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Registration of a Charge

Company name: THE ROYAL CROWN DERBY PORCELAIN COMPANY LIMITED

Company number: 03981291
X9GJR3ICJ

Received for Electronic Filing: 27/10/2020

Details of Charge

Date of creation: 19/10/2020
Charge code: 0398 1291 0011
Persons entitled: ACORNS59 INVESTMENTS LIMITED

Brief description:.  THE BORROWER'S PRESENT AND FUTURE PATENTS, UTILITY MODELS,
RIGHTS TO INVENTIONS, COPYRIGHT AND NEIGHBOURING AND
RELATED RIGHTS, MORAL RIGHTS, TRADE MARKS AND SERVICE
MARKS, BUSINESS NAMES AND DOMAIN NAMES, RIGHTS IN GET-

UP AND TRADE DRESS, GOODWILL AND THE RIGHT TO SUE FOR
PASSING OFF OR UNFAIR COMPETITION, RIGHTS IN DESIGNS, RIGHTS
IN COMPUTER SOFTWARE, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW AND TRADE SECRETS) AND ALL OTHER
INTELLECTUAL PROPERTY RIGHTS, IN EACH CASE WHETHER
REGISTERED OR UNREGISTERED AND INCLUDING ALL APPLICATIONS
AND RIGHTS TO APPLY FOR AND BE GRANTED, RENEWALS OR
EXTENSIONS OF, AND RIGHTS TO CLAIM PRIORITY FROM, SUCH
RIGHTS AND ALL SIMILAR OR EQUIVALENT RIGHTS OR FORMS OF
PROTECTION WHICH SUBSIST OR WILL SUBSIST NOW OR IN THE
FUTURE IN ANY PART OF THE WORLD.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BUCKLES SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3981291

Charge code: 0398 1291 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th October 2020 and created by THE ROYAL CROWN

DERBY PORCELAIN COMPANY LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 27th October 2020 .

Given at Companies House, Cardiff on 28th October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED = Ockoloerc 2020

{1} THE ROVAL CROWN DERBY PORCELAIN COMPANY LIMITED
and

{2} ACORNES INVESTMENTS LIMITED

Debenture

WE CERTIFY THIB TO BE A TRUE
COPY OF THE ORIGINAL

s oo !:{‘ “j
Bkl iirs 'u_,P" i e
Gastle Helghts, 72 Mald Marian Way
Nottingham NG1T 8B

Ref: [RAI/ROY42/1]

BUCKLES

Setipiimen

T: +44 {0)1223 867060
T +44 {0}20 7391 1000
T: +44 (0115 947 4500
Ti 444 {D)1733 588888
T: +44 {0)1780 484570
T:+33 1 40 73 1630

T: +39 02 2554 9699

Regent House ¢ 133 Station Road » Impington « Cambridga « CB24 9NP
40 Furnival Street » Holborn « London » ECAA 1JO

Castle Heighis » 72 Maid Marian Way » Nottingham » NG1 68J

Grant House » 101 Bourges Boulavard » Petarbarcugh » PEL ING

3 St Mary's Hill » Stamford » PES 2DW

73, Boulevard Haussmann = 75008 Parls = France

Via Savona 19/A » 20144 Milano = italy
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THIS DEED is dated 19 Ochkobers 2020

Partles

{1}

(2}

THE ROYAL CROWN DERBY PORCELAIN COMPANY LIMITED incorporated and reglstered In
England and Weales with company number 03981291 whose registered office is ai 194
Osmaston Road, Derby, DE23 817 {the Borrower);

ACORNES INVESTMENTS LIMITED Incorporated and registered In England and Wales with
company number 10438400 whose registered office i3 at REM, Festival Park, Stoke-On-

Trent, 5T1 5BE {the Lender).

Background

{A} The Lender has agreed, pursuant to the Faclilty Agreement, to provide the Borrower with
loan facilities on a secured basis.

{B) Under this Deed, the Borrower provides securlty 1o the Lender for the loan facilities made
avallable under the Facility Agreement.

Agreed Terms

i Definitions and Interpretation

1.1 Definltions

The following definitions apply in this Dead:
Administrater: an administrator appoinied to manage the affairs, business and property of

the Borrower pursuant to clauss 12,7,

Book Debts: all present and future book and other debts, and monetary claims due or owing
to the Borrower, and the beneflt of all security, guarantess and other rights of any nature
enjoved or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public holiday In England when banks
In London are open for business,

Charged Pfagmrty: any freshold, leasehold or commonhold property the sublect of the
security constituted by this Deed and references to "Charged Property” shaell include
references to the whole or any part or part of it

Delegate: any person appointed by the Lender or any Receiver pursuant 1o clause 17 and

any person appointed as attorney of the Lender or any Recalver or helegate.




Designated Account: any account of the Borrower nominated by the Lender as s designated
account for the purposes of this Deed.

Enwironment: the natural and man-mate environment Including all or any of the following
media, namely air, water and land {Including air within bulldings and other natural or man-
made structures above or below the ground) and any living organisms {including man) or
systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
{aws, common law, directives, treaties and other measures, judgments and decisions of any
court or tribunal, codes of practice and guklance notes In so far as they relate to or apply to
the Environment.

Environmental Licence: any authorisation, permit or licence necessary under Environmental
Law In respect of any of the Secured Assets,

Equipment: all present and future equipment, plant, machinery, tools, vehicies, furniture,
fittings, Instailations and apparatus and other tengible movesble property owned by the
Borrower or In which it has an interest, including any part of ¥ and all spere parls,
replacements, modifications and additions.

Event of Defsult: has the meaning given to that expression in the Fadilty Agresment.
Facility Sgreament: a facility egreement entered into on or about 26 February 2018, as
veried by a deed of varfation dated 3 July 2019, and further varied by a deed of varlation
dated 19 December 2019, whereby the Lender has agreed to provide the Borrower with loan
faciiitlas,

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

Financlal Collatera! Regulstions: the Financlal Collateral Arrangements (No 2} Regulations
2003 {5i 2003/3226).

insurance Policy: each contract and policy of Insurance effected or malntalned by the
Borrower from time 1o time in respect of Hs assets or business {Inciuding, without limitation,
any contract or policy of insurance relating to the Charged Properties or the Equipment).
Intellectual Property: the Borrower's present and future patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trade marks and
service marks, business names and domain names, rights In get-up and trade dress, goodwill
and the right to sue for passing off or unfair competition, rights In designs, rights in
computer software, datzbase rights, rights to use, and protect the confidentiaiity of,
confidential information {Including know-how and trade secrets} and all other intellectual



1.2

property rights, in each case whether registered or unregistered and including ali
applications and rights 1o apply for and be granted, renewals or exiensions of, and rights 1o
clalm priority from, such rights and all simifar or aquivalent rights or forms of protection
which subsist or will subsist now or In the future In any part of the world,

investments: all certificated shares, stock, debentures, bonds or other securities or

Investmenis {whether or not marketable] from time to time legally or beneficlally owned by

ar on behalf of the Borrower.
LPA 1925 the Law of Property Act 1825
Permitted Secuiity: The charges shown as “outstanding” In the charges reglster of the

Borrower’s record st Companles House a5 at the date of this Deed.

Recelver: a receiver, receiver and manager or administrative receiver appointed by the
Lender under clause 15,

Serured Assels: all the assets, property and undertaking of the Borrower which are, or are
expressed to be, subject to the Securlty crested by, or pursuant to, this Deed {and
references 1o the Secured Assels shall include references to any part of them),

Secured Linbilities: all present and future obligations and lisbilitles of the Borrower to the
Landar, created on or after 1 October 2020, whether actual or contingent and whather owed
jolatly or severally, as principal or sursty or in any other capacity, under or in connection
with the Facllty Agreement or this Deed {Including, without limliation, those arising under
clause 29), together with all interest (including, without limitation, default interest) accruing

in respect of those obligations or llabilitles,
Securlty Financial Collateral Arrangement: has the meaning given to that expression in the

Financlal Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legat or eguitable), pledge, llen,
assignment by way of securlty or other securlty interest securing sny obligation of any
person, or any other agreement or arrangement having a similar effect.

Securlty Period: the perlod starting on the date of this Deed and ending on the date on
which the Lender is satisfled that sl the Secured Liabiiities have been unconditionally and
irrevocebly paid and discharged in full and no further Secured Liabilities are capable of being
cutstanding.

