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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3534103

Charge code: 0353 4103 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 5th November 2021 and created by CAPITAL LIFE
FUNERAL PLANNING LTD was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 25th November 2021 .

Given at Companies House, Cardiff on 26th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED  s'1hpaovismean 2021

CAPITAL LIFE FUNERAL PLANKING LTD
arid

CAPITAL LIFE GROUP LIMITED:

DEBEMTURE

BBS Law Lid
First Floor
The Edae

Clowes Sireat
Manchester
M2 SMA
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This deedis dated SN vEMe o2 2021

Parties

N

CAPITAL LIFE FUNERAL PLANNING LTD ncorporated and registered in England and
Wales with company number 03534103 whose. registered office is at Brooke Court,
Lower Meadow Road, Handforth, Wiimslow, SKg- 3ND (Borrower)

(2)  CAPITAL LIFE GROUP LIMITED incorporated and reglstered in England -ard Walss
with company - numbsr 110683711 whose registered office is at Brooke Court, Lower
Meadow Foad, Handforth, Wilmslow, SK9 3ND (Lender)

BACKGROUND

Under this deed, the Borrower provides security fo the Lender for ail of its present and futire
abligations and tiabilities to the Landar,

Agreed terms-

1

-of the Borrower pursuant to clavse

Definitions and interpretation

Dafinitiomns

The foliowing definitions apply in this deed:

Administrator: an administrator appol ntfad o manage the aifairs, business and property

‘Book Debts: all present and future book ah‘éﬁ' otfier debls, and monetary claims due or
“pwing to the Borrower, and the benafit of gl security, guarantees and other rights of gy

naturs enjoyed or held by the Borower in ralation to sy of tham,

Business Day: & day other than a Saturday, Suncfay ar- pullic’ hmliday in England when

“hanks in London are open fm business,

Charged Property: any freehold, leasehold or commanhold property the sibject of the

“gacurily constituted by this ‘deed and references i "Charged Property” shall include
references to the whole or any part of it

Default Rate: 8% per annum sbove the base rate from time to fims of the Bank of

“England,

Delegate: any person appoirmted by the Lender or ary Recefver pursuant o clause

and any person appointed as attorney of the Lender or any Receiver or Delegate.

Designated Account any actount of the Borrower nominated by the Lender as a
designated atcount for the purposes-of this deed from time totime.



Envlronment: the natisal and man-made . eovironment including all oy any of the
-fﬁ:liﬂwing mzadaa namaly. air, water and land {incluting air withir bwldmga ani other
natural or ran-mbde Strm;tisrw abevie of Below the. t:}rmmtj} £ any living organisms
{3 including man’ or systems supported by those media;

Environmental Law: all applicable laws, statules, regulations, secondary logislation,
“bye-laws, comimon faw, directives, treatiss and other measures; judgmerts and
decisions of any courd or fibural codes of practice and cﬂndance notes in so far as they
relateto or apply to-the Environmant,

‘Environmental Licence: any aulhorisation, permit or ficence necessary under
“Enviranmigntal Law In respect of any of the Secured Asssts

Equipment: all presert and future equipmeant, plant, machinery, {ools, vehicles,
fumniture, fitings, installations and apparatus and otner tangible moveabls property
‘e by the Borrowar of in which it has an interest; including any part of it and al Epdre
parts; replacements, mﬂﬁ!ﬂﬁﬁ%lﬂﬂs andd additions.

Event of Default: any of the following events::

“(a]  the Borower fails to pay-any of the Secured Liabilities when due, Unless is
failure {o pay is caused solaly by an administrative error or techriical problem
ard payrment is made within three Business Days of its due date;

bl the Borrowsr falls {other thar o failire to payy to comply with any provision of
this deed or any document under whish the Borrower owes chiligations o the
Lender and {if the Lender considers, acting reasonably, thal the faiure to
r;amg:riy I& capable of rermedy) siuch fllure to comply is not ;’emﬁdlad within 14
days of the earlier of the Lender notifving the Borrower of the fatlure to cormply
and the remedy reguired and the Borower becoming aware of the failure to
comply;

{e) any teprusenitation, warranty-or staternent made; repsaled or desmed made by
the - %?:e:}rmwssr for the L@nd@r is fﬂr proves fo have haem;i incemplete; Lintros,

incorrect or misteading if sy material respect when mate, repeated o deemied
Fradde;

{d}  the Borrower auspenda or-ceases to carry.on (or threatens: to suspend or ceaseé
tocarry onfallora haterial part of its business;

{&)  any Financial inﬁabtadmsa is not paid wheh due or within any aﬂgmally
applicable grace peried:

AR any Financial Indebledness becomes dug, or aapabie of ‘being declared dus
and payable, hafc}re its - stated matur;éy By reason of sn event of defaiilt
{however described);

{g)  any commitment for any Financial Indebtedness is caricelled or suspended by a
creditor of the Borrower by réason of an event of default (however described);



min
-
e

any ocreditor of the Borower becomes. entited 1o declare any  Financial

Indebtedness due and pavable befors it stated matirity by reason of an everit

of default (however described);

the Borrower stops or suspends payment of any of its 'debis o s unable. toy or
admiits its inability tss:.- ‘pay its debts as they fall due;

the Borrower commences negoliations, or enters into any compositiar,
comprormise, assagnm&nt or arrangememt with ot or mors of i creditors
{axcluding the Lendst) with a view to reschediding any of iz ]ﬂdﬂbtadﬂ?‘%ﬁ
{because of actual or anticipated financial difficulties);

a moratorium is declared in respect of any indebtedness of the Bormower
ary action, proceedings, procedire of step is taken in relation to the suspension
of paymenis; a mmratﬁﬂum in respect’ of any indebledness, winding-up,

digsolition; admzmstmimn or -regroanisation {usmg = untarzs,r arrangement,
schigme of arrangerniznt or otherwisa) of e Porrower;

ary action,; procesdings, procedure or step s taken in a‘_e’iaiion 1o a-corpposttion,
cormpromise; assignment ar arrangament with any creditor of the Borrower;

ary actior, proceedings,  procedure. or slep s taken in relstion. ta the
appointment of a fiquidator, recetver, administrative receiver, admmz%tratm
compulsory manager or other similar officer in respect of the Barrower or any of
itz aszets;

the value of he Borrowsr's assets Is Igss than its liabilities (taking info account
contingent and prospective liabiities);

any event ocours in felalion to the Borower similar (o those set out in
parsagramhs {ivto (f;:'} {mcluswm} underihe laws of any app&%zmbla jufl%dm%l{jn
control of the. Borrowar's ggmda 5 tawen o &-distressattachmint, emcu?cm
expm@ﬂatlﬁﬂ sequestration m* ulher. gmaémgl:ma Tegal FJF’E}GPES; nany Juﬂﬁ{imilmr‘l
is levied, enforced or sued out on, or against, the Borrower's assets where the

goods or assets affected have an aggr&gaia value of £10.000 (o its equivalent
in ather GUF!PNEIPS} andi 13 fiot: ﬁﬁsomr"gad ar atayed within 21 days;

any Secuilly in respect of indébtedness sxceeding £10,000 (or its equivalent in
othar currencies)on or over the assets of the Borrower becomes enforceable;
all or-any part of this 'decd or ‘any dosument urider which the Borower twes
ohligations to the Lender is or becomes iwalid, nlawhil, unenforceable,
terminated, disouted or ceases to be effective or to have full force and effect or
it becomes Unlawlul Tor any party 6 this desd or any document Under which tha
Borrower owes obligations to ihe Lender (other than the Lender) to perform any
ebligation under this deed or that document;



it} any parly to this deed or any document under which the Borrower DWEs
' _'mﬁllgah@m {other thar the: L%ndw) toy fhes L,aﬁfiar repud e or restinds or
shows. an intsition o i’ﬂmsmat@ of rescind this desd or that document: or

Ul any event ooours {or cirsumatances exist] that, in the reasonabla. Upi‘rz%r:m of the.
Lender, has or is reasonably Ikely to materialy and . advarsely. affedt the
Borrower's ability to- perforr alf or any of its obligations under, or athenvise
mmply’ with the terms of, this desd or any docurnent under which the Borrower
owes chligations.

Financial Collateral: has the meaning given fo that expression in the Financisl
Collsteral Regulations,

Financial Collateral Regulations: the Financial Collateral Arrangements (Mo -2)
Saulations 2003 {SJ’ 2003/3226).

Financial Indebtedness: any indebledness of the Borrower for or in respect of

{a)  borrowing or raising money, including any pramium-and any capitalised interest
"o thigt monsy

(b) “any bond, note, loan slack, debenture, cariereial paper or similar instrument;

fc) - any acceptance credit facility or dematerialiser] equivalent, bill {hgcmmtm{; note
purchases or documentary credit facifities;

(dj monies ralsed by selling, assigning or discourting mmiﬁﬁhfea or other finansial -
dssots anterms that recourse may be had to the Borrower | i the event of noTE-
“payment of such receivables or financlal assets when due;.

(s} any deferred payments for assets of serviges acquired, ofher than trade credit -
"t%’lai is Qlwn in-the ordinary course. of trade and which does not-involve any
‘deferred payrnent of any amaum for more than 60 days;

() -any capital balance outstanding under any financs kase;

{g} any mumtf&rwmd@mmty obligation it respect. of any guarantes, bond, mdemmty
standhby letter of credit or: D%neg instrument: issued bi Y & third party i connaction -
“with the Borrower's peformande afa contrast:

{h)- any other transaction that has the commercial effect 6f borrowing {mcludirzg ary
forward sale or purchase agresement and any lisbiities which are not shown as
borrowed mangy on thiy Borrower's balanéa sheaf because they are contingent,
“earditional or otham:se}

(if  any dervative transaction entered intoin conneckion with protection against or
benefit from fluctuation in any rate ar pFIGE fand when calculating the valle of
‘any derivalive transaction, only the marked ta. market value shall be taken inio
asgalnt); and



(i} any guarantee, counter-indemnity or other assurance against financial loss that
%ha Baorrower has ghven for any indebtedness of the type. r@‘r’armd torind any-other
par'}gr&]ph of tHis definitinn incurrsd by arly DiErsain,

When calculating Finandial Indebtednass, no zablllty shall be taken into acﬁﬁurﬂ more
thsﬁﬁ lgtec)

tnsurance Policy” each contract and polity of insurgnce effected or maintained by the
Borrower from time to time in respact of its-assets or busiiess {mcluding without
Timitation, Ay canimct o p}mllw of Insurance relating ty the Charged Properties of fhe
Equipmignty,

Inteltectual Property: the Borfower's present and future patents, utility modals, rights to
trvantions, copyright and neighbouring and refated rights, moral rights, irade marks arid
service marks, business names. and domain names, rights inget-up and: lrade dress,
gaodwill and the right to sue for passing off or unfair competition, rights in desigrs,. rights
v computer software, database rights, righta to use, and protect the confldentiality. of,
porifidartial mfc;rmahun (mr;lu{img know-how and trade secrets) and all other inteliectual
properly rights, in sach case whether- registered or urwegistered and ncluding al
applications ard ﬂggm% to apply for and be grantad, renewals or extensions of, and rights
“ter claim priority frnm stch rights and all similar or equivalent rights or forms of protaction
“whilch subsist'or will subsist now or in the fulure in aay partof the world,

Investments: all cerfificated shares, stock, debenfures, bonds or ofher securities or
frrvastmiants {whetheg or riat marketable) frofn time 1 time lsgally or bienefichally owned
Ly or on behalf.of the Borrower

LPA 1925 the Law of Propsity Act 1925,

Permitted Security: the debeniure created by the Barower in favour of B D { Group
Limited dated 27 June 2018,

Receiver: a receiver, recelver and manager or administrative recelver appointed by the
Lender under claus ' ' '

Secured Assets: all the assels, property and indertaking of the Borfower which are; or
are expressed to be, subject to the Security created by, or pursuant-to, this deed {and
references to the Secured Assels shall inclide references to any part of them),

‘Secured Liabilities: all present and futurs ‘obligations nd liabilities of the Borrower to
the Lender, whether aciual or contingerit aind whether owed jointly or. severally, as
principal or surety or'in any other capacity and whether or not the Lender was an original
party tothe relevant frafisaction and in whatever name or Style, togethiar with all interast
{including, without limitation, default interest) acoruing in respect of those obligations or
Habilitias.

