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Certified by: EUNELLA LAWRENCE ON BEHALF OF TLT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1975751

Charge code: 0197 5751 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th December 2020 and created by BETTERSPOT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2021 .

Given at Companies House, Cardiff on 7th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is dated A

Betweasn:

) F o ATNEY Za

208 o

(1) BETTERSPOT LIMITED incorporated and regisiered in England and Wales with
company number 01875751 whose registered office is at Nook Farm Haighmoor Road,
West Ardsley, Wakefield, West Yorkshire, WF3 1ES (Morigagon.

{2) MAJOR QAK LIMITED a company registered in Jersey with registration number
122872 whose registerad office is af Hibiscus House, Le Mont Sohier, 5t Brelades Bay,

5t Brelade, Jarsey, JE3 8EA {Lender).

Background:

Under this Deed, the Mortgagor provides security to the Lender for all its present and fulure

abligations and liabilitiss to the Lender.

it is agreed as follows:

1 Definitions and interprefation

1.1 Dafinitions

The following definitions apply in this Deed:

Adminisirator

Book Debis

Borrowed Money

54688727 1

an administrator appointed o manage the affairs,
business and property of the Morlgagor pursuant fo
clause 13.8.

all present and fulure book and other debls, and
monetary dlaims due or owing to the Morigagor, and
the benefit of all secwrity, guarantees and other rights
of any nature enjoved or held by the Morlgagor in
relation to any of them.

any Indebtedness of the Morigagor for or in respect of;

.

borrowing or raising money, including any
premium and any capitalised inferest on that
money;

any bond, note, loan stock, debenture,
commercial paper or similar instrument;

any acceptances under any acceptance credi
facility or dematerialised eguivalent or bl
discounting, note purchase or documentary
credi facilities;

monies  raised by selling, assigning or

- discounting receivablas or other financial

assels on terms that recourse may be had to
the Mortgagor if those receivables or financial
assets are not paid when due;



Borrovwer

Husiness Day

Charged Property

Detaull Rate

AGBETIY A

g, any delerred payments for assels or services
acouirad, other than rade credit that s ghen
i the ordinesy course of rade and which does
not dnvolve any defarred  pavment of any
amaunt for more tharn 60 davs;

£ amy rental or hire charges under any finance
lemse  {whether for land, machingry,
aquipment or sthenvise);

. any oounter-indemnity obligation in respect of
any guarantes, bhond, indemnily,  standby
Wtter of oredit or other instrumen! ssusd by a
third parly in connaction with the Morgagor's
performance of a contracl;

fi. any other transaction that has the commercial
effect of borrowing {including any forward sale
or purchase agreament and any Eabilities that
arae not shown as borrowed money on the
Morlgagor's balance shee! because they are
contingant, conditonal or otherwise);

Looany derivative  transaclion entersd  into n
cornecton with protaction agsingt or beneff
from fuctuation in any rate oy price (and when
calculating  the walue of any  dervalive
transaction, only the marked o markst value
shall ba faken into account); and

Iooany gusrantee, counter-indemnity or other
susurance against financial loss that given by
fhe Morigagor for any ndebledness of the

Ctype referred 1o any ofher paragraph of this
-definifion incurred by any person.

Whean osdeulating Borrowed Money, no liabitily shall be
taken into account more than once,

Binks Execulive Homas Limitsd (Company Mumber
02652351 whose registersd address s shuste al
Lawthorme House 18 Tivy Dale, Cawthorne, Bamsiay,
South Yorkshire, 575 4k

a day othar than a Saturday, Sunday or public holiday
in Dngland when banks in London are open for
business.

any freshold, leasehold or commonhold property the
sublect of the securily constifuted by this Dead and
references  to "Charged Property™  shael includs
references o the whole or any part or part of it

means the defaull rate of interest as muore particularky
set out in the Facility Agreemant.



Delegate

Designated Account

Envirenment

Environmental Law

Environmental Licence

Equipment

Event of Default

Excluded Property

Facility Agreement

Finance Documents

Financial Collateral

Financial Coliateral

Regulations

indabfedness
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any person appointed by the Lender or any Receiver
pursuant to clause 18 and any person appointed as
attorney of the Lender, Receiver or Delegate.

any accourt of the Morgager nominaled by the
Lender as & designated account for the purposes of
this Dead.

the natural and man-made environment including all
or any of the fallowing media, namely air, water and
land {including air within buildings and other natural or
man-made struciures above or below the ground) and
any living organisms (including man) or systems
supporied by those media.

all appiicable laws, statuies, regulations, secondary
legisiation, bye-laws, common law, directives, freaties
and other measures, judgments and decisions of any
court or iribunal, codes of practice and guidance notes
in s0 far as they relate to or apply 1o the Environment,

any authorisation, permit or licence necessary under
cnvironmental Law in respect of any of the Secured
Assets.

all prasent and future squipment, plant, machinery,
teols, wvehicles, furniture, fitlings, installations and
apparatus and other {angible moveable property
owned by the Mortgagor or in which it has an interest,
including any part of it and all spare parts,
replacemeants, modifications and additions.

has the meaning given fo that exprassion in the
Facility Agreement.

aeach leasshold property held by the Mortgagor under
a lease that sither preciudes absolutely, or reguires
consent of & third party {0, the creation of Security
over the Morigagor's leasehold interest in that
property.

the facility agreement dated on or around the date of
this Deed between the Borrower and the Lender.

has the meaning given o the term in the Facility
Agreement

has the meaning given o thal expression in the
rinancial Collateral Regulations.

the Financial Collateral Arrangements (No 2)

Regulations 2003 (Sf 2003/3226}.

any obligation to pay of repay money, present or
future, whether actual or contingent, sole or joint and
any guarantee or indemnity of any of those



Insurance Policy

inteliectual Property

Investments

LPA 1826

HWaterial Adverse Eftect

Peormitted Securily

Fecoiver

BABEET2T. 1

abligabions.

gach cortract and policy of insurance effected or
maliained by the Modgsgor from fimea to tms in
respect of its assels of business {ncluding, without
imifation, any contract or policy of insurance relating
o the Charged Properiies of the Equipment).

the Morlgagor's present and future patents, utlity
models,  oghis o inventions,  copyright  and
neighbounng and related nghls, moral nghis, frade
marks and service marks, business namses and
domain names, righis in getup and frade dress,
agoocwill and the right 10 sus for passing off or unfair
compeatition, righls in designs, righis in computer
software, dalabase righis, rights to use, and protect
the  confidentialily of confidentist  information
{including know-how and trade seoreis) and all other
intellactual property rights, In each casse whether
registered o wwegistersd  and  including &l
applications and rghts o apdly for and be granted,
rerwals of swiensions of and righls o claim oty
from, such nghts and all similar or eguivalent nghts or

torms of profection which subsist or will subsist now or

i the iture in any part of the world.

all cerificaled shares, siock, debeniures, bonds or
viher securities or invesiments {whether or nol
marketable) from time o tme legally or beneficially
owned by or on baehalf of the Morigagor

the Law of Properly Act 18258

meaans, n the opinion of the Lender, a maieral
adverse affect om;

{m) ithe business, assels o financial condition of the
Morigagor

(D) the ability of the Mortgagor to perform any of iis
- obdigations under the Finance Documeants (o
which it is a parly,; and/or

(e} 3 the value or enforceabilily of the Securily created
- by aby Finance Document.

Means

1. the lLegsl Charge in favour of HE Credi
{Birmingham) Lid dated 24 January 2020

2. the Deberdure i favour of HE  Cedi
{Birmingham Lid dafed 24 January 2020

a racéiver, receiver and manager or administrative
receiver appointad by the Lender under clause 16,



Relevant Agresment each agreement, if any, specified in Schedule 2.

Secured Asseis all the assels, properly and undertaking of the

Mortgagor which are, or are expressed to be, subject
{o the Security created by, or pursuant to, this Deed
{and references 1o the Secured Assets shall include
references to any part of them).

Becursed Liahilities all present and future obligations and liabilities of the

Borrower or Mortgagor io the Lender, whether aclual
or contingent and whethar owed jointly or severally, as
principal or surety or in any olher capacity and
whether or not the Lender was an original party to the
relevant transaction and in whatever name or siyle,
fogether with all interest {including, without limitation,
default interest) accoruing in respect of those
obligations or liabilities.

Securily Financial Collateral has the meaning given io that expression in the |
Arrangement Financial Collateral Regulations.

Seourity

any mortgage, charge (whether fixed or floating, legal
or equitabls), pledge, lien, assignment by way of
security or other security interest securing any
obligation of any person, of any other agresment or
arrangement having a similar effect.

Security Period the period starting on the daie of this Deed and ending

an the date on which the Lender is satisfied that all the
Secured Liabilities have been unconditionally and
wrevocably paid and discharged in full and no further
Secured Liabilities are capabie of being oulstanding.

VAT valug added {ax or any equivalent tax chargeable in
the UK or elsewhers.
1.2 Interpretation

in this Desd:

1.2.1 clause, Schedule and paragraph headings shall not affect the interpretation
of this Deed,

122 a reference to a person shall include a reference to an individual, firm,
company, corporation, parinership, unincorporated body of persons,
government, state or agency of a stale or any associgtion, trust, joint

-veniure or consortium (whether or not having separate legal personality);

1.2.3 unless the context otherwize requires, words in the singular shall include
the plurai and in the plural shall include the singular,;

1.24 unless the contexi olherwise regquires, a reference {0 one gender shall

346968747 1

include & references (o the other genders;



125

127

124

1210

1211

1212

1213

1240

1.2.47

1.3, Clawback

HABERTET

a reference o a parly shell include that pary's successors, permitied
agsigns and permitied fransferees and this Deed shall be binding on, and
gnwe fo the benefl of, the partes o this Deed and thelr respective
personal reprosentalives . successors, permilted assigns and permitied
ranaterass)

a reference 1o g sistule o statulory provision i g reference 10 B ag
amended, extendsd or re-enactad from time o Hime;

a reference 1o & statte or sisbutory provdsion shall include all subordinate
iegislation made from time o time under that statule or statulory provision;

an obligation on a parly not o do somesthing includes an obligation not to
aiow that thing to be done;

a refereance to this Deed (or any provision of i) or o any other agreement
or document referred to in this Deed s a reference o this Deed, that
presvision or such other agreement or document a3 amended (n each cass,

other then in breach of the provisions of this Deed) from fime fo fime;

untass the contexd otherwise reguires, & reference o a dause or Bchedille
in to a clause of, or Scheduls o, this Deed and a8 reference (o 8 paragraph
is to 2 paragraph of the relevant Schedule;

any words following the farms including, include, In pariicular, for
exampia of any similar expression shal be construsd as flusiretive and
shall not bt the sense of the words, desoription, defindion, phrase or tenm
praceding those lerms,;

a reference {0 an amendment includes a novalion, re-enaciment,
supplement of vanation {and amend and amended shall ba construed
accordingly);

a reference to assels includes prasent and future properties, undertakings,
revenues, righls and benefils of evary description;

a reference 0o an authovisation hcludes an approval, authorisation,
consent, exemplion, filing, licence, notansation, registration and resolution;

a reference ¢ continuing n ralation o an Bvent of Defoull means an
Event of Default that has not been remadied or waived;

g referance {o delermines or defermined means, unless the contrary iz
indicated, a determination made al the absolute discretion of the person
making &, and

a reference to a regulation includes any reguistion, rule, official direclive,
reguest or guideling fwhether or not having the force of lawgy of any
governmenial,  nler-governmental or  supramational  body,  agenoy,
department or regulatory, self-requiatory or other authorily or organisation.



1.4

1.5

1.8

1.7

1.8

If the Lender considers that an amount paid by the Mortgagor in respect of the Secured
Liabilities is capabie of being avoided or otherwise set aside on the liguidation or
adminisiration of the Mortgagor or otherwise, then that amount shall nof be considered
to have been irrgvocably paid for the purposes of this Deed.

Mature of security over real property

A reference in this Deed 1o a charge or morigage of or over any Charged Property
includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant's fixiures
and fittings) and fixed plant and machinery that are situated on or form part
of that Charged Property at any fime;

1.4.2 the proceeds of the sale of any part of that Charged Properly and any other
monies paid or payable in respect of or in connection with that Charged
Froperty,

143 the benefit of any covenanis for tile given, or entered into, by any

predecessor in title of the Morlgagor in respect of thal Charged Property,
and any monies paid or pavabie in respect of those covenants; and

144 all righte under any licence, agreemeant for sale or agreement for lease in
respect of that Charged Property.

