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Registration of a Charge

Company name: NETWORK DISTRIBUTING LIMITED
Company number: 01476436
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Received for Electronic Filing: 30/03/2020

Details of Charge

Date of creation:  13/03/2020
Charge code: 0147 6436 0009
Persons entitted: REWARD CAPITAL LIMITED
Brief description: NOT APPLICABLE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1476436

Charge code: 0147 6436 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2020 and created by NETWORK DISTRIBUTING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th March 2020 .

Given at Companies House, Cardiff on 31st March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED R AR . 2030

(1) REWARD CAPITAL LIMITED
" AND

(2 NETWORK DISTRIBUTING LIMITED

" BEBENTURE




.QEJ N-TENTSi

o 'CLAUEE

'.1,

-

WO B W N

10
11,

12

13,

15,
i,
17
18,
19,

- 20,
21
2m
23
24,
76,
27,

*SCHEDULE |
Schedule 1

Schedule 2

Part 1
Part 11
- Schedule 3
Part I '
Part 11

Schedule 4.

Partl
Partll

Schedule 5

- Schedule 6.
Part 1 .
Part 11 -

Part I~
Part v
Part v

Part VI

“Part VIT
Schedule 7.
Schedule 8

‘Schedule 9
Schedule 10

Defiriitians and Tnterpretation”
Covénant to Pay-

- larant of Security: -
- Liability. of Borrowsr

Representations and Wamantlas

Covenants _
Powers of the Lender

Enforcermant
Recalver

Récalver's Powers

Delegation -
Application of Pmceeds

Appropriation

Suspense Account

~Costs and Indemrifty’
‘Further Assurance

Power of Attorney

-Rélease

Assignment: and Transfer

Set-Gff
Amendments, WE&WEI‘S and Cansents
‘Rights arul rermedies - _

Third. Party nghts

 Further provisions.
. Small Company’ Moratcsrlum

Neatices

Governing Law and JUﬂSd]Ct}DW

Relevant Agreamients

Real Property
Registered Proparty -

.Unragsstered Praperty

Notice. and ac:knowledgehﬁenr Relevant Agreement

Form of notice B
Farm of acknowladgermnant

Motice and acknowledgement ~ Insurande Paitcv
Form of notice.

Form. of acknowledgaiment

Representations and Warrantlea :

Covenants
Genera[ Covenants
Book Debts Covenants.

. Property covenants

- Investment Covenants:
“Equipment-Coverants :
~Intellectusl Property Cavenants.

Reélevant Agreements covenants

“Powers af Lender

Enfarcement :
Futther Powers of ?{ewwer
Notice. ﬁetalls

AL AD D D 0O

19
200
20
20

21

21
22

24

25

B

30.

34
34k
37
38
A
40
41

45

AR




THIS DEED is rhiade oif

-'BETWEEN

V% AREH | 2020

{1y REWARD CAFIT&L LIMITED iricorporated and registered e Englanid-and Wales: with company
purmber 09432492 whose mgistered off jte js at Contral House, 47 5t Pauls Strest; t_eeds

LS ZTE (the L ender and -

{2y NETWORK D]STRIBUTING LIM’ITED mtmpora‘aed and I'EE}iStEer iy England anid Waies with-' o
o company number 01476436 whose registered office 1s at Unit 20 Bprgham Meéws, Blythe: '
Hoad, Loidon W14 _G_HN {the “Borrower").

AGREED TERMS

i. Def mtmns and Interpretatim

S1A o frithis déed the deflnitlcns and Fles nf Interpretation in !:k'us ciause apply

Adritistrator

" Book Debts

‘Bo r?'qWed Mﬂna‘rf}

__an actmmistramr &ppmlnted to manage the aﬁfairsg
busifess and property of the Bofrower pursuant tD' :

paragraph 8-of Schedule 7;

ali present and Future book dnd ather debts and mnnetary-

chairis duz or owirlg to'the Borrower, and the benefit-of all

{ali

'(b3

)

gecurity, guaratitees and -other: rughts af any. -fatire.
~enjoyed or helcﬁ by the Barmwerin ralation to any nFthem .

“Ety lnde!:;»'tedﬁesjs of the Borrowet ?"cni‘- oF i a‘espﬁ;c_t_- of

b@rmwing of raising money, . induding @ny -
“prermilim arid any- capstahsed interest onthat
mumy, . '

af‘w bond, riote, loan stock; dﬁad mmmemal_ _
“paper dt sn"mlar ms‘crumer!t :

any aeceptances under any a{;ceptam:i: z;redit'

facility or dematerfaiised equivalent . of bl

- diseounting, note purchase o ducumentary credit: -

“fEcii tleg

o

mchies raised’ by selling; asalgnmg or d;smununq
réceivables or finarncial assets on térms that

ETOLrse may | ‘he had to the Borrower if those

Cracet rables o financlal assets: are. ngt paid when

)

e

.duef

By deferretﬁ paymerﬂ: for assets. ar S!‘.*WIEE;'.

acguired; other than trade credit that is given fn.
the ordinary course of trade and which doss ot

involve any:deferred payment crf arw amﬁunt for
e than 2l dz&ys

any: rental or hire ::harges LdeE‘ ahy finance seasa_ _

-{whether for land, machmery, equspmeﬂt o

) ¢

: ﬁthﬁrmse),

ary: cc:unter—mdsmmtv thgatiﬂﬂ . :‘espect of any :
guarantee, bond, indermnity, standby |etter of

- oradit or gther instrument issued by & third party

n connection with the ermwers performance ot

o | aomtract

Crlsersbarth xﬁsj: plya oAl Tnms War I e e ) m’u}eﬁenm;é;. t‘:ﬂ&;x-
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Busingss 'ba_y:
~ Charged Property
Delegate.

'~ ‘Designated Account’

. Default Rate

- Environment

 Enviraninernital Law

 Envirohmenital Licence

“Equipment

thy amy ather transaction that has the comimercial
effect of borrowing {i ncludang any forward sélé or
. purchase. agreemeﬁt and ‘any [Eabilities that ara
riot sHown as borrawed money onthe Borrower's
Cbalance sheet because they  are: z:armnqent :
conditional or a&hcrwzse},

A1y .arw derluatwe tran_&aCtmn entered  into .
corfiectHon WIth protection against or benaﬁt frnm-
.fluctuatmﬂ inany rate oF price {And whern
talculating the value of any derivative transaction;

-only the mar ked to rriarket valua rahalk be Laken

.mm Actount):.

=}y any  guarantee;. cauntemmiemmw or - other:

agstirance against financial foss given t}y the

Borrower for any ln&ehtedness of the type

veforréd to Tn.oany other paragraph of . this
ﬁeﬁ‘ mmnn incuired by Y person.

When f:alx:ulat;ng Burmwad Mariey, ho E;aba?
shall be taken into acccsunt mers than briceE:

a day n:ather thara Saturday gr | Sunday oY ;beit hehday :
iny Erigland whien bariks. In Ltiﬂdcsn are npen for business;

'any freahnld leasehaid or ccmmcnhﬁid property the
‘subject of the security constitufed by this deed and
-references to the. Ehargﬁd Fmperty shall mr::lude--

rafﬁrances to thé whole ar any part of: nt,

'any person appmmed by the Lénder oy any Recewer
pursuant to clause 11 and- any persan apﬁamted as -

attorney of the Lender Receivier bF Deiegate

any: account of the" Borrowek riotinated by the Lerider as-
"z designated ‘account for the*-'p’ur‘pﬁsé of this dee‘d*

6 (Four} per cant ppr rnemth oi the highest amuunt{_

putstanding to the Lender at any time in- each ca!endar

' manth;

tﬁe natural and- mammade enwranmeﬁt :ncluﬁmg all or -
any of the following media, namely air, watér and land

{including air within Buildings: and other natural or man-
made structures shove or below the ground) and any:
livitig-organisms (mtiudmg man} of systems supported b‘y‘ :

those mﬂdaa‘ _

ol Bpgﬂlcabie Iaws, statw:cs regulations, secondary
legislation, bye-laws, commion law,. directives, treaties:
and vther iwieasure, judgmants.and dﬁe:lsmr‘ts afany ot
‘or tribinal, codes mf practice and guidance nates in so far
a5 they. relate to orapply to the Environment;

arw aauthonsation} perrmt ‘o ilcenr:e figcéssary under
Enviroritiiental i.aw ifr respact uf any ol the Secured'-
Aszets;

'_'ai present At future aquzpmerat plaﬁt maah]ner}f, toﬂls,.
vehicles, furniture, fittings; instaltations and apparatus
and ut_her tan_g_lbie miveable property owned by the

R ar S Apa tiiecsiiTem px'wmr;a:nmpm::apﬁm's.m@;&b@ﬁa e, DOGK
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Borrower or in which ithas an intefest, including any. part
of it and all- spare parts, replacements, iodifications and -

 additions;
Evant of Default ~any of the: emms set out In par agraph 1 of Srzhedule B
: 'E)éﬁzluﬂed' Property amv ieasehald property held by Lhe Botrowel et a Leasa '

which preciudes, either absolitely or réguires consent of
a third party to, the creation. of Security " over. the
'Eerrmwer’s.laas'ﬁhciid initergstin that propertyf _

" Ananclal Cal'i'_ateralﬂ “shall have the meanif given ta that expressmﬂ N the
: : . Fmam: al Cn!lateral Regu!ations

Financial Collatersl Re’_gui_atluﬁé the Financial Collaterat Arrangcments (Nc:n. 2} Regulatuons' -
: . 2003 (51 2303{322&),

' .E_ﬁd_ébfedn'éss” _ - Ay ubitgatmn to pay of repay money, ‘presert of- t’uture,
' : whether attugl. or contingent, sole: or joint and any
_ guarantes or n dammty mf anyaf thase ﬁblll;aﬁﬁns

“Insurance Pollcy “wach - tontract  and gmk oy . of insurance. effected or
o - maintained by the Borrower from time to. lime in respect
of its assets or business {mcjudmg, without limitation, any
Cgentract or policy of insurance relatmq Lo the Charged
Prupartms oi the Equiphient); :

Intellectual Property the . Borrowers present and future patents, vights ta-
' o ' - nventions, Topyright @nd velated . rights; moral Hghts,
_ 'trada marks seivice marks‘f busmess namas and dnmam
-'rnght to sus fcr paqsmg i Gr unfair mm;:setutlan ﬂghts m:-
‘designs,. rights in computer - software, database rights,
Fights to'useand protect the confidentiality of, confidential
infermation (including know-how and trade secrets) and
all other inkeliectual property fights, in each casé whether
raqisterad o unregisterad. and: including all applicabions -
and rights to apply for and be granted, reriewals or
‘axtensions of, and rights to ¢laim priority from, ‘suchrights
and all simitar or equivalent rights or forms of protection.
Cwhich subsist or will subsist. now or'in the futura i aiw
part of the world; : . -

" Investments ~ o certificated sharee, ‘stock, deeds, baﬂds or other
- : : sEplrities or Tnvestments {whether ar not rarketable).
from time. to tme legally or beneficially owned by or By
" biehslf of the Borrower:

LPA1925 - e Law nf Pmperty Ack 1925;

" Recelvet - a4 recéiver, recelver and  manager ar admamstratwez: '
- recalved-dppainted by thi Lender under ciauSE gy

Relevant Agresment each ag?eem’erst’ spacified in Sc’heduié 1;

“Gecured Assets: o al the afssets prepeﬁ:y ‘Hnd undariakmg of thie Bmmwer
' *which are; or aré expressed to be, subject:to the Seeiirity
- created by, or pursiant to this deed (and- references to -
- the Secured Assets shall include references to any paﬂ: of
..them),

Page 3

(3¢ ] egs'\ﬁar’th\g@pﬁ gi:_a’\fui AT eryp\ Wik .gia _'ri-?"'{deﬁ';‘_:'_l i, m ek 3 ﬁ;gj:&ﬁeﬁtﬂfé DO,



‘Secured Liabilities all present ahd future obligations and liabilities of the

Security

Boricwer Lo the Lender, whether actiial of contingent and
whethér owed jointly or severally, 88 principal or surety or
i any other capatity. anid whether or riot the Lender was.
ar ofigihgl party to the relevant fransaction aad i
whetever - namie or style, together with all interest
-(Induding, without timitation, default interest} accrumg in
rcspect M those: ﬁhhgatmm ar Erabllstaes,

.any mwtgage charge {(whether fixed or fmatmq, tega§ ar’
equitablie); pledge, lien, assi gﬂment by way of security or

athier security interest securing any obligation of any - '

persan, oF any Gther agresmant or arrangament having'a .
girmiiar Effent

Securnty Fanamial Collai:eral; ' shal have the meamng givery t5. that expresam in the '
Arrangement _ Financial Coi lataral Regiilations:. '

Securby Peﬂﬂd’ . : : j-the period starting on the date of this dead and end g ol

“the date on which the Lender is satisfled that all the
Secured Liabliities have  been _unconditionally and
irrevocably paid ahd discharged in full and no further
Secured L abilities ard capable of bieing eutatandmg, and:

“yElue added tax oF any- Equivalent tax e:hargeal:s el the'
Uik o e Iseiwficre, :

1.2 Inithis deedt

LA

.27

1.2.3

1.2.4

1,3.5

E 112)«5

129

Y referencs ta any statute or statumn,r pmmmn mcludes a reference to. amf '
-subordinate, legislation miade under that statute or statutory provision, to any

modification, re- endctment or extersion of that statute or statutory provision and
to any. former skatute or statutory pmvasmn wihieh it mnsmidatﬁd or re- enactecf. '

: hﬂfmrﬂ the date of this. daeed
5 refgr;en ce to one E]E';ﬁ_d&'l* ina:ludés-é _'réféi‘encé o fthe’.ijther gencar;

weirds in the ginguiar inct udﬂ the plural-and: w:e Vel sa,

a reference to & clause or sches:iuia isto a ckause of schedule of oF t0 tiua dead
unless the: context reguines othorwise;

. & refsrenceto a partv “shiill mciude that party’s successors, pﬁrmrtte*tfi Hsshgnis: and :

permitted transferses and’ this-dead shall be binding oy, and enupe to the benafit

of, the parties to this .deed and their respective  personal re;&resentatives!
.svccessnrﬂ, permstted assugﬂs and penmitted transferees;

“a reference to this desd {nr anv provision of ity oF any ﬂther agreemam or-
-docaiment feferrad to in this daed is a a reference to-this dead, that provision or
Huch other agreementor decurhent as amended (i’ e_ach r:aae, th‘EEi than-i I breach'

of the provisions of this dead) me tinie to time;.

S a refe;‘ence to & person: “shal include a réferérics to an lnﬁiwldua! firm, company;
.mrpuramn, partnershap, unincorporated hoddy: of persons, gavemmem, skate of

agency of A state or arty association, trust, joift venture or consortiu {whether

o ncﬁ: hawng Exeparate iﬂgﬁi persﬂna nthj}, .

| reference: to i amendment inciudes a supplemﬂnt varlatmn, nnvatwn ar re-

Pnactmant {and amended shiall. be construed accordingly);

2 refergme to assels mcludes ‘present - and future prmpames undeﬁai{mgs_..'

revenues, ﬂghts ancl bﬁneﬁts ol every descu lptmn

EillsersbarthhAspatalLocaR T empi W orkshare e TanlfS. v, 1T abeatuns DOCK
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1.3

i 4 -

1.5

A

1.2.10 a refererice to an authorisstion. inciudes an autherisetion, consent, licence,
-appmwi rasutut oh, cxempt ion, filing; reglstration and nniansatmn '

12431 8 reference A rﬁgu lation” mc:Eudes any regulation, ruie eff%dai mrectwe, request“
CoLr gun:leilne {whether or not having the Torcé of law) e::f‘ any governmental, inter-
govarnmental or supranational body; agency, departmant o regiilatory, . seif
regu!amry or pther authority of organisation;

1212 & ‘refererice to writing n‘rWrattEn-lnciude's..fax-bu‘tﬁﬁt' emall;

1.2,13% an oblugatms‘u on & party Aot to cﬂm samething ing udas an ohlsgatlcﬂ fiot to allow
that thmg o be done, and.

