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Registration of a Charge

Company name: DIRECT VALUATIONS LIMITED
Company number: 02411812
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Received for Electronic Filing: 22/12/2015

Details of Charge

Date of creation:  18/12/2015
Charge code: 0241 1812 0007
Persons entitled: CLYDESDALE BANK PLC (TRADING AS YORKSHIRE BANK)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: RICHARD DAVIES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2411812

Charge code: 0241 1812 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2015 and created by DIRECT VALUATIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd December 2015 .

Given at Companies House, Cardiff on 23rd December 2015

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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EVERSHEDS

Dated: l% : e'e | ‘ e 2015
{1} SHEPHERD DIRECT LIMITED AS THE FIRST CHARGOR
{2} THE COMPANIES LISTED IN SCHEDULE 1
{3 CLYDESDALE BANK PLC AS THE LENDER

Debenture




SRT-I - SV N, - R SR

G e
LS I R §

e

R ST ST R e

e
[

CONTENTS .

: Clause | o ~ Page

: .;INT&RPRETATION...:..-.,'W;,.'.;,.; ..... ST, S
" COVENANT TOPAY vevrevorserernessresesessrmvseseserassees eeraneeeesrasrranians S ressraennaas B
GECURITY veeciaariinssssisneinssrasvasvsnsesvn o sniiines atines visesasseorossunesrenssssonsessssnisitasnorerse
'FURTHERASSURANCE.... ...... e s 9
NEGATIVE BLEDGE iuiiiiivnmssensmrsamsisonnan 9
| REPRESENTATIONS AND WARRANTIES.. ST SRS RS, | |
UNDERTAKINGS 1.vaieiteressesmesseererssesssessessossssseresenstonmssssiasetnnensaranes RS
ENFORCEABILITY wvvorvevsoooeoseeeesoseeee e seerenn, cetnrer et s saeeeissssriibtsesesenss 15
ENFORCEMENT OF SECURITY w.vis 15
PAYMENTS, ACCOUNTS AND APPLICATEQN OF PROCEEDS 16 .
PROTECTION OF THIRD PARTIES ..iivviunss e eSO e i v LT
PROTECTION OF LENDER svuvevvscvessrsssresssssssssessensestssrsssmess sasessrenss iismsms sbeevnissnnvesareas 17
 POWER OF ATTORNEY verrcvoreinivensensserens 13
- APPLICATION; VARIATION ANS EXTENSION OF smmmav Paovzsmms... - 18 i
. [OTHER MISCELLANEOUS PROVISIONS 1iivvvirsiveiniorisnsivecreasassbnaisersssisasesiiriiasoiseivens 19, -
; -commumm‘noms.*.,..,-._,,....-.-_.-.-.-.-..,-j,i-.....-,,...,.-.,.-,....(._-,-....-.,,...-.-_...-..'.--, s a2
©OTHIS DEED 1t visisemmrewnivbinsesrresvsseresanessesnsin etk e s e 21
 GOVERNING LAW ..cvnvrenene eerecis s na st s ennen e ar e s re s 22

[
W

il o
w N o ;

19 - Junrsmcrzomzz
“Schedules _ -

Tha Chargors other than the F;rst Chargor P SRS ST P I PRIPRE J |
Bank.accounts . .‘..24 :
GO O ACES v v v vosvassves suessvasasisis nansssn o véisnmssnsins s mesis bswaneniins s ess e inasvan sunsisnniin 250
Ditails of Property...oimein o rvernorarannsanes tenromrenn s ar e A an a e na s nE T ene rebeeerriaes e 26
o ShareSimimimnne besenaiennnnesersEs Ao EvESEAE TS AR R e ns ere s ST E R aYS chiassmsanseacnsiaraereans whenss wvssvenns 27
- Designated Chattels.....cvniviniceninnns S S S PP R——
TNOBICBS i cias s smntewsvionssunssnsnrss sdsssmoninrissssnes s besinsesss s wsrasonefesssiarursinssssonsssnsroniinesise 29
“Form of notice to bank operating secured BCEOUNE.. i imis it 33
Form of Deet OF ACCESSION vevivwveiviissimmiveioreissrmiasissises SRRV CONL A SRR
Property warranties and .u-ncfertakm_gs- cnssmanrnnaca arnnse SO SRR E PO .
Recelver's Spedific POWETS. vivivviviarssressrens R o taseere e st ne e ant et s as ks mn e eremsram au

=
&

* i Corp\34332 10N

16 December 2015 clarkekw




This Deed 1s made on % ‘-- kA between: -

~ (1) -."SHEPHER& DIRECT LIMITED a company mcorporated in England and Waies with'
company number {}50552‘?1 (the “Frrst Chargor");

| (2) TH& COMPANIES LISTEE) Ii’«i StHEDﬂLE 1 and

3y 'cwnﬁsmu-: BANK PLC c*rmmm AS mnxsumE aAm{} h its ‘capac ty a8 Lender'
L pursuant to the Facilities Agreement o
Ao ;m”rznpasmrwn o

: 21'.-'1 _ Exprassly definmf terms

in thls Deed the failowmg words and phrases have the speclﬁed meamngs

“ﬁﬁplicabié. Rﬂpresantat;ens*‘ means those re‘presentatians_an_'cf ‘warranties set out i
-clause 20 {Representationsy of the Facility Agreement other than those at clause 20.11
{Ne misleading inforration), 20.25 (Group Structure Charr), and 20. 28 (Acquisition.
- Dotuments, d;scfosures ant other a’acuments)

-'_“-ﬁp.plicable 'Undertakmgs” means - those. ur‘;dertakmgs set ot A clauses 23.1
{Authorisations) to 23.8 (Change of business) inclusive, 23.13 (Preservation of assets),
23.17 (Disposals), 23.25 (Insurance) and 23.27 (Access) to 23.32 {Group bank accounts)
inclusive of the Facility Agreement it éach case so far as applicable to each Chargor.

*Associated Righits” means, in relation to any asset; all proceeds of sale of such asset,

- all rights, powers, benefits, covenants, warranties, ‘guarantess or Security given or
implied in respect of such asset; all vights. under any agreement for sale, agreement for .
lease or licence of or in respect of such asset, and ‘any monies and pmceeds pand or
bayable in resgect of such asset;

: .“Bank aa!anc&s” means all monies (inchd iy lnterest) from time to tlme standmg to the
_ . ¢gredit of any and all present or future accounts which a Charger has, or has arn interest in,
with &ny bBank; financial mstltut:cxn, or other person (including. the Specified Bank
Balances and any other cash cover or suspense account established pursuant to any of

the Finance Documents) and all indebtedness represehted by any such accounts..

“Charged Cnﬂtracts" means; in reiatmn to any Chargor, those contracts {if any) brief'
particulars of which are set.out in Scheduia 3 (Charged Contracts) in respect of sueh
Chargor

. “Charged Debts“’ means all E:ook and other debts and all other r:ghts and clalms charged' '
Lo the Lendar pursgant to Ciause 3.1.8. _

' “Chargtsr” means the First: Chargor, any ccmpan‘y narmed in Scheduie 1, or any. company

* which becomes a Party by executing and- de!fuer ing a Deed of Accession (together the
“Chargars"} .
.“Guliex':tiﬁn Account” means, in relation to any Chargor, such specially. desighated

- atcount with the Lender or such othér account with such other bank as the Lender may
from time to tim’e- d"i‘rect for the p‘urptis-es of Clause -‘5" .9 {Collection of Book Debts).

'“{;ﬂﬂl” heans centre’ 0f rmgin mterestﬁ (as. that term s used in Arbiele 301) of the EC
Regulationy, . :

"‘Compan:es ﬁct" means the Compan;e& Act 2&56

. "“Deed of. m:cessmn*‘ means a deed substantsally i the’ form set But in Schedule 9 {Form .
-of Deeéd of Accession) subject to such variations as the Lender shall agree,

."‘-Be‘!ﬂga’:té” rreans any delegate, agent, éttbrnéy-.cr‘ trustee appointed by the Lendar,

bir_corp3azzzons 1



*Derivative Payment” means, in relation to an asset, any damages, compensation,
remuneration, profit, bonus, royaities, fee, rent, income or other benefit which the
relevant Chargor may derive from or be awarded or entitied fo in respect of such assat.

"Designated Chattels” means the plant, machinery, eguipment, vehicles, and other
chattels (if any) listed in respect of any Chargor in Schedule 6 {(Designated Chatteis) and
shall include any additions, modifications and/or equipment ancillary to any such piant,
machinery, eguipment, vehicles or other chattels.

*Discharge Date” means the date with effect from which the Lender confirms to the First
Chargor that all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full and all relevant cormmitments of the Lender cancelled.

“Distribution Rights” means all Dividends, all shares or other property derived from any
relevant Investment {(whether by way of conversion, consolidation, subdivision,
substitution, redemption, bonus, preference, option or otherwise) and all other
aliotments, accretions, rights, benefits and advantages of ali kinds accruing, offered or
ctherwise derived from or incidental to any relevant Investment.

“Dividends” means all dividends, distributions, interest and other income paid or pavable
on or derived from any relevant Investment.

“EC Regulation” means The Council of the Europsan Unlon Regulation No. 1346/2000 on
Insolvency Proceedings.

“"Enforcement Party” means any of the Lender, a8 Receiver or a Delegate.

“Establishment ” means, in refation to any Chargor, an establishment as that term is
defined in relation to a debtor in Article 2 {h) of the EC Regulation.

“Facility Agreement” means a facility agreement dated on or about the date of this
Deed hetween, amongst others, the First Chargor, the other Chargors, and the Lender,

“Fhaures” means any fixtures {(but excluding landlord’s fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part of any Property.

"Floating Charge Assets” means, at any time, all of the Secured Assets which are at
that time the subject of any floating charge created by this Deed.

“Insolvency Act” means the Insolvency Act 1986.

“Insurance Procseds” means the proceeds of any insurance ciaim received by any
Chargor (after deduction of {a) any reasonable expenses incurred in relation to the
refevant cdaim and pavable by such Chargor to any person which is not a member of the
Group and (b) amounts paid to meet third party claims)}, together with the benefit of all
bonuses, profits, returns of premium and other benefits of whatever nature arising by
virtue of any Chargor’s ownership of any Insurances and all such Chargor's interest in any
of the foregoing.

*Insurances” means all contracts or policies of insurance of whatever nature which, from
time to thme, are taken out or maintained by or on behalf of any Chargor or {to the extent
of its relevant interest) in which any Chargor has an interest.

“Investment” means, In respect of any Chargor, any negotiable Instrument, certificate of
deposit, debenture, share (including, save where the context otherwise requires, any of
the Shares) or other investment (as specified for the purposes of section 22 of the
Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future
owned by such Chargor, in each case whether held directly by, or to the order of, such
Chargor or by any trustee, nominee, fiduciary or clearance system on behalf of such
Chargor, and also including any rights in respect of such Investment against any such
trustee, nominee, fidudary or clearing system.

bir_corp\3433210\8 2




“_'Lii"'A"‘ means the Law of :'F’i-operty:' Act 1925,

““Original Jurisdiction” means, in relation to an Chargor, the juri:écf'icfion under whose
- laws that Chargor Is incorporated as at the date of this Deed of, in the case of an
-Additional Chargor, as at the date on whm‘h that. Additronal Chargor beccmes @ Party as a
- Chargor. . . .

; “Party” means an origmai party to this Deed or any person which becames a party by the .-
execution and cie!wery of a Deed of Accession. :

“Property” means the Real Property from fime to trrﬁe uwned by each” Chargor or i _
~which any Chargor has any right, title or interest. Any reference to “Property” also -
includes & reference to each separate part.or parts of such Real Property..

“Real Property” means (a) any freehold, leasehold or immiovable property, wherever -
~ sttuated, and (b) any buildings, fixtures; fittings, fixed plant or machinery from time to. -
time situated on or forming part of that freehold, leasehold or immovable property.

" “Receiver” misans any one OF Imore receivers and mé'n-ag_ers or (if the Lender $o specifies -
‘In the relevant appointment} receivers appointed by the Lender pursuant to this Deed in -
respect af any Chargor or In respect of the Securecl Assets of any Chargor

| “Secured kssets” means the assets the sub;ect of any Security. created by this Deeci

' '“Sacured thgatiorts means all present and fui:ure oblzga’cnoﬁs and- IEablfltlES (whe’cher
actual or -contingent and whether owed jolntly or severally or in any other capacity
whatsoever) of each Obligor and gach grantor of Security to the Lender (or any of them)

under each or any of the Finance Documents together with all costs, charges and @~

expenses incurred by the Lender in connection with thé protection, preservation or -

~gnforcement of its respective rights under the Finance Documents or any other docimient

ey dencmg or secarmg any such Iiabiltties PRGVIDE{} THAT “Secur&d thgatlnns shalt

: .-anyf part of st) wauid give rise to ﬁnanctal assrstance withan the meaning of section 6?7(1)-‘ :

. of the. Compames Act unless such financial assistance is tiot prohibited by wrtue of the
pmwszans of sectzons 678,679, 681 and 582 of the Companies Act

. “Seeurity Period" means the ;:»eruoct begmmng cm the date of this peed and ending on
“the Discharge Date* . _ .

“Shares mearis (m relat:‘on to each Chargor) all sharés (!f any) specified in Schedule 5

(Shares). in respect of such ‘Chargor and also all ether stocks, shares, debentures, bonds,

‘warrants, caupans or other securities now or in the future cwned by such Chargor from

time to time; or any th which it has an mterest

: “SPac:fi&d Barik Balances” means all moriies (inct udmg mterest) from time to time -
statiding to-the credit of the accounts specified in Schedule 2 (Bank accaunts), g5 sueh
accounts may- be re-designated’ and/or re-numbered frorm time o tlme, &nd all” .
{hdebtedness represented by any such acceunt S

- “Specified Shares” means in relaticn o @ Chargor the Shares specmed in Schedu]e 5
{Shares) opp05t’ce its name. :

- “Th!ﬂi Partles Aet” means the Contracts (nghts of Third Partles) Act 1999
1.2 ‘Definitions mntained in Famlzty Agreement

.'__ZUhless a. contrary mdication appears each term used in th:s Deed whn:h is: deﬂned in the
Facility Agreement shail have the same meaning as.in the Facil;ty Agreement '

1.3 _"Caﬁ'structian_ .

In'this Deed:

bir_corp\3433210 AP 3



1.3.1

1.3.2

1.3.3

1.3.4

1.3.5

1.3.86

bir_corp\3433210\8

unless a contrary indication appears, a reference to:

1.3.1.3 “assets” includes present and future properties, revenues, rights
and interests of every kind and reference to an “asset” includes
any part or parts of such asset;

1.3.1.2 “guarantee” includes any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
diract or indirect, actual or contingent, to purchase or assume
any indebtedness of any person or to pay any deposit on behalf
of, or make an investment In, or lpan to, any person or to
purchase assets of any person, where, In each case, such
gbiligation is assumed in order to maintain or assist the ability of
such person to meet its indebtedness;

1.3.1.3 “indebtedness” includes any obligation (whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent;

1.2.14 "persont” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership {whether or not having
separate legal personality};

1.3.1.5 "regulation” Includes any regulation, rule, official directive,
request or guideline {in each case, whether or not having the
force of law) of any governmental, inter-govermnmental or
supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation;

1.3.1.6 ‘set-off” Includes analogous rights and  obligations  in
jurisdictions other than England and Wales; and

1.3.1.7 the “First Chargor”, the “Lender” or any "Chargor”, "Party” or
“Obligor”, shall be construed so as to include Its successors in
title, permitted assigns and permitted transferees;

where somaething (or a list of things) is introduced by the word “including”, or
by the phrase "In particular”, or is followed by the phrase “or otherwise”,
the intention is to state an example {or examples} and not o be exhaustive
{and the same applies when other similar words or phrases are used);

uniess this Deed expressly states otherwise or the context requires otherwise,
{a) each reference in this Deed to any provision of any statute or of any
subordinate legisiation means, at any time, the relevant provision as in force at
that time (even if it has been amended or re-enacted since the date of this
Deed) and (b) each reference in this Deed to any provision of any statute at
any time includes any subordinate legisiation made pursuant to or in respeact of
such provisions as in force at such time {whether made before or after the date
of this Deed and whether amended or re-enacted since the date of this Dead);

each reference to this Deed (or to any other agreement, instrument or deed)
means, at any time, this Deed {or as applicable such other agreement,
Instrument or deed) as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term
of this Deed or of any of the Finance Documents;

the index and Clause and Schedule headings are for ease of reference only;

an BEvent of Default is "continuing” if it has not been waived;




1.4

1.5

.31

4.3.7  in relation to any Chargor which becomes a Party upon the éxecution and

delivery of & Deed of Accession; (&) where any assets are identified by .
‘reference to-a Schedule this includes assets identified in any -corresponding or
analogous schedule to such Deed of Accession and (b) provisions which apply-
" by refererice to the date of execution of this Deed shall appiy by reference. to

the date or axewticzn of such Deed of Accession; and .

138 refere‘nces to' any Security’ ‘created ... by this Deed” are to be _deéméé te
include such Security credted, constituted, giver, made or extended by, under
Grpursuant to this Deed, or by, um:ler or pursuant to any Deed of Accessmrt

Third Farty Rights

No person has any fight under the Third Par’des Act to enfarce or enjoy the beneflt of any -

termm of this Deed; other than an Enforcement Party, which may do so, ot any other
-person; to the extent that this Deed or any other of the Finance Docutments expressly -

provides for it to. do so. ~No consent of any person who is not a Party is required to -

-rescind or vary this Deed at any time. This Clause 1.4 does hot affect any right or remedy

of any person which exlsts, or is available, otherwise than pus‘suant to the Third Partues :
Act. : .

_Inc;sfpbra’ﬁinn- of other terms

L5 The ferms of the other Finance Documents under which. the Séc:uiﬁ'eﬂ" 3

-Obligations arise and of any side letters between any Chargor and the Lender

relating to the Secured Obligations are incorporated into this Deéed to the

- extent required for any purported disposition of the Secured Assets contaified
~In this Deed to be & valid disposition in accordance with section 2(1) of the Law
of Property {Mlscellaneous Prov:smns) Act 1989, .

152 Wthc:ut prejudice to- the operati on of any a;apiucable term . of the Facﬂity- .

Agreement of any other Finance Document, ‘the provisions of clauses
10,3 (Default interest), 26.7 {(Resignation aid release of security -on disposal),

29.6 {Currency of account). 29.7 (Change of currencyy 31.1 (Communications. - -

i writing), 31.3 (Delivery}, 31.4 (Electronic communication), 31.5 (English

language), - 32 (Calculations and certificates), 33 (Partial Invalidity), 34

(Remedies and waivers), 35.1 (Required consents), and 38 (Counterparis) of -

the Facility Agreement shall apply (mutatis mutandfs) to this Deed as if set out

- in this Deed in full and as if any referénce in any such clause to “this
Agreement” were a referenc:e to “this Deed”

CGVEN&EIT 10 PAY

Each Chargor, as ;Jnmary obhgor and not mereEy as surety, covenartts with the Lender
that it w:l§ pay, drscharge and perform the Secured Obligatlons on demand and. in the

SECHRIT”I'

' -'Fixed c:harges .

Each Chargor, as a ccmtinumg secursty for the payment, dtscharge araci performance of f:he

'Secured Obitgations charges in favour of the Lender the following assets

Bl o :Fil‘St Eagal mmtgage on’ spemf‘ ﬁ:i Pmperﬁy - I:Jy way of ‘first legal

‘mortgage, a iE its Property {if any) identified in Schedule 4 (Detaﬂs of Property),

AL 'Fi'!?st-- fixed charg&s-m :raspar:t of other -.P_mperty- = by way of first fixed -

charge, (a) all the Property from time to time owned by it (but excluding any

‘Property ‘which is subject to a valid tegal mortgage under Clauseg 3.1,1), (B). -

any. other rights,. title or interest of such: Chargor in. Property, wherever
situated, and (¢) all Associated Rights in relation to its Property; .

Cbircorpigdsszios o 0 T 5




3.1.3

3.1.4

3.1.5

3.1.6

3.1.7

3.1.8

3.L.9

3.1.10

3.1.11

3.1.12

Bir_corpi343321008

First fixed charges in respect of Designated Chattels - by way of first
fixed charge, (a) the Designated Chattels (if any) in respect of such Chargor
{but not including any of the assets which are subject to a valid legal mortgage
or valid fixed charge under Clauses 3.1.1 or 3.1.2}, and (b) all Associated
Rights in relation to such Designated Chattels;

First fixed charges in respect of other chaltels - by way of first fixed
charge, (a) all plant, machinery, vehicles and computer equipment now or in
the future owned by it {but not including any such asset which is subject to a
valid legatl mortgage or valld fixed charge under Clauses 3.1.1, 3.1.2 or 3.1.3
nor any chattel for the time belng forming part of such Chargor's stock-in-
trade or work in progress), (b) its rights, title or interest in any chattel now or
in the future in its possession which is not owned by it, but which had it been
so owned would have been validly charged by paragraph {(a) of this
Clause 3.1.4 and (c) the benefit of all Associated Rights relating to any chattel
validly charged by this Clause 3.1.4;

First fixed charge on specified Shares - by way of first fixed charge, {a)
the Shares (if any) listed in respect of such Chargor In Schedule 5 {Shares)
and (b} the Distribution Rights (if any} from time to time accruing to or on
such Shares;

First fixed charge on Investments - by way of first fixed charge, (a) all
Investments (but not including Shares which are subject to a valid fixed charge
under Clause 3.1.5) and {b) all Distribution Rights from time to time accruing
to or on such Investments;

First fixed charges in respect of Insurances - to the extent that the
Insurances andfor the Insurance Proceeds are incapable for any reason of
being effectively assigned pursuant to Clause 3.2.3 but are capable of being
effectively charged, by way of first fixed charge, the Insurances owned by or
written in favour of such Chargor and all Insurance Proceeds either now or in
the future held bv or payable to such Chargor or in which such Chargor
otherwise has an interest {to the extent of such interest);

First fixed charges in respect of book debts - by way of first fixed charge,
{a) all present and future book and other debts, revenues and monetary daims
of or owing to such Chargor and (b) ali rights and claims of whatever nature of
such Chargor now, or which may at any time be, held or enjoyed by It agalinst
third parties and against any securities and guarantees in respect of such
debts, revenues or claims;

First fixed charge on Specified Bank Balances - by way of first fixed
charge, all of the Specified Bank Balances in respect of such Chargor;

First fixed charge on other Bank Balances - by way of first fixed charge,
all of its Bank Balances {(but not including any Specified Bank Balances which
are subject to a valid fixed charge under Clause 3.1,8);

First fixed charge on Iniellectual Property - o the extent that such
Intellectual Property is incapable for any reason of being effectively assigned
pursuant to Clause 3.2.4, by way of first fixed charge, all Intellectual Property
{if any) owned by such Chargor or in which such Chargor has an interest (to
the extent of such interest);

First fixed charges in respect of Authorisations - to the extent that such
Authorisations and Derivative Payments are incapable for any reason of being
effectively assigned pursuant to Clauses 3.2.1 or 3.2.5 respectively but are
capable of being effectively charged, by way of first fixed charge, {2) the
benefit of all Authorisations held or utilised by such Chargor in connection with
its business or the use of any of its assets and {b) the right to recover and
receive all Derivative Payments which may at any time become pavable to
such Chargor in respect of such Authorisations;




3.1.13

3.1.14

3.1.15

First fixed charge on contracts - to the extent that they do not fall within any
other provision of this Clause 3.1 (Fixed Charges) and are not effectively
assigned under Clause 3.2.2, by way of first fixed charge all of its rights under
each agreement or document to which such Chargor is a party;

First fixed charge on goodwill and uncalled capliial - by way of flrst fixed
charge, all the goodwill and uncalled capital of such Chargor; and

First fixed charge on other Associated Rights - by way of first fixed
charge, the benefit of all Associated Rights relating o any of the assets of
such Chargor, In each case to the extent that such Associated Rights are
capable of being made the subject of a fixed charge and are not otherwise the
subject of any valld fixed charge pursuant to this Deed.

