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Registration of a Charge

Company name: WIGHTFIBRE LIMITED
Company number: 05470659

XOA22781

Received for Electronic Filing: 27/06/2016

Details of Charge

Date of creation:  21/06/2016
Charge code: 0547 0659 0006
Persons entitled: KEITH YOUNG

Brief description:. DEBENTURE FIXED AND FLOATING CHARGE OVER THE UNDERTAKING
AND ALL PROPERTY AND ASSETS PRESENT AND FUTURE INCLUDING
GOODWILL, BOOK DEBTS, UNCALLED CAPITAL, EQUIPMENT AND
INTELLECTUAL PROPERTY. FOR MORE DETAILS PLEASE REFER TO
THE INSTRUMENT

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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: HUTCHINGS CONSULTING LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5470659

Charge code: 0547 0659 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st June 2016 and created by WIGHTFIBRE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th June 2016 .

Given at Companies House, Cardiff on 27th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This DEED is dated  June 2016

BETWEEN

(1)

@

(Ay

(8}

(Cy

WIGHTFIBRE LIMITED | incorporated and registered in England and Wales with

company rnumber ﬁﬁ@’?ﬁﬁﬁ% whose tegistered office 18 at 56 Love Lane, Cowes,

lsle- OF Wight, PO3T TEU {the "Borrower"): and
KEITH YOUNG of 31 Weall ington ﬂwara London, Engl aﬂﬁ EWE 4NR (the

“L@ndar"}

The Borrower has previously granted security fo lenders for loan facilities pursuant

1o the foliowing loan agreements:

iy between the Borrower and The Governor and Company of the Bank of Ireland

f{mmmny number: RCO00206) (“Barik of reland®) dated 22 Oclober 2007
and

(i} bétween the Borfower and James Palterson and Gordon F’a‘itermﬁ { dP-and
GP") dated 15 December 2005,

(together the "Original Facility Agreements”)

The rights and benefits created by the secirity granted to Bank of Ireland under the:

applicable Original Loan Agreement have been | legally dssigred, purguant to a

setllement agreement dai@d 5 Ji,aiy 2013 {the “Settlement &gm&mﬁm} o thig
Em:am:im

The Lender also acquired the. rights and benefits under a debentwre created on 15
December 2005 from JP and GP, pursuant 1o an aﬁaigﬁmam dated 13 February
2013, wher he acquired 100% of the issued share capital | in the Eﬂrmww o that
date (the ‘“A@qunsmm'*}

The security createéd under the Original Facility Agreements have besn released %:}yi'
the: Lender and thsa ﬁ@&d hemt}y ciéates new security i favour of the Lender in
raspact of [the Original Facility Agreementsial] and any olher iabilitios. owed from
tirme to time. by the: Horrower 1o the Lender. '

IT IS HEREBY AGREED

DEFINITIONS AND §

HPRETATION

Dedinitions

The following d@ﬁniﬁmﬁ apply in this ﬁ%fﬁ :

‘”ﬁtﬂm%niﬁimmr“ means @n administrator appointed o manage the affairs, business
and w@pmy of the Borrower pursuant to clause 13.8,

"Book Debts” miedins all prasent and fulure book and other debts, and monstary
claims due or owing o the Borrower, and the benetit of all security, guarantees and
mher rights of any nature enjoyed or hald by “h"lﬁf Botrower ini rélation fo any of theim.



"Business Day" means a-day other than a Saturday, Sunday or public holiday in
England when banks in Londory are open for business.

“Delegate” means any person appoinied by the Lendel orany Receiver pursuant 1o
clause 18 and any person appointed as attomey of the Lender, Receiver or
Dl egat&

‘*‘ﬂ%igﬁﬁ%&ﬁ M{:aum‘“ TRRENS any account »c;z‘ac the ﬁt}?mwaf mmmai&d by the
Lender asa des ighated account o7 the purposes.of ‘th sdeed.

"Environment’ means the natural and mar-made environment including all or any”
of the following hedia, namely air, water and land (including air within bui icﬁmg& 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" means all applicable laws, statutes, regulations, secondaty
legislation, bye-laws, common law, - difectives, treaties and other measures,
judagments dnd decisions of any court or tribunal, codes of practice and guidance -
notes in so far as they relate to or apply tothe Environment,

"Equipment” means all present and foture sguipment, plant. machinery, tools,
vehicles, furniture, fittings, installations and aﬂﬁarams and other tangible moveable
property for the tirfie being owngd by the' Borrower, including any part of it and al
spare parts, replacements, mi}ﬁif’mﬁﬁaﬁﬁ and additians.

"Event of mefm%t" means has the meaning glﬁfﬁﬂ fa that axme&ssﬁﬂ i the Dngina
Faelity Agresments.

F‘manma% Col aiefa F%Qa;:;u tions.

"Finaneial Collateral Regulations' means the Financial Collateral Arrangaments
(No'2) Regulations 200351 2003/3226).

“Insurance Policy” means each contract and policy of insurance effecied or
maintained by the Borrower from time to tirme in réspect of its assels of business
{including, without limitation, any contract or w%aﬁy‘ of msurﬁﬁf:@ red a‘i;ﬂg ‘to the
Properties or the ﬁguaﬁmem} '

“Iinteliectual Property” means the Borrower's @!‘&ﬁ&ﬂi and future patents, rights to
inventions, copyright and related rights, moral r;@hisi frade. marks angd service
marks, business names and domain names, rights in get-up and trade dress,
goodwill and the right to sue for passing off or unifair competition, rights In designs,
rights in- computer software; database ﬂghig nght&: 10 uge, a@nd protect the
{:mﬁ%zﬁ%ﬁa fity of, mﬂfa{ﬁem | informeticn {inclutling: kﬁ@w%iﬁw and trade secrets)
and -all other intelleciual g:sr{;apmy ﬁghtﬁ, in edch case whether registersd o
unregistered and Including all applications and rights 1o apply for-and be granted;
renewals o extensions of, and rights to. claim priority from, such rights and ‘all

similaror gquivalent rights or Jormis of protection whi ich subisist or will subsist now or
i the future in ary part of the world,

“investments” means all present and foure certificated stocks, shares, loan
capital, securities, b@nf:is and investments (whether or not marketabile) f{:‘;s‘ the fime
being owned (at law orin equity] by the ﬁﬂrmwef including any:



1.2

(a}  dividend, interest or other distribution paid or payable in relation 1 any of the
Investments:; and

(b} ﬂght money, shares of property aﬂfzmmgi gffered or issued at any time in

O relation to ary of the Investrments by way. of- r&damptlmm ‘substitution,
:@mhaﬂg& convdrsion, bonus, ‘preference of Othatwise, under option nghis %1
otherwise:

"LPA 1825 means the Law of _-?mﬁmyﬁm 1925,

“F‘mmﬂ:i@ﬁ mgans all fréshold and leasehold mr@mﬁ &5 (whether registered or

unregistered) and all ‘commionhold properties, now or in the future {amﬁ from time to
time} owned by the Borrower, or in which iHe Borrower holds an interest {mﬂluﬁmgg

but not limited 18, the: properties- specified in Eah@du% 1), and "Property” means.

any of them.

"Receiver’ means a recelver, recelver and managér or administrative receiver of
any or all of the Secured Assets appointed b}e the Lender under clause 16,

"Relevant Agreement” means sach agresmant ihat is material to-the business of

thie Borrower.

“Secured Assets’ means all the assets, property -and undertaking for the time
being subject 1o the S@auni’y created by, or pursuart o, this deed land references
to the Securad Assets shall include réferences 1o any part of themy.

"Secured Liabilittes” means all monies owing from time to time plus all presentand

future monies, obli gaizﬁna and liabilities of the Eﬂfrﬁsww o the Lender, whether
actual or mmmgem and whether owed jointly of severally, as principal or sursty or
i any othier capacity, under or i connection with the @ﬁgzﬂal Faoility Agr%m@mﬁ

or this deed {(including, without limitation, those afising under clause 30.3.2),

together with all interest (including, without limitation, default interest) accruing in
respect of those mornies, obligations or labilities, '

"Security Financial Collateral Arrangement” means has theé meaning gwﬁ e
that expression il the Finansial Collateral Regulations.

“Security” means any ‘mortgage. charge {whether . fixed or f@mmgi ﬁzga or
auitabl &), pledge, len, ﬁﬁﬁ!gﬁrﬂﬂm by way-of security of othér security interest
securing aﬂy obligation of any person, of any other agreement of arrangement
having a similar effect.

“Security Perlod"” means the period starling on the date of this deed and ending on
the date on which the Lender'is satisfied all the Secured Liabiiities Have béen
unconditionally-gnd wmwmaw ‘paid and: mfsharg@cﬂ i full and no further Secured
Liabilities are capable of being outstanding.

Interpretation

In this desd:

1201 clause, Sx’;h&%{iu le and paragraph headings shall fot alfect the intefpratation
mf this deed:



1.2.2

123

1,24

1.2.6

1.2.7

1.2.8

1210

121

1.2.12

1215

1.2.14

1.2.95:

1,216

g referetice o o person -shall include a refarence to an individual, firm,
company, corporation, ;}af’ﬁﬁﬁfﬁh P, unincorporated  body of parsons,
governmirt, state ‘or-agency of ‘a state or any. associalion, trust, jéint

yanture oF consortium (whethier o not hawﬂg separate legal personality);

uriless the context dtherwise: requires, words in the wgmas‘ shall include
the plural-and in the pluralshall include the singular;

uniess. tha context otherwise r@amm& & reference 1o one gender shall
inctude a rﬁfﬁrenm o the ottiar genders;

a reference to) 4 parhy shall include that ﬁaﬁys SUCCEESOrS, permitted.
dssigns and pérmitied transferees and this desd shall be baﬂcfmg an, angd

enure to the benefit of, the parties to this deed and their respective:
personal fepreserfatives, successors, permitted . assigns an permitted
Aransferess;

a f&%&r@’ﬂcé m ai' Si&'tﬁu?e ﬁ:s 5’(3%@1’@@ pm@mn !5 a reference o it as

E @gmiata@n madﬂ frﬂm iJf’ﬂE_tEﬁ t ime. ur}der thaﬁ ﬁiatutg ;‘::lf S’%ﬁtuféf}f gzmwsmn '

a referance to writing or written includas fax but not x;%ma%é!;

an obligation on a party not to do something includes an ﬂi:s igaﬂf:m ﬂm to

allow that thing to be done;

a referance 1o thig deed {or any provision of it) or to any other agreement

“of document retetred 1o in this desd & a reference o this deed, that

provision or such other agreerient or document as amended {in each case,

_mm than m br@auh of ih@ prﬁwmnﬂ ﬂzf? th is e} fromm fmg fo time;-

uniess the context otherwige requires, a referente 10 a clause or Schédule
is to's clause of, or Schedule to, this d@@d and a reference 1o a mragmph
is toa paragraph of thig relevant Schadule:

“any words fol i»a:::wmg the terms including, include; in particular, for

example or any similar expression shall be construed as Tlustrative and

‘shall not limit the Sense of the words, description, definition, phrase or term

praceding those terms;

a referénce to an amendment indludes a novation, re- “enactment,

supplemert or wariation {and amended shall be mﬂmmm acmw:mg y}

areference 1o assets includes present and future properties, undertakings,

revenues, Hohts and benefits of avery d@%ﬁmﬁzhﬁﬂ

& reference to an authorisation includes an approval, . authorisation,
‘consent, exemption, filing, cence, notarisation, registration and resclution;

& reference 1o continuing in relation 10 an Event of Defaull means an

Event of Defaulf that has not been remedied of waived;



13

14

1.5

1.8

1.7

1237 a reference 1o determines. or determined means, unlgss the contrary |5
indicated, a dﬂmrmmmmn made at the absolute discretion. of the person
miaking it -and

1298 4 reference 103 regulation includes any reguiation, rule, official directive,

request or guideline (whether of not having the force of law) of any
govérnmental;  inter-goverimental  or  supranational  body, agency,
‘departiment or: ragujatﬁw self-regulatory or other authority or organisation.