L34 the h‘eadﬁng-s_ da rak fori part of this déed and to not affect its interpretation.
"'awba'ﬁli:

“IF thie Lend_er ccmmdars “that am amouﬁt paaa:i by the Barmwer in rpqpect of the Secured
‘Liabllies is capable of being avoided o ‘othetwise set -aside on the liquidation o

administration of the Borfower or otherwise, then that amount shaii pet b consldered o
'hav& hieei trrevm:ably ﬁaxd for the purpnsas of thig deed

Nature of securnty over mai pmperty

A rc:ference in this deed to ] charge ar. murigage uf‘ aiiy Chaegcd Pmpertv includes

141 -all buildings and fixtuFes anci fttings {lncludang tradﬁ Ak teﬁants fixtures amd '

fittings) iwhich @ré et any time sntuatetﬁ on or form part of that Charged. Pmperty
“atany tlme, L

1.4 the proceeds of *sala of &y part of that Charged Property Glatss amf cuther monfes
: paid o payab!é iy respeck of or In connectmn with that- Charged Pmﬁe;ty, aﬂd

{43  the heneﬁt of-any wuenants for title- glven ‘si-éntered Into by any preden&smr i

- tithe of the Borrower in respect of that Charged Fropeﬁv and any monies pa idor
payablein: rESg:ﬂ.’:Ct of thﬁse cwenantsr and

i4.4  al nghtq undar arw Iacence agrcement for sale aF agreemﬁnt far !ease m re&pect:
' : ﬁf’ that Chargaed Property.. . -

Nature of. secumw over nvestman-ts

& reéference In thns deed ta ani,* share, stock; dahenture or ather securzty‘ a1 mvcstmen‘c
fnciuc&ég :

' 1._'5‘.;1 any dividend, i ifiterest oF other distribution paid of payabie in respect of tha% Share,'- '

stk debeﬁture o sthe secority or ivaskmeant)

152 Cany right. money; shams or propeity accrumgf nffared oF |ssued at anv Hirie i
relation o thal share, stock; debenture of other seeurity orinvestment by way of -

redernption, sutstitution, chhange, conversion, boniis; preference or otherwme, o

' uncfer optrcm r4ghts o ather‘wise!

Law uf Property (Mismﬂaﬂéaus mesmnﬁj Ai:t 1889

_-For the PUrPGsES: of ser:*tmn 2o0f tha Law of Pmpm“ty (M sceiianeous Prows;ms) Act 1989,
the terms of any foan Foreements sid of any side letters betwesli any parties in relation to:

Briy loan agraﬂments dre incotporated Intothis deed

Perpetunty P-a_nu.d

= i\u.ggmmarm\aimnami“..ﬁ.xam'm_qs'\.Wm;_&'gna&émsp r‘;-a“F:{qs:rst'J%r.u\uet{emra.m_r:x
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1.7

1.8

2l

22

a1
e E»orrﬂwer wnth furll. tit'ﬂ guarantea

If the rule against perpetulties app jes: tn any trust created: Dy this deed; the perpebuity

_period shall be 125 {one hundred and twenty. f“ve} yearg {as spemfzed by section: 5(1} of the

Perpetulties ar;d Accumuiatmns Act EBDQ)

' Behedulas

The scheddles farm [iElI‘t of this deed Arid shall have effect as if set QIJ‘; in fuil in the boziy of'_
this deed Any reference to this deed iricludes the. scheduies '

Eovenant to- Pav

Tha Borrower Shall on demand pay to the Lender anﬂ d:sa wsarge the Secured Liabilities when
they bemme daue .

- The Borrower cavenants with tha Lem:ier 1) pay ‘Interest on any am{:untﬁ dire under c!adse-.

2.1 from day to day Untll full discharge (whether before or after judgment, liquidakion;

" winding-up or administration of the Borrower) at the Default Rate, provided that, In the case.
. -of any-cost of expense, such interest shall actrue and be payable as from the date oivwhich
-the relevant cost oF expense: arnse wuthcmt Lhe HEECE:‘SSIW for any demand heing made for

payment,. . :

Grant of 'secur;ty

'c:narging Clatise

As & continuing: see:uﬂty fﬁr the payment and d;scharge of the Ses:ureci L;abll;ttes, the _

341 %‘;harges to the lendpr, by way of ﬁrgt Iegal mcrrtgage, ali esi:a!:es oF mterests B
~airy freeiold; Teasehold. or commanhold property now mwnecﬁ byt mcludsng the
real property Gif aw) speciﬁed I Schadube 2;-

3, i.;'z ' 'charges ta the Lender,. by way of first fixad charge

3.4.2.1al preseni: and futiire es:ates ot intehosts of !:he Burmwer m, or mtﬂr, Hoy

frechold, leasehold or commonhold property {gther ‘than ‘any such
| property gffectivel y mottoaded under clause 3.1.1;

3 1 2 Ethe hanefit #lall DL er contracts; guaranteesf appmntments and Warranties )
reiating, to, sach Charged Pmperw and other documents o which' the
Barrower is.a party or which are in its favout or of which it has the
benefit rafating to any jétting, development; sale, purchase, use of ‘the
-pperation of any Charged Property-or otherwisa re:Eatmg to-any Charged
Property (Incliding, in each case, but without limitation, the right to
demand afd receive all monies whatever payabie to ot far its benefit-
-unider o arising frorm any of them, ali remardies provided for incany. of
them or available at law or in equity Iri relation to any of therm; the right.’
o Lompel perﬁ:rmanaa of ‘afy. of them.and all other rights, interests
and benefits whatever aceruing to or fc}r its beneflt aﬂsmg from: any of
themj;

E.1.203al cenced; cmnﬁents and authnrisatiﬂns {statumry oF ctherw saj hed or
o -requlmd ity connection with its business ar thé use of any Secured Astet
- and all: rsgh!;s i canhectian with: t‘hem,
3.1.2.4 -all-p'resent and ='fu?tu_rﬂ' goodwill:
31,2540 it uncalled capltal;
3.1.2.64ll the Equipment;

‘3.1.2. 78l the Intellectial Property)

[ ExUmers\ban A np T akod S Fedp Wi ks ard\Uid prafs. movi I\ Db enture BOCK
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3.2

33

3.4

3.1.2.8all the Book Debts;
3,1,2,9 all the Iéhirestfﬁeﬁts =and

- 31:2.40  all monles fr«am b ta tife standing to the ¢redit of Its accounts with
Cany - bank, financial institutior or other person  {including each
Designated Account),. t{:rgether gkl all cother rights and  benefits
acoruing to o arising i connection with each- &ﬂﬂi}ijﬂt {includirig, but
ot fimilted to, entitlements to 1me:rest)

B2l albits i ghtsi m t‘espect of e,ach Tnsurance’ Fc:sémy, mcludmg ail lat ms, the

i proceeds of all daims and all returns of premifums in. conneetion with. -
~ggch Insurance Policy to the extent nat: effectively asmgnad Lmder.

- clause 3.1.3;

Fon2i1 allits rights i uzspect of each Relevant Agreement and ali othet _
- mOreements, instruments and rights. relating to the Securad Assets, to.
the extent nnt affectivaly aqmgnad urider clause 3 1.4:

i o L: SO assigns m the. Lender absalutelv, subjer:é: o a pmwsn E‘m reass;gnment on
Irrevocable dischargein full of the Secured Liabilities all its rights in‘each Insuranice:
Tolicy;: mcluding all claims, the proceeds of all clafms: and all returns of premiumq.
inconnection with sath Iﬁsuran:e Folieyy :

i 25 Br: 3 _assegns io the Lender absolute, “subject to a proviso for reassagnrnem; on

itrevocable discharge in full of the Secured Lisbilities, the benefit of gach Relevant
Agraement ardthe: Behafit of all ather agreamems, mstmmer‘;tS and rfghks telating:
to the Srz-c:ured Assets and

R Y 5 ‘charges to the Lendsr, by Wﬂy of flrst ﬂsﬁaung chargs, all the ursdﬁrtakmgr pmperty,

assets and rights of the Borrower at any-time not effactivily mortgaged, charged.
or asslgned purstiant to clauze 3.1.1 o clause 3.1.4. mciudmg without: limication: .

3AE slamy pmpwty, assels and rlghts GE the mewer t«hat ara 5§tuatﬁd m.
Scotland; and .

_ 3 1. s.2all Socured Assete and all Pmpertl&s that are mt:uated i Scottami

CQualifying F{maﬂng Charge

B Paragraph 14 of Schadue B o, thig Inscslvemy Act 1986 appiles to- thse ﬂcratmg chargé
_ created by dause 3,1, 5 :

Leasshuid Secunl:y Restrit‘cians

The: charges created by clause 3.1 shall ngt apply b Excluded F'mpﬂrty untit the Borrower

“ghtains any relevant consent or wiiver of prohibition to ths création of security: gver that :

Exciuded Property’ biit fur &ach Eecludied Prnpemr, ihe Borrower ui‘idcﬁ‘;akes to:

331 apply o the: relevant consentiar Wa ernf; pmhlbitmn ar c:cmdlilens wmﬁm 5 (F‘v‘e)' '

“Business Days af the date of this deed and, o use its best’ endeavmzrs to- obtain.
“that coﬂSent DE‘ walver nf p!"ﬂh[bitlﬂﬁ as morﬁ as poss:ble,

332 keep the Lender informed ofits prﬁg_ress i Dbtainirig suich consént or waiver; a"n.v:l_'

w33 _ %mme{;iateiy oitreceipt of such ccnée“r:at-zc{r'wai'veﬂ 'prwiaéz the Lender with-a topy.

. _:[mmed;ate!v o rece;pt ot the relavant waiver of consent that Ericluded: Property shall

beconie the Subjétt of a mortgage or chargﬂ (as” appmmiam) pursuant to clalises 371, 1o
3.1.4, .

- AUkt be T e ek Fernpn seiareyue Spm TSmO D E e s 0K
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3, &

4.1

if required by the Lender at. any time Tollowing receipt of that consent or waiver, the

‘Borrower shall, @t it own cost, prepare and execute any further documents and’ take Aty
further action the Lender may reqwm, nits atﬁsnlute dl"-;(:f‘Fti{:rl, Fmr perfectmg its securiby:
_ _-uver that Excluciet:l Property.

_ Autamai:ic: Crystaitisation of F aatzng I:harge

-ThE floating charge creatad by clause 3.1, 5 whall aut{:matamliv and nmmedlatey (w;thnut.

nutlce} be canverteai ik a ﬁxed Charge over the assets siibject to that flaating -:ﬁarge rf

364 the Ecrmwer

36 ol .Lreates or attem::tg to fréate, wnthﬂut the: prior writter consent of the- _
- Lender, Secuiity o @ trust in-favoir of another person over all or any

part of the Secured Assets (except.as expressly permitied: by the terms _
“uf this deed: of any loan. agreemam between the: partles);

3'&1,‘2' C dizposes or attémpts to- d%spnse of all ar any part of the Secua ed Assats v
‘(other than Gecured Asscts that are only subject m ’rhe flmatmg chargv: :
' whﬂe it remams uncrysta;haadj, ity

363 8 receiveris appointed over all or arw of the Se::urad Assets that is subjeat to the-

floating charge or-

3,63 1y - [ﬁcrsan 1ewe5 (or attempts t{} iawj any distress, attachmeﬁt, ancutmﬂ or
: -'-t}ther pFOCEsS against all oF any partof the Senured ﬂasets, or :

3.6.4 a resslution is passﬁd or . an order s fnade for the wmdmg up, dassna utlon -
. admmlstration cn- ra-nrganasatmn of the Borrower,

: :_Grys*taliisat ot of Fiaatmg Eharga by ﬂotu:e '

The. Lender may in s s.ule dugcrctmn at: any tHme by written riotice o the Earn::wer tonvert
the figating charge created under this desd into a fixed’ tharge AsFegards. atw part af the' |
.Secured Agsels speified by the Lender in thiat: ncmce o :

“Assets: Acquired After Aﬁv ﬂaatlng Charge Hag Crystailiseé

Ay asset acqmmd hy the: Sorrower aftar any ci‘ystaﬁlsatmn nf fhig ftuatmg charge created

urderthis desd whilch:but far such: c:rystall sation would be subject to & floating charge under

this deaid, shall {unless the Lender confirms otherwise Lo thie Bordower [n writing) be rhargetj g

to the Lender by way of first fixed charge

Lrabniaty_of'Bormwer '

; :L=i'ah'ii'ty'§iaf Discharged

The' laab;hty ot Lhe Bﬂrmwcl under this dead i ra-spaut of arw @F the Sez:ured Liahr itiag s’naik

rot be discharged; prejudiced or affa:ted by

5 any securty, guarantee ifdemnity, remedg? oF other right Held by o avmlable tas-'

The Lender that 1s, oF barbmise; whu !y ar pamal filegal, vold or unenfdrteatle un
- any ground; of - .

442 the Lender rénewing, ::Eemrm!nmg, varving or increasing any facil ity o c:ther_

rafisattion Ih any: manner or woncuiring in, accepting or varying any compromise,
jarrangemmt G sett!ement oRemitting o cia;m ar mfc:n (] payment me any other’
paErsonn; br :

v:I:LB Eny uther Ak br arnission which: but for this prﬂvismn mlqht hawz dnschargeci or
-atherw:se prejud;ced o affacmd the liabiility:of the Burmwer

: r;;\uggrsma&ﬁ'\appfnat.au:nmnﬁm';:}'w}m-xsﬁs-fa\uespmf;s.mﬁm_-,unenmtm:mc#.'
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B2

83

8.4

g5

56

'.l'mmed kute Recourse

“The Borrower waives. any right it may have.of. requiring the Lender to ¢iforce any secirity
“of other right or claim @ny paymeant fror or atherwise pr‘nceed aqamst ary “other person

before enforcing this deed against the Borrgwer.

 Reprasentations and Warranties

The Borrowsr represents and-warrants to the Lender in the terms set out in Sehedule 3.

© Covenants

: The Borrower covenants with the Lender durmg tha mntmuanﬁe tpf the seclirity mnst;tutad'
- By thils deed in the: terms sELoutdn Schedu!e G

‘Powers of the Lender

The Lendeér shall Fave the powers set out in Schedule 7.

Enforcement

Enformment of: Secuﬂty

-'T he security corstituted by th:s deed shall be mmet:llately czz‘nferceabie lf an Ev&nt nf Dafaukt '
BELUTS: - _

: tﬁ'iscretl'bn'

After the secunty constitited by this deed has become enf'aroeabiel, the Lender may, in its

abealute discretion, enforce all of any part of that sacurity at the tirnes; Tn the mannerarid
an-the terme it thinks it ard taia: posses ston of @nd huid or dmpus& af ai ol any: part of the. '
Sacured. Assetﬁ

- Em‘mrcajrﬁeﬂ"t Powers

For the:purposes of all powers implled by statute; the Secured Lidbilitics are desmed to have
- bocome’ u:iue #nd paysble en LhE: date.of thns deed ' : ' B

The pawcr of Sale aa’!d Gther Powers conferred by scctlm 104 of the LPA 1575 (as varled o

-extendad by this: déed) shall be immediately exercisable at any time after the geCurity
‘congtitiited by thig diced has become enforceahle under clause 8.1,

_ s;etﬂonj 103 of frie LPA 1925 doss fiot apply to the 'securi’sty_ constituted by this deed.

Exitangion of statutory powers of lessing

The statutory powers of leasing and accepling surrenders conferred on mortgagess- um:ier-

the LPA 1925 and by ary other statute are extended %o &s tu guthorise the Lender and any:

' 'Recﬁ:wcr, at any time affer the securlby. constituted by this dead has become enforceable;

whether B its c»wn fame:or in that of the Burmwer, [¥sRa

8.6.1° granta .iﬁaﬁ'a.iur agroemcnt for | ea.set;

8,62, acceptsurrenders ﬂf"lé'as'é's‘ ar’

8.6:3  grant any option: in respem of the who%e ol any part ‘of the Samraﬁ Assets Wi it
- whatever rights r'eiatmg (Y] othsr parts a6i it, :

'-whethea’ or-pot at & prem!um and containing sich cuv&nanlﬁ o the part c@f the Eorrawer,

and or-such terms: and mndttiuns (mcluﬁang the payment of mmnev to & tassas o tenant on

G s B AP BRI ol T W R b R IR s, HOVAL\Diebiarture ey
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87

8.8

88

CEAG

AL
R -conf'erred by the LPA: 1925 on mwtgagees and a‘e::eiversq '

EEFE

a surrender) asithe Lender or Receiver thinks fit without the need to comply with any of the

r%stnctmns 1manEd hy gections 9%-and 100 of the LPA 1925

Acz:ess on enfn::;rcement

CRE Eny ttme:z after the Lenﬁer has demanded payment: uf the Sacured i.tabslltles or If: thie
‘Horrower defaulis’ i the perfarmance of ks Obhgatmns arider “this déed of any foan:

agreement betwesn the parties, the:Boirower will allow tha Lendar orits Receier, without

“further notice of demand, immediately to exeitise all its rights, powers and remedies i '
particdlar (and without t;mltatan} o take possession of dny Secured Asset and for that
purpose to enter on-any premises-where a 5ee:ured Asset s situatad (or where the Lender
o @ Retelver reasonably hal ieves a Secdred” Aseet to be. sntuatea] withat mcurrmg ary

Tiability to the Borrower fm‘, G oy mny reason of, that enlry,

At all: t;mas, the Barrower must use its best endeavours: toaliow the Lemﬁer ar ity Recewar'
" actess to any premises for the purpose of clause 8.7 {inclsding obtaining any necessary
~consents or permits. of other pargnnsj and ensure that its: emplwees and officers.do the -
same

Redsmption of Prior Seaurity

Al any time after the security cmnstltutad by this deed has: beccame enfcrceable, ar after any'
powerg conferred by any Seeur tv haiing: priority ko this deéed shall have Fecome: exert:lsable,j

_ the Lender may:
_ §.9.1 _ mdv:t:m afiy priar Securltv Gver: By Sacured Asset* :

882 procure the transﬁ’er of that Secunw to ltse!t and

893 settle and pass the secounts of the holder of any pr or ﬁecuraty (and any E!{:(:Duﬁts-

s Eettied and passed shall, in the dbsence of any mamfest errar, be conclusive
Cand binding o the E‘--::rrawer)

' 394 - The amrmwershaﬂ pray to tim Lemder mmedéa'tely or dermand all pmclpai inter est,

‘Ensts; charges and expenses of, and incidental to, any such rademption ar trdnsfer
' and stch ardcurits-shall be secured by this deed as part of the Secured Uabliitles :

Pratection of -fh‘[ﬂ:l"pa Fries

No BUrEhaser, mcrtgagee ar other persnn daaimg wﬁth the Lender ‘any Receiver ar aiy -

_-_Detegate shall be CDﬂti‘:rﬁed o anqulret

8101 whether arw af the . Sccumd E.ral:nlatieg Have hamme e i pavabie ﬁr :emam'

unpald o undls::harged

CB.10.2  whctiter any power the Lender; a Hecelver or Delagate is purport] ng tﬂ exercise '

Fias bemme exgicisable or is'being properly exercised
8.10.3 how any money paid o the Lenda:l, gry Recelver or any ﬂazegam is'to: be apphed .