MNature of security over Investments

A reference in this Deed o any share, stock, debenture or other security or investment
includes:

151 any dividend, interest or cther distribution paid or pavable in respect of that
share, stock, debenture or other security or invesiment;

1.6.2 any right, money, shares or property accruing, offered or issued at any time
i relation to that share, stock, debenture or other security or investmesnt by
way of redemption, substifution, exchange, conversion, bonus, preference
or otherwise, under oplion rights or otherwise.

Law of Property (Miscellansous Provisions) Act 1383

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
196849, the terms of the Facilily Agreement and of any side islisrs belween any parties in
relation to the Facility Agreement are incorporated into this Deed.

FPerpetuity period

If the rule against perpeluities applies to any bust created by this Deed, the perpetuity
pericd shall be 125 years (as specified by section 5{(1) of the Perpefuities and
Accumulations Act 2009),

Schedules

The Schedules form pari of this Dead and shall have effect as if set out in full in the
body of this Deed. Any reference 1o this Deed includes the Schedules.

54668727 1 7



2.1

22

L2
oy

Covenant o pay
Covensnt o pay

The Mortgagor shall, on demand, pey to the Lender and discharge the Seoured
Lighilities when they become dus.

interest

The Morgagor covenanis with the Lender lo pay inisrest on any amounis due undey
Clause 2.1 from day fo day unfil full discharge (whether before or afler judgment,
Houidation, winding-up or administration of the Morigagos) al the Defaull Rate, provided
that, in the case of any cost or expense, such interest shall accrue and be payvable as
from the date on which the relevant cost or expense arose without the necassity for any
demand being mads for payment. '

tirant of security
Lagal morigags

Ag g continuing securily for the paviment and discharge of the Secured Liahilities, the
Mortgagor with full title guaraniee charges o the Lender, by way of 2 legal motigage,
all eslates or interesis in any freehold, leasehold or commonhcld propery now owned
by #, including the real property i any) specified in Schaduls 1.

Fixed charges

As a continuing security for the payment arwd discharge of the Secured Liabilifes, the
Mortgagor with full title guarantee charges o the Lender by way of 8 fxed charga,

324 all present and fulure esiates or interesis of the Mortgagor in, or over, any .
freehold, lsasehold or commonhold propery {(other than any such property -
affactivaly morigaged under clause 3.1}

342 the heneflt of all other confracts, guaraniess, appoiniments and warraniies
relating to each Charged Properly and other documents {0 which the
Morlgagdr & 2 party or which are in s favour or of which it has the benefi
relating to any lefling, development, sale, purchase, use or the operation of
any Charged Property of otherwise relating fo any Charged Properly

C{including, in each case, but without fimitation, the right 1o demand and
racaive all monies whalsver payable o or for s benefit undsr or arising
“from any of them, all remedies provided for in any of them or available at
Claw or in equity In relalion to any of them, the right to compel performance
of any of them and all other rights, interests and benefils whatever accruing

to or for s bensefit arising from any of therm);

323 all icences, consents and authonsations {statutory or otherwise) held or
required in connection with s business or the use of any Secured Assel
and all rights in connection with them;

3.24 all its present and future goodwill;

3.2.5 all s uncailed capital;

5ABDBTET 1 8



3.3

34

3.5

2.8

328 ali the Equipment;

3.2.7 all the Intellectual Property;

328 ali the Beok Debis;

329 all the Invesimeanis;

3.2.10 all monies from time to time standing o the credit of its accounts with any

bank, financial instijution or other person (including each Designated
Account), together with all other righis and benefits accruing to or arising in
connection with each account (including, but not limited to, entilements fo
interest);

3.2.11 “all iis rights in respect of each insurance Policy, including all claims, the
procesds of all caims and all returns of premiums in connechion with each
Insurance Policy, 1o the extent not effeclively assigned under clause 3.3;
and

3212 all its rights in respect of each Relevant Agreemant and all other
agresments, instruments and rights relating o the Secured Assets, 1o the
aextent not effectively assigned under clause 3.3

Assignment

As a continuing security for the payment and discharge of the Secured Ligbilities, the
Mortgagor with full title guarantee assigns to the Lender absolulely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Lighilities:

331 all its rights in each Insurance Policy, including all claims, the proceeds of
alt claims and all returns of premiums in connection with each Insurance
Policy; and

332 ihe benefit of each Relevant Agreement and the benefil of all other

agreemenis, instrumenis and rights relating 10 the Secured Assets.
Fioating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guaranies charges o the Lender, by way of floating charge, all
ite undertaking, property, assets and rights not otherwise effeclively mortgaged,
charged or assigned under clause 3.1 to clause 3.3 inclusive.

Ciialifying floating charge

Paragraph 14 of Schedule Bl 1o the Insclvency Act 1988 applies to the floating charge
created by clause 3.4

Leasehold security resiriclions

361 Subject 1o clause 3.6.2 to clause 3.6.4, the securily crealsd by clause 3.1
o clause 3.2 shall not apply 10 an Excluded Property until the Mortgagor
chtaing any relevant consent, or waiver of any prohibition, 10 the creation of
security over that Excluded Property.

546687271 g
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L2
e

In retation to esch Bxciuded Property, the Morigagor underiakes o

apply for the relevant consaent or waiver of prohibition within five Business
Days of the date of this Deed. and to use is best endsavours to obtan that
corsent oF walver 23 sooh as possible;

keep the Lender informed of &s progress in oblaining that congent or
waiver, and

immsdiately on receipt of the consent of walver, provide the Lender with 2
copy of that consent or walver

immediately on receipt by the Morigagor of the relevant consant or waiver,
that Cacluded Properly shall be become the subject of 8 mongage or
charge (as appropriate) pursuant to clause 3.1 o clause 3.2

¥ required by the Lender at any time following receipt of that consent or
waivar, the Morfgagor shall, at d8 own cosl, prepare and execuls any
further documents and iake any further action the Lender may reguira, in
#3s absclule disorelion, for perfectng 8 secunily over that Dxcluded
Properiy,

Autornatio crystallisation of Toating charge

The flosting charge oreated by clause 3.4 shall automatically and immediately {withowt
notice) corvert into a fixed charge over the assels sublect io thet floating charge I

74

(&)

(b}

372

373

the Morgagon

creates, or aftempls o create, without the prior wrillen consent of the
Lender, Becurtly or g trust in Tavour of ancther person over all or any part
of the Secured Azsels (axcept a5 sxpressly permitted by the terms of this
Deedy; or

disposes, of attempls o dispose of, all or any part of the Secured Assels
{other than Secured Aszsets thal are only subject 1o the foaling charge
while it remaing uncrystallised);

any person levies {or atlermpls {0 levy) any distress, attechmend, exacution
or gther process against all or any part of the Secured Assets, or

g resolution is passed or an order i3 made for the winding-up, dissolution,
administration or re-orgarisation of the Mortgagor,

3.8 Crysiallisation of floating charge by nolive

The Lendsr may, in s sole discretion, al any fime and by wiillen notice o he
Morigagor, convert the flealing charge created under this Deed inlo a fixed charge as
regards any part of the Secured Assels spacified by the Lender n that nolice,

28 Assels aoquired after any Hoaling chargs has orvstallised

SARGATET



4.1

42

5.1

52

53

54

Any assel acquired by ihe Morgagor after any crysiallisation of the ficating charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under this Deed, shall {untess the Lendsr confirms otherwise to the Morigagor
in writing) be charged to the Lender by way of fixed charge.

Lighility of the Morigagor
Liability not discharged

The Mortgagor's fiability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

411 any secuwity, guaranies, indemnity, remedy or other righi held by, or
available to, the Lender that is, or becomes, wholly or partially illegal, void
of unenforceable on any ground;

4.1.2 the Lender renswing, determining, varving or increasing any facility or other
fransaction in any manner of Concurning in, accepling or varying any
compromise, arrangemant or seftlement, or omitting o claim or enforce
payvment from any other persom; or

413 any other act or omission that, but for this clause 4.1, might have
cischarged, or cotherwise prejudiced or affected, the lability of the
Mortgagor.

Immediale recourse

The Mortgagor walves any right it may have lo reguire the Lender 10 enforce any
security or other right, or claim any peayment from, or otherwise proceed against, any
other person before enforcing this Deed against the Morigagor.

Representations and warranties
Times for making representations and warranties

The Mortgagor makes the representations and warranties sef out in this clause 5 o the
Lender on the date of this Deed and the representations and warranties contained in
this clause 5 are desmed to be repeated on each day of the Security Period with
referance to the facts and circumstances existing af the time of repetition.

Ownership of Secured Assels

The Mortgagor is the sole legal and beneficial owner of, and has good, valid and
marketable title to, the Secured Assets.

Mo Security

The Secured Assets are free from any Securily other than the Security created by this
Deed and the Permitied Seacurily,

Mo adverse claims

The Morigagor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any inierest in them.

BAGGETET 1 i1
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5.8

58

510

511

512

Mo adverse covenanis

There are no covenants, agreements, resanations, condiions, interests, rights or other
maiters whalsoaver that materally and adversely afect the Secured Asgels,

Mo breach of laws

There is no breach of any law or requialion that malerially and adversely affecis the
Secured Assets.

Mo interference in enjovment

Bo facility necessary for the enjoyment and use of the Securad Assels iz subject to
tmrrns entitbng any person 1 erminate o curdall s use,

Mo overriding nterssts

Mothing has arvisen, has been oreated or 5 subsisting, thal would be an overriding
irderast in any Charged Property.

Avoidancs of securily

CBn Security sxpressed to be orealed under this Desd is Hable to be avoided, or

otherwise set aside, on the guidation or sdministration of the Mortgagor of otherwise.
Mo protebiions or breaches

There i5 no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the endry infp this Deed by the Morlgagor doss notl, and will not, constilute a braagh
of any Insurance Policy, Helevant Agreemeni or any other policy, agresment,
document, instrument or obligation binding on the Morlgagor or s assels,

Erwvironmental compliance

The Morlgagor has, at all mes, complied In all material respects with alf applicable
Environmantal Lew and Environmeantal Licances,

Enforceable securily

This Desd constiutes and will constifule the legal valid, binding and enforceable
obligations of the Morigagor, and s, and will continue fo be, eflective security over all
and every part of the Secured Assels In accordance with s ferms,

Investmenis

5131 The Investiments are fully paid and are nof sublect o any option W
purchase or similar nighis.

5132 Mo constifutional document of an issuer of an Investment, nor any other
agreament
18} restricts or inhibis any ransfer of the Ilnwvestmenis on orealion or

enforcemant of the security constituted by this Deed, or

i 12



{b} contains any rights of pre-emption in refation {o the Investmenis.

5133 The Morigagor has complied with all notices relating to all or any of the
Invesiments received by it pursuant io sections 780D and 780C of the
Companies Act 2008.

513.4 Mo warning notice has been issusd under paragraph 1{2) of Schedule 1B
of the Companies Act 2006, and no restrictions nofice has been issued
under paragraph 1(3) of Schedule 1B of the Companies Act 2006, in
respect of ali or any of the Invesiments.

5.14  Dueincorporation

The Mortgagorn:

514.1 is a duly incorporated limited lability company validly existing under the law
of its jurisdiction of incorporation; and

5142 has the power o own its assets and carry on s business as it is being
conducted.
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515 FoOwenrs
5151
5487

The Morlgagor has the power fo enter into, deliver and parform, and has
taken ali necessary action fo authorise its entry into, delivery and
parformance of this Desd and the ransactions contermnplated by it

Mo limil on Bs powers will be scesded as a result of the grant of Security
contemplated by this Desd,

548 dMorecontravention

The antry info and parformance by the Morgagor of, and the rensaciions conlemplatad
by, this Desd do not and will not confravens or conflict with:

5181

6.2

516.3

its constilutional documents,

any agreement or instrument binding on & or-iis asaels of constilule o
diefault o termination event (howswver desoribed) under any  such
agreement or instrumeant; or

ary law or reguistion o judicial or official order applicable 1o it

547 Authorisstions

The Mortgagor has oblained all reguirsd or desirable authornsations to enable i o enter
into, exsrcise fs rghis and comply with s obligations in this Deed. Any such

authorisations are in full force and effect.

