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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2091051

Charge code: 0209 1051 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2019 and created by COSMO GRAPHIS IMAGING
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 17th July 2019 .

Given at Companies House, Cardiff on 18th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on the | ¥ day ef% 2019
PARTIES

1

COEMO GRAPHIS IMAGING LIMITED incomporated and registered in Engiand and Walss with
company number 02081081 whose registered office Is at 8 Eastway, Sals, Cheshire, M33 40X (the
Borrower); and

{2} MR BARRY EDWARD LEIGHTON POTTER and WiRE BRENDA MARE LEIGHTON POTTER
both of 33 Bow Green Road, Bowdon, Alirincham, Greater Manchester WA14 3LE (the Lendears).

BACKGROUND

(&) The Lenders have agreed, pursuant to the Facllity Agresment, to provids the Borrower with ioan
faciiities on a secured basis.

=) Under ihis dead, the Borrower provides sacurily to the Lenders for the ican fecilities mads svailable
under the Facliity Agreement.

AGREED TERMS

1. Definitions and interpretation

1.1 Definltions

Terms defined in the Faclity Agresment shall, unless otherwise defined in this deed, have the
szrng meaning in this dead. In addition, the following definitions apply In this deed

Administratorn an administrator appoiniad o manasge the affalrs, business and property
of the Borrower pursuant to clausae 12.8.

Boolk Dabie: &l present and future book and other debts, and monstary claims dus or
owing to the Borrower, and the beneflt of all securlly, gusrantees and
oihar rights of any nature enjoved or held by the Borrowsr in relstion io
any of them,

Business Day: @ dev other then e Salurday, Sunday or public holiday in England when
banks in London are open for business.

Charged Property: any freehold, leasehold or commonhold property the subject of the
sacurity constituted by this desd and refersnces to "Charged Properly”
shall include references to the whole or any pert or part of it

Delagate: any person appointed by the Lenders or any Recsiver pursuant to
ciausea 17 and eny person appointed as attomey of the Lenders,
Recaiver or Delegale.

Designated any aceount of the Bormower nominated by the Lenders as o designated

Account: account for the purposes of thiz deed.

Environment: the natural and man-made emvironment incluging all or any of the

foilowing media, namely air, water and land {including air within
pulldings and other natural or men-made structures above or below the
ground) and any living organiems {including man) or systems supponied
by those madia.

Environmenisl Law: &l applicable laws, stetules, reguistions, secondary legisiation, bye-
laws, common lew, dirsctives, freaties end other misasures, judgmenis
and decisions of any court or tribunal, codes of practics and guidance



Equipmant Licence:

Equipment:

Event of Disfault:
Facilliy Agreoment:
Firancial Collateral:
Financial Collaters!

Reagulstions:

insurance Polley:

Intallactual
Proparty:

investmants:

LPA 1926:

Recslver:

Secursd Asenls:

Secured Lizbliltles:

notes in 80 far as they relate to or anply to the Environment.

any authorisation, pernit or licence necsseary under Environmental Law
in reapect of any of the Secured Assats

all present and fulure squipment, plant, machinery, lools, vehicles,
furnBiure, filtings, insigllations and sposratus and other fangible
mavesble propery owned by the Borrower or in which & has an interest,
inciuding any part of & and all spare parts, replacemants, modifications
and additions.

has the meaning given to that expression in the Facility Agreement,

the facility egreament dated on the sams date a8 this deed batwesn the
Borrower and the Lendars Tor the provision of the loan faciities secured
by this desd.

has the mesning given o that sxpression in the Finencisl Collsters!
Regulations.

the Financlal Coliateral Arrangements (No 2) Regulations 2003 (&
200373228

each contract and policy of inswence offectad or mainteined by the
Borrower from time to Hme in respect of Ke ssseis or business
{including, without limitstion, anv contract or policy of insurance relating
o the Charged Properties or the Equipment).

the Borrowers presant and future palenis, uliBy models, rights to
invertions, copyright and nelghbouring and related rights, moral righte,
frade marks and senvice marks, business names and domain names,
rights in get-up and trade dress, goodwill and the right o sue for pasaing
off or unfair competition, rights In designs, rights In computar software,
database rights, rights to use, arnd protedt the confidentisily of
confidential information {ncluding know-how and trade secreis) and all
other intellectual property rights, in each case whather registersd or
unregisterad and including &l applications and righls to apply for and bs
granted, renewsls or exisnsions of, and righle fo claim priomty from,
such righte and all similar or equivelent rights or forms of protection
which subsist or will subsist now or in the future in any part of the world,

gl corificated shares, stock, dabentures, bonds or olher securities or
investments (whether or nol marketable) from time to time legsliy or
benefizially owned by or on behalf of the Borrower

the Law of Properiy Act 18285,

2 recaiver, recsiver and manager or administrative recelver appointed
by the Lenders under clause 15,

all the sssefs, proparly and undartaking of the Borrower which are, or
are expressed io be, subject to the Sscurity created by, or pursuarnt o,
this desd {and references lo the Becured Ausels shall inciude
referances to ahy part of them).

all presant and future obligations and labilities of the Borower 1o the
Lendsrs, whether actual or contingend and whether owed joinly or
saverally, g8 principal or surely or in any other capacity, under or In
connection with the Facliiiy Agreemaent or this deed {including, without
Umikation, those arising under clause 28), together with sll interest
{including, wihout limitation, defaull interesl) seoruing in respect of

2



1.2

those obligstions or lisbilities,

Security Financlal has the meaning given o that axpression in the Financial Collateral

Collsteral Regulations.
Amangemant:
Securlty: gny morgage, charge (whather fixed or floating, lagal or squitsble),

pledge, lien, assignment by way of securily or other security inferast
securing any obligation of any person, or any other sgreement o
arrangement having a similar effect.

Security Poriod: the period starting on the dale of this deed and ending on the daie on

which the Lenders ars satisfied that all the Secured Liabllities have been
unconditionaily and irrevocably paid and discharged in full and no further
Secursd Liabiities are capable of being outstanding.

VAT value added tex or any equiveleni fax chwmgesble in the UK or

gleawhers,

inlarpretation

in this deed:

1.2.1 clause, Schedule and paragraph headings shall not affect the Inferpretation of this desd;

122 a2 refsrence fo a person shall includs a reference to an individual, firm, company,
corporation, partnership, unincorporated body of parsons, governmant, state or agenoy of
state or any assochtion, trust, joint venture orf consortium {whether or not having
separate legal personality);

1.2.3 unless the context otherwise requires, words in the singular shall includs the pluraf and In
tha plursl shall Include the singular,

1.2.4 uniess the context otherwise requires, 2 reference 1o one gender shall include a reference
to the cther genders;

1.2.5 2 reference io a parly shall include thet parly's successors, permitted assigns and
permitied transferess and this dead shall ba binding on, and enura to the beneflt of, the
partias to this desd and their respective parsongl representatives, succassors, permitied
assigns and permitted iraneforees;

128 a reference o a sistule or statutory provision & & reference io it as amendad, extendsd or
re-gnacted from tims {o time:

1.2.7 g reference o a stgiute or stefulery provision shall includs all subordinate legisiation
made from time to time under that stetute or stalulory provision;

1.2.8 a referance 1o writing or wrilten doss not include fax or email;

1.289  an cbligation on & party not to do something includes an obligation not to allow that thing
o be done;

1.240  a raferencs to this desd {(or any provision of it} or (o any other agreement or document
referred 10 Inthis deed & & refarence 1o this deed, that provision or such other agreement
or document as amendsd (in each cass, other than in bresch of the provisions of this
dead) from tma to tima;

1.2.11  unless the context otherwise requires, a reference 10 2 clause or Scheduls iz fo g clause

of or Schecule to, this dead and 2 reforence o 2 paragraph is to 8 paragraph of the
relevant Schedule;



1.3

4.4

15

1.2.12

1.2.13

1.2.14

1.2.15

1.2.18

1.2.17

1.2.18

any words following the terms inciuding, Include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the ssnse of the
wards, description, definition, phrase or term praceding thoss lerms;

2 raference io an amendment includes g novation, re-anacimant, suppiemaent or variation
{and amend and amendad shall be construsd accordingly);

a refersnce o assels Includes present and future properties, underiakings, revenues,
rights and beneflis of every description;

a reforancs to an authorlsation includes an approval, authorisation, consent, exsmptlion,
filing, Hicence, notarsation, registration and resciution;

g reference to continuing in relation o an Event of Defaull means an Evert of Dafault
that has not been remediad or walved,

& roforence to determines or determined means, unless the conlrary is indicated, a
determination made at the abaolute discretion of the parson making &, and

a reference o & reguiation includes any regulstion, rule, offivial directive, request or
guideline (whathar or not having the force of law) of any govemnmenial, inter
govemnmental or supranational body, agancy, depariment or regulatory, self-regulatory or
othay authority or organisation.

Clawback

if the Lendars consider thet an emount pald by the Borrower In respsect of the Secured Liabilties s
capable of being avoided or otherwise set aside on the liguidation or administration of the Borower
or otherwiss, then that amount shall not be considersd 1o have baen irrevocably paid for the
purposes of this deed.

Naturs of security over real properly

A refarence in this deed to a chargs or morigage of or over any Charged Proparty includes:

1.4.1

14.2

1.4.3

144

all buildings and fixdures and filtings {inciuding irade and tenant’s fdures and fittings) and
fixed plant and machinary that are situsted on or form part of that Charged Property at
any tima;

the proseads of the sale of any part of that Chargad Propsrty and any other monies paid
or pavable in respect of or in connaction with that Charged Properly;

the bensfit of any covenants for title given, or entered info, by any predecessor in iitia of
the Bomower in respect of that Charged Properly, and any monies paid or payebie in
raspect of thogse covenants; and

all rights under any licence, agreement for sale or agresment for lease in respect of that
Charged Properly.

