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Registration of a Charge

Company Name: HOME FRONT LIMITED
Company Number: 03198371

Received for filing in Electronic Format on the: 30/11/2023 XCHCX6U9

Details of Charge

Date of creation:  30/11/2023
Charge code: 0319 8371 0001
Persons entitled: SOUTH WEST INVESTMENT GROUP (CAPITAL) LIMITED
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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANITA STEVENS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3198371

Charge code: 0319 8371 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th November 2023 and created by HOME FRONT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th November 2023 .

Given at Companies House, Cardiff on 1st December 2023

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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DEBENTURE

THIS DEBENTURE IS DATED: 30th November 2023

PARTIES:

(1

(2)

HOME FRONT LIMITED, a company registered inh England and Wales (Company Number;
(3198371) whose registered office is. at Oakley Business Fark, Dinton Road, Wylye, Balisbury,
Wiltshirg SP3 5EU {ihe "Borrower™); and

SOUTH WEST INVESTMENT GROUF {CAPITAL) LIMITED, a company registered in England and
Wales (Company Number: 2360656) the registered office of which-is at Lowena House, Glanthome
Court, Trurp Business Park, Threemilestone, Truro, Cornwall TR4 3NY {the “Lender”).

BACKGROUND:

A

(B)

(€

The Lender has agreed pursuant to the Agreement to provide the Borrower with a foary o a secured
basis.

This debenture provides security which the Borrower has agreed 1o give the Lender for, amongst
other liabilities, the loan facilities under the Agreeément.

By way of a power of attorney dated 01 October 2022, SWAG Finance Limited (2688108 (the "Fund
Manager"} has been appointed by the Lender, as its attomey, Yo execute and deliver this deed on
behaif of the Lender,

OPERATIVE PROVISIONS:
1 INTERPRETATION
1.1 in this deed, unless the context otherwise requires:

“Agreement” means the business loan agreement of even date and made between
the Borrower and the Lender relating to a foan fo the Borrower by the
fender;

"Business Day" means a day {cther than a Saturday or Sunday} o which'banks are

open for general business in London;

"Charged Proparty” meéans all the Zssets, property and undertaking for the fime being
' subject i the security interests created by this deed {and reférences
to the Charged Propeity include references to any part of it);

"Delegate” any persom appointed by the Lender or any Receiver pursuant to
clause 10.14 {delegation) and any person appointed as atiornay of
‘the Lendar, Receiver or Delegate;

*Designated Account” any dccount of the Borrower nominated by the lender as a
designated account for the purposes of this deed;

“Encumbrance” means. any morgage, charge {whether fixed or floating, legal or
equitable}, pledge, lien, assignment by. way of security, or other
sacurity interest securing any obligation of any person or any other
agreement or arrangement having a simflar effect;

“Environment” the natural and man-madea. environment including all or any of the.
followitiy media; namely air, water and land (including air within
buildings and other natural or man-made structures above or below
the ground) and any living organisms (including man) or systems
supported by those media;




*Environmental Law"

"Equipment”

"Financial Collateral”

"Financial Collateral
Regulations”

"Insurance Policies™

“inteltectual Property"

"Material Adverse
Effect”

"Properties”

"Receiver"

"Becured Liabilities™

all applicable laws, staiutes, regulations, secondary legislation, bye-
laws, common law, direclives, ireaties and other measures,
judgments and decisions of any- court of tribunal, todes of practice
and guidance notes in so-far as they relate to or apply to the
Enviroamaent;

all present and future equipment, plant, machinery, toals, vehicles,
furniture, fittings, installations and apparatus and other tangible
moveable property for the fime being owned by the Borrower,
including any part of it and all spare parts, replacements,
modifications and additions;

shall have the meaning given to that expression in the Financial
Collateral Regulations;

the Financial Collateral Arrangements {No. -2} Regulations 2003 (St
2003/3226Y;

ali. the contracts and policies of msurance effected or maintained by
the Borrower from ftime to timein respect of its.assels or business
{including, without imitation, any insurances relating to the Properties
‘or the Equipment) and each an “insurance Policy™;

the Borrower's present and future patents, trade matks, service
marks, trade names, designs, copyrights, inventions, fopographical or
similar rights, confidential information and know-how and any interest
in any of these rights, whether or not. registered, inchiding ail
applications and rights to apply for registration-and all fees, royalties
and other rights derived from, or incidental to, these rights,;

means any event or circumsiaiice which, in the Lender's opinion:

(a} s likely to materially and adversely affect the Borrower's
abiity to perform or otherwise comply with ail or any of its
obiigations under this deed or the Agreement; or

{b) is lkely to materially and adversely affect the Borrowet's
business, operations, property, condition (financial or
otherwise) or prospedcis; or

{c) is likely to result in this deed and/or the Agreement not being
legal, valid and binding on, and énforceable in accordance
withy its terms against the Borrower or any other person or, in
the case of this deed, not providing to the Lender security over
the assets expressed 1o be subject 1o a secutity interest under
this deed;

means all freehold and leasehold properties {(whether registered or
uhregistered) and all commonhold properties, now. or at any time
hereafter {and from time to time} owned by the Borrower or in-which.
the Borrower holds an interest (including but not limited to. the
propeities et out in Schedule 1} and "Property” means.any of themy,

a receiver andfor manager and/or administrative recaiver of any orall
of the Charged Property, appointed under clause 9

means all present and future monies, obligations.and liabilities owed
or incurred by the Borrower to the Lender of @ny kind and however
arising and in any currency, whether or- not immediately payable,
whether actizal or contingent and whether owed jointly orseverally, as

principal or surely and/or v any uother capacity whatsoever and
including, without fimitation interest (including, without fimitation,

default interest), commission, costs, charges-and expenses accruing
in respect of such monies and liabilities and for the avoidance of doubt
such moneys, obligations and liabilities include all those which may




arise pursuant to this deed (and references to the "Secured
Liabilities” include references {o any of them);

“Securities” means all right, title and interest of the Borrower, now or in the fulure,

in all-stocks, shares, loan capital, sécurities, bonds and.investments
of any kind whatsoever {whether or not marketable) now or at any
time hereafter (and from time fo fimé} owned (at law or in equity) by
the Borrower, together with ail allotments offered or arising in fespect
thereof or incidental thersto and all stocks, shares, loan. capital,
securities, bonds, invesimenis, rights, incomeé, monegy or property
accruing, deriving, offered or paid from time to lime by way of
dividend, distribution, interest, exchange;, capital reorganisation,
gonversion, redemption, bonus, rights, preference;, option or
otherwise in respect thereof;

“Security Financial shalt have the meaning givers to that expression in the Financial
Coliateral Arrangement"  Coliateral Regulations,

"Security Period” the period starting on the date of this deed and ending on the date on

AT

which all the Secured Liabilities have been unconditionally and
irfevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding; and

Value Added Tax

1.2 Interpratation

Unless the coriext otherwise requires, in'this deed:

121

1.2.2

123

124

125

1.2.8

1.2.7

1.2.8

129

1.214¢

any reférence to any stalute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or-statutory provision and to any
farmer statute of statutery provision which it consolidated or re-enacted befdre the date
of this deed;

a reference o one gender includes a reference to the other genders;

words in the singular include the plurat and in the plural include the singuiar;

a reference 1o a clause or schedule'is fo 4 clause or schedulé of or to this deed;

a reference fo this deed (or any specified provision of it} or any other document shiali be
sonstrued as a reference fo this deed, that provision or that document as inforee for the

time being and as-amended or novated from time to time;

a refergnce 10 a person shall be constried as including & reference to an individual, firm,
corporation, unincorporated body of persons: or any state or any agency of a-person;

a reference fo an amendment includes a supplement, variation, novation or re-
enactment {and amended shall be construed accordingly};

a reference to assets includes present and futuré properties, undertakings, revenues,
rights and benefits of every description;

& reference to an authorisation includes an-authorisation, consent, ficence, approval,
resolution, exemption, filing, registration and notarisation;

a reference to-a reguiation includes aty regulation, rule, official directive, request or
guideline {whether or not having the foree of law} of any governmental, inter-
governmental or supranational body, agency, departmeiit or regulatory, self-regulatory
or other authority or organisation;




1.2.41 a reference 1o a parly is to the Borrower or the Lender and shall include that pary's
successors; and

12142 the headings do not form part of this deed or any part of it and do not affect its
interpretation.

