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Received for Electronic Filing: 11/03/2021

Details of Charge

Date of creation: 26/02/2021
Charge code: 0339 8560 0021
Persons entitled: FIDUCIAM NOMINEES LIMITED

Brief description: ALL THAT FREEHOLD PROPERTY KNOWN AS LAND ON THE NORTH
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WR183540.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HOWARD KENNEDY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3398560

Charge code: 0339 8560 0021

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th February 2021 and created by CDC BESPOKE
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th March 2021 .

Given at Companies House, Cardiff on 12th March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 26 February 2021

Parties

{n LD BESPOKE PROPERTIES LTD a company incorporated and registered in England and
Wales with company number 03398580 whose ragistered office is at 4 The Business Quarter,
Evo Park Road, Ludiow, Shropshire §Y# 27D (the Barrower),

{2} FIDUCIAM NOMINEES LIMITED incorporatad end registered in England and Wales with
compary numiber 0gé72341 whose registered office is 2t Josaron House, 2% Flogr, 57 fohn
Prince’s Streat, London WiG olN as agent and trustee for the Lenders (as defined below) {in
this capacity, the Sacurity Agent)

Background

2y The Fiduciam Lender (as defined below) has asgreed, pursuant to the Facility Agreement, to
provide the Borrower with loan facifities on a secured basis.

{H Under this deed, the Borrower provides securfty to the Security Agent for the loan facilities
made avallable under the Facility Agreement and for all its present and future obligations
and Habilities, also in respect of Gther Financings {as defined below), to the Lenders snd
Security Agent.

Agresd terms

1 Definitions and interpretation

3
[

Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply in this desd:

Administraton an adminisirator sppointed to manage the affairs, business and property of
the Borrower pursuant to clause 13.8.

Boolk Debts: all present and future book and other debts, and monetary daims due or owing
to the Borrower, and the benefit of all security, gusrantess and other rights of any nature
enjoyed or held by the Borrower in relation to any of them,

Delegate: any person sppointed by the Security Agent or any Receiver pursuant to dlause 18
and any person appointed as attormey of the Security Agent, Recelver or Dalegate.

Envirppmernt: the natural and man-made envirenment including all or any of the following
media, namely alr, water and land (including sir within builldings and othar nstural or man-
made structures above or below the ground) and any living organisms {including man} or
systems supported by those media,

Environmental Law: all applicable laws, statutes, reguiations, secondary legisiation, bye
laws, common law, directives, tresties and other measures, judgments and decisions of any
court of tribunal, codes of practice and guidance notes in so far as they refate to or apply 1o
the Envirgnment,

Eguinment: all present and future equipment, plant, machinery, tools, vehicles, fumiture,
fittings, installations and apparatus and other tangible moveable property for the time being
pwned by the Borrower, incloding any part of i and all spare parts, replacements,
modifications and additions,




Event of Defaulis has the meaning given to that expression in the Facility Agreement.

Facility Agreement: the facility sgreement dated around the same date as this deed and
made between the Borrower, the Fidudiam Lender and the Security Agent for the provision of
the Joan facilities secured by this deed,

Fiduciam Lender: Fiduciam Nominees Limited,

Finance Party: has the meaning given to thal expression in the Facility Agreement, and in the
case of Other Finencings, in the facility orlean agreements relating to such Other Financings.

Financlal Collateral: has the meaning given to that sxpression in the Financial Collateral
Regulations.

Financial Collateral Regulstions: the Financial Colleteral Arrengements {No 2} Regulations
2oz {5 2003f2026).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Barrower frorm time to thme in respect of its assets or business (ncluding, without limitation,
any contract or policy of insurance relating to the Properties or the Equipment),

inteliectual Property: the Borrower's present and future patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trade marks and
sarvice marks, businass names and domain names, rights in get-up and trade dress, goodwiil
and the right to sue for passing off or unfair competition, rights in designs, rights in computer
software, database rights, rights to use, snd protect the confidentiality of, confidential
information {including know-how and trade secrets) and alf other intellectual property rights,
in each case whether registered or unregistered and including all applications and rights to
apply for and be granted, renewals or extensions of, and rights to claim priority from, such
rights and all similar or equivalent rights or forms of protection which subsist or will subsist
now ot i the future in any part of the world.

Investrments: all present and future certificated stocks, shares, Joan capital, secorities, bonds
and investments (whather or not marketable) for the time being owned (at law or in equity) by
the Borrower, including any:

{#) dividend, interest or other distribution paid or pavable in relation to sny of the
fvestrments; and

by right, money, shares or property acceuing, offered or issued at any time in relation to any
of the Invesiments by way of redemption, substitution, exchange, conversion, bonus,

prefarence or otherwise, under option rights or otherwise,

Lender: has the meaning given to that expression in the Facility Agreement, and in the case of
Other Financings, in the facility or loan agreements relating to such Other Financings.

LEPA zgzg: the Law of Properly Act 1925,

Uther Financings: any other facilities or loan agreemsents from time to time made between
the Fiduciam Lender, the Security Agent and the Borrower.

Permitted Security: security established by the Borrower for the benefit of 2 third pany
subject 1o the pricr written consent of the Security Agent,

Properties: all freshold and leasehold properties (whether registerad or unregistered) and all
commaonhald properties, now or in the future (and from time to time) owned by the Borrower,
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or in which the Borrowsr holds an interest {including, but not limited to, the properties
specifind in Schadule 1), and Property maans any of them.

Receiver: 3 recalver, receiver and manager or administrative recelver of any or all of the
Secured Assets appainted by the Securfty Agemt undar clsuse 16,

Secured Assets: all the sssets, property and underaking for the time being sublect to the
Security created by, or pursuani to, this deed {and references to the Secured Assets shall
include refarences to any part of them).

Secured Liabllities: has the meaning given to that expression in the Facllity Agreement

Security: has the meaning given to that expression in the Fadlity Agreement, and inthe case
of Other Financings, In the facity or loan agreaments relating to such Cther Financings.

Securily Financial Collateral Arrangement: has the meaning given to that expression in the
Financial Collateral Regulations.

Security Period: the peried starting on the date of this desd and ending on the date on which
the Security Agent is satisfied that all the Secured Liabilities have been unconditionally and
irrevocably pald and discharged in full and no further Secured Lishilities are capable of being
sutstanding.

interpretation
The provisions of the Fadlity Agreemaent, and in the case of Other Finandings, in the facility or
fean agreements relating to such Other Financings, apply to this desd as if they were set out in

full in this desd, except that each reference in that dause to the Facility Agreemant shall be
read 83 a reference to this desd.

Clawhack
i the Security Agent considers that an amount paid by the Borrewer in respect of the Secured
tiabiliies is capable of being avolded or otherwise set aside on the lguidation or

administration of the Borrowar or otherwise, then that amount shall not be considered to
have been imavocably paid for the purposes of this deed,

Nature of security over real property
Areference in this deed to a charge or mortgage of or over any Property includes:

141 all bufldings and fixtures and fittings {ncluding trade and tenant's fixtures and
fittings) that are siuated on or form part of that Property at any time;

1.4.2  the proceeds of the sale of any part of that Property and any other monies paid or
payabie in respect of or in comnection with that Property;

143 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of that Property, and any monies paid or payabls in

respect of those covenants; and

1.4.4  all rights under any licence, agreement for sale or agreement for lease in respect of
that Property.

Law of Property (Miscellanecus Provisions) Act zo8g
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For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 198y, the
terms of the Facility Agreement and of any side letters between any parties in refation to the
Facility Agreement, and terms of the facility or loen agreements relating to Other Financings
are incorporated into this deed,

Perpetully period

if the rule against perpetuities applies to eny rust crested by this deed, the perpetuity period
shall be 125 vears {as specified by section g{y) of the Perpetuities and Accumulations Act

2009
Schedules

The Schedules form part of this deed and shall have effect as if set out i full in the body of this
deed. Any reference to this deed includes the Schedules.