Security Financial Collateral Arrarigement: has the meaning given to that expression
in the Financial Collateral Regulations,



1.2

Security: any mortgage, charge (whether fixed or floating, legal or. @qumi}i@} plﬁdga
frar, assignment by way of security or other’ smum}r intarast securing any obligation of
any person, or ary other agreement or arrangamant haviryg a similar effect..

Security Period: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been uncondifionatly
and irrevoeably paid and Hischarged in full and no furlher Secured Liabilities are capable
of being outstanding:

VAT value added tax or any eguivalent tax chargeable in the UK or slsewhere,

Interpretation

ir this deed:

(a)
(B

(k)

clau s headings shall not affect the 'irxierpret;a‘tihr’a of this*deed;

a person includes an-individual, firm, company, corporation, partrership,
unincarparatad br_m};,f of parsans, government, state or agency of a state or any
agsociation, frust, p:nnt WEnLeE or mnsmhﬁm {whether ar not hamrlng separats
leat personatily);

Unless the context ofhenwise requiras, wards in the. smgular shall include -the

plural and in the plural shall include the singular;

unless the context otherwise requires, a reference 1o one gender shall include o
referance 16 the siher genders;

a reference 1o a parly shall include that party's surcessors, permitted assigns
andd permitied transfarees and this deed shall be hlndmg o, ar‘zd Bnlre to the

h@naf”i “of, the parfles. o this de&ti arel. ﬁheir respiciive SUGGESEDF‘S F::rarmri**ed
assigns and permittad transferces;

r{af@«r@nca o a stahke or statutmy provision s @ reference to ’as simendad,
extended or re-shacted fres Hevies to tins:

A reference to & statule or statitory -provision shall nclide all subu}rdinaaa
lagasla?mn rmade from %lma to fime under that statute or statutory provision;

# reference 1o writing orwritten includes fax and emaif:

an abligation on a party not o do Something includes arm mbhqatrm not to sl
that thing 1o be {imm

a reference o this deed{ar-s&ﬁy provision of it or to any other agresment or
document referred to in this deed is & refersnce o this desd, that provision or
such other agreemant or docdment as amended (in-each case, other than in
breach of the provisions of this deed) from time fo time:,

unless the context othenvise reguires, a reference o 3 clase i 10 2 clause of
this deead;”
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.
o

it anywords following: the terms. including, include, n particular, for example
arany similar expression shall be conatrued as iustrative and shall ot limit the
sensa: of the words, ‘Asscription; definition; g:ll'mse G term pr@t‘mmg thase
t@rn"ls

{(m) a reference to an amendment’ inrludes a novation, supplament or variation
{and amend and amended shall he coRstrued aceordinglyl

{n}. 4 reference to assets includes présent and future properties, underlakings,
revenues, é‘ighm and benedits of every description; '

{o} a refgrence to af autherisation Includes an approval, authorisation, consant,
gxermnption; filing, licence; notarigatian; registration or resolution;

{p) & reference to cornitinuing in relation to an Event of Defauit means an Event of
Datault that has not been remedisd or walved: '

{4y a reference io determines or determined means, unless the contrary is
indigated, a determination made atthe absclute discretion of the person making
it and

4ry a reference inoa _regu‘EatEGn includes gny regulation, rdle, official dirgctive,
recuest or guideil'éme fwhethar or not having the force of Jaw) of any
governmental, inter- goverﬂmewal or supranational body, agency, depariment of
regilatory, se fdr@qulsat{}ry aor other autharity o arganisation.

Clawhach.

If the Lenﬂer-cans'ider‘s*%hﬁit an amount paid by the Borrower in respect of the Secured
Liabilities: s capable of being avolded o oherwise sel aside on the liguidation. or

administration of the Barrower of otherwise. then that amont shall not be.considered to
have beer irrevocably paid for the purpases of this deed .

Wature of security over real property

A reference inthis deed 1o & charge or mmgage of or over any {;harged Property
Jincludes:

&) all buildings and fixtures arid’ fittings {inchuding trade and tenant's fixtures anid
fittings) and fixed plant and machirery that arg: sifuated an o form part of thal
Charged Property at any time,

{h)  the proceeds of the sale of any par of that Charged Property and any other
manies paid or payable in respect of of in conheclion with thal Charged
Property,
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{3 the berefit of any covenants for title given, or enterad into, by ahy predecessor
' i title of the Borrower i respect of that Charged Proparty, antd any monies peid
or payabls i r%pam of those covenants: and

{dy all rights tnder any ficence, agreement Tor sale or agresment for lease In
' respect of that Charged Property,

Nature of security over Investments
ﬁ-_mf@f‘@ﬁcﬂ in this deed 5 any shiare, stock, debenture o other security or investment
inchides:

(a) any dividend, inferest or other distribution paid or payable in respect of that

share, stock, debenturs or sthar secirty ar investment;

{by any right, money, shares or property accruing, offered or 'ii; sued at any time in
relaticn to that share; stock, debenture orother security o investment by way of
redemptmﬂ _subn:%ituimm exchange, conversion, borgs; prefefenios  or.
-olherwise, under option rights or ofheraise. '

Covenart to fyay

Th Borrower shall, on demand, pay to the Lender and discharge the Secured Liabiliies
whieri they become die,

Intorest

The. Borower covenants with the Lendar to- pay interest on any amounts dig undsr.
froim {ms;.__ b&_-day until Al d@c:ha{ge (whether before or after judgmmm,--

liguidation, winding-up of administration of the Borrower) at the Defaull Rate, prﬂvmz%d

that, in the case of any cost or expense; such interest. shall acerue and be payabie as

frafm tha date o which &he relevant eost or expense arose Withali ihe herﬁ-aalty s zmy

detrand being mads for payment;

Grant of security

Fixed charges

As-@ continuing security Tor the paymant and discharge of the Secured Liabilities, the.

Borrower with full title guaranies chargm tothe Lender by way of a first fixed charga

{8y all present and futur@ estates of interssls of the Borrower in, or over, any
freehold, leasehold ar sormmenhiald property:

{B)  thé benefit of all other coriracts, guarantees, appointments and: warranties
relating o each Eharged Froperty and other documents to which the Borrawsr
18 @ party or which are in its favour or of which it has e benefit relatint o o any.
latting, development, sale, plrchase, use of the operation .of any Charged
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Froparty or otherwise relating to any Charged ng&riy (including, in sach case,

:l;;:uz withiout !;mnmm the FEth o demand amﬁ rewwe;% all moriies whatver

pavahls to of fisr s berafit tnder o arising from any of them; all remedies

-provided forin-any.of them or avallable at law.or in ity | in refation to any of -

thern, the right to compel parformancs- of.any of e’ aﬁd all other rights,
interests and benefits whatever acoriing to or for ils benefi arawg from any of

themy;

all licencas, consents and authorisations (statutery or otherwise) held or

requlred i cannection with e business or the use af dr:y Secured Asset, and &l
fights in connection with them;

é[ii‘its_pfrese nt and futlre goodwill

{ee} allits uncalled capital;

(fy allthe Equipment;

(g all the Intsliectual Property;

{hj &l the Book Debis;

{y.  allthe Investments:

{1 all monigs from time to time standing to the credit of its accounts with any bank,
financial institution or other person | {including each [}@gsgna%ed Account),
together with &1 e%hﬂ? rights ‘and benefils atcruing to & arising in- connecticn
with sach account {including, but not limifed to, entitlemeants o interest),

(k) 4l its rights in respect of each Insurance Policy, IH{’}|LEE‘.1I1"‘J{;] af wlaims, the
proceeds of ‘all claims. and. sl retiins of pmmsums ir corireclion with each
Insdrance Policy, to the extent not effer*twa&y asaigned under clause 8 ;-aﬂd

{5'}- all its rights in respect of all agreements, instruments and rights relating to the
Seeured Assets, to tHe extent not effectively assigned under claiise

Assigniient

A a continuing security for The payment and discharge of the Secured Liabiities, the

Borrower with fu litle yliarantes assigns 1o the Er&md@r absnlutely 5ubjem {os proviso

(&)

(b)

for reagsigrment on irrevacable discharge in full of he Seclred Liatilitss:

alll its: rights in each Insurance Policy, Including all claims, the procesds of all
claims and all returns of premiums in connection with- each Insurance Palicy;
and.

the benefit of all agreeménts, instruments: and rights relaling 1o the Secured
Assets.

Fluafing charge

10
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3B

As a continuing security for the payment and discharge of the Secured Liabilities, the
_Eurmw&r with ?ul! fiths girarantes charges o the Lender, by, wWaY 0f first ﬂ@atmg charga
all itscundertaking, properly, assets. and rights not otherwise eﬁeﬂtwaly charged or
assigned under clause 31 or clause

Cualifying Toating charge

Paragraph 14 of Schadile B1 to the Insolvency Act 1986 applies to the floating charge
created by clause B

Automatic crystallisation of floating charge

The floating charge created by clause 8.4 =hall automatically ‘and immsdiately (without
notice} convert frito a fixed charge over the assets subject to that floating charge i

fa)  the Bomower
{ii ~ creafes, or attempls to create, without the prior written consent of the
Lénder, Security or & trust in favour ‘of another pergon over sll-or.any
part of the Secured Assels {excapl a5 gxpressly permittad by the lerms
‘of this deed); or
{iy  disposes, or attempts to'dispdse, of all or any part of the Secured Asssts
(other than Secured Assets that-are only subject fo the floating charge
while it remains uncrystallised),
{B). “any parson fevies (of attempts to levy) any distress, altachiment, execution or
-wther prodess against all or any part of the Secured Assels;

{c} = resolution is passed or an order is made for the winding-up, dissolution,.
A ﬂistl"!tl{}ﬁ Or P mrgamsatmﬂ aof the Borrawer, of

{dYy ari application is mate to eourt, or an order is made, for the appointment of an

' administrator, or a notice of intention ko appeint an-administrator is given or an -
-Administrator i apmmt&d

Crystallisation of Aoating charge By notice

B, the Lender may; if its sole discretion, at any time and
By wr:ttaﬂ notice to the Borrowsr, comvert the foating charge created under this deed
into & fixed charge as: regards any part of the Secured Assets specified by the Lender in
that nstice.