1.3 Clawback
If the Lender considers that an amount is capable of being avoided or otherwise set aside on liguidation or

administration of the Borrower or Otherwise, then that amount shall not be considered to have been imevocably
paid for the purposes of this deed.

1.4 Natufe of security over real propeérty
Areference in this deed to a charge or mortgage of any freehold, leasehold or commonhold property includes:

141 2l buildings and fixiures {including trade and fenant's fixtures) which are at.any time
situated on that property;

142 the procesds of sale of any part of that property and any other monies paid or payabie
in respect of or in connection with thaf property;

4.3 the benefit of any covenants for title given or entered into by any predecessor in tille of
the Borrowsr in respect of that property or any mionies paid or payable in respect of those
covenants; and

144 ali rights under any licence, agreement for sale or agreement for igase i respect of that
property.

1.5 Law of Properly (Miscelianeous Provisions) Act 1989
For the purposes of section 2 of the Law of Property {Miscellaneous. Provisions) Act 1889 the terms of the

Agreement and of any side letters between any parties in relation to the Agreermient are incorporated i this
deed.

1.8 insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by this deed,

17 Furthigr advances

This deed secures further advances.

1.8 Gross-up

All Secured Liabilities shall be paid in full without any deduction or withholding whether on account of any
taxes duties levies or-charges or otherwise uniess the Borrower shall be required by law 1o make such
deduction or withholding in which case the. amount so payable shall be increased 1o the extent netessary so
that the amount receivable after deduction or withholding is equal to the amount which would have been
receivable had no such deduction or withholding been reguired.

18 Schedules

Thie Schedules form part of this deed and shall have effect as i get out in Tull in the body of this deed. Any
reference o this deed includes the Schedules.



2 COVENANT TO PAY

The Borrower hereby covenants with the Lender that it shall on demand pay and discharge the Secured
Liabilities to the Lender when they hecome due.

3 CHARGE

3.1 As a continuing security for the payment. and discharge of the Secured Liabilities, the Borrower with

full title guarantee:

311 charges to the Lender, by way of legal mortgage, all the Properties listed in Schedule 1;

3.1.2 charges o the Lender, by way of fixed charge (each one a separate fixed charge}
‘whether owned now or in the future:

31241 all Properties acquired by the Borrower in the fulure;

3.4.22 all present and futtire interests of the Borrower not éffectively morgaged
or charged under the preceding provisions -of this clause 3 in or over
freehold or leasehold property;

3423 all fixtures and fittings attached 1o any Property;

3124 alf present and future rights, lcences, guarantegs, rents, deposits,
contracis, covenants and warranties relating to each of the Properties;

3.1.25 ali rents receivable from any lease granied out of any Properly,

31286 alf Equipment, including any associated warranties and maintenance
contracis;

3127 ali ficences, consents and authorisations, statutory or otherwise held or
required in connection with the Borrower's business or the use of any
Charged Property and all rights in connection with them;

3128 ali the present and fufure goodwill of the Borrower;

3.1.28 any.uncalled capital for the time being in the Borrower;

31210 all Seclrities;

3121 alf the Borrower's rights in alf Intellectual Property, licences, claims,; and
any other legal rights; and

31212 the benefit of any hedging arrangements, futures transactions or treasury
instruments; and

313 assigns to the Lender absclutely, subject to g provise for reassignment on irrevocable

discharge in full of the Secured Liabilities, all its rights in each Insurance Policy including
all claims; the proceeds of all claims and-all returns of premiums in connection with-each
Insurance Policy;

314 charges to the Lender, by way of {first] floating charge, all the underiaking, property,
assets and rights of the Borrower at any time not effectively morigaged, charged or
assigred pursuant to clause 3.1.1, clause 3.1.2 and clause 3.1.3.

4 NEGATIVE PLEDGE AND RESTRICTIONS

4.1 The Borrower will not at any time, withaut the prior written consent of the Lender:




5.1

4.1.1 permit 1o subsist or create or purport to create, any Encumbrance on or in relation to,
-any of the Charged Property other than the Encumbrances created by this deed,

4,12 sell, assign, transfer. part with possession of or otherwise dispose of, in any manner {or
purport 1o do so) ali or any part of, or any interest'in, the Charged Property charged by
Clause 3.1.1 t 3.1.3 inclusive;

413 dispose of the Charged Property charged by Clause 3.1.4 (fioating charge), other than
inthe ordinary course of business for so long as such Charged Property remains subject
{0 an uncrystaliised foating charge;

4.1.4 call on,.or accept payment of, any uncalled capital;

4.15 deal with its book and other debts, except by cotlecting them in the ordinary course of ifs
business. In particular, the Borrower will not realise its book and other debts by means
of inveoice discounting or factering arrangements;

4.1.8 grant, oraccept a-surrender of, any lease or licence of any Property or consent to any
assignment or sub-letting or other dealing by a fenant;

417 part with or share possession or cccupation of any Prapérty,

4.1.8 create or grant (or purport fo create or grant}-any interest in-any Charged. Property in
favour of a third parly; or

4.1.8 do, or permit to be done, any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Lender or materialiy. diminish the value of
any of the Charged Property or the effectiveness of the security created by this deed.

UNDERTAKINGS

The Borrower shail:

5.1.4

513

514

permit the Lender and any Receiver and any person appointed by either of them to enter
upon and inspect any Charged Property during normal business hours upon reascnable
prior notics;

insure and keep all Charged Property of an insurable nature comprehensively insured
{including ¥ requested by the Lender, terrorism cover) to the Lender's reasonable
satisfaction for its full reinstatement cost. Indefault, the Lender may arrange insurance
at the Borrower's expense;

hold on trust for the Lender ali proceeds of any insurance of the Charged Property. At
the Lender's option, the Borrower will apply the proteeds in making good the relevant
loss-or damage, or to reduce the Secured Liahifites. The Borrower shall not do-or omitt
1o do, or permit to-be done or emitted, any act or thing that may invalidate or otherwise
prejtidice any Insurance Policy;

where required by the Lender, deposit with the Lender all insurance policies {or copies
where the Lender agrees), and all deeds and documents of title refating to the Charged
Property, and thie Lender shali, for the duration of this deed be entitted o hold therr;

if requested by the Lender, procure that & note of the Lender's interest is endorsed upon
aach insurance policy maintained by it or any person on its behalf in accordance with:
clause 51.2 and that the terms of each insurance policy require the insurer not to
invalidate the policy as against the Lender by reason of the-act or default of any other
joint or named insured and not to cance! it without giving at least 30 days' prior writlen
notice to the Lender;