Nature of socurity over Investments

A reference in this deed to any share, stock, debaniure or other security or Investment includes:

1.8.1

152

any dividend, interest or other distrbution paid or payable In respect of that share, stock,
dabenture or other security or invesiment;

any right, money, shares or properly accruing, offersd or issusd &t any tims In ralation to
that share, stock, debanturs or other secunty or investmant by way of redamplion,
subsiitution, exchanges, conversion, bonus, prefarance or ctherwise, under oplion righis or
ctharwise.



1.8

1.7

1.8

3.2

Law of Property {Miscellaneous Provisions) Act 1668

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1988, the
terms of the Facilily Agreement and of any side lstiers batwean any partles in relation lo the Facllity
Agresment are incorporated into this deed.

Perpetulty period

if the rule against perpetuliies applies to any lrust created by this dead, the perpeluity period shall
be 125 vears {ae spacified by saction 5{1) of the Perpsluities and Accumulgtions Act 2008).

Schadules

The Schedules form part of this desd and shail have affect as ¥ set out in full in the body of this
dead. Any refarencs o this dead includes the Schedulss.

Covenant to pay

The Bomrowsr shall, on demand, pay o the Lenders end dischargs the Secured Liabiliies when
they bacome dus.

Grant of security
Legal morigage

Ag a confinuing security for the peyment and dischargs of the Secured Liabiliies, the Borrowsr with
full title guerantase charges o the Lenders, by way of a first lsgal morigage, all estates or interesls
in any freshold, lsasehcld or commonhald properly now owned by It, including the real property (¥
any) specified in Schadule 1.

Fized chamges

As g continuing securily for the payment and dischange of the Secured Lisbilfies, the Borrowar with
full title guerantee charges to the Lendars by way of a first fixed charge:

321 ail prasent and fulure estates or Inlerests of the Borower in, or over, any freshold,
lessehold or commonhold proparly {other then any such property effectively morigaged
under clause 3.1Y;

3.2.2 the benell of all other contracts, guarantees, appointments and warranties relsding 1o
sach Oharged Proparty snd other documenis to which the Borrower is a parly or which
are in #s favour or of which it has the benefit relating io any istling, devsiopmant, sale,
purchass, use or the oparation of any Charged Property or ctherwise relating to any
Cherged Property {including, in each case, but without Emitation, the right to demand and
recaiva all menies whatever payable to or for iis benafit under or arlsing from any of them,
gli remedies provided for in any of them or available at law or in egquity in relstion to any of
themn, the right to compel paerformance of any of them and ell other rights, interasis and
bansiits whatover avonding to or Tor ite banefit arleing from any of them);

3.2.3 all licances, consems and authorsations {(sletultey or otharwise) held or reguired in
connaction with its business or the use of any Secured Asset, and ali righis in connection
with theer;

224 gl s present and future goodwill;

5.5 gll #s unceliad capiial;

3.2.8 all the Equipmeant;

427  ull the Intellectusl Property;



3.8

24

3.5

38

328 gll the Book Dabis;
329 gl the Invesimenis;

2210 gl moniss from time to tims standing to the credit of ils accounts with any bank, finangial
institution or other person (Inciuding sach Designsted Account), together with all other
rights and benefils accruing to or arising in connection with each accourt {including, but
not limited to, entitlements o interest);

3211 all s righis In respect of each Insurance Policy, Including all claims, the procaeds of ail
elaims and all returns of premiums in connection with each Insurance Policy, to the exdant
not effactively sssigned under clause 3.3, and

3.212  all ite rights in respect of ali agreements, instruments and rights relating o the Secured
Assals, to the extent not effectively assigned under clause 3.3.

Asglpnment

Az a continuing sscurily Tor the payment and discharge of the Sacured Liabilities, the Borrower with
full Htle gusrantee assigns fo the Lenders abaolutely, sublest to & provise for reassignment on
irravocable discharge in full of the Secured Lisbilifies:

3.3.1 ail its rights in each Insurance Policy, Including all claims, the proceseds of all claims and
ail relums of premiums in connection with each Insurance Policy; and

3.2 the benafit of all agreameants, instruments and rights relaling to the Secured Assats.

Fioating charge

As & continuing security Tor the payment and discharge of the Secursd Liabliitiss, the Borrower with
full titie guaranies charges io the Landers, by way of first fioaling charge, all its underiaking,
properiy, aseels and rights not otherwize eifectively mortgaged, charged or assigned under clause
3.1 to clavse 3.3 inclusive.

Liualifying floating charge

Paragragh 14 of Scheduie B1 to the Insolvency Act 1888 applies lo the fioating charge created by
glause 3.4,

Automatic cryetallization of floating charge

The floating charge created by clause 3.4 shall sulomatically and immediatsly {withowt notice)
corvert into a fived charge over the asssls sublect to that foating charge if,

3.8.1 the Borrower

{#) cregtes, or attempls o create, without the prior wiitten consent of the Lenders,
Securily or a trust in favour of another person over all or any pant of the Secured
Agsais {evcont a8 exprasaly pemmitted by the tarms of this dead or the Fagliity
Agresmant); or

{b} disposes, or sttempts o dispose of aill or any part of the Sscured Aseste (other
than Securad Asssts thel are only subject 10 the flosting charge while it remains
uncrystallisedy;

ig2 any parson levies {(or sitemplis o levy) any disiress, stlachment, sxecution or other
process against all or any pant of the Secured Aasets; or

28.3 2 resclution is passed or an order is made for the winding-up, dissoiution, administration
of re-organisation of the Borrower,



a7

3.8

4.2

52

5.3

84

Crvataliiaation of floating charge by nofice

The Lenders may, in ils sole discration, af any time and by written notice to the Bomower, convert
the floating cherge crested undsr this deed into a fixed charge as regards any part of the Ssourad
Assets spacified by the Lendare in that notics,

Assels acguired afler any floating charge has crystaliised
Any ssset acquirad by the Borrowsr after any crystaliisation of the floating charge created under

this deed that, but for thet crystallisation, would be subject 1o a floating charge under this deed,
shall {uniess the Lenders confirm otharwise to the Borrower in writing) be charged to the Lenders

by way of first fixed chargs,

Liability of the Borrower
Liaklilly not digchargerd

The Borrower's lishility under this deed In respect of any of the Secured Liablities shall not be
discharged, prejudicad or alfsctad by:

411 any security, guerantse, indemnity, remedy or other right held by, or availabls lo, the
Lenders that is, or becomes, wholly or partinlly lllegal, void or unenforcesbie on any
ground;

412  the Lenders renewing, determining, varving or increasing any fasiiity or other transaction
in any manner of concurring In, accepling or varying any compromise, arangemsnt or
settlement, or omitting to clalm or enforce payment from any othar parson; or

4413 any other aol or omission thet, but for this cause 4.1, might have discharged, or
utharwise prejudiced or affacted, the liability of the Borrower,

immediate recourss
Tha Borrower waives any right t may have io require the Lenders o enforce any securily or other

right, or claim any payment from, or otherwise procsad against, any other person before enforcing
this deed against the Borrower.

Fepresentations and warrantles
Times for making representations and warrantles

The Bormower males the representations and warranties set out in this clause § to the Lenders on
the date of this dead.

Cramership of Secured Assets

The Borrower is the sols legel and beneficial ownar of, and hae good, valid and marketabls tite o,
the Secured Assats.

No Securlty
The Securad Assels are fres from any Sscurity other than the Security created by this desd.
No adverse clalme

The Bormower has not received, or scknowladged notice of, any adveree claim by any person in
respact of the Secured Assete or any interest in them,



B5

6.8

5.7

58

£.11

B2

842

Mo adveras covenants

There are no covenanis, agreements, resarvations, conditions, interests, rights or other mattars
whatsosver that materially end adversely affect the Secured Assels,

Mo breach of lows

There i& no breach of any law or regulstion that materially and adversaly affecis the Secured
Ansaly,

Mo interference In enjoyment

No facilily necessary for the enjoyment and uze of the Sacured Asgseis is subject o tarms entitling
any parson to ierminate or curtall s use.

No overriding Intorsats

Nothing has arieen, has bean created or is subsisting, that would be an overriding interest in any
Charged Properiy.

Avoldance of security

No Securlty expressed to be created under this deed is lable to be avolded, or otharwise sel aside,
on the liguidation or sdministration of the Borrower or otherwise.

Ho prohibltions or breachses
Thera iz no prohibition on assignment in any Insurance Polioy and the eniry into this dead by the

Borrower does not, and will not, congtitule a bresch of any insurance Policy or any other policy,
agreement, document, inatrument or obilgetion binding on the Borrower or ks assets.

Environmental compliance

The Borrower hes, et all imes, complied in ali materal respacts with all applicable Environmental
Law and Envirpnmental Licences.

Enforceable sscurity

This dead constities and will constitule the legal, valid, binding and enforceaile obligations of the
Borrowar, and is, and will continus to be, effective securily over all and every part of the Securad
Assgts in accordance with iis terma,

Investmanis

5131 The Invesiments are {ully psid and ame not subject o any option to purchase or similar
rights.

8132 No constitutional docurment of an issuer of en Investiment, nor any other agreemeant.

{8} resiricts or inhibils any trangfer of the Investments on creation or enforcement of
ihe sacurity constituted by this dead, or

{b} wconising any rights of pre-emptlion in relation to the investments.

5133 The Borrower has complied with all notices relating to all or any of the Invastmenis
raceivad by it pursuant to sections 780D and 780E of the Companias Act 2008,

85134 No waming nolice has been issued undsr paragraph (2} of Scheduls 1B of the
Companles Agt 2008, and no reshrictions notice has been lssusd under paragraph 1(3; of
Schaeduls 1B of the Companies Act 2008, in respect of all or any of the Investments.



6.2

83

4

&5

Ganeral covenants
Magative plodge and disposal restrictions
The Borrowsr shall not at any time, except with the prior written consent of the Lenders:

8.1.1 create, purport to create or permit o subsist any Security on, or in relation to, any
Secured Asset ofher than any Security created by this deed.