VAT value added tax or any equivalent tax chargeable In the UK or elsewhere,
interpretation

in this Deed: i
1.2.1 clause and Schedule headings shall not affect the Interpretation of this Deed;




1.2.2

123

1.2.4

L2.5

1.2.8

127

1.2.8
1.2.9

1.2.10

1211

1.2.12

1.2.13

1.2.14

a reference to a person shall Include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of 8 state or anv assotiation, trust, Joint venture or consortium {whether
or not having separate legal personality);

uniess the context otherwise requires, words in the singular shall include the
plural and In the plural shail include the singular;

unless the context otherwise requires, & reference to one gender shall Include a
referance 1o the other genders:

a reference 1o a party shall Include thet party’s successors, permitted assigns
and permitted transferees and this Deed shall be binding on, and enure to the
benefit of the parties to this Deed and their respective personal
representatives, successors, permitted assigns and permitted transferaes;

a reference fo & statute or statutory provision Is a reference to it as amended,
gxtended or re-enacted from time 1o tme;

# reference to a3 siatute or statutory provision shall Include all subordinate
legislation made from time to time under that statute or statutory provision;

a reference to writing or written Includes fax but not email;

an obligation on 3 party not 1o do something Includes an obligation not to allow
that thing to be done;

a reference to this Deed [or any provision of k) or to any other agreement or
document referred to In this Deed & a reference to this Deed, that provision or
such other agreement or document as amended {in sach case, other than in
breach of the provisions of this Deed) from time to time;

unless the context otherwise requires, s reference to a clause or Schedule s to a
clause of, or Schedule 19, this Deed;

any words following the terms Including, include, in partlcular, for example or
any similar expression shall be construed as lustrative and shall not Bmit the
sense of the words, description, definition, phrase or term preceding those
arms;

a reference to an smendment Includes a novation, re-enactment, supplement or
variation {and amend and amended shall be construed accordingly);

3 reference fo sssets Includes present and future propertles, underiakings,

revenues, vights and benefits of every description;
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1.4

1.5

1.2.15 a reference to an suthericstion Includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resoiution;

L2.16 a reference to continuing in relation to an Event of Default means an Event of
Defauit that has not been remedied or walved;

1.2.17 a reference 1o determines or determined means, upless the contrary Is
indicated, a determination made at the absolute discretion of the person making
it: and

1.2.18 a refarence to 2 regulation Includes any regulstion, rule, officlal directive,
request or guideline (whether or not having the force of law} of any
governmental, inter-governmental or supranational body, egency, depertment
or regulatory, seif-regulstory or other authorlty or organisation.

Clawhack

if the Lender considers that an amount pald by the Borrower in respect of the Secured

Liabilities s capable of being avoided or otherwise set aside on the liguidation or

administration of the Borrower or otherwise, then that amount shall not be considered to

have been irrevocably paid for the purposes of this Deed.

Mature of Security Over Real Property

A refarence in this Daed to a charge or mortgage of or over any Charged Property includes:

14.1 all bulldings and fhdures and fittings {Including trade and tenant's fixtures and
fittings) and fixed plant and machinery that ave situated on or form part of that
Charged Property at any time;

1.4.2 the proceeds of the sale of any part of that Charged Property and any other
monies paid or pavable in respect of or in connection with thet Charged
Property;

1.4.3 the beneflt of any covenants for title ghven, or entered Into, by any predecessor
in title of the Borrower in respect of that Charged Property, and any monles paid
or payabie In respect of those covenants; and

144 ali rights under any licence, agreement for sale or agreement for lease in respact
of that Cherged Property.

Mature of Sscurity Over investments

A reference In this Deed to any share, stock, debenture or other security or investment

includes:
151 vany dividend, interest or other distribution paid or payable in respect of that

share, stock, debenture or other sscurity or Investment;
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i3

1.8

3?
3.1

3.2

152 any right, money, shares or property accruing, offered or lssued at any time in
relation to that share, stock, debenture or other securlty or lnvestment by way
of redemption, substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise.

Law of Property {Miscellanzous Provisions] Act 1389

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions] Act 1989,

the terms of the Facliity Agreement and of any slde letters between any partles In relation to

the Faclity Agreement are incorporated into this Deed.

Perpatulty Period

If the rule against perpetulties applies to any trust created by this Deed, the perpetulty

period shall be 125 years (as specified by section 5{1) of the Perpetuities and Accumulstions

Act 2008).

Schadules

The Schedules form part of this Deed and shall have effect as If set out In full In the body of

this Deed. Any reference 1o this Deed includes the Schadules.

Covenant to Pay
The Borrower shall, on demand, pay to the Lender and discharge the Secured Uabilities

when they bacome due.

Grant of Security

Lagal Mortgage

As 5 continuing security for the payment and discharge of the Secured Liabillties, the

Borrowar with full title guarantee charges to the Lender, by way of a first legal morigage, all

gstates or interests In any freehoid, leasehold or commonhold property now owned by |,

Including the real property {if any) specified in Schedule 1.

Fixed Cherges

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee churges to the Lender by way of a first fixed charge:

3.21 all present and future estétes or interests of the Borrower In, or over, any
freehold, leasehold or commonhold property {other than any such property
effectively mortgaged under clause 3.1);

3.2.2 the benefit of all other contracts, guerantees, appointments and warranties
relating to each Charged Property and other documents to which the Borrower

is & party or which are In its favour or of which it has the benefit relsting to any
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323

3.24
3.25
£ R
3.2.7
3.2.8
3.2.8
5.2.10

3.2.11

letting, development, sale, purchase, use or the operation of any Charged
Property or otherwise relating to any Charged Property {Including, in each case,
but without limitation, the right to demand and receive all monies whatever
pavable to or for lts beneflt under or arising from any of them, ali remedies
provided for in any of them or available at law or in equity in relation to any of
them, the right to compe! performance of any of them and all other rights,
interests and beneflts whatever accruing to or for its benefit srising from any of
them);

all licences, consents and authorisations (statutory or otherwise) held or
reguired in connection with its business or the use of any Secured Asset, and all
rights In connection with them;

&l its present and future goodwili;

all iz uncalled capital;

all the Eguipment;

ail the Intellectual Property;

all the Book Debts;

all the Investments:
zll monies from time to time standing to the credit of its accounts with any bank,

financiai Institution or other person {inciuding each Designated Account),
together with all other rights and benefits scoruing to or arising In connection
with sach account {Including, but not limited to, entltlements to Interest);

all ts rights in respect of each Insurance Policy, Including all claims, the proceeds
of all ¢laims and all returns of premiums In connection with each Insurance

Policy, 1o the extent not effectively assigned under clause 3.3.

Assigniment
As a continuing security for the payment and discharge of the Secured Lisbilities, the

Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for

reassignmeant on irrevocable discharge in full of the Secured Liabilities:

3.2.1

33.2

afl s righis in each Insurance Policy, including ail claims, the proceeds of all
clalms and all returns of premiums in connection with each Insurance Policy; and

the benefit of all other agreements, instruments and rights relating to the

Secured Assets,




3.4
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8.5

8.7

3.8

Fivating Charge
As a continuing security for the payment and discharge of the Secured Liabliities, the
Borrower with full title guarantee charges to the Lender, by way of first floating charge, all
its undertaking, properly, assets and rights not otherwlse effectively morigaged, charged or
assigned under clause 3.1 to clause 3.3 inclusive.
Cualifving Floating Charge
Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the flosting charge
created by clause 3.4,
Automatic Crystaliisation of Floating Charge
The flpating charge created by clause 3.4 shall automatically and immediately {without
notloe) convert into a fixed charge over the assets subject to that floating charge i
3.6.1 the Borrower:
3.5.1.1 creates, or sttempts to creats, without the prior written consent of
the Lender, Security or a trust In favour of another person over sl or
any part of the Secured Assets (except as expressly permitted by the
terms of this Deed or the Facility Agreement); or
1612 disposes, or attempts to of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating
charge while it remalns uncrystallised);
3.6.2 any person levies {or sttempts to levy) any distress, attachment, execution or
other process agalnst all or any part of the Secured Assels;
3.6.3 a resolution Is passed or an order is made for the winding-up, dissolution,
adminlstration or re-prganisation of the Borrowear; or
364 an application ls made o court, or an order Is made, for the appointment of an
atminietrator, or a notice of intention to 2ppoint an administretor is given or an
adminlstrator Is appointed
Crystallisation of Floating Charge By Notlee
Except as provided in clause 3.8, the Lender may, In }ts sole discretion, at any tme and by
written notice to the Borrower, convert the floating charge created under this Deed Into a
flxed charge as regards any part of the Secured Assets specified by the Lender in that notice.
Part AL Merstorium
3.8.1 Subject to paragraph (b} below, the floating charge created by clause 3.4 may

not be converted Into a fixed charge solely by reason of obizining @ moratorium

10



2.8

4.2

{or anything done with a view to obtaining a moratorium) under Part Al of the
Insolvency Act 1986,

3.82 Paragraph (a) above does not apply to any floating charge referred to in section
AS2{4} of Part Al of the Insolvency Act 1986,

Assets Acquired Afeer Any Floating Charge Has Crystallised

Any asset acquired by the Borrower after any crystaliisation of the floating charge created

under this Deed that, but for that crystallisation, would be subject to a floating charge under

this Deed, shall (unless the Lender confirms otherwise to the Borrower in writing) be

charged to the Lender by way of first fixed charge,

Lisbility of the Borrower

Liability Not Discharged

The Borrower's liabiflty under this Deed in respect of any of the Secured Uabilities shall not

be discharged, prejudiced or affected by:

4.1.3 any securlty, guarantee, indemnity, remedy or other right held by, or avaliable
to, the lender that is, or becomes, wholly or partially iliegal, void or
unenforceable on any grount;

4.1.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

4.1.3 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.

Immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other person

before enforcing this Deed against the Borrower.

Representations and Warrantles

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender on the date of this Deed and the representations and warranties contained In clause

5 are deemed to be repeated on each day of the Security Period with reference to the facts

and circumstances existing at the time of repetition.

11




5.2

53

E4

5.5

sis

5.7

5.8

5.9

510

5.3l

5.14

Ownership of Secured Assets

The Borrower Is the sole legal and beneficlal owner of, and has good, valid and marketable
title to, the Secured Assets.

o Securlty

The Secured Assets are free from any Security other than Permitted Security and the
Security created by this Deed.

Me Adverse Clalms

The Borrower has not recelved, or acknowledged notice of, any adverse daiim by any person
in respect of the Secured Assets or any interest in them.

Mo Adverse Covenants

There are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatsoever that materially and adversely affect the Secuved Assets.

No Bresch of Laws

There is no breach of any law or regulation that materlally and adversely affects the Secured
Assets.

Mo interference In Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets Is subject to terms
entitling any person to terminate or curtall its use.

Mo Overriding Interesis

Mothing has arlsen, has been created or Is subsisting, that would be an overriding interest in
any Charged Property.

Arcldance of Security

No Security expressed to be created under this Deed is liable to be avolded, or otherwise set
aside, on the fiquldation or administration of the Borrower or otherwlse.

Environmental Compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Enforceable Security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Borrower, and s, and will continue to be, effective securlty over all and avery part of
the Secured Assels in accordance with its terms.

Inwvestments

£.12.1 The Investments are fully pald and are not subject to any option to purchase or

slmilar vights.
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6.2

6.3

5422 Mo constitutional decument of an issuer of an investment, nor any other
agreement:
5.12.2.1  restricts or inhibits any transfer of the Investments on creation or

enforcament of the security consthuted by this Deed; or

5.12.2.2  contsins any rights of pre-emption In relation io the Investments,

B123 The Borrower has complied with all notices relating to all or any of the
Investients received by it pursuant to sections 790D and 790F of the
Companies Act 2006,

5124 No warning notice has been Issued under paragraph 1{2) of Schedule 1B of the
Companias Act 2008, and no restrictions notice has been issued under

varagraph 1{3} of Schedule 1B of the Companies Act 2006, in respect of all or

any of the Investrments.

Gengral Covenanty
Negative Pledge and Disposal Restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

611 create, purport to create or permit to subsist any Security on, or in relation o,
any Secured Asset other than any Security created by this Deed or any Permitted
Securlty;

6.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of In any
mannar {or purpert to do sol, all or any part of, or any interest in, the Secured
Assets [except, In the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

6.1.3 create or grant {or purport to create or grant} any interest In the Secured Assels
in favour of a third party.

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

depreciate, jeopardise or otherwise prefudice the securlty held by the Lender, or materially

diminish the value of any of the Secursd Assets or the effectivenass of the securlty created

by this Deed,
Compilance With Laws and Regulations
£3.1 The Borrower shall not, without the lender’s prior writien consent, use or

permit the Secured Assets to be used In any way contrary to law.

6.3.2 The Borrower shall:

13




8.4

5!5

535

£.3.2.1 comply with the requirements of any law or regulation relating to or
wffecting the Secured Assets or the use of it or any part of therm;

63.2.2 obtain, and promptly renew from time to time, and comply with the
terms of all authorlsations that are required In connection with the
Secured Assels or their use or thet are necessary to preserve,
maintaln or renew any Secured Asset; and

6.3.2.3 promptly effect any maintenance, modifications, slterations or
repairs that are required by any law or regulation to be effected on
or in connection with the Secured Assets.

Enforcement of Rights

The Borrower shall use its bast endeavours to:

4.1 procure the prompt observance and performance by each counterparty to any
agreement or arrangement with the Borrower forming part of the Secured
Assets of the covenants and other obligations Imposed on that counterpariy;
and

6.4.2 enforce any rights and instiute, continue or defend any proceedings relating to
any of the Secured Assets as the Lender may reguire from time to time.

Motice of Misreprasentation and Breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

wilting of:

5.5.1 any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or deemed 1o be repeated; and

§.5.2 any breach of any covenant set out in this Deed.

Titla Documents

The Borrower shall, as so required by the Lender, deposit with the Lender and the Lender

shall, for the duration of this Deed be entitled to hold:

8.6.1 all deeds and documents of title relating to the Secured Assets that are in the
possassion or control of the Borrower [and If they are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
those deeds and documents of title};

6.6.2 all tnsurance Policies and any other Insurance policles relating to any of the

Secured Assels thet the Borrower Is entitled to possess;

v 5.6.3 all deeds and documents of title {if anv} relating Lo the Book Debts as the Lender

may specify from time 1o time.
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6.7

Insurance

6.7.1

6.7.2

6.7.3

674

The Borrower shall insure and keep insured (or where, in the case of any

leasshold property, insurance Is the responsibility of the landlord under the

terms of the lease, elther procure that the landiord Insures and keeps Insured

or, If and to the extent that the landiord does not do so, itself insure and keep

insured) the Secured Assets apsingt:

6.7.1.1 loss or damage by fire or terrorist acts, Including any third party
Habiltty arising from such acls;

6.7.1.2 other risks, perils and contingencies that would be insured against
by ressonably prudent persons camying on the same class of
business as the Borrower; and

6.7.1.3 any other risk, perils and contingencies as the Lender may
reasonably require.

Any such insurance must:
6741 be with an insurance company or underwriters, and on such terms,

as are ressonably accepiabie to the Lender;

£.7.2.2 Include property owners' public llability and thisd party liability
isurance;

6.7.2.3 be for not less than the replacement value of the relevant Secured
Assets (meaning In the case of any premises on any Charged
Froperty, the totali cost of entirely rebuliding, relnstating or
replacing the premises in the event of their being destroyed,
together with architects’, survevors', engineers’ and other
professional fees amd charges for shoring or propping up,
demolition, siie clesrance and relnstatement with adeguate

i allowance for Inflation),

The Borrower shall, ¥ requested by the Lender, produce to the Lender sach

policy, certificate or cover note releting to any insurance as Is required by clause

6.7.1 {or where, in the case of any leazehold propsriy, that insurance is effacted

by the landlord, such svidence of insurance as the Borrower s entitied te obtain

from the landlord under the terms of the relevant lease).

The Borrower shall, ¥ requested by the Lender, procure that a note of the

Lender's interest is endorsed on each Insurance policy {other than public liabliity

and third party labillty Insurances) effected or maintalned by it or anv person on
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5.9

.10

&11

s behalf In accordance with clause 6.7.1 but without the Lender having any
Hability for any premium in relatlon to those Insurance policies uniess it has
expressly and specifically requested to be made liable In respect of any increase

in premium or unpald premium In respect of any Insurance Policy.

insursnce Premiums

The Borrower shall:

581

682

promptly pay all premiums In respect of aach insurance policy as is required by
clause §.7.1 and do all other things necessary to keep that policy In full force and
effact; and

{if the Lender so requires) give to the Lender coples of the recelpts for ali
premiums and other payments necessary for effecting snd keeping up each
Insurance pollcy 25 is requlred by clause §.7.1 {or where, In the case of leasehold
property, insurance Is effected by the landiord, such evidence of the payment of
premiums as the Borrower is entitled to obtaln from the landlord under the

tarms of the relevant lease).