Pri_vil’eges.

Each Réceiver and the Lender is entitied: tr:i gl thei nghts anem prwsleges aﬁd mmungteaq-

: :_NDHE:bIHtY as mor‘bg?a_gae’i_n ;mséséss‘iﬁn

“Naither the Lender nor ARy Receiver: ur aelegate shall be It ab e, by Feason of. entaﬂng ima
‘possessiot of & Scecured Asset or For ‘#&ny other reason, to account as mortgagee in
_ pc}ssessiﬁn in respect of @ll-or any of the Secured Asgets, noE ghali ary. gf ther b& Elabla for

- EihsarspartApp vkl ool T Worke irewiedan dry: VI e e BOCK
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BAS

B Rt

g1

8.2

s

any loss.on realisation of, or for: “any act, default or-amissian. for which a mortgagee.in
‘possession. might bie liable,

Conclusive disehiarge to _pmharsafs

The recem& of tie Lencﬁez,, B ARY Recewer or Daiegata shiall be & conslusﬁve discharge to -
purchaser and, in making any salé or ottiar disposal of any of the Securéd Assets or i
miaking ariy acquisyt[mn i the exercise of their respcctwe powers; the. Lender, ani évery
flecsiver and Delegate may do. 5o fer any gmnsnderatmrs A any-manner-and on any. LErE.

that i Ethmks fits -

Right Qf-.aﬁéprﬂpr'éa_tiam_
- To the extent that:

§.14.1  ihe Securad ﬁ's_sfeﬁs_ cdnstit’ul;é nanmai Cnllat&ra aﬂd

8 14:-.,2_ thas deed and the ublrgamns of the: Barmwer under ut mnsilmie & Seu:urtty'

Financia! Coliateral Arrangemem, _

thie Lender shall have the light at-any tlme after tha serity ;;mstututﬁd by this dﬂe{f h=g
“hetome enfcwgahlﬂ tw apprapriate all ‘or any of those: Secured Assets inof towards the -
Cpayinent o discharga of the Secured Liabilities in any tprtser tha’c the. Lﬂnder may, iy a!;s

absclite discretion, determing. '

The value of any’: Secured Assels apprbpr!ated i accnrdanﬁe with' this clausc shaii be:
8.15.1 W the case of cash the aiTauAt staﬂdmg o the cradit of sach of Lhe Barmwcr"s

_'acmunts with any banl{, finandial institution oF otFer pérson, together with any
-acoraed but unpam mterest, at tha tume the right of apnmpnatmm Is exercnsed J
Elileh

E- o e S (1 the £asa ol ln'u'estments, Lhe mar Kk price of those Investments at the time the:
‘ight of appropriation i exircized deteritined by the Lender by reference to &
recognised market ‘index or by ‘any . gther method: mat the Lender masf select.
“Hrzhidifg incﬁepend&nt valuation).

The. Borroweor agress. that ‘the - methods . of. v‘aiuattﬂ‘m prowded for I this ciause are’

.mmmemraily régsonable for the purposes of the: Fmanmal Goltateral Hegulations. .
- Regalver

: -_Appointment

Al iy time aftet the ‘Gactir l:y tongtitumd hy this décd has. become enforcaahle ar: Al the

request of the Barrawerg thie Lender may, W wWithout: furthar notice, appﬁna“lt by way of deed, or

otherwise Tn writing, arfy-one .or mare persans tca be a Raceiver of all o arw part of the

_ CSeciired Assets.

aFtemmmI

. The Lerder may, wulimut fuither potice (sub;:ect fo section 45 of the Ingolvency Act 1956 "

the case of an admiristrative raceivery, from time to time, . by way of dewd, or otherwise.in
wrilifig, remiove any Receiver appmnted by itand wiay, whenever it thinks fit; appmnt & new

Recaiver. in. ihe- pﬁam of any Receiver whose appmntmant may for any reason have: :
barminated.

: Rra_rimneraﬁﬁn

" Tha Léf’ldiki‘ Tay ﬁx I:he remuneratwn uf any Recewer appointed by i twithc:ut the restrictiong

contained in section 109 of the LFA 1925, and the remuneration-of the Receiver shall be a

Hebt secured bs,r this dead tothe extent ndt otherwise: dsschargad

E\users\barth \Wpans kAL acs Teiminwar kst 2 n i S D LBt BIOE K
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1.

A1

FLE-3

11.3

43

1dd

Fower of ﬁfpp’qjin‘iment.:add_il:ﬁun_al te stat-ut-ﬁW' powers

The power to appdint a Rece Wer ccnferr-ed by thus ﬁaed shall be in addition-to all statutory

" and dther powers of the Lender Undel-the Insolvency Act 1986, the LPA 1925 or otherwise,
“and shall be- axercisable wu:hnu& the restrictions contalned i sec’c;ﬂns 1(}3 aﬂd 109 0f the‘
LPA 1035 oF ctherwige,

-f»’dwer-of _'apb_'aintmﬁht“exéfclsable despite p‘riﬂr appnin’cments‘

The puwar Fo a;:epmm a Receiver {whether cnnferrecﬁ by this deed or tu; statute) shal be

and remain; exercigable by the Lender dESDltE any piior appcsmtment iFy reSpect of all o am,r '

part ol the Secured Assets

" Agent of -t‘hie "qurmve’f-

Any Recelvar appuéﬂted by the Lamdar under this dcz’:d shal be the agant of the Burraw&r' '
and the Borfower chall bé solely responsible: for the contracts, cngagementsf acts,

omissions; defaults; losses and temuneration of that Receiver and far liabilities incurred by
" that Rec:eiver The agency of each Receiver shall contiile gntil the Borrower goes intg:

liguidation and after that the Receiver shall act as principal and shall not become the.agent:

af the: Lender
: 'Recewar‘s Pawers

| ARecsiver shatl have In adcﬁitmn t{} tha pGW&rs mnfened on rer:eivers by statutef the further '

powers Set out i Saheduie 9

:Ee'l'iﬂg'at'iﬁn :

The Lender or a@ny - Remwar may deiegam {elt‘hei genei‘alw ar 5g:ecm<:aliv) by power mf' .
attornegy of in any gther matter to any parsun -any fight, power, alukkoriey or discretion

_ mnfarrad of it by:this dezd (mcluti nn the nower of attorney granted under clause 17;

The Lender and eath Recaivir may maked cEe.iegatmn o the terms ared candmmns (lnclud

‘the power 16 sub- delegate that it thinks fit.

Nelther the Lender niorany Racewer shalt bé in: any way liable. ok respt}nmble e tha Bieral erﬁ

“for any foss or labt Il’w ar sing frnm any-act, defaul L amsssmr‘s or rniscoriduct on the parﬁ: I]f: )

any ﬁﬁ*laqaLe

Ap'ﬁfi’catmh ar Protesds

_Grder of Appllcatian

Al miohiss riceived or récovered by the Leﬁdea a Recewer Gr'a Dﬁlegate ander this deed br
1 eannection with the realisation or enfurcemem of all or part of the seéurity constituted by
this decd (other than sums received under any Tnsiirarice Policy) shall (subjest to theclaims:
of any. persen havirig prior rights. and by way ot varfation of the LPA 19257 bie applied Tn the.
following order of priority {bub without prE]udii:e tothe Lenlﬁer & r‘ight to racover any shortiall

- From the Bm‘rower)

1211 e mwards paymant. ef all costs, Iah:ht:ea, ¢harges and expenseq incurred by‘ ar

B it betal of tha Lender (and ahy Receiver, Delegate, attorney or agent: appointed
by i) undér or in connection with Enis deed, and of. all mmuneratiam dueto any
Receiver undetr ar’ in cohnection. with this deed;

12,42 if-ar tcwards payment of the: Hecured Liabilities i amf order and mannerthat, rhe:
: Lender cief:ermmes ant

_1-2;-.1,-3_ i payment ﬁf the surplus {1f an\a) ke the Bos mwer ot nther person entitled tait.

Efiiseri bt A o s Fernp\Warkshar st ne Spnafe snbe, it it BOCH
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13, Appropriation

Neither the Lender, any Recelver ner any Delegate shall be bound {whether by virtue of
‘section 109(8) of the LPA 1925, which is varied accordingly, or oftherwise) to pay. or -
appropriate any recsipt or paymenit first towards interest rather than principal or otherwise
“inany particular order between any of the Secired Liabilitles, L

14, Suspenss Account

14,1 Al monies recelved by the Lender, a Recéiver dra Delegate urider this deed (other th"a_n- :
' sums received Undér any: Insurance: Policy thet-are not going to be applied in or towards.
discharge of the Secured Ligbilitiesyy . o R '

L4411 migy, &t the discretion. of the Lerider; Receiver of Delegate, be crediléd to-a

slspense golounty : . :

o 14,1.2 - shall bear interest, if any, at the ‘rate agréed In writing 'bet:w._ae!n_ the Letider and.
. the Borrower: and ' e ' ' :

19,1 ._3' friny be Reld i that'.-aécaunt'for-'.zc: iﬁng'_'a?s the Lender, .F'Piéc':eii\\;f'er ﬂrr'Ei’cziégatet 'thim%éj '

15, Costs and Indemnity
Costs

5.1 The Borrowsr shall promplly gay to o reimbiirse the Lender and.dity Receiver on demand,

' on & full indemnity basis, all costs, charges, expenses, taxes and fiabilities of any king -
{inciuding without limitation, - legal, printing and out-of-pocket expenses) inciirred by the
Lender, any Receiver or ary Delegate In copnection with: -

15,11 -this'dead oF the Secored Assets; or”

15,39 taking; holding, protecting, perfeiting, pieserving or enforeing {or attempting £o
_ dosa) any of the Lender's; a Recelver's or a Delegate’s rights under this desd; ar.

18.1.3 . taking proceedings for, of Fecovaring, any of tha Secired Lia bi'l:itée's'f_ .

together with interest; which shall acerue and be payable (without the need for any demand
For payment being made) from the date:on which the relevant cost, charge, expense, tax or.

- Vability arose. until fUll distharge of that cost, charge,. pxpenss. tax or liability. (whethay
before o aftér judgment; liguidation, winding-up or administration of ‘the: Bovrower) at -
Dafault Rate. - : : ' L

Indemnity -

152 The Borrower shall indemnify the Lender, each Receiver and cach Delegate and -their
© respective emplovees and agents against ail labilities; costs, expenses, dainages and losses '
fincluding but not Timited to any direct; indireck or consequential losses, lass of profit; loss

_of reputation wnd all inberést, penalties and legal casts (calculated on a full indemiity basis}.

~arid all other professional costs and pxpenses suffered or incurred by any of them arising -

out of 6 in connectlon with: :

1520 the -éﬁercié’e i purported exercise of any of the fights, -powers, -authorities or
- discretions vested i them unider this-deed or by Taw. in respect of the. Secured
Assets; g : : ' - : :

15,27 taking, holding, protecting, perfecting, preserving or enforeing (or atteimpting t5
- dn sn) the security constituted by this deed; or ' ' .

Page 13-
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15:2.3 any default ordelay by the Borrowerin performing-any. of i_ts-.uhi_igatians Ahder this

153  Any past orpresent employet of agent may enforce the terins of this clause sd'hjfeht-'tn:-ﬁn& :
. ‘In-accordance with the provisions of the Contratts {Rights of Third Parties) Act 1999,

16. - Further Assurance

16.1. ‘fhe Borrower shall promptly; at its own expense, take whatever actlon the Lender or any
Recalver rmay reasonably require for! ' : o '

161,10 creating; perfecting or protecting the security cieated or Intendid to'be created by
o this deed;: o : . et

16.1.2  fadilitating the realisation of any Secured Asset; or

16,13 facilitating the e¥ercisz of any Hght, powar, authority or discretion exercisable by
- the Lender or any Receiver in respect of any Secured Assef; - :

including,;. without limitation the execution of any mortgage,. transfer, corwveyance,
&ssignment o assurarice of all.or any of the assets forming part of (or intended to form part
of ) the Secured Assers (whether to the Lender or its nomingg) and the giving of any notice,
“orderor directisn and the migking of any fling or régisiration’ which, in any such case, the
- Lender may consider nacessary or desirable. ' ' R

17, - Power of Atteriey |
A7 By wayof security, the Borrower irevacably -appd_ihit$;=th.s_ Lender; every Recgiver and every

Delegats separately te be the attormey: of-the. Boitower ahd, in its name, on its behalf and
“ax its act‘and deed, to-execute any documents arid de any acts and things that:

3711 the Borrower s required to execdte and do under this deed; or

17,52 sy akiorney desms proper or desirable in exércising any of the rights, powers;
: ' authorities and discretions: conferred by this deed or by law on the Lender, any

- Recelver orany: Delegate.

17.2 T_he‘i%crmwér'ratiﬁéa ard conflims and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and: lawful exercise, or purported exerclse of all or anyat
the rights; powers, authorities and discretions refeired to i clause 17,1, '

18, Relgase: |

' Subjett to clause 24,3, upon the expiry of the Security Period (but not othervise) the Lender -
shall, gt the réquestand cost of the Borréwer; (ke whatevsr Acklon s necessary Lo-reledss

‘the Secured Assets from. the sacurity constituted by this deed-and reasslgn the: Secured
Aszets to the Borrower, . B . _ .

8. Assigneent and Transfer
- -Agslgninent by Lender -

et The l__e'nﬂer.mazy'-'at any time; -véith’dut’ :_[:'hnfe.;a:.i;kn.séin'tz-_-mfz t_ha_iﬁﬂﬁf@'n’s’é@‘,'a'sﬁi.gi’i-ﬁ?“ transfer the
whale or‘any part of the Lender's rights and/or obligations under this deed b any person. .

‘192 The Lerder may disclose to any actual or proposed assignies or transferee a ny. infarmation -
in its passession that relateés to the Borrower, the Secured Assets and this deed that the

Lender eonsiders appropriate.

F‘_iage‘.;_ 14
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19,3

20,

201

: '20;25

21,

At

23

Assignment by, Borrower

The Borrower may not assign any of its. rights. or transfer-any of its obligations under this

deed orentér iito any transaction; which would result in-any of these -righ'ts'-éqr_Q-biiga'tians;

. passing to another person,

Set-Off

Thé Leader may at aﬁ? time set off any liability ‘af the Borrowsr to the Le-'nﬁe-r'faga‘infst BY.

lizhility of the Lender ta the Borrower, whethier either liability s present or future, liquidated ;

- or unliquidated and whéther or not either Hability arises under this deed, IFthe liakilities to-

be sét off are expressed in different cuirencics, the Lender may covert gither liabllity at &
markat rate of gxchangs for the purpose of set-off. Any exerclse by the Lender of s rights

Underthis clause shall not it or affect any other rights or remedles avallable to its Under
~this deed or otherwise,. ' : ' ' '

All payments made by the Borrower to the Lender Under this deed shall bie made in full
without any set-off, counterclaiin, deduction or withholding {other than any deduction or
withholding of tax as requirad by law). ' o

Amendménts, Walvers dnd Consents

No amendment of this deed shall be effective unless It 5T writihg and signed by, or on

‘behall of, esch paity (or its authorised representative).

A :wafive:f of any right or r{e’nn-ad.v --Li'n'dér“-t'h'is deed or by lawi nr-any E-arizséntfgive;n Under this

dead, s only effective If given in wiriting by the waiving or conisenting party-and shall net be

deemed & waiver of any other breach ‘ar defidalt, It only ‘applies In the dreumstances for '
which It 18 given and shisl) not prevent the party giving it from subsequently-relying on the

- relevant provision. :

A ﬁa’i’@re ar dlay by 8 party to cxorclsd any right ar remedy provided: u'ntéelrftﬁi's-deed_nf by
Taw shall not constitute a waiver of that or any other right or remedy; prevent o restrict any

further excreise of that or any other right or constitite an. election “taaffirin this deed, No

B singie or partial exercise of any right-of remedy provided urider-thls deed or by law shall

22,

221

222

24,

241

- cragted By thig deed.

prevert or restrict the further exercise of that or-any other right or remedy. No election to.
affiem this desd b\’;-"the:'Len_ci-ei*‘.sha‘ll'be_'eFFé-r:tive uhless It is-in-writing. :

Rights and remedies

The rights and remedies provided under this desd are cumulative and are ifi-addition to and

“not exelusive of any rights and:remedies provided by I3,

This deed shsll be iﬂ--aﬂdétian'té-ﬁahd ndependent 'B'f".e_\ie:ry' othersecurity or guarantee which.
the Lender may at any time hold for any of the Secured Liabilities and no prior security hejd.
by the Lehder over the whole orany. part of the Secured Assets shall merge in the security.