8.1.2  sell, assign, transfer, part with posssssion of, or otherwise dispose of in any manner (or
purport 1o do 80}, all or any part of, or any interest in, the Secured Asssts (except, in the
ordinary course of business, Secured Assels that are only subject to an uncrystallised
fioeting charge); or

8.1.3  create or grani {or purpert to create or grani) any interest in the Secured Assels in favour
of & third pery.

Prowsrvation of Secured Asasls
The Borrower shall not do, or permilt to be done, any st or thing thet would or might depracisle,

jaopardise or otherwise prejudice the security hald by the Lenders, or materially diminish the vaiue
of any of the Sscured Assels or the affactiveness of the sscurity created by this deed.

Compilance with laws and regulstions

8.3.1 The Borrower shell nol, without the Lenders’ prior wrillen consent, use or permit the
Becured Assets to be used in anv way contrary 1o law.

8.3.2 The Barrower shail:

{8} comply with the requirements of any law or regulation relating o or affacting the
Sacured Asssis or the use of i or any part of them;

{(b) obtain, and promptly rensw from tims to time, and comply with the terms of afl
authorsations that ars raquired in connection with the Becured Assels or thelr use
or that are necassary to preserve, maintain or renaw any Secured Asset, and

{c) promptly sffect any maintenance, modifications, afterstions or repeirs thal are

required by any law or reguistion to be effected on or in connection with the
Secured Asseals,

Enforcement of righis

The Borrowsr shell use ite best endeavours 1o

£.4.1 procure ihe prompt observancs and performance by the relevant counterparty to any
agreament or arangemant with the Bormower and forming part of the Secursd Assels of
the covenants and other obligations imposed on such counterparty {including each
insurer in respect of an Insurance Policy); and

84.2 enforce any rights and Institule, continus or defend any proceedings relating to any of the
Secured Asseis thal the Lenders may require from time to time.

Motica of misreoresentiation and breaches

The Borrower shall, prompliy on beceming sware of any of the same, notify the Lenders in writing
af:

8.85.1 any representation or warranty set oul In this deed thet is Incomest or migleading In any
mgtarial respact when made or desmed io be repested; and



6.8

8.7

652 any breach of any covenant sst out in this deed.

Tiile documents

The Borrower shall, 38 so required by the Lenders, deposit with the Lenders and the Lenders shall,
for the duration of this dead be entitlad o hold:

8.8.1 all desds and documsnds of title relating to the Secured Asssts that sre in the possession
or controd of the Borrower (and i thess are not within the possession or conlrol of the
Borrower, the Porower undertakes {0 oblsin possession of sl these deeds and
documenis of title);

882  all insurance Policles and any other insurance policies relating o any of the Secursd
Azpats thet the Bormower is enfitled (o nosssss;

663 @l desds snd documants of title (if any) relating to the Book Debts as the Lenders may
spacHy from tima io timea; and

Insurance
8.7.1 The Borrower shall insure and kesp insured the Secured Assats against

(=) loss or demegs by fire or terrorist acts, including any third party liabilly arising from
such acts;

by  other risks, perils and contingencies thal would be insured against by reasonably
prudent persons carrying on the same class of business as the Bommower; and

{c)  any other risk, perils and contingencies as tha Lendars may reasonably require.

8.7.2 Any such insurance must be with an nsurance company of undenrwriters, and on such
terms, a3 are ressonebly acceptable to the Lenders, and must include property owners'
public lablilty and third party lisbility insurance and be for not lsas than the replacament

Charged Properly, the tolal cost of entiely rebuilding, reinstating or replacing the
premiges in the avent of their being destroved, together with grchitects’, survevors,
enginsars’ and other professionsl fees and charges for shoring or propping up,
demolition, site clsarance and reinstaisment with adequate allowance for inflation) end, In
the case of any Charged Properly, lose of rents pavable by the tenants or other occupiers
of any Charged Property for a period of at least thres years, Including provision for
increzses in rent during the pericd of insurance.,

8.7.3  The Borower shall, if recuested by the Lendere, producs to the Lenders esch policy,
certificate or cover nots relsting {0 any insurance ag is required by clauss §.7.1.

874 The Borrowsr shall, f requesied by the Lenders, procurs thet & note of the Lenders'
interest is andorsed on each insurance policy (other than pubiic lisbility and third party
lisbility insurances) effecied or maintained by it or any parson on iis behalf In accordance
with clause 8.7.1 but without the Lenders having any liabllity for any premium in relation
io those insurance policies unlase it has exprassly and specifically requasied {0 be made
gbie In respect of any Incresse in premium or unpaid pramium in reepect of any
Insurancs Policy.

Insurance pramiums
The Borrower shall

8.8.1 promptly pay ali premiums in respect of sach insurance policy a8 is required by clsuse
8.7.1 and do all other things necessary o keep that policy In full force and effect; and

10



6.9

g.10

B

B.12

7.1

gaz2 {if the Lenders 80 requires) glve i the Lenders copias of the receinis for all premiums
required by clause 8.7.1.
No invalidation of insurance

The Borrower shall not do or omit io do, or permit o be dene or omitted, any act or thing that may
invalidete or otherwise prejudice any insurancs policy as is raquired by clause 6.7.1.

Proceeds from ingurance policies

All monies payebls undsr any insurance policy mainteined by the Bomower in sccordancs with
clause 6.7.1 at any time {whether or not the security constituted by this dead has become
enforceable) shall:

B.10.1  be paid inmediately io the Lenders;

§.10.2  if they are not paid directly to the Lenders by the insurers be held, pending such payment,
by the Bomower a8 trustes of the same for the benefit of the Landers; end

8,103 &t the option of the Lenders, be applied In making good of resouning expenditure in
respect of the ioss or demage for which those monles are received o in, or towards,
dischargs or raduction of the Secured Liabilities,

information
The Borrower shall

B.41.1  give the Lenders such information concerning the locstion, sondition, use and operation
of the Securad Assets as the Lenders may raguite,

8.11.2 pemnit any persons designated by the Lenders and any Receiver to enter on iis premises
and inspsct and sxamine any Secured Asset, and the records ralating fo that Secured
Aszget, at 8l rezsonsbie times and on reasonable prior nolice; and

8.11.3 promptiy nolify the Lenders in writing of any action, clalm, notice or demand mads by or
againat & in connection with all or any part of a Secured Asset or of any fact, malter or
circumstance which may, with the passags of thme, give rise 1o such an astion, claim,
notice or demand, lopether with, in each casge, the Borrower's proposals for seftiing,
louideting, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Lendsrs' pricr approvel, implemant those proposals at its own
expenss.

Payment of outgoings
The Bomower shall promplly pay 2l taves, Tees, licence dulles, regisiration charges, insurance

premiums and other oulpoings in respact of the Sscured Assets and, on demeand, produce
avidence of paymeni to the Lenders.

Proparty covenanis

Fiepalr and maintenance

The Borrower shall keep ail premises and fixtures and filtings on esch Charged Property In;

7.1.1 good and substantial repair and condition and shall keep all premises adeguslely and

propery painied and decorated and replace any fixtures and Mings which have become
wom oul or otherwiee unfit for use with others of & like naiure and squal value

11



7.2

7.3

7.4

7.8

7.8

Mo slierstions
The Borrower shall not, without the prior wrilten consent of the Lender:

7.2 pull down or remove the whaols, or any part of, any building forming pant of any Charged
Property or parmit the same o coour,

7.2.2 make or pamit io be made any malerial alierations 1o any Charged Proparty, or ssver or
remove or parmit to be severed or removed, any of its fbdures or fittings (except o make
any necessary repairs or rengw or rapiace the same in accordance with clause 7.1); or

7.2.3 ramove or make any material alferstions to any of the Equipment belonging to, or in use
by, the Borrowsr on any Charged Property (except to effect necessary repairs or replace
them with new or improved models or substitules),

Conduct of business on Charged Propertiss

The Bormower shall carry on its trade and business on those parls (F any) of the Cherged
Froperties as are used for the purposss of trade or business in accordance with the standards of
good management from time to time current In that trade or business.

Notices or clalms relaling 1o the property

7.4.1 The Borrower shall:

{a) give 1ull particulars to the Lenders of any notice, order, direction, designation,
resolution, spplication, requirement of proposal given or made by any public or
local body or authorily (a Notice) that specifically applies 1o any Charged Proparty,
or to the locality in which & is sifusted, within ssven davs efier bacoming aware of
the relevant Notics; and

{b) {if tha Lendars 8o require) immadistely, and gt the cos! of the Bomower, take all
reasonabie and necessary sieps o comply with any Notice, and make, or join with
tha Lendars in making, any objections or representations in respect of that Notlce
that the Lenders think fit.

7.4.2 The Borowsr shall give full particulars o the Lender of any claim, notices or other
communication sarved on i in respect of any modification, suspension or revocation of

any Environmental Licencs or any alisged breach of any Environmenlsl Law, in each
case relating o any Charged Property,

Compilance with ang enforcemant of covenanis

The Borrowsr shall:

751 chaerve and perform all covenants, stipulations and conditions to which esch Charged
Proparly, or the use of &, is or may be subject, and {if the Lenders 60 require) producs fo
the Lenders evidence sufficient to satisly the Lenders that those covenants, stipulstions
and condifions have been obeerved and performead; and

752  diigently enforce all covenants, stipuletions and conditions benefiting each Charged
Property and shail not {and shall not agres 1o) waive, release or vary any of the same.

Payment of rent and oulgcings
The Bomrower shall

781 whare & Chargad Property, or part of &, Is held under a lease, duly and punctually pay all
ranis due from time to time; and

12



7.7

7.8

7.8

740

782

pay {(or procurs payment of the same) when dua all charges, retes, taxes, duties,
sssessments and other cutgoings relating to or imposad on each Chargad Property or on
s occupiar.