Mo (nvelidation of Insurance

The Borrower shall not do or omikt to do, or permit to be done or omitied, any act or thing

that mav invalidate or otherwise prejudice any insurance policy as Is requived by clause

8.7.L

Proceeds from Inuurence Pollcies

All monies payable under any insurance policy maintsined by the Borrower in accordance

with clause §.7.1 at any time {whether or not the security consthtuted by this Deed has

become enforceable) shall:

8101 be pald immediately to the Lender;

6.10.2 i they are not paid directly to the Lender by the Insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;
and

8103 be apolied In making good or recouping expenditure In respect of the loss or
damage for which those monles are recelved or, after the securlty constituted
by this Deed has become enforceable and If the Lender so diracts, in or towards
discharge or reduction of the Secured Liabilities.

information

Tha Borrower shall:
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6111

6.11.2

8113

give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and anv Recelver to enter on its
premises and inspect and axamine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
and

promptly notify the Lender in writing of any action, clalm, notice or demand
made by or against it In connaction with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, clalm, notice or demand, together with, in each case, the
Borrower's proposals for settling, llouidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Lender's prior

approvai, Implement those proposals at s own expense.

6,12 Payment of Outgolings
The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums gnd other outgeings in respect of the Secured Assets and, on demand,

produce evidence of payment to the Lender,

7. Proparty Covenants

71 Repair and Maintenance
The Borrower shall keep all premises and fixtures and fittings on each Charged Property:

711

in good and substantial repair and condition and shall keep all premises
adequeately and properly painted and decorated and replace any fixtures and

fittings which have become worn out or otherwise unfit for use with cthers of a

like nature and equal value,

7.2 Mo Alterstlons
The Borrower shall not, without the prior written consent of the Lender:

7.2.1

722

pull down or remove the whole, or any part of, any bullding forming part of any

Charged Property or permit the same to ocour;
make or permit to be made any materlal alteratlons to any Charged Property, or
sever or remove or permii to be seversd or removed, any of s fixtures or

fittings {except to make any necessary repairs or renew or replace the sams In

atcordance with clause 7.1); or

7




7.3

74

1.5

7.2.3

ramove or make any material alterations to any of the Equipment belonging to,
or In use by, the Borrower on any Charged Property {except 10 effect necessary

repalrs or replace them with new or improved models or substitutes).

Conduct of Business on Charged Properties

The Borrower shall carry on its trade and business on those parts (if any} of the Charged

Properties us are used for the purposes of trade or business in accordance with the

standards of good management from time to time current in that irade or business.

Notlces or Claims Reisting to the Propesty

7.4.1

74.2

The Borrowaer shali:

FALL glve full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requivement or proposal given
or made by any public or local body or authority {a Notice) that
specifically applies to any Charged Property, or to the locallty In
which i Is sikuated, within seven days after becoming sware of the
relevant Notice; and

7.4.1.2 {if the Lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps 1o comply with
any Notlce, and make, or join with the Lender in making, any
chjectlons or representations In respect of that Notlce that the
Lender thinks fit.

The Borrower shall give full particulars to the Lender of any claim, notice or

other communication seyved on it In respect of any modification, suspension or

revocation of any Environmental Licence or any alieged breach of any

Environmental Law, in each case relating to any Charged Property.

Complisnce With and Enforceament of Covenants

The Borrower shall:

7.5.1

7.5.2

chserve and perform ali covenants, stipulations and conditions to which each
Charged Property, or the use of it, Is or may be subject, and {if the Lender s0
requires) produce to the Lender avidence sufficlent to setlsfy the Lender that
those covenants, stipulations and conditions have been observed and
performed; and

diligently enforce all covenants, stipulations and conditions benefiting sach
Charged Property and shall not {and shall not agree to} waive, release or vary
any of the same.
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7.6

77

7.8

1.8

Paymant of rent and Quigolngs

The Borrower shail:
7.61 where a Charged Property, or part of i, & held under z lease, duly and

punctually pay il rents due from time to thme; and

7.6.2 pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other oulgolngs relating to or imposed on each Charged
Fropariy or on its cocupler.

Leases and Livences Affecting the Charged Properties
The Borrower shall not, without the prior writien consent of the Lender (which consent, In

the case of clause 7.7.4, Is not to be unreasonably withheld or delaved in circumstances in

which the Borrower may not unreasonably withhold or delay its consent):

71 grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powaers of leasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 {or agree to grant any such licence or
tenancy, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section %8 or section 100 of the LPA 1525);

7.7.2 in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Charged
Property {or agree 1o dispose of, accept the surrender of, surrender or create

any legal or equitable estate or interest in the whole or any part of any Charged

Properiy):

7.7.3 let any person into occupation of or share occupation of the whole or any part
of any Charged Property; or

7.7.4 grant any consent or licence under any lease or licence affecting any Charged
Property.

Environment

The Borrower shall In respect of each Charged Property:

7.8.1 comply with all the reguirements of Environmental Law: ang
7.8.2 obtaln and comply with all Environmental Licences.
No Restrictive Obligetions

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged Property, or

create or permit to arise any overriding interest, easement or right whatsver in or over the

whole or any part of any Charged Property.
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7.0

7.4l

712

7.13

7.4

Proprietary Rights

The Borrower shall procure that no person shall become entltied o assert any proprietary or

other lite right or interest over the whole or any part of any Charged Property without the

prior written consent of the Lender,

inzpection

The Borrower shall permit the Lender, any Recelver and any person appointed by either of

them to enter on and Inspect any Charged Property on reasonable prior notice.

Proparty Information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or

contract made by the Borrower to acqulre, any freehold, leasehold or other interest In any

property.

VAT Ontlon to Tax

The Borrower shall not, without the prior written consent of the Lender:

7.13.1 exerclse any VAT option to tax in relation to any Charged Property; or

7.43.2 revoke any VAT option to tax exercised, and disclosed to the Lender, before the
date of this Dead.

Fagistration of Legal Mortgags

&t the Land Reglstey

The Borrower consents to an application being made by the Lender to the Land Reglstrar for
the following restriction in Form P to be registered against its title to each Charged Property
over which the Lender has & legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, Is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in the

charges register or thelr conveyancer.”

jnvestments Covenants
Deposit of Tide Documents
211 Thee Borrower shali:

g.1.11 on the sxecution of this Dead, deposit with the Lender, or as the
lender may direct, all stock or share certificates and other
documents of title or svidence of ownership relating 10 any
investments owned by the Borrower at that time; and

8112 pn the purchase or acquisition by i of Investments after the date of
this Deed, deposit with the Lender, or as the Lender may direct, all
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8.2

&3

8.1.2

stock or share certificates and other documents of title or evidence
of ownership relating to those Investments,

At the same time as depositing documents with the Lender, or as the Lender

may direct, in accordance with clause 8.1.1, the Borrower shall also deposit with

the Lender, or as the Lender may direct:

8123 all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with
the name of the transferes, the consideration and the date left
biank; and

8122 any other documents (in each case duly completed and executed by
or on behalf of the Borrower) that the Lender may request to enable
it or any of its nominees, or any purchaser or transferes, to be
registered as the owner of, or otherwise obtain a legal tile to, or to
perfect its security interest in any of the relevant Investments,

so that the lLender may, at any time and whhout notice to the Borrower,

complete and present those stock transfer forms and other documents to the

ssuar of the Investments for registration.

Mominations

B2l

B.2.2

The Borrower shall terminate with immediate effect sll nominations it may have

made {including, without limitation, any nomination made under section 145 or

section 145 of the Companies Act 20068) in respect of any Investments and,

panding that termination, procure that any person so nominated:

82.11 does not exercise any rights In respect of any Investments without
the prior written approval of the Lender: and

£2.1.2 immedlately on  receipt by K, forward to the Lender all
communications or gther Information received by It In respect of
any Investments for which It has been so nominated.

The Borrower shall not, during the Security Perlod, exercise any rights {Including,

without limitation, any rights under sections 145 and 146 of the Companies Act

2008} to nominate any person in respect of any of the investments.

Pre~gmption Rights and Restrictions on Transfer

The Borrower shall:

8.3.1

obtaln all consents, waivers, approvals and permissions that are necessary,

under the articles of association {or otherwise} of an issuer of any Investments,
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B4

3.2

for the transfer of the Investmenis to the lender or lts nominee, or to 2
purchaser on enforcement of the security constituted by this Deed; and

procure the amendment of the share transfer provislons (including, but not
imited to, deletion of any pre-emption provislons} under the articles of
sssoclation, other constitutional document or otherwise of each issuer of the
Investments in any manner that the Lender may require In order to permit the
transfer of the investments to the Lender or 5 nominee, or to 2 purchaser on

enforcement of the security constituted by this Deed.