5110

51.11

5.1.12

51.13

at all times keep in good and substantial repair and condition ali the Charged Property
mc!ud:ng without limitation, ail buildings, erections, structures and fixtures and fitlings
on and in the Property and keep all Equipment in good repair, working order and
condition and fit for its purpose; and where it is uneconomic to repair any part of the
Charged Property, replace sich part by ancther similar asset of equal or greater quality
and vaius and otherwise keep the Charged Praperty ih.good condition;

not, without the Lender's consent, carry cutany development or make any alterations to
any Property which require planning pérmission or approval under building regulations;

carry on its frade and business {and pay ali cuigoings of the business) in accordance

with the standards of good management from time to time. current in such trade or

business on those parts {if any) of the Properties as are, or may be; used for the
purposes of trade or business; and not do, or permit to be done, any act or thing, which
witl or might depreciate, jeopardise or otherwise prejudice the security held by the Lender
or materially diminish the value of any of the Charged Property or the effectiveness of
the security created by this deed;

comply with all statutes, byelaws and reguiations relating fo its trade or business and the
whole or any part of the Charged Property and obtain, and promptly renew from time to
time, and comply with all authorisations that are required in connectian with the Charged

Properly of its Use or that are necessary to preserve, maintain or renew any Charged

Properly and promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation in connection with the Charged Property;

promptly provide to the Lender whatever information, documenis or papers relating to

the. Charged Property as the Lender may from time to tithe request; and inform the
Lender promptly of any acquisition by the Borrowerof, orcontract made by the Borrower
to acguire, any freehold, leasehold dr other interest in Property;

promptly upon becoming aware of the séfie give the Lender notice in writing. of any

‘breach of {aany repregentation or warranty set outin Clause 22; and/or (b) any covenant
‘set out in this clause 5,

following the conversion of the floating charge crested undet this deed info a fixed

‘charge over the book and other debts. of the Borrower {and any procseds thereof), the

Borrower shall thereafter pay all the mongy the Borrower receives in respect of book and
other debts into-an account designated by the Lenider; and

enforce any rights and institute, continue or defend any proceedings relating to any of
the Charged Propérty which the Lender may require from time to tirne.

Securities Covenants

52 Depositof tifle documents

521

5.2:2

The Borrower shall:

5211 on the execution of this deed, deposit with the Lender all stock or share
ceriificates and other documents of fifle or evidence of ownership relating
“to any Securities ownied by the Borrower at that time; and

5212 on the purchase or acquisition by it of Securities after the date of this deed,
-deposit with the Lender all stock or share certificates and other documents
of title or evidence of swnership relating to those Securities.

At the same time as depositing documents with the Lender in accordance with-clause
5.2, the Borrower shall aiso deposit with the Lender:




K221 all stock transfers forms rejating to the relevant Securities duly compleied
and executed by or an behalf of the Borrower, but with the name of the
transferee, the consideration and the date left biank; and

5222 any other documents {in each case duly compisted and executed by or
oy behaif of the Borrower) that the Lender may request in order to enable
it or-any of its nominees, or any purchaser of transferee, 10 be registered
as the owner of; or otherwise obtain a fegal title 16, or to perfect its security
interest in any. of the relevant Securities,

so-that the Lender may, at any fime and without notice fo the Borrower, complete and
present those stock transfer forms. and other documents 1o the issuer of the Secutities
for registration.

53 MNominations

531

332

The Barrower shall terminate with immediate effect-all nominations | may have made
{including, without limitation, any nomination made under section 145 or section 146 of
the Companies Act 2008} in respect of any Securities and, pending that termination,
procure that any person so hominated:

53.141 does not exercise any rights in respect of any Securities without the prior
written approval of the Lender; and

5312 immediately on receipt by it, forward to the Lender all communications or
other information received by it in respect of any Securities for which ithas
been so nominated. '

The Borrower shalf not, during the Security Period, exercise any rights (including, without
limitation, any rights under sections 145 and 146 of the Companies Act 20087 to
nominate any person in respect of any of the Securities.

54 Additional ragistration obligations

541

The Bofrower shall:

5.4.1.% obtain all consents, waivers, approvals. and permissions that are
necessary, under the ardicles of association- of any issuer that is not 2
public company or otherwise, for the transfer of the Securities o the
Lender or its nominee, or to a purchaser on enforcement of this deed; and

5412 procure the amendment of the share transfer provisions fincluding, but rot
limited to, deletion of any pre-emption provisions) of the articles of
-association of each issuer that is not a public company in any manner that
the Lender may require in order o permit such a transfer,

55 Dividends and vating rights before enforcement

5581

552

Before the security constifuted by this deed becomes enforceable, the Barrower may
retain and apply for its own use all dividends, interest and other monies paid or payabls
in respect of the Securities- and, if any are paid or payable to the Lentder or any of its
nominees, the Lender will hold all those dividends, interest and other monies received
by itfor the Borrower and wilt pay them {o the Borrower promptly on request; and

Before the security constituted by this deed becomes enforceable, the Borrower may
exercise all voting and other rights and powers in respect of the Securities or, if any of
the same are exsrcisable by the Lender of any of its nominees, 1o direct in writing the
exercise of those voting and other rights and powers provided that




56

57

553

554

5521 it shall not do so in any way that would breach any provision of the
Agreement or this deed or for any pwpose inconsistent with the
Agreement or this deed; and

5522 the exercise of, or the failure to exercise, those voling rights or other rights
and powers waould not, in the Lender's opinion, have an adverse effect on
the value of the Securities or otherwise prejutlice the Lender's. security
under this deed.

The Borrower shall indeminify the Lender against any toss or liability incurred by. the
Lender (or its nominse) as a consequence of the Lender {or its nominee} acting in
respect of e Securities at the direction of the Borrower,

The: Lender shall not, by exercising or not exercising any voting rights or. otherwise, be
construed. ag permiting .or agreeing tO any variation or other change in the rights
altaching fo or conferred by any of the Securiies that the Lender considers prejudicial
to, or impairing the vaiue of, the security created by this deed.

Dividends and voting rights aftet enforcement

561

After the security constituted by this deed hias become enforceable:

581 all dividends and other distributions paid in respect of the Securities and
received by the Borrower shall be hield by the Borrower on frust for the
Lender and immediately paid into a Designated Account or, i received by
the Lender, shall be retained by the Lender; and

5.6:1.2 all voting and other rights and powers attaching to the Securities shall be
exercised by, of at the diféction of, the Lender and the Borrowsr shall, and
shall procure that Hs nominees shall, comply with any directions the
Lender may give, in its. absolute discretion, concerning the exercise of
those rights and powers.

Calls on Securities

‘The Borrower shall prompily pay alf calls, instaiments and other payments that may be or become due and

payable in respect of all or any of the Securities. The Borrower acknowledges that the Lender shall not be
under any liability in respect of any such calls, instalments or other payments.

5.8

59

No alteration of constitutional documents or rights attaching to the Securities

581

The Borrower shall not, without the prier written consent of the Lender, amend, oragree
to the amendiment of:

5811 the memorandum or arficles of association, or any other constitutionat

documents, of any issuer that is not a public company; or

5EB1.2 the rights or liabiliies aftaching to.any of the Securities.

Praservation of Securities

5.9:1

The Borrower shall ensure {ds far a6 # is able o by the exercise of all voling rights,
powers of gontrol and other means available to #; that any issuer that is nola public
company shall not:

59.1.1 consolidate or subdivide any of #ts Securities, or retlizce or re-prganise s
share capital in any way;

5912 issuie.any new shares or stock; or




5813 refuse to register any transfer of any of its Secuwrities that may be lodged
for registration by, or on behaif of the Lender or the Borrower in
accordance with this deed.

510  Securities information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice, circular, report,
aceounts and any other dogument received by it that relates {o the Bedurities.

Property Covenants

511 maintenance

The Borrower shall keep alt bulldings and all fixtures on each Property in good -and substantial repair and
condition.