Leases and lcences affecting the Charged Properties

The Boreowsr shall not, without the prior written consant of the Lenders (which consent, in the case
of clause 7.7.4, ls not to be unressonably withheid or defaved in circumetences in which the
Borrower may not unrsszonably withhold or delay its consent):

7.71

772

7.7.3

7.74

grant any licence or tenancy affacting the whole or any part of any Charged Froperty, or
axarcise the etatutory powers of lsasing or of accepting sumenders under sections B8 or
100 of the LPA 1325 (or agres to grant anv such licenca or lenancy, or agres o axercise
tha steiutory powers of leasing or of accepling surrenders under section 88 or saction 100
of the LPA 1625}

in sny other way dispose of, accent the sumender of, surrendar or create any legal or
equitable estete or interest in the whole or any part of any Charged Property (or agres 10
dispose of, actept the surmendsr of, surrender or craale any legal or eguiltsble eslate or
intarest in the whole or any part of any Charged Properly),

lat any person into occupation of or share occcupation of the whole or any par of any
Charged Property: or

grant any consant or licence under any lease or licance affecting any Charged Propariy.

Regletration restrictions and cautions againat first registration and notices

7.81

782

783

If tha title to any Chamed Property is not registersd at the Lend Regisiry, the Borrower
shall procure thal no psrson (other than iself) shall be registered under the Land
Registration Act 2002 as propristor of ail or any part of any Charged Propery, without the
prier writlen consent of the Landers,

Whether or not title to any Charged Properly Is reglstered al the Land Reglebry, f any
caution against first ragistration or any nolice (whether agrasd or uniigteral) is registerad
againg! the Bomower's title i any Charged Property, the Borower shall immediatsly
provide the Lenders with full particulars of the circumsiances relating 1o such caution or
notice. if such caution or notice was reghsterad to protect a purportsd intersst the crestion
of which is not permitted under this deed, the Borrower shall immaedistely, and at its own
expense, take such steps as the Lenders may require to snsure that the caution or nolics,
as applicable, is withdrawn or cancalled.

The Borrower shall be lisbie for the cosis and expenses of the Lenders in lodging
cautions against the registration of the tile 1o the whols or any par of any Charged
Property from me 1o fims.

Deveiopment resirictions

Tha Borrower shall not, without the prior written consent of the Lenders:

7.81 make o, insofar as it is able, permit others to make any application for planning
parmission or development consent in respect of any Charged Property; or

7.62  carry out or permit or suffer io be cenied cut on any Charged Propaerly any development
{ms defined in ssch of the Town and Couniry Planning Act 1850 and the Planning Act
2008} or change or permit or suffer to be changed the use of any Charged Properly.

Environment

The Borrower shall in respect of each Charged Property:

13



7.1

792

743

7.44

718

716

8.1

7.10.1  comply in all material respects with all the requirements of Environments! Law: and
7.10.2 obizsin and comply in el materlsl respacts with gil Environmantal Licences.

Mo restrictive obligations
Tha Borrower ghall not, without the prior written consent of the Lenders, entar inlo any onemus or
restrictive obligatione affecting ihe whols or any part of any Charged Property, or create or pemmit

e arige any overriding inderest, easemeant or right whatever In or over the whole or sny pant of any
Charged Property,

Propristary rights

The Bomrower shall procure that no parson shall become entitied (o assert any propristary or other
like right or intereat over the whole or any part of any Chargad Properly without the prior wrilten
consant of the Lenders,

Inspection

The Bormower shall permit the Lendere, any Receiver end any person appointed by either of them
to enter on and inspect any Charged Property on reasonable prior notics.

Property information

The Borrower shall inform the Lenders promptly of any acquisition by the Borrowsr of, or contract
made by the Borrower 1o aoguire, any frashold, leasshold or other interest in any property.

VAT option to tox
Tha Borrower shall not, without the prior written consent of the Lendars;
7451  exercise any VAT option to tax in relation lo any Charged Proparty; or

7482  revoke any VAT option to {ax exercised, and disciosed to the Landers, befors the dete of
this deed.

Ragistration of legal mortgags ot the Land Registry

The Borrower consants 1o an application being made by the Lenders to the Land Registrar for the
following restriction in Form P o be registered against its tile to each Charged Property over which
the Lenders has a legal morigage:

“No disposition of the registerad ssiete by the propristor of the registered esiste, or by the
proprietor of any registered charge, nof belng a2 charge registered bufors the enlry of this
rastriciion, is to be registerad without a written consent signad by the propristor for the time baing

of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in the charges register, or
their conveyanoesr.”

Investments covenanis
Deposit of ttle documents
8.1.1 The Borrower shall:
{a} on the execution of this deed, deposit with the Lenders, or ag the Lenders may
direct, all stock or share ceriificates and other documents of titls or evidence of
ownership relating to gny invesiments owned by the Borrower at the! ime; and

{b} on the purchase or scguisition by it of Invesiments after the dete of this deed,
depoelt with the Lenders, or as the Landsrs mav direct, all stock or share
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B.2

8.3

8.4

8.1.2

cartificates and other documents of itle or evidence of ownership relafing 1o those
invesiments.

At the same time a8 deposiing documents with the Lendars, or as the Lenders may
direct, In aconrdance with clause 8.1.1, the Borower ghall aiso deposit with the Lenders,

or as the Lendars may direct:

(@) all stock transfer forms relating to the relevant investmenis duly compieted and
sxacuted by or on behalf of the Borrower, but with the name of the transferse, the
eonsideration and the date lefl blank; and

(b any other dosuments {(In sach case duly complated and sxecutad by or on behalf of
the Borrowar) that the Lenders may request to enable it or any of its nominees, or
any purchaser or transferee, 1o be ragistered as the cwner of, or otherwise obtain &
legal title to, or o perfect its security interast in any of the relevant Investments,

80 that the Lenders mey, at any time and withoul notice 1o the Borower, complete and
present those stock ransfer forms and other documenis o the issuer of the Invesiments
for registration.

Hominatlons

821

822

The Borower shall terminate with immadiate effect all nominations It may heve made
{including, without limitation, any nomination made under saction 145 or secition 148 of
the Companies Act 2008} in respect of any invesiments and, pending thatl temmination,
pracurs that any person 80 nominated:

{g8) doos not exerciss any righis In respect of any Investmarnds without the prior written
approval of the Lenders; and

{b) immedistely on racaipt by R, forward io the Lenders sll communications or other
information received by it in respect of any Investmants for which i has been so
nominated,

The Borrower shall not, during the Security Parlod, exercise any riphts (Inchuding, withoul
lirnitation, any rights undar sections 145 and 148 of the Companies Act 2008) to nominate
any parson in respect of any of the invesimanis.

Fre-emption rights and reetrictions on trensfer

The Borrowesr shall

831

8.3.2

obtain sl consents, waivers, approveis end permissiona that are necessary, under the
articlas of essociation {or otherwize) of an issuer of any Investments, for the transfer of
the Investments to the Lenders or 8 nomines, or 10 & purchaser on enforcemant of the
gonurity constitutad by this deed, and

procura the amendment of the share transfer provisions {inciuding, but not fimited 1o,
deietion of any pre-amplion provisions) under the earicles of associgtion, ofher
constiiutional documeant or ctherwise of each issuer of the Investments in any manner
that the Lendars may regulre In order o pernit the transfer of the invesimenis o the
Lenders or s nominee, or to & purchaser on enfornement of the securily constiiuted by
this dead.

Dividends end voting righis befors enforcemant

8.4.1

Bafore the securily constihuted by this deed becomes enforceable, the Borowar may
retain and apply for He own use all dividends, interest and other monies paid or payable in
respect of the investments and, ¥ any ame peld or pavable fo the Lenders or any of iis
nominees, the Lenders will hold sl those dividends, inferest and other monles received
by i for the Borower and will pay them to the Borrowsr promptly on request.
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8.8

6.6

&7

54.2 Before the sscurity constiuted by this dead becomes enforceable, the Borrowsr may
axarcise all voling and other rights and powers in respact of the Investmenis or, if any of
the same are exercisable by the Lenders or any of s nominees, to direct in wilting the
exercise of those voling and other righls and powers provided that:

{a&) & shall not do so In any way that would bresch any provision of the Facility
Agresment or this desd or for any purpose inconsistent with the Facllity Agreement
or this deed; and

{by the sxerclae of or the faliure to sxercise, those voling righis or other rights and
powers would not, in the Lenders’ opinion, have an adverse effect on the value of
ihe investments or otherwise prejudice the Lenders’ securily undar this dead,

84.3 The Borrower ghall indemnity the Lenders sgainst any loss or liability incurred by the
Lenders (or thelr nomines) 26 & conssquenss of the Lenders {or thelr nominaa) acting In
reapect of the Investments g the direction of the Borrower.

844  The Lenders shall not, by exercising or not exercising any voling righls or otherwiss, be
congtrued a8 permitting or agresing o any verlation or other changs In the righits
aftaching 1o or conferred by any of the Investments that the Lenders considers prejudicial
to, or impairing the value of, the security created by this desd.

Dividends and voting rights after enforcemant
After the security constiuted by this deed has become enforceabla:

8.5.1 all dividends and other distributions paid in respect of the Investments and recsived by
the Borrpwer ghall ba held by the Bomrower on trust for the Lenders and immediately paid
into & Dasignated Accourt or, ¥ received by the Lenders, may be applisd by the Lenders
in accordance with clavse 18.1; and

8.5.2 ali voling and other rights and powsrs attaching to the Invesimanis may be sxercissd by,
or at the direction of, the Lenders and the Borrower shall, and shall procure thet s
nominees ahall, comply with any directions the Lendera may give, in #s abaolute
discretion, conveming the axerclse of those righis and powers.