518  Binding obligations

5451

5182

@

k)

SABGBTEY

The Morigagors obligations under this Deed are legal, valid, binding and
anforceable.

This deed creates (or, once entered into, will creaie)

valid, egally binding and enforceabls Securily for the obligations exprassed
o be secured by it and

subiect to registration in accordance with the Companios Act 2008 and, in
ihe case of real properly, registration at the Land Regisiry, perfected

“Security over the assels expressed o be sublect o Security in i,

in favour of the Lander, having the priority and ranking expressed fo he
cregied by this Deed and ranking shead of all 4F any) Security and rights of
hird parties except those prefarred by law,

14



518

5.20

521

522

Mo filing or stamp {axes

it is not necessary to file, record or enrol this Deed {other than as provided in clause
5.18) with any court or cther authority in that jurisdiction or pay any stamp, registration
or similar taxes in relation to this Deed or any transaction confemplated by it (other than
in connection with registrations at Companies House and the Land Regisiry).

Mo default

5201 No Event of Defaull or, on the date of this Deed, event or circumsiance
which would, on the giving of notice, expiry of any grace period, making of
any determination under this Deed or any document under which the
Mortgagor owes obligations 1o the lender, satisfaction of any other
condition {or any combinalion thereoh bacome an bEwvent of Defaull is
confinuing.

5202 No other event or dreumstance is outstanding which conslitutes {or, with
the expiry of & grace period, the giving of notice, making of any
-defermination or satisfaction of any other condition {or any combination
thereof), would become} a defaull or fermination event (however described)
under any cther agreement of instrument that is binding on i or to which
~any of ifs assels 8 subject which has or is reasonably bkely 1o have a
Material Adverse Effect.

Litigation

ko litigation, arbitration or adminisirative procesdings or investigations are taking place,
pending or, io the Morfgagor's knowledge, threatened against if, any of ils direciors or
any of its asseis, which, if adversely determined, will have or might be expected to have
a Material Adverse Effect.

information

The information, in written or electronic format, supplied by, or on behall of, the
Morigagor to the Lender in conneclion with this Deed was, at the time it was supplied or
af the date it was stgled io be given {(as the case may be):

85221 if i was factual information, complete, true and accurate in all maigrial
respects,
5222 if it was g financial projection or forecast, prepared on the basis of recent

historical information and on the basis of reasonable assumptions and was
arrived af after careful consideration;

5223 if it was an opinion or intention, made after careful consideration and was
fair and made on reasonable grounds; and

5224 not misleading in any material respect nor renderad misleading by a fallurs
to discloses other information,
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axcant o the extent thal i was amended, supsrseded or updaled by morg recent
information supphied by, or on bahall of, the Morgagor to the Lender.

g Cieneral covenanis

8.1 MNegative pledge and disposal restrictions

The Morigagor shall not 8t any Ume, except with the prior wrillen consent of the Lender:

81,4 create, purpor to oreate or permil to subsist any Secunily on, or in ralation
o, any Secured Asset ofher than any Securily cregted by this Dead,
.14 sell, assign, ansfer, part with possassion of, or otherwise dispose of in
Cany manner (or purport odo s, &l or eny pant of, or any inferest in, the
Decured Assels {excepl, in the ordinary course of business, Secured
Sspeis that are only subled t© an uncrystaliised floating charge), or
813 craale or grant {or purpor 1o create or grant) any inlerest wn the Secured
Asaets in Tavour of & third parly.
6.2 Praservation of Secured Assels

The Mortgagor shall not do, or permit fo he done, any act or thing that would o7 might
depreciate, jeopardize or olherwise prejudice the securily held by the Lender, o
materially diminish the value of any of the Secured Aseols or the effeciivensss of the
security created by this Deed,

8.3 Compliancs with laws and regulalions

831

8532

{8}

{b)

The Morigagor shall not, without the Lender's prioe wrilfen consent, use or
narmit the Secured Assels Io be used In any way contrary 10 law.

The Morigagor shall

comply with the reculrements of any law o regulation relating o or
affecting the Secured Assets or the use of it or any part of tham,

obtain, and promptly rénew from tme o tme, and comply with the terms of
all authorisations thatl are reguired in connection with the Securad Assels
or their use or that are necessary o preserve, maintain or rénew sty .
Secured Assat, and

promptly effect any maintenance, modifications, allerglions or repairg that

" are raquired by any lew or regulation to be effected on or in connection with

the Secured Assels.

f.4 Enforcemant of rights

The Mortgagor shall use s besl endeavours o
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8.5

6.6

8.7

841 procure the prompt observance and performance by the relevant
counterparty to any agreemeni of arrangement with the Mortgagor and
forming part of the Secured Assets of the covenants and other obligations
imposed on such counterparty {including sach counterparty in respect of a
Felevant Agreement and sach insurer in respect of an Insurance Policy);

and

842 enforce any righis and institute, continue or defend any proceedings
relating to any of the Securad Assets that the Lender may require from time
1o fime.

Naotice of misrepresentation and breaches

The Mortgagor shall, promptly on becoming aware of any of the same, nolify the
Lender in writing of.

851 any representation or warranty set out in this Deed thaf is incomect or
misleading in any materal respect when made or deemed to be repeated,
and

852 any breach of any covenant set oul in this Deed.

Title documents

The Mortgagor shall, on the execution of this Deed {or, if later, the date of acquisilion of
the relevan! Secured Asset), deposit with the Lender and the Lender shall, for the
duration of this Deed be entitlad {0 hold:

861 all deeds and documents of title relating 1o the Secured Assets that are in
the possession or control of the Mortgagor (and if these are not within the
possession or control of the Morgagor, the Morlgagor undertakes to obiain
passession of all these deeds and documents of title);

866.2 all Insurance Policies and any other insurance policies relating to any of the
Securad Assels that the Mortgagor is entitied to possess;

6.6.3 ali deeds and documents of title {if any} relating to the Book Debis as the
Lender may specify from time to time; and

5B.4 a copy of each Relevant Agreement, certified to be a true copy by either a
director of the Mortgagor or by the Morigagor's solicitors,

Insurance

8671 The Morigagor shall insure and keep insured {or where, in the case of any
ieasehold property. insurance is the responsibility of the landiord under the
terms of the lease, either procure that the landiord insures and keeps
insured or, if and o the extsnt that the andlord doss not do so, itseff insure
and keep insured} the Secured Assetls against:

{&) ioss or damage by fire or terrorist acts, including any third party liability
arising from such acts;

(b} other risks, perils and contingencies that would be insured against by

reasonably prudent persons camrving on the same class of business as the
Mortgagor; and
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{a}

{£)

{c)

{d)

HABGRT2T 1

ary othar niglk, perils and condingencies as the Lendsr may reasonably
require.

Any such insurance mus! be with an Insurancs company or wrdarwriars,
and on such terms, 83 are reasonably scceptable o the Lender, angd must
include property ownars public lisbility and third party lability insurance
and be for not less than the replacement value of the relevant Secured
Assels {meaning in the case of any premizes on any Charged Froperty, the
total cost of entirely rebuilding, reinstating or replacing the premises in the
gvent of thelr being destroved, together with archilecls’. surveyors,
enginears’ and other professiona! fees and charges for shoring or propping
up, demolition, site clearance and reinsigtement with adequste allowance
for inflationy and, in the case of any Charged Properly, loss of renis
pavabie by the tenants or other occupiers of any Charged Propery for a
paricd of gt least three vears, including provigion for increases in rend
churing the pernod of msurange.

The Mortgagor shall, if requested by the Lender, produce to the Lender
gach policy, cerfificate or cover nole relating 1o any nsurance as s
regriired by clause 8.7 (o whare, in the case of any leasshold property,
that inswrance i effected by the landlord, such evidence of insurance as
the Mortgagor is entiled {0 oblain Fom the landiord under the ferms of the
relevant lpase).

The WMordgagor shall, i requested by the Lender, prdcure that a note of the
Lenders inferest i endorssd on each insurance policy (other than public
Hability and third parly liabilily insurances) efiacted or mainteined by it or
any person on s behall in acoordance with clauss 8.7 1 but without! the
Lender having any Habilily for any pramium in relation 1o those insuranos
policies unless L has expressly and specifically requested 10 be made lable
in respect of any ncrease in premium of unpaid premium in respect of any
insurance Policy.

) i i 2 R e n e

maintained by it or any person on its behall in accordance with clause .7 .1
containg:

R . ¢ i :
fhe Morlgager chall snsure-that sach insurance policy effacted or

& ogs paves clause under which the Lender is named a5 loss payes (olher
than in respect of any olaim under any public labilily and third party Habillly
INSUIANCES);

terms enswring that £ cannot be avoided or vilinted as againgt the Lendsr
by reason of the act or defaull of any other insured parly or any
migrepreseniation, non-disclosure or failure io make a falr presentation of
risk by any other insured party;

& walver of sach insurer's rights of subrogation against the Morfgagor, the
Lender and the tenants of any Charged Property other than any such rights
arising in connection with any fraud or ariminal offence committed by any of

those persons it respect of any Charged Properly or any insurance policy;

ard

{erms ensuning thet ne insurer can repudiate, rescind or cancel I, reat i as
avoided in whole or In part nor freat § a5 axpired due o non-oavment of

“premivim withoul giving at least 30 daye’ prinnwritten notice 10 the Lender,

18



58 insurance premiums

The Morigagor shall:

8.1

g8z

promptly pay all premiums in respect of each insurance policy as is
required by clause 6.7.1 and do all other things necessary to keep that
policy in full force and effect; and

{if the Lender so requires) give 1o the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up
each insurance policy as is required by clause 6.7.1 {or where, in the case
of leasehold properly, insurance is effected by the landlord, such evidence
of the payment of premiums as the Mortgagor is entitled to ohiain from the
fandlord under the terms of the relevant lease).

5.9 No invalidation of insurance

The Mortgagor shall not do or omil {0 do, or permit to be done or omitled, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required by
clause 8.7.1.

610  Proceeds from insurance policies

Al monies payable under any insurance policy mainiained by the Morigagor in
accordance with clause 6.7.1 at any time (whether or not the security constituted by this
Deed has become enforceable) shall:

6101

8102

6.10.3

be paid immediately {0 the Lender save where the same are required 1o be
paid pursuant to the Permitted Security;

if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Morigagor as trustee of the same for the benefit of
the Lender save where the same are required to be held pursuant to the
Permitted Security; and

at the oplion of the Lender, be applied in making good or recouping
cxpenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Securad Liabilities
save where the same are required o be applied pursuant to the Permitted
Securily.

&6.11 Motices to be given by the Morigagor

The Morigagor shall:

8111

(@)

()

BAEERT2Y 1

on the execuiion of this Deed and as so requested by the Lender from time
to tims:

give notice to each counterparty to a Relevant Agreement in the form set
out in Part 4 of Schedule 3, and

procure that each counderparty provides to the Lender within five Business
Days an acknowledgement of the notice in the form set out of Schedule 3;

i



6.11.2

5113

(&)

5.12 information

on the expoulion of this Deed and 88 80 requested by the Lender from fime
{o time:

give notice to each insurer under an Insurance Policy in the form set oul in
Part & of Scheduls 4; and

. procure that each insurer provides 1o the Lerdler within five Business Days

an acknowledgament of the notice in the form set oyt in Parl 7 of Schedule
& and

o the execution of this Deed and a8 so reguesied by the Lender from fima
o tires

give notice (o each bank, fnancial ingtilution of other person (other than the
Lendery with whom the Morgagor holds an account {including each
Designated Account) in the form aet oulin Part 8 of Schedule 5; and

procure that sach such bank, financial inghlulion or other person provddas
to the Lender within five Business Davs an acknowledgement of the nolice
i the form of Parl 8 of Schedule 5.

The Morigagor shall:

5.12.1

G122

6123

give the Lender such information concerning the localion, condition, use
and cperation of the Becurad Asseis as the Lender may require;

permit any persons designated by the Lender and any Haceiver to enter on
its premises and inspect and examine any Secured Asset, and the records
refating {0 that Secured Assel, al all reasonable imes and on reasonable
prios notice; and

promplly notify the Lender in willing of any action, claim, notice or demand
made by or against § in connection with all or any part of & Secured Assed
or of any fact, matter or circumsiance which may, with the passage of ime,
give rise o such an aclion, claim, notice or demand, ngether with, In each
case, the Mortgagor's proposals for selfiing, liguidating, compounding or
contesting any such action, daim, notice or demand and shall, sublect o
the Lender's prior spproval, mplement those proposals al s own expenss.