Covenantto pay

The Borrower shall, on demand, pay to the Security Agent snd discharge the Sscured
Liabilities whan they become due, inciuding but not limited to all monies borrowed under the
Facility Agraement,

The Borrower covenants with the Security Agent to pay interest on any amounts due under
clause 2.1 from day to day unti Tull discharge fwhether before or after judgmant, liquidation,
winding-up or administration of the Borrower) a1 the Default interest Rate, provided that, in
the case of any cost or expense, such interast shall accrue and be payable as from the date on
which the relevant cost or expense srose without the necessity for any demand being made

for payment.
Grant of security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tide guerantes charges 1o the Security Agent, by way of first legat
mortgane, sach Property specified in Schedule 1,

Fixed charges

As 3 continuing security for the paymant and discharge of the Secured Lisbilities, the
Borrower with full title guarantee charges to the Security Agent by way of first fixed charge:

g2 all Properties scquired by the Borrower i the future;

3.2z all present and future interests of the Borrower ot effectively morigaged or charged
under the preceding provisions of this clause 3 in, or over, freehold or leasehold

property;

323 8l present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to esch Property;

.24 all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Barrower's busingss or the use of any Secured Asset, and all
rights in connection with them;

3.2.5  all its present and future yoodwill;
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1.6

32.6  aliits uncalled capital;

g.2.7  alithe Equipment;

3.2.8  alithe Intellectual Froperty;
3.2.9  allthe Book Dabts;

aozae #ilthe Investments;

3.3 afl meonies from time to time standing 1o the credit of its accounts with any bank,
financial institution or other person {(ncluding each Designated Account), together
with gl other rights and benefits acoruing to or arlsing in connection with each
account Oncuding, but not imited 1o, entitlements 1o inlerasty;

z.zaz sl its rights in respect of each nsurance Policy, including sl daims, the proceeds of
alt claims and all returns of premium in connection with each Insurance Policy, to the
sxtent not effectively assigned under dause 3.3; and

3213 all its rights in respect of aach Refevant Agresment and all other agresments,
instruments and rights relating to the Secured Assets, to the extent not effectively
assigned under clase 3.3,

Assigriment

As a continuing security for the payment snd discharge of the Secursd Liabilities, the
Borrower with foll title guarantes assigns 1o the Security Agent absolutely, subject to g
proviso for reassignment on irrevacable discharge in full of the Securad Liabilities:

231 all its vghts in each Insurance Policy, including all cdaims, the proceeds of all daims
and alt returns of prermium in connaction with sach Insurance Policy; and

3.3.2  the banefit of sach Relevant Agreement and the bensfit of all other agreements,
instruments and rights relating to the Secured Assets,

Floating charge
Az 3 continuing securfty for the payment and discharge of the Secured Lishilities, the
Borrower with full tide guarantee charges to the Security Agent, by way of Tirst floating

charge, all the undertaking, property, assets and rights of the Borrowsr at any time not
effectively morgeged, charged or assigned pursvant to clause 3.1 to clause 2.3 inclusive.

Cualitying Hoating charge

Paragraph 14 of Schedule Br to the Inzolvency Act 1986 applies to the flaating charge created
by clause 2.4.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately fwithout notice)
convert into a fieed cherge over the assets subject to that floating charge i

3.6  the Borrowsn

fa) creates, or attempts to create, without the prior written consent of the Security
Agent, 3 security or a trust in favour of another parson over all ar any part of the
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Securad Assets {except as expressly permitted by the terms of this deed or the
Facility Agreemant); or

(b} disposes, or attempts to dispose of, all or any part of the Secured Assets (other
than Secured Assets that are only subject to the floating charge while it remains
uncrystaflisedy;

3.6.2  any person levies (or attempts o lavy) any distress, attachment, sxecution or other
process against all or any part of the Secured Assets; or

3.6.3 2 resolution is passed or an order is made for the winding-up, dissolution,
adrministration or re-organisation of the Borrower,

Crystallisation of floating charge by notice

The Security Agent may, in its sole discretion, at any time and by written notice 1o the
Borrowar, convert the floating charge created under this deed into a fixed charge as regards
any part of the Secured Assets specified by the Security Agent in that notice,

Assets acguired after any floating charge has crystallised

Any asset acguired by the Borrower after any aystallisation of the fosting charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under
this deed, shaff (unless the Secwrity Agent confirms otherwise to the Borrower in writing) be
charged to the Security Agent by way of first fixed chargs,

Security ~ general

Al the Security created under this deed:

fa)  is created in Tavour of the Security Agent;

{by s created over present and future assets of the Borrower;

¢y is security Tor the pavment of the Secured Liabilities;

{dy is & comtinuing security for the liabilities of the Borrower under the Facility Agreemernt
and under the Tacility or loan agreements of any Other Financings;

(&) shall not be considered as setisfied or discharged unti! such time as all the Secured
Liabilities have been irrevocably paid; and

(e fs hald by the Security Agant on trust for the Lenders,
Liability of the Borrower
Liahility not discharged

The Borrower's Hahility under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by;

413 any security, gusrantee, indemnity, ramedy or other right held by, or available to, the
Finance Parties that is, or becomes, wholly or partially illagal, void or unenforceable
on any ground;

§.1.2  any Finance Party renewing, determining, varying or increasing any facility or other
trangaction in any manner or concurring In, accepting or varying any compromise,
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5.4
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5.8

59

arrangement or settlement, of omitting to daim or enforce payment from any other
PEISOn; O

513 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affacted, the lability of the Borrower,

Immediate recourss

The Borrower walves any rght it may have L0 require any Finance Party to enforce any
security or other right, or daim any payment from, or ctherwise proceed against, any other
person before enforcing this deed against the Borrower.

Representations snd warraniies
Reprasentations and warranties

The Borrower makes the representations and warranties set out in this dause 5 to each
Finance Party.

Ownership of Secured Assots

The Barrower is the sols legal and beneficial pwner of the Secured Assets,

No Security

The Secured Assets are free from any security other than the Security crested by this deed.
Mo adverse claims

The Borrower has not recaived, or acknowledged notice of, any adverse claim by any parson in
respect of the Secured Assels or any interest in them.

Mo adverse covenants

There are no covenants, agreemants, reservations, conditions, Interasis, rights or other
matiars whatsoever thet matedally and adversely affect the Secured Assets.

Mo breach of laws

There is no breach of any law or regulation thet materially and adversely affects the Secured
Aszets,

Mo interference in enjoyment

Mo tacility necessary for the enjoymant and use of the Secured Assets is subject to terms
entitling any person to terminate or curtall s use,

Mo overriding interests

Mothing has arisen, has bean created or is subsisting, that would be an overriding intarest in
any Property.

Avoidance of security

Mo Security sxpressed to be created under this deed is Habie to be avoided, or otherwise sat
aside, on the liguidation or administration of the Borrower or otherwise.
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5.14

Mo prohibitions or breaches

There is no prohibition on assignment in any insurance Policy or Relevant Agresmaent and the
entry Into this deed by the Borrower does not, and will not, constituia & breach of any
Insurance Policy, Relevant Agreement or any other agreerment or instrumsnt binding on the
Borrower or its assetls,

Environmental compliance

The Borrower has, at afl times, complied in afl materdal respects with all applicable
Environmental Law,

Enforceable sscurity

This deed constitutes snd will constituie the legal, valid, binding and enforcasble obligations
of the Borrower, snd is, and will continue ti be, effective security over all and avery part of the
Secured Assets i accordance with its terms,

Investments

531 The Investments sre fully paid and sre not subject to any option to purchase or similar
rights,

£.23.2  Noconstitutionaf document of an issuer of an lnvestment, nor any other agreement:

{a} restricts or inhibits any transfer of the Investrments on creation or enforcemant
of the security constituted by this deed; or

(bl containg any rights of pre-emption in relation to the investments,

Due incorporation
The Borrower:

5141 5 8 duly incorporated fimited lability company validly existing under the law of its
Jjurisdiction of incorporation; and

5a4.2  hasthe power to own its assets and carry on its business as it s being conducied,

Fowers

The Borrower has the power 1o enter inte, deliver and perform, and has taken all necessary
action to authorise its entry into, delivery and performance of this deed snd the transartions
cortemplated by . Mo limit on Hs powers will be excesded as a result of the grant of Security
contemplatad by this deed,

Non-contravention

The entry into and performance by the Borrower of, and the transactions contemplatad by,
this dead do not and will not contravene or conflict with:

safn the Borrower's constitutionsl documents;

g.a6.2  any agreement or instrument binding on i or &5 assets or constitute a default or
termingtion event thowsver describedi under any such agreement orinstrument; or

g6y anylaw or regulation or judics! or official arder applicabla to it
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Authorisations

The Borrower has obtained all required or desirable authorisations 1o enalble it to enter into,
exercise its rights and comply with its obligations under this deed and to make it admissible in
avidence in its judsdiction of incorporation. Any such authorisations are in full force and effect,

Binding obligations
gaf1  The Borrower's obligations under this deed are legal, vatid, binding and enforceable,
5.28.2  This deed creates:

{a} valid, legally binding and enforceable Securfty for the obligetions expressed to
be secured by ity and

by subject to regisiration pursuant to Pari 25 of the Companies Act 2006 and, in the
case of real property, registration st the Land Hegistry, perfected Security over
the assets referred o in this deed,

in favour of the Security Agent, having the prierty snd ranking expressed to be

created by this deed and ranking ahead of all {if any) security and rights of third

parties, except those preferred by law

Registration

it is not necessary to file, record or envol this deed {(other than at Companies House or Land
Registry) with any court or other authority or pay any stamp, registration or similar taxes in
relation tothis deed or the transactions contemplated by it

Ma detault

5.20.1  No Event of Default or, on the date of this deed, svent or circumstance which would,
on the expiry of any grace period, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof,
constitute an Event of Default, has occurred and is continuing,

5.20.2  No other event or circumstance is outstanding which constitutes {or, with the axpiry
of & grace perind, the giving of notice, the making of any determination, satisfaction
of any other condition or any combination thereof, would constitute) a defsult or &
terringtion event (howsver dascribed) under any other agreement or instrument
which is hinding on it or to which ary of its assets is subject which has or is liksly to
have a malerial adverse effect on its business, assets or condition, or its ability to
perform its obligations under this deed.