Slawhback

If-the Lender considers that an amount pald by the Borrowsr in respect of the
Secured Liabilities s capable of being avoided or otherwise sel aside on the

liquidation 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 securily over real property

A reference in this dead fo @ charge of morgage of or over any Property includes:

14,1 all buildings and fixtures and fittings {including trade and tenant's fixtures
-and fittings) that dre sttuated on or form part of that Property at any time;

1.4.2  the proceeds of the sale of any. part of that F’mmmy and any cther monie
paid ar gayamie i respect of ‘orin connaction with that Property;

143  the benefit of ‘any covenants for fitle given, or entered into, by any

pr&ﬁemasw i title of the Borrower In réspect of fhat F*m;}m}f ‘and any.
monies paid of payable in respect of those covenants; and .

T4 all rghts underany licence, agr&@mam for sale or agrgemem’s for tease in
z’asp@ﬂ olthat Fr{}p&ﬂy

For the purposes of section 2 of the Law of Property (Miscellzneous Provigions) Act
1989, the terms of the Facility Agreament and of any side letters between amy
parties in relation to the Facllity Agreement are incorporated into this desd.

I the rule against p@rp@%wiﬁss applies to any trust created by this deed, the

perpetulty period shall be 125 years (as S;ﬁ@ﬂfﬂ@ﬁ by section 5(1) of the Perpetuities

and Accurnulations Act ﬁf}ﬂﬁ}
‘Schedules

The Schedules form part of his deed and shiall have effect as i st out in full inthe

b{:ﬁdy of this deed. Any reference o this deed includes the Schadules:

The Borrower shall, on demand, pay to the Lender ‘and discharge the Secured
Ligbifities wher they betome due.



3.2

As a continuing security for the payment and dﬁﬂﬂhmgﬁ of the Secured Liabilities,
the Borfowsr with ol title guafaﬁt&e charges o the Lendst, by way of legal

Fixed char

-'marfgagﬁ Bach Prﬁmﬁy specified in Schedule 1,

As.a continuing g&cuﬁw for th@ payrent and’ discharge of the Secured. Liahil m@s.

321

‘a2z

323
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e

32.6

32T

328
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the Borrower with full titte guarantee charges 1o the Lender by way of fixed chargs:

all Properties acquired by the Borrower in the future:

all present and future interests of the Barmwmr not effectively morigaged or.

‘charged under the preceding provisions of this clause 3 in, or over,
fréehold or leasehiold property;

all present and future rights, licences, guarantees, rents, deposils.
gontracts, covenanis and warranties relating to each Property; -

-all icences, consents and -authorisations {statutory or oiherwise) held or.
required in connection with the Borrower's business. of the use of any
Secured Asset, and all fights in connaction with themn:;

all its present and Tuture gaodwill;

‘all its uncalied capital;

-l the Equipment;

ail the inteliectual Property;

all the Book Debts;
all the Investments;

all mories from time: to time standing 1o the credit of its accounts with any
bamk financial institution or other person’ (ingl uﬁiing each Designated
A{:mu;ﬁ%} together with all other rights and benefits accruing to or arising in
connection with each account (mﬁ: uding, but not limitad to; entitlements o

' iﬁt@mﬁﬁ}

all its rights in r&spem of each Insurance Policy, including all claims, the .
proceeds of all claims and all refurng of premium in connection with each

insurance F“mimy; 1o the- @mm not. @ﬁ@mw&y assigned under mausﬁ 3.5

and

all Hs fights in respect of “eath Relevant Agreement and all ofher
‘agreements, instruments and rights re lating to the Secured. Assets, to the

axtent not effectively assigned under claiise 3.3.
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34

35

3.8

37

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

the Borrowar with-{full title gudraries assigns 16 the Lender ahsolutely, ﬁum@ct ta

proviso for reaamgﬁmem ot frrevocebie discharge in full of the Secured Liabilities:

33 alits nights in gach Insurance Policy, including all claims, the grocesds of

: il_aia;mﬁ and all retums of premium in- Gﬂﬂﬂﬁtﬁtlﬂiﬂ with sach Insurance
Policy; and : |

3.3:2  the benefit of each Relgvant Agreement and the benefit ot all other
agreements, instriments and rights rel ating to the Securgd Assets.

Az g continuing secunty for the payment and dgsgharg& of the Secured Liabilities,
the Borrower with full fitle guarantee charges to the Lender, by way of first floating

-mafga all the undertaking, property, ‘assets and rights of the Borrower at any time

not effectively morigaged, charged or assigned pursuant to clause 3.1 1o clause 3.3
intlusive.

Paragraph 14 of Schedule B to the Insolvency Act 1986 applies to the éﬁanr‘%g'

charge created by clause 3.4,

Automatic crystaliisation of float

The floating r:;hargga created by clause 34 shall auiomatically -and immedigtely
fwithout notice) convert into & fiked charge over the assets subject withal fioating
fmarg@”f'

361 the :_%Q_ﬁgwarz

{a) -creates; oratiempts o create, without the prior written consent of the

 Lender, a Security or a frust in Yavour of ancther persan over all or

arty part of the Secured Assets {excapt as expressly permitfed by the
tarms of this deed or the Original Fa{:slrty Agrﬁamﬁﬂm} or

._;ft:a} disposes, or atternpts fo dispose of, all or any part of the Securad
Assets {other thar - Secured Assets that .are only subject to the
floating charge whils it rémaing uncrystallised);

3620 any person levies (or attempts to levy) any distress, attachment, execution
or other process against all or any part of the Secured Assets; or

383 aresolution is passed or an order is made for thig winding-up, dissoiutio
administration or re-crganisation of the Borrower.

The Lender may, in ils sole discretion, by written notice 1o the Borrower, convert the
floating charge creéated under this deed into a fixed charge gs regards any part of
the Secured Azsets specified by the Lender in that rnictice if;

371 arEvert of Default occurs and is continuing; or-



3.8

4.1

4.2

. ﬁ Q

5.3

&7.2  the Lender considers those assets 10 be in danger of being seized or sold
undér any form of distress, aﬁachm&n% gxacution or other legal process or
fo be otherwise in mﬁpﬁamﬁy

Assets acquired after any floating charge has crysiallised

Any assel acquired by the Borrower after any crysighisation of the floating charge-

created unider this ‘desd that, but for that crystallisation, would be subiect to &

fioating charge uhder this deed,shall (uniess the Lender ﬂmfsrms otherwise to the
Borrower in wriling) be mhaxged to the Lender by way of first ‘?r:xf&z:i charge.

LiagiLiTy OF T%*i!wpﬁﬁﬁ%‘!{ﬁ_ﬁ

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

41,1 any security, guarantee, indemnity, remedy or other night held by, or
available to, the Lender that is, or becomes, wholly or partially il ggal, void-
or unenforceable on any ground:

4.1.2  the Lénder renewing, -determining, varwng or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
compramise, arrangement or seftlement, or omitting to claim or enforce
payment from any other pefson.or

413 any other act or omission thal, but for this clause 4.1, might have
discharged, or otherwise gr@guda!@@d or aifected, the samtﬁ ity of the
Borrower.

The Borrower waives d@ny right it may have to fequire the Lender to enforce any
secufity or other right, or claim any payment from, or otherwise proceed: agaln@:
any other person before enforcing this deed against the Borrower,

REPRESENTS
Representations and warranties

The Borrower makes the r&pma@m&tmﬂs am:i Wﬂfr’ﬁﬂtﬁ@ﬁ st out in this of ause. & 1o
the Lender.

Thie Borrower is the sole agai and beneficial owner of the Secursd Assets.

The Secured Assets are Tree from any Security other than the Security created by
this deed.



5.4

A5

5.5

57

5.8

8.9

5,10

513

‘No adverse covenanis

Avoidance of security

Enforceable security

Investments

The Borrower has not received, or acknowl iedged nofice of, any adverse claim by

‘any person in respect of the Secured Assets or any interest in them.

There are no covenants, agreements, reservations, condi tiong, interasts, rights or
mhar maﬁam whatsoever that materially and adversely affect the Secured Assets,

Mo breach of laws

Thare is no breach of any law of regulation ihat matetially and adversely affects the
Secured Assels,

MNo-facility necessary for the enjoyment and Use of the Secured Assets | s subject to
terms entitling any person o terminate or curiail its use.

No overriding interests

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

interest in-any Property.

No. Becurity expressed m be created under this deed 18 liable to be avoided, or
otherwise set aside, on the Tiguidation or administation of the Borrower or
f;zmerwzsa

Mo prohibitions or breaches

There is no- ‘prohibition. on assignment i any  insurarce Poli licy..or Relsvant
Agreement and the entry into this desd by fhe Borrower does - not,. amﬁ will not,

constitute a’breach of afly Insurance Policy, Felevant” Agreemert or. any other
agreemant oF instrument Bindi ng on this Borrower'or its a%@fs

Environmental comp

liance

The Borrower hias, at all times, complied in all mateérial respects with-all app cabla
Environmental Law,

This deed constitutes and will constitute the | legal, vaiid, binding and enforceable
obligations of the Borrower, and is, and will continue 10 be, effective securit y over all
and ‘every part of the Secured Assels in. ateordance with its terms,

5131 The Investments are full - mr:s and are notl subject to any option fo

pumhase or-similar rights.

5.13.2 No' consti tutionial document of an issuer of an hvestrént, nor any othar
agreement;



B4

62

8.3

{a)  restricts: or inhibits any transfer of the Investments on crealion. or
enforcement of the securily constituted by this deed or

(b} cortaing any rights of pre-emption in felation 1o the Investments,

Times for makir &_ﬂiaﬁ}f'?ﬂ

é}y ihe BGQ’QW&T’ f}ﬂ tm ﬁat@ {'ﬁ f;hﬁs aﬁegﬁ am‘:ﬁ iﬂe fﬁ‘ﬁif‘%ﬁﬁﬂfﬁ%iﬁﬂﬁ aﬂd Warr;am &s-
contained in clause 5.2 1o clause 5,13 are deered to be repeated on each day of
the Security Period with reference to the facts and circumistanices existing at the
timie of repetition.

e,

The . Borrower shall not at any time, except with the prior writteh consent of the
Lendar:

8.14.1  create, purport to create or permit to subsist any Security on, or in relation.
to, any Secured Asset offier than any Securily created by this deed;

6.1.2 sell, assign, transfer, part with possession of,.or otherwise dispose of in
any mannar (or purport to do so), all or any part of, or any interest in, the
“Becured Assels {except in the ordinary course of business, Semured
_Aﬁz»;@ts that are orily. sam;&ci o an unﬁwma tsaad foating: ahas'gﬁjﬁ, or

B.1.3  create or grant {or purport 10 create or grant) any infergst in the Secured
“Hesels in favour of g third ﬁamy

Preservation of Secured Assets

The Borrower shall not do, or permit to be dong, any act or zhmg that would ar miight
depreciate, jeopdrdise or otherwise pr@;u{f ce the security held by the Lender, or
matarally diminish the value of any of the Becured Assets or the effectivensss of
the security oreated by this deed.

Compliance with laws and requlations

8:3.1  The Borrower shall not, without the Lender's prior written consent, use or
permit the Secured Assets 10 be used in any way contrary 10 law.

BaZ  The Borrower shall:

{a) comply with the re{qummem@ of Ay | aw and regulation relatingto or
- affecting the Securad Assets or the use of it or any part of them;

{by obtain, and promptly renew from fime 10 time,-and comply with the
terris of all authorisations that aré required in connection with the:
Secured Assets or their use or thal are necessary o preserve,
miaintsin or %‘ﬁﬂ@w any Secured Asset, and

(&} prompily effect any maintenance, modifications, alterations or E’@F}EH&E

that are required by any law of regulation to. be effected on of in
connection with the Sscured Asgets.

10



B.5

6.5

B

The Bofrower shall use its best endeavours 1o

B.4,1  procure the prompt observance and performance of the covenants.and

© ' other obligations imposed on the Borrower's countérpartios immuﬁ%mg ‘gach

muﬁmmaﬁy in respect of @ Felevant Agreemant and sach insurer in
‘respect of an Insurance Policy); and

642 ‘enforce any rights and institute, continue or - detend. any proceedings

-raga%mg to-any of the Eer:umr;i Assets that the Lender may require from
firne th time.

Hotice of misrepresentation and breaches

The Borrower shall, ;}mmmﬁy on- becomi ing aware of -any mf the same, n&tsfy the

Lendar in-writing of:
6.5.1 'amy representation or ‘warranty set out in clause 5 which ls Incorrect or
misleading in any material respect when made or deemed to be repeated:
and

6:5.2 any breach of any covenant set out in this deed.