813 Payment of oulgoings

The Mortgagor shall promplly pay all taxes, fees, licence duties, registration charges,
insurance premiuvms and other ouigoings in respect of the Secured Assels and, on
daemand, produce evidence of payment to the Lender.

£.14  HNetification of default

B.14.1

5AB8RTIT.A

The Mortgagor shall notify the Lender of any Event of Default or any event
or circumstance which would, on the giving of nolice, expiry of any grace
period, making of any datermingtion under this Desed or any document
under which the Morlgagor owes obligalions to the Lender or satisfaction of
any other condition {or any combination thereof), become an Event of
Default {and the sleps, If any, being faken 10 remedy ) promplly upon
pecoming aware of its ocourrence.
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815

.18

617

&.18

7.1

6142 The Mortgagor shall, promptly on request by the Lender, supply a
cerificate signed by two of its directors or senior officers on its behalf
certifying that no Event of Default is continuing (or, if an Event of Defaull is
continuing, specifving the Event of Defaull and the steps, if any, beaing
taken to remedy i)

Authorisations

The Morigagor shall prompily obtain all consents and asuthorisations necessary under
any law or reguiation {and do all that is needed o maintain them in full force and effect)
o enable it to perform ifs obligations under this Deed and to ensure the legality, validity,
enforceability and admissibility in evidence of this Deed in s jurisdiction of
incorporation.

Compliance with law

The Morigagor shail comply in all respects with all laws {o which it may be subject, if
failure t0 do so would materially impair its ability to perform is obligations under this
Dead.

Change of business

The Mortgagor shall not make any substantial change to the general nature or scope of
its businass as carmried on al the date of this Deed.

Information

The Morigagor shall supply 0 the Lenden

6.18.1 all documents dispatched by the Morigagor 1o its sharghoiders (or any
class of them), or iis creditors generally, at the same time as they are
dispaiched;

£5.18.2 details of any litigation, arbifration or administrative proceedings that are

current, threatened or pending against the Morlgagor as soon as i
becomes aware of them and which might, if adversely determingd, have a
- Material Adverse Effect; and

86.18.2 promptly, any further information about the financial condition, assets,
business and oparations of the Mortgagor as the Lender may reasonably
request.

Property covenanis
Repair and mainianance

The Morngagor shall keep all premises and fixiures and fitings on each Charged
Property in:
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7.1 good and substantial repair and condition snd shall kesp all premises
adeniately and properly painted and decorsted and replace any fidures
and fithngs which have become worn ot or otherwise unfit for usse with
othaers of a ke nature and equal value; and

712 such repair and condition as o enable each Charged Froperty io be et in
aocordance with all applicable laws and regulations.

N Mo alterations
Tha Mortgagor shall not, without the prior writlen congsent of the Lender:

727 pull dowr or rermove the whole, or any part of, any bullding forming part of
any Tharged Property or permil the same 1o ooour,

Ry make or penvit o be made any meterial allerations o any Charged
Froperly, of Sever OF remaove of peimii o be severed or removed, any of its
fdures or fillings {except & make any necessary repairs of rensw of
replace the same in accordance with clause 7.1, of

723 remove oF make any material slterstions fo any of the Equipment baelonging

to, or in use by, the Movlgagor on any Gharged Property {excent 1o effect

| recessary repsirs or replace them with . new or improved models or
subsiitutas).

7.3 Conduct of business on Chargsad Froperties

The Mortgagor shall carry on s frade and business on those parts {if any) of the
Charged Properties as are used for the purpases of frade or business in-accordance
with the siandards of good managemeni from fime o fime current in that irade or

BUSINess,
7.4 Motices or ciaims relating o the properly
7.4.1 The Mortgagor shall;
{2 give full particslars to the Lender of any notice, order, direction,
dasignation, resolution, application, reguirement or proposal given or made
- by any public oriocal body or authorily (a3 Notice) that specifically applies to
any Charged Property, or {o the locality in which i is situated, within seven
- days after becoming awars of the ralevant Notics; and
{&) {ff the Lender so requires) immediately, and ai the cost of the Mortgagor,
~take all reasonsble and necessary steps fo comply with any Notice, and
make, of join with the Lender ;m making, any objections or repraseniations
in respact of that Notice that he Lender thinks i
7.4.2 The Mortgagor shall give full parficulars to the Lender of any clalm, notice

or other communication served on i i respect of any modification,
suspension of revocation of any Envirgpmental Licence or any alieged
breach of any Environmerdal Law, in each case relaling o any Charged
Fropearty.
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7.5 Compliance with and enforcement of covenants

7.5.1

(a)

{b)

The Mortgagor shall;

observe and perform all covenanis, stipulations and conditions io which
gach Chargad Property, or the use of it, is or may be subject, and (if the
Lender so requires) produce {0 the Lender evidence sufficient {o satisfy the
Lender that those covenanis, stipulations and conditions have been
observed and performed; and

diigently enforce all covenants, stipuiations and conditions benefiting each
Charged Property and shall not {(and shall not agree to) waive, release or
vary any of the same.

7.0 Payment of rent and outgoings

The Morigagor shall:

7.6.1

782

where a Charged Property, or part of i, i3 held under a lease, duly and
punctually pay all rents due from time 1o time; and

pay (or procure payment of the same) when due ali charges, rates, {axes,
duties, assassments and other outgoings relating o or imposad on gach
Charged Property or on its occupier,

77 Leases and licences affecting the Charged Properties

The Mortgagor shall not, without the prior written consent of the Lender:

7.7.1

7.7.2

7E3

774

grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the siatutory powsrs of leasing or of accepting
surrenders under sections 899 or 100 of the LPA 1826 {or agres to grani
any such licence or tenancy, or agres {0 exercise the statutory powers of
leasing or of accepling surrenders under secltion 89 or section 100 of the
LPA 1925);

in any other way dispose of, accept the sumrender of, surrendear or creaie
any legal or equitable estate or interest in the whole or any pari of any
Charged Property {or agree io dispose of, accept the surrender of,
surrender or create any legal or sguitable estate or interest in the whole or
any part of the Charged Property;

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

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

78 Registration restrictions and cautions against first registration and notices

7.8.1

4888727 1

If the title to any Charged Properly is not registered at the Land Regisiry,
the Mortgagor shall procure that no person {other than ilsel) shal! be
registered under the Land Registration Act 2002 as proprieior of all or any
part of any Charged Property, without the prior written consent of the
Lender.
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7.8

T

7.1

712

713

787 Whethar or nol litle to any Charged FProperly is registered at the Land
Regigtry, if any cautiph againgt frst registration or any nolice {whether
agread or unilatersl) s registered against the Morgagors tile o any
Charged Froperly, the Morgagor shall immediately provide the Lender with
full particuiarg of the croumstances relating to such caution or notice, i
such caution or notice was registered to pretect s purported interest the
creation of which is not permified under this Deed, the Morigagor shall
imadiately, and at its own expense, fake such steps as the Lender may
raquire to ensure that the caution or notice, a5 applicable, & withdrawn or
cancellad.

7R3 The Morgagor shall be liable fur the costs and expenses of he Lender in
indging cautions agsaingt the registration of the Hille W the whole or any part
of any Charged Property from ime o time.

Davelopment restrichions

The Morigagor shall not, without the prior writlen consent of the Lender;

7.8 mgks of, nsofar a8 I is able, permil others o make any application for
planming parmission of Jdevelopment consent in respect of any Charged

Properiy; or

T892 carry oul or permit or suffer o be carried out on any Charged Froperly any
development {as defined in each of the Town and Country Planning Act
1980 and the Planning Ac 2008) or change or permil or suffer o be
changed the uss of any Charged Property,

Emaronment

The Morigagor shall in respect of ssch Charged Proparty:

et comply i all malsnial respects with sl the reguiroments of Environmental
Law, and
AR abiain and comply in all matenial respects with all Cnviconmental Licences.

No restrictive obligations

The Morigagor shall not, without the prior written consent of the Lender, enfer inlo any
onerous of restrictive oblipstions affecting the whols or any part of any Charged
Property, or oregie of permit to arise any overiding interest, sasement or right
whatever in or over the whole or any part of any Charged Property,

Fropriglary rights

The Morlgagor shell procurs thal no person shall becoms anlitled o assert any
proprietary or other like right or inlerest over the whole or any part of any Charged
Property without the prior writlen consent of the Lendear,

Inspaciion

The Morgagor shall permil the Lender, any Hecelver and any person appointed by
either of them 10 enter on and ngpect any Charged Property on reasonable prior notice,
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V.14

7.5

718

8.1

Property information

The Mortgagor shall inform the Lender promptly of any acquisition by the Mortgagor of,
or confract made by the Morlgagor 1o acquire, any freehold, leasehold or other interest
in any property.

VAT option to tax
The Mortgagor shall not, without the prior written consent of the Lender:
7.15.1 exercise any VAT option to tax in relation to any Charged FProperty; or

7.15.2 revoke any VAT option to fax exercised, and disclosed fo the Lendsr,
before the date of this Deed.

Registration of legal morigage at the Land Registry

The Morlgagor consents 0 an application being made by the Lendsr to the Land
Registrar for the following restriction in Form P 1o be registered against i#s title to each
Charged Propery over which the Lender has a legal morlgage:

"No disposition of the registerad estate by the propretor of the registered esiate, or by
the proprietor of any registered charge, not being a charge registered before the eniry
of this restriction, is to be ragistered without a written consent signed by the propriefor
for the time being of the charge dated in favowr of
fajor Gak Limited referred (o in the charges register.”

Invesimenis covenanis
Deposit of title documents
811 The Mortgagor shall;

(a} on the execution of this Deed, deposit with the Lender, or as the Lender
may direct, all stock or share cerlificates and other documents of litle or
aevidence of ownership relaling to any Investments owned by the Mortgagor
at that time; and

{b) on the purchase or acquisition by it of investments affer the date of this
Deed, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of fitle or evidence of ownership
relating to those Investments.

1.2 Al the same time as depositing documents with the Lender, or as the
Lender may direct, in accordance with clause 8.1.1, the Morlgagor shall
also deposit with the Lender, or as the Lender may direct:

{a} all stock transfer forms relating {o the refevant invesiments duly complieted
and sxecuted by or on behaif of the Morigagor, but with the name of the
transferee, the consideration and the date left blank; and
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any other documents (o each case duly completad and sxeouied by or on
behalf of the Monigagor) thet the Lender may request o enable i or any of
its nominess, or any purchaser or transferee, I be registered as the owner
o, or otherwise oldain a legal e o, or o parfect s security Interest in
any of the relevant Investmeants,

50 thal the Lender may, al any tme and withowt notice o the Mortgagor,
complele and present those stock transfer forme and other documents o

“the imsuer of the Invesiments for registration.

8.2 Mominalions

821

(&)

822

The Mortgagor shall terminate with wmedinle effect g nomingtions it may
have made (ncluding, without Bmitation, any nomination made under
saction 145 or section 146 of the Companies Act 2008) in respect of any
Invesiments and, pending that termination, procurs that any person so
ngminated:

doas not exercise any rights in respect of any Investments withow! the prior
written approval of the Lendesr and

immediately on receipt by ¥, forward o the Lender sl communications or
other information received by #t in respact of any investments for which i

- has been o nominated.

The Morgagor shall not, during the Secwilly Perlod, exarcise any rights
{inchuding, withouwt limitation, any rights under sactions 145 and 148 of the

CCompanies Act 2008) o nominale any person in respect of any of the

frvestmends.

8.3 Fre-smpiion rights and réstrictions on fransfer

“‘g’“_.

8.3.1

T PAGTIGED0T Shail

obtain all consents, walvers, approvels and  permissions that are
necassary, under the aricles of sasociation {or otherwise) of an issuer of
any investments, Tor the transfer of the [nvestimenrts 1o the Lender or s -
nomines, of 1o a purchaser on enforcement of the security constituled by
this Dead; and

procure the amendment of the share transfer provisions {including, bt not
limited o, deletion of any pre-emplion provisions) under the articles of
association, other constitulional documeant or otharwise of sach ssuer of
tha hwestmenis in any manner that the Lender may raguire in order'to .
permit the fransfer of the investments o the Lender or s nominee, orio a
purchaser on anforcement of the secunly constifuted by thig Deed.