Expept s provided in clauss |

Part A1 moratorium

{#}) Subject to paragraph {b) below, the fluating charge created by clause 53 may
ot be converted into a fised charge solely by reason of obtaining a mmamrlum
{or anyihing done with 2 view ey witaining & morateriurn) urder Part Al of the-
ingolvericy Act 1986, -
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5.1

5y

(b} Paragraph (a).above does not apply to any floating charge referred 1o in aac’tinm
AﬁE{M of P‘ar& A1 t}? the inga}vﬁmy At 1 98E,

Assets acquired after any floating charge has crystallised

favy assed _a{;iqu'i'r&d ‘i the Borrower aftér any crystallisation of the floating charge

-created unider this deed that, but for that crystallisation, would be subject to a floating
-charge under this deed, shall {uﬁieas the Lender confirms @!herw;se t2i the Borrower in

wiriting) bie charged to the Lender by way of first fiked charge,

‘Liability of the Borrower
-Liahility not discharged

“The Borrowers liabiity ander this deed inrespect of any of tHe Secured Liabiities shall

nait big mamarged pjrejudm@d ar affected by

{8y any security, guarantes, indemnity; F@mf:‘dy’ o ok nght Hedd by, or amllfim
to, “the Lander that is; of hecormes, “wWholly o ‘partially. i|i§§gEﬁ_ void or
unetiforceable on any graund:

by he Lender renewing, determining, varying or increasing any facility or other
transaclion in. any manner. or conouring in, ‘sccepting or wvarying any
compromise, arangement or setllement, or ofitting to daim or enforce
payrrent from-any other person; or

{£y anycther act or omission that, but for this clause night have discharged, or
_'ﬁtheruwse prejudiced ar affectad, the liability of ihe Borrowir,

Immediate recourse

"Tha Borrower waives any right i may have 1o reqwra the Leﬂﬂar lo-enforce ¢ any security

ar bitier fght, or claim any payient fmm or-otherwise prageﬁd against, any other
parsol before enforcing this dised agam&t ife Borrower.

Representations and warranties
Times for making reprasentations and warranties

The Borrower makes the represantations and warranties: set out in this tlause Bio thie
Lender an the date of this desd and such representations and warranties are deemed to
be repeated on sach day of the Security- Period with reference fo the facts and
circumstances existing al the time of repetition. - - '

CAuthorisations

The Borrower has obtained all required adtharisations o enable it to enter info, exercise
its rights and camply with its obligations in this deed, Ary such authorisations are in full

force and sfféct.

12
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5.8

Mo defaclt

{a} Wo bBvent of Default or, on the date of this deed, pvent or circumstance which

' wWatd, - nh the vty &f Hetioe; axpiry af. any grace. period, making of &ty
~détermination under this deed or any document under which the Borrawer owes
obligations to the Lender, satisfaction of any other condition (o any cémbination
thereof) become an Evant of Default is contifuing:

{bY No other event or cireumstance is outstanding wiich constitutes (or, with the

~ explry of a grace period, the giving of notice, the making of any détermination of
“any- combination thereof, would constitute) & default of & termination event
{however described) under any other. agresment:or instrument that is E}m{:ﬁmg on
ihe Borrower or to which any of the Borrower's assets is subject which hasor i
reasonably fikely to have a material ddverse effect on iis business, assets or
-condition, or its ability to perform s obligations under this deed,

No litigation

No fifigation, arbitralion or administrative proceedings or investigations Sre-takifg place,

periding o, to the beat of the Borrowar's knowledge and befied, have been threatened
against i, any of = direciors or any of the Secured Assets, which, ¥ adversely
determined, might reasonably be expected to havé a materal adverse effect on it
business, assels or condition; or its ability to perform its obligations under this deed ar
any document under which the Borrower owes obligations to the Lender,

Ownership of Secured Assets

The Borrower is the sole legal and beneficlal owner of, and has. g;v:}uf:l walid and
rarketable title to, the Secured Assels;

No Security

The Secured Assets are free from: any Security other than Permitted ‘Security ‘and the
Sacurity oreatad by fhis deed.

No adverse clalims

The Borrower has not received, or aﬂkmwlad ged notice: of, any adverse claim by gy
persor in respact of the Saaured %gms of any interest in thats,

No advarse covenarits

There are no covenants, agreements, reservations, r:n;ndiimns!. intarests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

o breach of laws

13
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5.14

515

There i no breach of any law or regulation that- mater:aly anel adversaly affects the

Seoured Assets.

Mo interference inenjoyment

e facility necessary for the enjoyment and use of the Seqursd fssets fs subject to

terma entitling any person toterminste or curdail Hs use

No-overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding

interest inany Charged Pm@ﬁ*rﬁy

Avoidance of security

No Security szpzressed-iq'_be created under this deed is iable fo be avolded, or ctherwiss
sal aside, on the iquidation or administration of the Bofrower or otherwize.

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy and the entry into this

ﬂe&d i}‘f’ ih@ Eﬂrmwar dogs not, arﬁ:ﬁ wﬂl !‘lﬂt cr;m:ailf;uts a hrmzh nf any lﬂsumnmﬁ Pol my'
ﬂt}rmwer or iis assels. .

Environmsntal comgliance

The Borrawer has, at all times, complied in afl material respects with s) applicable .
Ervironmental Law and Envirormental Licences.

Enforceable security

This deed constifutes and will constitute  the legal, vald, binding -afid enforceabls

obligations r;:f thi Borrowsr, and is, and will. continue to be, effective securlty over all and
BVETY. paﬂ: of the Secured Assels in a%wdahce with pzs terms.

Inviastimients

{ay The lrivestments are fully paid and are rot %Eﬁj%i to any option to purchase or
similar rights.

by Mo constitutional document . of an igsuer of -an Investrient, nor - any ofhaer
-agresment:

M restricts of inkibits any Fansfer of the Invesiments on creation or
enforcement of the socurity constituted by this dead; or

{in  cottalne any rghts of pre-emption in relation to the Investments,

14
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6.3

6.4

{5} The Borrower has complied with all notices relating to all or any of the
- Investmients receivad By it pumuaﬂt o sections Tans amﬂ FOOE of ihe
Companiss Ast 2005,

{dy Nowaming notice has been issued under paragraph 1{2; of Schedule 18 of the
Companies Act 2006, and nio restictions notice has been issued under
patagraph 1(3) of Scheduld 1B of the: Companiss Al 2006, res pect of all or
any of the Invesimants,

General covenants
Motification of default

The Bofrower shall nolify the Lender of any Event of Defaull or any event.ar

tircumsiance which would, on the giving of nolice 'axpiz'y of any grace period, making. of -
any. determination. under this-deed or any document Unider which the Borrower owes

ohligations to the Lender or satisfachion .of any -other condition  {or any. combination

theteof}, bocome an Event of Default {and the steps, i any, being-takeon to remedy it}

promptly wpon: betoming aware of s octurrencs.

Authorisations

The Borrower shall promptly obtain all consents and authorisations undsr any law ar
regulatmn {and do-all that is needed to maintain thiem in full furce and effect) o ehable it
i parfr::fm its mbﬁzgatmm under this deed and to ensure the Tegality, validi iy,
anforceability and admissibility in evidence of this deed in ats jurisdiction of incarporation.

Compliance with law

Thie Borrower shall comply in all respects with all laws to which it'may be subjeat, if

failure 1o do 80 would material Iy impair - its. amhty ey peﬁrfr:}rm its ﬂbligaﬂms under this

dasd,

Change of business

The Bomower shall not make any substantial change o the general nalure or scape of

its business & carried on at the date of this deed, |

Information

Thie Banower shall supply to the Lendsr

gy details of any litigation, ~arbitration or - administrative. proceedings that are

current, threatened or pending against-the Borrowsr or any of its directors as
5007 85 it becomes aware of them and’ whmh might, it ‘acversely determined,
have. s material adverse effect on its busi ress, assets or condition, or its ability

to perform . its. obligations under this deed or any doournent under which thg
Emrmwzfs_r oawes obligations 0 the Lendar; and
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(b}  promptly, any further information about the financial condition, assets, buamm%
- and operationg of the Borrower as the Lender may rmsmmbly requsst..

B8 Megative pledge and disposal restrictions

The Borrower shall ot at any ime, except with the prior writterr consent of the Lender:
{a} create, purport to create or permit fo subsist any Security on, or in relation fo,
- dny Secured Asset other than any Security cfeated by this deed or any
Permitted Security;
b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to-do o), all or any part of, or @n y intetest in; the Seciired

Assats (except, in the ordinany course of bisiness, Secured Assels that arp {miy
subject toan unervstalised floating ch large} g

6y create or grant {or purport to oreate o grant) any interest inthe Secured Assets
i favaur of & third party.

6.7 Preservation of Secured Assefs
The Borrawer shall not do, or permit o be done; any act or- thing that woild or might
depraciate, 3aapamme or otfiorwise prejudice the securlty Held by the Lender, or

‘materially dirminish the value of any of the Secured Assels or the sffectiveness of the
‘security created by this deed,

6.8 Compliatce with laws and regulations
{a} The Borrower shail not, without the Lender's prior written: consent, use or permit
the Secured Assets fon by Lised | frv any way: contrary to fewe.
(b} The Borrower shall,

{y  comply with the requiremanits of any law or regulation relating to .or
affecting the Secured Assets or the uss of itor any par’s L’Jf"ihfi%m;

{H) -obtain, and promypitly renew from timeto tme, and comply With the terms
of all authorisations: ek are mqmred i donnection with the Secured
-Aasets or their use or thal are necessary o preserve, maintain or rensw
any-Secured Asset; and '

iy promptly effect any maintenance, modifications, -alterations ‘or repairs
that are required -by any lew or regulation to be effecled on orin
connection with the Béoured Assets,

549 Enforcementof rights

THe Borrawer shall use its best endeaveurs to:

fa)  procure-the prompt observance and performance by each counterparty to any
agresment. or arangemeant with the Borrower forming part of the Secured

16



(b

Aszets  (nckidirg sach  bsurer I respect of an nsurance. Fﬁ*ailcy} of the
covenants and oiher obligations imposed-on that counterparty, gnd

-&nfﬂrce any rights g imsticiié, continlea or defend any ﬁraﬂeedmg% reddaling to

arvy ot the Secured Assets as the Lender rriay reduire from time to time,

8540  Titlé documents

The Borrower shiall, a5 so required by the Lerder, deposit with the Lender and the
Lendar shall, for the duration of this desd be entitfed to hold:

all deeds and documents of title relating to the Secured Assets that are in the
possession or contral of the Borrower (and i they are not wﬁhm the possession

_ﬁr control of the Borrower, the Borrwer undartakes 1o abtain- possession of all

those deeds and documents of tifle);

all. insurance Policies and any. other insurance policies relating to any of the
Secured Assets that the Borower is enititled to possess; and.

all deads and documents of tille (i afy) relating to the Book Debls as the

Lender may specify from time to time.