512  Preservation of Property, fixtures and Equipment

5121 Without prajudice to clause 5,11, the Borrower shall not, without the prior written consent
of the Lender:

51211 pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same 1o occur;

51212 make or permit any [material] alterations to any Property, or sever or
remove, or pemmit to be severed or removed, any of its fixtures; or

51213 remove or make any {materizl] alterations to any of the Eguipment
belonging 16, or in use by, the Borrower on any. Propsrty {except to effect
necessary repairs or replace them with new or improved models or
substitutes).

5.13 <Conductof business on Properties

“The Borrower shall carry on its trade and business on those parts {if any) of the Properties as are used for the
purposes of frade or business in accordance with the standards of good managetment from time to time current
in that frade or business,

514  Panning information
514.1 The Borrower shalk

5.14.1.1 give fli particulars to the Lender of any nolice, order, direction,
-designation, resolution or proposal given or made by any planning
authority of other public body or authority (Planning Notice} that
specifically applies to any Property, or to the locality in which it is sifuated,
within seven days after becoming aware of the relevant Planning Notice;
and

5.14.1.2 {f the Lender so requires) immediately, and afthe cost of the Borrower,
take all reasonable-and necessary steps: o comply with any Planning
Ndtice, and make, or join with the Lender in making, any objections or
representations in respect of that Planning Notice that the Lender miay
dusire.




515 Compliance with covenants and payment of rent

5451 The Borrower shalk

515.1.1

51512

51513

observe and perform all covenants, stipulations and conditions to which
each Property, orthe use of &, Is of may beé subjected, and (if the Lender
$0 requires) produce evidence sufficient to satisfy the Lenderthat those
coveniants, ‘stipulations and conditions: have been observed amd
performed;

diligently enforce all covenants, stipulations and conditions benefiting
gach Property and shall not (and shall not agree to} waive release or vary
#ny of the same; and

{without prejudice to the generality of the foregoing) where-a Property, or
part of it, is held under a lease, duly and punctually pay all rents due from
time- fo. time, and perform and observe - ail the fenant's covenants and
conditfons,

5.16  Payment of rent and cutgeings

5181 “The Borrower shall:

51811

516:1.2

where 3 Property, or part of it, is held under a lease, duly and punciually
pay all rents due from time 1o time; and

pay (or procure. payment of the same) when due all charges, rates, taxes,
duties, assessments and other oulgoings relating fo or imposed on each
Property or on its occupier.

517  Maintenance of interasts in Properties

51741 Without prejudice fo clauss 4.1.6, the Borrower shall not;, without the prior written
coensent of the Lender:

51711

514712

5,18  Registration restrictions

grant, or agree to grant, any licence or tenancy affecting the whole or any
part of any Properly, or exercise, or agree fo exercise, the statutory
powers of leasing or of accepting surrenders under sections 88 or 100 of
thie Law of Property Act 1825, or

in any other way dispose of, suirender or create, or agree to dispose of
surrender or create, any legal or equitable estate or interestiin the whole
or any part of any Property.

If the titie to-any Property is not registerad at the Land Registry, the Borrower shali procure that no person
{other than itself) shall be registéred under the Land Ragistration Acts 1925 to 2002 as proprietor of all or any
part-of any Property without the prior written consant of the Lender. The Borrower shall be liable for the costs
and expenses of the Lender in lodging cautions against the registration of the title to the whole orany part of

any Property from time to time.

518 Development restictions

519.1 The Borrower shall not, without the prior wiitten consent of the Lender,

51911

make or, insofar as it is able, permit others to.make any application for
planning permission or development cansent in respect of the Propetty;
or



519.1.2 carry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning-Act 1980 arxd
the Planning Act 2008, or change or psrit or suffer to be changed the
use of any Property.

5.20 Environment
5201 The Borrower shall;
52011 comply with ali the requirements of Environmental Law bothiin the conduct
of its general business and in the management, possession or occupation

of gach Property; and

52012 obtain and comply with all authorisations, permits and other types of
ticences necessary under Environmental baw.

5.21  No restrictive obligations
The Borrower shialt not, without the. prior written consent of the Lender, enter info any onerous or restrictive

obligations affecting the whole or any part-of any Property, or ¢create or permit to arise any overriding interest,
sasement or right whatever in or over the whole.or-any part of any Property,

522  Proprigtary rights

The Borrower shali procure that no person shall become entitied to assert any proprietary or othier like right or
interest over the whiocle or any part of any Properiy without the prior written consent of the Lender.

5.23 inspection

The Borrower shall permit-the Lender, any Receiver and any person appointed by either of them to enter on
and inspect any Froperty on réasonable prior notice.

5.24  Property information

The Borrower shall inforit the Lender proniptly of aiy acquisition by the Borrowst of, or contract made by the
Borrower to acquire, any freshold, leasehacld or other interest in any property.

5.25 VAT optionto tax

5251 The Borrower shall not, without the prior written ¢onsent of the Lender:
5.25.1.1 exercise any VAT option totax in refation.to any Property; or
52512 revoke any VAT option to tax exercised, and disclosad to the Lender,

before the date of this dead.

526  Registration at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the following
restriction in Form P to be registered against ifs title to each Property:

"No-disposttion of the registered estate by the proprietor of the registered estate [or by the propristor of any
registered charge, not being a charge registered before the entry of this restriction] is to be registered without
a written Sonsent signed by e proprietor for the time being of the charge dated [DATE] infavour of South
Waest Investment Group (Capital) Limited referred to in the charges register [or {their conveyancer or specify
appropriate details]).”




Equipment Covenants

5.27 Maintenance of Equipment
5271 The Borrower shall:

52711 maintain the Eguipment in good and serviceable condition (except for
expected fair wear and tear) in compliance with all relevant manuals,
RBanghooks, manufacturer's instructions and recommendations. and
maintenance-or servicing schedules;

52712 -at its own expense, renew and replace any parts of the Equipment when
they become obsolete, worn out or damaged with parts. of a similar quality
and of equal or greater value; and

52713 not permit any Equipment to ba:

527.1.3.1 used or handled other than by properly qualified and
trained persons;.or

5.27.13.2 overipaded or used for any purpose for which & is not
designed or reasonably suitable

528  Payment of Equipment taxes
The Borrower shiall promptly pay all taxes, fees, licence duties, registration charges, insurance premiums and

other outgoings in respect of the Equipment énd, on demand, produce evidence of such payment to the
Lender.

5.29  Notice of charge
5291 The Borrower:
5.28.1.1 shall, ¥ so requested by the Lender, affix to and maintain on each itern-of
Equipment in a conspicuous place, a clearly legible identification plate
containing the Tollowing wording:

"NOTICE OF CHARGE

This {DESCRIBE ITEM] and all additions fo it [and. ancillary equipment}
are subject o a fixed charge dated [DATE] in favour of [LENDER]"

shiall niot, and shall not permit any person 1o, congeal, obscure; alter or
remove any piate affixed in accordance with clause 5.29.7.1.

Anformation

5.30.  The Borrower shaft;

5301 give the Lender such information concerning the location, condition, use and operation
of the Charged Property as the Lender may require;

5302 permit-any persons desigriated by the Lender and any Receiver to enter on its premises
and inspect and examine any Charged Property, and the records relating to that Charged
Property, at all reasonable times and on reasonable prior nofice; and

5303 promptly Aotify the Lender in'writing of any action, claim or demand made by or against
# in-ponnection with-any Charged Property or of any fact, matter or circumétanice which
may, with the passage of time, give rise to such an aclion, claim or demand, together




with, in each case, the Borrower's proposals for setliing, liquidating, compounding or
contesiing any such action, claim or demand and shall, subject to the Lender's prior
approval, implemant those proposals at its owh gxpense.