5.4 Dividends and voling nghts before enforcament

541

54068747 1

Befora the securily constililed by this Deed becomes enforceable, the
Morigagor may retain and apply for s own use il dividends, interest and
gpthar monies pald or pavable in respect of the Invesimenis and,  any ars
paid or pavable o the Lender or any of iis nominges, the Lender will hold
all those dhddends, inlerest and other monies recelved by i Jor the
Morigagor and will pay them 1o the Morlgagor prompdly on request,
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8.4.2

(a)

)

8.4.3

8.4.4

Before the security constituled by this Deed becomes enforceabls, the
Mortgagor may exercise all voling and other rights and powers in respect of
the Investments or, if any of the same are exercisable by the Lender of any
of its nominges, {o direct in writing the exercise of those vating and other

. rights and powers provided thatl:

it shall not do so in any way that would breach any provision of this Deed or
for any purpose inconsistent with this Deed; and

the exercise of, or the failure 1o sxercise, those voling rights or other rights
and powers would not, in the Lender's opinion, have an adverse sffsct on

the value of the Investments or otherwise prejudice the Lender's security

undsr this Deed.

The Morgagor shall indemnify the Lender against any loss or liability
incurred by the Lender {or ifs nominee) as a consequence of the Lander {or
its nomines) acting in respect of the Invesimenis at the direction of the
Morigagor.

The Lender shall not, by exercising or not exarcising any voting rights or
otherwise, be construed as permitting or agreeing 10 any variation or other
change in the rights allaching to or conferred by any of the Invesimenis
that the Lender considers prejudicial to, or impairing the value of, the
security created by this Deed.

8.5 Dividends and voling rights afler enforcement

After the security constituled by this Deed has becoms enforceabls:

8.51

852

all dividends and other distributions paid in respect of the Investments and
received by the Morigagor shall be held by the Mortgagor on trust for the
Lender and immediately paid into a Designated Account or, if received by
the Lender, may be applied by the Lender in accordance with clause 19.1;
and

all voling and other rights and powers altaching o the Investments may be
sxercised by, or at the direction of, the Lender and the Mortgagor shall, and
shall procure that ifs nominees shall, comply with any directions the Lender
may give, in its absolute discretion, concerning the exercise of those rights
and powers.

86 Calls on Invesiments

Motwithstanding the security created by this Deed, the Morigagor shall promptly pay sl
calls, instalments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Moerigagor acknowledges that the Lender
shall not be under any Habilily in respect of any such calls, instaliments or cther

paymeanis,

87 do alteration of constilutiona! documents or rights attaching to Invesiments

The Mortgagor shall not, without the prior written consent of the Lender, amend, or
agree io the amendment of;

5466887271
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8.8

.10

8.1

8.7.1 the memorandum or articles of association, or any other sonslifulional
documents, of any issuer of the [rvestments that is not & public company,;
of

g7 the rights or Bebilies sitaching fo, o conferred by, all or any of the
investments,

Frasarvation of Investmants

The Morgagor shall ensure {as far as 1 is able to by the exerciss of all voling nighls,
powers of control arnd other means available fo & that any ssuer of any of the
rwvestments (that is not & publis company? shall not:

BEA congolidate or subdivide any of the Invesiments, of re-organise, exchanges,
repay of reducs i share capilal in any way,;

BE2 issue any new shares or slocl; or

583 refuse (o register any ransfer of any of the Investments that may be lodged
with i for registration by, or on behalf of, the Lender or the Morlgagor in
accordance with this Deed.

Wvestmeants information

The Morlgegor shall, promptly following receipt, send o the Lender copiss of any
notice, ciroular, report, aocounts and arny ofher document recaived by H that relales
the investments,

Comphance with requests for nformation

The Morigagor shall promplly send 2 copy to the Lender of and comply with, ail
reausasts for information which is within g knowlsdge and which are made under any
law or regulation or any similar provision iany articles of associalion or other
constitional documant, or by any listing or other authority, relating to any of the
Investments. ¥ # falls 0 do so, the Lender may elect {o provide such information as i
may have on behalf of the Morgagor,

Equipment covenants
Mawtenance of Equipment
The Mortgagor shall

8.1.1 maintain the Fouipment in good and serviceable condiion {except for
expacted fair waar and fean in compiiance with all relevant manuals,
handbooks, menufacturer's  instruciions  and  recommendations  and
maintenance or servicing schedules;

a.1.2 at its own axpense, ranew and replece any parts of the Equipment when
they become chsolets, worm out or damaged with parls of a similar guality
"~ and of equal or greater value, and

813 not permit any Couipment (o be;

(& used or handlad othar than by properly qualified and rained persons; or
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(b overicaded or used for any purpose for which it is not designed or
reasonably suitable.
8.2 Payment of Equipment taxes

The Morigagor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demandg,
produce evidence of such payment to the Lender.

8.3 Natice of charge

9.3.1

932

The Mortgagor shall, if 30 requested by the Lender, affix {0 and maintain on
gach ilem of Equipment in a conspicucus place, a clearly legibie
identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all addilions o it [and ancillary equipment] are
subject to a fixed charge dated i favour of
Major Oak Limited.”

The Morgagor shall net, and shall not permif any person fo, conceal,
chscure, aiter or remove any piate affixed in accordance with clause 8.3.1.

10 Book Debls covenanis

0.1 Fealising Book Debis

1011

1012

10.1.3

46687271

The Morigagor shaill as an agent for the Lender, collect in and realise all
Book Debts, pay the proceeds into a Designated Account immediately on
receipt and, pending that payment, hold those proceeds in frust for the
Lender,

The Mortgagor shall nof, without the prior written consent of the Lender,
withdraw any amounts standing to the credif of any Designated Account,

The Mortgagor shall, if called on o do so by the Lender, execute a legal
assignment of the Book Debis 1o the Lender on such terms as the Lender
may require and give notice of thal assignment 1o the debtors from whom
the Book Debts are due, owing or incurred.
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112

12.2

12.3

Praservation of Book Debls
The Mortgagor shall nol {except as provided by clause 101 or with the prior wrilten

i reapect of, of in any other manner desl with, 8l or any of the Book Dabits.
Relevant Agresmenis covenants

The Morgagor shall, unless the Lender agrees ofherwise in wriling, comply with the
wrms of each Relevant Agreement and any  other document, agreement o
srrangement comprising the Secured Assels,

The Morigagor shall not, unless the Lender agrees otharwise in writing:

{#) amend of vary or agres 1o any change in, of walve any reguirement of or il
righis under,

{ seffle,  compromise, lemminale, wescind  of  discharge  {except by
performance), or

{}) ahandon, waive, dismiss, release or discharge any acion, oaim or
proceedings against any courderparly (o a Helevant Agreement or other
- parson in connection with,

any Felevant Agreement or any other document, agresment of amangsmeant
comprising the Decured Assets.

Intelactusl Property covenanis
Freservation of rights
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future righis in,. or relating fo, the Intellectual Property including fwithou! imitation) by
chserving all covenants and stipulations relating to those righis, and by paying all
applicable renswal fees, Hcence fees and other ouigoings.

Registration of Intellectusl Properly

The Morgegor shall use sl ressonable efforts o register applications for the
registration of any Intsllectual Property, and shall keep the Lender informed of all
matiers relaiing o each such registration,

Maintenance of inlellectual Property

The Morigagor shall not permit any Intellectusl Properly {0 be abandoned, canceliad or
1o lapsa.

Powers of the Lender
Powesr to remedy

13.1.1 The Lender shall be entitled (but shall not be obliged) 1o remady, al any
time, a breach by the Morlgagor of any of its obligations contained in s
Diead.
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13.1.2

13,13

The Morigagor irrevocably authorises the Lender and ils agenis {o do all
things that are necessary or desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the
Mortgagor of its obligations contained in this Desd shall be reimbursed by
the Mortgagor o the Lender on a full indemnily basis and shall carry
interest in accordance with clause 20.1.

13.2  Exercise of righis

13.2.1

13.2.2

The righis of the Lender under clause 13.1 are without prejudice to any
other rights of the Lender under this Deed.

The exercise of any rights of the Lendser under this Deed shall not make the
Lender liable to account as a morigagee in possession.

133 Powerfo dispose of chatiels

13.3.1

13.32

At any time afler the securily constituled by this Deed bhas become
enforceable, the Lender or any Receiver may, as agent for the Morlgagor,
dispose of any chattels or produce found on any Charged Property.

Without prejudice to any obligation fo account for the proceeds of any
disposal made under clause 13.3.1, the Morigagor shall indemnify the
Lender and anv Receiver against any liability arising from any disposal
madea under clause 13.3.1.

134  Lendsr has Recelver's powers

To the exiant permitied by law, any right, power or discretion conferred by this Deed
{oither expressly or impliedly) or by law on a Receiver may, afler the securily
constifuted by this Deed has become enforceabls, be exercised by the Lender in
relation to any of the Secured Assels whether or not it has taken possession of any .
Secured Assets and without first appointing a Receiver or notwithstanding the
appoiniment of a Recelver.

135 Conversion of currency

13.5.1

13.52

13.53

54668727 4

for the purpose of, or pending the dischargs of, any of the Secured
Lizbilities, the Lender may convert any monies received, recoverad or
realised by it under this Deed (including the proceeds of any previous
conversion under this clause 13.5) from thelr exisfing currencies of

“denomination into any other currencies of denomination that the Lender

may think fit.

Any such conversion shall be effectad at a spot selling rate of exchange as
determined by the Lender for such other currency against the exisling
currency.

Fach reference in this clause 13.5 10 a currency extends o funds of that
currency and, for the avoldance of doubl, funds of one currency may be
comwerted into different funds of the same currency.
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13814

i the Lender recelves, or s deemed 1o have recelved, nolice of any
subsequent Securily, or other intersst, affecting all or part of the Securad
Agsets the Lender may opan 8 new account B the Morlgagor in the
Lender's books. Withouw! orejudice to the Lender's right to combing
accounts, no money paid to the oredit of the Morlgagoer in any such new
account shall be appropriaied lowards, or have the effect of discharging,

Cany part of the Secursd Ligbilities.

13682

137 induigence

if the Lender doas not open & new acoount immedialely on receipt of the
notice, or desmed nolics, under clause 1361, then, unless the Lender

Cmives express written notice 10 the contrary o the Morigagor, all pavimenis -

mada by the Mongagor to the Lender shall be tresied ss having heen
cradifed o a new scoount of the Mortgagor and not as having been appled
iy reduction of the Secured Linbilities, as from the time of receipt or
deemed receipt of the relevant notice by the Lender.

The Lender may, al is discration, grant Hme or other indulgence, or make any other
arrgnpement, varation or releasze with any person nol being & parly 0 this Deed
pwhether or not any such persan s jointly hable with the Morlgagor in respect of any of
the Secured Liahilies, or of any other securily for them withow! prejudice either o this
Dmad or to the liability of the Mortgagor for the Secured Liabilities.

128 Appointment of an Administrator

1381

1382
{2
{b)

1383

The Lender may, withoul notice to the Morgegor, appoint any one of more
perzons to be an Adminisiraior of the Morligagor pursuant io Paragraph 14
of Schedule B1 of the Insolvency Act 1988 if the security constituted by this
Deead becomes enforceable.

Any appoirdment under this clause 13.8 shall:
be in writing signed by 2 duly authorised signatory of the Lender, and

take effect, i accordance with paragraph 19 of Schedule B1 of the
inzohvency Act 1988,

The Lender may apply to the court for an order removing an Administrator
from office and may by nolice in writing in gocordance with this olause 138
appoint & replacement for any Administrator who has died, resigned, been
removed of who has vacated office upon ceasing o be qualied.

139  Further advances

The Lender covenants with the Morlgsgor thatl it shall perdorm its obligations o make
advances under any dooument 10 which the Lender and the Mortgagor are parly
{including any obligation o make availabls further advances).

548687E7 1
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4.1

142

15

15.1

15.2

When security becomes enforceable
Securily becomes enforceable on Event of Default

The security congtituted by this Deed shall become immeadiately enforceable if an Event
of Default ocours,

Discretion

After the security constituted by this Deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the tarms it thinks fit, and take possession of and hold or disposs of all or any
part of the Secured Assels.