. Third Party Rights

- Exeept as expressly provided Ir this deed,; a person who Is nat a party to this deéd shall _ﬁiél‘.

have any rights vnder the Contracts [Rights of Third Partiesy Act 1999 to: enforce, oranijoy

party which exists, or 15 avallable, spart fram that Act.

the benefit of, any term of this deed, This deés not affect any right or femedy of a third

Further 'prw'i:si'ﬂn_si

 Independent Securlty

Thies seiciirity constituted by this deed shall be in-addition t3, and Iridependent of, any other

security or guaranteg that the Lender may hold for any of the Secured Liabilities at any time.
Mo priorsecurity held by The Lender over the whole:or any part of the Secured Assets shall -
mierge in the:security created by this desd.. s ' R
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2.2
' - gecurity for the Securéd Labllities, despite any setticment of account, or intermediate:

743

244

285

346

247

4.8

1

25,1

‘Continuing Security

The sceurity constituted by this dead shall vemain In full farce and effect as & continuing

payment, or tithet matter oF thing, unless and untll the Lender discharges this desd i
wiiting: ' : : R -

Pischarge Conditl oral

Any rilesse; discharge or settiemient betwesr the Borrower and the Lender shall bie deerned

‘cohéiElonal Upsh no payment or security received by the: Lender i respect of the Secu red

Liabilitiés being avolded: or reduced or ordered o be rafunded urider ahy law relating to. '
insolvency; bankruptey, winding-up, administration or fecelvership or oth erwisel Despite-any

-such release, discharge of sektlernenty _ :

2430 the Lender or its mﬁ:-mi‘he-e-mév i‘-'efain- __Ehﬁisi'deed and the security created by or’

- pursuarit to this deetd, incliding all certificates and documents relating to the whole

_ o any part’ of the Secured Assets, for such period a5 the Lender shall deern
necessary o provide the Lénder with security ayasinst any such avoidance or:
“titction o aider far refirids and o . :

- :24-»3;.“.-5 -~ tha Lander 'ma'v-re'cwe.s‘.t'hé--va'i'ue aramount of such :se&uﬂw ur"p'ajrrﬁ'em'i?r‘om_.ti‘ae

Borrpwer subisequently as-if such settlement; -discharge or release hat nat.
-pecumred, : . . >

Cartificates.

A certificate of determination by the Leder as to any ammiotnt for the time being due to it
frorm the Borrower shall (in the absence ef any rhanifast error) be conclusive cvidéence of the
amount due. o : : : : o
Consolidation

The. restriction on ffh_é Aight of conisolidating mortgages containgd in séction 93 of the Law of
Property Act 1925 shall not apply to this deed. e

Beverance

I any provision {or part of a provision} of this dead is oF becomies frvaild; THegal or

unerforceable, It shall be deemed inadified tg: the minimum extent tecessary to make it

. valid, legal and ‘enforceable. 1F sich modification is not possible, the relavant provision {or

part of & provision) shall bé deemed deleted.-Any modification to or deletior: of a provision

for part of a provision) wnder this clause: shall not affect the begality, validity and

anforcgabliity of the rest of This desd,

 Counterparts’

“fifs deed may b exeeutsd and delivered in any number of counterparts, each of which
" whan executed and delivered shall constitute & duphcate original but all the counterparts

shiall togethsr constitute one deed,

: Tra_n_s'mis§3inn of & &x;eir:uted---cb’ﬁhfe__rpart af this deed {'b'u"{:_ for t.h_e”avbic%éi_n ce of Z-éﬁubt__ﬁﬁt-.
- just s signaturs page) by fax or email (in PDF, JPEG or.other agreed format) shall take sfteck
-as delivery of an-executed courterpart of this deed. If either method of delivery 15 adoptes,

without prejudice to the valldity of the deed this made,-each party shalt provide the others

CwTER 'i;_h:e'migi_nal of such colnterpart 25 soon as reasonably possible thereatter.

Srmall Company Moratorium -

: "th’wfét%ﬁsftaﬁﬁ i'ng_ah'ythiné{jtq -tfh‘é ﬁq"_ritrezéf;f:i‘ﬂ thls deed, .&Eithﬁér the ebtaming of a mcara’t@r'iu}rﬁ.
by the Borrower under schedule Al to the Insclvency Act 1986 nor the dning af anything by

s barth gD st-sﬁ_m_-;é'i e a3 p S W Ds e, DOCE




36,

6.1

262

263

264

26,5

27

271

278

e Borrawer with @ view to oblaining such o m'araterlum:-{inch;_:di:r:g iy preliminary decision
ar investigation) shiali be , orbe construed as: : S :

-erystallise; _ :

5511 an event under this desd which causes any floating charge created by this deed to -

25,12 an event urder this 'd%e'éd_;wjﬁich causes any restriction which would fot otherwise '-
apply to.he frmposed onthe disposal of any. property by thie-Borrowes; ot

25,43 & graund under this deed for the appointmant-of a Recefver,

Notices

Service. -

_Any notice or other cammunication given inder this deed shall be in wiiting and. shail be

served by delivering it personaily or by sending it by pre-pald first class post or other ekt

working day delivery $efvice of sént by fax to the address and for the: mttention of the.

relevant party as set out in Schedule 10:or such other address or fax number #s may be-
hatified T writing from time to time by the relevant party to the ather party.. :

Recsipt

Any natice ofcifer comrmurication piven by the Lender to the Barrower shall be deemed to

have béen received;

T e R i‘Fdéjsvériie'd personally, &t the time of delivery; or

62,7 1 the case .n::if-p'x_fe«_ﬁaéd first clags latter or other next w.brsé:i'rig' day delivery service, _

‘on the second Business Day from the date of posting; afd

2823 in ser_at_bv fax, 'a't'fﬁg'ti'rna-'ﬂf "traf-jélﬂ'iasinn-,.

A Potice or other comiriunication given as described it dause 26:2.1 orclause 26.2.2 on a

- day'which is not z Business Day, of after normal business fiours iri the place of receipt, shall
b desmied to have been received on the next Business Day: '

Proof of Service

Thls clause 26 dees not apply to the ﬁ'éfvﬁ'ﬁe.ﬂf any ﬁfﬁceézdin-gs or other documents En.'ajriy‘--
iagal getion or wherne a_;_aplscébée- any-arbltration ar other: m&_t_hed.of dispute resolution; '

“Ermalls Invalid

“HMotice of pthar _i:'@jn.'ih'mn'iéaﬂcn giverunderthis deed shall hot Be validly served: i sent by
-emall, o ' S S o

Governing Law and Jurisdiction
Governirig Law
This deed and any dispute oF claim (including any non-contractual disputes or daims) arising

ot of ot ir corneciion. with it or s subject matter or formation shall be governed by and
construsd according to the law of England and-Wales, ' 3

urisdiction

The: parties o this decd irrevocably agree that, subject as provided below; the courts of
‘England and Wales shall have exclosive Jurisdiction over any dispute orclaim Tieluding nen-

contractual disputes or claims) arlsing out of or in connection-with this deéd or its subject

- matker o ts formation. Mothisig In this clause shall limit the right of the Lender Lo take
_ praceedings against the Berrower inany other court of corripetent .jjuri'sdlcgﬂan,-_hﬂ:rs.ha!l fhe

Al ani ARt Lnca N TE BN sFkshare\ue Spad L mOE B el S BT
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taking of procesdings in éﬁy_;m'e._-m‘ m'are_-j'u_r_isciir;;t'inn'fs-.predude_ the taking of proceedings .
any other jurisdictions, whether cotcurrently oF not, to:the extent permitted by the law of -
such ather juristiction, ' ' ' '

Other Service.

27,3 The Borrower irrevacably consents to any-process in-any kegal action or proceedings arising
out-of or in conmection with this deed being sefved on it in aceardance with the provisions
of this deed relating to servicé of rutices: Nothing contained i this deed shall affect the

-Fight to serve process i any ther manner permitted by law, ' '

'Tﬁés_dncume’ﬁt.has‘- been exetited ds a deed and I delivered and"_'takeg effect on the date stated at
the beginning.of it.. o - : _ o ,

Page 18
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‘Schiedule 1. Relevant Agreements
“Type of contracti
Daté‘ .

Parties:

Page 19
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Schedide 2. Real Property

Part1 - Registered Property -

Part 10 Unregistered Property
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Schedule3  MNotice and acknowledgement - Relevant Agreerent

‘Part1  Form of notice

[on .héa#ed "%:émﬁager. of _tﬁé Borrowai]
.{.NAME.GF 'ﬁ{)'UNTE'RPA'Rﬂj_'
"'[ﬁm?gﬁss LINE1T |
[ADDRESS LINE 2]
| t.ﬁéén;&_ﬁ‘r’e'j' |
[DATE]
Dear [NAME {)F’ C‘GUNTERPARTT],
: .Debenture datad [[3.&‘!‘&] hatween {B@RRGWER} and ELENDER} (Lenﬁerj {E&ebenture)
We refer to the'[-mﬁfsz:;m.aﬁ RELE‘&‘A’N’T AGREEM_ENT_]. {Enntr_ani:_}-; _

Thiz Iettar con»-:tttutes naLme tz:r o that undef the Debenture [{a r::cpy oF which' ;s attached)]
W have [chargpd QR asmgﬂéd by wary of- secunty,} Liy [LENQER} {Lender} aH our rlgh‘fs i
. respect of the: Cnntract

W.’e. .mnﬂrm rt‘_h_a’-t‘: g

L We.will remaan !tahle under the Cmtraf;t o perfmrm all th ﬁbiiga‘tiosns assumad bv g
_tindar the Cumra::l -

L Nemhar ths Lender nicr arw I‘GCEEVE?‘ ar cielagate appc}snted by the Lepder wﬁl at any nmé '
be under iy Dbitgal.mn or lisbility to vou Llndf‘f’ o i respect of the Contract.

nelther: the Bebenture ok thES riotice re?easest dﬁcharges ar otherwise aﬁec’tﬁ your hablhty' '
and obingatmns i respem of the Contract:

' Subject to: the ahuve we: wﬂl renTan entltlad o exercise all Gur i‘lghts powers arid: d;scretmns- :
under the Cuntsram and you may continue tw deal with usin relation to Ehe: Contract and g _
 potices under the Conteack o us unless and vl s,mu recelve wiitten notice to the mntraw-
from the: Lersder Thiergatter, all stich i ghts, puwars and discretions shali. be exermsahla by
-and notices shai! be given by, the Lencer or as. |t direicks and we will cease to have anv right
3_1:53 deal with: ym.l i rélation to the Contract and yiou must déal arah.f with the Lem:[er :

- Please note that we have agreed that we will not amend o wa]ve any’ prcw i F ot
" terminate ihe Coritract: without the: ;Jriﬂr wriﬂen cunsent of the Lerlv:ier

”rhe instructions in.this m:atite may Uniy be mvuked G arnended with the | pr;nr wntLen ::m‘iﬁﬁhi‘
of the Lender.

Page 21 -
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Please cohfifm that you sgres to Ehe terms of this notice, and td-act in accordance with &8
~ provisions; by sending the auached aci«:mw edgement to the.. Lender E1e [ADDRESS GF'
-LENDER}, With & capy o ug.
This rotice, and any dispute ar c'ia'im'{in-cluding non-contractual dispites or claims) arising
But of ar i connection with it o its Sub}ett miatter or mrmats::m, shali be- gwerned by and
constr ued in-acoordarice: with me lavi of Englaﬁd and. Wales.j_-

: Yo'u:rs 'Si'ncerétvi,_

[NAME OF BORROWER] o o
PartIl  Form of acknowledgament. -
[On headed notepaper of the caunterparty]
[NAME GF LENDER]
- [ADDRESS LINE 1]
 [ADDRESS LINE 2]
[POSTCODE]
- [BATE]
* Dear [NAME és&.nsmmfn;z',

__Debentum dated . [DATE} betwwn [BORRQWER] (Bcrmwer} amd [LENDER] (Lenf:{er‘;-
{Debentur‘ej

' WE mnﬂrm receipt o the Borrowes uf a rictice (Notice) dated [E!ATE] uF Ta charge OR: an -
-0 qr;ment by way Gf se:uritv,j af afl the Barrowers. rights undar {DESCRIBE FELEVANT
AGREEM ENT] (Cantract}

-i"é’érm*’.; defined - in the Notice: qhai have the same. meaning when - Used in. thig -
aakaaawtedgement Jo ' ' '

_ We:- cofifl m’ th at.-?

vu We accept the. conﬂrmatzms and anstmttttms: r:u:mtalnecﬁ in the Nmme aﬂd agr&e tc:'
h 'cﬁmpiy with Hrie Notice.

s Theré Ras: been no amenc]manh wawer ar réléass: of - any ﬁghts or mtere&ts iri the
' Coﬁtract since the date of the Cﬂntract :

& We wﬂ not cancelf A d r&lease af atherwise allnw the Contrac{ o 1apse withiouk gMng_- .

Page 22
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+  We have riot; as-atthe date of l:%w-: acknowledgcment roceived notice that the Borrower
'has assigned its rights under the: Cmntrac.h toog third: party, fuig created any other mterest
-{whather by way of SECUE’%W 412 ﬁthprmse) in the »Coratract in favnur of a Lhaﬂ:l party

o The. Lender: will Fat ih any ::wcumstances have an"y habt Ifty in relatlmn to lha Cantrac’t

L "The Cmtrar;t sHall no!: e rendﬁred vmd Vs@léﬂabiﬂ a1 unenforceable hy reason. af arw
g dssc]dsurc by the Lender,

' _-T his ieum:, aﬂd any c%aspute ar- c:la m (mcludmg Hon-contractial disputes ar claims} arasmg
ot ot e e conrecton dwith it or its subject mateer or formation, shalt b gmvemed by ang
mnqtruad i sccordance with tha Taw of Engﬁand drid Wales

Yours 5-11’_16&.&“@3{,;_

 (COUNTERPARTY
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Schedule 4 Notice and acknowledgement - Insurance Follcy
© part1- -:Form of notice
[0 hesded 'n;:-mpa@e; o the Borrowei]
IHAME aF INSURER]
[ADDRESS LINE 11
[ADDRESS LINE 2]
'_'{:Pas'rcc}tm} :
[DATE]
-___Dcar [NAME GF INSURER],
'Erehentare dated [i}ﬂTE:E hetﬁeeﬂ [BQRROWER] and [LENDER] (L,ender] {E’:ebenture]
Weref'er ta Itif-_‘ie [UE-SCR_I&E'I':N,S"lif_Rﬁ.HEC'E_'.F'GLI_C"I’ 'AF?!D-S PECI_FY-}TS_ _PQ;EICY P{UM_B ER.] (PO!E;\{ ¥
: '_: This fetter caﬁsbl’:ﬁteé Astice to yiou that under the "Bébéntu.m .['{}a c;t}';:iiv of Wlﬁi'r:h g attached)]
~ywe have [eharged b’y way of Tirst fixed charge to the Lender OR asmgned to the Lender,:

-'abso%ute ¥ subject to a pmv[m for reassugnment], all our rights - 1ha P@Eicy, mcluding all :
“clairnis, the pmceeds of il f.ldlrns and all rei:urrss of premzum i mnnesmn with the. Faincy

W ’lrremcab ¥V ms!truct and aumm e you to!

s [Mote: the Lenders anmrest :;m the Pﬁlic\,ﬁ as {DES{:REBE NOTMEDM REQL}IRED BY
' LENDER Ti3'BE END@RSED ON ?OLZCY FOR EXAMPLE, "FIRST" MGRTG&GEE"} OR Name
-the Lender 8s campnsaxe msured ity respect of its own separate nsurabli nterest under' '
'.ti*.'ge. Palley] (except relauon tc:x ;:xubéac liabliity and third pariy liabiligy” E!“ISUI"aﬁCE)

. Name the, Lender a5 5 r&t !ass payece (other than in raspect of any c!anm u’nder any’ puhlic--
ilahlilw and third pany fiabiility- insurancesy.

w Cosmpy WiEs tha terms of any wntten instructmns rarew&d by you from the Lender'-
' 'relat ng to %ihe thw, withoot notu:e or reférence to, or furlher author ty from, us and.
wWithout em]u:rmg as 1o the ]ugtlﬂcatian o the \fal!dﬁty of t:huse ffistructiohs.