Galis on investments

Nobtwithatanding the securily crested by this deed, the Borrowsr shall promplly pay il calls,
instalments and other payments that may ba or becoms due and pavable In respect of all or any of
tha investments, The Bomower scknowledges that the Lendars shall not be under any lablilty in
respact of any such calls, instalments or cther payments,

No alteration of constitutional documents or rights attaching to Investmaents

The Borrower shali not, without the prior written consent of the Lendsrs, amend, or agres to the
emandmant of:

B8.7.1 the memorandum or arlicles of sssociafion, or any other constitutional documents, of any
issuar of the Investmenis that is not 5 public company, or

BY2 thes rights or liabilities aliaching 1o, or confarred by, gl ¢r any of the Investments.
Preservation of Investments

The Borrower shall ensure {as far a2 i & able to by the axercise of ail voling rights, powers of
control end oither means svailabis 10 &) that anv lssusr of any of the Investments {that Is not a

public company} ghall not:

8.8.1 consolidats or subdivide any of the investmenie, or re-organiss, exchangs, repay or
mduce ite share caplial in sny way,
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8.8

210

8.2

16.
10G.1

8.2 issue any new shares or stock; or

883 refuse to regisier any fransfer of any of the Invesiments that may be iodged with i for
registration by, or on behalf of, the Lendars or the Borrower In accordance with this deed.

investmenis information

Tha Borrower shall, promptly following receipt, send o the Lenders copies of any nolive, circuler,
raport, acoounts and any other docurment recelved by ¥ that relates o the Invesiments.

Compliance with regussts Tor Information

The Borrower shell promptly send a copy to the Lenders of, and comply with, all requeats for
information which is within its knowledge and which are made under any law or reguiation or any
gimiler provision in any articles of agsocistion or other consiitutional document, or by any listing or

pther authority, refating to any of the Invesiments. Iif it fails to do so, the Lenders may elect to
provide such information as it may have on behalf of the Bomowaer,

Eguipment covenants

Meintenance of Eguipment

Tha Borrower shall

211 maintain the Equipment in good and serviceable condition {axcest for expeciad Tair wear
and feart in compliance with ali relevant menuals, handbooks, manufacturers instructions
and meommendations and maintenance or sarvicing schedules;

9.1.2 at s own expense, rengw and replace any parls of the Equipmant when they become
obeclate, worn out or damaged with parts of a similar quality and of equal or gresder
valus; and

813  not permit any Equipment to be:

{n) usedorhandied other than by properly qualifiad and trained persons; or

by overiopded or used Tor any purposs for which it is not designed or ressonably
suitable.

Paymant of Equipment taxes
The Borrowar shall promptly pay all texes, Tess, licence dulles, registration charges, Insurance

pramiums snd other oulgoings in respect of the Equiprment and, on demand, produce evidencs of
such paymeant io the Lenders.

Book Debls covenants

Realising Book Dabis

10.1.1 The Borrower shall as an agent for the Lenders, coflest in and realise sl Book Debls, pay
the proceads inlo a Designated Account immediatsly on receipt and, pending that
payment, hold those proceads In trust for the Lenders;

10.1.2 The Bomower shall not, without the prior writlen consent of the Lenders, withdraw any
amounts standing to the credit of any Designated Account,

10.1.3 The Borrower shall, if called on to do so by the Lenders, execute a legal assignmant of

the Book Debis to the Lendars on guch torms as the Lenders mey require and give notice
of thet assignment to the deblors from whom the Book Debts are due, owing or incurred.
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0.2

11,
14.4

i1.2

11.3

12

1214

2.2

12.3

Preservation of Book Debis
The Borrower shall not (except as provided by clause 10,7 or with the prior writien consent of the

Lendars) relesse, exchanges, compound, set off, grant time or indulgence in respact of, or in any
other manner deal with, all or any of the Book Dabils.

intellsctual Property covenanis

Preservation of rights

Tha Borrower shall take all necessary action 1o safeguand and mainiain present and Tuture rights in,
or relating to, the inteliectual Property including (without lirnitation) by observing all covenanis and

stipuigtions relating to those rights, and by paving all applicable renewal fees, licence fees and
other oulgoings.

Ragletration of Intslisctual Properly

The Borrower shall use ali reasonabie efforls to register applications for the registration of any
intellectusl Property, and shall keep the Lenders informed of all matlters relsting o sach such
ragistration,

Malntenancs of Intsllsctus! Proparty

The Barrower shall not permit any Inteliectual Propary 1o ba abandoned, cancalled or to lapss.

Powars of the Lenders
Power to remedy

1241 The Lenders shall be entitfed [bui shall not be obliged) fo remady, at any fime, a breach
by the Borrower of any of its obligstions cortained in this dead,

12.1.2 The Borower imevocably authorisas the Lenders and #s agents to do sll things that ars
nacessary or desirable for that purpose.

12.1.3  Any monies expended by the Lenders In remedying & breach by the Bomower of its

obligations containad in this deed shall be reimbursad by the Borrower 1o the Lenders on
& full Indemnity basis and shall camy Interest In accordance with cisuse 18.1.

Exsrcise of rights

12.2.1 Tha rights of the Lenders under clause 12.1 gre without prejudics io any other rights of
the Lenders under this dasd.

12.2.2 The exsrclse of anv rights of the Lenders under this desd shall not make the Lenders
iiable to account 88 & morinages in possession.

Powsr 1o disposs of chattels

1231 At any time after the security constituled by this deed hes become enforceasbie, the
Lenders or any Fecelver may, as agent for the Borrower, dispose of any chaliels or
produce found on any Charged Property.

14.3.2  Wihhout prejudice io any obligation o account for the provesds of any disposal made

under clause 12.3.1, tha Borrower shall indamnify the Lendsrs and any Receiver against
any lizbility arlsing from any disposal mads under clauss 12.3.1.

18



12.4

12.6

128

12.7

2.8

Lenders have Recelver's powers

To the exient permitted by lsw, any right, power or discretion confarred by this deed (sither
exprasaly or impliedhy) or by low on 2 Recelver may, after the sscurily constituted by this deed has
bacoma anforcesbis, be exercised by the Lenders in relation to any of the Secured Assels whether
or not it has laken possassion of any Secured Assets and without first appointing & Recoiver or
notwithetending the appointment of 8 Recsivar.

tonversion of currengy

12.8.1 For the pumpose of, or pending the dischargs of any of the Becured Lisbilitles, the
Lenders may convert any monies received, recovered or reslised by it under this dead
{including the proveeds of any pravious conversion under this clause 12.5) from thelr
axisting currencies of denomination inte any olher currancies of denominalion that the
Lenders may think #.

12.5.2 Any susch convergion shall be eiffectad at Barclays Bank PLC’s then prevalling spot seliing
rate of exchange for such other currency against the existing currency.

12.8.3 Each referance in this clauss 12.5 1o a currency extends to funds of that currency and, for
the avoidance of doubt, funde of one currency may be convertad into differant funds of
the sams curmency.

Hew acoounis

128,41 K the Lenders recelve, or is deemed o have received, nolice of any subseguent Security,
or other Infarest, alfecting all or part of the Secured Assels, the Landers may open a new
gooount for the Bomower in the Lenders’ books, Without prajudice {o the Lenders’ right o
combing accounts, no money paid to the credit of the Blormower in any such new account
shall be aporopriated towards, or have the effect of discharging, any par of the Ssoured
Lisbliities.

1282 If the Lenders do not open & new account immedistsly on recelpt of the notics, or
deemed notice, under clause 12.8.1, then, unless the Lenders give express written nolica
o the cortrary to the Borrower, all payments made by the Bormowsr 10 the Lenders shall
be trested as having baen credited io & new account of the Borrower and not as having
baen anplisd in reduction of the Secured Liabilities, as from the time of receipt or desmead
recaipt of the relevent notice by the Lenders,

indulgance

The Lenders may, st their discretion, grant ime or other indulgence, or make any other
arrangemsnt, varlation or release with any person not being 2 party to this deasd {whather or not
any such person is jointly liable with the Borrower) in respect of any of the Securad Lisbilities, or of
any other security for them without prejudics sither 1o this desd or to the liability of the Borrower for
the Secured Lizbilitise.

Appointment of an Administrator

12.8.1 The Lendars may, without notice to the Borrower, appoint any ong or more parsons io be

an Administrator of the Borrowsr pursusnt to Paragraph 14 of Schedule B1 of the
insolvency Act 1886 if the security constituted by this dead begomes snforceabls,

12.8.2 Any appointment undar this clause 12.8 shall:
{8) beinwriting signed by & duly authorised signatory of the Lenders; and

() take wffact in sccordance with paragraph 18 of Scheduls B1 of the Inscivency Act
18886,
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3
134

13.2

i4.
14.1

14.2

14.3

12.8.3 The Lenders may apply to the court for an order removing an Administretor from office
and may by notice in wiing In accordance with this cleuse 12.8 appoint a replacemant
for any Administrator who hes disd, resignad, bean removed or who has vacaled offics
upon caasing o be gualified.

Further advances

Tha Landars covenant with the Borrower that they shall perform their obligations o malke sdvances
under the Facilily Agresmant {including any obligation to make available further advances).

When security becomes anforceabls
Security becomes enforceabls on Event of Default

The security constituted by this deed shall become immaediately snforceabls if an Event of Dafault
CLoUrS.

Discretion
After the sacurily constituted by ihis deed has become enforceable, the Lenders may, in their

absclute discretion, enforce all or any part of thet securily at the times, in the manner and on the
terms # thinks B, and iake possession of and hold or dispose of all or any part of the Secured

Aszsets,

Enforcement of sacurity

Enforcoment powsrs

1411 For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become dus and payabls on the dete of this deed,

1412 Thae power of sale and other powers confarred by section 101 of the LPA 1825 (as varied
or exiendad by this dead) shall bs immaediatsly exercisable st any tims afler the security
congtiuted by this dead has bacoma enforceable under clause 13.1.