Litigation

Mo litigation, arbitration or administrative proceedings are taking place, pending or, to the
Borrower’s knowledge, threatened against it, any of its directors or any of its assets, which
might reasonably be expected to have a material adverse effect on its business, assets or
condition, or its ability to perform its obligations under the Finance Documents.

information

The information, In written or electronic format, supplied by, or on behalf of, the Borrower to
the Fingnce Parties in connection with this desd, the Facility Agresment and Finance
Docurnents was, at the time it was supplied or at the date it was stated to be given (a3 the
case may bek
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s.zza i iwas factual information, complete, true and accurate in all material respects;

g.zz.2 i it was a financial projection or forecast, preparad on the basis of recent historical
information and on the basis of reasonable assumptions and was arrived at after
careful consideration;

goazz i it was an opinion o intertion, made after careful consideration and was fakr and
made on reasonable grounds; and

n.zz.4  not misleading in any materfal respect nor rendered misleading by a failure to
disclose other information,

except to the extent that it was amended, superseded or updeted by more recent information
supplied by, o on behalf of, the Borrower 1o the relevant Finance Party

Times tor making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.22 are made by the
Borrower on the dates of this deed and the representations and warranties contained in 5.2 1o
clause .22 are deerned to be repested on each day of the Security Pariod with reference to
the facts and ciroumstances existing a1 the time of repetition,

Ganeral covenants
Negative nledge and disnosal restrictions

The Borrower shall not at any time, except with the prior written consent of the Security
Agent:

Baa  create, purport 1o cregte or permit to subsist any security on, or in relstion to, any
Secured Asset other tham any Security created by this desd or any Permitted
Security;

6.2 sell, assign, transfer, part with possession of, or otherwise dispose of in sny manner
{or purport to do s0), ell or any part of, or any interest in, the Secured Assets (excapt,
in the ordinary course of business, Secured Assets that are only subject to an
unerystallised floating charge); or

&6y create or grant (or purport to create o grant) any Interest in the Secured Assets in
favour of s third party,

Freservation of Secured Assets
The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciste, jeopardise or otherwise prajudice the security held by the Security Agent, or
materially diminish the value of any of the Secursd Assets or the effactivensss of the security

created by this deed.
Borrower's waiver of sab.off

The Borrower waives any present or future right of set-off it may have in respect of the
Securad Liabilities {including sums payable by the Borrower under this deed).

Compliance with laws and regulations

4.1 The Borrower shall not, without the Security Agent’s prior written consent, use or
permit the Secured Assets to be used in any way contrary 1o law
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6.6

5.7

6.4.2  The Borrower shall:

{8y comply with the requirements of any law and regulation relating to or sffecting
the Secured Assets or the use of it or any part of thearr;

{by  obtain, and promptly renew from time to tirme, and comply with the terms of all
authorisations that arg required in connection with the Secured Assets or their
use or that are necessary to preserve, maintain or renaw any Secured Asset; and

{cd  promptly effect amy maintenance, modifications, alterations or rapairs that are
required by any law or regulation to be effected on or in connection with the
Secured Assets,

Enforcement of rights
The Borrower shall use its best endeavours to:

.51 procure the prompt observance and performance of the covenants and other
obligations impaosed on the Borrower’s counterparties (including sach courterparty in
raspect of 3 Refevant Agreement and each insurer in respect of an Insurance Pelicy);
anvd

6.5.2  enforce any rights and institute, continee or defend any proceedings relating 1o any
of the Secured Assets that the Security Agent may require from time 1o time.

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the zame, notify the Secunty
Agent in writing of;

§.6.1  any representation or warranty set eut in dause g which is incorrect or misleading in
any material respect when made or deemed to be repested; and

£.6.2  anybreach of any covenant set out in this deed.
Title documents

The Borrower shall, as so required by the Security Agent, deposit with the Security Agent and
The Security Agent shall, for the duration of this deed be entitied to hold:

671 all deeds snd documents of title relsting to the Secured Assets that are in the
possession or control of the Borrower {and if these are not within the possession or
control of the Borrower, the Borrower underiakes to obtain possession of all these
deads and dacuments of title);

7.2 allinsurance Policies and any other insurance policies relating to any of the Secured
Assats that the Borrower is entitied 1o possess;

B3 alldeeds and documents of title (if any) relating to the Book Debts as the Security
Agent may specify from tme to time; and

6.7.4  the Borrowsr shall register this Debenture as a charge at Companies House within 14
days from the date of this Debenture and shall use best endeavours 1o parfect such
registration and in the alternative if the Security Agent agrees to register this
Debenture at Compsanies House the Borrower shall use best endeavours to answer
any requisitions forthwith and shall also assist and ensure that such Debenture is
registered at Companies House within 14 days of the date of this deed.

i3
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insurance

&84

5.8,z

&.8.3

The Borrower shall insure and keep insured {or where, in the case of any leasehold
properly, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, i and to the extent that
the landlord does not do so, itself insure and keep insured) the Secured Assets
against:

{a} loss or damege by fire or terrorist acts;

(b otherrisks, perils and contingencies that would be insured against by ressonably
prudent persons carrying on the sames class of business as the Borrower; and

ey any otherrisk, perils and contingencies as the Security Agent may reasonably
require and as set out in the Facility Agreament.

Ay such insurance must be with an insurance company or underwriters, and onsuch
Terms, 85 are ressonably acceptable to the Security Agent, snd must be for not less
than the replacermnent valug of the relevant Secured Assats.

The Borrower shall, if requested by the Security Agent, produce to the Security Agant
sach policy, certificate or cover note relating to the insurance required by clause 8.8.1
{orwhere, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Borrower is entitled to obtain from the
landlord under the terms of the relevant lease),

The Borrowar shali, if requested by the Security Agent, procure that s note of the
Security Agent's interest is endorsed upon sach insurance policy maintained by it or
any person an its behalf in arcordance with clause 681 and that the terms of sach
such insurance policy require the insurer not to invalidate the policy as against the
Security Agent by reason of the act or default of any other joint or named insured and
not to cance! it without giving at least 3o days’ prior written notice 1o the Security
Agent.

Insurance pramivms

The Borrower shalh

Lol

5.9.2

oromptly pay all premiums in respegt of each insurance policy maintained by it in
accordance with clause 6.8.1 and do all other things necessary to keep that policy in
full force and effect; and

{if the Security Agent so requires) produce to, or deposit with, the Security Agent the
recalpts for all premiums and other payments necessary for effecting and keeping up
each insurance policy maintained by it in accordance with dayse 6.8.12.

Mo invelidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurarice policy maintained by it in accordances
with clause 6.8.1,

Proceeds of insurance policiss

Al monies recaived or receivable by the Borrower under any insurance policy maintained by it
in accordance with clause 6.8.1 {including all monies received or recelvable by it under any

12
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Irsurance Policy) at any time {whether or not the sacurity constituted by this deed has
bacome enforceable shall

G211 immediately be paid to the Security Agent;

6.1z iFthey are not paid directly to the Security Agent by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Finance Parties (and the
Borrower shall account for thern to the Security Agent); and

G.a1.3  atthe option of the Security Agent, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are received or
in, or towards, discharge or reduction of the Sscured Lisbilities.