3.2 Assignments by way of security

As further continuing security for the payment of the Secured Obligations, sach Chargor
assigns absolutely to the Lender all {f any) its rights, title and interest in and to the
foilowing assets:

3.2.1

3.2.2

3.2.3

3.2.4

3.2.5

Authorisations - all Authorisations held or utllised by such Chargor in
connection with its business or the use of anv of its assets and the benefit of
any Derivative Payment in respect of such Authorisations;

Charged Contracts - the Charged Contracts and the benefit of any Derivative
Fayment in respect of the Charged Contracts;

Insurances and Insurance Proceeds - the Insurances and the benefit of all
Insurance Proceeds of such Chargor;

Intellectual Property - the Intellectusl Property (if any) owned by such
Chargor or in which such Chargor has an interest {to the extent of such
interest}), together with the beneflt of any Derivative Payments in respect of
such Inteliectual Property, but in the case of any such assignment of
Inteliectual Property the Lender shail grant to such Chargor a licence to use
such Intellectual Property in the ordinary course of its business and for so long
as no bvent of Defaull exists and is continuing upon such terms as may
reasonably be specified by the Lender; and

Associated Rights and Derivative Payments - any Associated Rights or
Derivative Payment which are not the subject of a valid fixed charge pursuant
to Clause 3.1 (Fixed charges) of this Deed or valid assignment pursuant o
Clauses 3.2.1 to 3.2.4 and which relate to any of the assets of such Chargor,
whether or not such assets are subject to a valid legal mortgage, fixed charge
or assignment pursuant to this Deed,

3.3 Notice of charge or assignment

3.3.1
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Each Chargor shall, promptly upon recelving 3 request to that effect from the
Lender, give notice of each charge or assignment of all (if any) its right, title
and interest in and to:

3.3.1.1 the Insurances and Insurance Proceeds, by sending & notice in
the form of Partl of Schedule 7 ({Aotices) ({(with such
amendments as the Lender may agree and/or require) duly
compieted to each of the other parties to the Insurances; and

3.3.1.2 the Charged Contracts, by sending a notice In the form of Part 2
of Schedule 7 (Notices) (with such amendments as the Lender
may agree and/or require) duly completed to sach of the other
parties to the Charged Contracts,




- 3.3.7

- Fach Chargor ﬁhali._pmcme.'thét, within 14 days _csi’ the date of its receivifig a
“reguest under Clause 3.3.1 to give notice to the relevant other party, each

such.otherparty delivers an acknowledgement to the Lender if the form.of the

. -_-acknow!edgement of niotice ‘endorsed on & copy- of the relevant notice as gt

out:in Part 1 or Part 2 of Schedule 7 (Natices}

S S ".Exé#:iis"e- of rights unider Chargad-(‘:antrat:mt

341

342

Whilst rio Event of Defauit exists and is r:drfﬁn-niﬁg-’, the Lender shall permit:'-'ﬁh'e -
relevant Chargor to exercige its rights under any of the Charged Contracts to

. which it is party; provided that the exercise of thiose rights in the marmer
- proposed would not result'in an Event of Default

'Where an Event of Default exists arid is continuing, the relevant Chargor shall,
- if requested by the Lendér, exercise its rights under the Charged Contracts
- only in accordance with the instructions of the Lender.

35 Floating charge

351

3.5.2;

Ag further continuing security for tt’ie.'pavrﬁéht, discharge and performance o -

the Lender of the Secured Obligations, each Chargor charges in favour of the -

" Lender, by way of first-floating charge, all its assets and undertaking, wherever

located, both present and future,

The floating charge created by Clause 3.5.1 is deferred, in relation to each

" .Chargor, in point of priority to ali fixed Security validly and effectively created
- by such Chargor under any of the Transaction Security. Documents in. favour of
| the Lender as security for the Secured Obligations.

3.6 ~ Conversion of fiaatmg chargﬁ '

364

3.62

- The Lender may, at any time; by notice in writmg e} any Chargor, convert any
_-floating charge created by this Deed into a fixed charge as regards such assets
as it shall specafy in the relevant notice if:

3.6.1.1 an Event of Default has occurréd whfch-is -édn‘tinﬂing ;= 'o-r-"

3612 ~the Lender is “of the view E:hat {a) such assets are in danger ﬂf"

 ‘being seized; (b)y any legal process or ‘execution’ 5 beihg -
. enforced against such assets, (¢) such assets are otherwise in -

jeopardy, or (d) steps: have: beert taken which would, in the

_reasonable opinion of the Lender, be likely to lead to the
-appointment of an -administrator -or - administrative receiver in.
refation to such Chargor (or such. administrator or administrative
receiver has -been: appolnted) or to the wmdmg up of such
Chargcr. .

"’Ey way of Further assurarce, such Chargor shall, ﬁrompt!y I’o[lowmg service. of

such notice upsn i, execute a fixed charge over such assets iri such form as

the Lender shali require.

3.7 _ Autcmatﬁc ::onversiun af ﬂuating charga

'In acfditmn o any c;rcumstances i which any ﬂoatmg charge creater:i under th[s Deed will
“crystallise dutomatically under thé general law, and without prejudice to the gperation of
Clause 3.6 (Convers.roﬁ of ﬁaatmg charge): . . _ .

'_'3-,7.1.

- BiE. Corp\IATI10NB

i ariy Chargor creates (or purports to create) any Security on or over: ar#? bf
the Floating Charge Assets: {other than Permitted Security) without the prior

- writken consent of the Lender; or




372 - if any Chargor convenes any meeting of its members to consider a resolution’
4 relation to its winding up, or if 8 'iiq'mdator, admiinistrative receiver; receiver,
administrator or ahother sarm!ar officer is appointed in respect.of such Chargcr B
or any of its asséts, . ' :

then and in -a‘n'y -such -event, any floating charge created by this Deed in relation to:such
Chargor shall, without-any notice being. given under Clause 3.6 {Conversion of fosting .
.charge) and immediately. upon such event occurring; be converted. into a fixed charge
over all the assets which mmedla’ceiy prior to such conversmn comprised the Fiaating
Charge Assets of such Chargor. .

3.8 Continuing security

The: provisions of this Deed will apply at all times (a} regardless of the date on which any -
of the Secured Obligations was incurred and (b) in. respect of the full- amount. of the
Secured Obligations at the rélevant time even if, at some other time, the amount of the
Secured Obligations has been tess than the amount at the relevant tnme or there has been

no part of the Secured Obligations cutstandmg

R Mlsceltaneeus

53-_.-9.-'_1 - Al the Security created by this i:}eed by any Chargot'is. made with full t:tie
' 'guarantee in accordance with the Law of Property (Mlsceiianeous Provisions) @
At 3994 . _ '

392 Clauses 3.1.2 to 3.1.15 inclusive shall be read and construed as if each asset . -
described, and each asset comprised within any category of asset described, in
each such Clause were expressed, separately and specifically, to have been
-made subject to a first fixed charge; and the validity and effectiveness of each

such fixed charge will not be prejudiced by any other such first fixed charge -
being found not to be fully valid or effective as such. . :

3,93 - “The fact that o, or 'm'témpl.e'te, detalis -of any particular Secured Assets are _
' - included or: inserted In any relevant Schedule shall not affect the vahdity or -
enforceability of the charges created by this’ Deed .

"4 FURTHER ASSURANCE.
Each Chargor shall (and the First Chargor shall procure that gach other Ch'arﬁ'gbr will):

Y promptly do all such acts -or execute all “stich documents (lnciudmg assrgnmants
transfers, mortgages, charges, notices and instructions) as the Lender may reasonably
“gpecify (and in such form as the Lender may reasonably require) in favour of the Lender
-~ cor its nominee(s) (a) to- perfect the Security created or intended to be created or
- evidenced by this Deed or for the exercise of any rights, powers and remedies of the -
Lender provided by or pursuant to this Deed: (b} to confer on the Lender Security over .
. -any property or assets of such Chargor iocated in England and Wales or any other
- jurisdiction equivalent or similar to the:Security intended to be created, or expressed to
- be created, by this-Deed; and/or (c) to facilitate the realisation ef the assets which are, or
' '-are mtended to be, the subject af this Deed and o

4.2 - take all such action as Is avaiiabie to it {including making &l ﬂfings arid reg;stratlons and

" the paymenit of all fees and’ Taxes) as may be necessary for the purpose of the creation,.

perfection; protection or maintenance of any Seécurity conferred or intended to be
mﬂferred an the Lender by or pursuant fo this E)eed

- NEGATIVE Pmnaﬁ '
5.1 'Durmg the. Security Petiod, 1o Chargar shall create, extenid, of pefmit to subssst any
o . Security {save for the Permitted Security) over any of the Secured:Agséts; nor may it (a)

“sell, transfer or otherwise dispose of any of jts assets on. terms that they are or may be -
leased to or re~acquired by any of the Obligors or by any other member of the Group; {b}
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sell, transfer or othermse dtspose of any of lts receivables on recourse terms {c) enter
into any arrangement unider which money, debts or the benefit of a bank or other agcount ..

- may be applied, set-off or made subject to a combination of atcournts, or {d) enter into
‘any other preferential arrangement having a similar effect to any of the arrangements or _
transactions previously described in this Clause 5.1, in any case in circumstances where -
“the arrangement or-transaction is entered into’ pnmaraly as @ methéd of raising Financial- '
---Indebtedness or: of Fénancmg the acqumltacn of aii dsset, '

5.2  Clausé 5.1 does not appi‘y to any Secutity which -|5_Pérm1tt;ed Seﬁcurié'y?

B, REPRESE&T&TIQNS R&B WﬁRRANTIES‘
-7 ) o Each Chargor represents ancf warrants to the i,ender on the date of thlS Deed in the terms

"~ of the Applicable Representatlons, i gach case as if exprassly set out in thig Deed and so
. far.as applicable to such Chargor or the Secured ‘Assets of such Chargor. Each of the -
Applicable Representations is made by reference to the facts and circumstances existing . -
at the date of thig Deed or, where déemed, pursuant to Clause 6.3; to be repeated at a
later date, by reference to the facts and circumstances existing at each. such later date.

6.2 Each Chargor further represents and warrants as follows;

6.2.1  Commercial benefit - it enters into this Deed in good faith and for the

. purposes of the promotion of the success of its business and has given due -
“consideration to the terms and conditions of ‘the documvents evidencing the

Secured Obllgations and of this Deed and has satisfied itself that there are

reasonable grounds for betleving that. by - executing thls Deed lt WIIE derive

commerciai benefit,
6:2.2 . - Matters affecting Sharés .

62,21 It is and will (save as otherwise permitted by the Facility
- Agreement) rernain ‘the sole beneficial cwner of the Specified

Stiares and of any other Shares acquired by it, or in which it has

acquired a beneficial interest, after the date of this Deed.

- ER22.2 I has nat nomiﬂated another ;:xerson of persons to enjoy or -
' - _exercise all or any of its rights as the registered holder of the
- Specified Shares and {save where the Specified Shares have
“been registered in the name of the Lender or its nominee
. pursuant to the provisions of this Deed and save as otherwise
-agreed by the Lender or permittied by the Facility. Agreement)- it
s and will remain the absolute. | egal owner of the Speclf‘ed-
Shares, .

“6.2:2.3 Neither the Sﬁares‘.ncr'the. D‘istributicﬁ Rights -atﬁrébut&'ble to the
Shares are subject to any lier, charge, equity, encumbrance, .
- pption to purchase or-similar rights of any person, other than a
Parmitted Security: - .

6.2.2.4 _ The Lender is 'E"nt'itied to-be registered or to require & nominee to

' ' bé registered as a member of each of the relevant companies to
which such: Shares relaté without any right of fhe board of
ditectors of any such company to refuse -registration or to
consent to: such . registration. only subject: to satisfaction of
ccndztions

6.2.3 ?ﬂaﬂty of Séat:urity “The Secursty created by this Deed ‘constitutes first. -
. priority Security over the assets which are expressed to be subject to such

. Security and those assets are not: subgect to any Securaty other than Permitted
..--Securrty ' '
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6.3

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

6.2.4 Property - In respect of its Property identified in Schedule 4 {(Details of
Property) 1t represents and warrants asset out in Part 2 of Schedule 10
{Property warranties and undertalkings).

Each of the Applicable Representations and each of the further representations and
warranties set out in Clause 6.2 {other than those at Clauses 6.2.1 {Commercial benefit)
and 6&.2.2.1 which are nof repeated) shall be deemed to be repeated on each day during
the Security Period on which representations and warranties set out in clause 20
{Representations) of the Facility Agreement are, or are desmed to be, made or repeated,

UNDERTAKINGS

Throughout the Security period, each Chargor undertakes to the Lender in the terms of
the Applicable Undertakings, in each case so far as applicable to such Chargor or the
Secured Assets of such Chargor, {as if expressly set out in this Deed) and also in the
terms of the following provisions of this Clauss 7.

Perform - It will at all times comply with the terms (exprass or implied) of this Dead and
of all other Finance Documents.

Not jeopardise Secority - [t will not (and, without prejudice to Clause 7.10.4, will
procure that no nominee will) do or omit to do anything, or allow anything to be done or
omitted, the result of which may be in any way to depreciate, jeopardise or otherwise
prejudice the value to the Lender of the Security created by this Deed or the priority of its
ranking as expressed in this Deed.

Observe covenants - [t will observe and perform all covenants and stipulations from
time to time on its part to be performed or cbserved and affecting any of the assets
pwned by it or in which it has an interest or the way in which it uses or benefits from such
assets.

Observe laws - It will not do or omit to do or aliow anything to be done in relation to the
Secured Assets which would infringe any laws affecting (whether directly or indirectly) the
Secured Assels and will comply with all notices, orders, injunctions and mandatory
proposals served on it, issuad or made by any local or other authority or governmental
agency, or by lis landiords refating to any of the Secured Assats or its use of them, and
will serve within any relevant time limit any counter-notice necessary or desirable to
pressrve the value of any such Secured Assets.

Effect registrations - It will effect all registrations, make all filings or applications and
pay all Taxes, rents, fees or dues necessary to keep in full force and effect, and where
necessary to renew or extend, all the Secured Assets and such Chargor's right to make
full use and enjoy the full benefit of the Secured Assets.

Proceedings - At s own cost and expense, it will use itz best endeavours to enforce,
institute, continue or defend all proceedings affecting the Secured Assets, their state or
condition or continued use or value so as to preserve to the fullest extent the value 1o the
Lender of the Security created by this Deed.

Chattels - If so requested by the Lender, it will place and maintain on each chattel the
value of which exceeds [£10,000.00] and which is expressed to be subject to a fixed
charge under this Deed, in a conspicuous place, an identification marking in the following
terms and not conceal, alter or remove such marking or permit it to be concealed, alterad
or removead:

“Motice of Charge - This [specify the chatiel] and additions and ancillary squipment are
subject to a first fixed charge in favour of Clydesdsle Bank Pic (trading as Yorkshire
Banik).".

Land Registry -
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7.8.1

7.8.2

7.8.3

In relation to all present and future registered Property {and any unregistered
Property subject to compulsory first registration at the date of this Deed}, it
apply to the Land Registrar to enter on the register against the title number of
or to be allocated to the relevant Property a restriction in the following terms:

*No disposition of the registered estate by the proprietor of the registered
estate {5 t0 be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Deed] in favour of Clydesdale
Bank Plc {trading as Yorkshire Bank) referred to in the charges register, or its
conveyancer”

and, where appilcable, notice of an obligation to make further advances.

It shall submit the relevant applications nc later than the date of submission of
the initial application for registration of the Security created by this Deed (or,
in the case of The Land Registry form (CH2, where applicable, promptly
following its later receipt of such form duly completed by the Lender}, and pay
all fees, costs and expenses incurred in connection with the applications.

The Lender, In its absolute discretion, may make any of the applications
referred to in this Clause 7.8 in place of such Chargor. In such a case, such
Chargor consents to the entry of the relevant restriction and will pay all fees,
costs and expenses incurred in connection with the application.

7.9 Collection of book debts -

7.9.1

7.9.2

7.8.3

7.9.4

If requested by a Lender foliowing a Default, it will collect  all Charged Debis
and pay Into such specially designated account with the Lender or such other
account with such other bank as the Lender may from time to time direct all
money which it shali receive In respect of such Charged Debts immediately
upon receipt and pending such payment it will held all such money upon trust
for the Lender.

It will not, without the prior written consent of the Lender, charge, factor,
discount or assign any of the Charged Debts in favour of any other person or
purport to do so.

Where the Collection Account attributable to It is not maintained with the
Lender but with some other bank or financial institution, and/or where any
ogther Bank Balances are charged to the Lender pursuant to the provisions of
Clauses 3.1.9 or 3.1.10, it will procure that such other bank or financial
institution with whom the Collection Account attributable to it is maintained or
where such other Bank Balances are held has received a notice in the form set
out in Scheduls 8 (Form of notice to bank operating secured account) and has
issued & receipt and confirmation in respect of that notice as provided In such
form.

It will not, without the prior consent of the Lender, withdraw all or any monies
from time to time standing to the credit of the Collection Account attributable
to it or any other Bank Balances charged to the Lender pursuant to the
provisions of Clauses 3.1.9 or whilst a Default is continuing 3.1.10.

7.10 Shares and other Investments -

7.10.1

7.10.2

bir_corp\3433210\8

It will, promptly upon receipt of them, deliver to the Lender copies of ail
notices, circulars, letters, reports, accounts and other communications with
shareholders relating to ks holding of the Shares,

It will pay all calis or other payments due and payable in respect of any of the
Shares and if i falls to do 50 the Lender may pay the calls or other payments
on its behalf.

id




7403

7.10.4

_Save with the prmr written consent of the Lender it will not {a) take any-action

by or as a consequence of which the rights attaching to the Shares are altered -
or diluted or the isstied capital of any of the companies whose  Shiares are
charged by this Deed is increased, nor (b) participate in any rights Tsste.

relating to the Shares, nor {c} apply for, or consent to, the conversion c;f any
Shares held in- certificated form into um:ertiﬂcated form, .

Except ‘where the Lender requires it to do so, it wntl riot ncn&;éaté éndther
person or persons to enjoy or exercise all or any of its nghts as the registered

- holder of the Shares..

L7405

2,406

7.10.7.

7408

7.,10,10

71041

71012
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'Ii" thé Lender requires lt.tD do so, it will take all steps V';ﬂ.t.hin its: power to
_procure that any of the companies to which the Shares relate will make such

chaniges to its respective articles of assoclation as fray be necessaty; pursuant’
to section 145 of the Companies Act 2006, to permit it to nominate the Lender .

or @ Hominee of thé Lender to exércise or enjoy all of any of such Chargor's"

rights as a registered holder of the Shares of such tompany.

" In tespect of the Specified Shares which are held within CREST or otherwise in

uncertificated formy, and any further Shares in uncertificated: form which it

" .subsequently acquires, it will provide such information, give such Instructions’

and -eriter into. such dociiments as the  Lender may reasonably require: to

_ perfect the Séeurity created by this Deeci over $uch Shares

.I-m_mediately_ _follow_r_ng_-the: ‘execution of this Deed ;t':wili deliver to the Lender
“{or as 1t shall direct) -all ‘bearer Instrumerits, share <certificates. and other
. -documents of title to or evidence of ownership of the Investments andfor the
. Distribution Rights owned by it or in which it has an interest tc;gether with {in
- :the case of Shares, other than bearer mstruments, held -in certificated -forrm)
.instruments of transfer in respect of each of the Shares executed. in blank
{except forthe number and class of Shares and the name of the transferor)
and !eft uhdated.

If it acquires -Investﬁ’lents, whether pursuant to its D’Eﬁfz‘ibu’tit‘m_'Ri'gh'i':s or for

any other reason; aftet the date of this Deed, the provisions of Clause 7.10.3
and . “the. remaining provisions -of this: Ciause 7.10 shall apply tts_ “stich

- Investrments,

‘The' Lender . mav, while an Event af Default i5 continufng, complete the
Instruments of transfer on behaif ef such Chargor in favour of :tseif 0r such o

lnstruments of tr‘aﬂsfer are mmed ateiy regfstered in the statutory registers of“ '

. the relevant cornpany and that share certificates in the name of the Lender

and/or its nominee(sy In reSpect of the Sharés to which such instrument of

*transfer relates are delivered to the Lender as soofi as reasonably practicable,
- -but in any évent no fater than-5 days after the-date upon which the Lender has -

delivered the relevant instrument of transfer,

“Until the occutrence of an Event of Default, but not after stch occurrerice while
- such Event of Default is continuing, such Chargar will be entitled to réceive and
fetain all Dividends and will be entitled to-exercise all voting and other rights
“and powers attaching to the Shares, provided that it will not exercise any such

voting rights or powers in a manner which would prejudice the vaiue of, or the
.abi.l'i?’ty‘-'ts‘f the Lender to realise, the Security created by this Deed.

It shail give to the Lender reasonable notice of the mannet in which It proposes -
to'exercise the rights and powers referred to in Clause 7,10.10.
Throughout. the period following the occurrence of an Event of Default and
while it-is continuirig (the “default period”), any Dividends will be recéived by

- ~such Chargor on trust for the Lender and paid into a separate account or

ptherwise dealt with as directed by the Lender, and such Chargor shall, if the

i3




7.11

7.12

7.13

7.14

7.15

Lender so requlres, during the default period, exercise all voting and other
rights and powers atiaching to the Shares as the Lender shall direct.

7.10.13 At any time when any Investments are registered in the name of the Lender or
its nominea:

7.10.13.1 for so long as there is no Event of Default which is continuing,
the Lender will {so far as is consistent with the Security created
by this Deed) exercise any applicable voling or other rights and
powers in accordance with the directions of such Chargor and
account to such Chargor for any Dividends; but

7.10.13.2 upon the occurrence of an Event of Default and while it is
continuing the Lender may exercise or refrain from exercising
such voting or other rights and powers as it thinks fit and may
retain any Dividends, but in any case the Lender will not be
under any duty to ensure that any Dividends are duly and
promptly paid or recelved by it or its nominee, nor to verify that
the correct amounts are paid or received by it or its nominee,
nor to take any action in connection with the taking up of any
Distribution Rights in respect of or in substitution for, any of
those Investments,

Charged Contracts - It will perform all its obligations under the Charged Contracts in a
difigent and timely manner, not make or agree to make any amendments or modifications
to the Charged Contracts, nor waive any of its rights under the Charged Contracks, nor
exercise any right to terminate any of the Charged Contracts, except, in any case, with
the prior written consent of the Lender and will promptly inform the Lender of any
material disputes relating to the Charged Contracts.

Centre of main Interests - For the purposes of The Council of the European Union
Regulation No. 1346/2000 on Insolvency Proceedings (the "Requlation”™), its centre of
main interest {as that term Is used in Article 3{1) of the Regulation) is situated in its
Criginal Jurisdiction and it has no “establishment” {as that term Is used In Article 2(h) of
the Regulation} in any other jurisdiction.

Deposit of documents - It will promptly at the Lender's request deposit with the Lender
{or as the Lender directs) (a) all deeds and documents of title relating to the Property,
including counterpart leases, licences and any other deeds or documents necessary or
desirable to assist the Lender to enforce the Security created by this Deed, (b} ali policies
of Insurance in respect of which the proceeds of any claims are assigned or charged
pursuant to this Deed and () all such cther documents relating to the Secured Assets as
the Lender may from time to time reasonably require.

Retention of documents - The Lender may retain any document delivered to it pursuant
to Clause 7.12 (Deposit of documenis) or otherwise until the Discharge Date and if, for
any reason, the Lender ceases to hold any such document before such time, the Lender
may, by notice to such Chargor, require that the relevant document be redelivered to it
and such Chargor shall immediately comply {or procure compliance} with such notice.

Power o ramedy - If such Chargor fails to comply with any of the covenants and
undertakings set out or referred to in Clauses 7.1 {Perform) to 7.14 (Retention of
docurmnents) inclusive and Part 3 of Schedule 10 (Property warranties and undertakings),
it will aliow {and irrevocably authorises) the Lender and/or such persons as the Lender
nominates to take on behalf of such Chargor such action (inciuding the making of
paymenis} as is necessary to protect any relevant assets against the consequences of
such fallure to comply and/or to ensure compliance with such covenants and
undertakings.

Indemnity - If will indemnify the Lender and will keep the Lender indemnified against all
costs, Taxes, losses and Habilities Incurred by the Lender as a result of any default by
such Chargor in the performance of any of the cobligations expressed to be assumed by it
in this Deed and in connection with the exercise by the Lender of Its rights contained in
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Clauses 7.10.2 and ? i’S ('Power to réméd’y) Al Surs the subject of thiS mdemmty will
“be payable by such: Chargor to the Lender of demand; .

8. ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legisiation, the

. Secured Obligations shall be deemed to-have becorme due and payable dnd this Deed will
betome immediately enforceable and the poviers of the Lender and any Regeiver will -
‘betome exercisable on the date of this Deed, but, s between the Lender and each
Chargor, the power of the Lender to enforce the Security created by this Deed shall be .
exercisable only upon the occurrence of an Event of Default and for so long as it is
continuing (unless there has besn a request from such Chargor to the Lender for the
-appointment of 4 Receiver, in which case it will be exert:isable at any time following the
making of sueh request)

o ' EﬁFﬂﬂCEMEN’T OF SﬁECURIﬂ'

g1 - At @ny time after the Lender's power of sale has becomne exercisable, the Lender may,

without further notice, (a) appoint one or more than one persan to be Receiver in respect
of the Secured Assets -or any of them and, if more than ohe person is appointed as -
Receiver, such appointees may. act jointly and -severally or individually, (b} take
- possession of the Secured Assets, and/or {c¢) in its absolute discretion enforce all or any
. part of the Security created by this Deed in such other lawful manner as. it thinks fit.. The
‘Lender may remove any person from appointrent as Receiver and iay appomt ancther:
‘person ds Recéiver. The Lender may algo: appomt an additional Receiver,

“G.2 The Recewer will; so far as the law permlts be the agent of each. Chargar in vespect of
" . owhich the Recewer s appointed and each such Chargor alone will be responsible for the:
‘acts or defaults of the Receiver and will be flable on any r:csntrat:ts or obligations rmade or
entered into by the Receiver, The Lender will not be responsible for any misconduct,
negligence or default of the Receiver. The powers of the Recelverwill continue in full force '
and effect foE owing any hqmdatlon of the reievant Chargor

; 93 "~ The remunerataon of the Recewer may be fixed by the Lefider but WIH be payabie by the

" refevant Chargor. The amc:unt of the remuneration w:n form part’ of - the Secured
: Ob[agateons . '
"931 The Recewer wuil have the power on behalf and at the cost of each Chargor in respez:t of -

which. the Receiver is appointed; (a) to. do-or omit to do anything which he considers

" appropriate in relation to the Secured Assets and (b) to exercise all or any of the powers

- conferred on the Receiver or the Lender under this Deed or conferred upon administrative
-receivers by the. Insolvency Act (even if heis not an administrative recelver), or upon

- receivers by the LPA or any other statutory provision (even if he is niot appointed under
the LPA or such other statutory provision) but sé that if there is any ambiguity or conflict - -
_ between the powers contained n such legmtatnon and those contamed in this Deed thase _
contained in this Deed shall prevail, .

8.5 _ ‘Without prejudice to the géneral powers set out in Clause 9.4, a Receiver will also Have
. the powers and discretions set out in Schedule 11 (Receiver’s specific powers).

96 “The Lender or a'n.y Receiver may sever an\;r Fistures from the Property and sell them apart ©
- from the Property without taking possession of the Property and apply the nat pmceeds of
. suz:h saie ifnor towards satisfaction of the Secured Obiigaticms, _

9.7 If the E_ender ot the Recewer obtaing possessmn of Ehe Pmperty, the ‘Lender or the]
: ‘Receiver may use and rémove, store or sell any chattels on. the Property, whether or not -
- forming part of the Secured Assets, without being under any tiability to any Chargor other
T than to account for their net proceeds of the sale.. All costs, fosses and liabilities Incurred
by the. Lender or the Recgeiver in conhection with the removal, stcrage and sale of such -
chattels will: form part ofthe Secured Obllgations, . . :
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9.8

9.9

9.10

9.11

1¢C.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

io.8

If {notwithstanding any representation or warranty to the contrary contained in this Dead)
there shall be anv Security affecting the Secured Assels or any of them which ranks in
priority to the Security created by this Deed and the hoider of such prior Security takes
any steps to enforce such Security, the Lender or any Receiver may, at its option, take a
transfer of, or repay the indebtedness secured by, such Security.

The Lender may, at any time after this Deed has become enforceable pursuant to
Clause B (Enforceability), exercise, to the fullest extent permitted by law, all or any of the
powers, authorities and discretions conferred on a Receiver by this Deed, whether as
attorney of any Chargor or otherwise and whether or not a Recelver has been appointed.

The Lender may, in writing, either in its appointment of a Receiver or by subsequent
notice to that Receiver, restrict the right of such Recelver to exercise all or any of the
powers conferred on a Receiver by this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges created
under this Deed,

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 10.8 {Recoveries by
Recefvery, the Lender is entitled to appropriate money and/or assets to the Secured
Obligations in such manner or order as it thinks fit and any such appropriation shall
override any appropriation by any Chargor.

Mo set-off by Chargors - No Chargor shall exercise any right of set-off or counterclaim
it might have in respect of any payment due to the Lender under this Daed.

Lender's rights of seb-off - The Lender may, at any time after this Deed has become
enforceable, and without notice (a8} combine or consolidate all or any of a Chargor’s then
existing accounts with, and liabilities to, the Lender, (b} set-off or transfer any sums
standing to the credit of any one or more of such accounts, andfor () set-off any other
obligation owed by the Lender to any such Chargor {whether or not matured at such
time), in or towards satisfaction of any of the Securad Obligations; and if any amount is in
a different currency from the amount against which it Is to be set-off, the Lender may
convert either amount (or both) at any reascnable time and at any reasonable rate, The
Lender shall notify such Chargor in writing that any such transaction has taken piace.

Buspense Accoeunt - The Lender may, at any time, credit to a suspense account any
money received by it under this Deed, to be held for so long as and on such terms as the
Lender may determine pending its application towards paving discharging the Secured
Obligations.

Mew account - If the Lender raceives notice of a subsequent mortgage or charge relating
to the Secured Assets, it will be entitled to close any account and to open a new account
in respect of the closed account. If the Lender does not open such new account, it will in
any event be treated as if it had done so at the Hme when it received such notice.

Time deposit - Without prejudice to the provisions of Clause 10.3 (Lenders rights of set-
offy, if at any time any Chargor has made a deposit with the Lender on terms that it will
be repaid on a specified date (a "Time Deposit”) then: (a) if the Lender has made any
demand under Clause 2 (Covenant to pay), it may vary the terms of such Time Deposit so
that it becomes repavabie immediately or on any other date before such specified date;
or {b) if an Bvent of Default has arisen which is continuing but no amount of Secured
Obligations has fallen due before such specified date, the Lender may renew such Time
Deposit for such further maturity as the Lender in its absolute discretion determines.

Calcuiations - The Lender's calculation of any amount payable by any Chargor under this
Deed at any time will be conciusive (unless it has made an obvious mistaks).

Recoveries by Recelver - The proceeds arising from the exercise of the powers of the
Receiver wiill, subject to any claims ranking in priority to the Secured Obligations, be
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10.9

16.10

10.11

11,

111

11.2

iz.

12.1

12.2

applied by or at the direction of the Receiver in or towards discharging or satisfying the
following amounts in the foliowing order of priority: (a) the costs, charges and expenses
of and incidental to the Receiver’s appointment and the payment of his remuneration; {(b)
any costs, charges, expenses and liabilities of or incurred by any Enforcement Party in the
exercise of any of its powers including all rents, Taxes, rates and outgoings whatever
affecting the Secured Assets, all premiums on Insurances properly payable under this
Deed or any applicable legislation, the cost of executing necessary or proper repairs to
the Secured Assets, and the payment of annual sums or other payments, and the interest
on ali principal sums, having priority to the Secured Obligations; (¢} the remaining
Secured Obligations, in accordance with the provisions of the Finance Documents: and {d)
the claims of those persons entitled to any surplus,

Tax gross-up - The provisions of clause 14.2 {Tax gross-up) of the Facility Agreement
shall apply to any payments made by any Chargor under or pursuant to this Deed.

Currency of payment - No payment to the Lender (whether under any judgment or
court order or cotherwise) shall discharge the obligation or Hability of any Chargor in
respect of which It was made unless and until the Lender shali have received payment in
full in the relevant currency specified in clause 29.6 (Currency of account) of the Facility
Agreement. To the extent that the amount of any such payment shall, on actual
canversion into such currency, fall short of such obligation or lability expressed in that
currency, the Lender shall have a further separate cause of action against such Chargor
and shall be entitied to enforce the Security created by this Deed to recover the amount
of the shortfall,

Currency conversion - All money received or held by the Lender or any Receiver under
this Deed may be converted into such other currency as the Lender considers necessary
or desirable to cover the obligations and Babilities comprised in the Secured Obligations in
that other currency at the Lender’s spot rate of exchange then prevaliing for purchasing
that other currency with the existing currency.

PROTECTION OF THIRD PARTIES

Mo duty to enguire - A buyer from, or other person dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arisen or become exercisable and may assume
that it is acting In accordance with this Deed.

Receipt conclusive - The receipt of the Lender or any Recelver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the application of any monies paid to or by the direction of the Lender
or any Regeiver.

PROTECTION OF LENDER

Lender's receipts - The Lender shall not be obliged to account to any Chargor, nor to
any other person, for anything other than its own actual receipts which have not been
distributed or pald to the person entitled {or whom the Lender, acting reasonably,
believes to be entitied) in accordance with the requirements of this Deed.

Exciusion of liability -

12.2.1 Mo Enforcement Party will be liable to any Chargor for any expense, loss,
liability or damage Incurred by such Chargor arising out of the exercise by such
Enforcement Party of its rights or powers or any attempt or failure to exercise
those rights or powers, except for any expense, loss, liability or damage arising
from its gross negligence, fraud or wilful misconduct,

12.2.2 No Chargor may take any proceedings against any officer, employee or agent
of any Enforcement Party in respect of any claim it might have against such
Enforcement Party or In respect of any act or omission of any kind by that
officer, employves or agent in relation to this Deed.
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12.3

12.4

13.

13.1

13.2

13.3

14,

141

i4.2

14.3

14.4

12.2.3 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 12 under the Third Parties Act.

Effect of possession - If the Lender or any Receiver enters into possession of the
Secured Assets or any of them, this will not oblige either the Lender or the Receiver to
account as mortgagee in possession, and if at any time the Lender enters into possession
of the Secured Assets or any of them it may at any time at its discretion go out of such
pDOSSession.

Chargors’ indemnity - Each Chargor agrees with the Lender to indemnify the Lender
and any Receiver or Delegate on demand against any costs, Taxes, losses, liabilities or
damage incurred by any of them in respect of {a) the taking, holding, protection or
enforcement of the Security created by this Deed, (b) any exercise of the rights, powers,
discretions or remedies of, or vested In, any Enforcement Party or any attempt or failure
to exercize those rights, powers, discretions or remedies and {¢) anything done or
omitied to be done in the exercise or purported exercise of the powers under this Deed or
under any appointment duly made under the provisions of this Deed.

POWER OF ATTORNEY

Each Chargor irrevocably and by way of security appoints the Lender and each Receiver
and any person nominated for the purpose by the Lender or the Receiver (in writing,
under hand, signed by an officer of the Lender or by the Receiver) severally o be the
attorney of such Chargor {with fuil power of substitution and delegation) for the purposes
set out in Clause 13.2.

The power of attorney granted in Clause 13.1 allows the Lender, the Receiver or the
relevant nominee, in the name of the relevant Chargor, on its behalf, as its act and deed
and at its expense to perfect the Security created by such Chargor under this Deed and to
exectute and deliver {(using such Chargor's seal where appropriate) any document or do
any act or thing which such Chargor may, cught or has agreed to execute or do under
this Deed or which the attorney may in its absolute discretion consider appropriate in
connaction with the exercise of any of the rights, powers, authorities or discretions of the
Lender or the Receiver under, or otherwise for the purposes of, this Deed.

gach Chargor covenants with the Lender to ratify and confirm all acts or things made,
done or executed by any attorney exercising or purporting fo exercise the powers
conferred in accordance with this Clause 13,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property {Miscellaneous Provisions)
Act 1994 shall extend to bind a Chargor only if, in any case, the relevant covenant
imposes upon such Chargor a burden, liability or obligation that would not otherwise arise
under this Desd.

Far the purpeses only of section 101 of the LPA, (but otherwise subject to the provisions
of Clause B (Enforceabliity}), the conditions set out in that section, as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise
immediately foliowing the execution of this Deed. The Lender and any Receiver may
exercise the statutory power of sale conferred by the LPA free from the restrictions
imposed by section 103 of the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Lender In its absolute discretion to do all or any of the things
or exercise all or any of the powers which a Receiver is empowered to do or exercise
under this Deed.

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Security given to the Lender pursuant to this Deed. Section

bir_corp\343321008 18



14,5

15.

151

18,2

153

15.4

155

159 -

15.6 -
157

15.8

. 109(1} of the [PA shalt not apply to this Deed, Sections 105, 107(2), 109{6) and 109(8)
‘of the LPA wuii not apply to the Lender norto a Receiver appmnted under this Dréed, B

" The statut:ory and othef powers of Ieasmg, fetting, efteri ng into agreements for [gdség or

jettings and dccepting of agreeing to accept surrendars of leases or tenanctes shall Tiot be

exercisable by any Chargor in relation to the Secured Assets: ot any part of therm. The
restrictions on the powers of the Lender or the Receiver to grant jeases or to accept-the
surrender of leases in sections 99 and 100 of the LPA: do not apply to this Deed.

OTHER MISCELLANEOUS PROVISIONS

* Except where expressly stated to the c"o'nfrarf, the powers; rights and remedies provided
in this Deed are in addition to (and not i instead of) powers, rtghts s remedies urider:

law,

' delays its exercise of any power, right or remedy, thts ‘does not mean that it wawes ti&at
power, right or remedy. If an Enforcement Party exercises, or partly exercises, a power,

right or reriedy once, this does not mean that it cannot exercise sich power. raght or
rémedy agam Fuily or in part ' . .

The Lender may decide when and hnw to apply any . payments and d:str:butians received

for its own: accotint under this Deed, ahd also, as between the Lender and any Chargor, -
whether and, if so, when, how and to what extent (&) to exercise its rights under this

Deed and (tﬁ) to exercise any other right it might have in respect of any Chargor {or
“otherwise) wathout, i any case, any Chargcr having the right to. ccmtrol or restrict the
- Lender’s exercise of this d;scretlon

No pmvnsnon of thiS Deed wﬂE mterfere w:th the Lenders right to arrange its affairs as it
‘may in its absolute discretion decide {nor oblige it to disclose any information relating to
-, its affairs), except as expressly stated:

. Eacﬁt’:h'arg& authorises the holder of any prior or subsequent Security to provide to the -

Lender; and the Lender to receive from such hoider, details of the state of accountj
between such holder and-such Chargor: '

No Chargor shail assign, novate or otherwuse deal with its. rights or cbhgatmns andas‘ ot
interests im this Deed, except with the prior written consént of the Lender.. '

Save as.atherwuse provided in the Fauh’c-y Agreefnent, the Lendér may at any- time assign,

' nava‘te or gtherwise deal with any rights or obligations under 6r intarests ir this Deed.

The Lender may dssclnse any nformat fon about any Chargor, the Seciired Assats and/for

- ‘this Deed to any person to whom' it proposes to assign, novate or transfer (of has -
-agsigned, novated or transferred) any. rights.or obligations under or interests in this Deed,
“prwith whom it proposes to erter into {or has entered nto) any other dealitigs in relation

- “to-any such rights, obligations or interests and any person to whom the benefit of all such

rights has been transferred, subject to such; obligations, may enforce this Deed in. the

_ same way 'as if it Had bebn -éﬁ o’r‘iginai party to ft‘h'is- 'Deed S

If at any time there has been a reiease settiement B d:scharge of any Chargors'-
- pbligations under this Deed and, as.a conseguence of any insolvency proceedmgs tor

analogous proceedings) or for any other reason, {a) any payment made to any. person in

- respect of any of the Secured Obligations is required to be repaid and/or {b) any such"
- payment or -any Security (or other right) held by the Lender in respect of any of the
‘Secured Obligatioris {whether under this Deed or otherwise) is void, is set aside or is

otherwise affected, then the relevant Chargor’s obligations under this Deed shall continue .

©-in effect as if there had been no such release, settlemiernt or discharge and as if the
relevant payment-had not been made andjor (as applicable) the relevant Security {or
‘other right) had not been hetld by the Lender; and accordingly (but without limiting the
- bender’s other rights under this Deed) the Lender shall be entitled to recover from such.
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' Chargor the value which the Lender has ‘placed upon stich’ Security or the ameunt of any -
~such ‘payment as if such payment, settlement ot discharge had rot occurred.

15.10  If the Lender, acting reasonably, considers that any amount paid by any Chargor in
' - ‘respect of the Secured Obligations is capable of being avoided or ordered to be refunded -
“or reduced for the reasons set out in Clause 15.9, then for the purposes of this Deed such
.amount shai[ riol be considered to have been irrevocably pald

1541 To the extent-t‘hat’ any _Charge_r may be entitled in any. _juris.d-iction‘ to claim for itself or its.
~ assets ' immunity from suit, execution, attachment (whether in-aid of execution; before
-judgment or otherwise) or other legal process of any kind wherever it might originate, or
© to the extent that in any such jurisdiction there may be attributed to such Chargor or its
assets such immunity {whether or not claimed), it irrevacably agrees not to claim and .
wrevocabiy waives such immunity to the fullest extent pérmitted by the laws of such’
- jurisdiction. .

15.12 O the Discharge taai:e. {but subject to Clauses 15.9 and 15.10) the Lender shall, at the
- request and tost of each Chargor, execute and do all deeds, acts and things as may be
necessary to release the Secured Assets from the Security created by this Deed.

. 15.13 - Each Chargor {cther than the F't;’ét Chargor) by its execution of this Deed or & Deed of
" Accession irrevocably appoints the First ‘Chargor to act on its behalf as its agent in-
‘refation to any Transaction Security. Decun’;ent and irrevecabiy authorises :

'15._13.1 the First Chargor’ on behalf of such Chargor to supply to- I:he Lender - all
: “information contermng 'such Chargor contemplated by this Déed and to
complete and give all notices; requests and instructions, to execute on its
behalf any Deed of Accession and any Transaction Security Documerit, to miake
such agreements and to effect the refevant amendments, stipplements and -
variations capable. of being giver, made or effected by such Chargor,
notwithstanding that they may affect such Chargor, wzthout {iry any c¢ase)

further reference to or the corisent csf such Chargnr, and

15.13.2  the Lender to gwe or make to the First C’hafgor {and ot to stich Chargor) any
notice, - demand or other c:ommumeatlon concerning: such Chargor pursuant I:c:
" the Transaction:Security Decuments,

“and in esch case such Charger shall be bound as though such Chargor itself had glven the

information, notices, requests and instructions or executed o made the Deed of

. Accessiofi, such other Transaction Security Documénts or such agreements, or effected

~the amendments; supplements or variations, ar received the reEevarzt notice, demand or
other cammumcatlon . I

(1514 'EVEI’Y act omassmn . agreement; undertakmg, settlerment;  waiver; amendment,_
. supplement; variation, notice of other communication given or made by the First Chargor
. o given to the First Chargor uhder-of in conrection with any Deed of Accession or other
Transaction Security Document on behalf of another Chargor (whether of not kniown to
any other Chargor and ‘whether occutring before or after such other Chargor became a
Chargor under this Deed) shall be binding for all purposes on that Chargor as if that
Chargor had expressly made, given or concurred with it. In the event of any conflict
- 'bétweeh any notices or othier commurnicitions of the First: Chargnr and any other Chargor,
_ those of the First Chargor shali prevau! .

1515 “’I‘he obizgatmns of edch: Chargor undar Ciause 2 (Covenant fo pay) are uncondttnonal and-. :
' © teither the provisions of this Deed nor the obligations of any Chargor will be affected by .
- the occurrence or existence at any time of any of the following events or circumstances or
by any person’s knowledge or lack of knowledge as to &ny such matter: (a) any person’s
- insolvency or Jack of capacity, power or authority; (b) any unenforceability, illegality or -
- invalidity of ‘any obligation of any  person; (c) any ‘change in the constitution,
" meimbership, ownership, legal form, name or status of any person; (d) the making,
‘dmendment of termination of any other deed or agreement; (e} any amendment, =
- nhovation, re-statement or substitution of, or any supplement fo, any other deed or
agreement; (f) any increase or reduction in the amount of any person's.indebfednegss oF -
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16,

16.1

16.2

16.3

17.

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

any alteration of any term, condition or arrangement in respect of any person's
indebtedness; {g) any person taking or omitting to take any steps in relation to (i) any
Chargor or any other person, {il} any of the Secured Obligations, (i) any Security,
guarantee or other financial support in respect of any indebtedness andfor (iv) any other
asset; or (h} anything else which, although it couid affect the liability of 3 surety, would
not affect the liabillty of a principal debtor.

COMMUNICATIONS

The address and fax number {(and the department or officer, If any, for whose attention
the cormmunication is to be made) of each Parly for any communication or document to
be made or delivered under or in connection with this Deed is:

in the case of sach of the First Chargor and the Lender those given for it in the signature
pages of the Facdility Agreement;

in the case of any other Chargor, that notified In writing to the Lender {whether in that
capacity or in any other capacity) on or prior to the date on which it becomes a Party or a
party to the Facliity Agreement; and

in the case of each Receiver and each Delegate, those notified in writing to the lLender
{whether In that capacity or in any other capacity) by such Receiver or Delegate {or by
the Lender on its behall) as soon as practicable after its appointment,

or any substitute address, fax number or department or officer as the relevant person
may nolify to the Lender {or as the Lender may notify to the other Parties, if a change is
made by the Lender) by not less than 5 Business Days’ notice.

THIS DEED

Each Chargor has entered into this Deed in consideration of the Lender agreeing to
provide {or to continue to provide) finance facilities to it on the terms agreed in the
Finance Documents,

This Deed Is intended to be a deed even If any Parly’s execution is not in accordance with
the formalities required for the execution of deeds,

If there is any conflict between the provisions of the Facility Agreement and the provisions
of this Deed, the provisions of the Facility Agreement shall prevail,

If any Party is not bound by this Deed (or any part of it) for any reason, this does not
affect the obligations of each other Party under this Deed {or under the relevant pari).

A company which is required by or pursuant to the provisions of the Finance Documents
to become a Chargor, or which the Lender agrees may become a Charger, {a "New
Chargor”) shall deliver o the lender a Deed of Accession, duly executed by the New
Chargor and by the First Chargor (for itself and as agent for each other Chargor), and
shall become a Party when such Deed of Accession has been executed by the Lender and
delivered.

This Deed is in addition to, and does not gperate 50 as in any way to prejudice or affect,
or be prejudiced or affected by, any other Security or guarantee which the Lender may
now or at any time after the date of this Deed hold for or in respect of the Secured
Obligations.

Each Chargor submitting this Deed or any counterpart to The Land Registry shall, on sach
occasion, also subrit a certified copy of this Deed and request the return of the original
and upon the return of the original it shall deliver such original to the Lender,

This Deed and every counterpart is the property of the Lender,
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8 _':GQVER?HNG Law’

‘fhls Deed and aﬂy non~contra<:tuat abhgatnons ansmg eut of‘ orin cormect;on wath it are
governed by the iaw af England and Waies,

18, ©  JURISDICTION |
19,1 B Jurisdiction of the courts of England and Wales

" The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
‘out of or in eonnection with this Dead (including a dispute regarding the existence,
-Valldlty or termination of this Deed) and any non=contractual obligations arising out of or
in conrection with it (a "Dispute”). The Parties agree that the courts of England and -
Wales' are the most appropriate and convenient’ courts to settle any Dispute and @
accordingly. no Party will argue to the contrary. This Clause 19,1 is for the benefit of the
_Enforcement Parties only. As a result, no Enforcemerit. Party shall be prevented from
takitig proceadings relating to a Dispute in any other courts with jurisdiction: To the
extent allowed by law, each Enforcement. Party may take concutrent proceedings in any
number of jurlsﬁ cttons. :

19.2 . Service of process

19,241 'Witﬁ-out b.rej’ud'ié&_ to any ‘other mode of service allowed urider-any relevant
law, each Chargor (other than.a Chargor incorporated it England arid Wales): .

19.2:1.1 . irrevocably appoints. the First Chargor as its agent for service of .

a .. process in relation to dny proceedings before. the courts of

 England and ‘Wales in connection with this Deed (and the First

. Chargor, by its ‘execution of this Deed, accepts that
appointment); and o o

19:2.1.2 agrées thiat failire by an agent for service of process to notify
. the relevant Chargor- of the process will rot invalidate the
: proceedmgs z:ancemed

19.2.2 - If any parson appointed ds an agent fc:r gervice of process is unable for any - -
. . reason to act as agent for service of procass, the First Chargor {on behalf of all-
the Chargors) shall immediately (and in any event within five days of such
event taking place) appoint another-agent on tering acceptable to the Lender.
Failing this, the Lender may appoint-anocther agent for this purpose. .

