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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6756616

Charge code: 0675 6616 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th August 2022 and created by C S BARTON LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 1st September 2022 .

Given at Companies House, Cardiff on 2nd September 2022

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

Companies House s



DATED 2022

(1) REWARD CAPITAL LIMITED
AND

{2) C'S BARTON LIMITED

DEBENTURE
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THIS DEED is' made on

: .SE‘E’WEEN

'-_(ljﬁ e "RﬁWARﬁ GAE@H‘AL LIMITED & company rnmrpurated arud: feg:stered in England and Walas.-
S with" comipany: number 09432492 whose registerad: m‘f &g is at Centfa House; 47 St Paufs- :
. Street; Leeds, 131 2TE {“Lﬁndﬁi "}, and . oo

_.-_(2’3’ es Eﬁiﬂ'ﬁﬁ Lxm?m a campany :ncarparateti and reg;stereci i Engtand arid Waies w;th_
‘corpany number 06756616 whose registered office is at Alfspace F1 Kenﬂedy Hauge, 31
.Stamfard Str‘eet Aétr:m:ham, Chesiﬁ:ra WAM 1ES. (“Barmwer")

KGREEH TERMS

T R Dﬁﬁmtuuns aﬁﬂ'tm&rﬁ%étéﬁ:iﬁn

5 ER (¢ thts deed the defmztsens and ruies z:sf mtergarﬁtat;en i th;s ¢l ause i apply

: “Adm;msiirator" an admms_st;‘atar _appmﬂfted_ to manage -ti‘ie_ affairs, -_h&s_ir'iﬁs's"_arid_"
- #H'Eﬁ;jefty of the %rm'wer pursyant toi'pat‘*iag‘r'a;:h 8-‘92‘ 5¢hedulﬁ“}”

' -"‘amzk Diebis” - gt present: il fm:ura baak and other débts and maﬁetary cla;ms due .
C o : o Owing to the Borrower, and the beriefit of all security, guarantees
and. other rights of any- nature amnyed ot held by the i?:crmwer i

relation to-any of thems.- . '

_"ﬁﬁréﬁﬁwéﬂ _mﬁeye ---any Inde.btedﬁass- ﬂf the-ga’rfﬁwﬁr .ﬁi»-r ar '.i.ﬂ :‘eépeci-:'b?":"

@
(b)
@
e

: {f} .:

.E:g:) o

ol

barmwung or rassmg money, mciudmg arsy prﬁm;um ant:} any-

: {:&p(taiised interest caﬂ that maney,

AT bom;i note; Iaan stock; {iaad cammerc;ai paper m‘ simikar-

Eﬂstrument

any acceptances Linder aﬁy accaptanc& cred:t fac:itty c;r -'

- dematerialised gquivalert or bill: dzscouﬂting, note purchase ar
dosumeatary creézt fac:i[sties, : :

: {mﬂmes ralsed bv seiimg, assigning .or dlsmuntmg recesvahtes.

or financial assets b terms that récourse may be had to the
Borrower if those re::etvabies or financial ‘assets are not paid

| -"when ﬁue*

: any‘ r:ierfarre:ﬁf payment for assets oF services acqmmd gther-“ :
“than trade tredit that is given in the ordinary course of trade.
and ‘which . does. not” involve any deferred pavment of any'
.amount for mare than 6 fiays;

Corany rental or hire- charges uﬂder any finance leasa (whether"
: fz:rr iand maz:hmery, equapmaﬂi or atherw;se),

. z—my munt&r— ﬁdemnuty cb!ugatmn ift respect of any quarant@&,
*bond, indemnity, standby latter of credit or other instrarment
. ..455ued by & third: party in connection with the Borrowersi-

-'perf‘ormanca of a cantraa:t*

any ather transam:;un that ‘has the commercial effact of

‘borrowing (including any forward sale or purchase: agreement’-_
and ‘any Isabii;taes that ate nﬁt shown as hormwad frioney on.

© 109886123
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_ the- Borrower’s haianca sheet tzec:ause, th&y arﬁa z:ont rgent,
B condmcnal oF atherwsse){

{1y any derivative transactmn entemd into in- Coﬁﬁ&f:ti(}n thh .
o ;Jmtectmn against or benefit from fluctuation in ahy rate-or

“price . (And when Calculating. the valug. of any derivative -

transaction; only the: markad {0 markeét value 5ha§i i}e taken-
AL accnunt}, = :

Y : any guaraatee, c:cunter irsdemmty oF :}ther assur:am:e agamst

' - financial loss given Hy the Borrower for any Indebtedness of

the tyge referred to i any {;iher paragraph of this deﬁmtwn
Cingirred by any person