14.1.3 Beclion 103 of the LPA 1825 does nol apply to the security constituted by this deed,

Extension of statutory powers of lsasing
The statutory powers of leesing and accepling sumenders conferrad on morigsgess under the LPA
1925 and by any other statute are exlended so a3 o auvthorise the Lenders and any Racelvar, al

gny time after the security constituted by this desd has become enforceable, whather in #iz own
name of in thet of the Borrower, (o

i4.2.1  grant a lease or agreament for leass;
14.2.2 eaccept surrenders of lesses; or

14.2.3  grant any option In respect of the whole or any part of the Secured Assels with whalaver
rights relating to other parts of it,

whather or nol at a premium and containing such covenants on the part of the Borrower, and on
such terme and conditions (including the pavment of money 1o & lesses or tenani on 8 surrender)

as tha Lenders or Receiver thinke fit without the need to comply with any of the restrictions
imposed by sections 89 and 100 of the LPA 1828,

Access on enforcement

14.3.1 At any time after the Lenders have demanded pavment of the Secured Lisbilities or if the
Borrower dafaults in the performance of lis obligations under this dead or the Facillly
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14.5

4.8

14.7

4.8

Agresmant, the Borrowsr will allow the Lenders or their Receiver, without further notice or
damard, immedialely 10 exercise all s righls, powers and remadies in particular {and
without imitation) o taks possession of any Sscured Asset and for that purpose to enter
on any pramises whers a Secured Asset is sluated (or whare the Lenders or & Ragelver
reasonably belisves a Secured Assel to ba situated) without Incurring any lisbilty to the
Borrower for, or by any reason of, that entry.

14.32 A al times, the Borrower must use its best endeavours o allow the Lenders or s

Racelver access to any premises for the purpose of clause 14.3.7 (ncluding obtaining
any necessary consents or parmite of other persons) and ensurs that its emplovess and

officers do the same,
Redemption of prior Sacurily

1441 At any time after the security congtituled by this deed has bacome enforceable, or after
eny powers corfarred by any Securly having priority to this dsed shall heve bacome
exercisable, the Lenders may:

{g) redeem any prior Securily over any Secured Asset;
{b) procure the transfer of that Security 1o itsell; and
(£} settle and pass the accounts of the holder of any prior Becurily (and any accounts
80 soitled and passed shall, in the absencs of any manifest ermor, be conclusive
and binding on the Borowear),
14.4.2 The Bowower shalf pay to the Lenders immedistely on demand all principel, intares!,

costs, charges and expenses of, and incidental to, any such redemption or transfer, and
such amounts shall be secured by this dead as par of the Secured Liabilities.

Protection of third parties

No purchaser, morlgages or other parson dealing with the Lenders, any Racelver or any Dslegate
shali ba concerned fo snguire:

14.5.1 whether any of the Secured Liabilities have bacome due or payable, or remaln unpald or
undischarged;

14.82 whether any power the Lendars, 8 Recaiver or Delegate Is purporting o exercise has
become exercisable or is being properly exercised; or

14.8.3 how any monay pald to tha Landers, any Receiver or any Delegate s 1o ba applied,
Privilegas

Fach Hecelver and the Lenders gre entitled o all the rights, powers, privileges snd immunities
conforred by the LPA 1825 on morigagsss and recaivers,

Mo llablilty as morigages In possaasion

Neither the Lenders nor any Receiver or Delegate shall be lable, by reason of anfering info
poasession of & Becured Asset or for any other reason, o account 88 mongages in possession in
regpect of all or any of the Secursd Asssls, nor shall any of them be llable for any loss on

reglisation of, or for any act, default or omission for which a mortgagee In possession might be
liable.

Conclusive dischargs to purchasers
The receipt of the Lenders, or any Recelver or Delegate shall be & conclugive discherge i a
purchaser and, in meking any sale or other disposal of any of the Secured Assets or in malking any
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1E.
18.1

182

186.3

184

scquisition in the exercise of iheir respective powers, the lenders, and every Recsiver and
Delegate may do so for any consideration, in any manner and on any terms that It thinks 7.

Right of appropriation
14.8.1  Toths extent that
{a) the Secured Assets constitute Financia! Collateral; and

{) this deed snd the obligstions of the Bomower under # constituie a Bscurlty
Financial Collaleral Amangemsnt,

the Lenders shall have the right, &t any ime after the aacurity constituted by this desd
has bacome enforceable, to sppropriste all or any of those Secured Asssls In or lowards
the payment or discharge of the Secured Liabliities In any order that the Lenders may, in
their absolute discretion, delermine.

14.92 Tha value of any Secured Assets approprigted in accordance with this clause shall be:

(@) in the case of cash, the amount standing to the credit of sach of the Bomower's
socounts with any benk, financial institution or other parson, together with any
agoorued bul unpaid interast, st the time the right of appropriation s exercised; and

{b) inthe cass of investments, the market price of those invesimenie st the tims the
right of approprigtion is exercised determined by the Lenders by reference to a
recognised market index or by any other method thet the Lenders may select
{including indepandent valustion).

14.8.3 The Bowower agress that the methods of valuation provided for in this clauss are
commerncistly reasonable for the purposes of the Financial Goliaters! Regulations.

Bacalver
Appointment

At any thme alter the secuwrily constituted by this dead has become enforceable, or of the request of
the Borower, the Lenders may, without further notice, appoint by way of desd, or otherwise in
writing, any one or more persons 1o be a Recsiver of all or any part of the Secured Assets.

Removal

The Lenders may, without further nodice (subject to section 45 of the Insolvency Act 1888 in the
cass of an adminietrative receiver, from time to time, by way of desed, or otharwise in witting,
remove any Receiver appolnted by it and may, whensver it thinks fit, appoird & new Recsiver Inthe
place of any Racelver whose appoiniment may for any reason have temminated.

Remunsration

The Lenders may fix the remuneration of any Recaiver appointed by &t without the resirictions
sontainad in section 108 of the LPA 1825, and the remuneration of the Recelver shall be & debt
securad by this dead, to the extent not otherwise discherged.

Power of appointment additional to stetutory powers

The powsr to appoint 8 Recelver conferred by this deed shall be in addition to &l glelulory and
pther powers of the Lenders undar the Inzolvency Act 1888, the LPA 1828 or olharwiss, and shall
be exercisable withoul the resirictions conteined in seclions 103 and 108 of the LPA 1825 or
otherwise.
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18.8

i8.

18.1

18.2

18.3

16.4

18.5

Power of appointment exercisable deaplite pricr appointments

The power to appoint a Recslver (whather conferred by this deed or by sistule) shali be, and
remain, exercisable by the Lenders desplie any prior appointment In respect of all or any pari of the
Secured Assets.

Apent of the Borrower

Any Recelver appointed by the Lendars under this deed shall be the agent of the Borrower and tha
Borrower shall be solely responsible for the contracls, engegemeants, acls, omissions, defaulis,
losses and remuneration of the! Recelver and for iabliies Incured by thet Receiver. The agency
of sach Receiver shall continua untll the Bomower goes into liquidation and after that the Recalver
ghall act as principal and shall not become the agent of the Lenders.

Powere of Recelver
Genorzl

18.1.1 Any Rscslver appointed by the Lenders under this deed shall, in addition to the powers
corferred on it by statute, have the rights, powers and discretions set oul In clause 16.2
o clauze 16.23.

18.1.2 A Recsiver has all the rights, powers and discretions conferred on a receiver {or &
receiver and managesr) under the LPA 1825, and shall have those rights, powsrs and
discrations confermsd on an adminisiralive receiver under the Insolvency Act 1986
whather it is an administrative receiver o7 not.

18.1.3 i there i more than one Recelver holding office st the same time, sach Receiver may
{unleas the document appointing 1t stsfes otherwise) exarciss all of the powers conferrad
on & Receiver under this dead indiidually and to the exclusion of any other Receivar.

18.1.4 Any exercise by & Recelver of any of the powers given by clauss 16 may ba on bahalf of
tha Borrower, the directors of the Bormower {in the case of the power contained in clause
16.18) or fealf,

Repair and develop Charged Properties

A Recelver may underiake or complate any works of repalr, alteration, bullding or development on
the Charged Properties and may apply for and mainiain any planning permission, development
consent, bullding regulation approval or any other permission, consent or licence to carry out any of
the same,

Grant or accept surronders of lsages

A Recelver may grant, or accepl, surmenders of any leases or lenancies affecting any Sscurad
Aszet on any terms, and subject 1o any conditions, that it thinks fit,

Empioy personns and advisers
1641 A Rascelver may provide services snd employ or engege any managers, officers,

servants, contraciors, workmen, agents, other personnel and professionsi advisers on
any terms, and subject 10 any conditions, that if thinks fil.

1842 A Receiver may discharge any such person of any such person appoinied by tha
Borrower.

Make and revokes VAT optlons 10 tax

A Receiver may make, exarise or revoke any VAT option to tax as # thinks fit.
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16.6

18.7

8.8

6.8

18.10

1811

18.42

16.13

168.14

18.18

16.16

Remuneration

A Recsiver may charge end receive any sum by way of remunaration (in addition to all costs,
charges and expenses incurred by i) that the Landars may presoribe or agres with it

Posgsession
A Recelver may taks immediste possession of, get in and reslizse any Securad Asset,
Manage or rsconstruct the Borrowsr's businass

A Recsiver may camy on, menags, develop, reconetrict, amaigamate or diversify or conour in
carrying on, managing, developing, reconstructing, amalgemating or diversifving the business of
the Borrowaer,

Dispose of Securad Agsela

A Receiver may ssll, sxchange, convert Into money and realise sll or any of the Secured Assels in
respact of which | is appointad In any mennsr (Inciuding, without Imiltation, by publs auction or
private sale) and generally on any terms and conditions as 1t thinks il Any sale may be for any
congideration that the Receiver thinks fit end 2 Receiver may promote, or concur in promoting, a
gompany to purchase the Sscured Assets to bs sold.