THis dacumemt is executed as @ deed and deiwered ot the date st‘ated at the begmmng of this -
Deed:
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SCHEDULE 1

The Chargors other than the First Chargor

Direct Valuations Limited

Place of Incorporation
Registered Office

Registered Number

England and Wales

3 And 4 Regan Way, Chetwynd Business Park, Chilwell,
Nottingham, NG9 6RZ

02411812

W Limited {t/a Shepherd Chartered Surveyors)

Place of Incorporation
Registered Office

Registered Number
Central Lettings Solutions Limited

Place of Incorporation
Registered Office

Registered Number

Maurice Macneill Iona Limited

Place of Incorporation
Registered Office

Registered Number

bir_corph3433210%\8

England and Wales

C/0O Cathy Staley, 3 & 4 Regan Way, Chilwell, Nottingham,
NGS 6RZ

04491974

England and Wales

3-4 Regan Way Chetwynd Business Park, Chilwell,
Nottingham, Nettinghamshire, NG9 6RZ

07470745

Scotland

Cathy Staley {shepherd Direct Limited}, 1st Floor, Elmbank
Gardens, Glasgow, Scotland, G2 4NQ

SC284167
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SﬁHEQULE 2 L

'Bank accounts

* The Mandatory Prepaymierit Accourit

" “The Holding Account
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Charged Contracts

_ Purchase - On or about mf{ i}
-Agreertent - the date of in the Facility Agreement)
_this Deed (2) the First-Chargor

* b, Coro\3433210NE o SR 2



SCHEDULE 4

Details of Property

This Schedule has been intentionally left blank,
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Shepherd Direct

Limifted

Direct
. Valuations .

Lirmnited
Direct ..
Yaluations
Limited

: 'Sh‘ép‘h'eﬁﬂ:Dir.e&
Limited

- Central Lettings
- Selutions
Limnited.

Direct

5 SCHEDULE 5

‘Shares

Valuations -
Lisniited

3V Limited

IV Limited -

Central Lettings
Sotutions

Litviited

Direct Lettings:
©GP Limited

04491974

04481974

 Q7ATOTAS

09174944

100000+ B
. Shares -

10000 Ordinaty Shares.

1000000 A Ordinary
Shares

- Ordiriary

200 Ordiniary Shares

1 Ordinary Share '

' %heﬁﬁérd': Direct Maurice Maeneill

6. _ | SC284167
~ Uimited - - lona Limited ) '

| i’?&i"zis.-Grd_in;a'rysﬁ'a-fes :
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SCHEDULE 6

Designated Chattels

This Schedule bas been intentipnally left blank.
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SCHEDULE 7

Motices

Part 1
Notice o insurer
{For attachment by way of endorsement to the Insurances)
To: [name and address of insurer]
Dated: [dete]
Dear Sirs,
He: The policies of insurance referred to in the Schedule below {the "Policies™)
We, [Chargor] {the “Chargoe”), give you notice that, by a debenture dated [date] (the
“Debenture”} and made by (amongst others) oursalves in favour of Clydesdale Bank Plc {krading
as Yorkshire Bank} (the "Lender”}, we have charged by way of fixed charge and assigned to the
Lender, as first priority chargee and assignee, all of the Policies as are capabie of being charged
and assigned by law.
The assets charged and assigned include all our right, tile and intersst in and to the Policies
{including, but not limited to, the benefit of all sums assured by the Policies and all bonuses,
profits, returns of premium and cother benefits of whatever nature arising by virtue of our
ownership of the Policies and all interest on any of the secured money).

We irrevocably and unconditionally authorise and reguest you:

1. to note the Lender's interest as first chargee, assignee and sole loss pavee of the
proceeds of such Policies; and

2. to give the acknowledgement, undertakings and agreements required by the Lender and
to act on the instructions of the Lender without any further reference to or authorisation
from us.

3. Please sign the enclosed copy of this notice and deliver it {¢ the Lender at Business and

Private Business Centre 12th Ficor, Temple Point, 1 Temple Row, Birmingham B2 5YB
{with a further copy o us).

This notice and any non-contractual obligations arising cut of or in connection with it are governed
by the law of England and Wales.

Yours faithfully,
For and on behalf of [Chargor]:
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THE SCHEDULE
' --'*fhé"-?uiiéi&ﬁ*-'

- *Tp he c:ampleted by the Chargnr and apprnved By the Lanﬂer and o mctude ali relevant
palicies w:th the named insurer

[number]
[number]
[uritber]

o [piimber}

'[number]

wrwNe

H#Not requlrec} if pcxhcies are annua!lv renewable
Dated [date]

. [to be included on copy notice] |
Tor  CLYDESDALE BANK PLC (TRADING AS YORKSHIRE BANK) at Business and Private Business
: .Centre 12th Floor, Temple Point, .1 Temple Row, Birmingham B2 5YB (as referréd to in the
-Debenture) . P - -
Copy to: [n_émé and address of Chargor]
We [name of rnsurer] acknuwiedge recemf: of the above notice. We:

1o agree to- m:rte your mterest asg ﬂrst charge, assignes snd sa[e foss payee of the proceeda'- '
-of such Pnlfcies, '

2. o undertake to disclose to you, pmmptiy following. request wzthuut any reference to or-
further authority from the Chargor, such information relatmg to the PO[IC!eS as you may at
any time reasonably rec;uest

3. ' _cohﬁrm that we haves riot receivéd notice. of any previoiis assignment or charge by the.

Chargor of or over any of sts rights, title, interests or benefits referred to in the notice; .
and -
4 agree promptly te notrfy you of our mtent]on to cancel or decime reﬂewai of any of the E

Poils:ies, and

5. . _ agree pramptfy to. riotify you of: any request made, or nctxﬁcatuon glven by the Chargmr ter
g, to cancel the Policies; or to aliow the Pohmes to iapse.

.T.erﬁis defined i the naotice apply to this-éndorsem'er!t_r which Is governed iﬁ'y the taw of England
and Wales together with any non-contractual obligations arising out of or in connection with it. '

“for snd on behaif of [name of msurer]
-Dated: {date]
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.E',_a ft2

 Form of notice to tﬁﬁntgrpﬁafe’ies'of Charged .{:onérafats‘_ -
“To:  [name and address of counterparty)

Dated: [date]

- Dear Sirs,

' Re' [here fa‘entify reievant Charged Cantract} [ﬂ'ee “Contrac‘t'*} made batw&en (3.) [C‘hargor].
‘(the “Chargor™) and (2) [here insert name of counterpaity] .

' WE:; the Chargor, -QNE YQU‘.natic'e that, by a debenture dated [date] (the “Debenture™) and made
by (amonast others} ourselves in favour of Clydesdale Bank Plc (trading as Yorkshire Bank) (the
“Lender”) (as trustee for itself and certain other parties), we have charged by way of fixed charge
‘ant’ assigned to the Lender, as first priority chargee. and assignee, all of our rights, titie and
interest in the Contract. . _ . : :

- e fu;fth-e'r irrevocably and uncoﬂditiona'lty'-'

-4 . notify you that we may nat agree to amend, mcdlfy of terminate the Contract without the
- prior written consent of the Lender;

s - conflrm that, sub]ect to paragraph 1 above, you may ‘continue to- deai WIth s in- relation .
to the .Contract until you receive written hotice to the-tontrary from the Lender, but
-authorise and instruct you that, after you have received such: notice, we will cease to -
“have any right to deal with you in relation to the Contract except in accordance with the
‘instructions of the Lender and theréforé frofn that time you may dea I directly with the .
Lender;

g0 _authnrlée and ihé&utﬁ vou to disctosé information in relation to the Contract to the Lender
- promptly on request, without any enquity by you as to the justification for such disciosure
or reference to or further authcnty fromi us, _

4. -authorise and ifstruct you to pay of release all momes to Which we are enttt[ed ander the

" Contract directly or, If the Lender so instructs you into such account as the Lender shall
_:spectfy,
5. - duthorise amj mstruct you that whenever you Serve any ﬂotlce upén (g under- the. :

Contract, you sheuld supply a copy of such natice to the Lender at its address glven ir the . N
copy of th is notice {or as otherwnse notified to you by |t fmm tirmi: to tlrne), and

B : netzfy ycm that the provnsians of this notice may only be revaked Wwith the wrztten censent:
' : of the Lender, ' . _ . .

Please sign the copy of this notice and-deliver it to t’heLmder (with a Further copy to us).
. -This notgce and any nnn-contractual obligatioris arising out-of of in ‘connection with it are govemed
by the law of Ersgiand and Wales.
Yours faithfully,

~ For and on behalf of [Chargor]:
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[to be inciuded on copy notice]

To: CLYDESDALE BANK PLC (TRADING AS YORKSHIRE BANK) at Business and Private Business
Centre 12th Floor, Temple Point, 1 Temple Row, Birmingham B2 5YB (as referred to in the
Debenture)}

Copy to:[name and address of Chargor]

We [name of counterparty] acknowledge receipt of the above notice. Wa:

1. accept the instructions and authorisations set out in the notice and undertake to act in
accordance with such instructions and authorisations; and

2. confirm that we have not received notice that the Chargor has assigned its rights under
the Contract to a third party or created any other interest {whether by way or security or
otherwise} in the Contract in favour of a third party.

Terms defined in the notice apply to this endorsement, which is governaed by the law of England
and Wales together with any non-contractual obligations arising out of or in connection with it,

SIgNad: ..

for and on behalf of [name of counterparty]

Dated: [date]
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SCHEDULE S8

Form of notice to bank operating secured account

To: [name and address of account bank] (the “Account Bank”)
Dated: [date]

Dear Sirs,

Re: Account No: [insert account number] [the “Account”]

Account Branch: [finsert branch name and address]
Account Holder: [rame of Chargor] {the "Chargor”)

We, the Chargor, give you notice that, by a debenture dated [date] (the "Debenture”) and made
by {amongst others) curseives in favour of Clydesdale Bank Pic (frading as Yorkshire Bank)} (the
"Lender”), we have charged by way of fixed charge to the Lender, as first priority chargee, all the
monies (including interest) from time to time standing to the credit of the Account [including any
re-designation and/or re-numbering from time to Hme of such Account] (the "Charged Account™
and all indebtedness represented by the Charged Account and have assigned to the Lender all our
rights and benefits in respect of the Charged Account.

We irrevocably and unconditionally authorise and instruct you:

3. to hold all monies from time o time standing to the credit of the Charged Account to the
order of the Lender (subject to the consent of the Lender, signified by its counter-
signature of this nctice, for us to operate the Charged Account[s] (the “Lender's
Consent”)) and accordingly to pay all or any part of those monies to the Lender (or as it
may direct) promptiy foilowing receipt by you of notice of withdrawal of the Lender's
Consent and of written instructions from the Lender to make such payment; and

4, to disclose to the Lender such information relating to us and the Charged Account as the
Lender may from time to time {whether before or after the withdrawal of the Lender's
Consent) request you to provide;

Until such time as you receive from the Lender a written notice withdrawing the Lender’s Consent,
nothing In this notice shall prevent vou from {[operating] [continuing to operate] the Charged
Accounts] in the ordinary course of banking business including, without limitation, collecting
cheques and other payment orders via any medium, electronic or ctherwise and accepting monies
for the credit of the Charged Account[s] and allowing us to draw checues and make other
payments and generally to withdraw funds from the Account.

Upon withdrawal of the Lender's Consent, we may not withdraw any further monies from the
Charged Account[s] without first having produced to you the prior written consent of the Lender to
each such withdrawal.

We agree that you have no notice of the particulars of the security created by the Dabenture, save
as set out in this notice.

The provisions of this notice may only be revoked or varied with the prior written consent of the
Lender.

Please sign the enclosed copy of this notice and deliver it to the Lender at Business and Private
Business Centre 12th Floor, Temple Point, 1 Temnple Row, Birmingham B2 5YB with a further copy
to us}.

The provisions of this notice and any non-contractual obiigations arising out of or in connection
with it are governed by the law of England and Wales.

Yours faithfully,
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_ forandonbehaifnf
TChargor]

[By countersigning this notice the Lender confirms that the Chargor may make withdrawals from
the Charged Account[s] until such time as the: Lender shall notify you {(with a ‘copy to the Chargor}
in wntmg that such conisent Is withdrawn.  Such consent may be Wlthdrawn or modified by the-
' i_ender in its absolite discretion at any time.] .

© Cournitersigned by

fGl‘ and on behaif of '
[tender]

{fo_ be endorsed bh‘-'i:bﬁjr ﬁat:’ée}

S Ter o CLYDESDALE BANK -PLC (TRADING-AS YORKSHIRE BANK) &t Business and Private
‘Business Centre 12th Floor, Temple Point, 1 Temple Row,; Blrmingham ‘B2 5YB as Lender(as
refetred toin the Debenture) _ .

* Copy to:[name and addréss of Chargor]
We "{Name of }ﬁccouht--éarik]'-
5. aﬁknowledge receipt of the above mti

6 - .agree to-act in accordance w;th the authorzsataonﬁ, unstruc:tlons conﬁrmatmn{s] and
notifications co_ﬁtamed orreferred o in the above not;ce_,

7. confirm that we have not received notice that the Chargor has assigned its rights to the
' - ‘monies standing to the credit of the Charged Account, or the indebtedness represented by .
-them, or otherwise granted any security or other .interest aver those monies, or such
;ndebtedness in favour of any third party,

B - undertake that we. w:ii riot axercise ary r;ght to combme accounts orany rﬁghts of set-off - _
- oF lien or any similar rights inr relation to the monies standing to the credit of the (Iharged
- Accouit; arld . : . .

9.7 agree that any notice or-other comenunication from Us £6 the Lénder will be sent or made
- to the address of the Lender stated above, or to such other address as the Lender may
frorn-trme to tlme Aotify to us

The a“gré'ém'e'n_t i_n parggraph ) aboﬂ'e: i’s given on the B-a'sis that:

100 we may rely on any notice or other docurment or mformatlon elieved, reasonably, by s
' to-be genuine. and correct and to have been signed or z:ommuntcated by the person by
~whom it purports to be signed and communicated and we will not be fiable for the
consequences of such reliance and will have no obligation whatsoever to verify that the
facts or matters statec! in-any such rotice or docurnent are true arid coreect; and

i i PR _to the extent thai: an’ instruction for withdrawai frof the. Charged Account is given which
- would, i out reasotiable opinion, cause the Chargeéd Account to be overdrawn, we shall -
- only transfer the outstanding cleared credit balance in the Account.

Terms t‘_le’fin'ed inthe notice apply to this én&laﬁs’ehﬁentj,l v’szh:i't:l;t is :g'ﬁverned'by' the law of England
and Wales together with any non-confractual obligations arising out:of or in connection with it.
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for and on behalf of
[name and address of Account Bank]

Dated: [dale]
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______________________ | scaggl_ﬂ_ﬁg

" Porm of Deed of Accession

““This Deed is made on (date] . _ | L . .'b'éfweéh"-

ooy [name of accedirg company], [a company mcorporated in Erigland -and Wales weith
- company number [number]] / [alternative corporate description, -as: appropriate], (the
Naw thargor"},

: (;2._)_ . SHEPHERD QIRECT LIMI‘!‘EB & company mcorporated i Engiand and Wales with
. .company number 06055271 for itself and as agent for and on behalf of each of the other.
Chargors defined as such in the Debenture referred'to below, -(the- “First (:ha'rgﬁr""}-;

3y _ 'CLYQESBALE Baﬁf‘ﬂﬁ pLC (TRA&ING :&S YQRKSHIRE Bﬂﬁfr{}, {the “Lender*’}, and
1. INTERPRETATION
A1 I thls Deed, the “ﬁehﬁnture.”'mean's a debenture dated [date}: rade Eeti}veen' amongét.'

- others, the First Chargor, each of the other Chargors and the Lender as amended
' nc:vated supplemented, extentied or restated, from time to time,

12  Uriless a "c_'o_ntr'ar'y' indication appears:
: 121 “each term used in this Deed which is defined in the Debeniture or the definition
“of which Is mcorporated by reference into the Debenture shall hthe the same

mieaning as applies in the Debenture;: and

S e ‘the prmr:lples of ‘construction set out or referred to in clause 1.3 (Canstrucfmn)"
of the Debenture shall apply also (where relevant) to thls Deed. .

2 namssama*rmws
The New Chargar warrants and Tepresents to: i:he Lender that

21 itisa [whofiy owned] Subs Cftal‘Y af the {Ffrst Chargor} 7 [Company] / [member of the

Groupl; and
“2.2- 0t Ras gwen dug . consideration to. the terrms and conditioris of the Finarice Dnr:umerfts-

- (including the Debenture and this Deed) and has satisfied jtself that there are reasonable.

- grounds for believing that by executing this Deed the New Chargor will derive commercial
. bensfit and that it enters into this Deéed in good faith and for the purposes of the
o prametion of the success of jts business. - .

3. AGREEMENT TO ac::enﬁ

 ‘The- New Chargor agreés to accede and become a party to and to be bound by the terris

_ of the Debenture as a Chargor wuth effect from the date of this Desd: (the “Eﬁective
_ Date”)

4 EFFECT OF ACCESSTON
On and after the Effective Date, the Debenture shall be read and constried for all
purposes as if the New Chargor had been an original party to it inthe capacity of Chargor
‘(but so.that the Securlty created: cansequent on such-accession shall be created on the.
Effective Date). o
5 '.'S-E-t:un:{l‘?'

51 Security over afl assets
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5.2

8.1

8.2

5.1.1 The New Chargor grants to the Lender in relation to its assets and undertaking
the same Security as is set out in clause 3 {Security) of the Debenture.

5.1.2 The New Chargor agrees and confirms that such Security {a) shail be effective
and binding upon it and fts assets and undertaking and (b} shall not in any way
be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other Party's execution
of the Debenture or any other Deed of Accession, or by any avoidance,
invalidity, discharge or release of any Security contained in the Debenture or in
any other Deed of Accession.

[Clause 5.2 and the relevant sub-clauses apply where the New Chargor owns assets which
are to be identified by Schedule for specdific charge, The relevant Schedules to be
incorporated should follow the form of the corresponding Schedules in the Debenture.]

[Specific Security - Without limiting the generaiity of Clause 5.1 (Security over afl
assets) or of the Debenture, the New Chargor, as a continuing security for the payment,
discharge and performance of the Secured Obligations charges in favour of the Lender:

5.2.1 [by way of first legal mortgage, all its Property, identified in Schedule 4
{Details of Property owned by the New Chargor) to this Deed;]

5.2.2 [by way of first fixed charge, (a) the chattels (which shall be Designated
Chattels for the purposes of the Debenture) listed in Schedule 4 {Specifically
identified chattels owned by the New Chargor) to this Deed (but not including
any of the assets which is subfect to a valid legal mortgage under Clause 5.2.1
and {b) the benefit of all Associated Rights in relation to such Designated

Chattels;]

5.2.3 [by way of first fixed charge, all the Shares listed in Scheduie & {Shares) to
this Deed;]

5.2.4 [by way of first fixed charge, ail the Distribution Rights accruing to or on the

Shares listed in Schedule S5 {Shares) to this Deed;]

{and as a continuing security for the payment, discharge and performance of the Secured
{Obligations assigns and agrees to assign in favour of the Lender afl of lts right, title and
interest {if any) in and to each of the contracts and agreements specified in Schedule 3
{Details of Charged Contracts) to this Deed, each of which is deemed to be included in the
definition of “"Charged Contracts” for the purposes of the Debenture.]

AGREEMENT AND CONSENT BY CHARGORS

The First Chargor, for itself and as agent for and on behaif of all other Chargors under the
Debenture, agrees and consents to ali matters provided for in this Deed,

CONSTRUCTION

The Debenture shall continue in full force and effect but amended with effect from the
Effective Date in the manner and to the extent provided in this Deed: and the Debenture
and this Deed shall be read as one and so that references in the Debenture to “this
Desd”, and similar phrases shall be deemed to include this Deed.

THIS DEED

This Deed and any non-contractual obligations arising out of or In connection with it are
governed by the law of England and Wales.

The New Chargor has entered into this Deed In consideration of the Lender making or
continuing to make faciliies avallable to [the New Chargor] [and] [the First Chargor or
any other member of the Group] on the terms agreed in the Finance Documents.] / [This
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Deed is made pursuant o the reguirements of clause [number] of the Facility
Agreement.

8.3 [The Lender and the Flrst Chargor designate this Deed as a Financa Document.]
8.4 This Deed and every counterpart is the property of the Lender.

This Deed Is made and delivered as a deed on the date stated ahove,

linsert Schedules as appropriate)

[insert execution provisions as appropriate]
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SCHEDULE 10

Property warranties and undertakings

This Schedule has been intentionally laft blank
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SCHEDULE 11

Recelver's specific powers

The Receiver will have full power and authority:

1.

2.

1.

11

12.

13.

i4,

to enter upon, and to take possession of, the Secured Assets;
to collect and get in all rents, fees, charges or other income of the Secured Assets;

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carrving on the business of the relevant Chargor or
any part of it as he may think fit;

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases
or tenandes of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets or any property acquired in exercise of its powers
under this Dead;

to purchase or acquire any land and purchase, acquire or grant any interest in or right
over land,;

to take a lease or tenancy of any property reguired or convenient for the businass of the
relevant Chargor or the exercise of the Receiver's powers under this Deed;

to exercise on behalf of the relevant Chargor and without the consent of or notice to such
Chargor all the powers conferred on a landlord or a tenant by any legisiation from time to
time in force In any relevant jurisdiction relating to leasehold property, landiord and
tenant, rents, housing or agriculture in respect of the Property;

for the purpose of exercising any of the rights, powers, authorities and discretions
conferred on the Receiver by or pursuant to this Deed andfor for defraying any costs,
losses or liabilities which may be incurred by him in their exercise or for any other
purpose, to raise or borrow moneys from the Lender or incur any other liability on such
terms, whether secured or unsecured, as he may think fit, and whether to rank in priority
to this Deed or not;

to appoint and discharge emplovees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or ctherwise as he may think fit and to discharge any such
persens appointed by the relevant Chargor prior to his appointment;

in the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue
all such actions, suits and proceedings, in relation to such Chargor, the business of such
Chargor or the Secured Assets as in any case he thinks fit;

to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, guestions and demands with or by any person or body
who is or claims to be a creditor of the relevant Chargor or refating in any way to the
Secured Assels;

to give valid receipts for all moneys and execute all assurances and thinas which may be
proper or desirable for realising the Secured Assets;

to obtain Authorisations for and to carry out on the Property any new works or complete
any unfinished works of development, building, reconstruction, maintenance, repair,
renewal, improvement, furnishing or equipment;

io enter into, vary, cancel or waive any of the provisions of any contracts which he shall
in any case think expedient in the interests of the relavant Chargor or the Lender;
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i5.

16.

17.

18,

19.

20,

21

22,

23,

to purchase materials, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver's absolute determination thinks fit;

to insure the Secured Assels, any assets acquired by the Recelver in exercise of his
powers, and any business or works, and effect Indemnity insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices as the
Receiver thinks fit, and obtain bonds and give guarantees and Security to any bondsmen;

to remove, store, sell or otherwise deal with any chattels located at the Property;

to promote or establish any company or to acquire shares in any company (whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or
other assets acquired by the Receiver in exercise of his powers and to exercise or cause
to be exercised all voting and other rights attaching to, and to charge, sell or otherwise
transfer any shares in any such company;

to exercise all voting and other rights attaching to the Investments and all other stocks,
shares and securities owned by the relevant Chargor and comprised in the Secured Assets
In such manner as he thinks fit;

to make, or regquire the directors of the relevant Chargor to make, calls conditionally or
unconditionally on the members of such Chargor in respect of uncalied capital; and take
action to enforce payment of unpaid calls;

to carry into effect and complete any transaction;

to redeem any prior Security {(or procure the transfer of such Security to an Enforcement
Party) and settie and pass the accounts of the person entitled to the prior Security so that
any accounts so settled and passed shall (subject to any manifest error) be conclusive
and binding on the relevant Chargor and the money so pald shall be deemed to be an
expense properly incurred by the Receiver;

either in the name of the relevant Chargor or In the name of the Receiver to execute
documents and do sll other acts or things which the Recelver may consider to be
incidental or conducive to any of the Receiver's powers or fo the realisation or use of the
Secured Assets,
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The First Chargor

Executed as a deed
LIMITED,
acting by a director

Director

in the presence of:
Witness Signature:
Witness Name:

Witness Address:

EXECUTION

by SHEPHERD DIRECT

The Chargors {other than the First Chargor)

Executed as a deed by DIRECT VALUATIONS

LIMITED
acting by & director

Director

in the presence of:
Witness Signature:
Witness Name:
Witness Address:

Executed as a deed by J¥ LIMITED
acting by a director

Director

in the presence of;
Witness Signature:
Witness Name:

Witness Address:
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Communications to be delivered to:

Address:

Fax number;

Attention:

Communications to be deliveraed to:

Address:

Fax number:

Attention:

Communications to be delivered to:

Address;

Fax number:

Attention:




Executed as a deed by CENTRAL
SOLUTIONS LIMITED
acting by a director

Director

in the presence of:
Witness Signature:
Witness Name:

Witness Address:

Executed as a deed by MAURICE MACNEILL TONA

LIMITED acting by a director

Director

in the presence of:
Witness Signature:
Witness Name:

Witness Address;
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Communications to be delivered to:

Address:

Fax number:

Attention:

Communications to be delivered to:

Address:

Fax number:

Attention:




The Lender

Executed as a deed by
an authorised signatory for and on behalf of ,

CLYDESDALE BANK PLC (TRADING AS
YORKSHIRE BANK)
in the presence of;

LN N S

Witness signatu

N SNT 0

EVERSHEDS LLP
Address:
113 COLMORE ROW
BIRMINGHAM B2 AL
Occupation: 0 U—W

bir_corpi3433210\8

44

Communications to be delivered to:

Address: Business and Private Business Centre
12th Floor, Temple Point, 1 Temple
Row, Birmingham B2 SYB

Fax number:

Attention: Richard Blount/Jamie Stuart



EVERSHEDS

Dated: . Eg 'D R .2";)"1;51

(1 SHEPHERD DIRECT LIMITED AS THE FIRST CHARGOR

{3) CLYDESDALE BANK PLC'AS THE LENDER

‘Debenture
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This Deed is made on {% Dmm between:

(1)

(2)
(3}

11

SHEPHERD DIRECT LIMITED a company incorporated in England and Wales with
company number 06055271 (the “First Chargor");

THE COMPANIES LISTED IN SCHEDULE 1; and

CLYDESDALE BANK PLC [(TRADING AS YORKSHIRE BANK) In its capacity as Lender
pursuant to the Facilities Agreement.