Enforcement of security
Enforcement powers

15,11 For the purposes of all powers implied by statule, the Secured Liabilities
are deemed o have become due and payable on the date of this Deed.

1512 The power of sale and other powers conferred by section 101 of the LPA
1925 {as varied or extendead by this Desd) shall be immediately exercisable
at any tme after the security constituted by this Deed has become
enforceable under clause 4.1,

1513 Section 103 of the LPA 1925 does not apply 1o the securily constituled by
this Deed.

Extension of statutory powers of isasing

The statutory powers of leasing and accepling surrenders conferred on morigagees
under the LPA 1825 and by any other statule are extended so as to authorise the
Lender and any Feceiver, al any time afier the security constituted by this Deed has
become enforceable, whether inits own name o in that of the Mortgagor, to:

15.2.1 grant a lease or agreement for lease;
1522 accepl surranders of leases; or
1523 grant any oplion in respect of the whole or any part of the Secured Assels

with whatever rights relating to other parts of it,

whether or not &t a premium and containing such covenants on the part of fhe
Mortgagor, and on such ferms and conditions (including the payment of money {0 a
lesses or tenant on a surrender) as the Lender or Racsiver thinks it without the need to
comply with any of the restrictions impoesed by sections 99 and 100 of the LPA 1925.
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153 Access on enforcement

1534

15.3.2

At sny tme affer the Lender has demanded payment of the Secured
Liabilities or # the Mortgaoor defauils in the performancs of s obligations
under this Deed, the Morgagor will allow the Lender of iz Racsiver,
withou! further nolice or demand, immediately to exercise all s righis,
powers and remedias in pariicular {and withou limitalion) o iske
possession of any Secursd Asset and for that purpose fo anter on any
premises where a Secured Assel is sifuated {or where the Lender or a
Fecelver reasonably belaeves a Secured Asset o be siugled) withouw!
incurring any Habilily fo the Morigagor for, or by any reason of, that enbry,

Al all imes, the Morlgagor must use s best endeavours 1o allow the
Lender or iis Recebwr access o any pramisaes for the purpose of clauss
15.3.1 {(ncluding obfaining any necessary consents or permids of other
parsons) and ensure that §s emplovess and officers do the same.

154 RHedemplion of prior Security

1541

(@
&)

1542

A any time after the securily constifuted by this Deed has become
arforceabla, or after any powers conferred by any Secwrily having priorily
to this Dead shall have become exercisable, the Lender may:

redeam any prior Securily over any Secured Assel;
procure the ransfer of that Securily 1o isall, and

sellle and pass the accounts of the holder of any prior Secunity and any
accounts 50 setlled and passed shall, in the absencs of any manifest emror,
be conclusive and binding on the Morigagor),

The Morlgagor shall pey o the Lender immediately on demand all

principal, intevest, costs, charges and expansas of, end incidanial o, any
such redemption or fransfer, and such amounis shall be sacured by this
Desd as part of the Secured Liabilities.

155 Profecton of third parties

Mo purchaser, morigagee or other person dealing with the Lender, sny Recsiver or any
Dslegate shall be concemed to anguire:

1551

1552

158 Privileges

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

whather any power the Lender, a Receiver or Delegate is purporting o
sxercise has become exercisable or is being properly exercised; or

how any money paid to the Lender, any Recelver or any Delegate & {0 be
applied.

Each Haceiver and the Lander is entitied fo all the righis, powers, privileges and
immunities conferred by the LPA 1825 on morlgagees and receivers,
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15.7 Mo liability as morigagee in possession

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of enfering
into possession of a Secured Asset or for any other reason, o account as morigages in
possession in respect of all or any of the Secured Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, default or omission for which a
mortgagss in possession might be habie.

158  Conclusive discharge {o purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Asseis
or in making any acgquisition in the axarcise of thair respecltive powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit.

159  Right of appropriation

1591 To the extent that:
{a} the Secured Assetls constitute Financial Collateral; and
{b} this Deed and the obligations of the Morigagor under it constitule a

Security Financial Collateral Arrangement,

the Lender shall have the right, at any ime after the security constituied by

“this Deed has become enforceable, to appropriate all or any of those
Secured Assels in or towards the payment or discharge of the Securad
Liabilities in any order that the Lender may, in ils absolute discretion,
dstermine.

15.8.2 The value of any Secured Assels appropriaied in accordance with this
clause shall ba:

{a) in the case of cash, the amount standing o the credit of each of the
Mortgagor's accounts with any bank, financial institution or other person,
together with any accrued but unpaid inferest, al the time the right of
appropriation is exercised; and

{b) in the case of Invesiments, the market price of those Investments at the
fime the right of appropriation is exercised determined by the Lender by
reference to & recognised market index or by any ofher method that the
Lender may select {including independent valuation).

158.3 The Morigagor agrees that the methods of valuation provided for in this

clause are commercially reasonable for the purposes of the Financial
Collateral Regulations.

1] Receiver
181 Appointment

At any time afler the security constituted by this Deed has become enforceable, or at
the request of the Mortgagor, the Lender may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons 10 be a Receiver of all or any
part of the Securad Assels.
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183

154

16.5

16.5

17

7.1

Remaoval

The Lender may, withoul further notice {subjact to section 48 of the nschwency At
1988 n the case of an adminisiralive receiver), from ime 10 Yme, by way of deed, or
ofherwise In writing, remove any Recalver apoointad by i and may, whenaver i thinks
f appoint & new Receiver in the place of any Heceler whose apoointmeant may for
any reason have lerminaled.

Famuneration

The Lender may fix the remunerglion of any Recedver appoinied by without he
restrictions contained in seclion 108 of the LPA 1825, and the remunaration of the
Recaiver shall be a debl! securad by this Desd, 0 the extent not otherwise discharged.

Power of appointment addilional {o statutory powers

The power 0 appeint 8 Hecejver conferred Dy this Deed shall be in addition {o all
statutory and other powers of the Lender under the Insclvency Act 1886, the LPA 1835
of otherwise, and shall be exercisable without the restriclions contained in sections 103
and 108 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The powar (o appoint 2 Recelver {whelher conferred by this Deed or by statute) shall
be, and remsin, exercisable by the Lender despite any prior appeintment in respect of
ail or any part of the Sscured Assets,

Agent of the Mortgagor

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Morgagor and the Mortgeoor shafl be  solely  responsible for the  contracts,
engagements, acls, omissions, defaulls, losses and remuneration of that Recsiver and
for iabilities incurred by that Recewer. The agency of each Heceiver shall continue until
the Morigagor goes info liguidation and after that the Receiver shall act as principal and
shall not Becoms the agent of the Lender,

Powers of Receiver
Genargl

17 A Any Receiver appointed by the Lender under this Deed shall, in addition o
the powers conferred on B by statute, have the righis, powers and
dizcretions set cut in clause 17.2 10 clause 17.23,

AR A Heosiver has sl the rights, powers and disgretions conferred on a
receiver {of a receiver and manager under the LPA 1825, and shall have
those nights, powers and discretions conferred on an administrative
recelver under the insolvency Act 1888 whether It is an administrative
raceiver or not.

1715 Hthere s more than one Hecelver holding office at the same time, each
Hacelver may {unless the documant appointing it sistes  otherwise)
exercise gl of the powers conferred on a Receiver under this Dsed
individually and io the exclusion of any other Receiver.
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

17.1.4 Any exercise by a Receiver of any of the powers given by clause 17 may
ke on behalf of the Mortgagor, the directors of the Mortgagor {in the case of
the power contained in clause 17.16) or itself.

Fepsir and develop Charged Properties

A Receiver may underiake or complete any works of repair, alteration, building or
development on the Charged Properties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission,
consent or icence 10 carry out any of the sams.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or {enancies affecting any
Securad Assat on any terms, and subjsct {o any conditions, that it thinks fi.

Employ personnel and advisers

17.4.1 A Receiver may provide senvices and employ or engage any managers,
officers, servanis, contraciors, workmen, agenis, other personnel and
profesgional advisers on any terms, and sublect o any condilions, that i
thinks fit.

1742 A Receiver may discharge any such person or any such person appointed
ty the Morlgagor.

Make and revoke VAT oplions o tax

A Receiver may make, exercise or revoke any VAT oplion 1o tax as it thinks fit.
Remuneralion

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

FPossession

A Receiver may iake immediate possession of, get in and realise any Secured Asset.

iManage or reconsiruct the Morigagor's business

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

Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and reglise all or any of the
Secured Assels in respect of which i is appointed in any manner {including, without
imitation, by public auction or private sale) and generaliy on any terms and conditions
as it thinks fit. Any sale may be for any consideration that the Receiver thinks it and a
Receiver may promote, or concur in promoting, a company 1o purchase the Secured
Assels {0 be sold.
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170

e

1713

1714

1715

17.16

17T

1718

Sever fxtures and Bttings

A Receier may sever and sell separalely any fixbures or fitlings from any Charged
Froperty without the consent of the Morigagor.

Sell Book Debis

A Receiver may sell and assign all or any of the Book Debls in respect of which it i
appointed in any manner, and genaerally on any rms and conditions, that i thinks L

Valid recaipis

A Recolver may give a valid receipt for a8t mondes and execule all assurances and
things that may be proper or desirabile for realising any of the Secured Asgels.

Maks selllements

A Feceiver may aelfle, adiust, refer © arbilration, compromise and arange any olaim,
acoount, dispute, question or demand with or by any person who claims fo be g credilor
of the Mortgagor or relating in any way 10 any Secured Asset,

Legal acltion

A Receiver may bring, prossciute, enforce, defend and abandon all aclions, suits and
proceedings in relation o any of the SBecurad Assels as it thinks

improve the Equipment

A Recelver may make subshiutions of, or improvemenis o, the Equipment as i may
think expediant.

Blake calls on Mortgagor meambers

A Receiver may make calls condifionally or unconditionally on the members of the
Mortgagor iy respect of uncalled capital with {for thal purpose and for the purpose of
erdorcing paymenis of any calls so made) the same powsrs as are confened by the
articles of association of the Morigagor on its direclors in resped of calls authorised o
be made by tham.

insurs

A Receiver may, if # thinks it but without prejudice o the indemnity in clause 20, effect
with any insursr any policy of insurance elther in lisu or satisfaction of, or in addilion o,
the insurance required (0 be mainiained by the Morlgagor under this Desd,

Subsidianies

A Receiver may form a subsidiary of the Morlgagor and transier to that subsidiary any
Secured Asset
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17.18

17.20

17.21

17.22

17.23

18

181

18.2

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow monegy sither
unsecured or on the security of all or any of the Secured Assels in respect of which it is
appointed on any ferms that it thinks fit {(including, if the Lender consents, ferms under
which that security ranks in priority to this Desd).

Redeem prior Security

A Recelver may redeem any prior Security and setile and pass the accounts to which
the Securily relates. Any accounts so selfied and passed shall be, in the absence of
any manifest error, conglusive and binding on the Mortgagor, and the monies so paid
shall be deemed to be an expense properiy incurred by the Receiver.

Dalegation

A Receiver may delegale its powers in accordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation o any of the Secured Assels, exercize all powers,
authorisations and rights it would be capable of exercising as, and do all those acls and
things, an absciute beneficial cwner could exercise or do, in the ownership and
management of the Secured Assets or any part of the Secured Assels.

Incidental powers
A Recelver may do any other acls and things that it

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

17.23.2 may consider incidental or conducive o any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law,; or

17.23.3 lawfully may or can do as agent for the Morigagor.
Dalegation
Delegation

The Lender or any Recelver may delegate (sither generally or specifically) by power of
aftorney or in any other manner 10 any persen any right, power, authorily or discration
confarred on it by this Deed {including the power of altorney granted under clause

22 1).
Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power {0 sub-delegate) that it thinks fit.
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12.2

193

Lighility

Meither the Lender nov any Receiver shall be in any way liable or responsible o the
Morgagor for any loss or labildy ansing from any acl, detaull, omission or misconduct
on the part of any Delegals.