Sever fhiures and flitings

A Feceiver may sever and sell separsisly any fixtures or fittlings from any Charged Property without
the consent of the Bomower,

Sell Book Debis

A Receiver may sell and assign all or any of the Book Dabis in respact of which & is appointed In
any mannar, ard generally on any tefms and conditions, that it thinks fit.

Yalid recsipts

A Recelver may give a valid recsipt for all moniss and exacuts 2l assurances and things that may
be proper or desirable for realising any of the Secured Assels.

Hake seitlemsanis

A Recslver may satlls, adiust, refer to arbitration, compromise and armange any claim, account,
dispute, guestion or demand with or by any person who claims to be a creditor of the Borrower or
ralating in any way o any Secured Assst.

Legal sction

A Recelver may bring, prosecuts, enforce, defend and abandon all actions, sults and proceedings
in relation to any of the Secured Assets &5 il thinks fit

nprove the Equipment

A Receiver may make substifutions of, or improvements {o, the Eguipment as & may think
axpadient,

Borrowar mambars

Malks calls on

A Recsiver may meke calls conditionally or unconditionally on tha members of the Bormower In
respect of uncalled capital with (for that purpose and for the purposs of enforcing payments of any
calls 80 mads) the same powers as are confamed by the articles of sssccistion of the Borrower on
its directors in respect of cals authorised to be mads by them,
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18.18

18.18

18.20

18.21

ié.22

18.23

i7.

171

7.2

insure
A Receiver may, i it thinks fit, but without prejudice to the indemnity in clause 18, effect with any

insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the insurance
raguired o be maintained by the Bomower under this deed.

Subeldiaries

A Receiver may form a subsidiary of the Borower and iransfer to that subsidiary eny Secured
Apset

Borrow
A Receiver may, for whatevsr purposs i thinks 8, raise and borrow money either unsecured or on
the securlty of all or any of the Secured Assels in respact of which & Is appointed on any terms that

i thinks fit {including, ¥ the Lenders consent, terms undsr which that sscurity ranks in priority to this
dasd).

Redesem prior Saclrity

A Receiver may redesm any prior Security and seftle and pass the accounts o which the Security
relates. Any accounts so settied snd passed shall be, in the absence of any manifeat error,
sonclusive and binding on the Borrower, and the moniss so paid shall be deemed 1o be an
expense properdy incurrad by the Receiver.

Delagation

A Recaiver may delagate its powers in accordance with this deed.

Absolute beneficial owner

A Recelver may, in relation 1o any of the Secured Assels, exarcise ali powsrs, suthorisations and
rights it would be capable of exerciging as, and do all those acts and things, an absolute beneficial

cwner could sxerclse or do, In the ownership and management of the Sscured Asssls or any part
of the Secured Assels,

Incidenisl powers
A Racelver may do any other acls and things that &
16.23.1 may consider desirabie or necessary for realising any of the Secured Assels;

16.23.2 may consider Incidental or conducive to any of the rights or powers conferred on a
Receiver under or by virtue of this deed or law; or

18,232 lawiully may or can do as agent for the Borrower,

Delogation
Delsgation
The Lenders or any Recaivar may delegate (either generaily or specifically) by power of atiornay or

in any other manner io any person any right, powaer, authority or digcretion conferred on it by this
deed {including the power of attorney granted under clauss 21.1).

Terms

The Lenders and each Recslver may make g delegation on the terms and conditions {(including the
power 1o sub-delegate) that | thinks fil.
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ia.
18.1

18.2

18.3

18.
9.1

Lisbllity

Naither the Lenders nor any Recsiver shall be in any way Hiable or responsible to the Borrower for
any ipes or Habilty arising from any act, defaull, omission or misconduct on the part of any
Dalegats.

Apolication of procesds
Crder of application of proceads

All monies rscaived or recoversd by the Lenders, a Receiver or a Delsgate under this desd or in
connection with the realisstion or enforcament of all or part of the security conatiiuted by this deed
{other than sume received under any Ineurance Policy), shall {subjedt to the claims of any person
having prior rights and by way of varation of the LPA 1825) be applied in the following order of
priority (but without prejudice to the Lenders’ right to recover any shorifall from the Borrower):

18.1.1  In or towsrds pavment of all costs, labillies, charges and expenses incured by or on
behalf of the Lenders {and any Receiver, Delegats, altorney or agent appolnied by i)
under or in connection with this deed, and of all remuneration due to any Recelvar under
or in connection with this deed,

18.1.2  In or towards payment of the Sscured Liabilities in any order and manner that the Lenders
determings,; and

18.1.2  in payment of the surplus (f any) 1o the Borrowsr of other person entitied 0 R,

Appropriation
Neither the Landers, any Racelver nor any Delegale shall be bound {whether by virtus of section
108(8) of the LPA 1825, which is varisd sccordingly, or otherwise) to pay or approprigte any receipt

or payment first towards interest rather than principal or otharwise in any particuier order between
any of the Sacurad Liabilties.

Suspense account
All monies received by the Lenders, & Recelver or a Delegale under this deed (other than sums
received under any insuranca Policy thet are not going to be applisd in or towards discharge of the
Secured Liabilities):

1831 may, a the discretion of the Lenders, Receiver or Dalegate, be cradited 1o & suspense
ancount

18.3.2 shall bear interest, ¥ any, at the rals agreed in wiiting between the Lenders and the
Borrower; and

1833  maybe held In that socount for 20 long as the Lenders, Recsiver or Delegals thinks fit,

Costs and Indemmnity

Coats

The Borowsr shall, within five Business Davs of demand, pay o, or reimburse, the Lenders and
any Recelver, on a full indemnity basis, all cosis, charges, expenses, taxes and liabliltles of any
kingd {insluding, without limitation, legal, printing and out-of-pocket expanses) incumed by the
Lenders, any Recelver or any Delegats in conneclion with:

18.1.1  this dead or the Securad Assels,

19.1.2 teking, holding, protecting, perfecting, praserving or anforsing (or attempting fo do ao) any
of the Lenders’, 8 Receivers or a Delegale’s rights under this deed; or
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8.2

20.
2014
20.2

203

21.
2.1

19.1.3 tsking proseedings for, or recovering, any of the Secured Liabilities,

{ogether with interest, which shall accrue and be payable (without the need for any demand for
payment baing made) from ihe date on which the relevant cosl, charge, expense, tax or fiabiity
arpss untll full discharge of that cost, charge, sxpengs, tex or lisbility (whether before or after
judgment, louidation, winding-up or adminisiration of the Borrowar) at the rate and in the manner
specified in the Facility Agreement.

Indemnily

18.21  The Borrower shall indemnily the Lenders, sach Recalver and sach Delegate, and thelr
respactive amployess and sgents against ail liebiiities, costs, expensas, demages and
losses {including bul not limited to any direct, indirect or consequential lossas, loss of
profit, loss of reputstion and sl inferesi, penalties and legal costs (calculated on a full
indemnity basie) and ali other professional costs and sxpenses) suffered or incurred by
any of them arising out of or in connection with:

{a) the sxergise or purported exercise of any of the rights, powers, authorifies or
digcretions vested in them undsr this dead or by law in respect of the Sacured
Apzots,

{by taking, holding, protecting, perfecting, preserving or enforcing {or attemnpting to do
agi the securily constituted by this deed; or

{c} any defaull or delay by the Borrower in performing any of its obligations under this
dead.

18.2.2  Any past or presant employes or agent may enforce the terms of this clause 18.2 subject
to and in accordance with the provigions of the Contracts {(Rights of Third Parliss) Act

1998,
Furthor aasurancs
Further assurance

The Borrower shall promptly, &t its own expanss, take whatever action ths Landers or any Receiver
may ressonably require for

2021  cresting, perfecting or prolecting the security crested or intended to he crested by this
tead;

2022 feciileling the reslisstion of any Secured Asset, or

20.2.2 facilisting the sxercise of any right, power, suthorty or discration exercisable by the
Lenders or any Recelver in respect of any Secured Assat,

including, without Imitation the execution of any morigages, transfer, conveyance, assignment or
assurance of all or any of the sssets forming part of {or intended o form part of) the Secured
Asgsels (whather to the Lenderg or to iis nomines) and the giving of any notice, order or direction
and the making of anv filing or registration which, In any such cass, the Lenders may consider
necessary or dasirable.

Povwar of attorney
Appointment of sttomeys
By way of securily, the Borower irrevocsbly appoints the Lenders, every Receiver and every

Dealegate separaisly to be the attomey of the Borrowsr and, in it name, on its behall and as its act
and dead, to execule any documents and do any acts and things that!
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221

23.1

23.2

24.%

24.3

21.1.1  the Borrower iz required to sxecute and do under this dead; or

21.1.2 any attomey deems proper or desirable in exercising any of the rights, powers, authorities
and disorstions conferred by this deed or by lew on the Lendaers, any Recsiver or any
Dalagats.

Ratiflcation of acle of attomneys
The Borrower rafifies and confirme, and agress fo retify and confirm, anything that any of its

ghiomeys may do in the proper and lawful exercise, or purported exercise, of afl or any of the righls,
powers, authorities and discrelions referred to In clause 21.1.

Relense

Subject 1o clause 20.3, at the end of the Becurily Parind, the Lendars shall, at the request and cost
of the Borowar, take whatsver action is necessary to

2211  relesse the Secured Assats from the securily conslitited by this desd; and

22.1.2 reassign the Becured Assets {0 the Borrower.

Asslgnment and transfer
Assignment by the Lenders

23.1.1 Al any time, without the conzent of the Borrower, the Lenders may assign or transfer any
or ail of thelr rights and obligetions under this desd.

23142 The lLenders may disciose to anv actusl or proposed assignee of transferee any

information in ite possession thal reiates to the Borrower, the Secured Assels and this
deed that the Landers conslder appropriste.