531  Payment of culgoings

The Borrewer shall promptly pay all taxes, fees, licence dutigs, régistiation charges, insurance premiums and
other sutgoings in respect of the Charged Property and, on demand, produce evidence of payment to the
Lender.

5.32 .Appointment of acoountanis
5.32.1 The Borrower shall

53211 at its own cost, if at any time so. required. by the Lendef, appoint an
accountard or firm of accountants nominated by the Lender to investigate.
the financial affairs of the Berrower and those of its subsidiaries and report
to the Lender; and

53212 co-operate Tully with any accouniants so appointed and immediately
provide those actountants with all information requested.

5322 The Borrower authorises the Lender to make an appointment-as it shall think ft at any
time, without further authority from the Borrower. In every case, the Borrower shalf pay,
or reimburse the Lender for, the fees and expenses of those accountants,

8 CONVERSION OF FLOATING CHARGE TO FIXED CHARGE
6.1 Autorratic conversion of floating charge
6.1.1 1f:
8.1.1.1 {he Borrower creates or attempls to create an Encumbrance or any trust

in favour of another person over all or any part of the Charged Property or
disposes or gttempts to dispose of all or any part of the Charged Properly
{other than property subject only {0 the floating charge while it remiaing
uncrystallised which property may be disposed of inr the ordinary course
of business); or

6112 any person levies or attempts 1o levy any distress, attachment, execution
or other process against all or any partof the Chaiged Property;. or

6.1.1.3 a recelver is appointed over all of any of the Charged Property. that is
-subject to the floating charge; or

6.1.1.4 a resalution is passed or an order . made for the winding up, dissalution,
administration or reorganisation of the Borrower,; or

8115 the Lender receives nigtice of the appointrment of, or a proposal or an
infention to appoint, an adminisirator of the Borrower;

thien the floating charge created under this deed will automatically and immediately
{without notice) be converted into 4 fixed charge over the relevant Charged Property.

6.2 Convergion of floating charge by notice

Notwithstanding the provisions of Clause 6.1 {and without prejudice o any other circumstances in which such
floating charge may crystallise), the Lender may at any Sme.and from time to time by written notice to the
Borrower convert the floating charge created under this deed into 3 fixed charge as regards any part of the
Charged Property-as specified in such notice.



8.3

Assels acquired after any floating charge crystaliisation

Any asset acquired by the Borrower after any crystaliisation of the floating charge created under this deed
which but for such crystaliisation would be subject to a floafing charge shali, {unless the Lender confirms in
writing to the contrary) be charged to the Lender by way of fixed charge.

6.4

Reconversion of fixed charge assets into floating charge assels

The Lender may by natice in writing to the Borrower, at any fime after any conversion of the floating charge
over any Charged Properly info a fixed charge in accordance with Clauses 6.1 or 6.2 reconvert such fixed
charge into a floating charge.

7

7.1

7.2

7.3

74

8.1

POSSESSION AND EXERCISE OF POWERS

The Lender dees not have an immediate right to.possession of the Charged Property or its-income
{and will not be considered to be taking possession if i enfers.the Property to inspect the Charged
Proparty). The Borrowsar will continue in possession until the Lender makes a2 demand.

i the Lender makes a demarnsd, the Lender may then take possession and exercise any of #s other
POWETS.

Any-purchaser or third party dealing with the Lender or & Receiver may assume that the Lender's
powers have drisen and are exercisablé without proof that demand has been made.

The Lender will not be liable to account to the Borfrower for. any money nict actually received by the
Lender.

ENFORCEMENT

The security constituted by this Deed shall become immediately enforceable:

8.1.1 if any of the Secured Liabilifies shall not be paid or discharged when the samesought to
be paid or discharged by the Borrower (whether on demand or at scheduled maturity o
by acceleration or otherwise as the case may bej; or

8.1.2 if the Borrower shaill be in breach of any of the obligations binding on the Borrower under
thig deed or under any other agreerment between the Borrower and the Lenderand such
breach {if capable of remady) has not been remedied to the satisfaction-of the Lender
before the expiry of 14 days after nofice cailing upon the Borrower to do so has been
given by the Lender; or

8.1.3 if the Horrower becomes unabie io pay its debis as they fall due {and/er the value.of the
Borrower's .assets is less than the amount of its Habilities, taking into account the
Borrower's contingent and prospective liabilities); or

8.1.4 commences regotiations with 2hy one of more of its creditors with a view to the general
readjustment or rescheduling of its indebledness; or

8.1.5 makes a general assignmaent for the benefit of or a composition with s creditors; or

8.1.6 if the Borrower passes any resolution or takes any corporate action or a petition is
presented or proceedings ate commenced or any aclion is taken by any person for ifs
winding-up, dissolution, administration or re-organisation or for the appointment of a
Receiver, administrative recelver, administrator, trusiee. or similar officer of it or of any
or alf of its révenues and assets; or

817 if & distress, sxeculion, attachiment.or other legai process is levied or enforced upon or,
sued out against all or any part of the assets of the Borrower and remains undischarged
for 7 days;, or




82

8.3

8.4

8.1

818 if there is any breach of the Agreement by any party to it {other than the Lender) and
such breach {if capable: of rermedy) has not been remedied to the satfisfaction of the
Lender before the expiry of 14 days after notice calling upon the party in bréach 1o do sg
has been given by the Lender; or

819 if any event-or circlmstance Securs or arises on or-after the date hergof which has a
Material Adverse Effect; or

81.10 an Event of Default (as defined inthe Agreement}-occurs; or

8111 any representation, warranty or statement made or deemed 1o be made by the Borrower
under this deed is or proves to have been incorrect or misleading inl any material respect
whern made or deamed to be made; or

8.1.12 if the: Borrower, in the sole opinion of the Lender, teases (whethar by action or ihaction},
or threatens to cease, to carry on its business or substantially the whole of a material
part of its business; or

81143 if any mortgagee, chargee, or othier encumbrancer takes possession of of a Receiver
andiar manager or similar officer is apgdinted of any. part of the assets of the Borrower;
or

8.1.14 if the Borrower breachas its Memorandum and Articles of Association for the time Deing

in force, and thereupon and at any time thereafter (whether or not any of the above
evenis is confinuing), without prejudice to any other rights of the Lender, the powers of
sale under the Law of Property Act 1925 shall immadiately be exercisable and the
Lender may in its absolute discretior enforce all or any part of the security created by
this deed @5 it sees fit,

The powers of sale conferred upon morigagees under the Law of Property Act 1825 shall, as between
the Lender and a purchaser from the Lender, arise on and be exercisable at any time after the
execution of this deed, but the Lender shall not exercise such power of sale until the: secunty

constituted by this deed has become enforceable under clause 8.1, Section 103 of the Law of

Property Act 1925 shali not apply o the security constituted by this deed.