Application of proceeds
Cirder of applization of procesads

Al mondes received or recoverad by the Lender, 3 Receiver or a Delegate under this
Deed or in connection with the realisstion or enforcement of all or parl of the security
constituted by this Deed {other than sums recelved undsr any nsurance Polioy), shall
{subject to the cladms of any person having prior rights and by way of variation of the
LRA G285 be applied n the following order of priority (but without prejudics o the
Lenders right to recover any shortfall from the Morlgagor):

18,1 1 i oor towsrds poavment of all cosis, babililes, charges and sxpenses
incurrad by or on behalt of the Lender (and any Recelver, Delegals,
atforney or egent appointed by 1) under or in connection with this Deed,
ardd of alf remuneration due to any Hecelver under of in connection with
thiz Deed,

1912 .iﬂ'OF towards payment of the Secured Liabilities in any order and mannier
that the Lender determines; and

1913 i payment of the surplus OF aryd to the Morgagor or other person anfitied
o it
Appropristion

Mgither the Lender, any Recsiver nor any Delegals shall be bound {whether by virlue of
section 1088 of the LPA 1925, which is varied accordingly, or otharwise) 1o pay or
appropriate any receipt or peyment first fowards inlerest rather than principat or
ctherwisse in any parlicular order belwean any of the Sacured Linhililies.

Suspense account

Al mories received by the Lendar, & Recsiver or & Delegate under this Dead (other
than sums received under any Insurance Policy that are not going o be applied in or
towards discharge of the Secured Liabilitles)

18.3.1 migy, at the discration of the Lender, Receiver or Delegats, be credited to o
SLSDENSE account;

18.3.2 shall bear inferest, if any, &t the rals agreed In wiiling between the Lender
and the Morlgagor; and

18.3.3 may be held in that account for 50 long as the Lender, Meceiver or
Delegate thinks fit
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20

201

202

21

211

Costs and indemnity
Costs

The Morigagor shall within five Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all cosis, charges, expenses, taxas
and lizbilities of any kind {(including, without limitation, legal, printing and oui-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegate in connection with:

20.1.1 this Deed or the Secured Assels;

2001.2 taking, holding, protecling, perfecting, preserving or enforcing  {or
attempiing fo do so) any of ihe Lender's, a Receiver's or a Delegate's righis
under this Deed; or

20.1.3 taking proceedings for, or recovaring, any of the Secured Liabilities,

togather with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, ¢harge,
expense, tax or liability arose until full discharge of that cost, charge, expsnse, tax or
liability {(whether before or after judgment, liguidation, winding-up or adminisiration of
the Mortgagor) at the Defaull Rate.

indemnity

2021 The Morlgagor shall indemnify the lLender, each Receiver and each
Delegats, and their respective employees and agents against all liabilities,
costs, expenses, damages and losses (including bul not limited to any
direct, indirect or consequential losses, loss of profit, ioss of reputation and
all interest, penalties and lega! costs {(calculated on a full indemnity basis)
and all other professional costs and expenses) suffered or incurred by any
of them arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this Deed or by law in respect of the
Securad Assels;

(). taking, holding, protecting, perfecling, preserving or enforcing (or
attempting to do 30} the securily conslituted by this Deed; or

{c) any default or delay by the Morigagor in performing any of its obligations
under this Deed.

2022 Any past or present employee or agent may enforce the terms of this
clause 202 subject io and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1889,

Further assurance

Further assurance

The Mortgagor shall promptly, at its own expense, take whatever action the Lender or
any Recelver may reasonably requlire for:
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2

221

£E2.2

23

231

24

24.1

214 oresbing, pedecting of polecling the sesounily oreated or infended 1o be
crasted by this Deed;

21.1.2 faciidating e reslisstion of any Bacured Asset, or

2118 facilitating the exercise of any right, power, suthonly or discretion
exercisable by the Lender or any Receiver in respact of any Secured
Asset,

moluding, without bmitation the sxecution of any morgage, transfer, conveyanoe,
assignment or assurance of all or any of the asseis forming part of {or intended 1o form
part oft the Secured Assels (whether {0 the Lender or to 8 nomings) and the giving of
any notice, ordar or divection and the maleng of any filing or registration which, in any
such case, the Lender may consider necessary or desirable.

Power of altomney
Appoiriment of alfornays

By way of securily, the Mortgagoy rrevocably appoints the Lender, every Receiver and
every Delegate separataly {o be the aliomey of the Morlgagor and, 1 Hs name, on ifs
ehall and as #s act and dead, o execute any documents and do any acls and things
that:

221 the Morgagor is required 1o execute and do under this Deed; or

2217 any attomey desms proper oF desirable in exercising any of the rights,
powers, suthorities and discretions conferred by this Deed or by law on the
Lender, any Receiver or any Delegaie,

Ratificalion of acls of altornevs

The Morgagor ratifies and conflrms, and agress to ratify and confirm, anything that any
of its allomeys may do In the proper and lawlul exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in clause 22,1,

Hploase

Subject o cause 303, at the end of the Securily Period, the Lendsr shall, at the
reguast and cost of the Morigagor, ake whalsver action i necessary o

2311 release the Secured Assets from the securily constituled by this Deed; and
2312 reassign the Secured Asssls 0 the Morlgagor,

Assignment and transfer

Assignment by Lender

2411 Al any tme, withouwt the consent of the Mortgagor, the Lender may assign
or fransfer any or all of its rights and obligetions under this Deed.

2412 The Lendsr may disclose o any adtusl or proposed assignes or ransferes
ary Bformation in s possession thal relates 1o the Morigagor, the Secured
Assels and this Deed thal the Lender considers appropriaie.
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242

25

251

252

253

26

2861

282

Assignment by Mortgagor

The Mortgagor may not assign any of ifs righis, or {ransfer any of s righis or
obligations, under this Deed.

Set-off
Lender's right of set-off

The Lender may al any time set off any liability of the Maorlgagor (0 the Lender agains!
any liability of the Lender to the Mortgagor, whether sither liability is present or future,
fiquidated or unliguidated, and whether or notl either liability arises under this Deed. If
the labiliies to be set off are expressed in different currencies, the Lender may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Lender of its rights under this clause 25 shall not limit or affect any other rights or
remedies available 10 it under this Deed or otherwise.

Mo abligation 1o set off

The Lender is not obliged to exercise s righis under clause 25.1. i, however, it does
exarcise those rights it must promplly notify the Mortgagor of the set-off that has been

made,
Exciusion of Mortgagor's right of set-off

Al payments made by the Moerigagor o the Lender under this Deed shall ba made in
full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

Amendments, walvers and consenis
Amendments

Mo amendment of this Deed shall be effective unless it is in writing and signed by, or on
behalf of, each party {or its authorised representative).

Wabvers and consents

2621 A waiver of any right or remedy under this Deed or by law, or any consent
given under this Deed, is only effective if given in writing by the waiving or
consenting party and shail not be deemed a waiver of any other breach or
defaull, It only applies in the circumsiances for which i is given and shall
not prevent the party giving it from subsequently relying on the relevant
provigion.

28.2.2 A failure or delay by a parly to exercise any right or remedy provided under
this Deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remady or constitute an election o affirm this Deed. No single or partial
axercise of any right or remedy provided under this Deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy.
Mo election to affirm this Deed by the Lender shall be effective unless it is
in writing.
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263 Rights and remsdias

The rnghis and remediss provided under this Deed are cumulative and are in addition
o, angd nod exclusive of, any nobts and remeadiss provided by law.

27 Severance
271 Severancs

272 i sy provision {or part of a provision) of this Deed B or bacomes invalid, fllegal or
unenforcaabls, it shall be deemad modified o the mintmum extent necessary (o make #
valid, legal and enforcesabls. If such modification is not poasible, the relevant provision
{or part of a provision} shall be deemed deleted. Any modification o or delelion of a
provigion {or part of & provision) under this clause shall not affect the legalily, validity
and enforcesbiity of the rest of this Deed.

28 Cousnterpars

This Deed may be exeoutad in any number of courderparts, sach of which when
avecyted and detiverad shall constitute a duplicate original, but all the counterparts
shall tooether corshiiute one desd.
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281

292

30

301

30.2

30.3

304

305

Third party rights

Except as expressly provided in clause 20.2, 3 person who is not a party o this Dead
shall not have any rights under the Coniracts (Rights of Third Parlies) Act 1868 fo
anforce, or enjoy the benefit of, any term of this Deed. This does net affect any right or
remady of a third party which exists, or is available, apart from that Act.

The rights of the parties fo rescind or agree any amendment or waiver under this Deed
are not subject to the conseant of any other person.

Further provisions
independent security

The sacurity constituted by this Deed shall be in addition 0, and independent of, any
oiher security or guarantee that the Lender may hold for any of the Secured Liabilities
at any time. No prior security held by the Lender over the whole or any part of the
Secured Assels shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a
continuing security for the Secured Liahilities, despite any setilemeant of acocount, or
intermediate payment, or other matier or thing, unless and until the Lender discharges
this Deed in wriling.

Discharge condifional

Any release, discharge or setflement between the Morgagor and the Lender shall be
deemed conditional on no payment or securily received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered o be refunded under any law
relating 1o insolvency, bankruptoy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or setflement:

30.31 the Lender or its nominee may retain this Deed and the security creatad by
or under i, including all cerificates and documents relating to the whole or .
any part of the Secured Assets, for any period that the Lender desms
necessary o provide the Lender with securily against any such avoidance,
reduction or order for refund; and

3032 the Lender may recover the value or amount of such sscurity or payment
from the Mortgagor subsequently as if the release, discharge or settlement
had not occurred.

Certificates

A certificate or determination by the Lender as to any amouni for the fime being due o
it from the Mortgagor under this Deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in seclion 93 of the LPA 1825
shaill not apply to this Deed.
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306

Ky

J31.2

Small company moratoriug

Notwithstanding anyihing 1o the confrary in this Deed, neither the oblaining of a
moratorium by the Morlgagor under schedule AT fo the Insolvarcy Aol 1988 nor the
doing of anvihing by the Morigagor with 2 view o obfsiming such 8 moratonium
{including any preliminary decision or investigstion) shall be, or be construsd as:

e an event under this Desd which couses any Aoating charge created by this
Deed to orystalliss;

ez an averd under this Deed which causes anv resiriclion which woulkd not
otherwise apply 1o be imposed on lhe disposal of any property by the
Mortoagor, o

3083 a ground under this Dead for the appointment of 2 Recseiver.
Motives
Delivery

Aryy notice or other communication given {0 a parly under or in connection with this
Dsed shall be;

2111 i weriting

G I delivered by hand, by pre-paid first-class post or other next working day
dedivery sanice, and

3113 sent {0
{a} the Mordgagor at:

Mook Farm Haigh Moor Road, West Ardsley, Near Wakefield, West
Yorrshire, WF3 1EF

Altardiorn: The Direclors
9] the Lender g

Hibiscus House, Le Mont Sohier, 5t Brelades Bay, St Brelade, Jersey, JE3
CBEA

Attention: The Dirsctors

of 1o any other address as is notified In writing by one pary o the other from time o
fime.

Fecsipt by Morlgagor

Any notice or other communication that the Lender gives o the Morigagor shell be
deemead to have Deen received:

3121 i# deliverad by hand, al the Ime il s lefi af the relevant address; and
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31.3

314

315

32

321

322

323

31.2.2 if posted by pre-pald first-class post or other next working day delivery
sarvice, on the second Business Day after posting.

A notice or olher communication given as described in clause 31.2.1 on a day that is
not @ Business Day, or after normal businegs hours, in the place if is receivad, shall be
deemed (o have been received on the next Business Day.

Receipt by Lender

Any notice ¢or other communication given 10 the Lender shall be deemead to have been
recaived only on actual recaipt.

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

Mo notice by email

A notice or other communication given under or in connection with this Deed is not valid
if sent by email.

Governing law and jurisdiction
Saverning law

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

Jurisdiction

Each party irevocably agrees thatl, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this Deed or iis
subject matier or formation. Nothing in this clause shall limit the right of the Lender fo
take proceedings against the Morigagor in any other court of competent jurisdiction, nor
shafl the taking of proceedings in any one or more jurisdictions preclude the {aking of
procgedings in any gther jursdictions, whether concurrently or not, o the extent
nermitied by the law of such other jurisdiction.