Title documents

The Borrower shall, as so réquired by the Lendér, deposit with the Lendsr dnd the

_L&mier g?‘saﬁ ’f@fr the rﬂuraﬁsan of i?“%iﬁ deed be entitled o hold:

B.8.1 gl deeds and ﬂﬂaumémg of title refating to the Secured Assets that are in

tha possession or control of the Borrower (and i these are not within the
‘poEsession or tontrial of the Borrowsr, the Borrower undertakes to obtain,
possession of all these deeds and dacumenis of il fzsf;_

EE;SE &l Insurance Policies and any other insurance poli fiﬁf&ﬁ ‘relating 1o any of
e Seoured ﬁswm that the Borrower is entitied 1o’ possess;

663 all deeds and documients of title {if any) relating to the Book Debis as the

Lender: may specify from time 1o time; and

6.64 copies of all the Relevant Agreements, certified to be trus copies by gither

‘a dirgctor of the Borrower or by the Borrower's solicitors.

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

leasehold property, Insurance is the responsibility of the landiord under the
Yerms of the lease, gither procure that the landiord insures and E{aepﬁ
insured or, f and 1o the extent that the landiord doss not do so, iteelf instre:
‘and keep insured) the Secured Assets against:

{4} loss ordamags by fire or terrorist acts;
{Eﬁ} other rigks, perils and contingencies that would be insured sgainst by

reasonably prudent persons carrying on the same class of business
ag the Borrower: dnd

11



8.5

8.5

610

Proceeds of insurance policies

(€} any other rsk, perils and ammgaﬂmm} as the Lender may
r@amnabiy f&iﬁ;ﬁi?@:

Any such ingrance must be with an insurance company or underwriters,
and on-such tenms, &s dre r@asmabéy am@ma%:sﬁﬁ to the Lender, and must
be for riot less than the replacement valus of the relevant. Eéﬁurﬁd Ansets.

6.7.2  The Borower shall, af requested by %m Leﬁdé§ protuce 1o the Lender
sach ‘polioy,. mﬂﬁm’m or dover ndte fﬂ?aﬁ;ﬁg 1o the insurance required by
clause . 6.7, {or whare, in-the Case of any leasehold ‘property, that
insurance ig effected Dy the landiord, siich svidence of fsurance as the
Barrower is entiled m obtain from: the landiord under the terms of the
r@?warﬁ ﬁ&ﬁ%}

673  The Borrower shall, if requested by the Lender, pfwum that @ note of the

Lenders interest is endorsed upon each insurance policy maintained by it
or any person on He behalf in accordance with clause 6. 7.1 and that the
“terms of each such insurance policy reguirg the insurer not to inva lidate the-
_m%my as against the Lender by reason of the act or default of any mth@;rj
joint or named insured and rot to cancel it without gw:ﬂg at least 30 days'
Cprior written notice 1o the Lender,

Insurarnice premiums

The Barrower shall:

681 promptly pay all premiums in respect of each insurance policy migintained
by-it.In sccordance with clause 8.7.1 and do all other 1Hi ﬁgs necessary 1o
keep that gx:::frl éf:gg' in full force and aﬁﬁm and

B.82 (i the. Lender so requl rea} produce 1o, or deposit with, the Lender the
teceipts: for all premiums and other paymeanis ﬂE*{?E%SEHW Hfor effecting and
éca&r:smg e each fnﬁuraﬂm policy maintained by it in - actordance with.
clause 671,

The Borrower shall not do or omit to do; of permit to b done or omitted, arny act or
thirig that may invalidate or ofherwise prejudice any instrance pol icy mairtained by
it in accordance with clause 6.7.1.

All monies received . or receivable by the Borrower under any insurance policy
maintained by fin accordance with clause 6.7.1 {includi ing all monies réceived or

receivable by it under any Insurance Pmmy} at any time (whathar or not the ﬁ%unfy
ponstituted iﬁy this deed has becoma enforceabls) shall:

6.10.9 :Emfﬁﬂﬁﬁﬁﬁiﬁiy be paid into a Designated Account;

6.10.2 if they are nat pald directly 1o the Lender by the insurers, be Held by the
Borfower as trustee of the same for the benefit of the Lender {amﬂ the
Borrower shall account for them to the Lender), and

12
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6.10.3

be applied in making good or recouping expenditure. in respedct of the loss
or damage for which. those wonies are received or, after the sﬁmrn&y
canstituted by this doed has become @ni@rc&ame and f the Lender so

-dirgcts, In o towards discharge of reduction of the Secured Liabiiities,

Natices 1o be given by the Borrower

The. &mrmwﬁ_ssﬁ‘as?:

g

_an'the executidn of this deed and as s0 requested by the Lender from time
o time:

{a} give nolice to each counterparty to a Relevant Agreement in the form
‘set out in Part 1 of Schedule 2; and

(b} procure that each countsrparty provides to the Lender within five

Business Days an acknowledgement of the notice in the form set out
in Part 2 of Schedule 2;

on the execution of this deed and as so requested by the Lender from fime -
o fime: - '

{a} -give notice to each insurer under an Insurance Policy in the form sat
out in Part 1 of Schedule 3; and

Dy procure that each insurer provides 1o the Lender within five Business:

‘Days an ackriowl w@@m@n‘t of the natics in the farh sét outin Part 2
‘of Schedule 3-and

on the execution of this deed and as <o a‘ﬂqw%i@ﬁ by the Lender from time:
o time:

:r{’a}f Give notice to each bank, financial institution or other person (other

than the Lender) with whom the Borower holds an actount
{including sach Deslgriated Account) in the form set aut in Part 1 of
Schedule 4; asﬁd

{b} procure that each such bark, financial insfitution or other person

provides to the Lender within. Tive Busiiess Days an
acknowledgement of the notice in the form of Part 2 of Schedule 4.

information

The Borrower shall:

6121

6122

g12.5

give the Lenider such information conceming the location, condition, use

‘and operation of the Secursd Assets as the Lender may require:

permit any persons designated by the Lender and any Feceiver to enter.on

its premises and inspect and examine any Secured Asset, and the rﬁ*ﬂf&i‘dﬁf
_fe-:fiaimg to that Secured ﬁaﬂm’s at a! ‘reasonable times and on reasonatile
prior notice; s

prorplly ﬁmif}f the Lender in writing of any action, claim, notice or demand
made hy or against it in conrection with all or any part of a Secured Asset

13



6.14

7.2

T3

or of: any. fact, matier or circumstance which may, with the passage of ime,
giviz rise 1o sich an action; clalm, notice of demand, together with, in gach
case, the Borower's proposals for et g, gl {ﬁafmg compounding or
contesting any such action, Cladnt, niotice or damam and shall, subject to
the Lender's prtar aﬁprma ?mpigmam fhms@ g}fﬁmma g atits own expense..

The Borrower shall promptly pay all taxes, fees, licerice duties, registration charges,

Insurance premiunis and olther outgaings in réspect of the Secured Assets and, on
demand, produce evidenteof paym@m to the Lender. '

6.14.1 The Borrower shall:

{a) atits own cost, if at gny time so redquired by the Lender, appoint an
-accountant or firm of ‘accountants nominated by the Lender to
investigate the financial “aftairs of the Borfower and répor to the.
Lender; and

(b} co-operate fully with any accountants so appointed and | mmeﬁza&aty-
provide those accourtants with all information requested. '

6.14.2 The Borrower authorises the Lender to make ‘an appointment as it shall.
- think fit at any time, without further au’thﬂ}nw from the Borrower. I every
-_cas& me B@rfﬁwar ahaii ;::vaya of reimburse the Lender for, the fees and

Fﬁﬁ?ﬁ;ﬁw COVENANTS

Maintenance

The Borrower shall keep all buildi ings and alt fixtures on gach »@rm@my i gam’i aﬁf}
substantial repair and condition.

Preservation of Property, fixtures and Equipment

‘Conduct of business on Propertiss

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

7.2 pull down or remaove the whole, or any part of, any build lirg forming part of
'amy“ ?rwer&y or permil the sarme o oceur;

V.22 make or permit-any material alterations to any Property, o sevel or

remove; o permit 1o be severed or rémovad, any of it fidures: or

723 remove or make any material alterations 1o any of the Equipment. b@langmg-_
o, OF in use by, the Borrower on any Froperly {except to effect necessary
rapairs o replace %hﬁ:m with new or irproved madels or subistitutes),

The Borrower shall carry on its trade and business on those parts (i any) of the
Properties as are used for the purgoses of trade or business in accordance with the

‘standards of good management from time to 4 ime current in that trade or business.

14



7.4

7.5

?sﬁ

77

Compliance with covenants and pa

Payment of rent and oulge

The Borrower shall

741 give Tul particulars to the Lender of any nolice, order, direction,
designation; resolutlon of proposal givedi of ade by any planning authorl ’i‘y
~or cther public. body or authority {Fimmmg Notice) that specifically applies
o any ng:z&rty or fo-the locality in which it is situated, within seven days
‘after betoming awarg of the refevant Planning Notice: and

742 catits own expense, immediately on request by thie Lerder, and at the cost
of the Borrower, take all reasonable and necessary steps o comply with
any Planning Notice; and ke, or join with the Lender in making, any

‘nbjections or representations in respect of that Planning Notice that the
“Lender may desirg.

Tha Borrower gh-aﬂt

751 ohserves and perform all covenants, stipulations and conditions to which:
each Property, or the use of it, Is or may be subjected, and [if the Letder
s requires) protiuce em{iaﬁ»r:@ sufficient to salisfy the Lender that those.
covenants, stipulations and conditi ions hav& Dean mi}wwmﬁ and perormed;

752 d liligently enforce ai Covendnts, stipulations and canditions benefiting each:
' ‘Property and shall not (and. shall not agree o) waive, release or vary any o
the same; and

753 {without prejldice 1o the generality of the f@regmg} Whare & F‘mﬁer‘ty or
part-of if, iz held under & lease, duly and ;}umiua y-pay all rents due from
time todime, and: perform and obiserve all the tenants covenarts and
‘conditions,

qoings
The Borrower shall:

7.6:1  where a Property, or part of it, is held unider a lease, duly and punciually
pay all rents due from time to time; and

7.8.2  pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating 1o or iniposed on- @aﬁh
Property.or o its gccupier.

Maintenance of interests in Properties

The Borrower shall not; without the prior wiitlen conisent of 1he Lendsr:

TN _grarﬁ oragree 1o grant, any licence or tenancy | affecting the whole or any
part of any Properly, or exercise, or agree 16 exercise, the statutory. powers
of leasing or of ame;ﬁzﬂg surrenders undér sections 99 of 100 of the Law
of Property Act 1925; or




7.8

78

7.0

7.1

A2

7.3

7.2 in any other way dﬁﬁ@ﬂﬁ% of, Gurrender or create, or agree to dispose of
surrendsgr ororeate, any legal or @qu:tahi@ estate or mt@ﬁ%ﬁ% int thie whole or
any pan c;f any Pmmﬁy o

1 the title 10 any Property is not registerad at the Land Registry, the Borrower shall
procure that no person (other than itself} shall be registered under the Land
Registration. Acts 1925 to 2002 as proprietor of ail or any part of any Property
without the' prigr- writign consent of the Lender.: Th@ Borrower shall be hable for the

costs and axpenses of the Lender in- lodging Cadtions against the registration of the:

title 1o the whole or any ‘part.of @y Property from tifie o time.

Development restrictions

The Barrower shall not, without the prior wiitten consent of the Lender:

7.8.1°  make-or, insofar as it is able, permit others 1o make any application for
planning parmission or developmant consent in redpect of the Property; or

V.82  cary cut, or permit, or suffer to be caried out on any Property any

development as defined in the Town and Gﬁsumw Plarini ing Act 1990 and
the Planning Act 2008, or change or permit or suffer 1o be changed the use.
“of any. Property.

Environment

The Borrower shall:

7101 comply with all the réquirements of Environmental Law both in the conduct
of s general business and i the managemam POSSESSION OF oosupation
of edch Property, and

7.10.2 obtain and comply with all aulhorisations, permits and other types of
licences necessary utider Envirorimental Law

Ho restrictive obligations

The Borrower shall not, without the prior written congent s:s‘f the Lender, enter into
any onerous or restrictive obligations affecting the whaole or any part of any
Property, or create of permit 1o arise any overriding interest, easement or right
whatever In or overthe whole or any part of any Proparty.

The Borrower shall procure that no person shall become entitled to assert any.
g:;mmreiﬁfy ar other like right or interest over the whole or ainy part of any Property
withiaut the prior wiitten consent of the Lerder,

The: Borrower-shall permif the Lender, any Receiver and any- parson appointed by
gither of them to enter ofy and inspect any Property on reéasonable prigr notice.