Dividends and Voting Rights Before Enforcement

g4.1

B.4.2

843

244

Before the security constituted by this Deed becomes enforceable, the Borrower

may retaln and apply for its own use all dividends, Interest and other monies

paid or payable In respect of the Investments and, If any are paid or payable to
the Lender or any of its nominees, the Lender will hold all those dividends,

Interast and other monies racelved by It for tha Borrower and will pay them to

the Borrower promptly on raguest,

Before the security constituted by this Deed becomes enforceable, the Borrower

may exercise all voting and other rights and powers in respect of the

investments or, if any of the same are exercisable by the Lender or any of lts
nominess, 1o direct In writing the exercise of those voting and other rights and
powers provided that:

8421 it shall not do so in any way that would breach any provision of the
Facility Agreement or this Deed or for any purpose inconsistent with
the Facliity Agreement or this Deed; and

2.4.2.2 the exsrcise of, or the fallure o exerclse, those voting rights or
other rights and powers would not, In the Lender's opinion, have an
adverse effect on the value of the Investments or otherwise
prejudice the Lender's securlty under this Deed.

The Borrower shall Indemnify the Lender against any loss or llabliity incurred by

the Lender {or its nominee) as a consequence of the Lender {or its nominee)

acting In respect of the Investments at the diraction of the Borrower.

The Lender shall not, by exercising or not exercising any voting rights or

wthenwise, be construed as permitting or agreeing to any varlation or other

change In the rights attaching to, or conferred by, any of the Investments thet
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8.5

&.5

8.7

BB

the Lender considers prejudicial to, or impairing the value of, the security

cregted by this Deed.

Dividends and Voting Rights After Enforcement

After the securlty constituted by this Dead has become enforceable:

%51 ali dividends and other distributions pald In respect of the Investments and
recelved by the Borrower shall be heid by the Borrower on trust for the Lender
and Immediately paid into & Desigrated Account or, ¥ received by the Lender,
may be spplled by the Lender In accordance whth clause 18.1; and

8.5.2 all voting and other rights and powers attaching to the investments may be
exercised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Lender may ghve,
In Its absolute discretion, concerning the exercise of those rights and powers.

Calls on lnvestments

Notwithstanding the security created by this Deed, the Borrower shall promptly pay all cails,

instalments and other payments that may be or become due and payable in respect of all or

any of the Investments. The Borrower acknowledges that the Lender shall not be under any

Hablilty In respect of any such cails, instalments or other pavments.

No Alteration of Constitutional Documents or Rights Attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or agree to

the amendment of:

8.7.1 the memorandum or arvticles of assoclation, or any othar constitutional
documents, of any issuer of the Investments that is not a public company; or

8.7.2 the rights or Habllities attaching to, or conferred by, all or any of the
Investments.

Preservation of Investments
The Borrower shali ensure {as far as it is able to by the exerclse of all voting rights, powers of

control and other means avallable to k) that any issuer of any of the Investments {that Is not

a public company} shall not:
8.8.1 consolidate or subdivide any of the Investrents, or re-organise, exchange, repay

or reduce it share capital in any way;

g8.2 issue any new shares or stoclk; or
B.8.3 refuse to register any transfer of any of the investments that may be lodged

with it for registration by, or on behalf of, the Lender or the Borrower in

accordance with this Deed.
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8.8

810

2.3

8.2

9.3

Investments Information

The Barrower shall, promptly following receipt, send 1o the Lender coples of any notice,
clrcudar, report, accounts and any other document received by it that relstes to the
investments.

Compliance With Reguests for Information

The Borrower shall promptly send a copy to the Lender of, and comply with, all requests for
information which Is within its knowledge and which are made under any law or regulation
or any similar provision In any articles of association or other constitutional document, or by
any listing or other authority, relating to any of the Investments, if it {ails to do so, the

Lender may elect to provide such information as It may have on behaif of the Borrower,

Equipment Covenants

kfeintenance of Eguipment

The Borrower shall:

9.1.1 malntain the Equipment In good and serviceable condition {except for expected
fair wear and tear) in complience with all relevant manuals, handbooks,
manufacturer's instructions and recommendetions and maintenance or servicing
schedules;

8.2 at its own expense, renew and replace any parts of the Equipment when they
become ohsolete, worn out or demaged with parts of & similar guality and of
equal or grester value; and

213 not permit any Equipment to be:
8.1.3.1 used or handled other than by ;Smper!v guaiified and trained

persons; or
g.1.3.2 overlpaded or used for any purpose for which It Is not designed or
reasonably sultable.

Payment of Eguipment Taxes

The Borrower shall promptly pay all taxes, fees, licence dutles, registration charges,

insurance premiums and other outgoings In respect of the Equipment and, on demand,

produce evidence of such payment to the Lender.

Hotlcs of Charge

8.3.1 The Borrower shall, if so requested by the Lender, affix to and maintaln on each
temn of Equipment In a consplcuous place, a clearly leglble ldentification plate
contalning the following wording: ,

"WOTICE OF CHARGE
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0.1

0.2
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113
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This [DESCRIBE ITEM] and ali additions to it [and ancillary equipment] are
subject to g fived charge dated [DATE] in favour of [LENDER]."
9.3.2 The Borrower shall not, and shall not permit any person to, concesl, obscure,

aler or remove any plate afflxed In accordance with clause 9.3.1,

Boock Dabis Covenants

Healising Book Dabte
The Borrower shall, i called on to do so by the Lender, execute & legal assignment of the

Book Debts to the Lender on such terms as the Lender may require and glve notlce of that
assignment to the debtors from whom the Book Debts are due, owing or incurred.
Preservation of Book Debts

The Borrower shall not {except as permitted under clause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, set off, grant time or indulgence in

respact of, or in any other manner deal with, &l or any of the Book Debts,

intellectual Property Covenants

Preservation of Rights
The Borrower shail take all necessary action to safeguard and maintain present and future

rights in, or relating to, the intellectual Property Including {without limitation} by observing
all covenants and stipulations relating to those rights, and by paying all applicable renewal
fees, licence Tees and other outgoings.

Registration of Intelleciusl Property
The Borrower shall use all reasonable efforts to register applications for the reglstration of

any intellactua! Proparty, and shall keep the Lender informed of all matters relating to each
such registration.
Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to

lapse.

Powers of the Lender

Power to Remedy
1211 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, 3

breach by the Borrower of any of ¥z obligations contained In this Deed.
12.1.2 The Borrower Irrevocably authorises the Lender and its agents to do ail things

that are necessary or deslrabie for that purpose.
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2.2

2.3

124

i2.5

12.1.3 The Borrpwer shall reimburse the lender, on a full indemnliy basis, for any
monies the Lender expends in remedying a breach by the Borrower of Hts
obligations contained In this Deed, and such monies shall carry interast In
accordance with clause 19.1.

Exarcise of Rights

12.2.1 The rights of the Lender under clause 12.1 are without prejudice to any other
rights of the Lender under this Deed.

12.2.2 The exercise of any rights of the Lender under this Deed shall not make the
tender liabls to account a5 a mortgages in possession.

Lender Has Recelver's Powers

To the extent permitted by law, any right, power or discretion conferred by this Dead {alther

expressly or Impliedly) or by law on a Recelver may, sfter the security constituted by this

Deed has become enforceable, be exarcised by the Lender In relation o any of the Secured

Assets whether or not it has taken possession of any Secured Assets and without first

sppointing a Recelver or notwithstanding the appointment of a Receiver.

Converslon of Currency

1241

For the purpose of, or pending the discharge of, any of the Secured Liablitties,
the Lender may convert any monles recelved, recovered or realised by It under
this Dead {including the proceeds of any previous conversion under this clause
12.4) from thelr existing currencies of denomination into any other currencies of

denomination that the Lender may think fit.

12.4.2 Any such conversion shall be effected at Lloyds Bank plc then prevailing spot
seliing rate of exchange for such other currency agalnst the existing currency,

12.4.3 Each reference In this clause 12.4 to a currency extends 1o funds of that currency
and, for the avoldance of doubt, funds of one currercy may be converted Into
different funds of the same currency.

New Accounts

12.5.1 If the Lender recelves, or is deemed to have recelved, notice of any subseguent

Securlty, or other interest, affecting all or part of the Secured Assets, the Lender
may open a new account for the Borrower in the Lender's books, Without
preludice to the Lendar's right to combine accounts, no money pald to the credit
of the Borrower In any such new account shall be appropriated towards, or have

the effect of discharging, any part of the Secured Liabliitles.
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i2.5.2 If the Lender does not open a new account immadiately on receipt of the notice,
or deemed notlce, under clause 12.3.1, then, unless the Lender gives express
written notice to the contrary to the Borrower, all payments made by the
Borrower to the lLender shall be treated as having been credited 1o a new
account of the Borrower and not as having been applled in reduction of the

Secured Liabilitles, as from the time of receipt or deemed recelpt of the relevant
notice by the Lender.