To the - extent that the Charget Property constitutes Financial Coliateral and this deed and the
obligations-of the Borrower hereunder constitute a Secufity Financial Coltateral Arrangement, the
Lender shall have the right, at any time after the security constituted by this deed has become
enforceabls, to appropiiate all or any of that Charged Property in or towards the payment-angfor
discharge of the Secured Uiabllities in such order as the Lender in #ts absolute discretion may from
fime o time determine. The value of any Charged Property appropiiated in accordance with this
clause shall be the price of that Charged Property at the time the right of appropriation is exercised
as listed onany recognised market index, or determingd by such other method as the tender may
select {including independent valuation). The Borrower agrees that the methods of valuation provided
for in this clause are commercially reasonable for the purposes of the Financial Collateral
Regulations,

The statutory powers of sale, leasing ardd accepting sturenders conferred upon rnorigagees. snder
the Law of Property Act 1925 andfor by any other statute shall be exercisable by thé Lender under
this deed and are extended so as to authorise the Lender whether in its own name or in that of the
Borrower to-make any lease or agreement for isase, accept surrenders of leases or grant-any oplion
of the whole or any part or parts of the freehold and leasehoid property of the Borrower with whatever
rights relating to other parts of it and containing whatever covenants on the partof the Borrower and
generally.on such terms and conditions {inciuding the payment of money 1 a lessee ortenanion a
surrender) and whether or not at-a premium as the Lender thinks fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the-security constituted by this deed has become enforceable, or at the fequest of
the Borrower, the Lender may without further notice:




9.2

9.3

9.4

9.5

0.6

9.7

8.8

10

10.1

102

10.3

3.1.1 appoint by way of deed, or otherwise in writing, any one of more person or persons to
be @ receiver or-a receiver and manager of alt or any part of the Charged Property; and

8.1.2 (subject to section 45 of the Insolvency Act 1988) from time to-time by way of deed, or
otherwise in wiiting, remove any person appointed to be Receiver and may in fike
mannerappoint another in his place.

Where more than one person is appointed Receiver, they will have power to act separately (unldss
the appointment by the Lender specifies to the contrary). )

The Lender may fix the remuneration of any Receiver appointed by i without the restrictions
cuntained in section 109 of the Law of Property Act 1825 and the remuneration of the Receiver shall
he a debt secured by this deed which shall be dug and pavable immediately Gpon its being paid by
the Lender,

Paragraph 14 of Schedute B1 of the Insolvency Act 1886 (as inserted by section 248 of and Schedule
186 to, the Eniterprise Act 2002) applies to the floating charge created by this deed.

The Lender may without notice fo #e Boffower appoint any ong or more persons. to be an

administiator of the Borrower pursuant to paragraph 14 Schedule B1 ¢f the Insolvency Act 1985 i
this deed becomes enforceable.

Any appointment under clause 8.5 shalll.
8.6.1 be in writing signed by a duly authorised signatory of the Lender, and

8.6.2 take affect, in accordance with paragraph 18 of Schedule B1 of the insolvency Act 1988,
whien the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject 1o any necessary approval from the couit) end the -appointrment of an

-administrator by notice in writing in-accordance with clause 9.5 and appoint under that clause a

reglacement for any administrator whose appointment ends for any reason

Any Recejver will be the Borrower's agent and the Borrower {and not the Lender) will be responsilile
for the acts, defauits and remuneration of the Receiver.

POWERS OF THE EENDER AND RECEIWVERS

The powers of sale and appointing 8 Recelver confetred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the Law of Property Act

1925 or otherwise and shall be exercisable without the restrictions contained in sections 103 and 108

of the Law of Properiy Act 1825 or otherwise,

The power to appoint a Receiver (whether conferred by this deed or by statute} shail be and remain
exercisable by the Lender notwithstanding any prior appointment in respect of all or any part of the
Charged Property.

The Lender or any Receiver appointed by the Lender may, whether or not they are an "administrative
receiver” pursuant o the Insolvency Act 1888, exercise all powers listed at Schedule 1 io the
Insolvency Act 1986 and, in addition 1o the powers conferred on receivers by statute:

0.3 carry on'the Borrower's business;
10.3.2 enter, take possession of, and/or generally manage the Charged Property;

10.3.3 coliect and get in the Charged Properly {in the case of the Raceiver, in respect of which
he i3 appointed) or any part thereof and for that purpose make such demands and fake
any proceedings as may Seenhy expedient and {o take possession of the Charged
Property with like rights;




10.4

105

10.3.4

1035

10386

10.3.7

10.3.8

1039

10.3.10

163,11

1312

10.3.13

10.3.14.

10.3.15

10.3.16

10.3.47

10.3.18

complate any unfinished works or carry out any new works of building, reconstrugtion,
maintenarice of repalr on any Property;

purchase any Property or ather assets and purchase, grant or release any interestin or
right over Property. or-the benefit of any covenants affecting any Property. References
to “Property” or “Charged Property” shall include Property or assets purchased by the
Lender or a Recgiver under this power;

sell, lease, surrender or accept surrenders of leases, charge or dealwith the Charged
Property without restiiction, including disposing of any fixtures separately from the
Property;

complete any transactions by execuling any deeds or documents in the name of the
Borrowsar,

take, continue or defend any proceedings. and anler into any arrangement or
compromise and make any afrangement, sefifement or compromise between the
Borrowsr and any other persoh which he may think expedient;

insure the Charged Property and any works, arrange indemnily and other simitar

insurance, and obfain bonds. and give counter-indemnities and other security in
connection with this;

call up any uncalled capital with all the powers conferred by the Borrower's arlicles of
association;

empioy advisers, consuitants, managers, agents, workmen and other personnel and

professional advisors an such terms as he deems expedient;

make such elections for value added tax purposes as he thinks fit;

a Receiver may charge and receive such sum by way of remuneration (in addition to all
costs, charges and expénses incurred by him) as the Lender may prescribe or agree
with him;

2 Receiver may. exercize all powers provided for in the Law of Property Act 1925in the

same. way as if he had been duly appointed under that act and exercise all powers
provided for an administrative receiver in Schedile 1 of the Insolvency Act 1986;

a Receiver may for any of the purposes authorised by this clause 10.3 raise money by
borrowing from the Lender or from any other person on the security of alf or any of the

Charged Properly in respact of which he is. appoinied upon such terms {including i the

Lender shall consent fo ferms under which such security ranks in priority fo this
debeniure} as he shall {hink fit;

a Receiver may redeem any prior Encumbrance and setfle and pass the.accounts o
which the Encumbrance relates and any accounts so seftled and passed shali be, in the
absence of any manifest error, conclusive and binding on the Borrower and the monies
50 paid will be-deerhed fo be an expénse properly incurred by him;

purchase or acquire materials, tools, equipment, furnishing, goods or supplies; or

oo any acts which the Lender or a Receiver considers to be incidental or beneficial to
the exercise of their powers.

A Receiver may borrow and secure the repayment of any money, in priority to the Secured Liabifitles.

Joint Receivers may exercise their powers jointly or separately.




10.6

10.7

10.8

10.9

10.10
10.11

1012

10.13

10.14

11

A Receiver will first apply any money received from the Charged Property towards the repayment of
all money that the Receiver has borowed and secondly in payment of the Receiver's fees and
expenses. The Receiver will then apply any remaining money received-as required by law.

The Lender shall be entitied (but shall not be bound) to remedy a breach at any time by the Borrower
of any of its obligations contained in this deed and the Borrower irrevocably authofises the Lender
and its agents to do all such things as are necessary of desirable for that purpose.

The rights of the Lender under clause 10.7 are withoul prejudice to any other rights.of the Lender
under this deed and the exercise-of those rights shall not make the Lender fiable fo account as 3
morigages in possession.

Atany time after the security constituted by this deed shall have become enfurceable, the Lender or
any Recelvern

10.8.1 may dispose of any chattels or produce found on any Property as agent for the Borrower;
and
10.8:.2 without prejudice to any obligation fo-account for the proceeds of any sale of such

chattels or produce, shall be indernnified. by the Bomower against any fiability arising
from such disposal,

The Lender may exercise any of its powers even if a Recsiver has been appointed.

The Lender may exercise any rights attached to charged siock, shares and other securities as: it
considers necessary to preserve the value of, or realise, that Charged Properly.

The Lender may set off any amount due from the Borrower against any amount owed by the Lender
{o the Borrower. The Lender may exercise this right, without prior notice, both before and after
demand. The Borrower waives any. prasent or future right of set-off it may havé in respect of the
Secured Liabifities {including sums payable by the Botrower under this deed}.