When caEauEa’tmg Sormwed Meney, fio hat:ﬂiaty shall be tak&n mtni- :
account mdre. than once, . :

"‘&i&&i‘ﬁ'&m‘s E?a‘if"’ o day ather- than a Saturday or a Suﬂday ar puhiic ﬁoliday i Eng!and
: : when baﬂks it Landon are apan for buamess,

-“{:hﬁg{ggﬁﬂ.ﬁmbéﬁw any fﬂ’:&ﬁhﬁlﬁ laaseha!d ot commonhold property e sub;ec:t of the s
IR security - ‘constituted by this déed and references to the Charged
Prog}erty sha!i mciude referenms to the whole or: any part D‘F it*

- :“ﬂiefa'u}é Hate” sshall be the rax:s: as defmed i the Facsi;ty Agreament
. "‘ﬁé?égaw” Sy persoﬂ appamteﬂ hy the i_enéar oF any Recewer g}ufs;.iant o

clause 11 and -any. person appmnt&d a5 atmrney of The: Lender,;
Re::e;var or Detegate;

“Designated - any atcount of the Borrower nammated by the Lender asa dessgnat‘erj-?
- Biocount” o “aecount far the zﬁurpcase of thas deed; :
- CEnvirenment” the natural and man- mad@ envitanment including all- of any of t:he

fmiowmg media, namely air, water and Jand {including air within.
huntdmg& atid other fatural or man-made structures above orbelow -
~the ground) and any fiving: organisms {inciuding man} of syst:ems :
suppﬁrted by thf;:se mediag g .

: '“%mnmnmental Law”ai appircable laws, statutes, regulat;ons, semndary Tegistation; bye—.'
‘laws, common law, derectwes, treatigs and other measure, judgments. -
ard: dec:szcms of any court or tribunal, codes of practice and guidancs
notesin sc; faras the:y telate: o or apply o the Ermronmerzt,

SEnvironimental aw authanﬁamn, permﬂ: c:r t:cem‘:e nez;es;sary unﬁer Env:mnmenmi“

CLhcence”. - kawin respect of any of the Se::ured Assetg,
- ""Equipméht"ﬁf alt preseﬂt and Fiture aqmpmen’t, ;:ttar;t machmem tcmks veh:cies,; .

- fupniture, fittings, installations and - apparatus ‘and ether tangible
“moveable property owned by the Borrower or in which.it has an .
Jinterest, including:any part of it and all spare parta, r&piac:ements o

‘madifications-and addstlem,

: "‘ﬁmnt eﬁf i:mfau!t" aﬂy’ of the avants set eut m paragraph 1 cﬁ‘ Scheduie £

.'“E’xciuﬂ&d Frﬁperty” any leasehold pmpaﬂ:y heid by the Eﬁorrower uAder:a tease wﬁ:ch :
: precludes elther absﬂlutaly of requires-consent of & third party: to, the -
“greation of Security ‘over: the B@rmwers lesgehold interest in that

;m}pertyp '

: “Famisw Agmemant" th Fat:mty agreement dated :m or amuncﬁ the éate of these ﬂaed made -
: - bet:weert the Bsormwer anr:i the: Lezm:ler (mciud;ng hut not i;m!tad toall

Ci1bheEs12 3 ' a A Fage 2



amendments, restatements, varzaimns and supg;famants of that
facility agreemient and any. replacement’ fac;xiity agreameits made
between the anrmwer arid the Lemders on or after ma date of thts
deed}, :

"‘Fmammi f:aE!aﬁeraé"shai! have. the meanmg gwen te that expressian iy thiﬁ F:r:ancxaii
' i:‘aEEai:erai Regutatsms, '

_ “Fmanma% Qaiiatera! e Fmandai Caiiateral Arraﬂgﬁmersts (Na 2) R&guiat;ans ZGGE {SZL-
: E&@guﬁatmns”' 2&(13;’32263, o .

§ -:“;g;g.atgmednggs’?: N any obl xgatlcn m pay. of repay mcyne‘y, presant or future whather.
. o ' ~ actual or contingent, sole-or joint and aﬂy guarantee o] 4 ;ndammty m"‘
any’ m‘ thz}sea obligations; . . :

“Insurance Policy” . each contract and pa oy t;ﬂ" insurance effe::ted or mamtamed by the

' : ' - Borrower from. time. to- time i réspact -of ity assefs or business
~{including, without fimitation, any contract -or palicy’ of insurance
raiatmg to the iharged Prﬁsmmes or the Equr;;rﬁant), .

S Vintellectudt the ﬁnrmwers present and futura patssmts;, rights tn mventsmrm,.'-'
- Property” . copyright and rélated rights, moral v vights, trade marks; service marks;.
SRR - husiness names and domain namesf raghts in ge{:mup and trade dress, .