Asslgnment by Borrowar

Tha Borrower may not assign any of its rights, or irensfar any of iis rghis or obligations, under this
desd,

Sat-off
Lendare’ right of set-0ff

The Lenders may 8! any time set off any liability of the Borrower 1o the Lenders againgt any labilfty
of the Lenders to the Bomowsr, whether either lisbility i present or future, lquidsted or
unfinuidsted, and whether or not either ligbility ariges under this deed. If the lisbilities io be set off
are expressed in differsnt currencies, the Lenders may convart sither liability at & market rate of
exchange for the purpose of eel-off. Any axerciae by the Lenders of their righte under this clausse
24 ghall not limit or affact any cther righie or remedles avallable to |t under this deed or otherwiss.

HNo obligation (o sel off

The Lenders are not obliged o sxercise its rights under clause 24.1. i, however, | does sxerciss
those rights | must promptly notify the Borrower of the sel-off that has been made.

Exclusion of Borrower's vight of set.off
All paymants mads by the Borrower 10 the Lendars under this dead shall bs made in full without

any sol-0f, counterciaim, deduction or withhelding {other than any deduction or withholding of tax
as required by law).
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28.
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Amentmenis, walvers and congents

Amentmenis

Mo ameandment of this dead shall be effective unless it is in wrlling and signed by, or an behalf of,
sach party {or its avthorised representative).

Wailvers and consents

2521 A waiver of any right or remedy undsr this deed or by law, or any consent given under
this deed, iz only effectivs i given in wiiting by the walving or consenting party and shall
not ba deemed a waver of any cother breach or default. It only applies In the
pircumsiances for which it is given and shall not prevent the parly giving it from
subseguently relying on the refevant provision.

2822  Afellure or delay by a party 10 exercizge any right or remedy provided under this dead or
by law shall not constituie a walver of that or any other right or remady, prevent or reéstnict
any further exercise of that or any other right or remedy or constitute an slection to affim
this desd. No single or partial exersise of any right or remedy provided under this deed or
by law shiall prevent or restrict the further exarsise of that or any other right or remely. No
slection to affirm this deed by the Lenders shall be effective unless i is in wriling.

Righte and remeciies

The rights and remadies provided under this deed are cumulative and are in addition {0, and not
aclusive of, any righis and remadies provided by law.

Saverance
Sovergnce

if any provision {or par of a provigion) of this dead I or becomes invalld, lege! or unenforceabis, it
shall bs deamed modifisd to the minimurm extent necessary 1o make it valld, lagal and enforcesble.
if such modification is not possible, the relavant provision {or part of a provision) shall be deemed
deleted. Any modification o or deletion of a provision {(or pant of a provision} under this clause shell
not affect the legalily, validity and enforceabllity of the rast of this daed.

Counterparie

Countarparts

2741 This desd may be axeciied in any number of counterparts, @ach of which when execuled
and dslivered shail constitute g duplicate original, but all the countarparts shall together
constitute oneg desd,

27.1.2  Transmiszion of en exscuted counterpart of this deed (but for the avoidance of doubt not
lust a signaturs page} by fax or emall {in PDF, JPEG or other agreed format) shall take
alfect a8 delivery of an axacuted counterpart of this desd. If either method of delivery s
adopled, without prejudice to the validity of the deed thus made, each party shall provide
the othars with the oviginal of such countarpart as soon as reasonably possible tharsafler.

2713 HNocounterpert shall he effective unitll each parly hae execuled and delivered ot least ons
counterpart,
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8.2

8.3

284

285

228

Third party rights

Third party rights

2811 Except as expressly provided elsewhers in this desd, a person who is not a party o this
desd shell not have any rights under the Contracls (Rights of Third Parties) Act 1888 to

enforce, or enjoy the benefl of, any term of this desd. This does not affect any right or
remiedy of & third party which exists, or Is available, apart from that Act.

28.1.2 The rights of the parties to rescind or agree any amendmant or walver under this deed
are not sublect to the consent of any other person.

Further provisions
independent spcurity
Tha sacurity constitulad by this deed shall be in addition {o, end independant of, any other saourity

or gugrantee that the Lenders may hold for any of the Secured Lisbilitiss at any time. No prior
security heid by the Lenders over the whole or any part of the Securad Assels shall merge in the

‘securlty created by this deed.

Continuing sscurlty

The securily constituted by this deed shall remaln in full force and effect as g continuing security for
the Secured Liabililies, despits any settlement of account, or intarmediate payment, or other matier
or thing, unlsas and untll the Lenders dizschargs this deed in writing.

Dischergs conditional

Anv melpase, discharge or seilement betwean the Borrower and the Lenders shall be deamed
conditiona! on no paymant or sscurity recsived by the Lendars in respect of the Secured Lishilities
baing avoided, reduced or ordered to be vefunded under any law relating 1o Insoivency, banknuptoy,
winding-up, adminislration, recelvership or otherwise. Despite any such relesse, discharge or
setilement:

2831  the Lenders or their nominee may retain this dead and the security created by or under i,
including all certificates and documands relating o the whols or any part of the Sscured
Asgete, for any period that the Lenders deem nacessary (o provide the Lenders with
security against any such avoldance, reduction or order for refund; and

28.3.2 the Lenders may recover the velue or amount of such sscurity or payment from the
Borrower subsequently as if the releass, discharge or settlement had not acourred.

Corilficates

A corlificate or determination by the Lenders a8 to any amount for the time being dus o tham from
the Bormowsr under this deed and the Facility Agreament shall be, In tha absence of any manifest
error, conclusive evidencs of the amount due,

Consolidation

The restriction on the right of conaclidetion contained in section B3 of the LPA 1825 shail not apply
o this deed.

Small company moratorium
Motwithstanding snvihing to the contrary In this deed, neither the obiaining of a moratorium by the
Borrower under schadule A1 o the Insolvency Act 1886 nor the doing of anything by the Borrower

with 8 view 1o oblaining such & morglodum {including any preliminary declsion or Invastination)
shall be, or be consirued as;
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2861 an event under this deed which causes any floating charge crealad by this desed o
crystallise;

2682 anevent under this deed which causes any resiriction which would not otherwise anply to
he Imposed on the dispesal of any property by the Borrower, or

2863 ground under this deed for the appoiniment of a Receiver.

Noticas

Dalivery

Any notice or other communication given to 2 parly under or in connection with this dead shall be:
A1 inwriting;

ant.2  deliverad by hand, by pre-paid first-ciaes post or other next working day delivery service,
and

3013 sentio
{a) the Borroweratl
8 Eastway, Sale, Cheshire, M33 4DX
Attention: Darren Ball
{b} the Lenders at
33 Bow Green Road, Bowdon, Altrincham, Greater Manchester WA14 3LE
Attention: Mr and Mrs Polier
or to any other address as is notified In writing by cne party to the other from time io tims.
Recelpt by Borrower

Any notice or other communication that the Lenders give to the Borrowsr shall be deamed io have
been received:

30.2.1 i deliversd by hand, =i the time it is 6fl &t the relevant sddress;

30.2.2  if posted by pre-psid first-class post or other next working day delivery service, on the
sscond Business Day after posting; and

A notice or other communication given as desoribed In clause 30.2.1 & day that is not & Busihess
Dav, or gfter normal business hours, in the place it is recsived, shall be desmed ic have been
recaived on the naxt Businass Day.

Recelpt by Landors

Any notice or other communication given fo the Lenders shall be deemad to have been recsived
only on actual receint.

Service of procsedinge

This clause 30 dees not apply to the service of any procsedings or ciher documents in any lagal
action of, where applicabla, any arbitration or other method of dispite resolition.
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Mo notice by emall or fax

A notics or other communication given undsr of in connaction with this deed g not valid if sent by
small or fas.

Governing law and jurisdiction
Governing law

This deed and any dispute or claim (including non-contrastual disputes or claims} ariging out of or
in connsclion with i or #s subjact matter or formation shall be governed by and construed in
accordance with the law of England.

Jurlsdiction

Esch party imsvocably agrees that, subject as provided below, the couria of Englend shall have
exciusive jurisdiction over sny dispule or claim ({Including non-contraciual dJispules or claima)
arising out of or in connection with this deed or its subject malier or formation. Nothing in this
clause shall imil the right of the Lenders 1o take proceadings ageinst the Bomower in any other
court of competent jurisdiction, nor shell the taking of proceedings in any one or more jurisdictions
praciude the iaking of proceedings in any other jurisdictions, whether concurrently or not, to the
axtent permitted by the law of such other jurisdiction.

{ther service

The Borrower imevocably congenis o any process in any lagel action or proceedings under clauss
31.2 being served on it in accordance with the provisions of this desd relating to service of notices.
Mothing contained in this deed shell affect the right to serve process in any other manner permitied
by law.

This agresment has been entered inlo as a deed on the date staled at the beginning of it.
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EXECUTED as & deed by COSMOD GRAPHIE IMAGING LIMITED
aoting by Darren Ball

in the presence of;

Witness Signature M} ,,,,, S PN Al
Winess Neme Gﬂﬁhfﬁggékh
L ]

Witness Address 75#”@@&?&%@

.........................................................................

.........................................................................

Wiiness Occupation Aﬂ{m% ,,,,,,,, M M%ﬁﬁ
Gaany G-t

SIGNED as 8 dead by | N EDWARD LEIGHTOR POTTER

ff%@b

Qo
%muf Bren Edwani  Leighion
Boltler

in the presence of;

Witness Signature

Witriess Neme GVAM "
HoRPTALES

Witness Address ?5”\"@@5&.&@



. (T
e W15 AhZ..

Witneae Orcupation ﬁﬁi@éﬁiﬁMﬂNﬁ&ﬁﬁ

SIGNED as a dead by BRENDA MARIE LEIGHTON POTTER

in the presance of;

Witness Signature

Winess Name Qﬁ?"g‘méﬂ&u«

BRI

Wilness Address ’75‘4!"‘@@{ ..... % @@

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

Wimess Occupation g&%ﬂﬁmﬁﬂﬁﬁﬁf

GO oghli Pl

Brenda Marle Lalghton
Potler