.11 Insurance

{a}

{b}

The Borrower-shall insuré and keep nsred (or where; inthe case of any
leasehold property, insurance-is the responsibiity of the aﬂdlnrd wnidar the
terms - of the fease, either procure that the land o nsures and keeps insured
of, if afd to the extent that the landierd does not da so, Hsell insure and keep
insured) the Secured Assets against:

i, loss or damage by flra or tarrorist acts, including any third party lability
..ar;qln | fmm slch acks;

{iiy  other-risks, pefils aniﬁ-:r:;uﬂfiﬁgcafmi'ma'thz«:lt'- wiould be insured against by
reasonably g‘jru-téga nt persons. carrying on the sarme tlass of business ag
the Barrower: and

(i any other risk, perils and mﬂnng@m]% as the Lendear may Teasonibly
refuire.

Any such insurance st

i be with an insurance company or Undeneriiers, and on such terms, as
‘are reasonably asceptable to the Lender;

{i)  include property owners™ public fability and thied party fability insurance;
(iiy. ‘be for not less than the replacement valug of the relevant Secursd
Assets-and, in the casa of any Charged Property, loss of rents payabls

by the tenarts or ofher occupiers of \any Charged Properly, including
provision for increases inrent z:iuring the pafod of Insurance,

17
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The Borrower shall, if requested by the Lender, produce to the Lender each
poficy, Cﬂﬁ%flﬂatﬁ o Cover fiobe mlatlng to-any nsurance as is required by G[”'ILSSE.
H{of whare, v the case of any leasehald pragarty, - that insurancs is:
effected by the landiond, such evidence of insurance as the Borrower is entitled
tor obtain from the landlord under the terms of the relevant fease),

The Batrewer shall if requested by the Lender, pracure it a nots of the
Lender's interest is mdursed on each instranse policy {other than public fabil iy
and third party liability insurances) effected or maintgined by il or any PETS0i Of
its behall in accordance with clause Biflia) but wi ot the Lendeér having any
liability for any prafmiurm. i refation to those insurance policies unless it has
expressly and specifically requested to be made Hable in respect of any
insrease in premium o unpaid prermium in raspect of any Insurance Policy:

Insurance premiums’

The Borrower shall:.

{a)

)

all premiums. in respect of each insurance policy as is raquzred by
nd do. all other things necessary to kesn that policy in full farce:

promm pfi
clause | ;
anc ef-F&c;i; ard

{if the Lender so reqtﬂmﬁ} give to.the Lender copies of the receipts for all
premims and other payments hecessaty z’r::lr effecting and keeping up esch
nsurance pn?w an Iz required by clause E Sor where, inothe case of
leasehold property, insurance is effected by the -SH‘:H{H‘CL; such evidence of the.
payment of premiums as the Borrower is enfitled 1o obtain from the landiord
under the ferms of the relevant leasa),

No. invalidation of insurance

The Borrivwer shall riot dé or omit to do, or permit tobe done or omitied, any act of thing.

.*that may irivalidate or mihmwm pre;udme any insUrarnice pol iy a8 s required by clause

Procesds from ingur’anfm policies

(&)

b}

Al monies payable under any insurance policy maintained by “the Borrower in
actordance with: clause
1his desd has become émin::rwa&;llw} stk

at-any time {whether or not the security mﬂﬁzltumd by

b paid rrmiadiately to the Leridez;

if they are not-paid dirsctly to the Lender by the insurers be held, pending such
paymant, by the Borrower as trustes of the same for the benefit of the Lender;
arid

18



6.15
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(6} aiihe oplion of the Lender, be spplied in making good or recouping expenditure
i respect of the loss or damage for which those manies are recelved: or in, ar.
Aevweazds, rizawharga or reduction of the. Gecured Liabilitias.

Motices to be givan by the Borrower

Tha Borrower shall as so requested by the Lender fram time to time:
(&l give nofice to sach Insurer under an Insurance Folicy in the form s specified by
the Lender and procure: that each insurer provides to the Lendor within fhve

Business Dayf‘s dn ackhowledganisnt of the niotice in ihe farm mquarad by the
Lerder,

(B give notics {0 each bark, financis) institution or other person (other than the
‘Lendsr}with whom e Borrower holds an account (including esich Desighsted
Aeeount) in the form épecified by the Lender, and procure that sach such bank,
dinancial institution or other person provides to the Lender within five Businsss
Days an aéknowlsdgemantof the nofice in'the form required by the Lender.

Information

The Borrower. shall promptly notify the Lendar in writing. of any action, claim, notice or
damand made by or agairst it in cohnestion with &l or- any ‘part of & Secured Assel or of
any fact, matter or circurmstance which may, with tha passage of fime, gsm rige to such
ai action, elaim, notice or demand. together with, in each case, the Emrmwws pmg:nsﬁ!?

for setting, liguidating, compounding or contesting any: such action, claim, aotice aor
_cfszmaﬂd and shall, subject to the Lender's priar apprmvcﬂ implement those proposals at

itg own expense.

Payment of outgoings.

“Thie Borrower shall promptly pay ‘all faxes, fees, ficerics duties, registration charges,
insgrantce preriums and  other abtgoings. in respect of the E@sured A‘%ﬁﬁtﬁ and, on
-temand, produce evidence of paym@ﬁt td the Lendar.

Property covenants’

Repair and maintenance

The -Borrower shzll keop al pmmmm and -fixlures -and t"ttmgf»; iy Bach Chai’g&i‘d

‘Froparty:

fa} In good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any fixtures and
fittings which have become worn out o otferwise unfif for use with others of &
like nature and equal value arid
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{by  Insuch repair and condition as to enable each Charged Property to be st in
accordance with all applicable-tlaws and regulations: '

T2 Mo dlterations
The Borfower shall Aot, without the prisr written cansent of the Lender

(a) pull down or remove the whols, orany part of, any building fafmmg part of any
Charged Properly o permit the' same to occur;

(b} make or pez’mit 1o be made any material alterations 15 ary C.hargsecﬁ Property, or
‘sever or remove or permit 1o bé-severed or remaoved, any of its fixtures or
_'_f’ttsggs {except to make a ¥ Necessary repairs or rengw or replace the same in

(¢} remiove or make any material alierations to any of the Equipment: bfc’ilﬂﬂgmg to,
or i use by, the Basrower on any Charged Propert ¥ (excerit to effect necossary
'r@palrs ar replace. e with new or imaraved maodels or &uha%ututesj

7.3 Conduct of business on Charged Properties

The Barrower shall carry on its trade and husiness on those parts {if any) of the Charged
Properties a5 are Used for the purposes of trade or busm%&. in mccordance with the
standards of good ranagement froim times to time current in that trade of busingss.

7.4 Motices or claims miatiﬁg-te thie property
{aj Tha Burrower shall:
{y -give full pariculars to the Lender of any notice, drder, direction,
designation, resolition, application, requirement or_proposal given or
rmade by any public or local body or authority (3 HNotice} ihat specifically

applies to-any Ch iarged Property, or to the [ocality in which it is situated,
witkiity seven days after bemmmg aware of the relevant Notice: amj

{iy {if the Lender so. rﬂqmr@zs} émmedimsﬁ!y! and at the cost of the Birrower,

' taks all reasonable and necessary mapf; b Gormply with ary Molice, and
ma}qﬁa. of join with the Lender in makmg, ary. objections or
repmsas’itairani; in respect of that Notice that the Lender thinks fit.

{b)  The Borrower shall give full padicalars to-the Lender of any clair, notice or
oitief communication served-on I i respect of ary modification, suspansion or.
revocation of any Environmental Licence or any alleged breach of any
Envitonmental Law, in each tase relating to ary Charged Property,.

7.5 Compliance with and erdorcement of covenants
The Borrower shall:
(a) observe and perform all covenants, stipulations and conditions to which each

Charged Properly, or the use of it, i of may be: subject, and (if the Lender 5o
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regiires) produce. to the Lendar svidence sufficlent to satisfy the Lender that
those covenants, stipulations and conditions. have been observed and.
performed; ard R ' -
(by - diligenily enforce all covenants, stipulalions arid conditions bensfiting sach
Charged Propedy and shall not (and shall not anres o) walve; release or vary
any of the same. -

7.6  Paymentof rent and outgoings
The Borrowar shall:
{a} where a Charged Property, or part of it is hald . under legse, duly and
punciually pay all rents due from fime ta time; and

{bY pay (or procure payment of the same) when die 4l charges, rates, taxes,
duties, assessments and other. outgoings relating to or imposed on each
Charged Properly or on its cooupier,

7 Lesses and licences affecting the Charged Properties

The Borrawer s;h'alr nnt,’ withaut the prior writien consent of the Lender {which consert, in
: : is nol to be unreasonably withheld or delayed in
t:[rcumstam&g ity wh;ch the Bf:}rmwm ma}r ek unreasm‘uably withhiold ar del ay ifs
caﬂsent}

&} grant'aﬂy_licﬁm@- or tenancy affecting the whole or gy part of any Charged

' Property, of exerciss the siatutory powers of leasing br of acteplifig surenders
“under sections 99 or 100 of the LPA 1925 {or agree o grant any such licence or
tenancy, or agree.to exercise the statutary powers of leasing or of ‘accepting
surrenders unider settion 99-or section 100 of the LPA 1925

(b} ihvany other way dispose of, aceept the surmender of. surrender or oreste arry
legal or equlﬁaba patate o mfzarest in. the whola or any- part of any Chiarged
Proparty. {or agres 1o dispose. t:lf acts&pt th@ %rrm::l:aar of, stirrentder or create
_'any legal 6F equitable estate or interest in the whale or ary part df any Charged
Property:

e st any perse into. mmpatmn of or share pectpation of the whisle or any parl of
ANy Charged Property: of

(d)- grant any consent orlicence under-any lease mr'flis:e'ﬂcie_aﬁf@cgiﬁ-g any harged

' Property.

7.8 Bevelopmett restrictions
The Borrower shall not, without the prioe written consent of the Lender:

{8} make or, insofar as it is able, petrnit athers to make any application for planning
permission or development consent in respect of any Charged Property; o
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(b} carry out or permit o suffer to be carted out on any Charged Property any
development {as defined in each of the Town and Country Planning Aol {1960
and the Planning Act 2008) or change of permit or suffer to be changad ther Use
of A7y Chdrgﬁd Froperty,.

Envirorniment
The Borrower shalf in respect of each Charged Property:

{a) comply in all matefial respacts with all the reguirements. of Environemiantal Eai
anil
(b} obtain and comply in all material respects with all Ervirenmental Licences.

No restrictive obligations

The Borrower shiall not, without the prior written consent of the Lender, enter inta any

‘onerous - or- restrictive obligations affecting the whole or any part- of any Charged

Froperty, orcreate or permit to arise any overriding intefest, casement or right whatever

iy e over the whels of any part of ani Charged Proparty.

Proprietary rights

The Borrower shall procure that no. person shall become erifitied fo assart any
propritary or other Tike right or interest over the whole or any part of any Charged.

Property without the prior written consent of the Lendar.

Inspection

The Borrowsr shall parmit the Lender, any Receiver and’ ‘any person appointed by either

of them to enter on and inspect any Ghargetﬁ Prﬁpfzﬁy on reasonable prior notice.