Other service

The Maortgagor irmevocably consents to any process in any legal action or proceedings
under clause 32.2 being served on i in accordance with the provisions of this Deed
refating to service of notices. Nothing contained in this Deed shall affect the right 1o
serve process in any other manner permitted by law,

This Deed has been entered into on the date stated at the beginning of it
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Bohedils 1

Heal Froporty

Part 1

Fagistered Property

Titde Mumber Address Descripltion

WYRABIZTS Mook Farm Collage, Haigh BMoor Hosd,
Tinglay, Wakehald, W 1EF

Part 2

Uaregistered Property
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Schedule 2

Relevant Agreements

Type of contract:
Date:

Farties:
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Behpdule 3

Motice and acknowledgemant - Relevant Agreoment

Farg 4
Form of nofice

1On headed notepaper of the Morligagor]
INAME OF COUNTERPARTY]
IADDRESS LINE 1)

IADDRESS LINE 2)

[POSTCODE]

[DATE]

Dear (MAME OF COUNTERPARTY,
Diehenture dated [DATE] bebween MORTGAGOR] and {LEHDER] (Lander) {Debenture;
We rafer to the IDESCRIBE RELEVANT AGREEMENT] (Contract),

This lefter conshitutes notice to you that under the Debenture [{a copy of which i atisched)] we
have [charged O assigned, by way of sacuriy ] to [LENDER] (Lendear) all our rights In respact
of the Contract,

We confirm that

® We will remain liable under the Contract to perform all the obligations
assyumed by us under the Contract,

® Meither the Lender nor any receiver or delegale appoinied by the Lender
will &f any ime be under any obligation or Hability 1o vou under of in respact
of the Confract,

Meither the Debenture nor this notice releases, discharges or otherwise affects vour liabilily and
obiligations o respect of the Contract

Sublect to the above, we will remain entitled o exercise all our rights, powers and discretions
under the Contract and you may condinug 10 deal with us in relation to the Contract and give
notices under the Contract 1o us unless and undll vou receive writlen notica o the condrary from
the Lender. Theraafter, all such rights, powers and discretions shall be exercizable by, and
notices shall be given o, the Lender or as il directs and we will cease o have any right fo deal
with vou In relation o the Condract and you must deal only with the Lender,

Please note that we have agreed that we will nol amend or waive any provision of or tenminate
the Contract without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amendad with the prior writter consent of
the Lander.

Please cordirm that you agree 1o the terms of this notice, and 1o act in accordance with s
provisions, by sending the sifached acknowledgement o the Lender gl JADDRESS OF
LENDEH], with a copy to us.

This notice, and any dispute or claim (ncluding non-condractual dispules o olaims) ansing out

of or in connechon with # or ifs subject matier or formation, shall be governad by and construed
in accordanca with the law of England and Wales.
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Fart &
Form of acknowiadgament

{0 headed notepaper of the countarparty]

MAME OF LENDER]
[ADDRESS LINE 1]
IADDRESS LINE 2]
POSTCODE]

IDATE]
Dear INAVE OF LENDER],

Debenture dated [DATE] between [MORTGAGUR] (Morigagor) and [LENDER] {(Lender}
{Debenture)

Ve confirm receipt from the Morigagor of & notice (Motice} deted [DATE] of [a charge OR an
assignment, by way of security ] of all the Morgagors righls under [DESCRIBE HELEVANT
AGREEMENT] (Contract),

Terms defined in the Nolice shall have the same meaning when used i this
acknpwiednsment]

We confirm that:

" We accepl the confirmations and instructions contained in the Nolice and
agree o comply with the Notica,

® Thare has been no amendment, walver or release of any rights or inferests
in the Contract since the date of the Confract

# CWe will not cancel, avoid, release or otherwise allow the Contract o lapse
without giving the Lender at leas! 30 days’ prior written notice.

® We have nol, as &l the date of this acknowiedgemant, received notice that
the Morgagor has assignad its rights under the Contract o s third parly, or
-~ crested any other inferest (whether by way of securily or otherwise} in the

Condract in favour of & third parly.

® The Lender will not in any circumstances have any liabllily in relation to the
-Contract,
® The Contract shall not be rendered void, voidable or unenforceabls by

raason of any non-disclosurs by the Lender.
This jeter, and any dispuls or claim {(ncluding non-contractual disputes or claims! arising out of
or in connaction wilth it or #s subject matter or formation, shall be governed by and construed in
acrordance with the faw of England and Walss.

Yours sinceraly

[COUNTERPARTY]
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Echedule 4

Motice and acknowledgement - insurance Policy

Part 6

Form of notice

fOn headed notepaper of the Morigagor]

[MAME OF INSURER]

[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [INAME OF INSURER],

Debenture dated [DATE] between MORTGAGOR] and [LENDER] {Lender) (Debenture)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER]

{FPolicy).

This lefter constitutes nolice fo you that under the Debenture [{a copy of which is attached)] we
have [charged by way of fixed charge 1o the Lender OR assigned o the Lender, absolutely,
subject to a proviso for reassignment], all our rights in the Policy, including all claims, the
proceeds of all claims and all returns of pramium in connection with the Policy.

We irrevocably instruct and authorise vou to:

[Mote the Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR
EXAMPLE, "MORTGAGEE"] OR Name the Lender as composite insured in
respect of s own separate insurable interest under the Policy] (except in
refation to public liability and third parly liability insurance).

Name the Lender as loss payse {other than in respect of any ciaim under
any public hability and third party lisbility insurances).

Comply with the terms of any written instructions received by you from the
Lender relaling to the Policy, without nofice or reference to, or further
authority from, us and without enquiring as o the justification or the validity
of those instructions.

Hold all sums from time {o time due and payable by vou to us under the
Paolicy to the order of the Lender.

Pay, or release, all monies to which we are entitied under the Policy (o the
Lender, or {0 such persons as the Lender may direch.

Disciose information in relation to the Policy fo the Lender on request by
the Lender.

Meither the Debenture nor this notice releases, discharges or otherwise affects your Rability and
cbligations in respect of the Policy.

46687271
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Sublect to the foregoing, vou mey continue 1o deal with us in refation 1o the Polioy until you
receive writen notice o the contrary from the Lender. Thereafler, we will caase o have any
right o desl with vou o relation 1o the Policy and vou must deal only with the Lender.

The instructions in this nolice may only be revoked or amended with the prior wrillen consent of
the Lender.

Plegse confinm thal vou agree o the terms of this notice and fo ast i acoordance with its
orovisions by sending the altached acknowledgement lo the Lender al [ADDRESS OF
LENDERT with & cony 1o us.

This aplice, and any dispute or claim {ncluding non-contractual disputes or claims) arising out
of or in connechion with £ or s subject malfer or formation, shall be governed by and construed
Wy acoordance with the law of Dnglend snd Wales

Yours sincerely

[NAME OF MORTGAGOR) .
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Part?
Form of acknowledgement

[On headed notepaper of the insurer]
[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]
Dear [NAME OF LENDER],

Dehenture dated [DATE] between [MORTGAGOR] (Mortgagor) and [LENDER] {Lender)
{Dehenture)

We confirm receipt from the Mortgagor of a notice (Motice) dated [DATE] of [a fixed charge in
favour of the Lender OR an assignment to the Lender, subject io a proviso for reassignment] of
all the Mortgagor's rights in [DESCRIBE INSURANCE POLICY AND {T3 NUMBER] (Policy),
including all claims, the proceeds of all claims and all returns of premiums In conneclion with

the Policy.

[Terms defined in the HNotice shali have the same meaning when used in this
acknowledgament].

We confirm that:

» We accent the instructions and authorigations contained in the Notice and
agree to comply with the Molice.

® We have [noted the Lender's interest on the Pclicy as [DESCRIBE
NOTATION REQUIRED BY LENDER TO BE ENDORSED ON POLICY,
FOR EXAMPLE, MORTGAGEE] OR named the Lender as composite
insured in respect of its own separale insurable interest under the Policy]
{except in relation {o public liability and third party liability insurances).

® There has been no amendmeant, waiver or release of any righis or interesis
in the Policy since the date the Policy was issued,

® Wa have not, as at the date of this acknowledgement, received notice that
the Morigagor has assigned its rights under the Policy o a third party, or
created any other inferest {whether by way of security or otherwise) in the
Folicy in favour of a third pariy.

s The Policy shall not be avoided or vitiated as against the Lender by reason
of the act or default of any [other] insured party or any misreprasentation,
non-disclosure or failure fo make 2 fair presentation of nisk by any [other]
insured party.

® [We walve our righis of subrogation against the Morigagor, the Lender and
the tenants of any charged Properly other than any such rights anising in
connection with any fraud or criminal offence committed by any of those
persons in respect of any Charge Property or the Policy].

® We will not repudiate, rescind or cancel the Policy, treat it as avoided in
whole or in part nor treat it as expired due to non-payment of premium
without giving at least 30 days’ prior writien notice {0 the Lender.
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m The Lender will not have any Hability for any prermom i mlation 0 the
Folicy unless i has expressly and specifically requested {o be made liable
in respect of any increase in premium or unpsaid premiem in respect of the
Policy.
This letter, and any dispute or claim {(ncluding non-contractus! disputes or claims) arising out of
of in connection with | or its subject malter or formation}, shall be governed by and construed in
aocordancs with the law of England and Wales.

Yours sinceraly

INAME OF INSURER]
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Schedule 5
Hotice and acknowledgement - bank account

Part g

Form of notice

1On headed nofepaper of the Morigagor]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE!

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between IMORTGAGOR] and [LENDER] {Lender) {Debenture}'

This letier constitutes notice o you that under the Debenture [{a sopy of which iz affached)] we

have charged, by way of fixed charge, in favour of the Lendsr ali monies from fime to time .
standing io the credit of the account held with you and detailed below (the Account), together

with all other rights and benefits accruing to or arising in connection with the Account (including,

but not imited to, entiflements {0 interest):;

Name of Account: [NAME OF ACCOUNT]
Sort code: [BORT CODE]

Account number: [ACCOUNT NUMBER]
We irrevocably instruct and authorise you to:

" Discloge {0 the Lender any information relating 1o the Account requested
from vou by the Lender.

® [Comply with the {erms of any wriflen notice or instructions relating to the
Account received by you from the Lender].

» [Hold all sums from fime o ime standing to the credit of the Account to the
order of the Lender].

# [Pay or release all or any part of the monies standing to the credit of the
Account in accordance with the written instructions of the Lender].
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iWe acknowledae thet you may comply with the ingtructions in this notice without any turther
parrnission from usl

We are not permilted to withdraw any smount from the Accound withowut the prior writien
congsant of the Lender]

{The instructions in this nolice may only e revoked or amended with the prior wrillen consant
of the Lender].

Thizs nollce, and any dispute or clatm {Inchuding norn-contractua! disputes or claims) arising out
of or in connection with it or 15 subject matter or formation, shalt be govermned by and construed
in accordance with the law of England and YWales.

Pleass [acknowledge racsipt of this nobice OF confirrm thel vou agres 1o the terms of this notice
and to act in accordance with its provisions] by sending the allached acknowiledgement o the
tender at (ADDRESE OF LENDER], with a copy 1o us.

Yours sincerafy

Signad.

INAME OF MORTGAGOR]
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Part$

Farm of acknowledgemeant

[LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [MORTGAGOR] {Morigagor) and [LENDER] {Lender)
{Debenture}

We confirm receipt from the Morigagor of a notice (the Nofice) dated [DATE] of a charge {on
the terms of the Debenture} over all monies from time o time standing to the credit of the
account detailed below (the Account), togsther with all other rights and bensfits accruing to or -
arising in connection with the Account {inciuding, but not limited o, entitlements to interest).

We confirm that we:

a Accept the insfructions contained in the Notice and agree o comply with
ihe Notice,
® Wi not permit any amourt o be withdrawn from the Account without your

prior written consent].
- Have not received notice of the interest of any third parly in the Account.

® Have naither claimed nor exercised, nor will claim or exercise any securily
interest, set-off, counter-claim or other right in respect of the Account.

The Account is:

Hame of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any digpute or daim (including non-contractual disputes or claims) arising out of
of in connection with it or its subject matter or formation, shall be governed by and construed in
accordanca with the law of England and Wales.

Yours sincarsly

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Mortgagor

xecuied 85 a deed, but not delivered
until the first date specified on page 1 by
BETTERSPOY LIMITED

acting by

a director, in the presence of
Wilnass signalure

Witnass name

Witness addrass

Whtness oooupation

Lender

Exscuted as g deed, buf not delivered
until the first date specified on page 1 by
MAJOR OAK LIMTIED acting by

a direcior, in the presence of:
Wilness signature

Witness name

Witness address

Witness nccupation
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