16



7.4

7.15.

7.8

perty information

The Borrower shall inform the Lerder promptly of any. acquisition by the Bormower
of, or mmrafa’i mads by the Borfower to acquine, Y. ?iﬁ@ﬁﬁ’d ssma@zmlti or other
intarest inany property.

VAT option to tax

The Borrower shall not, without the: prior writterrconsent of the Lender:
7451  exercise any VAT bption to tax in reiation 1o any Propery: or

TARD. rovoke any VAT option to tax esercised, and gdisclosed 1o the Lendér,
before the date-of this deed.

Hegistration at the Land Req

istry

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

"No disposition of the registered estate: by the proprietor-of the registered estate or
By this pm;mgtﬁr fany registered charge, not being a charge registered before: the-
eniry ‘of this restriction is 1o be registared without a written consert signed by the
proprietor for the time being of the charge dated [DATE] in favour of Keith Young
referred toin the charges register.

i

INVESTMENTS COVENANTS

Deposii of title documents

BT The Borrower shall;

{8)  onthe execution of this deed, deliver to the Lender, or as the Lender
' may direct, all stock or share cemfiﬁaie:% dinc other documents of fitle
or gvidante of pwnarship refating o any Investments pwned by the
Boriower at that tirne; and

by on the purchase of acquisition By i of investmants after the date of

- this deed, deposit with the Lender, or as the Lender may direct, ail
stock or share cerlificates and other documents of title of evidence of
ownership relating to those Investments.

B.1.2 At the same fime as depositing documents with the Lender, or as ma

‘Lender may direct, in accordance with clause 8,1.1, the. %mr@w&r shaté
‘deposit with the Lender, or as the Lender may di rect;

{a) all stock transfer forms felating 10 the relevant Investnients duly
ﬁ:ﬁm}i} lgted and-executed by oron benall of the Borrower, Bt with the
name of the transierce, the consideration and the date left blank; and

by any other documents {in each case duly completed and executed by

or on behalf of the B@ﬁﬁ%f} ihat the Lender rmay request to enableit
of any of s nominees, or any purchaser or transferee, to be

17



8.2

83

B4

821

822

832

B4

B2

Dividends and veting rig|

registered as the owner of. or Otherwise oblain a legal litle to, or o
perfect itg secur ity interestin amy of the relevant Invéstments,

sn that the Lender may, &t any time and without notice 1o the- Borrower, .
Lﬁm@%ﬁte and present those stook transfer forms and other ﬁmﬁumemm o

the issuer of the | ﬁ’vﬁﬁtmmﬂﬁ for registiation,
Mominations

“The Borrower shall t@rmaﬂata with mmaﬂ;ﬁt& sffect all nominations it Ay

have made (including, without limitation, any nomination made . unider

‘section 145 or gection M@ of ‘the: Eﬂmpﬂﬂraﬁ Act 2008} in mﬁp@m of any

investments and, pending that termination, procurs that any person so

‘nominated:

{8} does not exercise any rights in respect of any Investments wzthmm’f

the prior writlen approval of the Lander: anfﬁ

{b) immediately on receipt by i, forward to the Lender afl
communications or other information received by it i respect of any
Investments for which it has been so nominated.

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

{irchiding, without imitation, any rights under sections 145 and 148 of the

Companies Act 2008) 1o nominate any person’ in respect of any of the
Investmeants.

The Borrower shall:

obtain all consents, waivers, approvals and permissions that are

negessany;: pnder the arlicies of assodiation [or otherwisa) of an issuer af
any. Investments, for the transter of the Investments tothe Lender or its:
ngrminee, or to 4 @ummﬁer on anfgﬂmm@ﬂi of thie %@auﬂiy ﬂ@ﬁﬁtliiﬁ%ﬁi by~

‘this deed; and

procure the amendment of the share transfer provisions. {inct udtmgi Bt nct

Jimited 16, diletion of any presemption provisions) undar the:aiticles of

association; other constitttional document or otherwise of each issuer of

the Investments in any manner that the Lender may require in order to
-permil the transfer of the Investments to the Lender or its nominge, ortoa.
purchaser on enforcement of the security constituted by this deed.

his before enforcemsnt

Before the security constituted by this deed becomes enforceable, the

‘Borrower may retain and apply for its own use &l dividends, inferest and
‘Bther monies paid of payable in raspect of the Investments and, if anyare-

paid or payable 1o the Lender o any of its nominess, the Lender will hold

‘&l those - div idends, interest and other monies received. by it for the

Eﬂrm}w@f arich will pay. them o the Borrower promptly on Taguest.

Betore the security constituted by this deed becomes enforceable, the
Borrower may exercise gil vm;ﬂg and other righits and af:}wera i reamfst of

18



8.5

8.5

&7

No alteration of constitutional documents o rig

the Investments or, i any of the same are exercisable by the Lender ofany.
of its nominees, to-direct in wiiting the exercise of those. w}tmg and other
rights and powers. provided that!

fay itshali not oo so inany way that would breach any provision of the.
: Famiz‘ty fﬁagm&mem or this deed or m? any purpose inconsistent with
‘the Facility ﬁag;’a@maﬂi of this. cﬁ@aﬁ Card '

{bj the exercise of, or the Tailure to exercise, those woling raghts or other-

" rights and powers would rist, Inthe Lender's opinion, have an
_'_aduar% effect on ths value of the Investments of otherwise préjudice
the Lender's sectir ity under this tesd.

8.4.3 The Borrower shall indemnily the Lender against any loss or Habiiity

. incurred by the Lender (or iis nominee) as & consequence of the Lender {or

its nominee) acting in respect of the lnvestrents at the direction of the
Borrower.

244  The Lender shall not, by axamzsmg or not exercising any voting rights orf
otherwise, be construed as permitling or agreeing to any variation or other
change In the rights attaching to ar. Eﬂﬁmrraﬁ by any of the | Investments.
‘that the Lender considers prejudicial 1o, or impairing the value of, the
“security created by this deed.

Dividends and voling rights sfter enforcement

Aftar the security constitited by this deed has become enforceable;

8.5.1 ol dividends and other distributions pald in respect of the Investments and
-_rem ived by the Borrower shall be held by the: Borrower on trust for the
Lender and immediately paid-into & Designated Account or, received by
frie Lender, shall be refained by the Lender; and

862 all voting and other rights and powers attaching o the Investiments shall be
&mm%ﬁ by, of at the direction of, the- Lender and the Borrower shiall, ang .
ghall @mmura that its nominees shall, mmpf}f with any directions the Landar
may give, in its absolute: ﬁiaﬁ{:mi fon, conceming. iﬂe ‘xercise of. ’ah{‘m% rights
and powers.

Cails on Investments

Nohwithstanding the security creatad by this deed; the Borrower shall promptly pay

all calls, 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 liability in respect of ary such calls, instalments of

other. paym&nts

hts attaching to Investments

The Borrower shall nol, without the g:»ﬂﬁr wrmﬁn ﬁmﬂaﬁt of %3’1@ Lender, amsansi £

agres o the amwc%m@ni of:

8.7.1 the memorandum or articles of association, or any other constitutional
dacuments, of any issuer of the Investments that is not a public. company;
or
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8.9

‘B.8

872 ihe rights or liabilies sttaching 10, or conferred by, all or any of the
Investments.

Preservation of Investmenis

The Borrower shall ensure (55 tar as i s able to by the exercise of all voting rights,
powers of control &nd other means available to'it) thal any issuer of the Investments:
that is.nota public company shall not:

EL-E{’%_ &r‘asﬁ lidate or subidivide any of the investments, or re-organise, exchange,
repay.of reduce its share capital in any way:

B8.2 issue anv new shares or stook; or
153,,5:;3'- refuse to register ary transter of any of the Investments that may be ﬁdgaﬁj_'
' with it for registration by, or on behalf of, the L@nﬁ@r of the Borrower in
-accordance with this deed.

invesiments information

The Borrower shall, promplly foliowing receipt, send to the Lender copies of any
notice, circular, report, stdounts and any other document receivied by it that refates
to the lnvestments.

nation

The Borrower shall prompily copy 1o the Lender and comply. with all r@ﬁ;u%m for
nmmm’f;@n whrz?;h am ma{:ﬂe md&r i?’kﬁ Gum;@am ies At Eﬁﬁﬁ (m{:iu{img, th{}uﬁi_
i

b al | or aray pm of ﬁ"i% ﬁa:‘:m‘e{:ﬁ ﬁaﬁgﬁtﬁ !? ri fal S-i{’% lz::ir::n 5@ &m Lenm‘er may Eé@m: t{}
pfﬁ}vzﬂe such information as if may have on behaif of the Borrower.

EQUIPMENT COVENANTS

Mainteniance of Equipment

Thie Borrower shail:

G.1.1  maintain the Eouipment in goad- and serviceable condition {except for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturers  instructions and fecommendations  and
mainteriance or servicing schedules;

912 at its own expense, renew and réplace any parts of the Equipment when
they become obsolete, wornout or damaged with parts of 2 similar qmlﬁy_
aﬂ@ ot equal or greater value; amﬁ

9.1.3  not permit any Equipment o be:

fay  used orhandled other than by properly qudlified and trained persons;
T o FEET

{t}} overloaded or used for any purpose tor which ;i is not designed or
reagonably suitable
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5.2

8.3

Ta.

101

'13;2

11

1

The Borrower shall promptly pay all taxes, fees, licence dulies, registration charges,
insurance premiums and other mtgﬂmgfg in-respect of the Equl ipment -and, on
demand, produce evidence {Tﬂ such payment to the Leﬂd&r '

The Borrowesr

QE‘E shall, i-so requested: my the Lender, affix o and mamtam o each tem of

Equzpm@m in & conspicuous place, a ¢learly lagible ﬂ%entsﬁ{:ﬁtsm plate
“Gontaining the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions 1o it [and ancitlary equipment] are
subject to & fixed charge dated [DATE] in favour of Keith Yaung; and

9.3.2. -shall niot, and shall riot permit any person to, concesl, obscure, alter of
remove any plate affidad in accordance with clause $.3.1.

BOOK DEBTS COVENANTS

10,11 The Borrower shall as an agent for the Lender, collect in and realise all
Book Debis, pay the proceeds into a Designated Account immadiatel v af
recaipt and, mn@mg iﬁat pa‘ym@ni h@d {h%@ pr@{;wﬁﬁ i trust a‘m‘ the:
Lender;

1012 The. Borfower shall not, without the prior written consent of the Lender,
wsthdraw any amourits standing to the: cradit of any mamgﬂamﬂ Aocount:
g

10,13 The Borrpwer shall, it called on to do 50 by the Lender, execute a legal

- -assignment of the: Boick Debts tothe Lender on such terms as the Lender
‘may require and give notice of that assignment to the debtors from whom
the Book Debts gre dug; owing or incurrerd:

Preservation of Book Debts

The Borrower shall not (except as provided by clause ‘Eii:i'ﬂ or with thie prior writhen
mngam of the Lender) r@ﬁ@aaa exchange, {z@mmunﬁ sat-off, grant time of
indulgence in respect of, orin any other manner deal with, all or aﬁy of the Book-
Dibils.

FELEVANT AGREEMENTS COVENANTS

Belevanl Agreements

1111 The Borrower shall, unless the Lénder agrees dtherwise Il vwiiling, comply
with the terme of any Relevant Agreement and any othér document,
agresmeant of arraﬁg&mem mmpmsmg the Secured Assets [other than the
Instrance Policies).
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12,

121

1.2

12.3

134

13.2

11.1.2  The Borrower shall not, unless the Lender agress olhierwise in writing:

(a} amend or vary o agree to any change in, of waive any requirement

(0 settle, compromise, terminate, rescind or - discharge: (except by
petformarice); or
{c} -abandon, waive, dismiss, release of discharge any action, claim or
_-mm&&ﬂmga againﬁi any courterparty 1o a F%E%sauant Agm@m@m or
other parson in connection with,
any Relevani Agreement of ‘any other document, agreement or arrangement
cormprising the Secured Assets (other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Borrower shall take ail necessary action to sateguard and maintain present and
future rights in, or relating o, the Intellectual Property including (without nmsfahcm}_
by observing all covenants and stipulations relating to those rights, and by paying
sl appiicable remwa | tees, ficence fees and olher cutgoings.