INTERPRETATION
Expressly defined terms
In this Deed, the following words and phrases have the specified meanings.

*Applicable Representations” means those representations and warranties seb out in
clause 20 {Representations) of the Facility Agreernent other than those at clause 20.11
{No misleading information}, 20.25 {(Group Structure Chart), and 20.28 {Acguisition
Documernts, disclosures and other documents).

“aApplicable Underitakings” means those undertakings set out in clauses 23.1
{Authorisations) to 23.8 {Change of business) inclusive, 23.13 (Preservation of assets),
23.17 {Disposals}, 23.25 {Insurance) and 23.27 {Access) to 23.32 (Group bank accounts)
inclusive of the Facility Agreement In each case so far as applicable to each Chargor.

*Associated Rights” means, in relation to any asset, all proceeds of sale of such asset,
all rights, powers, benefits, covenants, warranties, guarantees or Security given or
implied in respect of such asset, all rights under any agreement for sale, agreement for
lease or licence of or in respect of such asset, and any monies and proceeds paid or
payabie in respect of such asset,

“Bank Balances” means all monies {including interest) from time to time standing to the
credit of any and all present or future accounts which & Chargor has, or has an interest in,
with any bank, financial institution, or other person {inciuding the Specified Bank
Balances and any other cash cover or suspense account established pursuant to any of
the Finance Documents) and all indebtedness represented by any such acoounts.

“Charged Contracts” means, in relation to any Chargor, those contracts (if any) brief
particulars of which are set out in Schedule 3 (Charged Condracts) in respect of such
Chargor,

“Charged Debis” means all book and other debts and all other rights and claims charged
to the Lender pursuant to Clause 3.1.8.

“Chargor’ means the First Chargor, any company named In Schedule 1, or any company
which becomes a Party by executing and delivering a Deed of Accession (together the
“Chargors”).

“Collection Account” means, in relation te any Charagor, such specially designated
account with the Lender or such other account with such other bank as the Lender may
from time to time direct for the purposes of Clause 7.9 (Coflection of Book Debts).

“"COMI” means centre of main interests (as that term is used in Article 3{1} of the EC
Regulation}.

“Companies Act” means the Companies Act 2006,

"Deesd of Accession” means a deed substantially in the form set out in Schedule 9 {Form
of Dead of Accession} subject to such variations as the Lender shall agree,

“Delegate” means any delegate, agent, attorney or trustee appointed by the Lender.
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“Derivative Payment” means, in-relation to an ‘asset, any damages, compensation,
remuneration, profit; bonus, royalties, fee, rent, income or other benefit. which the

" relevant Chargor may derive from or be awarded or ent;tled to in respect of such asset

' -“‘Dﬁslgnated 'i:hatteis“_’- means the plant; machinery; equipmen‘t, vehicles, and othe-r- '

-chattels (if any) listed in respect of any Chargor in Schedule 6 (Designated Chattels) and
shail include ady additions, modifications and/or eduipment .anciflary to any sudh plant

machmery, equipment, vehicies or other chattels

“msch&rge f}ate” means the date With effect from whtch the Lender conf‘rms to the First

Chargor that ali the Secured Obligations. have ‘been tinconditionally and irrevotably paid -
“and discharged in full and all relevant commitments of the Lender cancelled.

. “Distribution Rights” means all Dividends, all shares or other praperty derived from any

relevant Investrment {whether by way of conversion, consolidation, subdivision,

‘substitution;  redemption, bonus,  preference; option or -otherwise) and  all other :

allotments, accretions, rights, benefits :and advantages of all kinds accruing, offered ar
otherwise derived from or incidental to any relevant Investment. :

.“Ewiﬁenﬂsf’ means all dividenids;, dlstnbutlons ‘interest and other i income paid or payab

on of derwed fmm any relevarnt Envestment

"“EL‘ Regulation” means The Covinell of the Eumpean Urﬁon Regulatsen No. 1346/2990 Fol L
Insolvency Praceedéngs

: “Enftxrv:ement Party” means any of the Lender a Receiver of a Beiagate‘ _

“E&tabltshment * mednsg, in relatlon to any Ciﬂargar, an estabilshmant as that term is.

: _defined m relation to a debtor in Article 2 (h) of the EC Regulatian

' ""Famhty Agreement” means & faci ifity: agreement dated on or abaat the date of this

Deed between, amongst cthers, the First Chatger, the crther Chargors, and the Lender.

; “thtures” means-any ﬁxtures (but excludung landiord s f‘xtures), fattmgs,__ fixed plant or

machmery fror: time to time situated ont or forming part of any Propetty.

. “Floating Chsarge Assets"* tneans, at any txme all- of the Sec:ured Assetg whzch are af
© that time the. sub;ect of any floati ng chafge cr‘eated by th:s Deed

: “In-sntvency Act” means thes In:«._-olver;cy -Ac.t 1986.-.

“Insurance Proceeds” means. the. proceeds of ‘any insurance claim received by any

Chargor {after deduction of {a) any reasoriable expenses incurred in relation to the

relevant claim and payable by such Chargor to any person which is not @ member of the
Group and (b)) amdunts paid to meet third party claims), together with the benefit of all

- bonuses; profits, returns of premium and other bepefits of whatever nature arising by

virtue of any Chargor's ownership- of any Insurances and all such Chargors mter‘est i any
of the faregomg : N :

“Insurances” means all contracts or policies of insurance of whatever nature which, from

*time to time, aré taken out or maintained by or on behalf of any Chargor or (to the extent
- of its relevant -in'tere‘st’)‘ in wh}c’h‘- any 'Char“g.er' h'as an interest.

:“Investment” means, in réspect. of any Chargor any: negotlabie mstrument certsf:cat:e af_ '

deposit; debenture, share. (including, save where the context otherwise requires, any of
the Shares) or other investment {(as specified for thé purposes of section 22 of the

Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future

owned by such Chargor, i each case whether held directly by, or to the order of, such
Chargor or by any trustee, .nominee, fiduciary of clearance system on behalf of such-
Chargor, and alse including any: rights in respect ‘of such. Investment against any such”

© trustee, nominee, fiduciary or clearing system
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“LPA” means the Law of Property Act 1925.

.""ﬁriginai'Jurssdu:’tmﬁ” mieans, in relation to an Charger, the jurisdiction under whose
laws that Chargor is incorporated as at the date of this Deed or, in the case of an.
Additional Chargor, as at the date on which that Additional Chargor becomes & Party gsa
Charger.

: “Party” means an orlgmai party to this Deed or any person which becomes a par'ty by the -
exer.:utlon and delivery of a Deed af Accessson :

: “Pmperty" means the Real Property from time to- tirme owned by each. Chargor oF i
which any Chargor has any right, title or interést. Any reference to “Property” aiso . -
includes & referenice to éach separate part or parts of such Real Property

“Real Property” means (a) any freeh0§ ieaseho!d or imimovable property, wherever.
© situated, and (b) any buildings, fixtures, ﬁttzngs, fixed plant or machinery from time to
“time situated onor forming part of that freehold, iease_h.o'i'd or immovable property. .

' “ﬁét&iv&r” means. any one o more recéivers and managers or (sf the Lender o specifies -
i the relevant appeintment) receivers appointed. by thie Lender pursuant to this:Deed m
" respect of any C‘hargor orin respect of the Securetf Assets of any Chargor :

- "‘Secure-d Assets” meanis the assets the sublect of -any Securtty created by'tﬁis D"eed' -

“Seaur&d thgatmrts” means all present and future obllgations and habllit;es (whether
‘actual or contingent and: whether owed jointly or severally or in any other. capacity
.whatsoever} of each Obiigor and- éach g:‘antar“ of. Security to. the. Lender (or any of them)
: friirfs “Pi EWEE together with all ¢osts, charges and
: expenses mcurred E:sy the Lencler it connectlon with the protection, preservation .or .
- enforcement of its respective rights under the Finance Documents. or any other docurment
| evidencing or-seturing any such flabilities PROVIDED THAT “Secured Obligations” shall -

not ihclude any obligation or liability to the extent that if it were so included this Deed (or

- any part-of it) would give rise to financial assistance within the meaning of section 677(1) : '
of the Companies Act uriless such financial assistarice is not. pmhlbited by virtue of the
prowslons of sec’dons 678 679, 681 and 682 of the Compames Act

_ “Securlty Period” means the pericd begmnmg on the ‘date of this Deed’ and endlng on
- the Dtscharge Date. _ .

' “shares" fheans (in retatlon to each Chargcr) 3l shares {if any). Speciﬁed in Schedule 5

{Shares) in respect of such Chargor and-also all other stocks, shares, debentures, wonds,

. ‘warrants, coupons. or other securities now. or in the future owned: by such Chargor from
T time to time; or anyin which it has an interest.

"“’Sg}éci’f'ie‘d Sankﬁaa!am:es.” means all mon'ies_ {including interest) from time to. time -

standing to the credit of the accounts specified in Schedule 2 (Bank accounts), as such

actounts may be re-desigrated and/or re-numbered from time to time,. and all
mdebteﬁness represented by any such account.

“Spemﬁed Shares"‘ means. in relatton ta & Chargor the Shares sperslﬁed iri Schedute S
{Sharesy: oppos&e s name.

_ “Thlrd F‘arttes Act” means the Contracts (Rtghts of Third- Parties) Act 1999
Ly E}éﬁmtionﬁ contamed in Famiitv Agreement

" “Unless & contrary indication appears each term tised in tils 'ﬁeed which is defined  in the-
"Fat:ilit-y Agréement shall-have the same mieaning as in the Facility Agreement. :

1.3 Constructwn :

In'this Deed
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1.3.1

1.3.2

1.3.3

1.34

1.3.5

1.3.6
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unless a contrary indication appears, a reference to:

1.3.1.14 raszets” includes present and future properties, revenues, rights
and interests of every kind and reference to an “"asset” includes
any part or parts of such asset;

1.3.1.2 “guarantee” includes any guarantee, letier of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, fo purchase or assume
any indebtedness of any person or to pay any deposit on behaif
of, or make an investment in, or loan to, any person or to
purchase assets of any person, where, in each case, such
abligation is assumed in order to maintain or assist the ability of
such person to meet its indebtedness;

1.3.1.3 “indebtedness” includes any obligation {(whether incurred as
principal or surety} for the payment or repayment of money,
whether present or future, actual or contingent;

1.3.1.4 “werson” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership (whether or not having
separate legal personality);

1.3.15 “regulation” includes anvy regulation, rule, official directive,
request or guideline (in each case, whether or not having the
force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, seif-
regulatory or other authority or organisation;

1.3.1.6 "set-0ff” Includes analogous rights and  obligations in
jurisdictions other than England and Wales; and

1.3.1.7 the "First Chargor”, the "Lender” or any “Chargor”, "Party” or
“Obligor”, shall be construed so as o include its successors in
title, permitted assigns and parmiited transferees;

whera something (or a list of things) Is introduced by the word “including”, or
by the phrase “in particular”, or is followed by the phrase “or otherwise”,
the intention is to state an example {or examples) and not to be exhaustive
{and the same applies when other similar words or phrases are used);

unless this Deed expressly states otherwise or the context requires otherwise,
{a8) each reference in this Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force at
that time {(even If it has been amended or re-enacted since the date of this
eed) and {(b) each reference in this Deed to any provision of any statute at
any time Includes any subordinate legislation made pursuant to or in respect of
such provisions as in force at such time {whether made before or after the date
of this Deed and whether amended or re-enacted since the date of this Deed):

each reference to this Deed {or to any other agreement, instrument or deed)
means, at any time, this Deed (or as applicable such other agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, st that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term
of this Deed or of any of the Finance Documents;

the index and Clause and Schedule headings are for ease of reference only;

an Event of Default is "continuing” if it has not been waived;




1.3.7 in relation to any Chargor which becomes a Party upon the execution and
delivery of a Deed of Accession, (a) where any assets are identified by
reference o a Schedule this includes assets identified in any corresponding or
analogous schedule to such Deed of Accession and (b) provislens which apply
by reference to the date or execution of this Deed shall apply by reference o
the date or execution of such Deed of Accession; and

1.3.8 references to any Security “created ..... by this Deed” are to be deemned to
include such Security created, constituted, given, made or extended by, under
gr pursuant to this Deed, or by, under or pursuant to any Deed of Accession.

1.4 Third Party Rights

No person has any right under the Third Parties Act to enforce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any other
person, to the extent that this Deed or any other of the Finance Documents expressly
provides for it to do so. No consent of any person who is not & Party is required to
vescind or vary this Deed at any time. This Clause 1.4 does not affect any right or remedy
of any person which exists, or is available, otherwise than pursuant to the Third Parties

Act.
1.5 Incorporation of other terms
1.5.1 The terms of the other Finance Documents under which the Secured

Obligations arise and of any side letters between any Chargor and the Lender
refating to the Secured Obligations are incorporated into this Deed to the
extent required for any purported disposition of the Secured Assets contained
in this Deed to be a valid disposition in accordance with section 2(1) of the Law
of Property {(Miscellaneous Provisions) Act 1989,

1.5.2 Without prejudice to the operation of any applicable term of the Facility
Agreement or any other Finance Document, the provisions of clauses
10.3 {(Default interest), 26.7 {Resignation and refease of security on disposal),
29.6 (Currency of account) 29,7 {Change of currency) 31.1 {Communications
in writing), 31.3 (Defivery}, 31.4 (Flectronic cormnmunication), 31.5 (English
ianguage), 32 (Calculations and certificates), 33 (Partial Invalidity), 34
{Remedies and waivers), 35.1 (Required consents), and 38 {(Counterparts) of
the Facility Agreement shall apply (mutatis mutandis} to this Deed as if set out
in this Deed in full and as if any reference In any such clause to “this
Agreement” were a reference to “this Deed”.

2. COVENANT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Lender
that it will pay, discharge and perform the Secured Obligations on demand and in the
manner provided In the Finance Documents,

3. SECURITY
3.1 Fixed charges

Each Chargor, as a continuing security for the payment, discharge and performance of the
Secured Chiigations, charges In favour of the Lender the following assets:

3.1.1 First legal mortgage on specified Property - by way of first legal
mertgage, all its Property (if any) identified in Schedule 4 (Details of Property);

3.1.2 First fixed charges in respect of other Property - by way of first fixed
charge, (a) all the Property from time to time owned by it (but excluding any
Property which is subject to a valid legal mortgage under Clause 3.1.1}, (b}
any other rights, title or interest of such Chargor in Property, wherever
situated, and (¢} all Associated Rights in relation to its Property;
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313

314

3.1.5

316

3.1.7

3.1.8

319

3410 -

311

3142
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First fixed charges in respect af Designated Chattels - by way of first
fixed charge, {a) the Designated Chattels (if any) in respect of such Chargor

(but not including any of the assets which are subject to a valid legal mor‘tgage
or valid fixed charge under Clauses 3.1.1 or 3.1.2), and {b) -all Associated
Rtghts in relation to such Diésignated Chattels, _

_Frrst fixed charges in resgect of ather chatteis s by way of flrst fixed
- tharge, {a) all plant, machinery, vehicles ahd compuf:er equipment now or in.
‘the future owned by it {but not-including any such asget which is subject toa
valid fegal mortgage or-valid fixed charge under Clauses 3.1.1, 3.1.2 or 3.1.3

nor any chattel for the time being formiing ‘part of such Chargors stock«inwi...

“trade or work in progress), (b) its rights, title or interest iri-any chattel now or
i the future in its possession: which Is not owned by It, but which had. it been

so owned would have béen validly charged by paragraph (a) of this—

‘Clause 3.1.4 and {c} the benefit of all Associated Rights relating to any chattel
“alf dfy charged by this Clause 3.1.4; '

First fixed eha_r’g& on sgeciﬁéﬂ _Sha'rey.-'-.by-'way -df' fii‘st: fix?e_d' ch'arg;_e, {ay
‘the Shares (if any}. listed in respect of such Chargor in Schedule 5 (Shares) -
- and (b) the Distribution Rights (if any} from time to. time accruing to or o
“such Shares; .

- First ﬁxea:i ﬁharge on Investments « by way of first fixed charge, (a) all
- Investments (but not-including Shares which are subject to a wvalid fixed charge .

- under Clause 3.1.5) and (b) all Dastributlon Righits from tlme ta tirie accruing
o or on. such Investment:;' h

First ﬁx&d charges if resper::"é of '-Iﬁstrraﬁ_c:és- « to the extent that the

Insturances andjor the Inslurance Proceéeds are incapable for any reason of

being effectively: assigned: pursuant to Clause 3.2.3 but are capable of being

- gffectively charged, by way of first fixed charge, the Insurances owned by or
wiitten in Favour of such Chargor and all Insuratice Proceeds eithet now or in
“the future held by or payable to such Chargor o in wh ch such Chargﬁr- :
- otherwise has an interest (to the: axtent af such interest); :

' .Flrst ﬁx&d charges in mspect of book debts = - by way of first flxed charge,

{a} all present and future bobk and other debts, revenues and monetary claims

of or owing to such Chargor and {b) all rights and claims of whatever nature of
such- Chiargor nov, or-which may at any time be; held or enjoyed by it against:

third parties and against any securities and guarantees in respect of such
debts revenues or clmms,

F:rst’ fixed charge on Spemﬁ&d Bank Ealancaz-z = by way of fsrst fixed

charge “all of the Specnf‘ ted Bank Ba!anceg i respect of such Chargor

. FiFst f:xet! chafge on nther Sank Ealances - by way- of first fixed c:harge, :
- all of jts'Bank Balances {but not including any Specified Bank Batances which
-are subject to @ valid f;xed charge zmder Clause 3.1.9); :

-Fu*st fixer.l charge on Inte!iectuat Praperty < to the eésxtent that such
- Inteilectual Property Is incapable for any reason of being effectively assigned
~ pursuant to-Clause 3.2.4, by way of first fixed charge, all Intellectual Property -
- (if ariy) owned by such Chargor of in which such Chargar has an iriterest {to
thie extent of such mterest),

F;rst f‘xed charges in respect erf Authurnsatmns to the extent that such
Authorisations and Detivative Payments are incapable for any reason of being
effectively assigned pursuant to Clauses 3,2.1 or 3.2.5 respectivély ‘but are

capable of being effectively charged, by way of first fixed charge, (&) the -
benefit of all Authorisations held or utilised by such Chargor in connection with
. ¥s business or the use of any of its assets and (b} the right to recover and .~
receive all Derivative Payments whict ‘may at any time become payabie to -
‘such:Chargor in respect of such Authansatxons,




3.1.13

3,114

S3:1.15

First fixed charge on contracts - to the extent that they do riot fall within any

‘other provision: of thlS Clause 3.1 (Frxed Charges) and are not -effectively:

asmgned under Clause 3.2.2, by way of first fixed charge all of its rights. under

each agresment or document to which such Chargar isa party,

First fixed charge on gnn&w:ll and uncalied cap:tal ~ by way of first fixed

charge, all the goodMH antf uncalied capital of such Chargor and

First f;xed chafge on m:her Assac:ateﬂ Rrghts = by way Of fn‘st ﬁxed

charge, the benefit of all Associated Rights relating to any of the assets of .
such Chargor, in each case to the extent that such Associatéd Rights are .
capable of being made the subject of & fiked charge and are not otheérwise the
subject of any valid fxed charge pursuant to this Deed.-

3.7 ﬁsfsigﬂﬁm’ents__'by way of see_uri_t‘:y

As flrther cofitinuing security for the pavment of the Secured Obligations, each- Chargoi‘
assigns absolutely to the bender all (if any) its rfghts tltle and interest 1n and to the
following assets . :

321

- 312.2 ’

. Badl3

324

. ﬁsuthsorasatlans - all Authorisati ons held o utllised by ‘such. Chargor. i

connection with its business ot the use of any of its assets and the benefit of L |
.any Derivative Payment in respect of suich Authorrsat;ons, :

'. tharged Contracts - i:he t:harged Contractg and the beneﬂt of any Derwateve
o Payment fri Tespect. of the Charged Contracts .

.'..Insuraucas and Insurance i‘—‘mceetis the Iriguiancas and the benefit of all
_Insurance Proteeds of such Chargor, :

..-Intei!aetual Propertv - the Inte]lectual Property (lf any) ‘owned by such
‘Chargor or in which such Chargor has an interest (to the extent of such .
‘interest), together with the benefit 6f any Derivative Payments in fespect of -
such. Intellectual Property, buf in the case of any such assigniment -of

Intellectual Property the Lender shall grant. to such Chargor a licerce to use

“such Inteliectual Property in the ordinary course of its business and for so long -
as no Event of Default exists and s continuing upon such: l:erms a5 may )

reasonably be specnﬂed by the Lénder; and

Asscciated Rig‘hﬁs and Derivative Paynjén_t_S- e a_r'ty" Associated R’igh_tES "OF

- Derivative Paytvient which are not the subject of a valid fixed charge pursuant - -
to. Clause 3,1 (Fixed charges) of this Deed-or valid assignment pursiant te

Clauses 3i2.1 to 3.2.4 and which relate to any of the assets of such Chargor,

“whether or not such agsets are subject toa va!;d legai mortgage, fixed charge
Car assugnment pursuant to this Deed.

33 Notice of r_::harg.ﬁ or a-ssrgnmaﬂt-

3.3.1

‘Bit_corp\3435210%8 -

Each ‘Chargor shall; profmptly upon recew;ng 1 request to that effect fmm the

‘Lender, give notice of sach charge or assignment of all (if anyy. lts Tight, t;tie
_ and interest in and to: . _ . e

. .'13;3‘1.-,-1 - “the Insurances ard Insurarice Proceeds, by sending a .nbfiﬁe in
' "~ the form of Partl of Schedule 7 (Motices) (with suech -

' -amendments"'as the Lender may agree and/or réﬁu:re) duly

3312 -the Cha‘rge‘d Contrar:‘ts,_ By sending a notice in the ferr‘n of P.a‘i‘t 2

of Schedule 7 (Notices) (with such amendrhents as the Lendér
. may agree and/or require] duly completed to -each of the other
parties to the Charged Contracts. : .




3.4

3.5

3.6

3.7

3.3.2 Each Chargor shall procure that, within 14 days of the date of its recelving a
request under Clause 3.3.1 fo give notice to the relevant other party, each
such other party delivers an acknowledgement to the Lender in the form of the
acknowledgemnent of notice endorsed on a copy of the relevant nctice as set
out in Part 1 or Part 2 of Schedule 7 {Notices).

Exercise of rights under Charged Contracts

3.4.1 Whilst no Event of Default exists and is continuing, the Lender shall permit the
relevant Chargor to exercise its rights under any of the Charged Contracts to
which it is party, provided that the exercise of those rights In the manner
proposed would not result in an Event of Default,

3.4.2 Where an Event of Default exists and is continuing, the relevant Chargor shall,
if requested by the Lender, exercise its rights under the Charged Contracts
anly in accordance with the instructions of the Lender.

Fioating charge

3.5.1 As further continuing security for the payment, discharge and performance to
the Lender of the Secured Obligations, each Chargor charges in favour of the
Lender, by way of first fluating charge, all its assets and undertaking, wherever
located, both present and future.

3.5.2 The floating charge created by Clause 3.5.1 is deferred, in relation to each
Chargor, in point of priority to all fixed Security validly and effectively created
by such Chargor under any of the Transaction Security Documents in favour of
the Lender as security for the Secured Obligations.