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender may convert
any monies received, recovered or realised by the Lender under this deed {including the procesds
of any previous conversion under this clause 10.13) from their existing currencies of denomination
into such othier currencies. of denomination as the Lender may think fit and any such conversion shatl
be effectad at thethen prevailing spot ssiling rate of exchange for such other currency against the

-gxisting Surrendy as-determined by & major high sireet bank sefected by the Lendsr. Each previous

reference in this clause 10:13 fo-a currency extends to funds of that currency and, for the avoidance
of doubt, funds of one currency may be converted into different funds-of the same currency.

The Lender or any Receiver may defegate (sither genarally or specifically) by power of atforney or in

any other manner to any person any right, power, authority or discretion conferred on it by this deed

(including the power of attorney granted under clause 14}.

APPLICATION OF PAYMENTS

Adl monies received by the Lender or a Receiver in the exercise of any enforcement powers conferred
by this debenture shall beapplied: '

1111 first in paying all unpaid fees, costs and other Hability incurred by or on behalf of the
Lender (and any Receiver, attorney oragent appointed by it);

11.1.2 second in paying the remuneration of any Receiver {as. agreed between him and the
Lander);
1113 third in ortowards discharge of the Secured Liabilities in such order and manner as the

i ender shail détermine; and



12

12.1

12.2

12.3

13

13.1

14

14.1

1114 finally in paying any surplus to the Borrower or any other person eniitied o it

Neither the Lender nor any Recsiver shall be bound (whether by virtue of section 109(8) of the Law
of Properly Act 1825, which is varied accordingly, or otherwise) fo pay or appropriate any receipt or
payment first towards interest rather than-principal or otherwise in any particular order as between
any of the Secured Liabilities.

If-the Lender receives notice of any charge or other interest affecting the Charged Property, the
Lendeér may suspend the Borrowear's account(s} and open a new account or accounts. Regardiess
of whather the Lender suspends the account(s), any payments received by the Lender after the date
of the notice will be appled first.to repay any of the Secured Liabilities arising after that date,

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This deed i in addition to and indepenident of any other security for the Secured Liabilities held by
he Lender now orin the future. The Lender may consolidate this desed with any other security st
that thay have to be redeemed together, but # will not merge with or prejudice any other security or
the Lender's other rights.

On request, the Borrower will execute any deed or document, or take any other action required by
the Lender, to perfect or enhance the Lendef's seciilly under this deed or to otherwise give full effect
o the ferms of this deed including without limitation its enforcement (in whole or in part).

The Borrower, at its own cost, shail prepare and execute such further legal or other mortgages,
charges, assignmenis. or transfers {containing a power of sale and such other provisions as the
Lénder may reasonably require) in favour of the Lendéras the Lender shall In iis absolute discretion
from-time to fime require over ali or any part of the Charged Properly and give all notices, orders,
consents and directions and make any applications which the Lendér may require in its absolute
discretion for perfecting, protecting or facilifating the realisation of its security over the Charged
Property.

CONDITIONAL RELEASE

Any release, discharge or seftlement between the Borrower and the Lender shall deemed conditional
upon no payment O security received by the Lender in respect of the Secured Liabilities being
aviided or reduced or drdered to be refunded pursuant to any provision of any enactment relating to
insolvency, bankruptcy, winding up, administration or receivership and, notwithstanding any such
refease, discharge or settlement:

13:1.% the Lender or s nominee shall be at liberly to retain this deed and the security created
by, or pursuant fo this deed, including all certificates and documents relafing to the whole
or any part of the Charged Property, for such period as the Lender shall deem necessary
to provids the Lender with security against any such avoidande or reduction or orderfor
refund; and

1312 the Lender shall be entitied to recover the value or amount of such security or payment
from the Borrower subsequently as.if such settiement, discharge or release had not
ocewrred and the Borrower agrees with the Lender accordingly and charges the Charged
Property and the proceeds of any sale of it with any liability under this paragraph.

POWER OF ATTORNEY

By way of security, and o give effect to this deed and secure the exercise of any of iis powers, the
Borrower irrevocably appoints the Lender, and separately any Receiver, to be the Borrower's

attorney (with-full power of substitution and delegation), in the Borrower's namie, on its-behalf and as

its deed, fo sign or execute-any documents, deeds and other instruments, or o take, continue or
defend any proceedings and do any acls and things which the Borrower is required fo execute and
dtv wider this deed; and/or any altorney fiay desm proper or desirable in exercising sny of the
powers, authorities and discretions conferred by this deed or by {aw on -the Lender or any Receiver.



14.2
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The Borrower ratifies and confirms and agrees fo ratify and confirm anything which any of its
attorneys may do in the proper and lawful exercise &r purported exercise of all or any of the powers,
authorities and discretions referred toin clause 14.1.

INDULGENCE

The Lender may in its discretion grant time or other indulgence or make any other arrangement, variation or
release with any person or persons not parly hereto (whether or not such person or persons are jointly liable
with the Borrowet) in respect of any of the Secured Liabilities or of any other securily therefore without
prejudice eifher to this deed or to the liability of the Borrower for the Secured Liabilifies.

16

16.1

16.2
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17.3
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17.5
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18.1

18.2

COSTS

The Borrower shall pay or reimburse 1o the Lender and any admiriistrator or Receiver on demand,
on a full indemnity Basis, all costs, charges and expenses (including legal fees] in any way incurred
by.the Lender and/or the administrator and/or the Receiver in relation to this deed of the Charged
Property or in protecting, perfecting, preserving or enforcing (or attémpting to-do se) any of the
Lender's rights under this deed or in suing for or recovering any of the Secured Liabiliies {including,
without limitation, interest on the ameunt due and the costs of any proceedings in refation to this deed
or the Secured Liabiiities).

The Lender and any Receiver and their respective employees and agents shall be indemnified on a
full indemnity basis out of the Charged Properly in respect of all actions, liabiliies and cosls and
expenses incurred or suffered in or s & result of

1821 the exercise or purported exercise of any of the powers, authorities or discretions vested
in them under this deed; or

16.2.2 any matter or thing done or omitted to be done in refation to the Charged Property under
those powers;.or

18.2.3 any default or delay by the Borrower jn performing any of its obligations-under this deed.

CONSENTS, NOTICES AND DEMANDS
Ali consenis, notices and demands must be in writing.
The Lender may deliver a notice or demand to the Borrower at its registered office.

A niotice or demand by the Lender will be effective at the tirhe of personal delivery; on the business
day after posting; or, if by fax, at the time of sending, if sent before 5.00 pm on a Business Day, or
ctherwise on the next Business Day.

A notice from the Borrower o the Lender must be addressed fo the Lender's Investment Manager

and will be effective on receipt.

Notice given under this deed shail not be validly served ¥ sent by e-mail.

ASSIGNMENT AND TRANSFER

The Lender may at any time; without the consent of the Borrower, assign or transfer the whole orany
part of the Lendér's rights and/or obligations under this deed to dny person.

The Borrower may not assign any of its rights or ransfer arly of its obligations under this Deed or
enter into any transaction which wouid result in any of these rights or obligations passing to another
person.
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20

DISCLOSURE

The Borrower hereby consents to the disclosure by the Lender of any information about the Borrower,
this deed, the Charged Property and the Secured Liabilities:

19.1.1 to any person to whom thé Lender has assigned or transferred or proposes or may
propose to assign. or transfer all or any of its rights and benefits under this deed or the
Becured Liabilities; or

1812 to any person with whom the Lender has entered or proposes or may propose to enter
into any contractual arrangements in connection-with this deed or the Secured Liabilities,
or

18.1.3 to any subsidiary oragent of the Lendsern or

1914 ‘to-any other person if required or permitted by law o do so.

