrn in HNY 160! vency administration; wmdmg»ﬂp of Elqurdaimra-
_:prqcee.dmgs-re[atwe 1o .any.ather_.pe_rsgn before claiming fram ihie Chatgor snder this Dedd:

A7 Un’t‘ii 'a't'-amoums 'W'hit:h 'm’ay‘ be ar'bec'dme- gsayabiefﬁy "t‘hp chargar'under ar sﬁ'-connec:ucn'wfth the

"beha £ may-_wﬁhout affecﬂ-ng §he.habihty of the G_harggr under this Dedd:

477 're'ffai'n' f'r'ofﬁ :aj:izﬁiyi'ﬂg oF 'érifcréing'aﬁy-othe'r'meheys Séi}ﬂriiy cs'f ﬁghis: he'lé or réneived

171 apply-and snforce them in such manne; aiid erder as jtesas it (whether agatstihote
- armotnts of otfierwise); and
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1773 fold in an intéresthearing suspense asecunt any monheys received fromi the Ghar_gnr
g ohaccounil of e Chargor's iability under this Deed.

178 This Deed is in addition to and is not in By way prefidiced by any otiver scoutity now or
subisacueritly held by the Lendeér and rio prior séeuirity Held: b‘.y_ the- Lender over any Securily Asset:

will merge nta.this Security.

17.9. I any subsequent charge or other interest alfects any Security Assél, the Lender may oper a new-
acooLnt - or-accounts with -the Chargor. I the: Lender doss not openi & new -atcount, Tt will
nevertheless be trealed a8 i It Rad done so at the fime: whin it recelved or was. deermed to have
tecelved rotics of that charge o ofher intersst and as Trom Thal time all payments made to the-
Lender will be cradited: o be-treated s having been credited 1o fhe new account and will not
operateto ;‘fech;_scé apny Saoured Qt’:_ii_g‘ét_idn; -

1740 The perpatuity period for the frusts in fils Deed is 80 years:

1749 To e extent ifat the-assets mortgaged or chafged undet this Deed canstitute Financial Collaferal
-and this Deed and the ‘obifigations of -fh_e"(_)h'argor-undér" this Deed cofistitute a "Security Finanhcial
Collateral Arrangement” (as defined in thé Financial Gollateral Regulalions) the Lender shall have
‘the right, atany time afterthls Security besormes énforceable, o appropriate all or any part of fat
financial collateral In or towards the salisfaction of the Secured Liabilities,

1742 For the: :purﬁc_ié‘e'ﬁéﬁ Clause 17:1%; the value of the Finandial Coil‘ate_rali appropriated: shall-be thg-
‘price of such Firancial Coltileral atthe time. the rigﬁi of apptﬁpkia’xt’iﬁﬁ i exercised:as listed ondny
récognised marked indes of determified by such other method s this Leider riay sélect. The
Chiargor ‘agrees that the methods -of '-véluaﬁb‘n provided - for Irs this Deed are: cormergially
raasonable for fhe puiposes of Regulation 18 6f the Finandial Collatéral Regulations.

18 NOTICES

Al netices; requists, demands and slhér communications {6 e given under this Deed shall be:
giver andror be déemsd to be given in the sare franrier as notlses-o be glven unde lie Faallity
Agresmant and the terms of clause. 28 (Notioss) of the: Facility Agreanient shali aﬁ;j_ly.-mutaffs
ritandis o s Dasd as tHough that clausewere setoutinfull in this Deed,

19 INDEMNITY

The Lender and every alforney, ?‘ﬁéj|1ézg-er-_,_':a_'gent tor ofher person {including any Recsiver)
appoirited by the Lender in corinection with:thié Deéd shall be entilted to'be indemnifiad out of the
‘Seeufity Assels irrrespact of all fiabilifes and expenses indurred by itin the-exesution or purporlsd
‘exeition of any:of the powers, authorifies.or discretions vested I it purstant to this Dead. and
against all actions proceedings, costs, claims and demandsinrespect of any matter-or thing done
oromitled inany way relatingto -'th';e";Securé'iy-A's;s:ets and the Lendér may retain and pay-all surs in
‘respect 6 the same gut of any frionies fecsived under the powers conferred by this Desd.
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70

21

22

23
234

35

233

234

AVOIDANCE 'GF": PAYMENTS

Any armount: thch has begr pald by the Chargaro the Lefider and: whish 1, i the c:pmtcm of the
Lender, sapable. of beirig reduced -of restored or cf.ﬁe{wase &VOlt‘led i whislé o in yari iri the
liquidation oi admimsimhon of thie Chargor shall not be-tegarded as-having been’ xrravacab!y pazd'
for the purposes o this Deed: ' '

RELEASE:

Once the: Seéured Liabilities have besn paldd or dischiarged in-ull, the Lender shall, at the reqtiest
and remsonable eosl 6f the Chargor, take any action which is: necessary {0 release the seciirlty

wreated (or exprossed to be credted) by this Dsed and execite and deliver suth further deeds apd

doclimants ag'the Chargor fay ;r_e_'a's_(jn'abiy require tu giveeffectto-this Slause 21,

‘COUNTERPARTS

This-Deed may be exsclled in ahy tlmber of courtérparts and all-of those counterparts faker.
tagethiar shiall bie desmad to constitite one.and the:same instrument,

GOVERNING LAW AND JURISBICTION.