The Borrower shall use all roasonable efforts: 10 register applications for the
resgistration of any infellectual Property, and shall keep the Lender informed of all
matters relating to each Eﬁﬁh registration.

Maintenance of lnteliectual Property

The Borrower shatl oot ;}@mat awg intellectuatl Property to be abandoned, cancelled:
or o ia;me

POWERS OF THE LENDER

1311 The Lender shall be entitisd (bt shall not be obliged) to remedy, at any
time, a breach by the Borrower &F any of its obligations contained in this
dead. '

13.1.2° The Borower irrevocably authorises the Lender and its agents to do all
"thangﬁ that are necessary or desirable for that purpose.

1303 Any monies: %xmﬂdﬁfﬁ i::sy ‘tha Lendar in remeadying a breach by the
‘Borrower. of its obl igations contained in this deed shall be reimbursed by
‘the Borrower to.the Lender on a ful | amﬁ&mn W basis and shall carry nterest:
‘i dccordance with clause 20.1.

Exercise of rights

13.21 The rights of the Lender under clause 13.1 dre without prajudice to any
other rightsof the Lender under this deed.
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13.4

135

13.6

13.2.2 The exercise of any rights of ihe Lender under this deed shall not make the
‘Lender liable fo'accourt asa morgages In possession,

Power to dispose of chatiels

1331 Ab-any time. after the security constituted by this deed has become
eriforceshi &, the Lender or any Receaiver may, as agent for the Borrower,.
ﬂ%ﬁ;}@ﬁﬁ of aﬂy chatiels or produce found on any Properly.

13.3.2 Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.31, the Bofrower shall indemnify the:
Lender and aﬂy Receiver against any Hablity arising from any disposal
‘made under clause 13.3.1.

Lender has Heceiver's powers

To the extent. permitted by law, any right, power or discretion conferred by this deed

on a4 Receiver may, after the security constituted by this deed has become.
enforcedble, be sxercised by the Lender in relation fo any of the Secured Assets

whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appomtment of a Receiver.

Conversion of currency

13.5.1 For the purpose of, or pending the discharge of, any of the Secured
‘Liabiiities, the Lender may convert any moriies received, recovered or
realised byt under this deed (including the. procesds of any previous
conversion under this clause 13.5) from their sxisting currencies of
denomination into ary other surrencies of denomination that the Lender
rrvay thirik fit..

'fﬁiﬁg?. Ary such conversion shall be effected at [Barclays Bank pid's] then

pravailing spot selling rate m? exchange for amch other currency against the
existing cumency, -

13.5.3 Each reférence in this clause 13.8 fo & curreéncy xtends to funds of that’
currency and, for the avoidance of doubt, finds of one currency may be
-canveried into differant funds e:}? thu Same currancy.

New accounts

13.68.1 |t the Lender receives, or s deemed o have receivaed, notice of any
.-ﬁuma&u@m Security, of other interast, aﬁem:ﬁg all of part of the Secured
Assets, the Lender may open & new -account. for the Borower in the
Lender's books. Without prejudice 1o the Lender's ngm o mmbm@
accours;. no. money paid 1o the credit of the Borrower in any such riew
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilites.

13.6.2 I the Lender does not open-a new account immediately on receipt of the.
© police, or deemed notice, under clause 13.6.1; then, unless the Lender
“gives express written rigtice o the contrary 10 the Borrower, all paymanis

made by the Borrower to the Lender shall be treafed as Having been
cradited to'a new account of the Borrower and not as having been applied
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137

13.8

14.

14.1

14.2

oiow
Ta i

[ENFORCEMENT OF SECURITY

in. reduction of the Secured Liabilities, as from the. fime of receipt or
deemed receipt of the relevant rotice by the Lender.

indulgence-

The Lender may, at its discrelion, grant time of mhar v gence, of make any other

afrangement, variation or release with any person fict being a ;}aﬁy fo this desd
twhisthier or niot-any suieh pﬁarmﬂ ts jointly ltabile with the Borrower in respect of-any
of the Becured Liabiiities, or of any other security for thetm without orejudice sither

to this deed or fo the. fabil Ejg a‘:ﬁ ’rh% Borrower ?::::rr the Seoured Liabil ﬂiﬂﬂ

gintment of an Administralor

13.8.1  The Lender may, without ndtice to the Borrower, appoint any ohe of more
persoris o be an Administrator of the Borrower pursuant to Paragraph 14
“of Schedule B1 of the insol wency Act 1986 if the security constituted by this.

“déad becomes enforceable

13.8.2 Any appointment under this clause 13.8 shall:

{a) be'inwriting signed by a duly authorised signatory of the Lender: and

{b) take effect, in accordance with paragraph 19 of Schedule B1 of the
insclvency Act 1886,

13.8.3 The Lender may apply to the -'Gﬁm'ﬁ._fﬂs an order removinig an ﬁﬁﬁ"ﬁt’in%ﬁiraﬁm

from office and may by notice i witing in accordance with this clause 18.8

appolnt a replacement for any Administrator who has died, resigned, been
mmn}u@d of whi has vacated office ‘upon ceasing lo be @uajsf ed,.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by. this deed shall become immediately anmmaﬁma it an

Event of ﬁaf&aui”ﬂ: ma:mf's;

Discretion

After the security constituted by this deed has become enforceable, the Lender
may, in ils absolute discretion, enforce all orany part of that S%E:Wiﬁy at the times, in
the manner -and on the terms it thinks fil, and iake possession of and hold or

dispase of &l or any part of the Seclred Assets,

15:1.1  For the purpodses of all powers implied by statute, the Beoured Lisbiit
' are deemet to have mwma due and payabile o the ﬁm@ of this deed.

15.4.2  The power of sale and other powers confeired by section 101 of the LPA-
1925 (as varied oF extended by this deed) shall be immediately exercisable
at any time after the security constituted by this deed has become
erforceable under clause 14.1.
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Extension of statutory

15.1.3  Sechion 103 of the LPA 1925 does not z:z;ag:ziy o the security. constituted la:;y
this deed..

The mamtm’f powers of leasing and acoepling sirfenders corferred on mirtgagees
‘under the LPA 1925 and by .aﬁg.s'__mhar statite are exended &0 as o authotise the
-Lender and any FHeceiver,-at any time after the séauraiy constituled by this deed has

become enforceable, whether in‘its own name or in that of the Borrower, to.
1521 grant a lease or agresment to lease:
1522 accept surrenders of ledses; or

15.2:3 grant any option of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a premium and corntaining such covenants on the paft of the
Borrower, and o such terms and conditions (including the payment of money 1o a

legsee of tenant on a surrender} as the Lender or Recsiver thinks Tit without the
need to comply with-any of the restrictions imposed by sect ons 99 and 100 of the:

LPA 1925,

Access on enforcement

16.3.1 At any time after the Lender has demanded payment of the Secured
Lighilities. or if the Borrower defaults in‘the perlormance of it mbhgaﬁia‘:}m
under.this deed or the Original Facility Agr@émaﬁm the %ﬂmw&r will allow
the Lander or its Recsiver, “without tarthar notice or mmaﬂﬂ imimediately
o exercize all #s fgm% g}cswwﬁ and remedies In paricular {aﬁﬁ without,
ltmﬁaxaﬁn} o ﬁakﬁ possession of any Secured Asset and for that purpose to.
eniter on any prémises where a Secured Asset is situated {or where the
Lender or a Receiver reasonably believes a Secured Asset ta be situated)
wath@ui mﬁ:us‘rmg any | :ab;asl;?y tor the Eﬁ;rﬁwezr for, or by dny reason of, thai
antiy.

1532 Atall imes, the Borrowsr milst use its best endeavours 1o allow the Lender.
or its Figceiver access to arly premises for the purpose of clause 15.3.1
{including obtaining any necessary. consents or permits of other mrsana}_
‘and ensure that its employess and officers do the same.

Prior Securit
154:1 Al any time after the s&murﬂ;yf congtituted ?J‘;,# this -deed has become

-anforceable, or after any powers: conferred by any S@awr ¢ having. priority
o this deed shall have become exemlsab le, the Lender may:

{ay redeem that orany other prior Security
b} procure the transter of that Security to it; and
{f:} settle and pass any account of the holder of any prior Secuiity.

1542 The setement and passing of gny such account passed shall, in the
absence of any manifest errof, be conclusive and bindi ing on the Ewmwm
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18.7

15.8

15.9

All mionies paid by the Lender to an encumbrancer-in settlemeant of any of
those accounts shall, as from its payment by thie Lender, be dug from the.
Borrower 1o the L@nﬂw on current account and shall bear. mtm%‘é and be
secured as part of the Secured Liabilifie

Protection of third parties

Mo purchaser, maﬂgag}ee or gther parson dealing with the mr"sdw any Aeceivar of
Delegate shall be eoncerned fo enguire;

15.5.1 whether any of the Secured Liabilties have become due or payable, or
rernain unpaid or urdischarged;

15.5.2. whethier any power the Lender, a Heceiver or Delegate is. purgotting 1o
‘exercise has become exercisable or is properly exercisabile; or

15.5.3 how any money paid 10 the Lender, any Hecelver or any Delegate is 10 be-
‘applied.

?rﬁwiﬁg jes

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
mmunities conferred by the LPA 1825 on morigagees and receivers.

No liability a3 mortgagee in possession

Neither the Lender, any F—’E%Gawn ary Del agate nor-any Administrator shall be-
liable, by reason of entering into-possession of a Becurity Asset or for any other
reason, 1o account as mﬂﬁgag@ﬁ - possession in respect of all or any of the
Secured Assets, nof shall any of them be lablg for any loss on mahsmm of, orfor
aty act, neglect or default of any nature inconnection with, all or any of ‘the
S@{:ur@ﬁ Asssts for which a morigages in ;ﬂ@ﬂﬁe% ion might be. fiable as such.

Conglusive discharge 1o purchasers

The receipt of the Lender, or any Receiver or Delegaie shall be a conciusive
discharge 1o a purchaser and, in making any. wale or other disposal of any of the
Securgd Assets or In making any acquisition i the ouercise of their respective
powers, ihe Lender, and every Receiver and Delegate may do so for any
consideration; in any manner and on any terms that it or he thinks fit

15.9.1 Tothe extent that:
Ea} the Secured Assels 'ﬁﬂﬂﬁtﬂum F_éﬂaﬁﬁiaé -’ﬁ@%'ia'fs&fa%; and

(b this deed and the obligations of the Borrower under it a‘:mﬁﬂum a
Security Financial Coliataral Arrangement,

the Lender shall have the right, at any time atter the securily constitined by
this deed has become enforceable, 1o a@pymmaw all or any of those
‘Secured Assets in of towards the payment or discharge of the Secured
Liabilities. in any ‘order that the Lender may, in its absolute discretion,.
déterming,
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18.

16.1

18.2

16.4

16.5.

166

15,92 The value of any Secured Assels appropriated in actordance with this:
claiise shall be the price of the- Secured Agsels at the time the right of
appropriation is. exercised as listed on any recognised market. index or
‘determined by any other mnathmn:i that the Lender may select’ {including
independent valugtion),

15.9.3 Thi Borrower agraﬁﬁ that the methods of valuation provided for in this
clause are commercially reasonable for the purpeses of the Financial
Collateral Fegulations,

Hecewen

At any time after the security constituted by this deed has become enforceable, or

at the request of the Borrower, the Lender miay, without further niotice, appoint by

way of deed, or otherwise in writing, any one or more persons 1t be a Receiver of
all or any part of the Secured Assets.

Aemoval

The Lender may, without further notice {subject o section 45 of the Insol vency Act
1986 in the case of an administrative receiver), from time to time, by way of desd,
or ptherwise in writing, remiove any Receiver appointed by itand may, whenevar it _
thinks fit, appoint a new Receiver in the place of any Receiver whose appointment .
may for any reason have terminated.

Remuneiation

The Lender may fix the remuneration of any Receiver appointed by it without the
rastrictions contained In section 108 of the LPA 1525, and tha remuneration of the
Receiver ghall be a debt ssoured t:ry this desd, to the extent not otherwise
discharged.

The power 1o appoint & FReceiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the insol vency Act 1986, the LPA.
1825 or olherwise, and shall be- ammsﬁat}a’g without the restr Gﬂ{}nﬁ contained. in
sections 103 and 108 of the LPA 1925 or otherwise,

Power of appoiniment exercisable desp

ite prior appointments

The power 16 appoint a Recsiver {whether conferred by this deed or by statute)

shall be, and remain, exercisable by the Lender ﬂaspsiﬁ any prior appointmeant in
réspect of all or any part of the Becured Assats..