Muotices 10 be given by the Borrower

The Borrower shall:

8122 onthe execution of this deed and as so requested by the Security Agent from time to
tha give notice to sach insurer under an insurance Policy; and

B.az.2  onthe execution of this dead and as so requested by the Security Agent from time to
time give notice to each bank, financialinstitution or other person {other than the
Security Agent) with whom the Borrower holds an account;

information
Tha Borrower shall supply to the Security Agent:

a1 all documents dispatched by the Borrower to its shargholders (or any class of them),
or fts craditors generally, at the same time as they are dispatched;

G.az.2  detalls of any litigation, arbitration or administrative proceedings which are current,
threatenad or pending against the Borrower as soon as it bacomes aware of them and
which rnight, if adversely determined, have 2 material adverse effect on its business,
assets or condition, or its ability to perform its obligations under this deed or any
document evidencing the Secured Liabilities; and

Gz promptly, any further information about the financial condition, business and
operations of the Borrower as the Security Agent may reasonably request,

Faymant of outgoings
The Borrower shall promptly pay all taxes, feas, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Secured Assets and, on demand, produce
euidence of payment to the Security Agent,

Appointment of accountanis
f.a5.1  The Borrower shall:
a3 =tits own cost, if at any time se required by the Security Agent, or on any
suspicion of fraud, appeint an accourtant or firm of accountants nominated by

the Security Agent to investigate the financial affairs of the Borrower and those
of its subsidiaries snd report to the Security Agent; and

(b co-operate fully with any accountants so appeinted and immaediately orovide
those accountants with all information requested,

13
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§.ag.2  The Borrower authorises the Security Agent to make an appointment as it shall think
fit at any time, without further authority from the Borrower, In every case, the
Borrower shall pay, or reimburse the Sscurity Agent for, the fees and expenses of
those sccountants.

Motdfication of default

The Borrower shall notify the Security Agent of any Event of Default or event or circumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof, constitute an

Event of Dafault (and the steps, if any, being taken to remedy 1) promptly upon becoming
aware of its occurrence,

Avthorisations

The Borrower shall promptly obtain all consents and authorisations necessary {and do all that
i5 neaded to maintain ther in foll force and effect) under any law or regulstion of its
jurisdiction of incorporation to enable it to perform #s obligations under this dead and to

ensure the legality, validity, enforceability and admissibility in svidence of this deed In it
jurisdiction of incorporatian,

Compliance with law

The Borrower shall comply in sl respects with ali faws to which it may be subject if failure 1o
do so would materially impair its ability to perform its obligations under this deed.

Change of business

The Borrower shall not make any substantial change to the nature or scope of its business as
carried out on the date of this deed.

Froperty covensnis
Mamtenance

The Borrower shall keep sl buildings and all fixtures on each Property in good and substantial
repair and conditicn,

Freservation of Property, fixtures and Equipment
The Borrower shall not, without the prior written consent of the Security Agent:

723 pull down or remove the whale, or any part of, any building forming part of any
Property or permit the samg 10 oCun

722 make or permit any material slterstions to any Property, or sever or ramove, of
permit to be severad or removed, any of its fixtures; or

7.2.3  remove ofr make any material alterations to any of the Equipment belonging te, or in
use by, the Borvower an any Property (except 10 effect necessary repairs or replace

ther with new orimproved models ar substitutes),

Conduct of 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 trade or business in accordance with the standards of good
managemant from time to time current in that vade or business,

14
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Planning information

The Barrower shall:

A

742

give full particulars to the Security Agent of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body
or authority (Planning Notice) that specifically applies to any Froperty, orio the
locality in which it is situated, within seven days after becoming aware of the relevam
Planning Motice; and

2t its own expense, Immediately on request by the Security Agent, and at the cost of
the Borrower, take all reesenable and necessary steps to camply with any Planning
Notice, and mzke, or join with the Security Agent in making, any obyjections or
representations in respect of that Planning Notice that the Securily Agentmay
desira.

Complisnce with covenants and payrnent of rent

The Borrower shall:

PPN

7.5.2

753

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, Is or rmay be subjected, end (if the Security Agent so
requires) prodoce evidence sufficient to satisfy the Security Agent that those
covenants, stipulations and conditions have been observed and performed;

difigently enforee all covenants, stipulations and conditions benefiting sach Property
and shall not (and shall not agree to} waive, relsase orvary any of the same; and

(without prejudice to the generality of the foregoing) where 2 Property, or part of it,
is held under a lease, duly and punctually pay all rents due from tme to tims, and
parform and observe ail the tanant's covenants and conditions.

Payment of rent end outgoings

The Borrowaer shall:

7.5.1

5.2

where & Property, o part of it, Is held under a lease, duly and punctually pay ail rents
due from tirne o time; and

pay {or procure payment of the same) when dog all cherges, rates, taxes, duties,
aszessments and other outgoings relating to or imposed on each Property or an its
orcuniar,

Maintenance of interests in Propearties

The Borrower shiall not, without the prior written consent of the Security Agent:

7.7

772

grant, or agres to grant, any licence or tenancy sffecting the whole orany part of any
Property, or exercise, or agree to exercise, the statutory powers of leasing or of
arcepting surrenders under sections gg oraoo of the Law of Property Act 192 or

in any other way dispese of, surrender or create, or agree to dispose of surrender or
create, any legal or eguitable estate or interest in the whiole or any part of any
Property.

Registration restrictions
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714

735

if the title to any Property is not registered at Land Registry, the Borrower shall procure that
no person {othar than itself) shall be registered as proprietor of all or any part of any Property
without the prior written consent of the Security Agent. The Borrower shall be lisble for the
costs and expenses of the Security Agent in lodging cautions against the registration of the
title to the whaole or any part of any Property from time to time.

Developmant restrictions
The Borrower shall not, without the prior weltten consent of the Sacurity Agent:

a2 make or, insofar as it is able, permit others to make any applicetion for planning
permission or development consent in respect of the Property; or

7.2 carry out, or permit, or suffer to be carried out on sny Property any development as
defined in the Town and Country Planning Act 1990 and the Planning Act 2008, or
change or permit or suffer to be changed the vse of any Property.

Erviranment
The Borrower shall:

7101 comply with all the requirements of Environmental Law both in the conduct of its
general business and in the mansgament, possession or occupation of esch Property;

and

7.ae.2  obtain and comply with alf suthorisations, permits and other types of licences
nacessary under Environmental Law.

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Security Agent, enter into any
nnerous or restrictive abligations affecting the whole or any part of any Property, or create or
permit to arise any overriding interest, easement or right whatsver in or over the whole or any

part of any Property,
Froprietary rights

The Borrower shall procure that no persen shall become entitied to assert any proprietary or
ather like right or interest over the whole or any part of any Property without the prior written
consent of the Security Agent.

inspection

The Borrower shall permit the $Security Agent, any Recelver and any person appointed by
either of thern to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrawer shall inform the Security Agent promptly of sny acquisition by the Borrawer of,
or contract made by the Borrower to acquire, any freahold, feasehold or ather interast in any

property.
VAT option to tax
The Borrower shall not, without the pricr written consent of the Security Agent;

7151 exercise any VAT option totax in relation to any Property; or
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8.2

7.15.2  revoke any VAT option io tex exercised, and disclosed to the Security Agent, befora
the date of this deed.
Investments covenants

Deposit of title documents

Haa

Baz

The Barrowsr shall;

{a) onthe execution of this deed, deliver 1o the Security Agent, or as the Security
Agent may divect, all stock or share certificates and other documents of title or
evidence of ownership relating to any Investments owned by the Borrower at
that tims; and

(B} onthe purchase or acquisition by it of Investments after the date of this deed,
deposit with the Security Agent, or a5 the Security Agent may direct, all stock or
share ceriificates and other documents of title or evidence of ownership relating
tothose Investments.,

AL the sarmne time as depositing documents with the Security Agent, or as the Security
Agent may direct, in accordance with clause 8.1y, the Borrower shall also deposit
with the Security Agent, or as the Security Agent may direct:

(a) all stock transfer forms relating to the relevant Investments duly completed and
exgcuted by or on behalf of the Borrower, but with the name of the transferee,
the consideration and the date left blank; and

by any other documents {in each case duly completed and executad by or on behelf
of the Borrower) that the Security Agent may request to enable it or any of its
nominess, o any purchaser or transferes, to be registered as the owner of, or
otherwise obtain a lagsl titie 1o, or to perfectits security interest inany of the
refevant Investrments,

so that the Security Agent may, at any Bime and without notice (o the Borrower,
complete and present those stock transfer forms and other dotuments 1o the issuer
of the nvestments for registration.