. -ouodwill and the right to sue. for passing off or unfair competition;

- rights i designs, rights i computer software, database rights, rights

1o use and -protect the confidentiality of, confidential information-
{including - know-how and trade secrets) and all other intellectual’

‘property rights, in each’ chse whether registered or Unregistered and
“ricluding -alt applications and . rights to- apply for and be. granted,

s renewals or extensions of,-and rights to’ elaim priority from, such rights -
and all similaror equmaiant rights or forms of protection wh ich: subsist:.
orwill subs:st NOW.OF i the future in-any ;ﬂart c;f the world;

"‘Xﬁ?@éiiﬁéﬁtﬁ"’ - cah certsﬁcated shares, st@ck ﬁeeds, h(}ﬂd$ oy ather securatzaﬁ sar- :
A oo investments (whether o not marketabie} frorm time to time: iegaity or.

_ “beneficially owned by gr o behalf af the Borrower; .
LpA .1§235’*_ h - the i_aw of Pmpefty Act 1@25 |

“Receiver” A reﬁewér, recaiver and manager or admm;stratwe rece;veci appmnted :
' by the Lander uncfer ciause 9 .

' '-“ﬁéléumit ' eath agr&ement $§1eazﬁed in Schedu%e 1'
- Agreement” .
""Sacﬁxmﬂi-ﬁﬁéié;”:f- Call tha asgﬂts prcperty amﬁ underwkmg of the Barmww whmh are or

arg &xiarasaad to be, subject to the Seclirity created hy, or pursaant
to this deed (and references to the Secured Aﬁﬁfi&tﬁ shati mclude.-z
ref&renceﬁ o aﬂy part ef them}, .

i -"‘Securaci Lsamiatms"’ all. present ané flturs i}b!agatmm and fi abﬂltress of the Borfower to the
S CLsndei whether ander the Faciity Agreement or otherwise, whather.
actuabor gontmgent antd whether owed jointly or severally,; as principal ©
-or-surety or.in any other: ypacity and whether or not the Lénder was
an original party to the relevant transaction and in whateéver name or
- style; together with all interest (including, without Tiriitation; dafauit--
mterestj actruing i respe::t m‘ those abkgateons o I:ab;lzt;es

O Sacurity” | any fnortgage; ::harga& (whethar ﬁxed or ﬂaatmgg legal or equ:tabie},_'. .
' ' ptedge hen, assngnmen‘t I:sy way zsf sewr:ty or athef security mterfgst

109886123 : | Page 3. .



- securing amf ‘obligation of any person, ar any‘ ather agreemant or
.arrangement ha\f:ng 4 Eimllar eﬁ’eat* '

“Samrlty memiai'? shali hava tﬁe meamng -given m thaﬁ: expressscsn in the Fmaﬁcrai.:
“Collateral - C:ﬁilatar&i Reguiamns, _
“Arrangement”

DV Security Period” .the peﬂod starti Hg on the date af this deed and endiﬂg on the datetn

' _ - -which the Lender is satisfied that all the Secured Liabilities have besn
unconditianall y and: ifrevocably paid and dischiarged in il and no

'fun:her Seclired Lsabs!zties arg ca;:aésla of bemg outataﬂdmg, anci o

SYAT “valye added tax or any- ec;usvaient tax g:hargeab!e i the U!»( BF
S -eisewhara e :

12 N n thts deed:

. 121 'any mf@mnca tov ariy statute ar statutaw preveslaﬂ mctud&s & reference to &mg-
‘sabordingte Iagﬁiataan Tade under that statute or “statutory . pravision; _ta any:
: mneinﬂcatecm, re~enactiment or extension of that statute or statutory provision and
o any former statute or statutory provision wh:ch it t:ansa!ndateﬁ or m~enac:tedi-
'bef{}m The date of tms desd;

.22 @ refereﬂce to rmsx gemier mt;iu:ies A mferem:e tm the ather gender*'
1.2.3 werds in tha ssnguiaf mciude the ‘plural am:i vice versa; .

124 a raferem:e to'a clause of sahecfuie stoa c!ause or schedu§a of sm* o this deeci -
' unEea& the ccmtext requ:res ctﬁarwme, D :

125 & refarem:e tc;r a party shaii include tﬁai: party s succzasﬁars, permltted assigns and :
S .-permltted transferess and this deed shall be: binding on, and enuse to the benefit
of, the parties to this deed ‘and their respective personial FEE)TESQY\%&EIVE&
: aur:cessoa's pefmitted asalgns ‘and ﬁermsi‘ted transfem&s, o

LG a refemnc:& oy “‘ti‘ns :Zaeﬁ” (or asay provision. af ;t) o any ether agreement of
. document referred to in this deed is a reference to this deed, ‘that pmvasu}n orsueh:
~uther agreement or document as amernded (ineach r::as&, ﬂther than g 11| breach af'

-the pmv;sacns r;rf this d&ed} fmm Himeto tsme, .