“This Dead fs governed by Englist faw,
The codrts of Ergland. Rave diclusive jutisdiction ta sellie. any dispute -arising -out of “or in.
contigction With this: Déed (nsluding & disptite regarding the existence, validily: or termination of

i Deed) (& "Dispute™).

The Parfies agres that ih‘e‘:aﬁbts"rt"_s':é'FE;igland are the most appropiiate and Sofvenisnt cours to

‘guttle Dispiites dnd éé’c‘ordfhgl‘y 116 Parly will arguesto the nontra'ry}_ :

Thig Clauge 23 is for the henefit of the Lender f,-nry As 4 result, the Lendér shal ot b prevented

fran taking proceedings relating to:a Disputd-in-any omer Gotirts with jurisdiction, To'the: extent

allowed by law, the tender friay’ take concurrent i}r{meed;ngs inany nimbet of jurlsdiclions: (whl
taking inte-accounit the provisions of Clatise 233 atove).

THIS DEED has been skenuted and dalivered as 4 desd on the date statéd atl the Baginning of this Deed;

#7433567v1




SCHEDULE 1 — REAL PROPERTY
Fraehold/Leasehold Deaseription

None,
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SCHEDULE 2 - ASSIGNED CONTRACTS

Mons.
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SCHEDULE 3--ABSIGNED INSURANGES

Description of Insurance _ fnsure Pulioy Number

HRA XL Combined Liability. XL Galtlin Insurahice Company 190LMA19309
Insurance oo UK Ejmited [
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SCHEDULE 4+ FORM OF NOTIGE OF ASSIGNMENT OF AS$IGNED CONTRACT
. Ta bé printed 6 the hoaded riotepaper of the Chargor
To:  [fnsert narme and address of relevanit corfract couriterparty]

Date: | i

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED GONTRACT] (THE "CONTRACT”)

1. ‘We give youi nalice thet we have entered into & debenture dated | Jin favour-of Scollish Enterpiise
{the "Lender”) (e "Debenture"). . '

z We give: you notzce that, pursuant to the terms of the: Debenture, we have assigned (and, o the extent
ot validly or-effectively dssi igried; we:have. chiarged by way of fikad. chafge) o the Lender: By vty of
gecariy all ofour tights, fifle arid inlerest from lme to e in, and the. full bepefitof, the Eontract and
“all vights, title and interestinany amcunts payable 16 us unéer thie Contiact, Incliding any claims for
‘damagesin res;}aut piaEny breach of the- Contraci

B Fol%ovwng the Lenders’ fistification to you {hat the secuniy creaze{i by the Dabetitife has bedonia
- cenforceablé-

1 fall gayments to be made o s undér ot ansmg from the Contraci shaulci e riade [to:the
Lenderorto s order as U may specify i wirlting feow time o Elme} {speciy hank accountl;

b Al remedles. prmﬂded forinthe Contratt or avarlab[e At law-or tn equliy are exereisable by fhe
Lender
G yoii are -atithorised and Tnstrticted, wnthozsi further apgzravai fmm us tor comp[y with vl

-obhgaticms {mcmdmg without _ifritalion - yolr payfment ohhgatzens) dnder the Gontract in
“accordance with- the: writien Instructions of the Lender from firne o time: fnd to hold thé
igiigy. for: any guch payments o the L&ider's order pend ng reseﬁpt of wiilteri. instructions
fromthe Lender) and

d, subject do pam@aph & beiow, you shal allow the Lender o perform all fhe oblzgatzcns:
-agsumed by us under {he Contract.

4, Wa shalf reinain "ﬁali;erie-'pé‘rfcrm all our obligations undst ihe Contract and-the Lender shall be: under
n obligation of any kifid whatsosver in faspect of the Contract. :

5. Wiih-effect from the déle of receipt-of it fiotice, we ir're\ioeébiyl'aﬁd.-unednéiitfdﬁé%l'y instruct-and
authorise-you, without réguiring. further approval from us; to:

A _pmmpﬂy distlose to fhe Lender such mfcrmai;m re!aisng to-the Comract s ihe Lerider ray
at-any tinie requestingluding, without | lmltatmn, alt information, acéounts and recordg i yotr
possessmn oi cortrol that may. ba necessany-of of assistanive k- enifible thc Lender to- venfy
“thig amount.of sl payinents madé-orpayable utider this Contrast by yau or e performance
by you of all your cbhgaizons wrider the: Contract and

3 provide the ZLé_nidef willt copigs of all niotices-given o fecsived under the Conlfract promptly
aifter icy:-are given or received.. '
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6. Theauthordly -ané'insif;}ptiens.cch_t'aéneé' in this notice cannal be revoked or varled by us without the
prior written conserit of the’Lendéf;.