Property inforination

“The Borrower shall inmrm fhe Lender promptly t::f any acuisition by th@ Borrower of or
antract made by the Borrower 1o, O, any freshold, leasehald o other interest in
any pm;:zarty

VAT option to tax.

Thio Borrower shall not, without the priof wiilten cunsent of the Lender:
{al  exercise any VAT optien to tax in relation toary Charged Propesy; or
{b) revoke any VAT optionto tax exsroised, aﬁd disclosed to the Lender, before the
date of this deed.

investments covenants

Deposit of title documents
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{a)

At the same fime as EiﬁFfinSE‘Eirlg document:
‘miay direct, in sccordance with clause £
with the Lerider, ar as the Lander may idirect:

The Bomower shall, as and when requesied by the Lender, deposit with the
Lender, or-as the Lender may dirsct, all stock: or - share cerificates and other
dacumar&t% of title or evidance of m-nemhm relating to-any Investments ownad
by i Borrower st the tme of that request;

vith the’ Lender, or as the Lendeér
‘the Borrower shail also deposit

iy all stock transfer forms relating to the relevant investments duly
' completed and ‘executed by or on behialf of the Borrawer, but with the
name of the transferce, the considération and the date left:-blank: and

(i) -any other decuments (in each case duly complsied and executed by or

' ari behalf of the Borrower) that the Lerder may request to enable It or

' ar“ly of its neminges, or any. purr*h.zasw or transferes, to e registerad-as

the owner of, or otherwise obtain a legal title to; or {o perfect its security
irterest in any of the ralevant Investments, B

S0 that the Lender miay, af any time and without nofice ta the Borrower,
oomplete and present those stock fransfer forms and other documents to the
isguer of the Investments for registration,

Mominatians

The Borrower shall-not, during the Secufity Perled, exertize any rights {including,

‘without Hmitation, any rights under sections 145 and 146 of the Cormpanies Act 2006} to

nominate any persar i respect of sry &f the lnvestments,

Dividends and voting rights before enforcement

(&)

Before the seourity. constituled oy this deed becames enforceable, the Bofrower

may retain and apply for s owh use all dividends, ihigfest and ofher monies
paid or payable in respact of the tnvestmen s and, if any are paid or payable to

the Lﬁﬁdﬂfs‘ or any of its nominges, thie Lender will hiold all khmsa dividends,

interest and other monies received by it Tor the Borrower and will pay ther 1o
the Bomower promptt y o request.

Before i tm securily constituted by this deed becbmas anforceable, the Burrower
may exercise gl mtmg and other ﬂqms and powers in réspect of the
investments or, i any of the same are exercizable by the Lender or any of its
nominges, to direct in wiiting the exercise of those voting and other rights and
powers provided that: o
iy itshall not do so h ey way that would breach any provision of this deed
or for ary purpose inconsistent with this deed; and
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8.4

8.5

B

)

(@

{iy  the exercise of. ar-the fallure o exervise, those voling rights or other
' gh’ts:g And pmwars winuld. not, Tn i Lenders opirion, have an adverse
effact on-the value of the Investments or ofherwise prejudice the
Lenders sacurity under this deed. - '

The Borrower shall indemnify the Lender against any loss or iability inturred by

‘the Lender {or its nomines) as a consequence of the Lender {or its nomines)
-acting in respect of the Inveéstments at thi diréction of the Borrower.

The Lender shall ot by exerdising or not. exercising any voting. rights or
oiherwise, be construed as permiiting or agresing ta any variation or sibier

:_rhange in the rights - attaching to, or conferred by, any of the Investments that

the Lender cansiders prejudicial to, or impairing the valug of, the saoUrity

greated by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforcealile:

{a)

all dividends and other distiibulions pald in respect of the Investments and

teneived-by the Borrower shall be held by the Borrower on trust for the Lender.

and immediately paid into a Designated Account or, if recawmf by the Lender,

‘may be apiplied by the Lender in accomanse with clause

{bj. =

' _.ez«:armqﬁd by, ar at the direction of, the Lendér and the Sorrower shall, and- shall

procufe that its nominees shall, comply with any directions the Lender fray give,
drvits absoiute disoration, concerning the exercise of those rights and powers,

- and

il voling and-other rights and powers altaching fo the ! Investments may be

-Eais-s_-mﬂ Investments

Notwithstanding the security created by this deed, the Borower shiall promiptly pag all
talls, instalments and . other payments. that may. be or become dug and payable in
respect of all or any of the Enwm%men’és The Barrower acknowledges that the Lisndar
shall ot be under any nablléy e respect of ary- such ealls, Ihstalments or -other
paymenis,

Equipment covenants

Maintenance of Equipment

The Borrower shall:

(@}

raintain the Equipment in.good and serviceable condition {except for expected

fair wear and tear) in compliance with @l relevant. manuals, handhooks,

ranufacturer’s instructions and recommendations and mainténance of servicing

“siohetules:
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HHE,

10:1

41.

The Borrower shall not ieme&-;::t ag pérmitted under clause : :
Ceonsent of Iﬁ& Lemﬁmj release, exchange, mmpuund 6t off, grank time.or indulgenss

(b alils own expense, rensw and replace any pars of the Equipment when. they
' beceme obspiete, worn out or damaged with parts of a-simitar- quality - and of
ﬂsqual ar {;faat%:r value: g’

() rot permitany Equipment to be:
(0. usedor handled other than By properly qualified and trained persons; or

{iy overloaded or used fof any purpose for which it is not dasignsd or
ragsanably suitable,

Payment of Equipment taxes

The: Borrower shiall promptly pay-all taxes, fees, licence duties, registration charges;
insurance premiurs and other outgaings in respeit of the: %mummmi and, on demanid,
-praduce evidence of such paymernt io the Lender,

‘Book Debts covenants

-Realising Book Debts

{a) Following the establishment of 2 Designated Account, the Borrower shall as an
agent for the Lender, collectin and reatise all Book Debts, pay the procesds into
& Designated Account immediately on receipt and, pending that payment, hoid
those proceeds in trust for the Lender,

(b}  The Borrower shall nat, withaut the price-written consent of the L@mder withidraw
any amounte standing to the.credit of any Designated Account,.

) The Borrower shall, i called on fo do so by the Lender, exécute a legal
a'%%:lgram@m af the Book Debts to the Lender on such terms as the Lender may
raqusm and’ QWK’ notive of that assignment tiv the debitors from: whion ths Book.
Debls‘are due, owing briticlrred.

Preservation of Bodk Dobits

v wiithe e prior writtén

i respect of,.or in any other manner deal with, all or any of the Baok: Debts,
Inteflactuat 'Frﬂperty covenants
Fraservation of righis

The Barrower shall take all necessary action fo safeguard and riigintain Hresent and
futire rights in, or relating to, the Inteliectual Property including (without fimitation) by
chsorving all covenants. ane stipulations. relaling Yo those rights, and by paying -all

applicable renewal fees litence fees and other msigﬁmga
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112 Registration of Iintellectual Property

Thie-Borrower shall uze all reasonable efforts to register-applications for the registration
o any inteliectual Propwf; and shall keep the Lendsf infarmed of all matters relsting to
each such registration.

1.3 Waintenance of Intellectual Property

The Borrowesr shall rot permit any Intellectual Property to be abandoned, cancelled of 1o

lapize,

12.  Powers of the Lender

'12._1'._ Power to remedy

&l
(b}

(e}

The Lender shall be enlitled (but shall not be obliged) to remeady. at any tima, &
breach by the Borrower of any of its abligations contained in this dead.

The Borrower imevocably. authorises the Lender and its agents to do al things
thiat are necessary or desirable for that purpose,

The Borower shall reimburse the Lender, on a full indemnity basis, for any
rories the Lender expends in remedying a breach by the Borrower of its
obligations contained in this deed, and such monies shall camry interest in
accordarice with of auﬁeéﬂ

12,2 - Exercise of rights

(a)

(b}

The rights of the Lender under clause

ights of 4 are withau! prejudice to any other
rightls of the Leader under this deed,

The exercise of any ﬂghta of the Lender under this deed shall- Aok make the
Llamri@r lizmisle o accnunt ‘as.a morngages b possession,

125 Power to dispose of shattels

(a)

At any lime after the se:mn%y cunst&tuted by this {ﬁ%d hias Bectme anforeesbles,
the" Lender or any Receiver may ‘as agent for the Barrower, dispose of arty
chattels or prodice found on amy {'Zhar‘g&d Fmpﬁﬁrfy

Without prejudice to any thgaimﬁ to account: for this pmcaeds of any disposal

made under ofause the Earrﬂwer shi) indemnify the Lender dand ariy
Receiver againsl any Fability arsing from ‘any disposal made under clause

12:4. - Lendey has Recoiver's powers

To the extent permitied by law, any right, power or discretion corferred by this deed
{either expressly or impliedly) or by law on a Receiver may, after the security constitutad
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12.5

by this desd has become enforceable, be exercised oy the Lender in relation to any of

the Secured ﬂqsets whather or not it has taken possession of any Secufed Azsets and
without first ap;}mntmg a Receiver ar nmwrimﬁaﬁdmg tha appoinitmient L of & Recaiver,

Canversion of currericy

(&)

{)

‘For the purpose of, or pending the ﬁim@hafga of, any of the Seoured Liabilities,

the Lender may convert any manies received, recoversd or roalisad. b}a it urider
this teed {lﬁclu{img the proceeds of any previous conversion under this vlause
7} from their existing currencies of detiomination into any other clrencies of

_'demmiﬂaﬁimﬁ that the Lerider iy thinik fit.

Any such conversion shall be effected at HSBC UK Bank PLE's then prevailing
spot selling rate of exchange for such other curency against the existing

JGHTENCY.

Eath reference. in this. clause §208 to a curency exlends to funds of that

cwrency and, for the avoidance of deubt, funds of one currency may - be

converted into different funds of the same clrency.

126 Mew scoourds:

12.7

(&)

or. desmed notice, under claise

If the Lender recéives, or is deemed o have recefvet; notics of any subzequernt
Security, or ather interest, affecting alt or part of the Securéd Aswets the Lender
may open a new account for the Borrower in the Lender's bdoks. Without

prejudice to the Lender's right fo combine accounts, no ey pmd o thie oredit
-of the Borrower in any such new account shall be. ‘appropriated towdrds, or Rave
‘the effect of discharging, any part of the Sectred Lishiliies:

If the Lender doss netopen & na

a0y

urik immediately o receipf of the: notice,
i), ther, unless the Leridar: gives SUPTESS
writtan rotice 1o the- contrary o the Borrower, gl payments. mate by the
'i%ar“rc:wer to the Lender shall be treated as having heen. mradweﬂ o & rewy
aooount of the Borrower and riot.as havmg besn applicd: in reduction &f the
Securad L|aijilltl% g frorm t?"sﬁ fime af receipt or deemied !‘EGﬁlpl al the relevant
notice by the Lender,

indulgence

The Lender.may, at its discretion, grant time of other indylgence, o make any other
'arraﬂgr?:rn@ﬂi wariation or rama%a itk any person not being 2 parly 1o ihis desd
{whether 6f not s any-such parano iz ;m!r‘sti; IIE";U & wWith the Eﬁrmwnrj in respact of any of
the Secured Liabilites, or of any other secirity Tor them without ;)rejudme either to this
deed of torthe liability of the Borrower for the Securad Liabilities,

128 Appointment of an Adininistrator

(a)

The Lendar raay, wyitbsesat nuiéa&-_t_e the- Borrower,. appaint any. one o more
persons 10 be an Administrator of the Borower pursuant 1o Paragraph 14 of
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13.