~w Hold at’!'_sﬂms fn::srra Fiiri ta‘-._'t'ime_-du:: and payame._by vt to s under the Poilcy to ‘the
. wider of the Lender. . ' ' B

'« Pay, or releass, all inanies to which we are entitled under the Policy to -thé-.l;-'enﬂén:q_r to
~suich persons as the Lender may direct,

« Disclose information in velation so the Palicy to the Lender on vequest by the Lender.”
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Meither the Debenture nor this: nc’cma raieases, discharges o atherwse affecis your Iiabslity
and ah! qatzms i respect of the- ?ohcv

'Suh}&ﬂt Lo thr: fﬂregmng, you. may Cm’ltlnuﬁ e deal with Us I s*elat!on ta ﬁthe Pglmy aniil yéu
_ reteive wiitten rotice to the contrary from the Lender, Tl*sereaﬁ:er “wa will cease to have any.
right e deal with you In. relation to [he._P-Dl.l_{:y and you rusk dea_l only with the__tande_r _

“The fnstrisctions In this hotice may onty be revoked or amended with the prior wiitten consent
i Eheli.-eﬁr:ier,, ' : :

Please confiem that you agrea to thie terms of this hotice and to act. in acmrdance with its
'_pmvlsmns by sending: the atfached ar:krmwledgement to the Leuder at EﬁDDRESS OF.
LENDERT, wikh a cqpy to us

_ “hig notice, aﬁd any dispute or caamﬂ (mc udmg mm tontractua] ¢l sputes or rEalms} aki smg-_'
ok ot or In wnnectmn WIth It orits: sijbjectimatter or forfation, shall he-goverfed by and
tonstrued in acpardance. wi ith the law of England arid- Wales:

' _Ygu:rs_zssiﬁﬁefeiy, :
(NAME OF BEORROWER] | |
' Part Il Form of acknowledgement
LOn fesded notepaper of the insurer]
- [NAME.GF LENDER]
[ADDRESS LINE 1] -
- [ADDRESS LINE 23,
[PDSTCODE] -
[BATE]
- Dear [NAME OF LENDER], -

' Debentum dated [DATE] betwsan {EORR@WER] (Bﬁrmwar) and ILENZ‘JER] (Lemder}z-
: (Debem I:u ra’}

WE c:cmf iem receipt from the Borrower of @ notice iNotmej dated {D&TE} af [a- ;’n‘st g -
-ﬂharga i faveur of the Lender GR i dsssgnment t& the Lender, SUhJECt to e pmvlsa fai
reassagnmeﬁt] of -all the Borfower's rights in [BESCRIBE INSURANCE POLICY AND ITS
: NUMBER} (Pelicy), including all. cialms tha pmr;eed& of ail elaimis and all returns of premiums _
‘i sonnection with the Pel’it_:y : :

Paga2s

A S'Erﬁ&!:iaj:%E?'l'&.ﬁ'&pﬁi_:mtafx_Lpté[ﬂT's:mpi\'w:_ér'ke;rmr'.eiu_iaa'ph-a'f:j»rﬂﬂv'\iﬂlﬁet&entur&ﬂ_ﬁtﬁi"- _



{Terme: defined in the Notice shall have the same meaning whcﬁ wsed In this
acknﬂwlﬂngement,]

e confirm that:

o We accept the Instructions and autherisations” contained n the Notice and agres to
carply W:-_}"s"i:h'c Notice S _

w- Wi have [ﬂc}ted thé Lenders !H’EEFESI: an thu: Polscy as LDESCR?BE'NGTATEGN REQL![REED' _
' B‘?’ LENDER TO: BE £N§§(}RSEE§ ON F’CHLICY FOR E}{AMPLE; FIRST MDRTGAGEE] GR.

named the Letder s composite’ insiired in "‘espect of ife-own: sepirate insurable interest
“urider: the Pai;cy] {excapt iry refaticn (o pub!m liabiity am:i third parw lighiiity” Ensufancas}

W There has Been no ameﬂdmant wawer or mlcase ef any nghtﬁ ot mterests iri the Poliz
ginice: the datethe Pallzy was :ssued

e Wehave not, #5.at the cEata of thls a::knuwicdgement, y\ecasved m)h{:E: that thie: Barrcwar' '
hasg asslgr‘seﬂ its rights under ths F‘mlmy to @ third party; er creatad an\y‘ other. §sni:erest :
(whether by way of seEurity of utherwme} if the Polf c:y in- favnur af & thl:‘d party.

» The ?ﬂlmy shail hot bie avolded or vitiated a5 agalnst the Lendfsr hy reason of the astor -
.defaukt of anv Tother] Insured party (48 any msstepresentatscn, el disclosuré of fallire
Tt aké 8 fazr ;ﬁresentatwn of rlsk iy anaf {ﬂther} nsured party.

W [We waive gir Hights of wbrngatmﬂ agamst thé Borrewer the Lender and the tenants

- of any :,harged Property ;ather than any such fights atising in ::armactmﬁ w;th any fratd '
ar eriminal offerde a:ammitted bv any af thosc pefsons in: respect af any Charge Prcizperty :

_ -{}r thﬁ Policy.]

¥ We. W|EI gt mpudeate rescmd o cancel the F“o!scy, treat it as avmded m whcﬂe o |r| part---
nor treat itag exp:red dusto: ronspayment of ﬂramlum Without givmg at’ jeast 30 days’
prior writters rigtn:e tothe Landar,

» The Lendes wilil-not ha\m arw liability for any premmm in. relation to the Puzlﬁy unless it
has axpréssiv ‘and: specmca Hy requested tobe made Hiablerin respect of any. Incirease i
' -prammm o un;aa lid prem m m msper:t of the Pol 1c:y

Thnq Iaiterf ané any: i sputﬁ of daim (mciudmg nﬁnncuntractuaﬁ d|sputcs ol 'msj'-ariséng _
_mut of ‘or iiv conmectlion with it orits auh}ect tnakter or furmatmnj shall be poverned hy and3 .
'.mnstrued i accer‘dame with: tha jaw 6f England and Wales..

* Naurs sifcerely,

[MAME OF TNSU RER]
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Schadula & Repmsgntaﬁmss and Warranties
Ownership ﬂ§:'1$ﬁ£:uﬁapﬁ ﬂsse_lis

The Borrower 1s the legal snd benéficial pwiicr of the S&cured Assels.

B N@ Security

The. Secured ASL-;EY;S are! frc:c From. any Security uther Liwan the Secutity created by this dead
OF 35 EXpressly: nntmed o and agreed by the E_enderr

i}ue Incnrporatibn
. Thﬂ Borrower i§ a duhr mcorporated l:m ted ila[:n!;w mmpan*y of Em'sited ||abmty parmershm -

'vaﬂdly emstmg arider the law ofits Jurlstﬂ’ jon of incorporation dnd Ieas the powerto own
_ s assets and carsy onitg buqmeas as it as being cnnducted, ' :

' -Pﬁwers

'The Borrawer has: the power to enter ﬁta de!wer and perf‘mrm, anﬁ has taken all ﬂﬂce:iﬁary'
-action to aithorise its-entry intg; defivery Eﬁd ;:serformanca af thig:.deed ard the tjansactions'
-cuntemg}lated bv [Et28 N

Mo it on its pDWE:rs waH be exteeded as A resuEt uf the graﬁt of Se::urlty cantemplamd by

“thig deed,

“Won-Contravention

The entw fito and perﬁ:-rmance by tha Borrower of, and r_he taansactlons ccntemplated hv, '
s deed dﬁ ot and will not coniravere of confict: w;th

' 5110 fts cﬁnstltutwnal ﬁm:umant;s;-

:S,'_L;-_?Q gy agmement ol nstrumenr Birding :m it o rts assets or mnqtut' @ a default or
termmatmn event (hbwever deseri !::ecﬁj under any such: agreement m' mstmment :
oy .

51,3 - any law or :regu_'%a'ti'zm' 4t }udic_'i}éxl_ -o_%"ufficial' "érd'er 'app'li'tabi_e' to i'lg,:

Authorisations

The Borrc:wer Fas Gbtained aii rcqu fred of desirabile authnrnsatmns TG emble it ta Eﬂter {ritd,.
_exarcise Its rights and comply. with its: ﬂbligal: ons in this: r;ieed Any sueh autherlsatmns are.

i Tull force zmd effoct..

"Ednd ng: Gbligatmﬁs
_The Barrowers nb!sgatmr‘ss undér ti‘us deed are- Eegal VaEl{i hmdmg and enforceable:
This deed c‘reates '{or,'ﬂnce*eﬁter?ed amita, w1-§! craate):

?21 _vakad Eegal I:uncting and anfﬂrcaab!ﬁ Secursty for the ﬁbiigatmns sxprrsgssed forbe
K serurﬂd by iits and. -

3.2.2 sub;ez:t to r&glhtrat WEE accorctance wn:h the Campames Aa:t 2006 ar‘zd in the case.
' " of réal property, registration at the Land Reg‘stryf pérfected Semﬂtv over the
agsots axpresmd tcx be: Sul.':i]@.ct ta Secuhtv i

e fawur of the Lender, aving the prEoﬂw and ranking expmsﬁev:i to he z:reated by thrs céaedl.

and ranking ahead ot all. {if anv) SECUI‘IW ard ringhts of thnrd part!es axcapt thase preferred
by faw. ' '

?agﬁ_iﬁ?' 3
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14,

grace pariod, the giving of notice

o filing or stamp taxes

1t [§ hot necessary io file, record oreniol this dead with ariy. court or other suthority fiithat. -

jurisdiction or pay any stamp; registration or simliar taxes in-relation to this deed or dny

transaction conternplated by it (other thar in-connection with registrations at Companies.
House and the Land Registry): : : .

“No Default .

1o Eveitt of Default or, oh the date of this desd, event or circumstance which wauld, on the.

giving of nolice, expiry of any grace period, making of any determination under this deed o

“any document under which the Borrower owes ohligations to the Lender, satisfaction of any
gther condition (o any combination thersof) becorne an Event of Default s continuing.

o sther event or rcumstance. is outstanding which constitutes (or, with the expiry of &
_ _ tice, making ur any determination or satisfaction of any other '
condition for any combination thereof) would bacome) a default: or termilnation: avent

(however described) unter any other agreement. o Instrument that Ts bindirg on. It of to .

- whichany of its assets is stibject which has oris likely to have a material adverse effect:

‘Likigation

‘No litigation, arbitration or admiristrativé proceedings or investigations are taking place,

pending or, o the Borrower's lknoviledge, threatened agdinst it, any of its directors oriany”

. of thie Secured Assets. : :

Tuforination

“Tha inforitiation, in wiikten or elacronic furrmat, supplied by, or on behalf of, the Borrower

to the Lender in sonnection with this:deed was, at the time it was supplied or at the daté it

. was stated to be-given (as the case may be), 1o the ha_st_ of the Borrower's kriowledge and. -

belial:
1141 if it was factual information, complate, true and accurate in all material respects;
114,20 wasa finandial ﬁr@jéctiﬁn-b‘r "fi:rer:'a"s't,._prgp-ared aii £he basls of recent 'h'i:lz_t:mfii:a! g

- Information and on the basis of reasonable assumptions arid was-arfived at-after
careful consideration;: ' : :

444,37 IFit was S6-cpinion or intention, miade after careful consideration and was fair and

-priadé an reasonable grounds; and

1144 riot misfeading in any material respect nor rendered mifsleading by 3 failure to

disclose other Informiation,

| éxcept to theexténi 't was amended, supsrsedéd or updated by “miore rm_mt"ihfi’drmatiaﬁ

supplied by or on behalf'of the Borrower ko the Lender.”

‘adverse Claims -

The Borrower Fas niot i*P;cewen'@r a-cknn:w-iedgéd riotice. of any. é‘d!varﬁg_éfclai_m_ by 'a'ﬁv pErEGY -

‘I respect of the Secured Assets or any interest in it.

Adverse Covenants.

There afé ro Covenants, agreements, reservations, conditions, interests, rights. or other

“matters whatever, which mateiially adversely affect the Secured Assets:’ . :

" No Breach of Laws

s AP AT WGr e BrUS 2pn 415 i D aberiture BOEX
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18,

19,

20,

20,1
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203

U

There. is no breach-of any: iaw oy reguial: on;, which matenaliy ang: adversaiy aﬁ’euts Ehe--
.Sﬂcursd Assits: : :

No Intarference in Emﬂyment

No #acl Ity necessarv for tig en}wment and B uf ihe Secur ed ﬂ;ssets ie stibject” tc ten ms- '

entathng any person to terminateor curtail i its use.
No Oyarrsdmg Interests-

Nothing has arisen oF hag Beon created or is subsisting, which would be an {jv_érﬁ_ﬂing _-intﬁreét;--

. in amy-ﬁCharged Property.

hmidance af ﬁecurﬁty

“NO- Securnty expressed tc- be createci by this deed is Hable to Eae avmded or uthérwise set

aside Oﬂ the ffquidation or admmistrat{cn of the Horrower c:r -‘Jtﬁerw:se

‘No pmhlbitiﬂn Gf‘ breaches

There is. T pmhmutmn on ass}gnment i arty Insdrance: Pallw or Relevant Agreemenl: and-
the entry into-this deed by the Boriowsr does not; and will hot, constitute & Braach of any

~ Insurange Policy, Relevant. Aqra@ment or arw other palicy, agreement dr:rcument, mstrurﬁent.. :

B’y ubkgatmn banfﬁrng ‘on it

Emlmnmanta% c:ammian:e

_ Thi erower has at all tirmes sompﬁed in all materla? mspects w‘ith al applsﬂabse__
_ Enwmnmental Law and Envimnmentai Licences.

 Investments

Thc Investmants arE t“uily pan:i anci are rist: suh]ar:z to amf aption to purchase ar Eimilar.

rights,

3] t:nnst:tunonal &a:ument oFan tssuaar {}f an Eﬂvcstment, nor AN miher agreemsarat

20.7.1 rﬁsmcis ar mhlbﬂzs any: transfer of th@ Inveﬁmcnts on cr%tmn ur enﬁ:arcﬁment of
the security constituted by this deed; ar '

2.2 canfams any rights of pre- ematmn N reiatlon to this lmes&mﬁnts

“The Borrower: has coriplied withall rmtucas 2 atmg ks all or any: c}f the hrwestmcnts received_- '
W pursuant to sections ?QDD and. 780E of the Compaiies Adk 2@1}5

e warning notice has ‘Been nsaued upder paragraph 1{2} of Schedule 1B af the Ct::mpames-' :
Hct 2006 and no restAcions notice has been (ssuéd under paragraph 1{3) of Sr:heduﬁa 1B of -

tha Campan es At 2006, I respect-of all o aﬂv DE" the Tnvestments:

- eidsersypail) fAuEDataLs E'a|".\‘_.%éamg\wmkshziiﬁ\ljﬁﬂ[inﬁr S i\ D e e D
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-Behedule & Covenants.
Partl -G'éﬂera!':iiw&nants _
Nega;%Ve Fledge am!-. D‘iSpﬁsai;'Réstiﬁ§Ctiﬁh§ o
The: Eﬁrfq’w’er‘sha"é? not st ;;éhy.’éimé, excapt with the pricr writter: consent of the Lender:

1; 1 1. ereate; purport ke t:raé'-';g'té' O permit b subsist any Séx:urit\kf 'z:ih'-,= oFin _réiati‘@n;tr’:s;'fany :
Secured Asset other than the Security created by this deed; or

13,2 -sell, aseign, transter, part with possession of oratherwise dispose of in any mahner

{or purpart tordo so) sl or.any part of, or any interest. in,. the Secared Assets,
~except in the ordinary colrse of busingss i the case of Secured Assels wiieli is -
‘bnly subject to an uricrystallised fioating charge; or ' '

11,3 créate oF grant (6F purport to create of grant) any interest in the Secured Assats

“infavoir of 8 thind party.
P'ré's:_é?va;tiﬁn .Eif_: 5Ecu;r'eﬁ --'}!’.'s_s'éts

The fiorrower shiall not do, of permit ko be done, any act or thing that would or might
dépreciate; jeopardise or otherwise prejudica the security. held by the Lender, or materially-

~ghiraivish the valueofany c_:f {he Secured Assets or the effectivenzss of the security _r:re;_a't-ed -

by this deed.

Compliarice with Laws and Regulations

. The Borrower ehiall nol, without the Lendsr's prior writter tonsent, lise oF permit the Secured

Assets 16 be used Inany way contrary torlaw,
The: Borrawer shall;

Secured Assets ar the use of it oF any part of them;’

321 comply with the reguirements of any law or 'regﬁl‘étl:nn relating to o affecting the

3,23 - obtain and promptly renew from time to time and cormply with the térms of all

- guthorisations that are required it connection with the Secured Assets orthelr use:
~orthat are nacessary bo preservie, maintain or rencw any Secured Assel; and

3,93 promptly effect any mainkenance; modifications, alterations: or repairs that are.

required by any.-law or regulation to be effected on or i ‘cotinection with the:
- Serured Assets: : S : : -

Chanige of business

The Bdrrowar shall not make any substantial change to the general’ hature or scope of its. -

business as carried on at the date of this deed.
"I:ﬁfbrmatian
The Borrower shall:

541 supply to the Lender ail docuriicnts ﬂEsﬁ;iatc.hE'd by -'tha':_qu-r':fz'we'r‘.'.fq its sharsholders. -

{or any dass of them) or ts creditors generally, at the same e as they are
' digpatched; . - .