1. By couniermgmng ifiis: fetler, youw confirm that ol have -not ‘récaived - otice - of any p{evmus
assignimients of chiarges of of aver-any of the nghts htle and’ mteresis afid benefits teferrad (o in this

notits;

8. This notice, and any dishite or é'i'a'im_a'rism'g otit of-ar in connaction with i, shall be governed by and
- eonstreed iy ascordance with Engfish law. :

. Please acknowledge receipt of this nofice and your acknowiedgemant of the matters and instructions set.

out ghove within [5] days of recsipt by signing; dating and: Tefisrning the ericlosed copy of ﬁus isttar direcziy

to the Lenderat [Atnum Couit, 50 Water%mo Stret; Glasgaw &2 BHO marked fof the alterdion of fe].

Yours faitiitully,
for snd on behalf of
The Halo Kilmainotk Lxmtted

“Acknowledged:

N R T R L G e e R Y e

For and an: beha If of _
[Narme of contract coontarpary]
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SCHEDULE 5 FORM OF NOTICE OF ASSIGNMENT OF INSURANGE,
o Tﬁbe:{ir’ih‘téﬁ ati -.fﬁe‘-h&-adé'df_rio{épapér -ﬁf tiie Chargar
To: [insett _n_;'amj_e'. énﬂ- adﬁjr_é's_s ef ‘relevarit I"ﬁ._s'u'l'er.].
Copy:  [iisertname arid address of relevant insranis btb’kér‘] .
Date _[ 1
Der Sirs;

(BESCRIPTION OF HRELEVANT INSURANCE POLICIYIES] iNCLEDING POLIEY NUMBER] (THE-
*POLICIYIIIESTY {refm toan attached scheﬁula if there are a nurober of palicies]

1. We give you niotice thal we. have entered into a debenture dated [ ] Hn-favour of Scolish
‘Enterprise {the “Lénder”) {the "Debenﬁure"}

Z Pﬁrsuant to ihe tefms: of the Debenture, we have asmgned (an{i o the extent not validly. r.
effactwely assigned, we have chargod by way of fixed charge) to the Lender by way of segurity
all-of our rights, title, mterast and benefits T lp of in reépect of the Policlyilies] Jne fuckingy ‘the
benefit. of @l clatms and. returns of pramiums:in fespact: !he;‘eof 1 whith' we hire ot midy-at ahy:
lime becorme® antified: :

3 Follawing the Lender's nailficatlon e yau tha% the: securny created by the Dei}emure has batarme.

enforceab!e =
34 all payrmients and ‘dlaims uider o i {sifigy from the: Pol m{ hies] a6 to b m’édétd the Lender to

stich-account {or torite order) asit may spemfy i wriling from trmeto tine;

3.2 il femedies: prowded for in ihe Pol;c:[y}[nes] oF available 8t 1w o fiv eqiity ‘are o bi exerc;sable
by the Lender; and

peRed alt nghts ta goripat the pen’orrnance of {he Pohc{y][res] e to b exefc‘:iéahle by the Lender:
A4, Subject to the foregmng. yau may contmue £l deai with ug iy relatmn to'the’ Peitc[yl[:es} Ltit yml
‘Taalve: wraﬁen notice 1o the Contrary fram the Lendea; Thereafter we will cease to hava any right'

o deal with your in retation to-the: F’othy][lFs] and yau midst deal. on]y ith the Lender.

5, ‘The adthiofity and lnsimchﬂns Gontairngd-| i this r;otme c:annot be revoked o varied by tis withot
he pricy written conisentof the Laridet,

6. By csuntersxgnmg tris fetter, you confirim that yeu have. nai rec*ewed r;otme of any prewous

-asssgnmenis of chiarges ofor over Ay df the nghts {ille and interests and beneﬁts referred toin.
{hifs riptice.
7 ?hls ncmcs ‘and.any dlspute or c}alm aﬂsmg oub @f arin ‘connestion w:th it snall he-governed by

and's consirued i accordance with English e,
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Please acknowledge receipt of this notice and: your acknowledgement of. the matlers-and-instructions set
out-ahave-wilhin [5] days-of recelpt by signing; daling and retuining the ericiosed copy of this letter directly
fo the Lended al [Afrlum Gourd; 50 Walerloo Stréet, Glasgow GLBHUL srarked for the alléntion-of [¢];

Yours: faltlully,

_fqr-éﬁ_didn-peﬁal_f.of _ o
‘The Halo Kilmarnock Limited

Acknowledgeds

D L Tt N S R

Forand an behalf-of [Name of instirer]
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SIGNATORIES

EXEGUTED as-a DEED by }
THE HALO KILMARNOCK y
 LIMITED aéting by )
MBI St matcty Difesior )
r the-pregsence of

Witrness Signatur

Narie .. CIERSER.,  Ma ks Sond

Address

EXECUTED as a DEED by )
b1

SCOTTISH ENTERPRISE

s 57’1‘«“74,{ MBS 2L

&
&Auihensed Signatary

Gormmon seal'of SCOTTISH ENTERPRISE:! ;
{.

{

3
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