Induigence
The Lender may, at s dizcretion, grant time or other indulgence, or make any other

arrangement, veriation or relesse with any person not belng 2 party to this Deed {whether
or not any such person is jointly liable with the Borrower} in respect of any of the Secured

Liabilltles, or of any other security for them without prejudice sither 1o this Deed or to the
Hahility of the Borrower for the Secured Liabilitles,

Appointment of An Administrator
12.7.1 The Lender may, without notice to the Borrower, appoint any one or more

persons to be an Administrator of the Borrower pursuant to Paragreph 14 of
Schedule BI of the Insolvancy Act 1986 If the securlty constituted by this Deed
becomes enforoesble.

12.7.2 Any appoiniment under this clause 12.7 shall:
12.7.2.2  be In wiiting signed by a duly authorised signatory of the Lender;

and
12.7.2.2  take effect in accordance with paragraph 19 of Schedule B1 of the

Insolvency Act 1986,
12.7.3 The Lender mav appiy to the court for an order removing an Administrator from
office and may by notice In wrlting In accordance with this clause 12.7 appoint 5
replacement for any Administrator who has died, resighed, been removed or

who has vacated office upon ceasing to be qualifled.

Further Advances
The Lender covenants with the Borrower that it shall perform s obligetions to make

advances under the Facllity Agreement (including any obilgation to make available further

advancesh
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14,
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i4.2

When Security Becomes Enforceable

Security Becomes Enforceable on Event of Default

The security constituted by this Deed shall become Immediately enforceable if an Event of
Default ocours.

Diseration

After the security constituted by this Deed has become enforceable, the Lender may, in i3
absolite discretion, enforce all or any vart of that security at the times, In the manner and
on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets,

Enforcemeant of Securlly

Genersl

14.3.3 For the purposes of all powers implled by statute, the Secured Liablilties are
deemed to have become due and payable on the date of this Deed,

34.1.2 The power of ssle and other powers conferred by section 101 of the LPA 1325
{as varled or extended by this Deed) shall be immediately exerclsable at any
time sfter the securlty constituted by this Deed has become enforceable under
dause 13,1

14.1.3 Section 103 of the LPA& 1925 does not apply to the security constituted by this
Deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under

the LPA 1925 and by anv other statute are extended so0 as to authorise the Lender and any

Recelver, at sny time after the securlty constituted by this Deed has become enforceable,

whether In lts own namea or In that of the Borrower, to

14.2.13 grant a lease or agreemant for lease;

14.2.2 accept surrenders of leases; or

14.2.3 grant any option in respect of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not 5t a premium and containing such covenants on the part of the Borrower,

angd on such terms and conditions {including the payment of money o 2 lessee or tenant on

a surrender) as the Lender or Receiver thinks fit without the need to comply with any of the

?esig“sz:ﬂans imposed by sectlons 99 and 100 of the LPA 15925,

28



a3

14.4

i4.5

Arcess on Enforcement

i4.2.1

12.3.2

At any time after the Lender has demanded payment of the Secured Liabilities or
if the Borrower defaults in the performance of its obligations under this Deed or
the Faclity Agreement, the Borrower will aliow the Lender or s Recelver,
without further notlce or demand, émmediaieiy to exercise alf its rights, powers
and remedies in particular (and without limitation) to teke possession of any
Secured Asset and for that purpose 1o enter on any premises where a Secured
Asset Is siuated {or where the Lender or & Recelver rezsonably belleves g
Secured Asset to be situated) without Incurring any liabillty to the Borrower for,
ar by any reason of, that entry,

At all times, the Borrower must use its best endeavours to allow the Lender or

its Receiver access to any premises for the purpose of clause 14.3.1 {inciuding

- obtaining any necessary consents or permits of other persons) and ensure that

its emplovees and officers do the same.

Redemption of Prior Securlty

i4.4.1

14.4.2

At any time after the security constituted by this Deed has become snforceable,

or after any powers conferred by any Security having priority to this Deed shail

have become exarcisable, the Lender may:

14.4.1.1  redeem any prior Securlty over any Secured Asset;

14.4.1.2  procure the transfer of that Securlty 1o itself: and

14.4.1.3  settle and pass the accounts of the holder of any prior Security {and
any accounts so settled and passed shall in the absence of any
manifest arror, be conclusive and binding on the Borrower).

The Borrower shall pay to the lender immediately on demand all principal,

interest, costs, charges and expanses of, and incidental to, any such redemption

or transfer, and such amounts shall be secured by this Deed as part of the

Securad Liabillties,

Protection of Thivd Partles
No purchaser, morigagee or other person dealing with the Lender, any Recelver or any

Delegate shall be concerned to enguire:

14.5.1

14.5.2 .

whether any of the Secured Liabllities have become due or payabie, or remain

unpaid or undischarged;
whether any power the Lender, a Receiver or Delegate Is purporiing to exerclse

has become exerclsable or Is being properly exercised; or
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4.8

15,
151

15.2

14.5.3 how any money pald to the Lender, any Receiver or any Delegate Is to be
anpllad.

Privileges

Each Recelver and the Lender is entitled to sil the rights, powers, privileges and Immunities

conferred by the LPA 1925 on mortgagess and recelvers.

Mo Liability As Mortgagee In Possession

Neither the Lender nor any Recelver or Delegate shall be lisble, by reason of entering into
possasslon of 2 Secured Asset or for any other reason, to account as morigagee in
possession in respect of all or any of the Secured Assets, nor shall any of them be llable for
any Ioss on reallsation of, or for anv act, default or omission for which a morigagee in
possession might be lisble.

Conclusive Discharge o Purchasers

The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge o 2
purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of thelr respective powers, the Lander, and every
Receiver and Delegate may do so for any consideration, In any manner and on any terms
that & thinks fit.

Receiver

Appolntment

15.3.1 At any time afier the securlty constituted by this Deed has become enforceable,
or at the reguest of the Borrower, the Lender may, without further notice,
appoint by way of deed, or otherwise In writing, any one or more persons to be
2 Recelver of all or any part of the Secured Assets.

158.3.2 The Lender may not appoint a Receiver solely as a result of the obtaining of a
moratorium {or as 8 result of anything done with a view to obialning a
moratorium) under Part AL of the Insolvency Act 1986 other than In respect of a
floating charge referred to In section A52(4) of Part Al of the Insocivency Act
1988,

Remuoual

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986 in

the case of an administrative receiver), from time o time, by way of dead, or otherwise In

writing, remove any Recelver appointed by it and may, whenever it thinks fit, 'appemt a new

Recelver in the place of any Recelver whose appointment may for any reason have

terminated,
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i5.5

i56

16.
i6.%

Remuneration
The Lender may fix the remuneration of any Receiver appolnted by It without the

restrictions contalned In section 109 of the LPA 1825, and the remuneration of the Receiver
shell be a debt secured by this Deed, to the extent not otherwise discharged,

Powaer of Appointment Additional to Statutory Powers

The power to sppolnt a Recelver conferred by this Deed shall be In addition to all stalutory
and other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise,
and shali be exercisable without the restrictions contained In sections 103 and 109 of the
LPA 1925 or otherwise,

Power of Appointment Exercisable Desplte Prior Appointments
The power to appoint & Receiver (whether conferrad by this Deed or by statute) shall be,

and remain, exercisable by the Lender despite any prior appointment in respect of 2ll or any

part of the Secured Assets.

Agent of the Borrower
Any Recelver appointed by the Lender under this Deed shall be the agent of the Borrower

and the Borrower shall be solely responsible for the contracts, engagsments, acls,
omissions, defaults, losses and remuneration of that Receiver and for labillties Incurred by
that Receiver. The agency of each Receiver shall continug until the Borrower zoes into

liquidation and after that the Recelver shail act as principe! and shail not become the agent

of the Lender.

Powers of Recelver

Genearal
i6.1.1 Any Receiver appointad by the Lender under this Deed shall, in addition to the

powers conferred on it by statuie, have the rights, powers and discretions set
out in clause 16.2 1o clause 16.23.