Mominationsg

B.2.1

The Borrower shall terminate with immediate effect all nominations it may have
made (including, without limitation, any nomination made under section 145 or
section 148 of the Companies Act zop8} in respedt of any Investments and, pending
that termination, procure that any person so nominated:

(s} doesnot exercise any rights in respact of any Investments without the prior
written approval of the Security Agent; and

{6y immediately on receipt by it, forward to the Security Agent all communications
or othey information received by it in respect of any Investments for which it has
been so nominated,

The Borrower shall not, during the Security Perlod, exercise any rights (including,
veithout lirmitation, any rights under sections 145 and 146 of the Companies Act 3006}
to nominate any person in respect of any of the Investments,

Pre-emption rights and restrictions on transfer

17
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The Borrower shall:

B3a

B.a.z

obtain all consents, walvers, approvals and permissions that are necessary, under the
articles of assodiation {or otherwise) of an issuer of any Investments, for the transfer
of the Investrnents to the Security Agent or its nominee, or to a purchaser on
enforcement of the security constituted by this deed; and

procure the amendment of the share transfer provisions {inclyding, but not imitad 1o,
deletion of any pre-emption provisions) under the articles of association, other
constitutional decument or otherwise of each issuer of the Investmeants inany
rmannar that the Security Agent may reguire in order to permit the transfer of the
Investmeants to the Security Agent or its nominee, or to a purchaser on enforcement
of the security constituted by this deed.

Dividands and voting rights before enforcement

B.4.1

Bz

B.4.3

a4

Before the secunity constituted by this deed becomes enforceable, the Borrower may
retain and apply for its own use all dividends, interest and other monies paid or
payabie in respect of the Investments and, if any are paid or pavable to the Security
Agantor any of its nominess, the Security Agent will hold all those dividends, interest
and other monies received by it for the Borrower and will pay them to the Borrower
prormptly on request.

Before the security constituted by this deed hecomes enforceable, the Borrower may
exercise all voting and other rights and powers in respect of the Investments or, if any
of the same are exarcisable by the Security Agent of any of its nominees, to divectin
writing the exercise of those voting and other rights and powars provided that

{ay it shall not do so in any way that would breach any provision of the Fadlity
Agreement or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and

{by  the axercise of, or the failure to exerdse, those voting rights or other rights and
powers would not, in the Security Agent’'s opinion, have an adverse effect on
the value of the Investments or otherwiss prejudice the Security Agent's
security under this dead,

The Borrowsr shall indemnify the Security Agent against any loss or ability incurred
by the Security Agerrt {or its nominee) as a consequence of the Security Agent {or its
nommines} acting in respect of the investrments at the direction of the Borrower,

The Security Agent shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing to any variation or other change in
the rights attaching to or conferrad by any of the Investments that the Security Agent
considers prejudicial to, or impairing the value of, the security ¢reated by this deed.

Dividends and voting rights after enfarcemant

After the security constituted by this deed has become enforceable:

851

B

all dividends and other distributions paid in respect of the Investments and received
by the Borrower shall be held by the Borrowsr on trust for the Security Agent and
immadiately paid into a Designated Account or, if receivad by the Security Agent,
shall be ratained by the Security Agent; and

all voting and other rights and powers attaching to the nvestrnents shall be exercised
by, or at the direction of, the Lender and the Borrower shail, and shall procure that its
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2

nominzes shall, comply with any directions the Security Agent may give, in its
absolute discretion, concerning the exercise of those rights and powers.

Calls on Investmeants
Notwithstanding the security created by this deed, the Borrower shall promptly pay all calls,
instalments and other payments that may be or become due and pavable in respect of all or

any of the Investrnents, The Borrower scknowledges that the Security Agent shall not be
under any liability in respect of any such calls, instalments or other payments.

Mo alterstion of constitutional documents or rights attaching to Investments

The Borrower shail not, without the prior written consent of the Security Agent, amend, or
agree tothe amendment of:

871 thememorandorn or articles of association, or any other constitutional documents, of
any issuer of the Investments that is not a public company; or

B2  therights or liabilities attaching to, or confarred by, all or any of the Investments.
Praservation of Investments

The Borrower shall ensure (as far ag it is able to by the exercise of all woling rights, powers of
control and other means available to it! that any issuer of the Investments that is not a public

company shall not:

B8a  consclidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital in any way;

8.8.2  issueany new shares or stock; or

883  refuse toregister any transfer of any of the Investments that may be lodged with it
for registration by, or an behalf of, the Security Agant or the Borrower in accordance
with this desd.

Investrents information

The Borrower shall, promptly following receipt, send to the Security Agent coples of any
notice, drcular, repart, accounts and eny other document recelved by it that relates to the
Investments.

Complisnce with requests for information

The Borrower shall promptly copy to the Security Agent and comply with all requests for
information which are made under the Companies Act 2006 {including, without limitation,
under sections oD, yook and 793 of the Companies Act 2006) relating to all or any pert of

the Secured Assets. If it falls 1o do so, the Security Agent may elect to provide such
information as it may have on behalf of the Borrower.

Equipment covenants
Maintenance of Equipment

The Borrower shall:
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L2

911 maintain the Eguipment in good and serviceable condition {except for expecied fair
wear and tesr) in compliance with all relevant manuals, handbooks, manufacturers
instructions snd recommendations and maintenance or servidng schedules;

g.1.2  atits own expense, renew and replace sny parts of the Equipment when they becorne
ohsolete, worn out or damaged with parts of a similar quality and of egual or greater
value; and

g1y notpermit any Equipment to be:
{2 usedor handled other than by properly gualified and trained persons; or

iy overlpaded or used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
prermiums and other outgoings in respect of the Equipment and, on demand, produce
evidence of such payment to the Securily Agent.

Motice of charge

The Borrower:

o351 shall, if so requested by the Security Agent, affix to and maintain on each itermn of
Eguipment in a conspicuous place, a clearly legible idenmtification plate cantaining the
following wording:

TMOTICE OF CHARGE

3.z shall not, and shall not permit any person to, conceal, ohscure, alter or remove any
plate affixed in accordance with clavse g

Book Debis covenants

Realising Book Debts

10,32 The Borrower shall as an agent for the Secwrity Agent, collect in and realise all Book
Debts, pay the procesds into 3 Designated Account immediately on receipt and,

pending that payment, hold those proceeds in trust for the Security Agent;

io.az The Borrower shall not, without the prior written consent of the Security Agent,
withdrave any amounts standing to the credit of any Designsted Account; and

1013 The Borrower shall, i called on to do so by the Security Agent, execute a legal
assignment of the Book Debis to the Security Agent en such terms as the Security
Agent may require and give notice of that assignment to the debtors from whorn the
Book Debts are dus, owing or incurred.

Fresarvation of Book Debts
The Borrower shall not {except as provided by clause 10,1 or with the prior written consent of

the Security Agent) release, exchange, compound, set-off, grant time or indulgence in respect
of, or in any other manner deal with, all or any of the Book Debts.
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Relevant Agresments covenanis

Relevant Agreements

1ra: The Borrower shall, unless the Security Agent agrees otherwise in writing, comply
with the terms of any Relevant Agreement and any other document, agreement or
arrengement comprising the Secured Assets {other than the Insurance Policies).

2132 The Borrower shall not, unless the Security Agent agrees otherwise inwriting:
{2y amend orvary or agree 1o any change in, or walve any reguirement of;

(b} settle, compromise, terminate, rescind or discharge {except by performance); or

{¢; abandon, waive, dismiss, release or discharge any action, daim or praceedings
against any counterparty to a Relevant Agresment or other person in
connaction with,

any Relevant Agreement or any other document, agreement or arrangament comprising the
Secured Assets {other than the Insurance Policies).

intellectual Property covenants

Preservation of rights

The Borrower shail take all necessary action to sefeguard and maintain present and Tuture
rights in, or relating to, the intellectual Property including (without limitation) by observing all

covenants and stipulations relating to those rights, and by paying afl spplicable renswsl fees,
licence fees and other cutgoings.

Registration of Intellectual Property

The Borrower shall use all ressonable efforts fo register applications for the registration of any
Intellectual Property, and shall keep the Securily Agent informed of all matters relating to
each such registration.

Maintenance of Intellectus! Property

The Borrgwer shall not permit any intellectusl Property to be abandoned, cancelled ar to
lapse.