13.1

14.

14,1

14.2

Sehedule B1 0f e Insolvenay -Act 1985 i the security constituted iay this deed
becomes enforceabile.

by Anyappoirtment under this claus

{ii  bainwiing signed by a duly authorised signatary of the Lender; and
fiy lake effect in socordance with pamgraph 19 of Schedule B’} of the
- Inscivency Act 1986,

(2} The Lender may apply to the courtfor art order removing an Admmlstratar’ frmm
-office and ray By nolice In writing n accordance with this clause 3
replacement far any Administrator who has. died, resigned, been remavéd mf‘

“who tias vacated office upon ceasing to be qualified,

Further advances:

The Lender covenarits with the Borrower that It shall perform its. obfigations to. make
advances {including any obligation to make available fuither advamea}

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately erforceabls i an Event

of Defaull oocurs.

Biscration

Afier the security conslituted by this dead has become enferseable; the Lender may, in

s absolute ciscretion, enforce. all or any pazt of that sscurity at the flﬁ‘lﬁ*ﬁ inthe manner

and ‘- the tarms it thinks fit, ‘and take possession of and hold or dispose of all or any:
pail.of he Secured Assets,

Enforcement of security

General

{4} For the purposes of all powers implied by statute, the Secured Liabillies are-
deemed to have become due and payable on the date of this deed.

{b)  The power of sale and other powers conferred by section 101 of the LPA-1825
{as varied of extended by this desd) shall be immediately exercisable at any.
time after the security constituted by this deed has become enforceable under
clause 150

(¢} Section 103 of the LPA 1625 does ot apply to the security constituted by this
deed.

Extension of statutory powers of leasing
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The slatulory powers of leasing and accepling surrendars conferred on morigagees
undar the LPA 1826 and by any othat statute are exterded 5o as to autharise the Lender
“and any Recaiver, at any time after the security constituied by this deed has beoome
enforceable, whether in its own name or in that of the Borrowsr, 1o

grant a lease or agrecment for lease;
govant slurrerders of [edses: or

grarit sny option in respect of the whole-or any part of the Secured Assels with
whatever rights relating to ather parts of it,

whether or not at’a premiur and containing such covenants on the part of the EQF{DWBI
and an-such tetms and conditions {including the payment of money 1o 8 lessee or tenart
on a surrender) 83 the Lender or Recelver thinks fit without the need fo comply with ary
“of the reshriclions imposed by sections 80 and 100 of the LA 1075,

143 Access on enforcemerit

(a)

(b

At any time after the Lender has demanded payrment of the Secured Liabilities
or if the Bomrower gﬁ@rauﬂs in the performance of iis cblidations undsr this dead
or ar Event of Default s eontiniing, the Borrowes wil aliow the Lender ar its
Recsiver, williout further nofice or demand, irrmediately to exercise all its rights,
powers and remedies. in particular {and without Britation) 1o take. possession of
any Secured. Assel and for that purpose to entsr on any premises where a
Secured ‘Asset is situated {or where the Lender or. ‘@ Recejver reasonably
believes a Secured Asset to be situated) wlth@m mcurrmg any liabifity to the
Bariowsr for, or by any reasan of, thal oty

Ab-all times, the Borrower must use its best endeavours to-allow the Lender or
its Receiver abness fo- Ay pr@mmes for the purp%@ {)f clatse %1 {irici udlng
ablalning any fecassary congents or perm its of nther persons) and ensure that
its employees and officers.do the same.

144 Redemption of prior Security

{(a]

AL any lime afler the security constituted by this deed has betome enforeeabls,
or after any powsrs. conferred by-any Security havmg prac:uﬂt y to ih[s dead sl’m
e bem}ma exprcisabile, the Lender may:

(r  redeem any pricr Security over any Secured Asset
iy procurs e fransfer of at Securlty to ftself and

{ii) - -seltle and pass the accounts of the halder of any prior Security (and ary
‘accounts so sotfled and passed shall, in the absence of any manifest
arror, be conclusive and binding on the Borrower).

The Borrower shafl ! pay to the Lender immediately. on demand all principal,.

interast, costs, nha{geq amd  axpenses of, - and inciderntal %D,, any such



14.5

14.6

147

14.8

redermiplion or ir.amﬁen and such amounts shall be séoured by this deed as part
of the Secured Liabilites.

Protection of third parties
Mo purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concermed toenglire:
{a}  whelher any of the Secured Liabifities have become due or payable, or remain
unpaid or undischargad, - |
By whether any gower the Lendar, a Fecelver or Delagate is purporting to exercise
has becorra exercisable or is being properly exercised: or
_{c} how any money paid to the Lender, any Receiver or any Delegate is to be
applied; ' o

Privileges:

‘Each Receiver and the Lender is entiffed to all the rights; powers, privileges and

'iimmuﬂiﬁ@szmnfe_r_mﬂ by the LPA 1925 on motgagess and recaivers.
Exclusion of liability

Neither the Lender, nor dny Receiver or Delegate, shall be fable 1o the Borrower or any
gther parson: '

(&) {by reason of entering. into possession of a Secured Asset, or for any other
reason) to account as mortgages in possession in respect of &l or any of the
Becured Assels,

(b} for jaﬂ'g,f‘_ Inss cr- realisation, or for any act, defauit or omission for which a
mortgages n phssession might he liable; ar

(g}, forany expense, loss or lability:

iy refating 0 the-enforcement. of, or-any failure 1o enforce or delay in
erforcing, any securily constituted by or purstant to this desd:

{ij relating to an exercise of rights, .or'by any failure fo exercise or delay in-
- exertising, righls under this. dead, or )

{ify arising inany other way in tonnection with this deed,

excupt that this does not exempt the Lender of any Reteiver or Delegate from liability far

losses caused by the gross negligence, _fraud or wilful misconduet of the Lender or the

rélevant Recsiver or Delagate, '

Conclusive discharge to purchaseérs

The receipt &f the Lender, or any Receiver or Dielegate shall be 2 conclusive discharge
‘o a purchaser and; in making any sale or olber disposal of any of the Secured Assels or
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iy making-any aoquisition in the exercise of thelr respective powers, the Lender, amj_
avery Recebeer and E}&alagat@ may oo so for any consideration; in afiy: Manner and. on
any torms that it thm%e;n fit.

4.8 Righl of appropriation

{a) Tothe extent that:

{b)-

©

{ii  ihe Secured Aszats constitute Financial Collateral; and
(i) this deed and" the’ obligations of the Borower inder it constitife. 2
Security Financial Collateral Arrangement,

‘the Lender shall have the right, af any thime after the sec:uﬂty’ corstitutad by thig
‘déed has becoms erfarcesbls, to ﬁpﬁpmpredse all or any of those Secired

Assets in or towards the payment or discharge of the Secured Liabilities i in-any
order that the Lender may, in'its absolute discretion, determine.

The value of any Secured Assets appropriated in dccordance with this clause
“ghall be:

i1 in the case of cash, the amount standing i the credit-of each of the
Borrower's accounts with any bank, financial institution or slher | persoT,
togothier with any scorued bul Lhpald interest, &t the time the right of
appropriation s exercised: and

{iy  inthe case of Investments, the market price of those Investmients st the
té.e"‘“'lF fhe sight of 1ppmprlat%cm I8 exercised determined h’y the Lender by
reference to & recognized market index or by any other method that the
Lender may select (including mdapaﬂd@ﬂt valuation),

The Borrower agrees that the methods of valuation grovided forin this clause

are commardially reasonable for tha purpeses of the Financial Collateral
R‘&gulatfﬂmﬁ

15.  Receiver

151 Appointment

@

Atany time after the security constitited by this deed has become arforceabie,
ar at the raquest of the Borrower, tha Lender Ay, wuhﬁut flirinir rwtma.

apoint’ by way of deed,; Gr cih&rise i writing, any oine of dre persons to be
a Receiver of all or any g ;ﬁf[ of the Secured Assels,

The Lender may not appoint-a Receiver solély a5 a result of the obtaining of &
moratarium {or as a result of anything dane with a view 1o obtaining - a
rrioratorium} under Part A1 of the Insolvency Act 1986 other-than in respect of 3

fioating charge referrad toin section. AS2(4).of Part A1 of- The Insolverioy Act
HEE.
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162

16.5:

15.6

16..

TH.1

Remowval

The Lender may, without further nofice {subject to section 45 o7 the Insclvency At 1988
i the case of an administrative recefver), from fime to tme, by way of deed, ¢ othermize
in wiriting, remove any Reteiver appaiited by it and may, whenever it thinks Til, appoint 2
new Receiver in the place of any Receiver whose appointment may for any reason hiave

“termingted.

‘Remuneratior

The Letder may fix the remunaration of any Racaiver appointed by it without the

.rmirictlsﬂs mntamad i ser;han 1!?39 ﬂf t{w LA, 1925 and ihe remur’a@mtmn of the

Power of appointment additional to statutory powers

The powsr to appoint & Recelver conferred by this -deed shall ke in addition to al

gtatutory and other powers of the Lerder under the Insol WEney Ast 1988, the LPA 1925

or otherwise, and shall be exercisable withaut the restrictions contained in sections 1403
and 108 of the LPA 19258 or otherwise,

Power of appointrment exercisable despite prior appointments

The power to appolit a Receiver (whiether conferred by this deed ar by statute] shall be.
and remain, exercizable by the Lender despite any prior appointment in respect of all or
any part of the Secured Assets,

Aaent of the Borrower

Any. Receiver anpointed by the Lender tinder this deed shall-be the agant af the

Borrower and the Borrower ahﬁt [l be solely r@&punmbla for the: contracts, engagements,

‘acts, omigsions, dafaults, {osses and’ remuneration of that Receiver gl for labilities

incurred by that Recelver, The agency of eacty Receiver shail continue until the Borrower

goes into. liguidation and after that the Receiver shall sct-as principal and shall not

besome the agent of the Lendear, .
Powers of Receiver

General
{(8) Any Recelver appointed by the Lender under this deed shall, in addition 10 the
powers carferred on it by statute, have the rights, powers and discretions set

oitin clause 5.2 1o o

{b} A Receiver has all the rights, powers and discretions conferred on & recelver (or
a receiver and manager) under the LPA 1925, and shall have those fights,
powers -and distretions conferred on an administrative receiver under the
Insolvency Act 1986 whether it is an administrative receiver or not,
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16.2

1683

G4

16.8

1686

16T

6.4

16.9

{c] [ there iz more than one Receiver holding office al the same time, sach

' Receivel may: {Unless the document appointing it slates othierw zzrzﬂ exercise all
of the powers conferred on & Receiver under this deed individually and to the:
exciusion of any other Recsiver.