16.1.2 A Recelver has all the rights, powers and discretions conferred on a receiver {or
a recelver and manager] under the LPA 1935, and shall have those rights,
powers and discretlons conferred on an administrative receiver under the
insolvancy Act 1988 whethsr it Is 2n administrative receiver or not,

16.1.3 if there is more than one Recalver holding office at the same time, each Receiver
mav {unless the document appointing it states otherwise) axercise all of the

powers conferred on a Recelver under thls Deed indiidually and to the

excluslon of any other Recelver.
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16.3

5.4

16.5

18.8

16.7

16.8

1638

16.1.4 Any exerclse by & Recelver of any of the powers given by clause 16 may be on
behalf of the Borrower, the directors of the Borrower {in the case of the power
contained In clouse 18.16) or Heelf,

Repalr and Devslop Cherged Properties

A Recelver may undertake or complete any works of repalr, alteration, building or

development on the Charged Propertles and may apply for and malntain any planning

permission, development consent, bullding reguiation approval or any other permission,
consent or licence to carry out any of the same,

Grant or Arcapt Surrenders of Leases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting any Securad

Asset on any terms, and subject 1o any conditions, that it thinks fit.

Employ Personnel and Advisers

i6.4.1 A Recelver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
udhvisers on any terms, and subject to any conditions, that 1t thinks fi.

16.4.2 A Receiver may discharge any such person or any such person appointed by the
Borrower,

Miake and Ravoke VAT Gptlons to Tax

A Recelver may maeke, exercise or revoke any VAT option to tax as it thinks fit,

Bemuneration

A Recelver may charge and recelve any sum by way of remuneration {in addition to all costs,

charges and expenses incurred by it} that the Lender may prescribe or agree with it.

Possassion

A Receiver may take immadiate possession of, get In and realise any Secured Asset.

Manage or Reconstruct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur

in carrying on, managing, developing, reconstructing, amalgamating or diversifying the

business of the Borrower.

Disposs of Securesd Assels

A Recelver may sell, exchange, convert into money and realise all or any of the Secured
Assets In respect of which i is appointed In any manner {including, without limitation, by
public auction or private sale} and generally on any terms and conditions as it thinks fit. Any
sale may be for any consideration that the Recelver thinks fit and a Recelver may promots,

or concur in promoting, a company to purchese the Secured Assets to be sold.
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16.10 Sever Fiwzures and Flittings
A Recelver may sever and sell separately any fixtures or fittings from any Charged Property

without the consent of the Borrower.

16.11 Sell Book Debts
A Receiver may sell and assign all or any of the Book Debis in respect of which it is appointed

in any manner, and generally on any terms and conditions, that it thinks fis.

18.42 Valld Receipts
A Receiver may give a valld receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

16,12 Make Settloments
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who claims to be a creditor of
the Borrower or relating In any way to any Secured Asset.

16.14 isgal Action
A Recelver may bring, prosecute, enforce, defend and abandon all actions, sults and

proceedings in relation to any of the Secured Assets as it thinks fit.

16.1% improve the Egulpment
A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.

16.16 WMake Calis on Borrower Members
A Recelver may make calls conditionally or unconditionslly on the members of the Borrower

in respect of uncalled capital with {for that purpose and for the purpose of enforcing
payments of any calls so made} the same powers as are conferred by the articles of

assoclation of the Borrower on s directors in respect of calls authorised to be made by

them,

16,17 Insure
A Receiver may, If it thinks fit, but without prejudice to the indemnity in dause 18, effect

with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
Insurance reguired 1o be maintzined by the Borrower under this Deed,

1818 Subsidiarles
A Recelver may form a subsidiary of the Borrower and transfer to that subsidiary any

Securad Asset,
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16.18

1620

16.21

1822

16.23

iz
7.1

17.2

Sorrow

A Recelver may, for whatever purpose It thinks fit, ralse and borrow money either unsecured

or on the security of all or any of the Secured Assets In respect of which it Is appointed on

any terms that It thinks fit {including, i the Lender consents, terms under which that security

ranks in priorhy to this Deed),

Redeem Prior Securlty

A Recelver may redesm sny prior Security and settle and pass the accounts to which the

Securlty relates, Any accounts so settled and passed shall be, In the absence of any manifest

error, conclusive and binding on the Borrower, and the monles so paid shall be deemed 1o

be an expense properly incurred by the Recelver,

Gelegation

A Recelver may delegate its powers In accordance with this Deed.

Absolute Beneficial Owner

A Recelver may, In relation to any of the Secured Assets, exercise sl powers, suthorisations

and rights it would be capable of exercising as, and do ali those acts and things, an absolute

beneficial owner could exercise or do, In the ownership and management of the Secured

Assets or any part of the Secured Assels.

incidents! Powers

A Receiver may do any other acts and things that it

16.23.1 may consider desirable or necessary for realising any of the Secured Assets;

18.23.2 may consider incidenta!l or conducive to any of the rights or powers conferred
on & Recelver under or by virtue of this Deed or law; or

15233 lawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or In any other manner to any person any right, power, authority or discretion
conferved on it by this Deed {Including the power of attorney granted under clause 21.1}.
Terms

The Lender and each Recelver may make a delegation on the terms and conditions {including
the power to sub-delegate) that it thinks fit.
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18.3

Liability
Neither the Lender nor any Recelver shall be In any way Hable or responsible to the

Borrower for any loss or llability arising from any act, default, omission or misconduct on the

part of any Delegate,

Application of Proceads

Crder of Application of Proceeds
All monies received or recoverad by the Lender, a Receiver or 2 Delegate under this Deed or

In connection with the realisation or enforcement of all or part of the securlty constituted by

this Dead {other than sums recelved under any Insurance Policy), shall (sublect 1o the claims

of any person having prior rights and by way of variation of the LPA 1925) be applied in the

following order of priority {but without prejudice to the Lender's right to recover any

shortfall from the Borrower):

18.1.1 in or towards payment of all costs, liabifities, charges and expenses incurred by
or on behalf of the Lender (and any Recelver, Delegate, asttorney or agent
appointed by it} under or in connection with this Deed, and of all remuneration

diie 1o any Recelver underor in connection with this Deed;

18.1.2 in or towards payment of the Secured Liabllities in anv order and manner that
the Lender determines; and

18.1.3 in payment of the surplus {if any] to the Borrower or cther person entitied to it

Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound {whether by virtue of
section 108{8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards Interest rather than prmcipai or stherwlise
in any particular order between any of the Secured Liabilities,

Suspense Account
Alt monles recelved by the Lender, a Receiver or a Delegate under this Deed {other than
sums received under any Insurance Policy that are not going to be applled in or towards

discharge of the Secured Liabilities):
iB.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to a

suspense acoount;
182 shall bear Interest, If any, at the rate agreed In wrlting between the Lender and

the Borrower; and
18.3.3 may be held In that account for so long as the Lender, Recelver or Delegate

thinks fit,
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8.1

8.2

Costz and Indemnity

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and eny

Recelver, on a full in_demn!t%; basls, all costs, charges, expenses, taxes and Habilities of any

kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by

the Lender, anv Recalver or any Delegate In connection with:

1511
1212

1813

this Deed or the Secured Assels;
taking, holding, protecting, perfecting, preserving or enforcing (or ettempting to
do so) any of the Lender’s, a Recelver's or a Delegate’s rights under this Deed; or

taking proceedings for, or recovering, any of the Secured Lisbilitles,

together with interest, which shall accrue and be payable (without the need for any demand

for payment belng made) from the date on which the relevant cost, charge, expense, tax or

llability arose untll full discharge of that cost, charge, expense, tax or labllity (whether

before or after judgment, liguidation, winding-up or administration of the Borrower) at the

rate and in the manner specified in the Facillty Agreement.

indamnity
19.2.1

18.2.2

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
thelr respective employees and agents agalnst all Habllitles, cosis, expenses,
damages and losses {including but not limited to any direct, indirect or
consequentlal losses, loss of profit, foss of reputation and all Interesy, penatiles
and legal costs {calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or Incurred by any of them arising out of or in
connection with:
189.2.1.1  the exercise or purported exercise of any of the rights, powers,
authoritles or discretions vestad in them under this Deed or by law
in respect of the Secured Assets;
19.2.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) the security constituted by this Deed; or
18,2.1.3  any default or delay by the Borrower In performing any of its
obligations under this Deed.
Any past or present emploves or agent may enforce the terms of this clause
19.2 subject to and In accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999,
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25.2

22‘
22.1

Further Assurance
Further Assurance
The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Recelver may reasonably require for:

20,11 creating, perfecting or protecting the security created or intended to be created
b this Dead;

20.1.2 facilitating the realisation of any Secured Asset: or

20.1.3 facllitating the exerclse of any right, power, authority or discretion exercisable
by the Lender or any Recaiver in respect of any Secured Asset,

including, without limitation the execution of any morigagse, iransfer, conveyance,

assignment or assurance of all or any of the assets forming part of {or intended to form part

of) the Secured Assels (whether to the Lender or to s nominee) and the giving of any

notice, order or direction and the making of any filing or registration which, in any such case,

the Lender may consider necessary or desirable.