512 supply to the Lender details of any iitigation, atbitration or administrative
proceedings that arecurrent, threatened o pending against the Borrower as soon-
as it batomes aware of them and which filght, If adversely determined, have a

- material adverse effect; and

rusersbarmapptist sl LoeiNTE wigA ot kel s S AT FRBA LD serikiip o IR
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5:1.3 supply to the Lender promptly, any further information about the financial
© - condition, assets, business and. opefations of the Borrower as the Lender may
reazonably reguest. ' - : -

&4 give the Lender such Information concerning the location, condition, use and:

_pperation of the Securéd Assets as the Lender may require;.

' :53.,:.1,5. - perrilk any persons designated by the Lender and any Recever to enter on its-

premises and inspect and examiine any Secured Asset, and the records relating 1o
that Secured Agsct, at 3ll réasonable times and on reasonable priof notice; and

516 pr’empt%ﬁv' n_-_c,wté‘l"i,:r the Lendar-in Wiitiig -;df'an'y action, ol netice G derand made

by oF against it in connection-with all or any part of @ Secured Asset or of any fack; -
fatter of circumstance which may, with the passage of tifme, give rise to such an

" attion, claim, notice or demand, together with, in each case; the Borrowsr's
propasals far settling,” liguidating, coripounding or contesting any such action;
clalim,. notice . or -demand and shall, subject to the Lender's  prigr approval,
implement thase proposals ak its-own expense,. '

" Enfarcernent of Rights

‘Thie Borrower shall e its best ehdeavours to;

B4 procure the prompt observance and performance of the covénants and other
chligations imposad on the HBorfower's counterparties to. ary agreetnient .or
. arrangement with the Bofrower forming part of the Secured Assets; antd

643 enforce any rights and institute, continue or defend By praceedings refating o

- any of the Secured Assets whiichi the Lender may require from Lime to time.

- Natics of Braaches

~Thie Borrower shal jpji_":ﬁrﬁ;a_t'lv aft becoiriing aware of any of the §ame give the Lender notice -
writing of any breach af: o ' : ' ' :

A1 any representation or warranty selout in Schedule 3;and
T2 any covendht sek out in this Scheduie 6.

-~ Notification of Default _'

Thia BorFower shall notify fhe Lerider of any Bvent of Default or any'event of clrcumnstance

~which would, on the giving of notice, expiry of any grace perlod, makinig of any determination

under this deed or any documient under which the Borrower owes obilgations ta the Lender
or satisfaction of any other cordition (o1 any combination thereof), become an Event of
Default {and the steps; IF any, being taken to rémedy it) promptly ugion becaming aware of
fts coourrence:. . ST . = .

‘Tre Borrower shiall, promptly on request by -the Lender, supply a certificate signed by its

directors oF senior officers or its behalf certifying that no Event of Default'is ¢ontinuing (or,

it an Eventof Default Is continuing, Specifying the Bvent of Default and the steps, if any, -
- ‘being taken to remecy ity, . - _ S e

Title Sﬁ'cumenbs

“The Bortower shall, om tha exacdlibrof this dead {or; IF ater; the date.of .a-r:qu'isitiaﬁ of the

refevent Secured Assots), deposit with the Lender and the Lender shall, for the duration:of

this deed be entitléd to hold: :

2.4.1  all deeds aﬂﬂ' documents of title _r_éiat_‘ing'td the -Smt:ﬂ:‘éd Assets which are In the

posséssion o control of the Burrower {if these are _'nfr‘:vt’ within the pussession andfor

s\ arth AppDAENLpcalTempt N irkdarc i 315 MOV LiDebaRLIPE, DOTH
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control of the Betrower, the Borrower underiakes toobtain possession of all such
deeds and dacimants of te); o o

91,2 all Insuranceé Policles and. any ther insufance troil'cie_s.'relat’i_n-g,-tc;_-a_:w' of the
S Secured Assets to which policies the Burrower is entitled to possession;

9.3 all deeds and docurments of titie (If any) relating to the Book Diebts as the Lender
g may specify from time to time; and’ ' o

9.1.4 copies of all the Reevant Agrsements, certified to be true copiés by eithera
: director of the Borower or by the Borrower’s solicilors. - " '

io. Insurance

10 The Borrower shall insure and keep insured (or wh_'ere-,__Eeﬁ_.'i:hé-u':as-e-a_f"an'v-Eéasefiéfﬂ_ praperty,
. iﬁSﬂrﬂﬂﬁE E'S-jth-:E'-_rESﬁ'ﬁﬁSihuity Ofthe ia'l"}dfﬂl"[f under thE tering of H?’E_: |E;&SE; E'[thﬁl_' PROCUTE
that the fandlord insures and’ keeps insured or, If and to the exient that the landlord does.
not Ho so,. itself Insure and keep ingured) the Secured Assets against:

10.1.1 -loss or damage by five or terrorist acts, incliding dny third party fability ariging

: ~ from such acts; _ . ' ' '

T464.2  ather risks, perils and contingencies that wolld be insured-against by reasonably

- prudent persons carrying on the same class of business as the Borrower; and
CI0.E3 any other risk, perils and:contingencies as the Lender may réasonably raquire.

162 ARy such instrarice must bewith an insurance company. or urniderwriters, and on such terims,
. as are reasonably acceptable tothe Lender, and miustinclude property owners’ public ligbitity:
and third parly liability insurance and be for not less thar the replacémerit value of the:
ralevant Secured Assets {meaning inthe case of any premises an any Charged Propérty, the
tatal cost of entifely rebuilding, réinstating or replacing the premises in‘the event of thair

heirg destroyed, together with architests’, survayors'; engincers”and other piofassional feas
adequate alléwance for inflation) ‘and, in the case of any Charged Properly, loss of rents .
 payable by the ténants or stherccoupiers of any Charged Property for a perfod of al least -
[three] years, including provision for increases in. rent during the period of insurance. -

10,3 “The Borrower shall, if requiesied by the Lender, produce to the Lender:each policy, certificate

or cover ricke Felating to any insurance-as is required by paragraph 10.1 {or where, in the

- ease of any leasehold property; that jnsurance s effected by the.landlord, such evidence of

insurance as the Barrower [s entitled o obtaln from the landlord under the terfrms of the .
~rélevant lease). ' B :

0.4 - The Borrowershall, |f requested by the Lender; procure that a note of the Lender's interest

e endorsed on gach jisurance pelity (other than public liability and third party [pablity

~Irisurances) éffected or maintained by It or any. person on its behalf in accoidance with

“paragraph 10.1 but without the Lender having any liabiiity for any premium.in relation to

those insurance policies tnless |t has expressly and specifically reguested to be made liable

Jin réspect of any incréaserin premiurm o unpald premiurg in respect of any Irisurance Pollcy. .

10.5 The Borrower shall ensire that each insurarice policy effected or miaintained by it orany:

person on Its behalf in accordance with paragiaph 10.1.contains: . - o

10.5.1 & loss payee clause Under which the Lender is named as flist loss payer (other

© than in respect of any clalt Under any pubilic liability and third party lability:

Insurances); . S : .

A0,5.2 terms ensuring that it cannot be avoided o vitiated as against the Lender by
- reason of the aét or defauly of any other insured party 6 any misrapresentation,
" non-disclosure of Tailure to make a falr presentation of risk by any atfierinsureg

o warty o S S
S A waiver of sach insurer's rights of subrogation against the Borrower, the Fender
and: the tenants of any Charged Property other-than any such rights arising i
cornection with any fraud Or crirfiinal offence cormmitted by any of those persons.
iy respect of any Charged Proparty or ariy insurance pollcy; and

. -ci.w'sars\aamhﬁnpbatann_;:ﬂ\'r"earﬁpiwmkqhamakuea?m'ﬁfs;mcma&beﬁéﬁsﬂké;&dtﬁ
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12.

10,54 terms ensuring that no insurer can repudiate, rescind o cancel it, treat it a8s
“avdided in-whole orin part nor treat It a5 expired due to nofi-payment of prémiurm:
'withﬂut giving At lsast 30 days’ prior written notice to the Lender. . R

The Borrower shal: _ ) _ . o _
1061 promiptly pay all premidms i respect of sach insurance policy as is required by
- paragraph 10.1 and do all cther things necessary. o keep that policy in full farse

ant affect; and - s _ ' :

10:6.2 - {IFthe Lender so reguires) give to the Lender copies of the receipts for all prémilims

‘and other payments necessary for effecting and keeping up eacli insurance palicy
as I8 reglired by paragraph 10.1 (ur where, Int the case of leasehold propetty,
insurance is effected by the landlord, such eviderice of the payment of premiums
s the Borrower is-entitled to obtalry frorm the landlord .under the. tefms of the
“relevant leass). - o '

Thé Borrower shall Aot do-or omit to do, or permit 1o b dene oF omitted, afy &ct of thing

that rhiay invalidate arotherwise prejudice any Insurance policy ds is required by paragraph
10,1, _ ST : _

All mihilés payable under any sy rance pn;ic:yi maihta-iheti: by the Borfower in-accerdantce
with paragraph 10.1 atsany tiche (whisther or not thi security constituted by this deed has
becoms enforeéable) shallr '
10.8.1  be pajid i_mmé&iétééy to the Lender;

1682 if they sre not paid directly to the Lender by the insurers, be held, pending such

payment; by the Borrowar s trusted of the sarne for the berefit of the Lender; .

e atthe ‘D;ﬁﬁbﬁ of thie Lander, be applied in miaking good oF recolping expenditure

iy respect of the loss ar ¢amage for which those monies ardrecaived m“',-"aftar'ithe- '
‘security constituted by this deed has become enforceablé and if the Lender st
. direits, in or towards discharge o reduction of the Secured Liabilities:

Notices Eo be Glven by the Borrower

The Borrower shall:

1311 on the execution oFthis seed and as su requested by the Lenider from time to time:
EERE S| -give:nitice to e’ﬁch counterparty to & Relevant Ag'réia_fn."ient Iri'the form . '
g8t out in Part] of Schiedule 3; and -
11,1,1.2° progure that aaﬁh'cﬁurftéfﬁai—w _';:-rm%i’des to the Lender promptly an
' _acknowledgement of the notics i the forny set out In Part I1 af Sehedlle.
11,17 onthe execution b’f-thigdgéﬂ and as so reqilested. by the Lemé_%éf fromm time totime:
11,1.2.1 igive Hotice to each insurer Under an Insuance Policy in the fornt set
- outatPart] of Schecduled; and '
1.1_.'1,2:,-2_ procyre that each insurer” provides to the Lender promptly. an.

seknowladgernent of the netice in the form set.out in Part [ of Schedule:
i . - - : : -

‘Fuither ;ESSUmﬁpe. .

“The Borrower, at fts own tost, shall prepare and execute such further legal of oiher
mottgages, charges o fransfers (containing & power of sale and such other provisions as

the Lepder may reasonably reduire) In favour of the Lender as the Lender, in its absolute

diseretion, requires from time to time over' all ‘or any. part of the Secured Assets and giveall”

e e ARt ApEU ta L e TemplWarlshiareunapia San0 D\Debentire. 00
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131

13,2

notices, orders and directions which the Lender may require in its '&b@aimé »:-j_iscratiur;_ for-.
perfecting, protecting or facilitatiig-the redlisation of it security over the Secured Assets:

Appointrent of Accountants
“The Borrower shall:

13,14 atits awn cost, if ak anﬁ_r tirrie 50-'requ'léed-by the Lender, appoint an actountantor -

Cfirm of accountants nominated by the Lender to investigate the financial affairs of - )
- thie Borrower and those of its subsidiaries and report to the Lender; ard

131,72 - co-operate fully with ny accountants so appointed and Immediately provide m;'h-_ '

‘accountants with all information requested.
The Borrawer atltharises the Lender to make such appolntrent as it shall think it at ary -
tirme, without furthier authority from the Borrowsr, T every such case, the fees'and expenses
af those accountants shall be pald by the Borrewer but, if paid by the Lender on the.

' _Ei‘_t}-rruwﬂrfs.behasﬁ.'th'ois'e' fess and expensis shall be fully reimbursed t the Lerider.

" Partif  Book Debis Covenants
Preservation of Book Debts

The Barrowsr shall not lexcept as provided by paragraph 2 of Part 11-of this Schiedule; or

with the prior written consent of the Lender) releade, exchange, compound, set=off, grant
e or Indulgence in respact of, of in any other manner deal with; all-or any.of the Book.

Dalits,

Realising Book Debts

The .Bﬁg'rmﬁv'er Shﬂif‘.

Szl *as.an agent for the Lender; colleet T and réalise all Book Biésbts, pay the proceeds

iito & Designated Account immediately on reécelpt and, pending that payment, Fiold.
those proceeds in trust Tor the Lender; ' o e

standing to the credit & @dy Designated Account; and

2.2 npot, without the prior written consent’ af the- Lender, withdraw: any amoiints

913 ifcalied or s to da by the Lender, xecute a legal assignment of the Book Debts

to the Lendei in such terms as the Lender may requiré and give notice of that
- assignment to the debtors from whom the Book Debts are die, owing orincurred:.

Part [IL - ‘Property covenants

‘Mafntenance

Thé'Bérm’We}r shall kaep -aii--buié'd:i'ngs and ail fixtures--éﬁt!'ﬁttin'gs- o1 eath' Ch'ﬁr‘gﬁ_d’.lﬁm’pérw}

i good “and :Substantial repair and condition and shall keep all premises adequately and
prapérly panted and decorated arnd replace any fixtires: and. fittings which have become:

worn aut o ethierwise’ urifit for use with others of a ke nature and equal value.

No Alterations

“Phé Borrswer shall not; witHout the priot written consent of Eﬁé[{tﬁﬂdé&: .

St pull down oF Ferove t_ha;- whole er ity _paft_ of any bu.si_dm;g--f{u_rm_"rir‘*@.-giﬂﬂ:_' af ahy

Charged Property or permit the same tor.neolry or

£inbersiarthy puatscha'ami'm;:nw'amsha‘_'m\nn;:;-pna_fs.;;-mmnuﬁbenture.c:'.cci.g ;
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21,7 - make or pérmit tg be made any material alterations to any Charged Property of
SEVEr Or remove of permitto be savered and removed, any of It fixtures or fittings.
{except tn make any necessary repalrs o to replace the same) or '

243 remove or make any material alterations to any of the Equipment belonging to, or
in-use by, the Barrower on any Charged Propeity (except to affect necessary
repairs or replace them with new or improved mndels or substitutes).

3. Coriduct of Business ofi Charged Properties

The Borrovwer shall carty on its trade and buginess or those parts. (if aniy) of the Charged
Propérties. as are- used. for the purpose of frade and Busimess in gccordance with: the:
stanidards of good managerient from time 1o e current i such trade of busingss.

4, Notices or claims rélating to property
4.1 The Berrowershall:-

4.1.1 - give full particulars to the Lendér of any. notice, order,. direction; designation, -
resclution or proposal civen or made by any planning authorily or other public
body oraathority (a “Notlce”) that spedifically applies to any Charged Praperty; ar
to the locality in which it is situated, within 7 (seven) days after becoming aware
of the relevant Wotice; and- = o _

A LE (if the ender b requires) Immediately, and at the cost of the Borrower, taka all-
' ‘reasonable and necessary steps to comply with any Notice, and make, or join with
~ the Lender in making, such obijections or representations in respect of any such
' Notice asthe Lender thinks fit. = '

4,2 The Borrower shall give Tull. particulars: to the Lerider of any ¢laim,. notice or -other
cornmunication served on it in respect of any modification, suspénsien-ol revecation of any.
“Envirenmigntal Licence or any alleged breach-of any Envilvonmental Baw, insach caseielating
to a Charged Property. ' ' o o

5. Compllance with and enforcement of covenants
51 The Borrower shall: -

511 observé ang perform all covenants, stipulations and conditions té which each
© Charged Property, or the usswof i, is or may be- sybjected and (f the Lender s¢. -
" pequires) produce to the Lender eviderice sufficient to satisfy the Lender that those:
‘covenants, stipulations and condithons hiave been observed and performed; and.

5.1.2 diligently énforce ali - eovenants, stipulations and. conditions benefiting edd
Charged Property and shall not {and shall notayree to) waivie, reléase orvary any .
of-the same. . : : ' :

6 . Paymient of rent and outgoings -
The Borrower shall, whiere 3 Charged Property aF part af it, is held under & lease, duly and
punctually pay all rents'due from time to time and pay when due all charges, taxes, rates;
duties, assessments and other buigoings relating to or imposed an each Charged Property
- or its pecupier: ’ : -
7. Leases and licéhces affecting Charged Properties
S0 This Borrower shall riot; without the 'p';fiﬁr-w?i'ttée-n i:bh‘aeh"t of the Lender:
C744 grant, oF agreeto grant, any licence or tenancy affecting the whole or-any partof
' any Charged Property, of exircise the statutory powers of leasing (of agreeing to-

" lease) or of secepting {or agresing To accept) sutrenders undersectibns 9% or 100
of thie:Law of Property ACt 1925; or ' ' ' '
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B.1

B2

8.3

9.

10,

ii.