{dy. -Any exercize by 8 Raceiver of any of the powers given by clause 88 may beon
behal! of the Borrower, the directors of the Borrower {in the case of the power
contained in clauss }oritself.

Repairand develop Charged Properties

A Recelver may uidertake of complele any works of femr‘ alteration, building or
ziwelcapm@m ot the Charged FJrﬂperim and may apply for and maintain-any planning
pormission, deve! foprment consent, bmldmg regulation dpproval ar any other permigsion,
congent or icence to cary aut gnv of the same,

Grant or accept sufrenders of leases
A Recelver may grant, or accept, surrenders of any leases or tenancies affecting any
Becurad Assel an any térmis, anid subject to any conditions, that i thinks. fit,
Employ pérsonnel and advisers
(a) A Receiver may provide services and employ or engage any managers, officers,
' servarts, contractors, workimen, agents, other persofnel and profassional
advisers on any terms, and sublect to ary conditions; that it thinks fit

=13 A Receiver may discharge any such persen or any such person appainiad by
'the Borrowr,

Make and revoke VAT options to tax

A -Receiver may makis, sxerciss of revoke any VAT option o fax as it thinks fit
Remuneration

A Recebvor “may charge and- receiver any sum by ‘way of remuneration {in addifion to-all.

eosts, charges: and @xpenﬁ%% incurred by ity that the: Lender Iy pmannhe o agrm with
i

Possession

A Beceiver may take-immediale possession of, gét inand realise any Secured Asset,
Manage or reconstrict the Borrower's business.

A Recelver may carry on, manage; develop, recorstruct, amalgamate or diversify or

concur in carrying  on,  managing, ‘developing, recorstiucting, amafgamatang or
diversifying the busingss of the Borroiwer.

Dispose of Secured Assets
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18.14%

1811

1613

16.14

16,15

16.16

18.17

A Receiver may sall, axchange, convert into maney. and realise allor any of the Secured
:ﬁksa{,tﬁ i respect of wmf;hs il is appointad in-any manner (nelid; g, withaut limtation, bv
'_ piblic aucton. or prwata saled and. generally onany terms and soniditions a8 it thin ke it
Any sale may bie for any consideration that the Recefver thinks fit and a F?,EZ@"‘EWE{ may

pmmmt@ of caricur in promoting, & company b purchase this Secursd Assets i e sold

Sever fixtures and fiftings

A Receiver may sevar and sell separalely any fixturas or fittings from any Charged
PFroperty without the mnsm’l‘r of H"lrz Borrawer,

Sell Book Debis

& Receiver may sell and assigr all or any of the Book Debis in respact of which itis

‘appointed in any manner, and generally on any terms and conditions,; that it thinks fit.

-Walid receipts

A Receiver may give a valid recaipt for all monies and execule sl assurances arui things

thiat may be proper or desirabile for realising any of the Secured. Assets.

WMake sottlements

A Receiver may seftle, adjust, refer to arbitration, compromise and arraige any elaim

account; dispute, question or demand with or by any person who claims to be a craditor
of the Borrower or relating in any way o any Secured Agsel.

Legal action

A Receiver may brmg prosedite, enforoe, defend and abandan. al i actions, smts arid
praceedings in relation o any of the Secured Assets s it thinks fit

Improve the Equipment

A Raceiver may make substitutions of; or impraverants to, the: Equlpmaﬂt as il may

thinlk expedient.

Make calls on Borrower members

# Receiver may make: calls conditionally or unconditionally on_the members of th

Barrower in réspect of uncalled capital with {for that purpose. and for the purpose of

enforcing payments of any calls so mads) Eh@_same Fowars aeare corferfed by the

articles of association of the Borrower on its directors in respect of calls authorised to be
made by 'them,

Insure
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16,18

16.1%

16.20

16.22

16.23

17,

171

A Recelver may, if it thinks fit, but without prejudice to the indemnily In clause {9, effect
with any insurer any policy of insurarics either in fiew or satisfaction’ of, orin dddition to;

e insurarice reglirad ta e maintained by the Horroiwer urder thiz deed.

Subsidiaries

A Recelver may form g subsidiary of the: Borrower and transfer to thal sUbsidiary any
Secured Asset.

‘Borrow

A Recelver may, for whatever purpose il thinks fil, raise and borrow morey. eithier
unsecured or on the security of Il or any of the Secured Assets iri respect of which it s

‘appiinted on any tarmis that it thinks fit {1%5ud1ng= if the Lender conaents, terms under

which that security ranks in priority to this deed).

Redeem prior Securily

A Receivar may redesm any prior Sscurity and softle and pass the ancounts to-which
the Seourib y relates, Any accounts so seftfed and passed shall be, in the absence of any
manifest arror, conclusive and binding on the Borrower, and the maonies o paid shall be

-deamed to be an expense. properly incured by the Receiver,
18.21

Delegation

A Receivor may delegate its powers in accordance with this desd.

Absolute beneficial ownar

A Receiver may, in relation o any of the Secured Assels, exercige all POWErs,
“autharisations and rights it wwlr_ﬂ be capable of exercising as, and do all those acts and
“things, -an absmluta beneficial owner could -exercise or do, i the owrership and
fmsmzagemmai of the Sacured Assets or any part of the Secured !%f‘aetf;

Incidental powers

A Receiver. may do any other scts snd things that it

{8} may consider desirable of necessary. for reslising any of the Becured Assels:

by may corsider incidentsl oredndusive 1 any of the tights or powers conferted o
4 Recever nder of by virtue of this.deed or law or

{c}_ lenefLiliy sy or san dio-as agent for the Bormower,
Delegation

Delegation
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17.2

17.4

18..

TH

18.3

The Lender or any Receiver may delegats feither generally of specifically} by powsr of
aimrmy or It any other mander io any parson-any right, power, authmnty or dhisoration
conferred on il by this deed I:s%']l;‘liidlr‘l}; the power of attorney granted under dauss 2

Terms

The Lender gnd each Receiver may miake g deleqgation on-the terms and conditions
fincluding the powar to sub- -delegata) that it thinks fit:

Liabifity

Meithar the Lender nor any Receiver shall be'in any way liabls or responsible {6 the
“Borrower for 2 any loss or labity of any nature arising from any act, defau, armission or

misconduct on the part.of any Bglagam
Application of proceeds

Order of application of proceeds

Al monies roceived o recovered: by the Lender; a Recaiver or a De! sgate under this

deed or in wnn@@’man with the. reslisation or enforcement-of ail or part of the security
constituted by this deed. {other tha sums recefved under any hisurande Policy). shall

{subject to- the claims of iy perfsm having prior mgh s and by way of variation of the

LP& 1925} he applisd i tha following order of priority -{but without préjudics fo the

Lander's right to recover any _,r shortfall from the Borrower):
{a) inor towards payment of all costs, liabilities, charges and expenses Incurred by
or on behalf of the Lender {and any Receiver, Delegate, aftorney or agen

appoirted by it) under or'in cannection wgih {his deed, and of all remuneration
due {0 any Recelver under or in connection-with this daad;

(k) in or towards payment of the Secured Liabilitles in any order and manmer thal
 the Lender delermines; snd

) In paymant of the surpius (if any) to the Borrower or Sther person entitled to it

_.ﬁppmpriaﬁm

Neither the Lendar, ary. Recelver norany Delegate shall be bound (whather by virug of

“saclion mg{ ) af the LF-‘& 1925, whn:h 5. varied ar:;mrdmgi; ‘oF uthmrwmaj to pay ar

a;apmmlate any receipt or payment first ‘towards interast rather tharn princinat or
otherwise inany particular order betwesn any of the Secured Liabifities,

Suspense Sooount

Al monies recelved by the Lender, a Recéivér or a Delegate under this deed {other than
sums received under any Insurance Policy that- ara nat going to be applied in- oF towards

discharge of the. Bacured Liabilities):
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18.

14,1

19.2

{a}  may, &l the disoration of the Lender, Receiver or Delegate, be credied 1o a
' suspense actount;

Ak} shall bear interest, if any, at thé rate dgrasd Iy writing belween the Lender and
the Borrdiwer and:

{aj_ may. be held In that account for so fong as the Lender, Receiver or Delegate
tHinks fit.

Costs and indemnity
Costs

The Borrawer shall within: five Business Days of demand, pay to, or reimbirse, the
Lender and any Receivar, on a full indermnity basis, all costs; charges, expshass, taxes

and labilties of any kind {including, without irmitation, legal, printing and out-of-packst

expensss) incurred by the Lender, any Recaiver or any Delegate in connection with:
(g} the negotiation, preparation, execution and delivery of this deed®
{b} the Securad Assels;

{cy  taking, holding, protecting, petfecting, preserving or enforcing (ar attempting 1o
' da-so) any of the Lender's, & Recsiver's or a Delegate's rights under this degd:

(d) any-amendment, extension, waiver, cansent or suspension of ﬂt;hts for any
proposal for any of these) under or in connection with this desd;

{ej any release of any security constitited by this deed: oF

{1 Aaking proceedings for, or recavering, any of the Secured Liabilities,

togiether with interest, which” shall atcrue and bs payable (without the need for any
demand for payment being made) fiom the date on which the relevant cost, charge,
expense, tai or labiity arose. undil full dlschaz*gﬂ of that cost, (;harc;ﬁa ‘expense,; tax or
lisstiility [whether hefare o aftar gmﬁg}m@n%j at the Default Rate,

Indemnity

{a) The Borrowar sﬁail within three: Business Days of demand, . indemmify the

- Lerider, aanh Rm&wer ar ﬁm{;h Deledate, and therr respeciive smployees and

-Qggn‘:a against &l Fabilities, costs, BRpEnSEes, damages and [GEETE (including

bt not fimited to any direct; mdzref;%: or conseruential losses, loss of profit, oss

of reputation &nd sl intersst, penal’ueq and legal costs {caloulated on & full

indamnity basist and. all other prefessional cosls and expenses) suffered or-
incurred by any of them & arizsing out of or in Sonnection with:

iy the ‘exercise or purported éxercise of cany of the rghls, powers
authorifies or discretions vested in them under this deed or’ By B iy
respecl of the Secured Assats;
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(i) taking, helding, proteciing, perfecting, preserving, releasing or enforcing
{ar Eﬁﬁﬁm;ﬂ“lﬁg e coso) the securltf wn%tutad by this deed; ‘or

iy any-default or delay by the Borrgwer i performing any of its obiligations
trder this dead,

() Any

past or present employes ot agent may erforce the terms of this clause
subject to and inaccordance with the provisions of the Contracts (Rights of
Parlies) Act 1589,

Third
24 Further assurance
201 Further assurance
The Borrower shall 'g}remp'ﬂgf,-.at its cwr expensey, take whatever action the Lender or any
Receivar may ressonably reguire for
(A} creating, prsar’ectmg or pmfegtmg the seourity created: or intended to be crested
by this deed
(b faciitating the realisation of any Secured Asset; or

(¢) facilitating the exercise of any right, pawer, authority or discretion exercizable b}f
the Lander or any Recsiver in respect of any Eier;umd_ Hmmat,

Jincluding, without ??f"ﬂlt&Liﬂﬁ the execution of any mortgage, tansfer, conveyancd,
“askignement or assurance of @l or aty of the assets forming part of {or intended o form
pairl ofy the Secured Assets {wl‘rﬁeéh&r to thes Lender or to ity nominee} and-the giving of
any notice, order or direction and the iaking of any. filing or registeation which, in any
‘such base, the Lentler may consider necessary or desiratile,

21.  Power of attorney

210 Appointment of attorneys.
By way of security, the Borrower irevicably appoints the Lender, @var}r Receiver anid
‘every Delegate separately 16 be the atiorney of the Borrower and. i its rname, on its

‘behalf and as its act and deed, o execute: any documents and do any acts-and things
“that;

&) the Borrower is requirsd o execite and do undsr this deed: ar’

(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law o the Lender, any
Reteiver orany Delegate.