Conversion of floating charge

3.6.1 The Lender may, at any time, by notice in writing to any Chargor, convert any
floating charge created by this Deed into a fixed charge as regards such assets
as it shall specify in the relevant notice if:

3.6.1.1 an Event of Default has ocourred which is continuing; or

3.6.1.2 the Lender is of the view that {a) such assets are in danger of
being seized, {b) any legal process or execution is being
enforced agalnst such assets, (c) such assets are otherwise in
jeopardy, or {d) steps have been taken which would, In the
reasonable opinion of the Lender, be likely to lead to the
appointment of an administrator or administrative receiver In
refation to such Chargor {or such administrator or administrative
receiver has been appointed) or to the winding-up of such
Chargor.

3.6.2 8y way of further assurance, such Chargor shall, promptly foliowing service of
such notice upon it, execute a fixed charge over such assets in such form as
the Lender shall require,

Automatic conversion of floating charge

In addition to any circumstances in which any floating charge created under this Deed will
crystallise automatically under the general law, and without prejudice to the operation of
Clause 3.6 {Conversion of floating charge):

3.7.1 if any Chargor creates {or purports to create) any Security on or over any of
the Floating Charge Assets {other than Permitted Security) without the prior
written consent of the Lender; or

bir_corpi34332104%8 8




32 _-Ef-ané;:cha;go_r'cbnjx?ﬁnes. any rh‘e‘_ét"i_ngf of its rembers to consider & resolition

-in relation to its winding up,-or if a liquidator, administrative receiver, receiver,
- administrator of another similar officer is appointed i respect of such Chargor
or any of- 1ts assets,

" then and in any such event ARy fioatlng charge createcf by’ this Deed in relation to such

Chargor shall, without any notice. baing given under Clause 3.6 (Conversion of floating -

- charge) and immediately upon such event occurring; be converted into a fixed charge -

over all the assets which imimedl ateiv prior to -such conversion comprised the Flﬁating o

Charge Assets of such Cﬁargor

Cantmuing .secunt.s_r-. _

‘The provisions of this Deed will- apply at ali times {a) regardiess of the date on which any -

of the Secured Obligations was incurred and (b) in respect of the full amount of the
Secured Obligations at the relevant time even if, at sorhe gther time, the amount of the

Secured Obligationg has been fess than the amount at the refevant time or there hag been

3.9

41

no part of the Secured Obllgatmns outstanding.

' N;smellan&n%

3,951 Al the Security created by ‘this E"Jeed by any Chargor is ‘made w;th fuIE t;t!é'

~guarantee in accerdance W|th ‘the Law of Property {Miscelianeous Prowszons}
Act 1994 .

3.9.2 -'-Clauses 3.1 2.10.3.1.15 inclusive shall be read and construed -as if each asset
' described, and each asset comprised within any category of asset described, in

- . gach such Clause wete expressed, separately and specifically; to have been
made subject to-a first fixed charge; and the validity and effectiveness of each

such fixéd charge will not be prejudiced by any other &'.LICI"I first fixed charge' :

beitg found niot to be fully valid or effectwe as such,

393 The fact that no, of Incoriplete; detalls of any particular Secured Assets are

included or inserted i any relevant Schedule shall not affect the validity or

-enforceability of the charges created by-this Deecl

FURTHER ASSURANCE

_"Eachz- Chargor shall {and the First Chargor shall pfacdre-théfﬁeat:h other Chargor will):

profaptly do il such acts or execute all such documients - (including - assigriments;
“transfers, mortgages, charges, noticés and instructions) as the Lender may’ reasohably .

specify (and.in such form as the Lender may reasonably requite) in favour of the Lender
or its ‘nominee(sy (a) to perfect the Security created or intended to be created or

- evidenced by this' Deed or for the exercise of any rights; powers and remedies of the

Lender provided by or pursuant t¢ this Deed; {b) to ¢onfer on the Lender Security over

. any property or assets of such Chargcnr iocated in- England -and Walds or any other -
- jurisdiction ecguwaient or similar to the Security intendéd to be created, or expressed to

42

5.1

be created, by this Deed; and/dr (¢) to facilitate the realisation of the assets which are, or

Hre fntendeé to be, the s’uﬁb’j est of this Deed: and

“take all such action as i available to 'Et-(i'n'clddiﬁg m‘-aking.a'i5t.-:fi'lings' and r*egi'is'tratiohs'_'aﬁd' _

the payment of &l fees and Taxes) as may be necessary for the purpose of the creation,

“-perfection, protection or maintenance of any Security conferred or tntended to be
‘conferred on the Lender by or pursuant to thig Deed.

' NﬁEATIVE PLEBGE

During the Securlty Periad no Chargor shali ::reate extend, or permit to subsst any :

Security (save for the Permitted Security) over any of the Se_cured Assets; nor 'may K (a)

) -sell, transfer or. otherwise dispose of any of its assets on terms tﬁat'-they-a're of fay be:

leased to-or re~-acquired by any of thé Obligors or by any other mertiber of the Group, (b)
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6.1

6.2

_setl transfer or ctherwise dispose of any of ates recelvables on recaurse terms, (¢) enter

- into any arrangement under which money, debts or the: benefzt of a bank or other account

may be applied, set-off or made subject to-a combination of accounts, or (d)_ enter inta’

-any. other preferential arrangement having a similar effect to any of the arrangements or .

transactioris previotsly deseribed in this Clause 5.1, in. any dase in circuristarices where
the arrarigemert or tranisaction is éntered into prlmaréiy as & method of raising Finaricial
Indebtedness or of fmancing the acquisition of-an assat. :

Clause 5.1 does .njf:'t a'pp'i'iy to any Security-which'is P_ermfited Security, -

REFRESEI‘#TATIGNS AND WARRANTIES

“Each Chargor represents and warrants to the Lender on.the: date of this Deed T the terms
of the Applicable Representations, in each case as if expressly set out in this Deed and so

far as applicable to such C’ha_rge.rf or the Secured Assets of such Chargor. Each of-the"
Applicable Representations is made by reference to the facts and circumstances existing
at-the date of this Deed or; where deemed; pursuant to Clause 6.3, to' be repeated at a

later date, by reference to the facts and curcumstances existing at each such later date.
- Each Ch'argar' ﬂ_)rther repre‘se-nts and -warrant'_s as follows. -

6.2.1 ~  Commercial benefit = It enters into this Deed in good faith and for the

purposes of the promotion of the success of its business dnd has given due
consideration to the terms -anﬂ.ccnditidn's of the documents evidencing the -
~Secured Obligations and: of ‘this Deed and has satisfied itself that there are
-reasonable grounds for behevmg that by executmg ‘this Deed it will derive
-'commemai benefit.

6,220 Matters affecting Shares -

6.2.2.1 IE ig-and will (save as otherwise permitfed by the Facility
‘Agreeinent) remain the sole beneficial owner of the Specified

- Shares and of any othet Shares acquired by it; or in which it has

acquired g benéfic_i_al'-intérest, after the _clat_e- of this Deed,

L6222 IE has not nemmated ancther person. or persons tﬁ enjoy or -
- exercise all or any. of its rights as the registered holder of the -
Specified Shares and (save where the Specified: Shares: have
. . been registered in the name of the Lender or lts nominee
- pursuant to the provisions of this Deed and save as otherwise

agreed by the Lender or permitted by the Facility Agreement) it
- s and will rerhain the -absolute legal owner of the Specified

_ Shares

R = Neither the Shares nor the D:stributlon Raghts attributable to the
' " Shares are subject to any lieri, charge,- equity, encumbrarice,
- optlon to purchase or similar rights of any person, other than a

' -Perm:tted Security

£.2.2.4 The Lender I entitled t6 be registered or to require a nominee to-
S be registered as & member of each of the relevant companiestoc.
which. such Shares: relate without any right of the board of -
- directors of :any- such company to refuse registration or to
cohsent o stch registration oniy subject to satlsfactlon of

- ¢conditions,

' _:6..32-.-13- Priority of Seéﬁ'rﬁty - The éecurify created” by jthi_s Deec'f constitutes first =~
-7 prlority - Security over the assets ‘which are eXpréssed to be subject to such

Security and those assets are not subject l:o anv Securlty other than Permitted
L Securuty .
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7.1

: 7-5

63 .

7.3

7.4

7.6,

7.7

_6.2_.'4 : Property - n respect of ats Praperty {dentified: in Scheciule 4 (Detsils of

Propertyy it represents and warrants asset -out l!‘i Part 2 of Schedule 10 .
{Property warranties -and undertakings). '

Each of the Apphcabie Representations and each of the furtber representatlcms and L

warranties: set out in Clause 6.2 (other than those at Clauses 6.2.1 {Commercial benefit)
-and 6.2.2.1 which are not tepeated) shall be deemed to be repeated on each day during

the' Security Period on which representations and warranties set out in clause 20

~ (Representations) of the Faciiity Agreement are, or are deemed to be, made or repeated. -
 UNDERTAKINGS |

“Throughout the Security period, each Chargor undertakes to the Lender in the terms of - -
. the Applicable Undertakings; in each case so far as ‘applicable to such Chargor or the
- Secured Assets of such Chargor, (as if expressly set out in this Deed) and also in the
: terms of the following prowsmns of thls Clause 7

' Perfurm Tt will at all times comply thh the terfis (express of Empf ed) of thzs Deed and
-of all other Finance Dac:uments . .

‘Not 1eapardise Sacurﬂ:y - I wiil riot (and, without prejudlce to Clause 7 10 4 witl B
' procure that no nominee will) do ‘or omit to do anvthmg, or allow anything to be dorne or

otviitted, the result. of which may be in any way to depreciate, jeopardise or otherwise
prejudice the value to the Lendsr of the Security creat&d by this Deed or the prlortty of its
ranking. as expressed in this Deed.-

| -ﬁbsewe_mwnant& -1t will observe and perform al t:'_oir‘e‘nant's_ah‘d stip'ul'a't'idn-s:fmm'
- time to time on its part to be performed ‘or observed and affecting any -of the assets
owned by it orin whlch it has an mterest orthe way in which it uses or. ‘benefits fror such i

assets.

_Observe laws = Tt will not do or omit to.do o allow anything to be dofe in relation to the

Secured Assets which would infringe any laws affecting (whether directly or indirectly). the
Secured Assets and will comply with all notices, orders, injunctions and mandatory
proposals served on it, issued or made by any local or other authority or governimental
agency, or by its Iandlords relating to any of the Secured Assets or its use of them, and-

“will serve within aniy relevant time. limit ahy colnter-notice nec:essary oF des;rable to -

preserve the valug of any such Secured Assets. .

E’Ffer;t regastratians = 1t will effect all. registratmnsr make all fiimgs or apphcatlons and’

- pay all Taxes, rents, fees or dues necessary to keep in full force and effect, and where -
‘necessary to repew or extend, all the Secured Assets and such Chargor’'s rlght to- make

full uze and enjoy the fuli benef‘t of the Secured Assets

.anc&eﬂmgs At uts owh- cost and expense, it will use its best endeavours to enfcsrce
_institute, cantinue or defend all proceedings affecting the Secured Assets; their state or

condition or continued use or value soas to preserve to the fullest extent the value to the
Lender of the Security created by this Deed.

Chattels - If s0 requested bV’ the Le-hder-;- 'it will placé'-and ‘mairitain on each chattel the

- value of which exceeds [£10,000.00] and which is expressed to beé subject to a fixed

charge under this Deed, in a conspicuous place, an-identification marking: in the following

“terms and not conceal, alter ot reémove such markmg or permit it to be coricealed, altered
o removed : .

“Notice of Charge - This [spec:fy the chatte] and additlons and ancillary ‘equ pment are'_

- subject to a first. fixed charge In favour of Clydesdale Bank Plc (trading as Yorkshire

Bank) i

‘Land aa_agzstfy .
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7.8.1

7.8.2

7.8.3

In relation to all present and future registered Property (and any unregistered
Property subject to compulsory first registration at the date of this Deed}, it
apply to the Land Ragistrar to enter on the register against the title number of
or to be allocated to the relevant Property a restriction in the following terms:

“Mo disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Deed] in favour of Clydesdale
Bank Pic (trading as Yorkshire Bank} referred to In the charges register, or its
conveyancer”

and, where applicable, notice of an obligation to make further advances.

1t shall submit the relevant applications no later than the date of submission of
the initial application for registration of the Security created by this Deed (or,
in the case of The Land Registry form CH2, where applicabie, promptly
following its later receipt of such form duly completed by the Lender), and pay
all fees, costs and expenses incurred in connection with the applications.

The Lender, in its absolute discretion, may make any of the applications
referred to in this Clause 7.8 in place of such Chargor. In such a case, such
Chargor consents to the entry of the relevant restriction and will pay all fees,
costs and expenses incurred in connection with the application.

7.9 Coliection of book debts -

7.9.1

7.9.2

7.9.3

7.9.4

If requested by a Lender following a Default, it will collect all Charged Debts
and pay into such specially designated account with the Lender or such other
account with such other bank as the Lender may from time to time direct all
money which it shall receive in respect of such Charged Debts immediately
upon receipt and pending such payment it will hold all such money upon trust
for the Lender.

It will not, without the prior written consent of the Lender, charge, factor,
discount or assign any of the Charged Debts in favour of any other person or
purpart to do 50,

Where the Collection Account attributable to it s not maintained with the
Lender but with some other bank or financial institution, and/or where any
other Bank Balances are charged to the Lender pursuant to the provisions of
Clauses 3.1.9 or 3.1.10, it will procure that such other bank or finangial
institution with whom the Collection Account attributable to it is maintained or
where such other Bank Balances are held has received a notice in the form set
out In Schedule 8 (Form of notice to bank operating secured account) and has
issued a receipt and confirmation in respect of that notice as provided in such
form.

It will not, without the prior consent of the Lender, withdraw all or any monies
from time to time standing to the credit of the Collection Account attributable
to it or any other Bank Balances charged to the Lender pursuant to the
provisions of Clauses 3,1.9 or whilst a Default is continuing 3.1.10.

7.10 Shares and other Investments -

7.10.1

7.10.2

bir_corp\34332108

It will, promptly upon receipt of them, deliver to the Lender copies of all
notices, circulars, letters, reports, accounts and other communications with
shareholders relating to its holding of the Shares.

It wili pay ali calls or other paymeants due and payable in respect of any of the
Shares and if it fails to do so the Lender may pay the calls or other payments
on its hehalf.

12




7103

7404

7405 -

7.10.6

7.10.7

7108 -

74010

_Save wrth the ;zrmr written conser;t Hfthe. Lender it will not (a) take any action

by o ds & consequence of which the nghts attaching to the Shares are aEtered
or diluted or the issued capital -of any of the companies whose Shares are
charged by this Deed is increased, nor (b) participate in any rights issue
relating to the Shares, nor (c) apply for, or consent to, the: conversion. of-any

"Sharas held in certiﬁcatecf form Into dpcértificated form.

.Exaept where the Lenider reguires it to do 50, it Wi[l hot homiirate another
. ‘persoft or persons: to enjoy or exercise all or any of its rights as the registered

holder of the Shares

if the Lender requires . it to do 50, it will take all” steps within its. power to

‘procure that any of the companies to which the Shares. refate will make such

chianges to its respective articles of association as may be necessary, pursuant

“to section 145 of the Coripanies Act 2006, to permit it to rominate the Lender
- or-a nominee of the Lender to exercise or enjoy all of any of such Chargor's
*rights as a registered holder of the Shares of such comipany. .

Tn respect. of the Spe‘dﬁéd Shares which are held within CREST or otherwise in

uncertificated. form, and any further Shares in. uhcertificated form which it
subssguently acqulres, it will provide such information, give such instrictiohs
and enter Into such documents as the Lender may reasonably require to
perfect the Security created by this Deed over such Sharesu '

-.Immedfatze!y Foiiowing' the execution of this Deed it will deliver. to the Lander -
{or as: ¥ shall direct)all bBearer instrurients, share certificates -and other

docurients of title to or evidence of ownership of the Investments andfor the
Distribution: Rights owned by it'or in which it has an interest together with {in

the case of Shares, other than bearer instruments, held in certificated form)
vinstruments of transfer in respect of each ‘of the Shares executed e blank. -

(except for the number and class of Sﬁares ami the nams cf the transferer)

B -and left undated.

If i acqmres Investments, whether pursuant to its Distribution Rights or for '

any other reason, after the date of this Deed, the provisions of Clause 7,10.3
“and thHe remaimng prowamns of this Clause 7:18- ghall apply to  such

Irvestments,

The Lender may, while an Event of Default. is continuiig, 'camplete ‘the
instruments of transfer on behalf of such Chargorin favour of itself or such
other person as it shall select; and such Chargor shall. procure that such.
instrurnents of transfer are immediately registered in the statutory registers of
the relevant company arnd that share certificates. in the name of the Lender:

- and/or its nominee(s) in respect of the Shares té which such instrument of
‘transfer relates are delivered to the Lender as soon as reasonably practicable,
“but in any event no later than 5 days after the date upon which the Lender has -
- delivered the relevant instrument of transfer. :

“Until the occurreiice of an Event '-cf -Défault, But not after such oecurrence while

suich Event of Default is continuing, such Chargor will be entitled to receive and

“retain all Dividends and will be entitled to-exercise all voting and othér rights
and-powers attaching to 'the Shares, provided that it will not éxercise any such

' voting rights or powers in a manner which would. prejudice the value of, or the. '

740,11

7.10.12°
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ab:llty of the Lender” to reahse, the Security created by this Deed.

‘Ttshall give to the Lender _:eagonable_ r_toti_ce of the manner in which it proposes
‘to-exercise the rights and powers referfed to in Clause 7.10.10.

Throughout the périod "fb%ibwin'g Eﬁe_. oecurrance of an Event of Default and

while it is continuing- (the “default period™), any Dividends will be received by ..

such - Chargor on trust for the Lender and paid into ‘a separate account of . -
otherwise-dealt with-as directed by the Lender, and such Chargor shall, if the
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7.11

7.12

7.13

7.14

7.15

7.16

Lender so reqguires, during the default peried, exercise all voting and other
rights and powers attaching to the Shares as the Lender shall direct.

7.10.13 At any time when any Investrments are registerad in the name of the Lender or
its nominee:

7.10.13.1 for 50 long as there is no Event of Default which is continuing,
the Lender will {so far as is consistent with the Security created
by this Deed) exercise any applicable volting or other rights and
powers In accordance with the directions of such Chargor and
account to such Chargor for any Dividends; but

7.10.13.2 upon the occurrence of an Event of Default and while it is
continuing the Lender may exercise or refrain from exercising
such voting or other rights and powers as it thinks fit and may
retain any Dividends, but in any case the Lender will not be
under any duty 0 ensure that any Dividends are duly and
promptly paid or received by 1t or its nominee, nor to verify that
the correct amounts are pald or received by it or ils nomines,
nor to take any action in connection with the taking up of any
Distribution Rights in respect of or in substitution for, any of
those Investments.

Charged Contracts - It will perform all its obligations under the Charged Contracts in a
diligent and timely manner, not make or agree to make any amendments or modifications
fo the Charged Contracts, nor waive any of its rights under the Charged Contracts, nor
exercise any right to terminate any of the Charged Coniracts, except, in any case, with
the prior written consent of the Lender and will promptly inform the Lender of any
material disputes relating to the Charged Contracts.

Centre of main interests - For the purposes of The Council of the European Unlon
Regulation No. 1346/2000 on Insolvency Proceedings (the “Regulation”), its centre of
main interest {(as that term is used in Article 3{1) of the Regulation)} is situated in its
Criginal Jurisdiction and it has no “establishment” (as that term is used in Article 2(h) of
the Regulation) in any other jurisdiction.

Deposit of documents - It will promptly at the Lender's reguest deposit with the Lender
{or as the Lender directs) {(a) all deeds and documents of title relating to the Property,
including counterpart leases, licences and any other deeds or documents necessary or
desirable to assist the Lender to enforce the Security created by this Deed, (b)) all policies
of Insurance in respect of which the proceeds of any claims are assigned or charged
pursuant to this Deed and {¢) all such other docurmnents relating to the Secured Assels as
the Lender may from time to time reasonably require,

Retention of documents - The Lender may retain any document delivered to i pursuant
to Clause 7.12 (Deposit of documents) or otherwise until the Discharge Date and if, for
any reason, the Lender ceases to hold any such document before such time, the Lender
may, by notice to such Chargor, require that the relevant document be redelivered to it
and such Chargor shall immediately comply {or procure compliance) with such notice.

Power to remedy - If such Chargor fails to comply with any of the covenants and
undertakings set out or referred to in Clauses 7.1 {Perform) to 7.14 {Retention of
documents) inclusive and Part 3 of Schedule 10 {(Property warraniies and undertakings),
it will allow (and irrevocably authorises) the Lender and/or such persons as the Lender
nominates to take on behalf of such Chargor such action {(including the making of
payments} as is necessary to protect any relevent assels against the conseguences of
such failure to comply andfor to ensure compllance with such covenants and
undertakings.

Indemnity - It will indemnify the Lender and will keep the Lender indemnified against ali
casts, Taxes, losses and liabilities incurred by the Lender as a result of any default by
such Chargor In the performance of any of the obligations expressed to be assumed by it
in this Deed and in connection with the exercise by the Lender of its rights contained In
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

Clauses 7,10.2 and 7.15 (Power to remedy). All sums the subject of this indemnity will
be payabie by such Chargor to the Lender on demand.

ENFORCEABILITY

For the purposes of all powers Implied by the LPA or any other applicabie legisiation, the
Secured Obligations shall be deemed to have become due and pavable and this Deed will
become immediately enforceable and the powers of the Lender and any Receiver will
become exercisable on the date of this Deed, but, as bebtween the Lender and each
Chargor, the power of the Lender to enforce the Security created by this Deed shall be
exercisable only upon the occurrence of an Event of Default and for so long as it is
continuing {unless there has been a reguest from such Chargor to the Lender for the
appointment of a Receiver, in which case it will be exercisable at any time following the
making of such request).

ENFORCEMENT OF SECURITY

At any time after the Lender’s power of sale has become exercisable, the Lender may,
without further notice, {(a) appoint one or more than one person to be Receiver in respect
of the Secured Assels or any of them and, f more than one person is appoinied as
Receiver, such appointees may act jointly and severally or individually, (b} take
possession of the Secured Assets, andfor (c) in its absolute discretion enforce all or any
part of the Security created by this Deed in such other lawful manner as it thinks fit. The
Lender may remove any person from appointment as Recelver and may appoint another
person as Receiver. The Lender may also appoint an additional Recelver.

The Receiver will, so far as the law permits, be the agent of each Chargor in respect of
which the Receiver is appointed and each such Chargor alone will be responsibie for the
acts or defaults of the Recelver and will be llable on any contracts or obligations made or
entered into by the Recejver. The Lender will not be responsible for any misconduct,
negligence or default of the Raceiver. The powers of the Receiver will continue in full force
and effect following any liquidation of the relevant Chargor.

The remuneration of the Receiver may be fixed by the Lender but will be pavable by the
relevant Chargor. The amount of the remuneration will form part of the Secured
Obligations.

The Receiver will have the power, on behaif and at the cost of each Chargor in respect of
which the Recelver is appointed, {a) to do or omit to do anything which he considers
appropriate in relation to the Secured Assets and {b) to exercise all or any of the powers
conferred on the Recelver or the Lender under this Deed or conferred upon administrative
receivers by the Insolvency Act (even if he is not an administrative receiver), or upon
receivers by the LPA or any other statutory provision {even if he Is not appointed under
the LPA or such other statutory provision) but so that If there is any ambiguity or conflict
between the powers contained in such legislation and those contained in this Deed, those
contained in this Deed shall prevail.

Without preiudice to the general powers set ouf in Clause 9.4, 3 Recelver will also have
the powers and discretions set ocut in Schedule 11 (Receiver’s specific powers),

The {ender or any Recelver may sever any Fixtures from the Property and sell them apast
from the Property without taking possession of the Property and apply the net proceeds of
such sale in or towards satisfaction of the Secured Obligations.

If the Lender or the Recelver obtains possession of the Property, the lender or the
Receiver may use and remove, store or sell any chattels on the Property, whether or not
forming part of the Secured Assets, without being under any liability to any Chargor other
than to account for their net proceeds of the sale. All costs, losses and liabilities incurred
by the Lender or the Receiver In connection with the removal, storage and sale of such
chattels will form part of the Secured Obligations.
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9.8

5.9

9:10 §

911
10,

g Ko B

10.2

104

10.5"

108

10,7

-'there shall Lie any Security affecting the Secured Assets or any- of trhem wh;ch ranks m -

priotity to the Security created by this Deed and the holder of siich prior Security takes
any steps to enforce such Security, the Lender or any Receiver may, .at its option, take a-

‘transfer of, or repay the indebtedness secured _i:v,r_.f such Sectirity.

The Lender may, at any time after this Deed has become  enforceable pursuant to
Clause 8. {Enforceability), exercise, to the fullest extent permitted by law, allor any of the. -~

powers, authorities and discretions conferred on a Receiver by this Deed, whether as

'attorney of any Chargor or cthermse and whether or not & Receiver has been appointed.