13,

712 in arry other way dispose of, or agree lo dispose of, surrender or create any legal
o or equitable estate of interest inthe whole or any part-of any ‘Charged Propearty;

71,3 et any person inte pecupation of or share occupation of the-whale o any part of
' the Charged Prapeirtyl oF ' _ o

714 grant any consent ot licence undar any lease or licénee atfecting any Charged

Regiétration Restrictions and Cautions Againet First Registration and Notices

: 'iF'tHé:ti'tie- to; any Charged Property s fick fé-giéte‘réd'-a-t; thi Land Registry, th e"Bor;ri;WEf-shaii: .

procure that no person {other than itsell) shiall be registered under the Land Registration
#ct 2002 ds proprietor of all or any partaf.any Charged Property without the prior written
consent of the Lender,. _ S : .

VWhither oF not .a"ﬂy’_.tliﬁi.é_'to 'ar_igaf '{:"ﬁérgaed_ Property is regis'ter?'d at the Land Registry, if a'n'y'-' '

cauticin against: first registration or any riotice {whether sgreed or unifateral) is registered.
against the Borruwer's Uthe to'any Charged Progierty, the Borrower shall immediately provide:
the Lédder with. fill particulars of the circumstances refating to such-caution or notice, 1f
such caution.us fotice was registered to proteet a purported interest the creation of whigh.
16 not permitted tnder this deed, the Borrower shall immediately, and at its own experse,
takie such steps as the Lender may require to ensure that the cauticn orngtice; as apphicable

is cancelled or withdravn, . ' o

"*rhe::-eﬁ;_rmwmr shall b liable for the costs ard ‘expenses of the Lender in fodging tautions
‘against the registration of tite of the whole or any part of any Charged Property from time
CHy Hme, ' R . : ' B R :

" pevelopment Restrictions

Tha Borrower shall tiok, without thi prior written consent of the Lender, EArTy OUt oF perinit

ar guffer to be carfied out onany Charged Property any development (as defined In each of

thie Towr and Country Planning Act 1990 and the Plarning Act 2008) or change or permikor '

- suffer ta be changed the vse-of any Charged Property.

Environment

The Bobrower shall in respect of each Charged Froperty comply n all Fiaterial respects iith -
all the requirements of Envirarimernital Law-and all Environmental Licendes; :

"No Restrictive Obligations

“The Borrower shall riet, withaut thé. prior written corisent of the Lender, enter into aiy
snerous or restrictive obligations affecting the whole or any part of any Charged Property or

create orpermit to-arise-any overriding interest, easement or right whatever in oF over the
whele or any part-of any Charged Property, : B Co

Proprietary Rights
The Borrower shall procure that nb-:;i_&_z_r_spn ;ssié'li-'hét'cnje entitlad: to assert 'aré_i,i_ proprietary
or bther like right ur interest over the whoie or any part of any Charged Properly without -
“the prior written cansent-of the Lender: . R R '
. Inspéction -

The Borrower shall permit the Lender and any Recelver and any: person appointed by elther
~-of them to &nter on arid-inspect any Charged Property on reasonable prior notice.
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14,

15,

15.1.

11

1.2

2

2

Property Informetion

'The Bm*r-:swer ‘shall inform the Lender promiptly of any. acquisition. by the Borrower of, B -

eonitrack made by the Esm'rower o acquire, any ﬂfeehold fegsehold or mther mterest i any

. WQF‘E!’W

VAT Gptzcm to Tax

Tha: Barmwer shait ﬂot withmut the aficr wiitien tonsent Df the Lendar :

15T Exemsa any VAT option t!:a tax n re‘lamn to n!w Charged Property, Gt

. 1:5'5,1_,-2- revm;{e any VAT uptaen o k3% exerc sad and vdI&ElQSEd Eo the Larder, before the{

dateof this deed,

PartIv. Investment Covenants

Diéposit-of Title Dacurments:
- The Borrowse shmil--

O 6 tha execution of this deed daposﬁ with the Lender or asthe Lender miay direct,

-all stock and  share. certificates -and- ather documents.’ of title or evidence m’"'
ownershig relating Lo any Investiments: nwned by the Barrower ‘gt that times and

4.2 an the. plrchase or acruisition of bv it of Investmants after the date of this: c!eer:iF '
deposit-with the Lender, of as the Lender riay divect, all stock and shara certificates
and other docuiments m’ title - or- evidenne “of ownership ;‘ela&ing to those

--.Investmentss

_-.Nt the same Lame as dcpr:rs tmg ﬂ@tuments W|t,h the Lender or 35 the Lender may dzsect the _
Borrower shall also depdsit with-the Lender or as khe tender may direz:t :

T2 all skock. transfar forms falating to the relevant Investments -:Euw cempl&ted ane
executed by or on behalf of the Boriawer but wl‘th the name of tha tr ansfm ee, the
_.cnﬂswderamn ard the ctate Jaft blank; ard -

202 ary other doguments (i eam case dily executed by or of behalf of the Emrmwar}i

that the Lander may reguest’ ke enable ltor any of its riominees oF any purchaser -
o oor Cransfered; to ke registarad as the-ownir of; or otherwise obtain o fegal tithe o,
:ur perfect its secur EW Interest in arw of the reievant Investments;

56 that the Lender may, at: atiy tme and withaut rotice to the Ecsrrawer cumplete anid
presént those stock transfer farms and othier documents: to the issuer of thc:‘: Irvestments
for r@g imtraticn. . .

Nominatlnns- :

“fhie Barrower shall termmata wuLh immiediate eﬁect aE ﬂnmlnatIGHS it may have made.--
- firelading w:thaut limitation, . any momination made under sections 145 arid 146 of the
- Companies Aot 2006) i respect of any Investments dnd pehd ng such termination pms:ure..

that any person so- nnminated

. Eil _z::iaes hot E:xert:lse arw r:ghls i respect c-’r' any: IﬂVBStmEnLS mthaut tﬁe ProOr wrrtten :

sapproval of ti'ie Lender; and.

Sz immsdistely upon tec:elpt forward oy the Lenider all ca:»mmumcatmns ar ather

information recsived in respect of any Investmﬁnts for which it has. besn so
norminated, '

£ s\l I NG H0REBALOERINTE A ket e AT LD e DK
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2:2 The Borrowier shali mot during the Security Period exercise any rights (incliding, without
limitatiory, any rights under sectioris 145 and 146 of the Companies Act 2006) to nomirate
dny person Ir respect of any ol the Investments,. o o

R Pré_-er_x?a;;t_'i_a_n r;i'g?'h%s;.a:nd'resft'ricljnns__ci‘a*l tranisfer -
3.4 The Barrower shall: '

341 obtalnall consents, waiv ers, approvals and perrilssions which are necessary under
the articles of association {or otherwise). of an. lssuerof any Investimerits, for the. .
transfer of the Investrients to the: Lender-or it nominee, or to apurchaser on

~enforcement of the sedurity constituted by this deed; and

1.2 procure the @amendmentofthe share transfer provisions (including, but not fimited”
' tor deletion of any gre-emption provisiohs) tnder the articles of assaciation, other.
constitutional document o otherwisé of each Jssuer of the: Investrments i ariy

ranner 38 the Lender ay requlre In order to permitsuch-a fransfer. o

4, Dividends and Voting Rights’ Befors Eriforcement:

4.1 Before fHe security constitutad by this deed becormes enforceable, the Borrower may

Cpxercise all votihg and other rights ahd powers In respect of the Investments or, If any of

the safne are exercisable by the’ Lander or any of &5 nominees, to-direct i writing the
exercise of those voting antd other rights-and powers provided that: ' :

4101 It shall not da se i any way that would breach any-provision of this deed ar for
- anhiv purpose inconsistent with this deed; and R

4,32 the sxeitiss of, or the failure Lo exercise, these voting tights or other rights and
“powers would not, in‘the Lender's opinion; have an adverse effect on the valug of
the Investmenits or atherwiss prejudice the Le nder's security under this deed,

LT Ei_&‘iiézi&a_nds and Voting Rights Post: :E_'ﬂfﬁréerhan?c
51 After the security constituted by this deed has become enforceable: -

‘5.4t all dividends and other distributiong paid i respect of ‘tHe Investments ‘ahd
' received by the Borrower shall be heid on trust for the Lender and trrimadiately
paid into'a Deslgnated Account or, if recelved by the Lender, shall be retained by

the Lender; and ' : . : :

5102l iﬁj’tiﬁg aritl .mherrri:ghtﬁ“aﬁd POWEFS a%tii_zfa'_éﬁh‘_i_r%gf to the I_h.ﬂeétmEnts shall be
' exercised by, or at the direction of, the Lender and the Barrewer shall, and shall
praocure that its nominess shall, comply ‘with any diractions the Lendér gy, in s

- absolute discretion, give concerning. the exercise of thése rights and powers,
B Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay all calls;:
" Ipstalments and otheér payments which may be: payable from time to time i respect of the:
" Investments. The Borfoler acknowledges that the Lender shall ot be underany. lability i
respett of any such calls;, ingtaiments or other payments. S :

7. Mo aiteration.of constifutional documents a_r'ri‘g'i_atjsi-;.attat'hmg to Investments
“The: Borrower shall niot, withiout the prior wiltian consent: of the Lender, amén;&i_, or agféc ta:
the amendment of, the: mamoranduin or articles of association or any gther-constituficnal.

documents of any Tssuer of the Tnvastments that Is-not 3 public company, or the Fights or
lisbilities attaching to or conferfed by any of the Investrients. S
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8L

- Preservation of Investments

The En-rm_wér_ s’h_él'l_i 'éns-ui‘a (‘?jﬁ&_-ﬁfar‘.as it is @bl by the exercise of all voting rlghts, powers

“of dontrol and other means svailable to it to do so) that:any issuer of any Investrments {that -
s not a public company) shallnot: ' S :

=B corsalidate or subdivide any of its Invastments, or reduce, exchanige, repay ar re-

- -prganise ity share capital in-any way;

L2 ssue any new shares dr stacki or.

B0 refuse to register any transfer of iy of its Irvestments which may be lodged for -
registration by, or b behalf-of; the Lender ar the Borrower jn accordance with bhis. -
‘deed.. ' : ' - '

Invéstments Information.

The Borrower shall; sefd to the Lender copies of all notjces, cireulars; reports; accaunts and

-~ pthér documments, which @re sent to hiolders of any Investments, promptly following recaipt,

Compliance with requests for Infermation

The Bortower shall promptly send & copy to the Lender of, ahd comply with; ali requests for
infoimiation which is withii its knowledge and which are made under aiy law or ragulation-

- orother similar proviglon in any articles of assotiation or other constitutional documents, or
by any listing or sther authority, relating to any of the Irvestiments, IF it Fails to de 5o0,'the:

. . '1-«

11

Lender may elect to provide such information as it may have orr behidlf of the Borrower:

PartV - Equipment Covenants

| Maintenance of Eqlipment

' _Th_e*li!nrmwér_'-s:ha!'i:_' '

111 ‘malnitain the Equipmsnt in good and serviceable 'zzériﬁ-.i'ftimﬁ' (excépt for expected fair

wear and tear) in compliance with &l ‘manuals, handbooks; manufacturers
instructions and recommeridations and malntenance and service sehiedufes; and

C10.2 0 atits own expense, refew and replace any’ parts of the Equipment when they: -

became chsplate, worn cuf o damaded with parts of a similar guality. and of equal’
gt greatervaiue; and ' o : ' '

143 net permit any Equiptient io be:
{430 used or Handias sther than by properly aiified and trained persons;
ar .
11.3.2 _ow;r-él"l'aa'cﬁéd 't::r;ﬁse_'d- for any purpose for which it is riot desighed . of
reasonably suitable. ' :

: Fia?h';_e'hi:' of :Eﬁu‘ipma'nt Taxes

The  Barrower ‘shall promiptly pay. all taxes, fees, ficence duties; registration charges,
- Imsurance Prerudms and other outgoings in respect of the Equipment anid, on deitand,
procuce evidence of payment to the Lender: B B ' '

Hotice of Charge

“The Borrower shall, # so requested by the Lender, affix and Fraintain . on each item of
Equipmeant; 1y & -emsipicut-uls-plau:e-,_' a clearly - legible 'Edehtiﬁcat‘iwi plate contdining thig”

following wording:

- B et pp AR Bial\Tei o kel sra\HeapRa S rnOviED ehentire, DHER.
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F2

I.IH_.

1.1

: 'wregéwatmﬁ of Rights

"*‘Nciﬁc‘sﬂﬁ CHARGE

‘This [DESCRIPTIQN OF ITEM] and ancillary eqummant i subject td-a-fixed charge cated

{DATE} in favolir of Rewarcﬁ Capmaf Lirmited™,

- Fhe: Horrower shall nat :am:f shall not parrmt anv pemaﬁ to: mnc:eal :mscurs,, alter or mmove

any plate affized in ac;:@rdarace with paragraph 3.1.

Part VI rnté-l'{ec:tua'i Property Covenants

The: Borrower shiall také ail nezessary action tc) sas‘eguard and matntaln presenk ancﬁ fukure -
 tights in, ot relating to, the Inbelléctual Property including. {wi fthiout limitation], observing all’
-covenahts and stipulations relating to: siich nghts ant saving all apphcah & reﬁewal Fees,

liegmce fees aﬂd other e:sutgﬂlngs

: Registratlon nf intellectiatl ?mg:ed:y

the Borfower 5!’\35 e Gl reasanab!e ef-‘Forts tr:; affect: r&gls%ratzun Gf ap;}llcatmﬁs for
-reglstratmn of any Inteliee:tua! Property and k@ep this Lerde ] nfurmed &f all matters. re!atmg. '

to-sueh registratmn

' Mairtanance of Intaller:tual F‘mpar‘ty

Tha Borrower shall ROt permit anv imaikectuaﬁ Pr&perty R:u be abanduned caﬂceilcd o t:»:»--

'._-Iag:rsa;

| PartVil  Relevant Agreemenits covenants
Relevant Agreements

The Borrovier shall, urlsss. th& Lender AGTEEE utherwasc fir Wit tmg, comply wn:h theteritis of

" -gach Relevant Agrﬁement and any other ztccumant dgreement or airangement cemprismg -
the Secured Assets,

'The Borrower: shall nc-t uniess the: Lendﬁr agreeﬁ ptReri(ss I wmmg

1,-.,--2,-,-1- amend o vary or am e to any change if, oF Walve any reqLﬂreameru’c mf ar |tzr, nght& :
uncier. .

12,2 szzttle, ccmpmm @, term inate; rescmd oF di scharge (exce-pt hy perl’@imance} cor
1 abandon;. walve, msmlss, reledse of diati“lai‘ge any action, ¢laim of pmceed ngsi-

.agamsl ary cuumerpari:v to & Relevant Agraement o other parsnn i connection
with;.

"ﬂrw Relévant Agreement or any othier dacumcnt agreement or arramgement camprqsmg the-'

Secy red Assets

N Ciiliss Ve _an:r-g*'\_nk p‘p'[jat'.a’i,i;nfnl\ﬁvm RGBT exuei{pﬁ 415, rdvi ebentire aE}ﬂé’R
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- thé Barrower of any of its sbligations cohtained in this deed ahd the Borrower irrevocably

Schedule 7 Powers of Lender

Power to Remedy

The' Lender shall big -ehti-til_'sa-:i(but*sharll not be 'ub_ﬁ'g;edjm remedy a breach at any time by

authorises the Lender and its agentsto.doall such thirigs as are Aecessary or desirable for:

that purpose.. .

Ary monies expended by thé Lender Inrermedying a breach by the Borrowar of its obligations
iy this deed shall be Feimbursed hy tHe Borrower to the Lender on & full indemnity basis and. .
~ghall carry interest in accérdance with clause 15.1. : L

Exerdlse of Rights

. The rights. oF the Lender under paragraph 1 of this Sehedule 7 are without prejudice to any

othar rights of the Lender urider this deed and the exercise. of Fhose. rights shall not make
the: Lerider liable to-dceaunt @5 a mortgagee in possession, ' ' : S

Power to Disposs of Chattels

At any Gine dfter the securlty constituted by this deed shall have become enforceable, the
_ Lender or any Receiver: ' . : ' -

34 ey dispose of siy chatlels or produice foind on any t::hafg'eci_ 'Pf‘bi:*éfty as agent

for the Borrower; and

3002 witholt prejudics to any obiigation b account for the pracesds of any sale of such
© chattels or produce, shall be indemnified by thie Borrower against any. fiahiliy

Carising from such disposal.

“Lender has Recelver’s powers

 Tathe extent permiitied by law; any right, powsr or discretion conferred by this deed (either
expressly or impliedly) or by law on'a Recelver may, after the security constituted Byithis:

deed has betome enforceable, be exercised by the Lender In relation Lo any Securcd Assets
whether or adt it las taken possession of any of the Secured Assets and withoul first

- appointing a Receiver or notwithistanding the appointment of:a Recelver,.