Infringement and licensing
The Borrower shall use its best endeavours to maintain and protect its intellectusl property
rights and if the Borrower becomes aware of infringement of any of its intellectual property

rights, the Borrower shall take aif steps reasonably necessary, at the Borrower's discretion, to
prevent any such infringement.

Powsrs of the Securfty Agent
Prawear Lo remedy

12.1.1  The Security Agent shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its ebligetions contained in this deed.

13.1.2  The Borrower irrevocably authorises the Security Agent and its agents t do all things
that are necessary or desirable for that purposa.
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3.5

13.1.3  Any monies expended by the Security Agent in remedying 2 breach by the Borrower
of its sbligations contained in this deed shall be reimbursed by the Borrower to the
Security Agent on e full indermnity basis and shall carry interest in accordance with
clause 20,1,

13.2.4  Inremedying any breach in accordance with this dlause 13.3 the Security Agent, its
agents and their respective officers, agents and employeass shall be entitled to enter
anto the Property and 1o take any action as the Security Agent may reasonably
consider necessary or desirable including, without limitation, carrying out any repairs,
other works or development.

Exarcise of rights

1323 The rights of the Security Agent under clause 13.1 sre without prejudice to any other
rights of the Security Agent under this deed,

1z3.2.2  The exerdise of any rights of the Secority Agent under this deed shall not make the
Security Agent Kable to account as a mortgages in possession,

Power to dispose of chattels

13332 Alany time after the security constituted by this deed has become enforceabls, the
Security Agent or any Receiver may, as agent for the Borrower, dispose of any
chattels or produce found on any Proparty.

13.3.2  Without prefudice to any obligation to sccount for the proceads of any disposal made
under clause 13.3.1, the Borrower shall inderminily the Security Agent and any
Receiver against any lability arising from any disposal made under dlause 13.3.1,

Security Agent has Receiver's powers
To the extent permitted by law, any right, power or discretion conferred by this deed on a

Recefver may, after the seourity constituted by this deed has become enforceabls, be
exarcised by the Secunity Agent in refation to any of the Secured Assets whether or not it has

taken possession of any Secured Assets and without first appointing & Receiver or

notwithstanding the appointment of a Receiver,

Corveersion of currency

13.5.1  Forthe purpose of, or pending the discharge of, any of the Secured Liabilities, the
Security Agent may convert any monies received, recovered or realised by itunder
this dead (including the proceeds of any previous conversion under this cause 12.¢)
from their existing currencies of denomination into any other currencies of
denomination that the Securfty Agent may think fit.

13.5.2  Any such conversion shall be effected at the Securlty Agent's bank then prevailing
spot selling rate of exchange for such other currency against the sxisting currency.

13.5.3  Each reference in this clause 13.5 to a currency extends to funds of that currency and,
for the avoidance of doubt, funds of ane currency may be converted into different
funds of the same currenty,

Mew arcounts
13.8.1  Hthe Sscurity Agent receives, or is deemed to have received, notice of any

subsequent Security, or other interest, affecting ail or part of the Secured Assels, the
Security Agent may open a new account for the Borrower in the Security Agent s
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15,

15.3

1

Lt

After the security constituted by this deed has become enforceable, the Security Agent may,
in ity absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of alt or any part of
the Secured Assets.

Enforcement of security
Enforcement powers

1513 For the purposes of all powers implisd by statute, the Secured Lisbilities are deemed
1o have become due and payable on the date of this deed.

15.1.2  The power of sale and other powers conferred by section zo1 of the LPA 1925 (as
varied ar extended by this deed) shall be mmedistely exerdisable at any time after
the security constituted by this deed has become enforceable under dause 142

315.2.3  Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and sccepting surrenders conferred on mortgagees undar the
LPA 1gzr and by any other statute are extended so as to authorise the Security Agent and any
Receiver, at any time efter the security constituted by this deed has become enforceable,
whether in its own name or in that of the Borrower, to:

1521 grant a lease or agreement to leassg;
1522 accept surrenders of leases; or

1523 grant any option of the whole or any part of the Secured Assets with whatever rights
relating 1o other parts of it

whether or not at a premium and containing such covenants o the part of the Borrower, and
on such terms and conditions {including the payment of money to & lessee or tenant on a
surrender) as the Security Agent or Receiver thinks fit without the need to comply with any of
the restrictions imposed by sections gy and 100 of the LPA 1925,

Access on enforcement

1530 Atamy time after the Security Agent has demanded payment of the Secured
Liabilities or it the Borrower defautts in the performance of its obligations under this
deed or an Event of Default is continuing, the Borrower will allow the Security Agent
or its Receiver, without Turther notice or demand, immediately to exercize all its
rights, powers and remedies in particular (and without limitation) 1o take possession
of any Secured Asset and for that purpose to enter on any premises where a Secured
Assalis situated {or where the Security Agent or a Receiver reasonably believes a
Secured Asset to be situated) without incurring any lability to the Borrower for, or by
any reason of, that entry,

15.3.2 At alltimes, the Borrower must use is best endeavours to allow the Sacurity Agent or
its Recaiver access 1o any premises for the purpose of dause 15.3.2 (including
obtaining any necessaly consents or permits of other persons) and ensure that its
employvess and officers do the same.

15.4  Prior Security
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15.8

157

15.8

15.9

15.4.1 AL any tme sfter the security constituted by this deed has becormne enforcesble, or
after any powess conferred by any Security having priority to this deed shall have
become exercisable, the Security Agent may:

{a} redeem thetorany other prior Ssourity;
by procure the transfer of that Security to it and
{c)  settle and pass any account of the holder of any prior Security,

15.4.2  The settlement and passing of any such account passed shall, in the sbsence of any
manifest error, be concusive and binding on the Borrower. All menies paid by the
Security Agent to an ancurnbrancer in settlement of any of those sccounts shall, as
from its payment by the Security Agent, be due from the Borrower Lo the Security
Agent on current account and shall bear interest at the Defsult Interest Rate set out
in the Facility Agreement and be sacured a3 part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Agent, any Receiver or
Delegats shail be concerned to enquire:

15.5.1  whether any of the Secured Liabiifties have become due or payable, or remain unpaid
or undischargad;

15.5.2  whether any power the Security Agent, a Receiver or Delegate is purporting to
exercise has bacome exercisable or is properly exercisable; or

15.5.3  how any money paid to the Security Agent, any Recelver orany Delegate (s to be
applisd,

Privileges

Each Receiver and the Security Agent s entitled to all the rights, powers, privileges and
imrunities conferred by the LPA 1925 on mortgagess and receivers.

Mo lisbility as mortgages in possession

Meither the Security Agent, any Receiver, any Delegate nor any Administrator shail be liable,
bry reason of entering inte possession of 8 Security Asset o for any other regson, to scoount as
mortgages in possession in respect of all or any of the Secured Assets, nor shall any of them
be lieble for eny loss on realisation of, or for sny act, neglect or default of any nature in
connection with, all or any of the Secured Assets for which a mortgages in possession might
be liable as such,

Conclusive discharge to purchasers

The receipt of the Security Agent, or any Receiver or Delagate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of thelr respective powers, the Security Agent, and
every Receiver and Delogate may do so for ary consideration, in any manner and on any terms
that it or he thinks fit.

Right of appropriation

15.6.10 T the extent that:
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15,2

16,3

16.4
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{a) the Secured Assels constitute Financial Collateral; and

{by this deed and the obligations of the Borrower uynder it constitute a Security
Financial Collateral Arrangement,

the Security Agent shall have the right, at any time after the security constituted by
this deed has become enforceable, to sppropriate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order that the
Security Agent may, in its absolule discretion, determine.

15.9.2  The value of any Secured Assets appropriated in accordance with this clause shall be:

{(a) inthe case of cash, the amaunt standing to the credit of gach of the Borrower's
accounts with any bank, finandal institstion or other person, together with all
interest scorued but unposted, at the time the right of appropristion is
exercised; and

(b inthe case of Investments, the price of those Investments al the time the right
of appropriation is exercised as listed on any recognised market index or
determined by any other method that the Security Agent may select {including
independent valuation).

15.9.3  The Borrower agrees that the methods of valuation provided for in this dause are
commercially ressonable for the purposes of the Finandal Collzteral Ragulations,

Receiver
Appointment

At sny time sfter the security constituted by this deed has become enfarceable, or at the
request of the Borrower, the Security Agent may, without further notice, appoint by way of
dead, or otherwise inwriting, any one or more persons to be a Receiver of all or any part of the
Secured Assets.

Removal

The Security Agent may, without further notice (subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by It and may, whenever i thinks fit,
appoint & new Recelver in the plece of any Receiver whose appointment may for any reason
have terminated.