Ay Feceiver appointed by the Lender under this deed shall be the agent of the

Borrower and the Borrower shall be solely résponsible: for the ctintracts,
engagements, acts, omissions, defauits, !ﬁﬁ%@ﬁ and remuneration of that Receiver
and for liabilities incurred by that Reteiver. The agefcy of each’ Receiver shall

‘sontinue until the Borrower goes into liquidation and after that the Receiver shall act.

as principal and shall not become the agent of the Lender.
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17.1

17.2

7.3

174

17.5.

176

Fealise Secured

POWERS OF RECEVER
General

17.1.1  Any Receiver appointed by the Lender under this-deed shall, in-addition 1o
the powers confarred on Him by :{-:tatme Thave the powers z::»ei outin aﬁamae
172 to clause 17.23..

1742 K imra 15 morg than ong Recelver holding office al the same time, each
Haceiver may fuﬁl&ﬁﬁ the ‘document appol inting him states - otharwise)
‘exarcise all of the powers conferred on-a %cw&r wﬁgz ‘this deed
ndividually and to the exclusion of ny other Receiver,

17.1.3 Any exertise by a Receiver of any of the powars given by clalse 17 may
be on behalt of the Borrower, the directors of the Borrower (in the case of.
thie powier contained in clatse 17, 16) or himself.

Repair and develop Properties

A Receiver may undertake or complete. any works of repair, building or
development on the Properties and may apply for and maintain any planning.

'pafmgsstaﬂ development consent, -bullding regulation approval or any - other-

permigsion, consent or icence to carry out any of the same.
Surrender leases

A Receiver. may grant, or-accept surrenders of, any leases or tenancies affecting

any Praperty and may grant-any other imerest or right over any Property on any

terms, and subject to any conditions, that he thinks fit,

A Recaiver -may vaifje services- and 'e'mmy-mmgage -any managers, officers,
servants, contrastors, workmen, agents, other persormel and professional atvisers

onany %@rms and- SUh;eﬁt to-any conditions, that he thinks it & Recei iver may

discharge any &uﬂh pESCN of any such person appoitted by the Borrower,

A Recelver may make, exercise of mmke any value added tax m@tst}n to tax as he
thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of rémuneration {in addition to.
all costs, o

ges and expenses incurred by him) that the Lender may prescribe or

Agree with

A Receiver may collectand get in the Secured Assets or any part of them in respect

of which. he is appointed, and make any demands and take any proceedings as

may seem expedient for that purpose; and take possession of the Secured Assets
with like fights. " |
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17.8

17.49

1740

17.11

1713

1714

17.16

Manage or reconsiruct the Borrower's business

A Recalver. may carry on, manage; develop,. reconsiruct, amalgamate or diversify or
concur i carrying on, ‘managing, developing, rm@n@ts‘ummg, amalgarmating. or
divarsifying the business of the Borrower.

Dispose of Secured Assels

A Recelver may sell, exchange, convert into money and realise all or-any of the.
Secured Assets in respect of which he is appointed In amy manner {including,
without limitation, by pubilic’ auction or jart ivate Sale) and ‘generally on any terms and
conditions ag he thinks fit. Any. sale may be for any sonsideration that the Réceiver
thinks it afd. g Receiver may promote, of tonsur N gromoting, -a company 1o
putchase the Secured Assets 1o be sold.

Sever fixtures and fitt]

ngs

A Receiver may sever and sell separately any fixtures or fitlings from any Property
without the consent of the Borrower:

Sell Book Debis.

A Receiver may sell and assign all or any of the Book Debts in respect of which he

8. aﬂmmieﬂ in any manner, and generally ‘on any terms and conditions, that he

thinks fit.

Valid recei ots

A Feceiver may give- valid receipt for all monies. and execute all assurances and.

things thal iviay be proper of desirable for reali ising any of the Secured Assets.

Make settlements

A Feceiver may make. any arrangement, settlement Or compromise betwesn the
Borrower and any mmr persor that he may think expedient,

A Receiver may t’;smgg orpsecute, erforce, defend and abandon all actions, suils
and proceedings in relation to any of the Secured Assets as he thinks fit.

Imiprove the Equipment

A Receiver may make substittlions of, - or improvements 1o, the: Equipment-as he
may thirik expedient.

Ma&:@ calls on Borrower members

A Feceiver may make calls G@mcﬁaimwat v of unconditionally on the membersg: r::af the
Borrowsr in respact of uncalled capital with (for that purpose and for the purpose of

wfammg payrments of any calls so mad@} thie same. mwerﬁ as are conferrad by the
articles of association of the Borrower on 18 directors In respect of calls authorised
o be made by them.
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1747

17.18

17.18

17.20

17.21

17.22

17.23

BRedeem prior Security

insure

A Receiver may, If he thinks fit, but without prejudice to-the indemnity in clause ?;é:}
effect with any insurer any poticy of insurance ither in ey or satistaction of or |
addition 1o, the: insurance ?Equ’ﬁ{ﬁ Wbe. maantﬁmﬁﬂ E‘:sy thie - E@ffﬂwﬁa‘ under iﬁ
deed.

‘Powers under the LPA 1925

A Heceiver may exercise all powers ;z;rwm for in the LPA 1925 in the same way
as it he had been. s:tuy agmsﬁ%@ﬁ tnder ife LPA 1825, and exercise all powers
provided for an administrative receiver in Schiedule 1 to the Insolvency Act 1986.
Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise monay
by borow) ing from the Lender {or from any other person) either unsecured or on the

security of all orany of the Secured Assets in respact of which he is- appﬂmzzw of

any terms that he thinks fit (including, i the Lender consents, terms under which

tHat security ranks i priority to this deed).

A Receiver may redeen any prior Security and setlle and pass the ‘accounts o

which: the S@aunw relates. Any accounts 5o seitlied and passed shall be, inthe

abserice of any manifest error, conclusive and binding on the. Borrower, -and the
monies s paid ﬂha (] d@amw to be-an expense pmmry ingurred. my the
F%@%ww '

Delegation

A Receiver may delegate his powers in accordance wiih this deed.

Absolut mmﬁﬁiﬂi owner

A Recelver may, in refation to any of the ‘Secured Assets, exercise’ all powers,

authorigations ang rights e wotid be z:;apab%@ o @x@mmg and do-all those adts.
anid things, as an absoluta veneficial owner could exercige or do in the @Wﬂs}rﬁhegﬁi

and management of the Sacured Assets or any part of the Secured fssets:

A Feceiver may doany other acts and things that be:

17.23.1 may consider desirable of ngcessary for realgﬁmg aty of the Setursd
ﬁsﬁ@ts

17.23.2 may consider incidental or conducive tomany of the rights -or powers.

“conferred on a Receiver under of by vidue: of this deed or law; or

17.23.3 Jawiully may or can do as agent for the Borrower.

30



18.

18.1

18.2

18.3

18.

19.1

183

The Lender or any Receiver may delegate {aither generally or spacifically} by power
ot attorney- of i any “other matiner 1o any PETSON Gy right, pewer, authiority or
diseretion conferred or-it by ihs deed (including the power of attormay dranted
under clause 221},

Terms

Thie Lender aind sach Recgiver may make a del egation on the terms and: ﬁmmdzmns‘-_
(including the power to sub-delegate) that It thinks fit.

Liability

Neither the Lender nor any Recetver shall be in any way liable or responsible. to the
Borrower for any loss or lial ity arising from any act, default, ‘omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Drder of application of proceeds

All monies received by the Lender, a Peceiver ora Delegate pursuant to this deed,

after the security constituted by thi is deed has become énforceable, shall {subject to

the claims of- any. person . having prior nights and by way - of variation of the LPA.

k] %5} e app fiad | ir the Toll ﬁwzﬂg order of priority:

1991 inor lowards payment of or provision for-all costs, charges and expenses
- incurred by of on behalf of the Lender {and any Raceiver, Delegate,
‘attorney or agent appoirited by i) under or in connection with this deed,.
and of all remurigration due to amy ‘Receiver under or in Gonnection with

i 5 daed:

19.1.2 i or towards payment of or provision for fhe Secured Lsabs itigs i any
“arder and mannerthatthe Lender determines: And

18,13 in paymant of the surpius (it any) 10 the Borrower or othar persod entitled to
it ' -

wpropriation

Neither the Lender, any Féceiver nor any Del @gme shall be bound (whether by

virue of section 109(8) of the LPA 1825, which is varied accordingly, or otheraise).

to pay or appropridte any receipt of payment first towards interest rather than

_'-E‘Z‘rme} ipal or otherwise in any particular order between any of the Saauraﬁ mabg&ls 85,

‘Suspense sccount:

All moniss received by the Lender, a Receiver or a Delegate under this deed:

18.4.1  may, at the discrétion of the Lender, Receiver or Delegate, be ciedited to-
- drly suspense or securities realised account;
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20.

2.1

20.2

18.3.2 shall bear interest, If any, at the rate agreed in writing between the Lender
and the Borrower; and

18.3.3 may be held in that account for 5o long as the Lender, ﬁeﬂewer or
Delegate Thmks fit,

COETS AND INDEMNITY.
Costs

The Borrower shall, within five %uam%% E}aya af a&@mancﬂ pay o, or mimbwsa the:
L@mdar anﬁ am’y R&{:QWE? azm a ‘Eu nmemﬁlzy t}am alﬁ mata ahaa‘g% EKB%ﬂS%E

ﬁf g:msci-zat @xp@n&;@s} mf:umd by tﬁa Lﬁm:frer any ﬂacewer mr Eﬂ}? EE& @ga’m m_
connection with!

20.1.1 this deed or the Secured Assets;
20.1.2 taking, holding, protecting, perfecting, preserving ‘or enforcing {or
aﬁammmg to do so) any of the Lender's, a Receiver's or a Delegate's
rights under this deed; of
20.1.3 ‘taking proceedings for, or recavering, any of the Secured Liabiéiﬁ'ieﬁ,

together with interest, which shall accrue and be payable: (without the need for any
demand for payment being made) from the date on which the relevant cost or

expense arose until full discharge. of that cost of expense {whethar before or after

;uﬁgmem ficule idation, ~winding up. or administration of the E@m}%i’} at the rate and
iry the: manner: wwf ed i the Original Facility Agreements.

Indem

The Borrower shall Indemnify the Lender, each Recelver and each Delegate, and
i raﬁpeﬂtwe employess and -agents agam% all liabilities, costs, expenses,
damages and losses {including. but not limited o amy “direect, Cindirgel or
consequertial losses, 1oss of profi; Ioss of reputation and all interest, penatties and
lagal costs {cal ﬂulatm e & full indemnily- basis) and all other pmfas@.aﬁﬁai Gosts and
expenges) sufferad of incurred by ary. of them ariﬁms; ot of oF i connaction with:

20.21 the exercise or nurported exercise of any of the rights, powers, authorities

or discretions vested in them under this deed or by law in respect of the
“Secured Assels;

S0:2.2 taking, holding, protecting, perfecting, preserving ar- ﬁf‘?fﬁ#mlﬂ@ {or
- gltempting 1o ::50 s0) the securily constituted try this deed; or

B2 any default ‘or -ciﬂia*y by the Borrower in :@grﬁﬁrmang_ any of :ﬁs E}_ij%%_gﬁ%i{:ﬁﬂ’ﬁ*

wnder this deed.

Ay past or present employee or agent may enforce the terms of this clause 202

subject to and in accordance with the provisions: of the Contréacts {ﬁrghi’% of Third
Fartios) ﬁ'd:t 1999,
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71
g
218

22.2

234

FURTHER ASSURANCE

Further aséurance

The Borrower shall, af iis-own expense, take whalever-action the Lender or any
Receiver inay reasonably require o

21.2.17 creating,. p@ﬁachﬂg or pmm@ftmg ‘the security intended to be credted E;Tg* this
dead;

2122 "fﬁfﬂﬁitﬁﬂﬂg_m@ realisation.of any Secured Asset; ot
21.2.39 facitaling the - exercise of any right, ;}@wm authority. or discration

exercisable by the Lender or any Receiver in respect of any Secured
Asset, '

'mmmng without  limitation (if the Lender or ﬂeaew&; thinks it expedient) the

execution of any fransfer, conveyance, aﬁmgﬂmem or assirance of all or any of the:

agsels forming part of (or intenided 1o form part of) the Secured Assels (whethér to

the Lender or 1o its nominee) and the gw ng o any riotice, order of direction and the
making of any regmﬁ:raimﬂ

POWER OF ATTORNEY

Appointment of atiorm

By way of security, the Borrdwer irrevocably appoints the Lender, every Receiver
and every Delegate separately to.be the attormey of the Borrower and, inits name,.
on-is behall and as its act and tiaaﬁ to execute any documents and do any acls
and thifigs that:

22.1.1 the Borrower js required to execute and do under this deed; or

2212 any attomey deems proper or desirable in exercising any of the rights,
powers, avthorities and discretions conferreéd by this deed or by law on’ the
Lender, any Beceiver orany Delegate.