“The Lender may, i writing, either in its appomtment of a Receiver or by subsequent

notice to that Receiver, restrict the right of such Receiver to exercise alf or any of the

powers canferred ana Receiver by this Deed,

.Paragraph 14 of Schedule Bi to the {nSralvency Act applles to the fioating chaa’ges treated; K

tmder‘ this ﬂeed

PAYMENTS, -Mx:aaﬁ*rs AND APPLICATION ashm:‘ﬁs;s;ﬁs‘ -

-;Righ‘i: of ap#r&:ﬁr’i'aétiun - Sub;ertt to the 'b}?ovt's'tans of Clause 10.8 (Recdveﬁes by
- Receiver), the Lender s ‘entitled to ‘appropriate moriey- and/or asséts to the Secured-
-~ Obligations W such manner or order as It thinks fit. and any such appropriation shall

override. any appropriation by any Charger

No set-off by Chargors - No Chargor shail exerdise any rlght of set-off oF countserctatm
it mught have in respect of any payment due to the Lender under this Deed

.Lender 5 rtghtsz af sat—»nff Tha Lender may, at any time after this Deed has became. .

enforceable, and without notice {a) combine or consolidate all of any of & Chargor's then

. existing accounts: with, and liabilities to, the Lender, (b) set-off of. transfer any sums
- standifig to the credit of any one or more of such accounts, and/or (¢) set-off any other
- obflgatmn owed by the Lender to any such Chargor (whether or not matured at such

" timie), In or towards satisfaction of any of the Securad Obligattons and if any amount is in

a different cutrency from the amount against which it is to be set-off, the Lender may

~eohvert either amount (or bath) at any reasonable timé and at any reasonable rate. The

Lender' shall ngtify s‘uc:h 'Ch'af‘gc}'r‘ in Writin“g rtha‘t.any such-transaction has tak‘en place.

- sﬂspens& Ac:cuﬂnt ‘Thie Lender rhay, at any time, credrt to a suspense account: any_ '
- mioney received by it under this Deed; to be held for so long as and on such terms as the

‘Lender may determineg Qersdmg jts appilcatton towards paying discharging the Securad
N -Obltgatmns

New acwunt If the Lender receives nettce of a subsequent mortgage or charge reiating

- tothe Secured Assstg, it will be entitied to close any account and to Open a new account
.in respect of the closed account. If. the Lender does not open such new account, it will in
-any event be treated as if it had done so at the time when. it received such notice.

~ Time depaosit - Without prejudice to the provisions of Clause 10.3 (Lender's rights of set=
" off); if at any time ‘any Chargor Kas made a deposit with the Lender on terras that it will
" be repaid on a specified date {a “Time Deposit’) then: {(a) if the Lender has made any -
- demand under Clause 2 (Covenant to pay); it may vary the terms:of such Tirre. Peposit so
- that it becomes repayable immediately of on any cther date before such specified date;
- or (b) if an Event of Default has arisen which is continuing but no amount of Secured -
‘Obligations has fallen. due before such specified date; the Lender may renew such Time

Deposit for such further maturity as the Lender in its -ab?_,o{ute discretion determines.

Calculations - The Lender's calculation of ahy amount payable by any Chargor under this
: f}eed at.any time will be conclusive (unless it has "rna'de"an obivious mistak‘e} :

_ Recaveﬁes by Receiver - The proceeds arisang from. the exercise of the POWErs of the
‘Receiver will; sub]ect o -any cEarms tanking in priority to the Secured Obligatlons, be
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- 10,10
-  court order or otherwise) shall discharge the obligation of liability of any Chargor in
respect of which it was made: unless and until the Lerider shall have received payment in
“Full in-the refevant currency specified i clause 29,6 (Currency of account) of the Facility
- Agreement. To the extent that the -amount of any such payment shall, ori actual . -
conversion into such currency, fall shiort of such obligation or liability -exp:r'e's'zed {n that

Rk e e

St

SEEE

112

A2

121

“applied by or at-the direction of the Receiver in or towards discharging or satisfying the
Ffollowing amounts in the following order of priority: (aYythe costs, charges and experises
.of and Incidental to the Receiver's appointment and the payment of his remuneration; (b}

any costs, charges, expenses and lfabilities 6f or incurred by any Enforcement Party m the

exercise of any of its powers including all rents, Taxes, rates and outgoings whatever -
affecting the Secured Assets, all premiums on Insurances properly. payable under this
Deed or any applicable egisiatam the cost of executing necessary of proper repairs to
the Secured Assets; and the payment of annual sums or other payments, and the interest

- oofioall prmcipa% SUMs, havmg priority to the Secured Obligatitns; (c) the remaining
 Secured Obligations, in-accordance with the provisions of the Finance Docurments; anci (d)- .
: _the claims of those: persens ent&tiec! to any surplus ' . .

Tax gro$s~up - The: provisicms of clause 14.2 (Tax grass-up} of the Fact! ty Agreement. E

- shall appiy to any payments made by any’ Chargor under or pursuant to this Deed

Currency of payment < No paymernit to: the Lender (whether under any judgmient or

currency, the Lender shall have a further separate cause of action against such Chargor .
and shall be. éntitled to enforce the Security: created by this Deed to recover the amount -

of the shortfall.

Curram:v ;:onverszmn Ail maney receis.fect of held by the Lem:ler or any Recenver under'

this Deed. rriay be. converted into such other currency as the Lender considers necéssary
or desirable to cover the obligations and labilities comprised In the Secured Obligations in
that other currency. at'the Lender’s spot rate of exchange ther prevailing for purc:hasmg-
that ather currency with the existing currericy. - .

o PRGTE&TIQN OF TRIRD PARTIES

No dut*,r to-enguire - A buyer fromn, oF other persc}n dealing with, any Enforcement Party-
will not be concerned to ehquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arisen or become exercisable and may.assume

thatitis actmg in:accordance w1th thss Deed.

: VRecmpt cnmfuswe The recezpt of tha Lender oF any Receiver shall be an absoiute anid

conclusive discharge to a purchaser of the Secured Assets and shall relieve Him of any .

obligation to see to the appt catlon of any monies pa id to or by the direction of the Lender

orany Receiver.

mms;ﬁrmﬂ oF Léﬁéen['_.

'Leﬂdéf’s'.-faéaipt's%'-‘_ The Lender shall not be obliged to accotnt to any Chargor, tor ts
" ‘any other person, for anything other than. its own actual receipts which have not been

L distributed -or pald to the person entitled (or whom the Lender, acting reasonabiy,

122

believes to be Eﬂttﬂed) in &ccordarice with the regquirements-of this Deed.

.Exciumnn of liaba!;tv -

1z 2 1 -Ncs Enforcement Party - will be Eabfe to any Chargor for any . experise, joss,

liability or damage inturred by such Chargor arising out of the éxercise by such
- Enforcément Party of its rights or powers or-any attempt or failure to exercise

those rights or powers, except for any expense, loss, liability or danage arising

from its gross neghgent:e fraud or wilful misconduct.

12,202 _ .No Chargcir may take any pmceedmgs a{;ainst any officer; employee or agent

Cof any: Enforcerment F‘arty in respect of any claim it miight have against such
~Enforcement Party or in respect: of any act or omission of any kind by that -
_ offscer emplavee or agent in relation to this Deed .
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12.3

12.4

13,

13.1

13.2

13.3

i4.

i4.1

14.2

i4.3

4.4

12.2.3 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 12 under the Third Parties Act.

Effect of possession - If the Lender or any Receiver enfers into possession of the
Secured Assets or any of them, this will not oblige either the Lender or the Recelver to
account as mortgagee in possession, and if at any time the Lender enters into possession
of the Secured Assets or any of them it may at any time at its discretion go out of such
possession.

Chargors’ ndemnity - Each Chargor agrees with the Lender to indemnify the Lender
and any Receiver or Delegate on demand against any costs, Taxes, losses, liabilities or
damage incurred by any of them in respect of {a) the taking, holding, protection or
enforcerment of the Security created by this Deed, (b) any exercise of the rights, powers,
discretions or remedies of, or vested in, any Enforcement Party or any attempt or faiiure
to exercise those rights, powers, discretions or remedies and {¢) anything done or
omitted to be done in the exercise or purported exercise of the powers under this Deed or
under any appointment duly made under the provisions of this Deed.

POWER OF ATTORNEY

Each Chargor irrevocably and by way of security appoints the Lender and each Heceiver
and any person nominated for the purpose by the Lender or the Receiver {in writing,
under hand, signed by an officer of the Lender or by the Recelver) severally to be the
attorney of such Chargor {with full power of substitution and delegation} for the purposes
set out in Clause 13.2,

The power of atiorney granted in Clause 13.1 allows the lLender, the Receiver or the
relevant nominee, In the name of the relevant Chargor, an its behalf, as its act and deed
and at Its expense to perfect the Security created by such Chargor under this Deed and to
execute and deliver {using such Chargor's seal where appropriate) any document or do
any act or thing which such Chargor may, ought or has agreed to execute or do under
this Deed or which the attorney may in fts absclute discretion consider appropriate in
connection with the exercise of any of the rights, powers, authorities or discretions of the
Lender or the Receiver under, or otherwise for the purposes of, this Deed.

Each Chargor covenants with the Lender to ratify and confirm all acts or things made,
done or executed by any attorney exercising or purporting to exercise the powers
conferred in accordance with this Clause 13.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5§ of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind a Chargor only if, in any case, the relevant covenant
fmposes upon such Chargor a burden, liability or obligation that would not otherwise arise
under this Deed.

For the purposes oniy of section 101 of the LPA, (but otherwise subject to the provisions
of Clause B (Enforceability)), the conditions set out in that section, as to when the powers
conferraed on a mortgagee by that section arise, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise
immediately foliowing the execution of this Deed. The Lender and any Receiver may
exarcise the statutory power of sale conferred by the LPA free from the restrictions
imposed by section 103 of the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Lender in its absolute discretion to do all or any of the things
or exercise all or any of the powers which a Receiver is empowered to do or exercise
under this Deed.

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Security given to the Lender pursuant to this Deed. Section
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14.5

15.

15.1

15.2

15.3

154

15.5

15,6

15.7

15.8

15.9

109{1) of the LPA shall not apply to this Deed. Sections 105, 107(2), 102{6) and 109(8)
of the LPA will not apply to the Lender nor to a Receiver appointed under this Deed.

The statutory and other powers of leasing, letting, entering into agreements for ieases or
lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not be
exercisable by any Chargor in relation to the Secured Assets or any part of them. The
restrictions on the powers of the Lender or the Recelver to grant leases or to accept the
surrender of leases in sections 99 and 100 of the LPA do not apply to this Deed.

OTHER MISCELLANEOUS PROVISIONS

Except where expressiy stated to the contrary, the powers, rights and remedies provided
in this Dead are in addition to {and not instead of) powers, rights and remedies under
law.

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or
delays its exercise of any power, right or remedy, this does not mean that it walves that
power, right or remedy. If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once, this does not mean that it cannot exercise such power right or
remedy again, fully or in part.

The Lender may decide when and how to apply any payments and distributions received
for its own account under this Deed, and aise, as between the Lender and any Chargor,
whether and, if so, when, how and toc what extent (a) to exercise its rights under this
Deed and {b) to exercise any other right it might have in respect of any Chargor {or
otherwise) without, in any case, any Chargor having the right to control or restrict the
Lender's exercise of this discretion.

No provision of this Dead will interfere with the Lender’s right to arrange its affairs as it
may in its absolute discretion decide (nor obilge it to disciose any information relating to
its affairs}), except as expressly stated.

Each Chargor authorises the helder of any prior or subseguent Security to provide to the
Lender, and the Lender to recelve from such holder, details of the state of account
between such holder and such Chargor.

No Chargor shall assign, novate or otherwise deal with its rights or obligations under or
interests in this Deead, except with the prior written consent of the Lender,

Save as otherwise provided in the Facility Agreement, the Lender may at any time assign,
novate or otherwise deal with any rights or obligations under or interests in this Deed.

The Lender may disciose any information about any Chargor, the Secured Assets and/or
this Deed to any person to whom it proposes to assign, novate or transfer {or has
assigned, novated or transferred) any rights or obligations under or interests in this Deed,
or with whom it proposes to enter into {or has entered into) any other dealings in relation
to any such rights, obligations or interests and any person to whom the benefit of all such
rights has been transferred, subject to such obligations, may enforce this Deed in the
same way as if it had been an original party to this Deed.

If, at any time, there has been a release, settiement or discharge of any Chargor's
pbligations under this Deed and, as a conseguence of any insolvency proceedings (or
analogous proceedings) or for any other reason, {a) any payment made to any person in
respect of any of the Secured Obligations is required to be repaid and/or (b) any such
payment or any Security {or other right) held by the Lender in respect of any of the
Secured Obligations {whether under this Deed or otherwise) is veid, Is set aside or is
otherwise affected, then the relevant Chargor's obligations under this Deed shall continue
in affect as if there had been no such release, settlermnent or discharge and as if the
relevant payment had not been made and/or {as applicable) the relevant Security {or
other right} had not been held by the Lender; and accordingly {but without limiting the
Lender’s other rights under this Deed) the Lender shall be entitled to recover from such
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15,41

Chatgor the value which the Lender has piat:ed u;::cm such Securlty or the amount of any

:such paymient &s if such payment s&tt]ement or discharge had not oz:curred

_ If‘ the Lencter, actmg reasonably, cens:ders that any amount paici by iy Chargcr in' -

respect of the Secured Obligations. is: capable of being avoided or ordered to be refunded

or reduced for'the reasons set out iri Clause 15.9, then for the purposes.of this Deed such

'-amount shall not be conszdered to have been frrevocably- pald

assets. immunity from suit, execution, attachment (whether in.aid of execution, beforg

Te the extent that any Chargor fay: be ent l:ted ih-apy Jurzsd:ctlon to claim for itself or its

judgment or otherwise). or other legal ;arocess of any kind wherever it might originate, or.

to the extent that in any such jurisdiction there may be attributed to such Chargor or its

assets such immunity  (wWhether of not claimed); it frrevocably .agrees not to claiim &@nd

' irrevocably  waives such immumty to the fullest extent permiited by the Iaws of such’

- .jurlsdiction

1512

-o1513

1514

. 15.15

O the. Discharge Date (but subject to Clauses 15,9 and 15,10 the Lender shall, at the

request and cost of each Chargor, execute and do all deeds, acts and things as may be

‘necessary to release the Secured Assets from: the Security created by this Deed.

'_'E'ach Chargor {othér than the First Chargor) by its execiition of this. Deed or a-Deed of
- Agcession: frrevocably sppoints the First Chargor to act on its behalf as its agent m-
relaticm to any Transaction Security Dcat:ument and |rrevocably authioriges: .

information. -concerning such -Chargor contemplated by this Deed and to

 complete and give all riotices; requests and instructions, . to execute on its .

' .15_.13..1 the Eirst Chargor gn behatf of such Chafgor to suppty to ‘the. Lender all

' -_behalf any Deed of Acﬁce’ssion and aéay Tranaaction Secunty Docume’nt, to make

' 'vartations capabte of being g:ver‘s, made -or effecteci by such Chargor,

' _notwithstanding that they. may affect such Chargor, without {in any case) '

- further reference to or the consent of such Chargor, and

- 15.13.2  the Lender to give of make to the First Chargor (and’ ngt to such Chargor) é‘h#‘ .

notice, demand or other commiumnication concernmg such Chargor pursuant to

“the Transaction Security Dac:uments,

: _and i1 each cage such Chargor shall be bound as thaugh such Chargor itself had given the -
_information, notices, requests and instructions or executed or made the Deed ‘of -
_Accession, such other Transaction Security Documents or such ‘agreements, or effected

the amendments, supplements or variations, or received the relevant notice demand or
other communication .

Every act,’ dm‘tssion_,i agreement; undertaking, -settlerment, = walver, amendment,

supplement, variation, notice or other communications given ormade by the First Chargor

“or given to the First Chargor under of in connection with any Deed of Accession or other

Transaction Security Document on-behalf of another Chargor {whether or not known to

. any other Chargor a_ncl w_het_her‘ occufring before or after such other Chardor became a .
‘Chargor under this Deed) shall be binding -for all purposes of that Chargor -as if that

Chargor had expressly made, giverr or concirred with ft. In the event of any conflict

“between any notices or other communications of the First: Chargor and any other Chargar,

those of the First Chargor shall prevail.

by any person’s knowledge or lack of krowledge as to-any such matter: (a) any person’s

mernibership,. ownership, legal. form narme or status. of any person; (d) the: making,

 The obligations of sach Chargér under Clause 2 (Covenant to pay) are unconditional and
‘neither the provisions of this Deed nor the obligations of any Chargor will be affected by.
the utcurrence or existence at any time of any of the following events or circumstances or

- insolvency or lack of capacity, power or authority; {b) any unenforceability, illegality or
- invalidity. of any obligation of any -person; (¢} any change in the constitution,

amendment or termination of any other deed or agreement; (&) any amendment, .

‘novation, re-staterrent or substitution of, or any supplerment. to, any othier deed of
L -agreement {f) any increase or reduction in the amount of any .person’s indebtedriess o
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16.

16.1

16.2

16.3

iz.

17.1

17.2

17.3

17.4

17.5

17.6

17.7

i7.8

any alteration of any term, condition or arrangement in respect of any person's
indebtedness; {g) any person taking or omitting to take any steps in relation to (i) any
Charger or any other person, {li} any of the Secured Obligations, (ill} any Security,
guarantee or other financial support in respect of any indebtedness andfor {iv} any other
asset; or {h) anything else which, aithough it could affect the Hability of a surety, would
not affect the liability of a principal debtor.

COMMUNICATIONS

The address and fax number (and the department or officer, if any, for whose attention
the communication is to be made) of each Party for any communication or document to
be made or delivered under or in connection with this Deed is:

in the case of each of the First Chargor and the Lender those given for it in the signature
pages of the Facility Agreement;

in the case of any other Chargor, that notified in writing to the Lender {(whether In that
capacity or in any other capacity} on or prior to the date on which it becomes a Party or a
party to the Facility Agreement; and

in the case of each Receiver and esach Delegate, those notified in writing to the Lender
{whether in that capacity or in any other capacity) by such Receiver or Delegate {or by
the Lender on Its behalf} as scon as practicable after its appointment,

or any substitute address, fax number or department or officer as the relevant person
may notify to the Lender (or as the Lender may notify to the other Parties, if a change is
made by the Lender) by not less than 5 Business Days’ notice,

THIS DEED

Each Chargor has entered into this Deed in consideration of the Lender agreeing to
provide {or to continue to provide) finance fadilities to it on the terms agreed in the
Finance Documents.

This Deed is intended to be a deed even if any Party’s execution is not in accordance with
the formalities required for the execution of deeds.

If there is any conflict between the provisions of the Facility Agreement and the provisions
of this Deed, the provisions of the Facility Agreement shall prevail.

If any Party is not bound by this Deed (or any part of it) for any reason, this does not
affect the obligations of each other Party under this Deed {or under the relevant part].

A company which is required by or pursuant to the provisicns of the Finance Documents
to become a Chargor, or which the lLender agrees may become a Chargor, {a "New
Chargor”) shall deliver to the Lender a Desd of Accession, duly executed by the New
Chargor and by the First Chargor (for itself and as agent for each other Chargor), and
shall become g Party when such Deed of Accession has been executed by the Lender and
delivered.

This Dead is in addition to, and does not operate so as in any way to prejudice or affect,
or be prejudiced or affected by, any other Security or guarantee which the Lender may
now or at any time after the date of this Deed hold for or in respect of the Secured
Obligations,

Each Chargor submitting this Deed or any counterpart to The Land Registry shall, on each
occasion, aiso submit a certified copy of this Deed and request the return of the original
and upon the return of the original it shall deliver such orfginal to the Lender.

This Deed and every counterpart is the property of the Lender,
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18. GOVERNING LAW

This Deed and any non-contractual cobligations arising out of or in connection with it are
governed by the law of England and Wales.

19. JURISDICTION
ig.1 Jurisdiction of the courts of England and Wales

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (inciuding a dispute regarding the existence,
validity or termination of this Deed) and any non-contractual obligations arising out of or
in connection with it (2 "Dispute”). The Parties agree that the courts of England and
Wales are the most appropriate and convenient courts to settle any Dispute and
accordingly no Party will argue to the contrary. This Clause 19,1 is for the beneflt of the
Enforcement Parties only. As a result, no Enforcement Party shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the
extent allowed by iaw, each Enforcement Party may take concurrent proceedings in any
number of jurisdictions.

19.2 Service of process

18.2.1 Without prejudice to any other mode of service allowed under any relevant
law, each Chargor (other than a Chargor incorporated in England and Wales):

16.2.1.1 irrevocably appoints the First Chargor as its agent for service of
process in relation to any proceedings before the courts of
England and Wales in connection with this Deed {and the First
Chargor, by its executlon of this Deed, accepts that
appointment]; and

19.2.1.2 agrees that failure by an agent for service of process to notify
the relevant Chargor of the process will not invalidate the
proceedings concernad.

19.2.2 If any person appointed as an agent for service of process is unable for any
reasen to act as agent for service of process, the First Chargor {on behalf of all
the Chargors) shall immediately (and in any event within five days of such
event taking place) appoint another agent on terms acceptable to the Lender.
Failing this, the Lender may appoint another agent for this purpose.

This document Is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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" The Chargors othar than the First Chargor

‘Direct Valuations Limited

Place of Incorporation s
‘Registered Office 03

: Rég’iﬁtered Number

SCHEDULE1 - T |

Engiand and Wales

3 And 4 Regan Way, Chetwynd Business Park; Chliweii
Nottinghar, NG9 6RZ

02411812 :

W le]tEd (t/a Shepherd Chari:ered Surveyors}

Place of Incorporatlon L £ Engiané arid Wales e ' ' :
Registerad Office ' ¢ GO Cathy Staley, 3 & 4 Regan Way, ChtEweEI Nottlngham,-
s NGO6RZ

‘Registered Number 04491974

“Central Lettings Solutions Limited

“Place of Ihcorporation

Registered Office . :

Registered Numbe&f
Maurice Macneill Tona Limited B

Place of Incorporatmn
Registered Office:

: Registered _Number

“bit_cotp\343 3210\

; -Engiand and Wales ' SR
3-4 . ‘Regaii Way - Chetwynd Busmess ‘Park; - Chilwell,

: Nottinghans, Noti:mghamshtre, NGY 6RZ : .
1 07470745

-:Scotland ' ) : '

T Cathy Staléy {shepherd Direct Limzted), Ist Fioor Elmbank
‘Gardens, Glasgow,. Scotland GZANG

150284167

23




 SCHEDULE2

gank: accounts‘ . . R . :

“The Mandatory Prepayment Account

. The qu.ding Actourit-

- bir_corp\I43321008 - B U



_____________ ~ SCHEpULEZ

........... i : Chargeﬂ cgl}tl’actﬁ ’ . . P

1. TheFirst Chargor  Share - Purchase On or about - (1) the Vendors (as defined
- | ©_Agreement .~ the date of in the Facllity Agreement)
E - EHis Deed (2) the First Chargor
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. SCHEDULE4

Details ﬁf?i‘ﬁp&l’t‘f ' . . - . I .. o

~ This Schedule has been intentionially feft blank. _'
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Lirnited

- Direct

- Vaiuations

- Limited
Direct
Valdations
CLimited

".Shepherd-tliﬁett* _
L Balutisng

Firhited:

Central Lettings

- Solutions.
Limited

. Shepherd Direct

Limited

. Bir_corp\3433210\8 -

Shepherd Direct

5 SCHEDULES

. Shares

Drrect
Valuations

O Limited
LIV Limited

W Uimited

Central Letti n-gis

Lirmited

Direct Lettings -

GP Umited

Maurice. Macneill
- Tona Limited '

r

g2411812

04491974

04491974

07470745

09174944

SC284167

10000 Ordinary Shares
100000
Ghares

100000 B
CShares . -

A Ordinary
Ord?n'a;_-'y
200 Ordinary Shares -

i_'Ordi‘lna'rfy th;ér’e--

17426 Ordinary Shares




S . ScﬁEnuLE 6 S
| Bés"i'g_rifs&;ea 'ch-at‘x;é’;g.

This Schedils has been intentionally feft biank.
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B | o . SCHEDULE7

Notices

............ 'Ear‘t-.:l"_
Notice to insurer
(Fﬁr attanhmant by wasr of endarsemant tﬁ the Insurances}
Teo: [name anid address of insurer}
Dated: [date]
D‘ear'si'r“s'-,
-Re' T‘he pellmes 0’? :nsuram:e referrad toin the $t:he&ule heiow (the "‘Palicies”)
':We, [Chargor] (the “Chargor”) givé ‘you notice that by e debenture dated {dat&} (the
“Debenture”) and made by {amongst others) curselves in favour of Clydesdate Bank Plc (trading -
as Yorkshire Bank)} (the “Lender"”), we have charged by way of fixed charge and assigned to the .