Remuneration
The Security Agent may Fix the remoneration of any Receiver appointed by it without the

restrictions contained in section 10g of the LPA 1925, and the remuneration of the Receiver
shall be a debt secured by this dead, tothe extent not otherwise discharged,

Power of appointment additions! to stetutory powers
The power to appoint a Receiver conferred by this deed shall be in addition 1o all statutory and

other powers of the Security Agent under the Insolvency Act 186, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA

1525 or otherwise.

Power of appaintment exercisable despite prior appointmaents
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7

17.1

73

17.5

174

The power to appoint 3 Receiver fwhether conferred by this desd or by statute) shall be, and
rernain, exercsable by the Security Agent despite sny prior appointment in respect of afl or
any part of the Secured Assets,

Agent of the Borrower

Amy Receiver appointed by the Security Agent under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements, acts,
omissians, defavlis, losses and remunerstion of that Recelver and for iabilities incurred by
that Recsiver. The agency of sach Receiver shall continue until the Borrower goes into
liguidation and after thet the Receiver shall act a5 prindipal and shall not become the agent of
the Security Agent.

Powers of Receiver
Geperal

1721 Any Receiver appointed by the Security Agent under this dead shall, in addition tothe
powers conferred on him by statute, have the powers set outin dause 17.2 10
clause 17.23,

17.2.2 [ theve is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing him states otherwise) exercise ail of the powers
conferred on o Receiver under this deed individually and to the exclusion of any other
Receiver.

1723 Any exercise by 2 Recabver of any of the powers given by dause 17 may be on behalf
of the Borrowar, the diractors of the Borrower {in the case of the power contained in
clause 17,280 or himself,

Repair and develop Properties

A Recelver may undertake or cormplete any works of repair, building or development on the

Properties and may apply for and maintsin any planning permission, development consent,

building regulation approval or any other permission, consent or licence to carry out any of the
SAME.

Surrendsr leases

A Recsiver may grant, or accept surrenders of, any leases or tenandies sffecting any Property
and may grant any other interest or right over any Property orn any terms, and subject to any
conditions, that he thinks fit.

Employ personnel and advisers

A Recelver may provide services and employ or engage any managers, officers, servarnts,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrowar.

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit,

Remuneration
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17.9

17,30

1712

17.13

1704

17368

A Recelver may charge and recaive any sum by way of ramuneration {in addition to all costs,
charges and expenses incurred by him} that the Security Agent may prescribe or agree with
Frim,

Realise Seasred Assels
A Racelver may collect and get in the Secured Assets or any part of them i respect of which

he is appointad, and make any demarads and take any proceedings as ray seem sxpedient for
that purpose, and take possession of the Sacurad Assets with like rights,

Manags or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or conourin
carrying on, managing, developing, raconstructing, amalgamating or diversifying the business
of the Borrower,

Dispose of Secured Assels

A Receiver may sefl, exchange, convert into money and realise all or any of the Secured Assets
in respect of which he is appointed in any manner (including, without limitation, by public
auction or private sale) and generally on any terms and conditions as he thinks fit. Any sale

may be for any consideration that the Receiver thinks fit and a Receiver may promote, or
corcur in promoting, & company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Beceiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Borrower,

Sell Book Debts

A Recelver may sell and assign all or any of the Book Debts in respact of which he is appointed
in any manner, and generally on any terms and conditions, that he thinks fit.

Valid receipts

& Receiver may give valid receipt for all monies and execute all assurances and things that
ray be proper or desirable for realising any of the Secured Assets.

Make settlernents

A Receiver may make any arrangament, settizment of compromise betwean the Borrower
and any other person that he may think expedient.

Bring proceedings

& Recelver may bring, prosecuis, enforce, defend and sbandon all sctions, suits and
proveedings in relation to any of the Secured Assets as he thinks fit

improve the Equipment

A Recelvar may make substitutions of, or improvements to, the Equipment as he may think
axpedisnt,

Make calls on Borrower members
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17,38

47,10

17.20

17.21

172

1723

1H

8.1

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpase of enforcing payments of

any cafls 50 made) the same powers as are conferrad by the ertides of association of the
Borrower an {ts directors in respect of calls authorised to be made by them.

frsure
& Receiver may, i he thinks fit, but without prejudice to the indemmnity in clause 20, effect with

any insurer any policy of insurance either in leu or satisfection of, or in addition to, the
insurance required to be maintained by the Borrower under this deed.

Powers under the LPA 1g2g
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had

been duly sppointed under the LFA 12t and exercise all powsrs provided for an
administrative receiver in Schedule 1to the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes avthorized by this clause 1y, raise money by
borrowing from the Security Agent {or from any other person) sither unsecured or on the
security of sl or any of the Secured Assets in raspect of which he is sppointed on any terms
that he thinks it {including, if the Security Agent consents, terms under which that security
ranks in priority to this dead).

Redeem prior Security

A Receiver may redeer any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so setiied and passed shall be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so pald shall be deemad to be
an expense proparly incurrad by the Receiver,

Delegation

& Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powars, autharizations
and rights ha would be capable of exercising, and do all those scts and things, a5 an absoluts
beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any part of the Secured Assets,

Incidents! powaers

A Recelver may do any other acts and things that he:

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

17.23.2 may consider inddental or conducive to any of the rights or powers conferred on a
Racelver undar or by virtue of this dead or lsw; or

17.23.3 fawfully may or can do as agent for the Borrower
Delegation

Delegation
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183

15
1.1

19.2

15.3

20

2.4

The Security Agent or any Receiver may delegate {either generally or specifically by power of
attorney or in any other manmer to any person any right, power, authority or discretion
conferred on it by this deed {induding the power of attorney granted under clavse 22.4).

Terms

The Security Agent and each Recelver may make 8 delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.
Liabifity

Mefther the Security Agent nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss ar liability arising frorm any act, default, omission or misconduct on the

part of any Delegats,
Applicstion of proceeds
Order of application of proceeds

Al monies received by the Security Agent, a Receiver or & Delegate pursuant to this deed,
after the security constituted by this deed has become enfarceabls, shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1926} be applied in
accordance with the priority of payments specified In paragraph 16 of Schedule 7 of the
Facility Agreement,

Appropriation
Neither the Security Agent, any Recelver nor any Delegate shall be bound (whether by virtue
of section 10g(8) of the LPA 2925, which is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particudar order between any of the Secured Ligbilities,

Suspense account
All monies received by the Security Agent, a Receiver or a Delegate under this deed:

1941 may, at the discration of the Security Agent, Receiver or Delegate, be credited to any
suspense or serurities realised account;

19.4.2  shell bear interest, if any, at the rate agreed in writing between the Security Agemt
and the Borrower; and

iy ha hield in that account for so long as the Security Agent, Receiver or Delegats
thinks fit,

}
]
il
Lt

Cosis and indemnity

Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Security
Agent and any Receiver, on a full indemnity basls, all costs, charges, expenses, taxes and
labilites of any idnd (incleding, without limitation, legal, printing and out-of-pockst

expenses) incurred by the Finance Parties, any Receiver or any Delegate in connaction with:

2ot this deed or the Secured Assets;
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2613 taking, holding, protecting, perfecting, preserving or enforcing {or attempting o do
so) any of the Security Agent's, a Receiver's or a Delegate’s rights under this deed; or

20,131 iaking proceedings for, or recovering, any of the Secured Lighilities,

together with interast, which shall accrue and be pavable {without the need for any demand
for payment being made} from the date on which the relevant cost or expense arose until full
discharge of that cost or expense {whether before or after judgment, lguidation, winding up
or administration of the Borrower) at the rate and in the manner specified in the Facility
Agreerment.

indemnity

The Borrower shall indemnify the Security Agent, gach Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
{(including but not limited to any direct, indirect or consequantial losses, loss of profiy, loss of
reputation and all interest, penalties and legal costs (Calculated on a full indemnity basis) and
all other professtonal costs and expenses) suffered or incurred by any of them arising out of or
in connection with:

20.2.1  the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured Assets;

a0.2.2  taking, heolding, protecting, perfecting, preserving or enfordng (or attempting to do
so} the security constituted by this deed; or

any detault or delay by the Borrowar in parforming any of its obfigations under this
deed.

K
«
bt
Lad

Any past or present emiployee or agent may enforce the terms of this dlause 20,2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties] Act 1ogy.