The Borrower ratifies and confirms, and agrees 1o ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise; or purported exercise,
of all of any of the rights, powers, authorities and discretions referred 10 in clause
22.1.

FELEASE

Subject to clause 30.3, on the expiry of the Security Pariod (but not otherwise); the
Lender shall, at the request and cost of the Borfower, take whatever action s
necessdary 1o

23.1.1. release the Secured Assets from {he security constitlted by ihis deed; and.

231 2 reagsign the Secured Assels 1othe Borrower,
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o,

4.1

24.2

25,

251

252

26

26T

6.2

Waivers and consents

2411 Atany time, withotit the consent of the Borrower, the Lender may assign or
transfor any or 8l of fts rights and obligations under this: deed.

2442 The Lender may disciose to any attual or proposed assignes or transferes
any. information in its possessior that rélates to the Borrower, the Becured
Assels and this deed that the Lender considers appropriate.

The Borrower may not assign any of s $thﬁ or transfer any of its rights or
obligations, under this deed.

SET-OFF
Lender's right of set-0ff

The Lender may at any time set off any liability of the Borrower 1o the Lender
against any liability of the Lender to tHe Borrower, whether sither liability is present
or future,. ;qwdaf@d or uniiquidated, and whether or-not either liability arises under
this deed. If the labilities 1o be set off are expressed in ditferent cufrericies, the
Lender may convert either liability at & market rate of exchange for the purpose of
set-off. Any exercise by the Lender of Hs rights undér this clause 25 shall not fimit or
affect any other rights or remedies available to it under this dead or otherwise,

No obligation to set off

The Lender is riot obliged 1o exercise its rights under clause 25.1. I, however, it
doss éxertise those r&gms it st wc}m;}w mtﬁy the Borrower of the set-off that.
has been made.

Exclusion of Borrowet's right of set-off

All payments made by the Borrower 10 the Lender under this deed shall be made
without any sel-off, counterclaim, daduction of withholding {othisr than any
daduction or withholding of tax as: r@ﬂuafw by law.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Mo amendment-of this Heed shall be efféctive unless it isin wsmg and signed by, or -

o, E:}ﬁ;haf r:saf @amh party {or its authorsed rapresentative).

26.2.1 A waiver of any right or remady under this deed or by law, or any mmsem_

‘givers under this deed, is only: effective i - giver in wiiti fag; by the walving aF
consenting party and shall not be deemed a waivar of any other bresch ar
default; 1t only applies in the circumstances for which it is giverrand shall”
not @a*ewersf the party giving it from subsequently rel jwﬁg on the relevant.
- provigion.



263

28..
28.1

294

2622 Afailure o exercise, or a delay in gxercising, any right or remedy providad
under this deed G by law shall not constitute & walver of that or any other
right or remedy, prevent or rastrict any: further exercise of thator any other
right ‘or refmady or consti tute. an election to affirn this desd. Mg single or
‘parial exercise of any right or remedy ;}m” ded under this deed of by law
shali prevent or restrict the further exercise of that or any -ofher right or
remedy. Mo election to affinm this deed by the Lender shall be sffective
urless it m in writing.

Rights and remedies

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

SEVERANCE
-Seve:mme

It any provision {or part of a provision) of this deed is or becomes invalid, illegal or

unenforceable, it shall be deemed modified to the minimum extent necessary to

make it valid, legal and enforceable. I such madification is not possible, the

relevant QF{BWSEC‘H’! {or pari of & g:wra::awstm} shall be desmied deléted. Any mmdz%;ca’f;m )
i or-deletion of a provision {or part of & provisi ion} under this clause shall not affect:
thie Tegality, validity and enforceabilify of the rest of this deed.

COUNTERPARTS

28.1.1  This deed may be executed In any number of couiterpants, aach of which
wheri executed and delivered shall constitute a duplicate original, but all
"th@ Ga_um@rmﬁs Eha’i mga‘mer constilite one. dead:

28.1.2 Transmission r:;vf an éxacisted counterpart of this ﬁ@mj {%:aut for the
‘avoidatice of doubt ot just a algﬂatw@ page) by tax or émail {in PDF,
JPEG.or ciher dgread mrmm} shall take sffect a5 deli va‘ of an exscuted
counterpart of this deed. It either method of delivery is adopted, without
prejudice tothe val zé&%}r of thie deed thus made, each party shall provide the-
othiers with the original of such S%Wﬂ%mﬁﬁ 7S $00N 85 reasonably possible
therealter,

2813 No counterpart shall be effective Until each pary has sxecuted and
-delivered at least one counterpart,

THIBD PARTY FIGHTS

29,11 Except 48 expressely provided sisewtierein this deed, a person wholis nota:
party fo this deed shall not have any rights under the Coniracts {Rights of
Third Parties) Act 1999 to eriforce, or enjoy the benefit of, any term of this
‘deed. This does not affect any right or remedy of a third party which ax s,
ar i5-available, apart fiom that Act.
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30,

0.1

0.2

30.3

30.4

305

2812 The rights of the parties o rescind or agree any amendment or waiver
undér this deed.are not subject to the consant of-any other. ;mrmﬂ

FURTHER PROVISIONS

The security constituled by this deed shall be in addition to, and indepenident of,

any other sgcurity or guafamee that the Lender may hold for any of the Secured
Liabilities at any fime. No pror security held by the Lender over the W?’i{ﬁ@ or any.
part of the Secured Assets shall merge in the security created by this deed,

The security constitited by this deed shall remaln in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Lender
discharges this deed in writing.

Discharge conditional

Any release, discharge or setflement between the Borrower and the Lender shall be
daemed conditional 'on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refurided pursuant
to any law relating to nsmlweﬁﬂy, pankruptoy, wmﬁmg%m administration,
feceivership or otherwise. Despite any such release, discharge or settlemenit:

3034 the Lenderor ifs nominee: may retain this deed and the security created by
ar g;vwsuan% E{‘) it, inchu uding all @ﬁrﬁaa‘ﬁﬁa and’ ﬁmurﬂemﬁ redating to the
whote or any part of the ﬁ@sﬁwﬁﬁ% Assets, for @iy ;:senmﬁ that the Lender
deems hecessary o gmrmwcﬁsf& the - Lam:’ém wr’iﬁ securtity Bgainst any such
avoidance, rediiction o order for refund; and

30.3.2. the Lendermay recover the value or amount of such security or payment
' from the Borrower sutasa@;uenﬂy as'il the release, discharge or setflemient
had not dcourfed,

Certificates

A certificate or determination by the Lender as to any amount for the fime being due
to it frof thie Borrower under this deed and the Original Facility Agreemenis shall
be, in'the absence of any manifest error, conclusive evidence of the amount dug.

Tha restriction on the right of conso ﬁ:ﬁamn m.:miamﬁd ity section 930f the LPA 1925
shiall not apply to this deed. '

Motwithgianding ariything to the contrary in this deed, neither the obtaining of a
mgratoriom by the Borrower under schedule AT 10 the Insclvency Act 1986 nor the.
daing of anything by the Borrower with a view to oblaining such & moratorium
{including any preliminary decision or investigation) shall be, orbe mnsﬁwd as:
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30.6:1  an event under this deed which causes any floating charge created by this
deed o crystallise;

30.6.2 an event under this deed which causes any restriction which would rot
otherwise apply o be imposed on the disposal of any properly by the
Barrowar, or ' ' ' B

3063 aground under thils deed for the appointment of & Recelver,

NOTICES

Pelivery

Each notice or other communication required to be given to a party under or in
connection with this deed shall be:

314 inewriting

31.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by emall; and

31,43 sentio:

{a} the Borrowerat:
56 Love Lane, Cowes, isle OF Wight, PO31 VEU
Emait johninvine @ wightilbre com
Attention: JOHN IRVINE

{0} the Lender at:
A1 Wellington Square, London, Englarnd, SW34NR
Emall: kaith. mel@mac.conm
Attention: Keith Young.

‘or 10 any other address or fax number as is notified in writing by one party
to the other from time to tima.

eceipt by Borrower

Any notice or other commuri f;a*tlf::m that %ha Lender gwas to: ihe Borrower shall e
deemed 1o have been recelved;

a1.2.1 i delivered by hand, &t the tirne itis lef al the relevant address;

3;73_&_25.'2}, i posted by pre-paid first-Class post or “other mext working day delivery
h service, on the second Business Day after posting; and

$1.2.3 it serit by fax, when received in legible form.

A notice of othér communication given as described in clause 31.2. or clause

31.23o0na r:ﬁay thatis not 2 Business Day, or after normal business hours, ni the
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a2

32.2

323

Bovernin

otace it s recaived, shall be deamed 1o have been received on the next Business
Diay.

Receipt by Lendar.

Any notice or ather comimumcation. ‘given to the Lender shall be deemed 1o Rave
been recetved only on actugl receipt,

Sérvice of proceedings

This clause 31 does not a;&p!}? o the service of any procesdings-or other: ducurnants
in-any ledal action or, where appl ﬁabta amy arbitration or other mat?‘%mﬂ G‘F dispute
rEsolution.

GOVERNING LAW AND JUBISDICTION

T

‘This geed and any dispute or claim (ingiuding non-contractual disputes or claims)
-grising out of or i conrection with itor its subject matter or formation shall be

governed by and construad in accordance with the law of England gnd Wales.

Jurisdiction

Each party irevocably agrees that, subject as provided below, the couns of
England and Wales shall have exclusive jurisdiction over any dispute or claim
{mluﬁmg norecontractual dmﬁutﬁﬁ or claims) arising out-of or in-connegction with
this deed or its subject matter or formation. Nothing in this clause shall limit the right
of the Lender 1o take proceedings against the Borrowsr In any other court of
competent jurigdiction, nor shall the laking af i}mc%d ngs incaEny one or mota

Jurisdis fions preﬁiuﬂa the- iakmg of ﬁfﬁﬁﬁ@dmﬁﬁ iri any other jurisdictions, whether

mr’tmrr’amy or ot to the gxtent permitted E::ay the law of such other ;mgdmﬁmn

Other service

Thie: Borrgwer. iirevocably consenis 1o any process in any legal action or
proceadings under clause 32 2 being sorved on it a@ﬁ@rdanﬂfﬁ with thig provisions
of this deed ralating o service of notices. thmg contained in this deed shall affect
the right to serve process in any other manner peimi itted by law

“This agreement has been entered into as a deed on the date siated at the beginning of it.
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SCHEDULE 1 - Property
PART 1 - Raglstered Properly

PART 2 - Unregistered Propérty
(DETAILS OF UNREGISTERED PROPERTY]
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BUHEDULE 2- Notice and acknowledgement - Felevant Agreement
PART 1 - Form of notice

[On the letterhead of the. Borrower]

[NAWME OF COUNTERPARTY!

[ADDRESS LINE 1]

[ADDRESS LINE 2]
POSTCODE]

[DATE]

Dear Sirs,

Debenture {_Eﬁf&'bewmm}ﬂaﬁw [DATE] between Wightfibre Limited and Keith Young

We refer o the [DESCRIBE RELEVANT AGREEMENT] {Contract).

This leffer constifutes niotice td you that under the Debenture [{a copy of which is aitas:heﬂﬁ
we haveé [charged OR assigned; by way of security,] to Keith Young (Lender) all bur fights in
respect of the Contract.

Wea gonfirm that

i\ We will mmam liable under the Contract to perform ail the obligalions assumed by
us under the Contract,

¥ None of the Lender, any délegsts appointed by the Leﬁﬁ?ef o any receiver will at
any hme be un{:l@r any ﬁbhgazmﬁ or liakility 10 you under or in respect of the
Contrach.

Neither the Debenturé nor this notice releases, ﬁﬁahargeﬁ or cihisrwise alfects your liability
anﬁ obligations in respect of the Contract.