Currencies of Denomination

 Perihe purpose of or pending the discharge of any of the Secired Liabilities the Lender may
© convert any monies received, recovered or realised by the Lender under this deed (including

the proceeds of any pravious conversion wnder this paragtaph 5 from thelr existing .

curfencles of denomination ifto such othier currencles of denomination as the Lender miay.

think fi-and any-such conversion.shall be effected at the Lefider’s Fhen prevailing spot-seling

fate of exchange for such other currency against the existing -currency, Each prévicus.

reference in this paragraph 5-ta a cuirency extends t6 funds of that currency and for the.
aveidance of doubt funds of ana currency- may be converted into differant furids of the-same:

Gurrency: : :
New Aceounts

i the Lender recelves notice of any sUbseduent Security of otheér interast affecting all or -

part-of the Secured Assets, the Lender may apen & new account or accounts for the Barfower
in the Lender's books arid (without prejudics to the Lender's right to'combine atcounts) rio -

| ‘money pald to the cradit of ‘the Borrower in-any such new accolnt will be appropriated.
towards or have the effectaf sr}ast:h'a-rging_a'n*,‘i-_pa*rt:ﬁf-me Secured Liabilities. - S
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B If the: Lender does not open & new accdunt or accounts immediately on reeipt of natice
undier paragraph 61 of this Schedule 7, then, unless the Lenter gives express written hotlce
ta the contrary to the Borrower, -as from the timéa of receipt of the relevant notice by the
Lerider all payments rade by the Borrower to the Lender, iiv the abserce of any express:
dpproprigtion by the Borrower 1o the contrary, shiall be treated a5 having been credited to a

Cnew sccount of the Borrower-and niot as-having: been applicd In reduction of the Secured-
Liahiliting, R _ . S . :

7. Induigence
“The Lender may In its discretion grant time or gther indulgerice of make any ather
arrangerient, varlation or reléase with any person.or persons not being a party to thisdeed

_(whether or notisuch persan or persons are jointly liable with the Borrower) In respact of:
aily of the Secured Liabilities-or of any other sccurity for them without prejudice gither ta.
this deed o to the liabiliey of the Borrowsr for the Secured Liabilities. - ' ' '

8.  Appolntrment of an aﬂmiﬁisttatoa‘*

"B The Lender ma-;-,:wi_thmit notice Lo the Borrowar, appolnt #ny ane or i6FE persens to b an

- Administrator of the Borrower pursuant.to Paragrapl B4.of Schedule B1 of the Insobvendy.
Act 1986 if the sacurity constituted by thisdeesd beesmes enfofceable. : -
CH2 'Am,)ﬂappdln’tmen-’t uridar th_ﬁs"p_aragraﬁh & chall:

-ﬂ;z_'..zf__ b in-wiiting sighed by a duly authorised signatory of the Lender; ahd

823 - tdke a’fréca;; in accordanca with paragraph 19 ot Schidule B1 of the Insolvensy At
1985, - o ' :
83 The Lender may appiy-tb--the court far an ardes removing an Administrator from office and
~may by notice in weiting appoint a replacemernt for any Admilnistrator who has:died, resigned;.
- been removed or who has vacated office upan ceasing Lo begualified, - -
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‘Schedule’8 Enforcement

i. _Enforcement Events:

14 This cecd shall be énforceabls if:

1

1:1.3

1,14

115

:1_.. 1 ﬁ .

1.1.8
1.1.9

1 1 10

14,14

1112

1 1,13

.14

the Borrower falls to Pay aiiy of the Secured Liabllities when due, unless its faliure
to- pay s caused solely: By an administrative erfor oF technical priblert and -

“payment is made within thrés Business Days of g due date or by & Digruption:

Eveiit and payment is made within three Business Days of its due date;

the Borrower falls {other than a failure to pay reférred to in paragraph 1.1.1) to
-eomply with aiy provision of this deed-or any dacument underwhich the Borrower -
owes obligations ta the Lendér and (If the Lender considers that the default s .
capable-of remedy) such default is not remedied within three days of the earlier of
“the Lender notifying the Borrowsr of the default and the remedy required and the -

 ‘Borower becoming awaré of the default;

any representation, warranty or statemeént made; repeated or deemed made by
the Borrower to the Lender ig [or proves to have been) incomplete, untrde,
ficorrect or wmisleading when iiade; repeated or deemed rade;, :

‘the Borrbwier suspends of trases Lo carty on (or threatens to suspend oF cease to
carry on} &l b a materlal part.of fis business; ' '

any Borrowsd Moréy s ot paid when due or within any afiginally applicablé grace.

. -'périi-;j&: -

any Bofrowed Mcan_ey*b&ub-mas-ﬁdé, or capable: of belng cf_gclar;eci.dua andl payable;

‘before its stated matlrity by reason of anevent of default 3.('hm¢~ie»'er-=ﬂest:i§b:ed)'-;; _

. any-commitment Tar &ny Borrowed Money is cancellad or suspended by s creditor
“of the Borrower by reasen ol an event of default (Rowever describiad); :

“any crediter of the Boriower becomes entitled 16 declire any Borrowed Money dug

and payable before its stated maturity by reason af an event of default thowever
described);. i - ' '

the Borrower stops pr suspends: payimerit of any of Tts debts or is unable to, or
adriits it inability €0, pay its debtsas they fa‘i_l‘ dide;” . ' o

the Borrower commerices hegetlations, or eniers into any composition,
| compromise;, assignmient of arrarigement, With ong er more of s creditors.

{excluding the Lender). with a view. to reschedullng any of its Indebtedness
(bécause of actual at-antidpated tinandial difficulies); T '

a 'E‘nor'a'tpr'ium iz declarad in respect of argtgé' In'debtadhés_é of theB’eﬁbee_i‘:; :

. any-sction, pracéedings, procedure of step IS taken In relation to the suspafision”
Cof payments; ‘a moratorium of -any Indebtedness, winding up, dissolutior,

administraticn of reorgarisation (using A viluntary . arrarigement;. scheme of
atrangement or otherwise) of the Borrower; -
any action, proceedings, procedure or -stea-;j__'is; taker In velation bo a composition,
compromise, assignment or arrangement with any creditor:of the Borrower;

‘any action, proceadings; procedure or step is taken in relation to'the appointment.’

of & liguidator, receiver, administrative recelver, administrator, coimpulsory

manager of other similar officer in respect of the Borrower or any of ftsassets; -

the value of the Borrower's assets 1s less than its liabilities (taking int accourt

‘contingent and prospective labilities);
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1.1:16  any evert owcurs in relation to thé-En‘i"rﬂwfsr similar to those set put In paragraphs
: Co-14. 'i:z:_r 1:3.3 5:{inclusive) under the laws of any a;&:p%icable;jurﬁsd.itti-o_'n v :

1,147 wontrol of the Borfrower's guods is taken of a dlstress, attachinent, exeoution,
exprefiriation, séquestration or ather analogous legal process in any fursdiction i -
- fevied; enforced: or sted out on, or -against; the Borrower's: assets. angd g Aot
discharged or stayed within seven days;. R -

4108 any Security 6i-or aver trhe assets of the Borrower bacomes enforceable)

1449 -all or any part of this deed or any document under which- the Borrawer owes
: obfigations to the Lender is oF becomes [nvalid, aritawful,. -ungnforceable;
terminated, disputed or ceases to bie effective or to have tull force and affect gr it
heciimes unlawful for any party to this deed or any. document under which the:
Borrower owed obligations to the Lender {other than the Lender) to perform any.
pbligation under this deed or that document; C :

L1720 the Borrower repudiates of rescinds or shows an intention to repudiate or réscind
CtHig deed dr any décument under which the Borrower owes obllgations to: the
Lender; or o : '

1421 ary event occurs {of dircumstarices exist) that; in the opinion of the Lander, has
‘orIs fikely to have a rmaterial adverse effect; - :

sindl 1P iy such svent {whethier or nof-the event Is continuing), without prejudice to any
othier rights of the Lénder, the powers of sdle under the Law of Property Act 1925 shall
immediately be-axarcisable and the Lender may in its absolute discretion enforce all 6r any

part of the security createc by this deed as tisces fit.
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8,

Schedule®  Further Powers of Receiver

-G&nerﬁi

Any Recewar appmnted by the Lendﬁr hider thls deed shal ; it addition to the: powers

“gonferred o it by statui:e have the rights, powers and dssmetlﬁnﬂ set.out in this Schedule

9.

& Receiver has aII the ﬂghts powers ad d;sc:remn& cofifarred on a receiver {ar an-a risteivar

‘and manager) undar the LPA 1925 and shall have those fights and powers  and. discretions
conferred on an: administrative receiver under the Tnsolvency Act 1986 whisthier It Is ah

admifistrative’ reteiver or not,.

1f thera is mare’ thar- l:-ne Rateiver hr;sﬁdmg officé. at Lhe same tsme, each Receiver may
{uniess the docament appointing it states otherwise) exercise all of the powsrs conferrec_i on

& Recelver unﬂar this deed mcfwadua%!y and ko the exclusion of any other Receiver;

By exercise by Roceiver Of the pnwars ol wen Wit mav be m‘g heha Fof the Burruwar, the
directars of the Barrower or itself.

Pc»wer'tD-Repair and nevemp f:harged Properties -

A ReEsiver - may undertakze or complete any Works c»f repalr alteratmn, building - of

' ‘develapment on the Charged Properties and may apply for and- maintaln. any planning. -
permission, development consent; bullding regulation appmval or any wther pes mssmn o

consent or licence to carry- nut any of the sarme.

Pawer tu Granf or ar:cept Surrender of Leases

A Receiver mav grant aF Bctept surrenders of any leases ar tananc:es ;af"fectmg The Charged

Properties ipon such terms and sub}ECt to such conditions as he thinks fit.
o Pc}wmr ta Employ Persc:nnei arid Advi sOfs

- A Receiver may: gmwde sErvices: and empluy, ar engage;; suz:h managers! cuntractnrs gnd

other personnel and pmrassmnai adv SOrS an such terms and- suh}ect to any-conditions as
he deems expadient..

A Recelver may discharge ':any-suc*n-'p-erganlapa';méﬁtgd by the Bofrawer.

_ ine.r t6 Make and revake \.'A,T Eiectmns :
A Re::ewer rnav migke; exercise or revake any VAT aption (o tax as fe. thirks fit.
: P’nWer to Ch‘a'rge- Rﬂ'muﬂez‘aﬁbﬁ

. Recewer ray: charge and- recewa such s by way of remuneratmn {ine addltmn ts. atl. E
“eosts; dharges and expenses ncurred by hm) a5 the Lender iriay - prescritie or agree with
~ REm

: 'iner o Rea!lsa Secuned Assets
B3 Recewcr hay take mmeduata pnssesa i af get i and reslize any Securecl Asaet
" Power to Manage or- Reconstruct the Bnrrnwer £ ﬁusanass

A Recalver mav cafry dn; manage davelap, recanstruat amalgamate or: dwers fy o cancur

it cartying on, managing, devaiupang, reconstmct na, amaigamat ng oF &wersafymg the--

'bus ress of the: Barr‘ewerd
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G Power to Bispose !G_f'SEEured-Assets-

A Reteiver may sell, exciange, tonvert into money and réalise all or any of the Securad
Asséts In reéspect of which it-is @ppointed in any manner [including, without limitation, by
publicauctionor private sale) and generdlly o any terms and conditions ds:he thinks fit. A

‘sale may befor any consideration‘thatthe Receiver thinks fit and the Receiver fay promote,
arcancur in promoting & company to purchase the Secured Assets to be sold. ' '

S10. Severfixtures and fittings

A Receiver may sevér and sell separately any fixtures and fittings from any Charged Property-
withaut the consent of the Borrower: ' R ' )

11, - Power to Seil Baok Debts
A Receiver may sell and assign all ar sy of the Book Delits in respect of which he is
zppointed in such a-manner, and generally ansuch terms and conditions, as te thinks fit.

iz, Valld recelpts

A Recsiver may give a valid receipt forall mories and execute all assurances and things that
‘ay be properand desirable for realising any of the Sccured Assets,

' 13, 'Fbw-_ar to Make Settlements

A Treceiver may Settie, adjust, rafer to arbitration, compromise and arrange any claim,
account; despits; guestion and demant with or by any person claiming to be a creditor of
© ke 3or'rowgr;nr-rﬂlaiing in-any way toany Secured Asset. - o . : :

14, Legal Actlon:

A Redeiver may bring, prosseuite, enforce, defend or abandon. all actions, sults and
proceedings in reletion 1o any: Securec Assets as he thinks fit. :

15, . 'Ft}Wef'tbeIm?;}ere the Equipment -

A Heceiver ray make substitutions of, oF improvements to, the Equipmént as he may think.
e¥pedient. : ' . ' _ ' :

16,  Powserto Make lﬁé’tls_'.'t}ﬁ'Es:ierWé:r- Memibers

A Recalver may make calis conditienally or riconditianally or the members of the Borrawer
i respact of the uncalled capitsl with such and the same powers foi that purpose and for
the purpose:of enfordng payments of any cailsso miade as are conferred by the Articies of -
Asscciation- of the Borrower oni fts directors in respect of calls atthorised to be wiade by
1%, - Power to Insure
A Retsiver imay, iThe thinks fit, but withauit prejudice to the Indemnity contained 1o clause
15, -effect with.any insurar any policy orpelicies of insurance eitherIn llew or satisfaction of,
‘or-in-addition to, such insuranes. : ' ' - S .

1B,  Subsidiaries

A Recelver may form & subsidiary of the Borrower arid transfer to that subsidiary any Secured
Asset. ' ' ' ' o

18, Power to Borrow
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A Receiver may for whatever purpose he thinks fit, ralse and borrow money elther Unsecuied
oron the security of all or any of the Secured Assels in respect of ‘which it is appointed on
any terms it thinks: fit {ineiding, I the Lendar consents, terms under which that secirity
rafik i priority to this ceed) : S Do :

20.  Power to Redesm Frior Securfty

A Receiver may redeerty aﬂ.y"-'pfi_criS’ecﬂi?iﬁ:y._ahd;tn settle and pass the accountsto which the -
Security: relates and any accourits so seitled and passed will be conclusive arid Binding on-
the Bofrower and the monies so paid will bie desmed to be an expense properly incurred by
hirm. . : o ' :

21, D-él.'égatl':pn:
A_T'F_{ecéiv“er_ rhay delegate its_ powers in ﬁ':;cqfdéﬁcé w_ézth this daad.
22 ._Ab_s’.caiufaf Benaficial Qwner - h
& Récelver may, i'ﬁ-ra’_tatimﬁ L& any of the Secured Assﬁt's;..ﬁ}:'er{:is;é :ai'l'btgw_érs; au_mrmaﬁm

aid rights it would be:capsble. of exerdising as, and do. all acts and things, an absolute
benaficial owrier could- exerdlse of da, i the gwnership. and ranagement: of the. Secured

- Agsets or any part of the Secured Assets,
23, Incidental Powers
A Ressiver miy do &l such other asts and things as b riay consider Incidental or conducive

“Eo @ny of the matters ¢r powers.in this Sehedule 9 oF which be lawfully may ot can do as '
agent for the Borrewer: o C - : =
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Schadule 100 Notice Detalls -
The Borrower: NETWORK h‘rsm:su‘rim LIM#E_D -
'L:Jhiit 0 Bﬂ:rghem':’méws;, B’ix,‘r‘th:é.Raad',-'l,gnﬁgn W4 (HN -
For iihe_:.-atﬁe'ntiqn.r,if":___ 'Tﬁe-’.‘bir&éttdfs _ .
CFax niuimber: |
| T_h'é Leridars: ' REWARD CAPITAL LIMITED
| | ‘Cantral Hotse, 47 St Pauls Street, Leeds, 'ES_i'?J_E.
For the aue-':-aﬁé-h-af':-'.' The Directars. o

Fax numibers 0113 243 9187

Page 48

- Exviidors DR A BakB LG A e D Ersare i AT 0OV DeeAtuns, DIDCK



EXECUTED as a DEED by

Attorney
ag atforney foir and on behslf of REWARD
CAPITAL LIMITED

Withess Signaturs:

Witness Narme:

Witness Address:

Withess Coclpation:

EXECUTED a5 2 DEED by NETWORK DISTRIBUTING
LIMITED acﬁﬁg bv AR EA LR A ARG R R R

DIFEﬁtGE"'
e T DD s

a director in'the presence of:

Witness Signature: _

Witriess Name: Pﬁﬁ%ﬂfﬁéﬁﬁﬁﬁi

Witness Address: ... Harison Clark Rickerbys Ltd
TEEL Helen's Place
,,,,,, London....
EC3A BAB
Witness Queupation: .. SR AN T sniiasncimins
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EXECUTED as a DEED by

P PPTI L

as attornay for and on behalf of REWARD
CAPITAL LIMITED

Witness Signature: -

Witness Name:  #O0A L AETCETL .. ADDLESHAW GODDARD LLP
WItNEss BOUIEEST oo s s oo i s e '13ET~-?ETER'S SQEB&RE
MANCHESTER

W2 3E

sumemeibaaE

Witness Decupation: jﬁ“‘i AT i

EXECUTED =s a DEED by NETWORK

¥

DISTRIBUTING LIMITED acting by Director

& director in the presence of

Witresz Signatares:
Witress Name:

Witress Address:

Witniess: Occupation:
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