Further assurance

The Borrower shall, at its own expense, teke whatever action the Security Agent or any
Receiver roay ressonably require for:

31 creating, perfecting or protecting the security intended to be created by this deed;
2112 faciitating the reslisation of any Securad Asset; or

22.1.3  faciliteting the exercise of any right, power, authority or discretion exercisable by the
Security Agentor any Recelver in respect of any Secured Asset,

21.3.4  including, without limitation (if the Security Agent or Receiver thinks it expedient) the
execution of any transter, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets (whether to
the Security Agent or to its nominee) and the giving of any notice, arder or direction
and the making of any registration,

Power of attoray
Appointment of aftormeys
By way of security, the Borrower irrevocably appoints the Securily Agent, every Receiver and

every Delegate separately to be the attorney of the Barrower and, in its name, on its behalf
and as its act and deed, to exacute any documents and do any acts and things that:
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23

23.1
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2213 the Borrower is required to execute and do under this deed; or

22.2.2  any atiormey deems proper or desirable in exercising any of the rights, powers,
suthorities and discretions conferred by this deed or by law on the Security Agent,
arry Receiver or any Delegate,

For the avoidance of any doubt whatsoever, the Borrowsr By way of security, the Borrower
irrevotably appoints the Security Agent, every Receiver and every Delegate separately to be
the attorney of the Borrower and, in its name, on its behalf and as its act and deed, to execute
gny Deed of Covenarmt or Consent in order 10 be able to sell the Property and remove the
restrictions at the Land Registry with the beneficiary of the overage pursuant to the overage
agresments should the Borrower be in breach of any of the Finance Documants,

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees Lo ratify and confirm, anything that any of its

attomeys may do i the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in dlause 22,1,

Release

Subject te clause 30.3, on the expiry of the Security Period {but not otherwise), the Security
Agernt shall, st the request and cost of the Borrower, take whatever action is necessary to:

2321 release the Secured Assels from the security constituted by this deed; and
2322 reassign the Secured Assets to the Borrower,

Assignmend and transfer

Assignment by Security Agent

2401 Atany time, without the consent of the Borrower, the Security Agent may assign or
transfer any or all of its rights and obligations under this dead.

24.2.2  The Security Agent may disclose 1o any actual or proposed assignee or transferes any
information in #s possession that relates to the Borrower, the Secured Assets and this

deed that the Security Agent considers appropriate,
Assignment by Borrower

The Borrower may not assign any of its rights, or transler any of its rights or obligations, under
this desd.

Set-off
Becurity Agent s right of set-off

The Security Agentmay at any time sel off any liability of the Borrower to the Security Agent
against any liability of the Security Agent to the Borrower, whether either liability s present or
future, figuidated or unliquidated, and whether or not either lability arises under this deed. ¥
the Habilities to be set off are expressed In different currencies, the Security Agent may
convert efther Hability at a market rate of exchange for the purpose of set-off. Any exerdise by
the Security Agent of its rights under this clause 25 shall not limit or affect any other rights or
remedies pvailable to it under this deed or otherwise.

Mo obligation to set off
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The Security Agent is not obliged to exercise its rights under clause 251, i, however, it does
sxercise those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Security Agent under this deed shall ba made in
full without any set-off, counterelaim, deduction or withholding {other than any deduction or
withholding of tax a3 reguired by law).

Amendments, waivers and consents

Amendments

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

Waivers and consents

26,20 Awalver of any right or remnedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and
shall not be desmed a walver of any other breach or default. it only applies in the
circurnstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

26.2.2  Afailure to exercise, or & delay In exercising, any right or remedy provided under this
deed or by law shall not constitute & waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any cther right or remeady or
constitute an election to affirm this desd. No single or partial exercise of any right or
ramedy provided under this deed or by law shail pravent or restrict the further
exercise of that or any other right or remady. No glection to affirm this deed by the
Servrity Agent shall be effective uniess it is inwriting.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
rot sxchusive of, any rights and remedies provided by law,

Severanie

¥ any provision {or part of a provision) of this deed is or bacomes invalid, Hlegal or
unenforceable, it shall be deemed moditied 1o the minirmum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision {or part of a
provision shall be deemed deleted. Any modification to or deletion of & provision {or part of &
provisioni under this dause shall not affect the legality, vaiidity and enforceabliity of the rest

of this deed,

Counterparts

This deed may be executed In any number of counterparts, each of which when executed and
daelivered shall constitute 3 duplicate original, but all the counterparts shall together

constitute one deed,
Third party rights

Except as expressly provided in this agresmeant, & person which who is not a party to this deed
has no right under the Contracts (Righis of Third Parties) Act 1999 to enforce or enjoy the
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3.3

30,2

304

30.6

benefit of any term of this deed. This does not affect any right or remedy of a third party
which exists, oris available, apart from thet Act.

Further provisions
Independent sacurity

The security constituted by this deed shall be in addition to, and independent of, any other
security of guarantes that the Security Agent may hold for sny of the Secured Lishilities a1
any time. No prior sscurity held by the Sscurity Agent over the whole or any part of the
Secured Assets shall merge in the security creatad by this deed.

Cantinuing securnit
g Y

The security constituted by this deed shall remain in full force and effect as 5 continuing
security for the Secured Lishilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Security Agent discharges this deed in

writing.
Discherge conditional

Any relesse, discharge or sattlement between the Borrower and the Security Agent shall be
deemad conditional on no payment or security received by the Sscurity Agent in respect of
the Secured Lisbifitles being avoided, reduced or ordered to be refunded pursuant to any lsw
relating to insolency, bankruptoy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement:

30,31 the Security Agert or ifs nominee may retain this deed and the security created by or
pursuant toit, including all cerdficates and documents relating to the whole or any
part of the Secured Assets, for any perind that the Security Agent deems nacessary to
provide the Security Agent with security against any such aveidance, reduction ar
order for refund; and

30.3.2  the Security Agent may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlerment had not

accurred.

Certificates

A ceriificate or determination by the Security Agent as to any amount for the time being due
o it from the Borrower under this deed shall be, in the absence of any manifest arror,
conclusive evidence of the amount due,

Comsolidation

The restriction on the right of consolidation contained in section g3 of the LPA 1g3g shall not
apply tothis deed.

Small company moratorium
Notwithstanding anything to the contrary in this deed, nsither the obtalning of 8 moratorium
by the Borrower under schedule Az to the Insolvency Act 1585 nor the doing of anvthing by

the Borrowesr with a view 1o obtaining such a maoratorium (including any prefiminary dedision
ar investigation) shall be, or be construed as:

zof an event under this deed which causes any floating charge created by this deed to
ceystallisg;
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3l

Ers

3.1

3.2

30.6.2  an event under this deed which causes any restriction which would not atherwise
apely 1o be imposed on the disposal of any property by the Borrower; or

a ground under this deed for the sppointment of a Receiver

LiH]
o
o

Rl

Moticas
Delivery

Any notice or other communication given to & party under or in connection with this deed
shall be done so in accordance with the terms of the Facility Agreement,

Service of proveedings

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

Governing law and jurisdiction

Gaoverning law

This deed and any dispute or daim (including non-contractual disputes or claims) arsing out
of or in connection with it or its subject matter or formation shall be governed by and
constryed inaccordance with the law of England and wales.

Jurisdiction

Each party irrevocably agrees that, subjact as provided below, the courts of England and
Weles shall have exclusive jurisdiction over any dispute or daim {ncloding non-contractual
disputes or claims) arising out of or in connection with this deed or it sublect matter or
formation. Mothing in this dause shalilimit the right of the Security Agenit to take proceedings
against the Borrower in any other court of competant jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preciude the taking of proceedings in any other
jurisdictions, whether concurrently o7 not, to the extent permitied by the law of such other
Jurisdiction.

Other service

The Borrower irrevocably conserts to sny process in any legal action or procesdings under
clause 32.2 being served on itin sccordance with the provisions of this deed relating to service
of notices. Nothing contalned in this desd shall affect the right to serve process in any other
manner permitted by law,

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

All that freehiold property known as land on the norih side of Peachiay Lane, Lower Broadheath,
Worcester WR2 654 registered at the Land Registry with title number WR183540.
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Execyted as a Dead by
COC BESPOKE PROPERTIES LTD - )
Drirmetor

acting by Carl Douglas e e o

adirector

in the presence of

Mama

LR SAanseme LALR e
A2 LESTES sl et

Srkdresy
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Signed as a Deed by
DAMIEL FIREMAN

Acting as attornsy for

Signaturs

Fiduciam Nominess Limited

in the prasence of

Witness sigrature

Acdress Witnnss
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