Power of Attorney

Appointment of Attorneys
By way of securlty, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Borrower and, in Its name, on iis behalf and a3

its act and deed, to execute any documents and do any acts and things that:

21.1.1 the Borrower is required to execute and do under this Deed; or

21.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate,

Ratification of Acts of Attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exércise, or purported exercise, of all or any of

the rights, powers, authorities and discretions referred to In clause 21,1,

Relense
Subject to clause 28.3, at the end of the Securlty Period, the Lender shall, at the request and

cost of the Borrower, take whatever action Is necessary to;
22.1.1 release the Secured Assets from the securlty consiituted by this Deed: and

22.1.2 reassign the Secured Assets to the Borrower,
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3.3

23.2

24,
24.3

24.2

25.
5.1

5.2

Assignment and Transfer

Assignment By Lender

2311 At any time, without the consent of the Borrower, the Lender may asslgn of
transfer any or all of is rights and obligations under thiz Deed.

23.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information In its possession that relates to the Borrower, the Secured Assels
and this Deed that the Lender considers appropriate.

Assignment By Borrdwar

The Borrower may not assign any of s rights, or transfer any of s rights or obligations,

under this Deed.

Set-off

Lender's Right of Set-off

The Lender may st any time set off any llability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether aither llabilty Is present or future,
Houidated or unfiguidated, and whether or not either liabliity arises under this Deed. if the
flabilities to be set off are expressed In different currencles, the Lender may convert pither
tability at a market rate of exchange for the purpose of set-off, Any exercise by the Lender
of its rights under this clause 24 shall not limit or affect any other rights or remedies
avaliable 1o it under this Deed or otherwise.

Exclusion of Borrower's Right of Set-off

All payments made by the Borrower to the Lender under this Deed shall be made In full
without any set-off, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as requlred by law}.

Amendmants, Walvers and Consents

Amendments

No amendment of this Deed shall be effective unless It Is in writing and signed by, or on

behalf of, gach party {or its authorised represantative).

Walvers and Consents

25.2.1 A walver of any right or remedy under this Deed or by law, or any consent given
under this Deed, Is only effective i given in writing by the walving or consenting
party and shall not be deemed a walver of any other breach or default. It only
applies In the circumstances for which it Is given and shall not prevent the party

giving it from subsequently relying on the relevant provision.
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26
26.1

27.
27.1

28,
28.1

25.2.2 A failure or delay by a party to exercise any right or remedy provided under this
Deed or by law shall not constitute 2 walver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this Deed. No single or partial exercise of any
right or remedy provided under this Deed or by law shall prevent or restrict the
further exercise of that or any other right or remedy, No election to affirm thls
Deed by the Lender shall be effective unless it is in writing.

Rights end Remedies

The rights and remedies provided under this Deed are cumuiative and are In addition o, and

not exclusive of, any rights and remedies provided by law.

Severance

Severance
If any provision {or part of a provision) of this Deed is or becomes invalid, lilegal or

unenforceable, it shall be deemed modifled to the minimum extent necessary to make it
valid, legal and enforceable. if such modification is not possible, the relevant provision {or
part of a provision) shail be desmed deleted. Any modification to or deletion of a provision

{or part of a provision) under this clause shall not affect the legality, validity and

enforceabiiity of the rest of this Deed.

Counterparts

{ounterparts
27.11 This Deed may be executed in any number of counterparts, each of which when

executed and delivered shall constituts 2 duplicate original, but all the
counterperts shall together constitute one desd,

27.1.2 Transmission of an executed counterpart of this Deed (but for the avoldance of
doubt not Just & signature page) by fax or email {in PDF, IPEG or other agresd
format) shali take effect as delivery of an executed counterpart of this Deed. If
gither method of delivery Is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the origingl of such

counterpart as soon as reasonably possible thereafter,

Third Party Rlights

Third Party Rights
28.1.1 Except as exprassly provided elsewhere In this Deed], 2 person whe is not a

party to this Deed shall not have any rights under the Contracts (Rights of Third
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29.
28.3

9.2

9.3

5.4

Parties) Act 1899 o enforce, or enjoy the benefit of, any term of this Deed. This
does not affect any right or remedy of 8 third party which exists, or Is available,
apart from that Act.

28.1.2 The rights of the parties to rescind or agree any amendment or walver under

this Deed are not subject to the consent of any other person.

Further Provisions

Independent Securlty

The security constiiuted by this Deed shall be In addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Linbiltties at sny time.
No prior security held by the Lender over the whole or any pari of the Secured Assets shall
merge In the securlty created by this Deed.

Contlnuing Sacurlty

The securlty constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilitles, despite any settlement of actount, oF intermediate
payment, or other matter or thing, unless and until the Lender discharges this Deed in
writing.

Discharge Condlitionad

Any release, discharge or settlement between the Borrower and the Lender shall be deemed

conditional on no payment or security recelved by the Lender In respect of the Secured

Liabllities belng avoided, reduced or ordered to be refunded under any law relating 1o

insolvency, bankruptey, winding-up, administration, recelvership or otherwise, Desplte any

such release, discharge or settlement:

2831 the Lender or Its nominee may retain this Deed and the security created by or
under i, Including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
provide the Lender with securlty against any such avoidance, reductlon or order
tor refund; and

28.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as f the release, discharge or settlemeant had not
occurred.

Certificates

A cortificate or determination by the Lender as to any amount tor the time being due to it

from the Borrower under this Deed and the Facility Agreement shall be, in the shsence of

any manifast grror, conclusive evidence of the amount due.
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25.5

ap,
30.1

30.2

36.3

Consolidation
The restriction on the right of consolidation contained In section 93 of the LPA 1925 shall not

apply to this Deed,

Notleas

Delivery

Any notice or other communicetion given to a party under or in connection with thls Deed
shall he:

3011 In writing;
30,12 delivered by hand, by pre-paid first-class post or other next working day delivery

service or sent by fax: and

30.1.3 sent to:
30.1.3.1  the Borrower at:
154 Osmaston Road, Derby, DE23 8J7
Attention: Chris Oakes

30.1.3.2  the Lender st
RSM, Festlval Park, Stoke-On-Trent, 571 5BB

Attention: Kevin Oakes
or to any other address or fax number s5 Is notified In writing by one party to
the other from time to time.
Receipt By Borrower
Any riotice or other communication that the Lender gives to the Borrower shall be deemed
to have been recelved: '
30.2.1 if delivered by hand, at the time It is left at the relevant address;
30.2.2 if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

30.2.3 if sent by fax, when received in legible form.
A notice or other communication given as described in clause 30.2.1 or clause Wi3dona

day that is not a Business Day, or after normal business hours, in the place it is received,

shall be deemed to have been received on the next Business Day.

Recelpt By Lendsr
Any notlce or other communication given to the Lender shall be deemed to have been

received only on actual receipt.
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0.4

30.5

#1.
311

1.4

Service of Proceedings

This clause 30 does not apply o the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Mo Notice By Emall

A notite or sther communication given under or in connection with this Deed Is not valid f

sent by emall.

Governing Law and Jurisdiction

Governing law

This Deed and any dispute or clalm (including non-contractual disputes or claims) arising out
of or In connection with ® or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each pariy irrevocably agraes that, subject as provided below, the courls of England and
Wales shall have exclusive jurisdiction over sny dispute of claim {Including non-contractual
disputes or clalms) arising out of or In connection with this Deed or its subject matter or
formation. Nothing In this clause shall limit the right of the Lender to take proceedings
against the Borrower in any other court of competent jurlsdiction, nor shall the taking of
proceedings In any one or more jurisdictions preclude the taking of proceedings In any other
jurisdictlons, whether concurrently or not, to the axtent permitted by the law of such other
jurisdiction.

This agreement has been entered into on the date stated at the beginning of .
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Schedule 1 - Real Property
Part 1 - Reglsterad Property
[DETAILS OF REGISTERED PROPERTY, INCLUDING TITLE NUBBER]

Executed as deed by THE ROVAL CROWN DERBY PORCELAIN
COMPANY LIMITED acting by 2 director, In the presence of:

Direceor

SHEEELTa TR

“[SIGNATURE OF WITNESS]

[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
Thék :
gdmsgn Osm asrar Rons,
DEARAS .
DELRET L,

Aocge pirroawd 7°
Executed as deed by ACORNSY INVESTMENTS LIMITED acting by
a director, in the presence of:

Director

" [SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
Siles Lon o
19 Ogen psroct K08 0,
LEAB T .
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