Subject to the above, we will remain entitied o exercise all our righls, powers and
discretions under the Cortract and you may continue to deal with us 0 relation o the
‘Contract dnd. give notices under- the Contract io us uniess and until you. receive written
“natice to-the contrary from thie Lender. Thereafter, all such rights, powers and discretions .
‘shall be axercisable by, and notices shall be given to, the Lender or as it directs and we will
‘GRHSe 10 have any Tight 1o deal with you in relation o the Contract and you must. daa anly
‘with the Lendar,

Plaase note that we have agreed that we will not amend or ‘waive any provision of of
tarminate the Emmfram without the prior written consent of the Lender,

The instiuetions in this notice may only be revoked or amended with the. pr‘amr wy ften. fmﬁ%nt;
of the Lender



:pr@wmﬂs E:;y S%ﬁfi g tha aﬁaﬁhed ackmw @dgamarﬁ tﬂ m Lemﬁm‘ m 31 WH &mgmn
Bquars, Lmd@ﬁ England, BW3 ANF, with & copy to us.

This natice, and any digpute o claim {including non-contractual disputes.or claims) arising
out of of in connection with it or its subject rmatier or formation, shall big governed by and
construed in accordanie with the law of England and Wales,

Yours taihiully,

WIGHTFIBRE LIMITED

PART 2 - Form of acknowledgement:

[On the letterhead of the counterparty]

Keith Young

3 Wellington Square
Londan

England
SW3 4NR

[DATE]

Debenture {%mmﬂrﬁ? dated [DATE] betivean Wightfibre Limited and Keith Yourig

Wer confirm fés’:imm fromm W;ghtﬁ%m Umited {Borrower) of a notice {Notice) dated E@&TE‘J of
{& charge OR an assignment, by way of securty,} of &l the Borrower's rights - under
IDESCRIBE RELEVANT &GﬁEEMENﬂ {i’;‘:ﬂﬂtmﬂt}

[Terms defined in the Notice shall have the same meaning when used in this
acknowladgemant]. '

We confinm that;

® We ac&em the confirmations. and msiructions contal ined in the Natm@ and agree 1o
comply with {He Notice.

¥ Thete has beer no amendment, walver or release of any rights or interests in the.
Contract since the date of the Contract.

® We will not cancel, avold, rélease or otherwise allow the Contract fo lapse without.
giving the Lender at least 30 days' prior written notice:

@ ‘We have not, as i the date of this acknowledgement, received notice that the
‘Borrower has assigned its rights under the Contract to @ third party, or created any

other interast {wﬁeﬁher by way of s@aumy or otherwise) in th@ S@ﬁmc’t in favour of a
thirg _paﬁ_y_
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ﬁ The Lender will not-in any circumstances have any lability in relation 1o the
Contract, . _

# The: Gmiram: shall not. be rendered WO, vaicdabi@ G um@n%me:@ab @ by reason of
any non-tisclosure ?;::ry thie Lender.

This lotter, and any dispute or claim (ineliding non-contraciual disputes or claims) arising out

of or in connection with it or iis subject matter or formation, shall be govemed by and

constived in accordance with the law of England and Wales. -

Yours faithfully,

[COUNTERPARTY]
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PART 1 - Form of niotice

[On the letterhead of the Borrower]

[NAKE OF INSURANCE COMPANY]

IDATE]

[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

Diear Sirs,

Bebenture {Debenture) dated [DATE] between Wightfibre Limited and Keith Young

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY 1TS POLICY NUMBER]
{Policy).

This letter constifutes notice 1o you that under the. Debenture | [{a copy of which is attathed)]
we have [charged OR assigned, by way of security,] to Keith Young {Lender) all our rights in

‘respect of the Policy (including all claims and all returns of premium in connection with the
Policy). S e : . A R _ !

We irrevocably instruct and authorise you to:

&

[Mote the Lender's imterest on the: Policy a8 [E}Efﬁ{‘:ﬁ BE m@mmw REQUI RED

BY. LENDER TO BE ENDORSED ON POLICY, FOR “EXAMPLE, "FIRST

MORTGAGEE"] and first loss payee OR Name the Lendar on the Policy as co-
inaured].

Comply with the terms of any written instructions received by you from the Lender
e aﬂng 1o thie Policy, without natice or reference 10, or further authority from, us and
withiout eriguiring as to the gusﬁﬁmamﬂ or the val fidity of m@a@ instructions.

Hold ali surris from time to time due and payable by you to us under the Policy 16

the order-of the Lender.

Pay, or release, all monies 1o which we are entitied under the Policy 1 the. Léndér;
o 10 Stich prsons as the Lender may diract.

Disclose - information in relation 1o the Policy 1o th@- Lender on request by the

_hﬂﬁd&t

Meither the Delignture nor this noti e releases, ﬁs%aﬁas’g@g ar: a;athwwas& aﬁﬁmg your i Eabl ?y
and obligations in fespect of the Policy.

43



Subject to the foregoing, you may continue to deal with us in refation 1o the Policy uniil you
feceive viritten notice to the contrary from the: Lander. Thereafter, we will ceaise 1o have any
right o deal w fith. you n ?@Em ion o ’ma Policy and you must deal oni Y with the Lerider.

The instructions in this notice may only be revoked or ammd@{i with the prior writter ponsent
‘of thi. Lenider.

Please confirm that you agrée to the terms of this notice and 1o act in accordance with its
provisions. by sending the attached acknowledgement to the Lender at 31 Wel irﬁ;}mﬂ
Square, Laondon, England, BW3 @ENFE wr@:ﬁ ATOPY. 10 us,

“This notice, ‘and any dispute or claim (incluging non-contractual disputes o claims) arising
oli-of or in conrection with it or its subject matter of formation, shall- be govermed E‘:;ay atid
construed in accordance with the law of Englend and Walgs.

Yours faithfully,

WIGHTFIBRE LIMITED
PART 2 - Form of acknowledgement

10n the letterhead of the insurance company)

Keith Young _

31 Wellington Square

London

Ergland

SW3ANR

Dear Sirs,

_ﬁa&s@ﬁmmf{ﬁ&mﬂmmﬁ dated '[i}ﬁ‘rﬁ} between Wightfibre Limited and Keiith *v@mg

We: continm receipt. i Wgh{f ibre: Limited (Borrowen) of a notice (Notice dated Ef}m"m of
{a charge ‘OR an assignment, by way of security,] of all the Bﬂrrﬁwaﬂs rights under
[DESCRIBE | INSURANGCE POLICY AND ITS NUMBER] {Policy).

[Terms defined in the Notice shall have the same meaning when used in this.
‘acknowledgemant ]

Wa confirim that:

» 'Wm accept the i instructions and. au?hc;rasa%amns mﬁtama{i in-the Notice and agr% i
Gr::mg}ty with the Motice:

" We have nioted the Lenders interest on the Policy as iﬁEﬁ{;}ﬁ BE NGTAT!%Z}M
_F%E@U IRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE,
“FIRST MOBTGAGEE AND FIRST LOSS PAYEE' ORAS "COH INSURED".

4 There has been no amendment, wawe;* or release of any ﬂghm or m@:emszs in the
Pali licy sma@ the date the Policy was issued.
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* We will not cancel, avoid, release or othgrwise aliow the Policy to lapse without
giving the Lender-at least 30 days' prior wittten notice,

® We have not, as at ﬁ’;e date of. ﬂrm@ acknowl @dﬁ@m&ﬁi received nicitice that the
Borrower has: assi gﬁ&d its rigits unider the Policy 10 & third g::aﬁy of created anyf
other interest {whether by way of security or otherwise) inthe Policy in favour of a
third party.

® The Lender will not in any circumstances be liable Tor the premiums. in relation to
the Policy.

s Thie: Policy shall not be rendered void, vaidable or unenforceable by reason of any
non-disclosure by the Lender,

This letier; and any dispute or claim (including nof-contractual disputes of claims) arisifig ot

of-or in connection with it or its subject matier or formation); shall be governed by and

construed i accordance with the law of England and Wales,

Yiurs faithivily,

HNSURER]
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BCHEDULE 4 - Notice and scknowledgement - bank account
PART 1.~ Form of notlce

[On the letterhead of the Borrower]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
JADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
{DATE]
Draar Sirs,;
Debenture {Debenture) dated [DATE] between Wightfibre Limited and Keith Young
:Th%& lattar constitutes rotice to you that urider the Debenture [{a copy of which is attaf::heﬁ}}
‘we have charged. by way of first fixed charge, in favour of Keith Young {the Lender) all
‘monies from time to time standing to the credit of the atcount held with you and detailed
beiow (the Account), together with all other nghm and benefits accruing to or ariging in
connection with the Account (including, but not limited to, entitements to inferest).
Name of Account: [NAME OF ACCOUNT].
Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]
We irrevocably instruct and authorise you to:

Disclose to the Lender any information relating 1o the -Account réquasted from you by the
Lender,

[Comply with the termeof any wrsﬁz@m ﬂﬁtmﬁe or instructions relati ing to the: Am:‘:s:sun% received
by you from iﬁ@a Lender.)]

tHold all spyms from Yime o time standing o the cradit of the Account to the order of the
Lender]

[Pay. or relegase &l of any part of the monies standing to the credit of the Account n
accordance with the wiitlen instructions of the Lender.]

‘W ackndwladge that you may comply with The instructions i this notice withoul any furitier
parmigsion from us,

'W‘f@ arg ot permitted to withdraw ‘any amount fiom the Actbunt without the prmr wirltfen
. mﬂsem: of the Lender.]

The éns&w:%i'mnﬁ irs this riotice may only be revoked or amended with the prior written consent
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-This notice, and any dispute or claim (including non-contractual disputes or- claims) arising
out of ar in connection with it or its Sumem ratter-or formation, shall be ’QQVEEFH&{’;? by and:
construad in accordance with the law of England and Wales.

Please [ﬁ&kﬁ@%’i@@ﬁﬁ receipt-of this ot ite by sending the attached acknowt @ﬁigf&mﬁm to the:
_ Lenﬂer at 31 Wellington Square, L@ﬂd@r’a England, %’WE &Nﬁ with a copy 10.Us,

Yours faithfully,
WIGHTFIBRE LIMITED
PART 2 - Form of acknowledgement

[On the lgtterficad of the bank, financial institution or bther persan)
Keith Young
31 Wellington Square

London
‘England
JEW3 ANR-

Des F Sirs,
Pebenture {Debenture) dated [DATE] between Wightfibre Limited and Keith Young
We confim receipt from Wightfibre: Limited (the Borfower) of a notice (the Notice) dated

[DATE] of & ¢harge {bn the termé of the Debeniurs). over dll monles fiom tims to. time
maz’n:%mg to the credit of the acoount detal led bel ow (the Account), t@g@thwr with all other
rights ard banefits aﬁcmsﬂg to o driging in connection with ie Account {inciuding,. but not
limited to, entitlerents to inferest).

We confirm that we:

Acteptthe éﬂﬁ%rﬁ@iﬁﬂﬁﬁ_ Qgﬁiamﬁjiﬁ the N#:aﬁﬁa and 'a_gmie. to comply with the 'Naf:aﬁi@am

[Will” riot permit ‘any. amount to be withdrawn from the Atcount without your prior written
consant}-

‘Have not received nibtice of the Interest of any third party in the Account.

Have neither claimed nor exercised, nor will claim or exercise any - samrliy mfer&si sets mﬁ
Counter- miatm or other right in respect of the Accotnt.

“The Account is:

Name of Accolint: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

“Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out

of ‘or in-connection with 1 or s subject matter or formation, shal be gmvem&d by and
construed in accordance with the law of Englaﬂﬁ and Wales.

AT



Yours faithiully,
SHINEU. v
INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSOM]
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Executed a5 & deed by WIGHTFIBRE .
- LIMTED ammg %}y JQHN im'mE a

Director

- TR o Mﬁgﬁ e T
- Address: E STUTRANMET «zf Q%E 5@, S -
* Occupation: “3;3& kmﬁwgz - .

'Exee:;uﬁerci as a deed E:ay KEE‘T’H mums
inthe pr@s&nﬁe 2 O

i e i

WSS riafris FNEY W a;**sm ;m'kg o
Address. - % @”%MWEM mw %”%g ﬁ%%ﬁ%ﬁ *f
C

o "'E;‘;’mupat on: ?%13!&%45;5-»‘:;