- Lehder, as first priority chargee and assignes, all of the Policies as are capable of being charged
and assigned by law. ' .

The assets. charged and assigned mclude all mur nght tftie and interest in ard 1o the Pohmes-

- (including, but not ltm;ted to, the benefit of. all sums assured by the ‘Policies and. all bmnuses _
profits, returns of premium and other bernefits of whatever nature arising by virtue of our
awnershlp of the Policies and all interest of-any. of the securad maney)

CWe: irrevacab!y and unccﬂdetlonalty author:se and request yoOL:

Lt note the Lenders interest as ﬁrst chargee assugﬂee and sole 3055 payee of the"
: -_.pr‘oceeds of such Policies; and

S to give the acknowledgement, undertakings and agreements requireci by the Lender and

to act on the instructions of the Lender without any further reference tor of authorisatron
from s, : : _ .
‘3...  Please sign the enclosed copy of this fiotice and’ dehirer It to the Lender at Business and

Private Business Centre 12th Floor, Temple Point, 1 Temple Row, Blrmmgham B2 5YB
{with a further copy to us). . _ .

"__Thrs notice and any fioni- -contractual abtigatnanS arising out af or i connection wath it are governed
by the Iaw of England and Wales

' Yours faithfully,

~ For and on behalf of [Chargor]:
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THE SCHEDULE

The Policies*

¥To be completed by the Chargor and approved by the Lender and to include 2l relevant
policies with the named insurer

1 [number]
2.  [number]
3. [number]
4, [pumber)
5 [number]

#Not required If policies are annually renewable
Gated [datel

ite be included on copy notice]

To: CLYDESDALE BANK PLC {TRADING AS YORKSHIRE BANK) at Business and Private Business
Centre 12th Floor, Temple Peint, 1 Temple Row, Birmingham B2 5YB {as referred to in the
Debenture)

Copy to:[name and address of Chargor]

We [name of insurer] acknowledge receipt of the above notice. We:

1. agree to note your [nterest as first charge, assignee and sole loss payvee of the proceeds
of such Policies;

2. undertake to disciose to you, promptly following reguest, without any reference to or
further authority from the Chargor, such information relating to the Policles as you may at
any time reasonably request;

3. confirm that we have not received notice of anv previous assignment or charge by the
Chargor of or over any of its rights, title, interests or henefits referred to in the notice;
and

4, agree promptly to notify vou of our intention to cancel or decline renewal of any of the

Policies; and

5. agree promptly to notify vou of any request made, or notification given, by the Chargor to
us, to cancel the Policies, or to allow the Policies to lapse.

Terms defined in the notice apply to this endorsement, which is governed by the law of England
and Wales together with any non-contractual obligations arising out of or in connection with it.

for and on behalf of [name of insurer]
Dated: {date]
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To:

Part 2

Form of notice to counterparties of Charged Contracts

{rame and address of counterparty)

Dated: [dafe]

Dear Sirs,

Re: [here identify relevant Charged Contract] [the "Contract”] made between {1) [Chargor]
{the “Chargor”) and {2) [here insert name of counterparty]

We, the Chargor, give you notice that, by a debenture dated [date] (the “Debenture”) and made
by {amongst others) ourselves in favour of Clydesdale Bank Pic {trading as Yorkshire Bank) {the
“Lender”) (as trustee for itself and ceriain other parties), we have charged by way of fixed charge
and assigned to the Lender, as first priority chargee and assignee, all of our rights, titie and
interest in the Contract.

We further irrevocably and unconditionally:

1.

notify you that we may not agree to amend, modify or terminate the Contract without the
prior written consent of the Lender;

confirm that, subject to paragraph 1 above, you may continue to deal with us in relation
to the Contract until you receive written notice to the contrary from the Lender, but
authorise and instruct vou that, after you have received such notice, we will cease to
have any right to deal with vou in relation to the Contract except In accordance with the
instructions of the Lender and therefore from that time vou may deal directly with the
Lender;

authorise and instruct yvou to disclose information in relation to the Contract to the Lender
promptly on request, without any enguiry by you as to the justification for such disclosure
or reference to or further authority from us;

authorise and instruct you to pay or reiease all monies to which we are entitled under the
Contract directly or, if the Lender so instructs you into such account as the Lender shall

specify;

authorise and instruct you that, whenever you serve any notice upon us under the
Contract, you should supply a copy of such notice to the Lender at its address given in the
copy of this notice {(or as otherwise notified to you by it from time to time); and

notify you that the provisions of this notice may only be revoked with the writfen consent
of the Lender,

Please sign the copy of this notice and deliver it to the Lender (with a further copy to us).

This notice and any non-contractual obligations arising out of or in connection with It are governed
by the law of England and Wales,

Yours faithfully,

For and on behalf of [Chargor]:
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[to be mm‘udexf on cr:py nafme} _

To: CLVDESDALE BANK PLC (TRADING AS YORKSHIRE BANK) at Busmess and- Private Business
Centre 12tf Floor, Temp!e Point;. L Temple Row, Birmingham- B2 5YB (as referred. to in the
Debenture)

Copy to:[name arid 'address*-' of Chargor] -

We. [namie of counterparty] -'ac'imow'l'edge receipt of the above nigtice. We: .

i, } accept the instructions and authorisations set ot In the nmtu:e aﬂd undertake to act in
_-acr:ordance with such: instructicns and authonsataons, and

Z. . “confirm that we have not rec:ewed notlce that the Chargor has assxgner& Ets rtghtsc under '
the Contract to a third party or created any other interest (whether by way or securuty o
otherw‘lse) En the Contract in Favour of-a thlrd partv :

'Terms defineci in the notice apply to this endorsement which is govemeci hy the law of Eﬂgiand
and Wales together with an_sr non-contractual obligations afising out of or in connection with it.

BT £5 101~ Ts EE TR WP

for and of behalf of [rame of counterparty]

Dated: [tfaté’j_ '
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SCHEDULE 8

Form of notice to bank operating secured account

To: [name and address of account bank] (the “Account Bank™
Dated: [date]

Dear Sirs,

Re: Account No: [insert account number] [the “Account”]

Account Branch: [insert branch name and address)
Account Holder: [name of Chargor] {the “Chargor”)

We, the Chargor, give you notice that, by a debenture dated [date] (the “Debenture”) and made
by {amongst others) ourseives in favour of Clydesdale Bank Plc (trading as Yorkshire Bank) (the
“Lender”), we have charged by way of fixed charge to the Lender, as first priority chargee, all the
menies (induding interest) from time to time standing to the credit of the Account [including any
re-designation and/or re-numbering from fime to time of such Account] (the "Charged Account”™)
and all indebtedness represented by the Charged Account and have assigned to the Lender all our
rights and beneflts in respect of the Charged Account.

We Irrevocably and unconditionally authorise and instruct you:

3. to hold all monies from time to time standing to the credit of the Charged Account to the
order of the Lender {(subject to the consent of the Lender, signified by its counter
signature of this notice, for us to operate the Charged Accountis] {(the “"Lender's
Consent”)) and accordingly to pay all or any part of those monies to the Lender {or as it
may direct) promptly following receipt by you of notice of withdrawal of the Lender’s
Consent and of written instructions from the Lender to make such payment; and

4, to disclose to the Lender such information relating to us and the Charged Account as the
Lender may from time to tme {whether before or after the withdrawal of the Lender’s
Consent} request you to provide;

Until such time as you receive from the Lender a written notice withdrawing the Lender's Consent,
nothing in this notice shall prevent you from [operating] [continuing to operate] the Charged
Accountfs] in the ordinary course of banking business Including, without limitation, collecting
chegues and other payment orders via any medium, electronic or otherwise and accepting monies
for the credit of the Charged Account{s] and allowing us to draw chegues and make other
payments and generally to withdraw funds from the Account,

Upon withdrawal of the Lender's Consent, we may not withdraw any further monies from the
Charged Account]s] without first having produced to you the prior written consent of the Lender to
each such withdrawal,

We agree that you have no notice of the particulars of the security created by the Debenture, save
as set out in this notice.

The provisions of this notice may only be revoked or varied with the prior written consent of the
Lender.

Please sign the enclosed copy of this notice and deliver it to the Lender at Business and Private
Business Centre 12th Floor, Temple Point, 1 Temple Row, Birmingham B2 5YB with a further copy
to us).

The provisions of this notice and any non-contractual obillgations arising out of or in connection
with it are governad by the law of England and Wales,

Yours faithfully,
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-'.for and!-on-behalfof o
.[Chargor]

By countersigning this notice the Lender confirms that the Chargor miay make withdrawals from
‘the Charged. Account{s] until such time as the Lender shall notify you {with a copy to the Chargor)
~in-weiting that suchk consent is withdrawn.  Such consent may. be withdrawn o modified by the
Lender in its absolite discretion at any time.] '

Countersigred by

“for-and on behalf of
- [Lender]

{to ﬁe enéarsed on copy notn‘:e}

Yoy CLYDESDALE BANK PLC (TRADING AS YGRKSHIRE BANKY a’c Business and Private
Business Centra ‘12th Floor, Tempie Poirt, 1 Temple Row, Birmingham B2 5YB as Lender(as
referred to in the Debenture) . . :

. -'tb'ij- to:[hame and -éddre'ss of Chargor]
-We {Name of Accoanr Bank]:
: 5 . ackncwleﬁge receipt of the abwe notlcer :

B - agree-to act in accordance with the authcrlsatlcns, mstructsons, mnﬁrmatwn[s] and'
' natlﬁcatlans contamed or referred to i the above notice:

7. -confirn that we have not recewed fiotice that the Chargor'ﬁ'as’ assigned its rights fo the

" mionles standing to the credit of the Charged Account, or the indebtediness r‘egresented by

them, or otherwise granted any secunty ar other unterest over those monies, or such.
indebtedriess, in favour of any third party; i . .

8. . undertake that we will not'exérc{sé'ahy' right to combine accotnts or any rights of set-off
. -orlien orany similar rights in relation to the monies standing to the credit of the Charged
_ Accaunt; and .

9, . -;agree that any rotice or other communication from us to the: Lender wsEI be sent or maaﬁe
' to the address of the Lender stated above, or to such. othier address as the Lender may
from time-to time notify to us. :

s 'T.ﬁe :é_greemerit in paragraph 2 above is -give"n on the basis "Eha't" )

10, we may vely on any notzce or sther document or thformation beheved reasonai:fy, by us
to: be genuine and correct and to have been signed or communicated by the person by -
whom it purports to be signed and communicated and wé will not be iiable for the
consequences of such reliance and will have no ob[:gatmn whatsoever to verify that the
facts or matters stated In any such notice or document are true and correct; aad

1i. to the extent that an instruction for Withdrawal from the: Charged Actount'is given whrch :
- would, i our reasohable opinion, cause the Charged Accotint to-be overdrawn, we shaii
only transfer the outstanding cleared credit balance in the Account.

_-'"Téif'ms defined in the nc‘;tice .appy to this endorserfient, which is ;gove‘_rned by the law of England
.-and Wales together with any non-contractual obligations arising out of or in connection with it.
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~for and on behalf of . ) o N
" [name and-address of Account Bank] : L .
-Dated: [datel . o
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'SCHEDULES

Fori of Deed nf-hcw#ﬁﬁ:@

This Deed is -madﬁ-'eﬁ'['&ate'] BT | . S o "be:tvye-egn':: '
1y Ename of acceding company], {a company mcorporated it England -and: Wa[es with
' tompany number [number]] 7 latternative corporate description, as appropriate], (the:
-“New {:hargar” ; -
B ) .SHEPHERE BIRECT LIMITEG a c:crmpany mr:orporate(i in Engiand dnd Wales with
' - company number 06055271 for itself and as agent for and on behalf of each of the other
- Chargors deﬁnéici as such in the Debenture feferre-tf to below, (.the “First Chargor”}); -
(3. CL?DESEIALE Em\il{ PLC {TRADING AS YGRKSHIRE BANK), (the “Lender"), and
_.':1.' o 'INTERPRETATIQK

11 In this Deed, the “Debenture” means a deberiture dated [date] made between, amongst
. ‘otheérs, the First Chargor, each of the other Chargors and the Lender as amended .
‘Hiovated, supplemented extendecf or restated, from tire to tlme
L2 B _.Un_iess--a c-ontrary :indlcatian_ dppears: -

124 each term used in this Deed which is defined in the Debenture or the definition
' “of which is lncorparated by refererice into the Debenture sﬁall have the same
meaning as applies in the Debenture; anﬁ :

122 the: prmc;pies ef construction set out ar referréd to in clausé 1, 3 {Coh'sfratéibh)f

Lz ) R-EFRES’ENTATIG&S
The New Chargcur warrants and repreaents o the Lénder that:

74 tisa [whoi!y awned] Subsmsary of the [First Chargor] 71 Company] j [member.of the.
' 'ZGroup}, antf :

"2.2 - ithas given due consideration to _-the. e and conditions of the Finance '-Dbcu'm'e'n'té-'
- (including the Debenture and this Deed) and has satisfied itself that there are reasonable
grounds for believing that by executing this Deed the New Chargor will derive comenercial - -

- benefit and that 1t enters into this Deed in good faith and for the purposes of the
. pmmotton of the success of it business

._3'.: R A_GRE.EMENT TO ACCEQE
The New Chargor agrees to accede and bacome a party ‘to arid to be bound’ by the terms
“of the Debenture as a Chargor with effect frorm - the date of thrs Deed {the “Effet;tive
Date”),
a4 EF#Etr-r:ﬁF'At‘:{:ESSI&N'
On and a'f'tér_ the fffetti\ké Date, the Debenture shall be read and construed for all
. 'purposes as if the New Chargor had been an original party to it in the capacity of Chargor
“ {but so that the Security created consequent oh such accession shall be created on the-
Effective Date). .
-1 'S_EKZEIRIT?-

5.1 Security over all assets |
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5.2

8.1

8.2

51.1 The New Chargor grants to the Lender in relation to its assets and undertaking
the same Security as is sel out In clause 3 {Security) of the Debenture,

5.1.2 The New Chargor agrees and confirms that such Security {(a) shall be effective
and binding upon it and its assets and undertaking and (b} shall not in any way
be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other Party’s execution
of the Debenture or any other Deed of Accession, or by any aveoidance,
invalidity, discharge or release of any Security contained in the Debenture orin
any other Deed of Accession,

[Ciause 5.2 and the relevant sub-clauses apply where the New Chargor owns assets which
are to be identified by Schedule for specific charge. The relevant Scheduies to be
incorporated should follow the form of the corresponding Schedules in the Debenture.)

[Specific Security - Without limiting the generality of Clause 5.1 (Security over ali
assetsy or of the Debenture, the New Chargor, as a continuing security for the payment,
discharge and performance of the Secured Obligations charges in favour of the Lender:

52.1 [by way of first legal morigage, all its Property, identified in Schedule 4
{Details of Property owned by the New Chargor) to this Deed:]

5.2.2 [by way of first fixed charge, (a) the chattels (which shall be Designated
Chattels for the purposes of the Debenture) listed in Schedule 4 {Specifically
identified chattels swned by the New Chargor} to this Deed (but not including
any of the assets which is subject to a valid legal mortgage under Clause 5.2.1
and {b} the benefit of all Associated Rights in relation to such Designated
Chattels;]

52.3 [by way of first fixed charge, all the Shares listed in Schedule 5 {Shares) to
this Deed;]

5.2.4 [by way of first fixed charge, all the Distribution Rights accruing to or on the
Shares listed in Schedule 5 (Shares) to this Deed;]

[and as a continuing security for the payment, discharge and performance of the Secured
Oblinations assigns and aarees to assign in favour of the Lender all of its right, title and
interest {if any) in and to each of the contracts and agreements specified in Schedule 3
{Details of Charged Contracts) to this Deed, each of which is deemed to be included In the
definition of "Charged Contracts” for the purposes of the Debenture.]]

AGREEMENT AND CONSENT BY CHARGORS

The First Chargor, for itself and as agent for and on behalf of ail other Chargors under the
Debenture, agrees and consents {o all matters provided for in this Deed.

CONSTRUCTION

The Debenture shall continue in full force and effect but amended with effect from the
Effective Date in the manner and to the extent provided in this Deed; and the Debenture
and this Deed shall be read as one and so that references in the Debenture to "this
Deed”, and similar phrases shall be deermed to include this Deed.

THIS DEED

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales,

The New Chargor has entered into this Deed in consideration of the Lender making or
continuing to make facllities available to [the New Chargor] [and] [the First Chargor or
any other member of the Group] on the terms agreed In the Finance Documents.] / [This
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Deed is .'-m'afde' pursuant to: the requirethents of -clause [number] -of the Facility
Agreement.] ' : : h

8.3 n [The 'E.‘e!‘ﬁ'déé‘én'd the First Cha"r.g'cr' -d'esig'ﬁété-.th'i's--Dee'& ég.a'FinanCE b"ocumé.ﬂt;f]' :
8.4 'T.his'-'iaééd. a"ﬁ_d- every 'cd.u'n'ter_fjarff.fs the property of thie Lender.
Thls Deed is miade and delivered as a deed on the: date stéiﬁé& _ab‘avé._
Uinsert Schedufes as appropriate] |

[insert execittion provisions as-appropriate]
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SCHEDULE 10

Property warranties and undertakings

This Schedule has been intentionally left biank
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SCHEDULE 11

Recelver's specific powers

The Receiver will have full power and authority:

1.

2.

0.

11,

12.

13.

i4,

to enter upon, and fo take possession of, the Secured Assets;
to collect and get in all rents, fees, charges or other income of the Secured Assets;

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carmrying on the business of the relevant Chargor or
any part of it as he may think fit;

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases
or tenancies of, Hocences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets or any property acquired in exercise of its powers
under this Deed;

to purchase or acquire any land and purchase, acquire or grant any interest in or right
aver land;

to take a lease or tenancy of any property required or convenient for the business of the
relevant Chargor or the exercise of the Receiver's powers under this Deed;

to exercise on behalf of the relevant Chargor and without the consent of or notice to such
Chargor all the powers confarred on a landlord or a tenant by any legisiation from time to
time in force in any relevant jurisdiction relating to leasehold property, landicrd and
tenant, rents, housing or agriculture In respect of the Property;

for the purpose of exercising any of the rights, powers, authorities and discretions
conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
iosses or jiabilities which may be Incurred by him in their exercise or for any other
purpose, to raise or borrow moneys from the Lender or incur any other jiability on such
terms, whether secured or unsecured, as he may think fit, and whether to rank in priority
to this Deed or not;

to appoint and discharge empioyees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or otherwise as he may think fit and to discharge any such
persons appointed by the relevant Chargor prior to his appointment;

in the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue
all such actions, suits and proceedings, in relation to such Chargor, the business of such
Chargor or the Secured Assets as in any case he thinks fit;

to settie, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, guestions and demands with or by any person or body
who is or claims to be a creditor of the relevant Chargor or relating in any way to the
Secured Assets;

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets;

to obtain Authorisations for and to carry out on the Property any new works or complete
any unfinished works of development, building, reconstruction, maintenance, repair,
renewal, improverment, furnishing or eguipment;

to enter into, vary, cancel or walve any of the provisions of any contracts which he shali
in any case think expedient in the interests of the relevant Chargor or the Lender;
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15,

16,

17.

18.

19,

20.

21.

22.

23.

to purchase materiais, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver’s absolute determination thinks fit;

to insure the Secured Assels, any assets acguired by the Recelver in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices as the
Recejver thinks fit, and obtain bonds and give guarantees and Security to any bondsmen;

to remove, store, sell or otherwise deal with any chattels located at the Property;

to promote or establish any company or to acguire shares in any company {whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assels or
other assets acqguired by the Receiver in axercise of his powers and to exercise or cause
to be exercised all voling and other rights attaching to, and to charge, sell or otherwise
transfer any shares in any such company;

to exerclise all voting and other rights attaching to the Investments and all other stocks,
shares and securities owned by the relevant Chargor and comprised in the Secured Assets
in such manner as he thinks fit;

to make, or require the directors of the relevant Chargor to make, calls conditionaliy or
unconditionally on the members of such Chargor In respect of uncalled capital; and take
action to enforce payment of unpaid calls;

to carry into effect and complete any transaction;

to redeem any prior Security (or procure the transfer of such Security to an Enforcement
Party) and settle and pass the accounts of the person entitled to the pricr Security so that
any accounts so settled and passed shall {subject to any manifest error) be conclusive
and binding on the relevant Chargor and the money so pald shall be deemed to be an
expense properly incurred by the Recaiver;

elther in the name of the relevant Chargor or in the name of the Receiver to execute
documents and do all other acts or things which the Recsiver may consider to be
incidental or conducive to any of the Receiver’s powers or to the realisation or use of the
Securaed Assets,
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i the preserice of: |
- Witness Signature:
. Witness Name /Lﬂﬂﬂ( %U\i (II‘J\ '

_ -wi_tness ﬁddress

CLIMITED

© Pireckor
- inthe presence of:
| Witness Signature:

| Witness Name: \!}L&&( &k&\ﬁ\-\

: ~ acting by a director

~ Director
_in the presence of:

Witness Sigriature;

" EXECUTION

‘The First Chargor

by SHEPHERD DIRECT

;Address ;
(Ww’% ﬁ’i\-wﬂ-ajl t@}wgkww,fjﬁ .

1 Fax number:

Th-e't;-h?r.gars {pthéf i:ﬁa_“.h th'e.‘Firs't t:haf_g'ﬁr_‘_j -

Executed g8 @ deed by Q!REG”I‘ \mi.umzcms

‘acting by & director

Wétness ﬁadﬁress
- B3 3aL

Executecf as a deed by J‘\@ LIMITEB

;

Atex Bt

Witness Name:

 Witress Address:

 EVERSHEDS LLP
115 COLMORE ROW

" BIRMINGHAM
BI3AL
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¥ Attention:

ﬁ\dﬁress

¥ Fax numiber:

Afterition: _'
EVERSHEDSLLP
115 COLMORE ROW
BIRMINGHAM -

-§ Fax number:

cgmmunmatmns to be. delivered m‘

@Eﬁw o “'\JG\”\Q
% @@f%{

ﬂ\\i-w %"_s;,’ ‘lf"\f?&ﬁ”
-Nﬂx_m&_ e

Anday hain,

(:w{;k%ﬁ .;;,'%f“w.. -

EVERSHEDS LLP -

 BIRMINGHAM

B33AL
Cﬁﬁ‘lﬁiﬁﬁitatiuné to be delivered tﬂ - '
g Ly o oo Wmﬂwﬁ .
C‘prdm ﬁ@& %évia Ls%“ @C&XKK’;
Ol el (NoH A houn
NCH R
: (:\{jgéki A | ﬁ\f‘@M"f"&mm _.

| communications to be dehvered to:

a -.Address. :3 L{. @

ER Ve | u‘wwﬁ
k}p}kgwm-j‘% waﬂ

m ML g\:féhf‘“m
W{Q"‘l

Ol ea i ned
(:r%\«f\—«“% : wi i?.»iw

PG |
L ;:;;;-L h«fk

Attention:




Executed as a deed by CEMTRAL LETTINGS

SOLUTIONS LIMITED
acting by

Director

in the presence of:
Withess Signature:
Witness Name: (ﬁb( &U\WM

Witness Address:

EVERSHEDS LLP
115 COLMORE ROW
BIRMINGHAM

Executed as a deed by MAURSCE'MACNEILL TONA |
LIMETED acting by a director

in the presence of: _
(&< Epimy

EVERSHEDS LLP
115 COLMORE ROW
BIRMINGHAM

B3 3AL

Witness Signature:

Witness Name:

Witness Address:
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| Attention:

Communications to be delivered to:

Address: 8"" q' Q‘eé{@y\ m‘\f
Clhuk el Business Farle
Cralenetd MNotkumgleun NE& 67

Fax number:

Attention: |

Coung

Papemen

Communications to be delivered to:

Address: 8’ &4 ng b\h)\/

Chskuoymel Busiress Rurk
Chridusetl, Noblurgham N&4 6R7

| Fax number:




The Lender

Executed as a deed hy
an authorised signatory for and on behalf of , )

CLYDESDALE BANK PLL {TRADING AS 3
YORKSHIRE BANK) 3
in the presence of; )

Witness signature:

MName:

Address:

Cecupation:
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Authorised Signatory

Communications to be delivered to:

Address: Business and Private Business Centre
12th Fleor, Temple Point, 1 Temple
Row, Birmingham B2 5¥8

Fax number:

Attention: Richard Blount/Jamie Stuart