SEVERABILITY

The invalidity, unenforceability or flegality of any provision {or part of @ provision) of this deed under the laws
of any jurisdicion shall not affect the validity, enforceability or legality of the other provisions. If any invalid,
unenforceable or illegal provision would be valid, enforcgable or legal if some. part-of it were deleted, the
provision shall apply with any maodification necessary to give effect to the commercial intention of the parties.

21

21.1

21.2

22

221

LIABILITY OF THE BORROWER

The liability of the Borrower Under this deed in respect of any of thé Secured Liabilities shall hot be
discharged, prejudiced or affectad by:

2110 any security, guarantee, indemnity, remedy or other right held by or available to the
Lender being or becoming wholly or partially dlegal, void or unenforceable on any
ground; or

2112 the Lender renewing, determining, varying or increasing any facility or other transaction

in any manner or concurring in, accepting or varying any compromise, armangement or
settlement or omitting 1o claim or enforce payment from-any other person; or

2113 any other act or omission which but for this provision might have discharged or otherwise
prejudiced or affected the liability of the Borrower,

The Borrower waives any right it may have of requiting the Lender to enforce any security or ather
right or claim any payment from or otherwise proceed against any other person before enforcing this
deed against the Borrawer,

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender that each of the provisions set out in clause
22.1.1 to 22.1.11 are true, accurate and not misleading on the date of this deed:

2213 The Borrower is the legal and beneficial owner of the Charged Property free from any
Erncumbrance other than as créated by this deed,

2212 The Borrower has not received or acknowiedged notice of any adverse claim by any
person in respect of the Charged Properly or any interestin it

22.1.3 There are no covenants, agreements, reservations, conditions; interesls, rights or other
matters whatever, which materally adversely affect the Charged Propertty.




22.2
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231

232

23.3

234

235

236

23.7

2214 There is no breach of any law or reguiation, which materiglly adversely affects the
Charged Property.

2218 No facility necessary for the enjoyment and use of the Charged Properly is subject 1o
terms entitling any person o terminate or curtall its use.

2216 Nothing has arisen or has been created or is subsisting [so far as the Borrower is aware],
which would be an-overriding interest inany Property.

2217 Mo Encumbrance expressed to be created by this deed is liable to be avoided or
otherwise set aside on the liquidatiory or administration of the Borrower or othierwise.

2218 The Borrower hag at all times complied inn all material respects with all applicable
Environmental Law.

2219 There has been no Material Adverse Effect on the husiness, assets or financial condition,
frading position or prospects of the Borrowér andfor any of its subsidiaries since the date
of the financial information provided to the Fund Manager/Lender with-the. Application
{as-defired in the Agreement).

22110 There is no prohibition on assignment in any Insurance Policy and the entry info this
deed by the Borrower does nof, and will not, constitute a breach of any Insurance Policy.

22471 This deed constitutes and will constitute legat, valid, binding and enforceable obligations

of the Borrower, and is and will continue {o be effective security over all and every part
of the Charged Property in accordance with its terms.

The representations- and warranties centained in clauses 22.1shall be deemead 10 be repeated-on
each day of the Security Period with reference to the facts and circumstances then axisting.

FURTHER PROVISIONS

This deed shall be in addition to.and independent of every other security or guarantee which the
Lender may at any time hold for any of the Secured Liabilites and no prior security held by the Lender

over ihe whole or any part of the Charged Property shall merge in the security created by this deed.

The Borrower waives any prasent or future right of set-off it may have in respect of the Secured
Liabifties (including sums payable by the Borrower under this deed).

This deed shall remain in full force and effect as a confinuing security for the Secured Liabilities,
notwithstanding any sefflement of account or intermediate. payment or other matter or thing
whatsoever, unléss and untii the Lender discharges this deed in writing.

A certificate or determination by the Lender as to-any amount for the time being due to it from the
Borrower shall {in the absence of any marnifest srror) be conclusive evidence of the amount due.

The rights-and powers of the Lender conferred by this deed are cumulative; may be exercised as
often as the Lender considers apprepriate, and are in addition to #ts rights and powers under the
generat law.

Any waiver or variatien of any right by the Lender (whether arising under this deed or under the
general law} shall only be effective if it is in writing and signed by the Lenderand applies only inthe
circumstancas for which it was given and shall not prevent the Lender from subseguently relying on
the relevant provision.

No act or course of conduct or negbtiation by or on behalf of the Lender shall in any way preciuds
the Lender from exercising any right or power under this deed or constitule a suspension or variation
of any such right or power, '
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25.1

28

26.1

No delay or failure 1o exercise any right or power under this deed shall operate as & waiver.

Na single o parfial exertise of any right under this deed shall prevent any other or further exercise
of that or any other such right.

The restriction Gn the right of consclidation contained in section 83 of the Law of Property Act 1825
shall not-apply to this deed.

This deed may be-executed and delivered in any number of counterparts, sach of which is an original
and which together have the same effect as i each party had signed the same document,

Except as-otherwise provided under this deed, a third parly has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this deed.

i the rule against perpetuities applies to any frust created by this deed, the perpetulty period shall be
125 years {as specified by secticn 5(1) of the Perpetuities and Accumulations Act 2009).

No-purchaser, morigagee or other persen dealing with the Lender, any Receiver or Delegate shall
be concerned to enguire;

23144 whether any of the Secured Liabilities have become due or payable, or remain unpaid
-or undischarged;

23142 whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exarcisable or is properly exercisable; or

23143 how any money paid fo the Lender, any Receiver or any Delegate is to be applied.

SUSPENSE ACCOLUNT

All monies received by the Lender or a Receiver under this deed may, at the discretion of the Lender
or Receiver, be credited {o any suspense or securities realised account and shall hear interest at
such rate, f any, as may be agread in writing between the Lender and the Borrower and may be held
in such account for so long as the Lender or Receiver thinks fit.

RELEASE

Subject to clause 13, upon the expiry of the Securily Period {but not otherwise) the Borrower shall,
at the request and cost of the Borrower, take whatever action is necessary to release the Charged
Property from the securily constituted by this deed.

LAW AND JURISDICTION

This deed is governed by English law and the English courls have exclusive jurisdiction,

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.



SCHEDWULE 1 PROPERTY

Part 1. Registered properly

Nong

Pat 2. Unregistered property

None

Part.3. Commonhold Property

None



EXECUTED as a dead by HOME FRONT LIMITED
acting by two diractors or

by-a director and the company secretary o

by & directorin the presence of:

éZM ) “r w‘}*ﬂS

SIGNATURE zairwlwass
< J gﬁ&'\ {tua}\r(r\”

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

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

A{JDRESS OF WITNESS

M*\NAL b {)nrzz, ?T:’)h ‘

B D T T T

OCCUP%? ON OF WITNESS

EXECUTED az a deed by SWIG FINANCE LIMTED
Acting by JOHN PETERS, a director, as

attornay for and on behalf of SOUTH WEST
INVESTMENT GROUP {CAPITAL) LIMITED

under a power of atternay dated 1 Qctober 2022

in the presence of;

iz S
TURE OF WITNESS

DAND {RATT

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

NAME OF WITNESS (B {BLOCK CAPITALS)

Q3 ?%n“eu\ian G’Ic:cn:Aé:n':‘;

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

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

ADDRESS OF W!T?\%ESS

Tk Cmd/\

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

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

OCCUPATION OF WITNESS:

e P S ¥ N i

_éau,g&__@mztm JY

Diractor/Seesshasy.
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