212 Ratification of acts of altorneys
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237

237

242

243

The Lender is not obliged to exercise its righis. under clause
thise rights It must promptly nofify the Barrower of the set-off that has been made,

The Borrower ratifies. and confirms, and agrees to ralify and confirm, anything that any of
its attomays may doin the proper and lawful exercisd; or purpoied mmf jai ~of all or’
any of thé rights, powers, authorities and discrétiong referrad i in clause |

Relotise

Subject to clause Z9.3, at the end of the Security Periot, the Lender shall, at tha fequsst
and cost of ihra Borrower, take whatever achian is necassany tor

(aj. release the Secured Assets from the security constituted by this deed; and
[’b} reassign the Secured Assets to the Barrower,
Assignment and fransfer
Assignment by Lender
(¥ Alary time, without the consent of the Burmw&r;_ the rL;ﬁhd@r may agsign-any of -
s rights or transfar any of its rights and obligations inder this desd
{b}: The Lender may disclose to-any actual of proposed assigrise or transferes any:

information In ils passession that relatos to the Borrower, the Suecured Awe‘t%
and ’thas teed that the Lender considers appropriate.

Assignmant by Borrower

The Borrower miay not assign any of its rights, or transfer any of its rights. or obligations,
under thiz deed or enler into-any transaction which would resuli in any of those rights or
aoligations passing. to another persan.

Set-off
Lender's right of set-off -

The Lender may at any. time. set off any liabilit § af the Borrowsr 1o the Lende againet
any iabi ity of the Lender to-the Bormowet, whather githar ligbility is preésent or futiire,

Esqmﬂatﬁm o1l squxdaten:f and wh@%her or ot either labilly arises under this deed. If the
liabilities to be set off are. grpressed in e:%uffﬁr«ant currencies, the Lender may corver
either kability at 3 market rate of EXBF‘II—.’JI"]QF‘ for thir purpose of set-off, Any exercise by the
Lender of ite Fights under this clause 54 shaii pet lienit or affect: any ather rights . or

remedies available to it under this deed ar mth@nmse

Mo obligation to sot off:

If . doss exercise

Exclusion of Borrower's right of set-off
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28D

253

28.

461

2T

27 4

Al payments. made by the Borrower to the Lender under this deed shall be made in full
withiauit aﬂy set-off, counterclaim; deduction or. withhol dmﬂg {othar than g any-deduction or
withholding of tax as reguired by aw}

Amendments, walvers and consents

Amendments

Mo arendment of this deed shall be effective unless itis in wiiting and signed by, ar-on

(2}

(B

‘behalf of, each party {or its authorisad representative).

‘Waivers and consents

Awaiver of any right or remedy under this Geed of by Jaw, or any consent pivan
under this deed, is only effective if given in writing by the waiving or mngenimg
party and shall not be desmed & waiver of any subsequ&nt righl.&rremady, - It

oty spplies to Ehe circumstances in relation to whish it is given and shail not

prevent the party giving itfrom sibsequantly relying on the relevard provision.

A faliure by the Lender o exertise, or delay by i in exercising any right or
rafmedy provided under this desd or by law shall nol canstitufe a walver of that
or any. other right or remedy, prevent or restrict an y further exercise of that or
any other right or remedy or constitute an. election to affim this deed, Mo s ﬂglﬁ
dr-partial exercise of any right or remedy providad. under this deed or by law
shall prevent-or restrict the further exsrcise of that or any other right or reTnedy;
Mo election to affirm this deed by the Lender shall be effective unless it is in
wiriding.

‘Rights and remedies.

This m::jhts and remedies provided under this deed are curtulative and are inaddition to;

‘and not exilusive of, any rights and: reradies provided by law,

Partial invalidity

Partial invalidity

If, at ary fime, any prc:wz%sam af ihib deed is or becomes. invalid, ilegal or urienforcesble
'_aﬂ any respect undér any law of ‘any jurisdiction; neither the | legality, validity or

enforceabifity-of the femainifg povisions nor the lagatity, validity. or enforceability of
such provision urder the law of any other jurisdictian will in ary way be affected: ar

impdired.

Counterparts

Counterparts
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28,

28.1

29,

299

283

This desd may be sxecuted in ~any number of colnterparts, each of which when
axecuted and deliversd shall constitute a duplicate erginal, but all the caumtwpar&s &hiall

Sngether constitite one deed.

Third party rights
Third party tights
{a] Excepl as expressly pravided elsewhere. in this deed, a pérsén who is not a
party it this dead has no right under the Contracts {Rights of Third Parties] Act
1995 to wnforce, arenjoy the henatit of, any term-of this desd.

{by Notwithstanding any teéom of this deed, the wﬁsent of any person who is not'a
party 1o this deed is ot fex}u;md te rescind or vary this desd ata any tém@

Further provisions

Indepondent security

The security consfituted by this deed shall be In addition 16, and independent of, any
cther security of guararites that ths Landes may kold for-any of the Sacured Liabllities at
any fime. No prior security held by the Lender over the whole or any part of tHe Secursd
Assets shall merge in the secutity created by this dead. .

- Continuing security

The security canstituted by this deed shall remain it full frce and effact 23 & continuing
security for-the Sccured Liabilties, despite- any %Ptﬂf“?‘“ﬂﬁﬂ’[ &f asoount, or |mt@medla§e

‘payiment, or other malier or thing, uriless and ntil the Lender di&ﬂha?gﬁﬁ this deed in

T,

Digcharge conditional

Any release; discharge or sellernent bebvesri the Borrowsr and the Lender shall be-

conditional on rig:paymient or secuity received by the Lender in respect of the BECUI”E:C]__

Liabilittes. being avaided, reduced, set asidle or ordered to be refunded under any law

relating o aﬂsmlv@ncy. _bankrugatc:y wiﬁﬂmg -, aa:immis%ratlcm ‘recaivership or for any
‘other reason. Despite any sUoh releass; discharge or settlemant:

{a) the Lender o its mmnﬁae iy retain this deed and the security created by or

' _ﬂr“sdm it, mcﬂudin@ alf certiticates and documents el atm—g to-the whole of any
parl of the Secured Assits) for any period that the Lender deems necessary to
provide the Lenderwith security against any such avoidance, reduction or arder
“for refund; and ' '

(b} the Lender may recover the valus ar amount of stch security or payment from
the Borrower subsequently as if the release, discharge or settlemant had not
‘pocurred;
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284 Certificates

284

30.

301

Any certification or detarmination by the Lender of any rate or amourd under this deed is,

in the absence of manifest error; conclusive evidence of the matters to which it telates,

‘Consolidation

T restrictidn on the right of consclidation contained in seciion 93 of the LFA 1995 shall

riot apply o ihis deed,

Notices

Delivery

Any netice oF ather somminication given tb a party under or in connection with this deed
shall be:

{a)  invwriting;
{b} delivered by hand, by pre-paid first-class post or other next working day delivery
service or sant by fax and
{op  senttor |
{ii the Borrower at: its registered office address for the time-being
Fax: 8% nodified from time fo time
Attention: a direstor
iy the Lender atr its registered office address from time to time
Fax; as notified fron time to time.
Attention: John Elder

or _ta--any__gshe_r ajddr@fs_s__ gndfar_ for the attenticn of such other person as is
medified i wiiting by ana party to the other from tifme to time,

302  Receipt by Borrower’

Any notice or other communication that the Lender gives fo the” Barrower shall oe
daamad to have been recalvad: ' '

(&) i deliversd by hand, atthe fime itis feff af the relevant address;
{b} if posted by pre-paid first-class post or other next working day delivery sarvice,
on the second Business Day after posting; and '

(v}  if sent by fax, when received in legible form,
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30.3

313

a8 f‘lﬁ}f thiat is. ot a Business Day, or after normal business mfm in-the place i
mmva«d. shall B deanied to have been received o th next Business Diay,

Urder datse
elating 1o Service of notices; Nof hmg contained.in this deed aha[l affect the: right to serve

A -natics or-other communication given as described.in clause |

Receipt by Lender

Any notice or othor corwmunication given tothe Lender shall be deemed to have been

received only on actual recaipt,

. Bervice of procesdings

This clause 30 does not'apply to the senice of any procesdings or other documents in

Ml

any- legal action or, where applicable, any arbitration’ or other method of dispute
résolution,

Governing law and jurisdiction
Governing law

This deed and any dispute or claim (nc uding non-tontractual disputes or claims) arising

ol of o in connection with it or its subject matter or formation shail e governad by-and
construed in accordance with the faw of Engtand and Wales,

Jurisdiction

Each parly irrevocably agrees thal, subject as provided below, the cours of Englanid and
Walas shall have exclusive jurisdiction over -any dispute or claim {including - non-
confractuat disputes ar claims). dn&mg out of orin-connection with this-deed or itz subject
matter or formation, MNothing in this clause shall limit the right of the Lendsr in take

procesdings against the Borrowsr inany other court of competent jurisdiction, rior-ghiall
the taking of procesdings in any -one or more jurisdictions preciude  the - talmrag ol
e figs ir-any ofher ;t;rxadl»:*tlmg whether‘ pancurtently or not; o the extent
-permitted by the law of stich other jul‘“lﬂdlijﬂc}n

Other service.

The Borrower |

evocably consents o any: process inoany egﬂ' Paction or procesdings
bamg ﬁsmfed -on i in af*z“s:’;rﬁmc;e with the s::rr:;wﬁ arss . of this deed

processin any ofher manner permitted by law.

This décurmant has been expculed as & desd and i defiered and takes effert on the date
stated al the begirning of it.
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EXECUTED anct DELIVERED as a Dead by
CAPITAL LIFE FUNERAL PLANNING LIMITED
acling by , adirector

i the presence of:-

Witness Sigratiurg:

Witiass Marra: . Lig ‘J‘L . mﬁq@”"*%""@“ »
Witrass Address; M ma AL T NNE.,

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

Wikiges Docupstion: ) "é‘* f—"- AL T A

EXECUTED and DELIVERED as a Deed by
CAPITAL LIFE GROUP LIMITED.

acting by cadirgcter
in the presence of-

Witnegs Sigrallire:

Witnpes Marg,. ' E‘“"*'V“'ﬂ' Bl .ﬁ”?ﬁ‘fﬁ%tﬁ-‘:ﬁ Sieenl

Witness Addraag: ‘IL ’?} X RM Ty U ﬁ% -J o

‘::ﬁrl i"JM GM f:rLu e

Witress Opcupation: .., A3 LW‘F’AM’V’” |
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