B e SR referemce toa “parsgﬂ” shall mz:tude | refemnce k03] an md;viduat firm,. cnmgany,_
' : '_cursmratmrs, partnership, uriincorporated body of persons, government;, siate-of
Cagency- of & state or any assodiation;, trust, jolnt venzura G mnsamum (Whether-
~ar- not havmg sepafate Eega! pﬁraunahw)f

128 @ refereﬂca tor an “amandmamt” ma!udes a supptam&nt var:atmn ﬁmvatsﬁn or e
¢ ehactment (and “amended” &haﬁ DE canstruaa m:mrcimgi*g)f

':1;,-.2-;9!_ 8 refemm:a m"‘agsets” mgfuﬁea present aﬂd future: {Jt“ﬁp&%ﬁ’iié’fﬂ mndertakmgs,_.
pavenues, rsghts and beneﬁm of every. desmptaen, -

1230 & referenc& o an “authaﬂsatimn" inelides an autharesamﬂ, onsemtg in:ence,'
. __'apprcwai resmlutmn, exemptmn fiting, regzstratmn and natarisatmn

'1-.-:2_;11- - referaﬂm tooa “mgulatmn” rr‘aclm:les any mguiamn ruie, z;vfﬁc::ai d;ret:ttve,
request or guideline (whather or not having the force.of law) of any governmental,.
‘inter-governmental or su pranational body, agency;. degartment or raguiatory, sel 1f--
._mgtz :at&:tr\; or atﬁer authﬁrity ar ar‘g&msaﬁ:mﬂ,

3 1;-2,;};2-- @ reference to “wmmg” oy “wruttm” im:iudes fa}e: but z‘snt: ﬁmaai

- ooanein ' B '.-E"-;agé-'@- :
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1.2.13  an obligation on a party not to _"de_-_samf&_ti}i_ﬁg- includes an obligation -not to allow

that thing to bedone; and -

1.2.14 " the headings da.not form part 6f t;’—ﬁa’.de‘edz and d_'c-;ina'%.- affect _fjt‘éf_ie’a‘terpret'ati_ﬁnt,-'
Clawback ' ' | | '

Ifthe Lender considers that an amotint paid by ‘the Borrower in respact of thie Secured
© Liabilities 18 capabie of being  avoided - oF ottierwise -set aside on the liguidation or

administration of the Borrower or therwise; than that -amoint shall ot be considersd to

have beenirrevocably paid for the purposes of this desd. o
' Nature of security over real property -

14 Aveference in this deed to a chargé or mortgage of aty Ciarged Property incliides:

1441 - sl buildings and fixtures and fittings {En&.ﬁiuﬂiﬁg ‘trade and tenant’s - -
' - fixtures and fitings) which &re’at any time situated on or form partof

~that Charged Property at-any time;

1412 the praceeds of sale ofany. part cf:fﬁaé(i_ﬁarged Property and any other
+ - omohles paid or payable ifi fespect of orin connection with that Charged -

‘Property; and
1413 the benéfit of dny covenants for Gitle giveri or entered info by any.
' - ‘predecessor In title of the Borrower in respect of that Charged Property
- and-any monies paid or payable in réspect of those covenants; and. . -

1434 -allvights under any licerice, agreement for salé or agreement fat leasé
R ~inrespect of that Charged Property.’ . - '

Nature of security over investments

151 A ..referéﬁcé: in’ this deed to ‘any share;. -.giicﬁzzfe:}:.éfa_ﬁéﬁtt;’r_e"_-‘z’zﬁ other éécuﬁt_?- ar

fnvestment includess

1.5:4:4° sy dividend, interest or other distribution paid or payable i vespectof
- thatshate, stock, debenture or other security or investment; . - e
LLBLZ T any right. money, shares of property acciiiing, offered or issued at-any.
Lo © Hime in relation. to that share, stock, debenture or other- secirityar
nvestment by way of redeription, substitution, exchange, Cofiversion, .
- bonus, preference or otherwise, unier option rights or otherwise. '

Law of Property (Miscellaneous Provisions) Act 1989

“For .iih'e'p;;sjﬁ}csises’_af'jse«i:-i'zéa_ri-"z_';af the Law of ?m;ﬁm?; (Miscellanecus -Prm}is‘-iéﬁsj. Act 1’33‘3&; '_
- the terms of any loan agréements and of any side fetters between any parties in-relation to

any loan agreements are incdrporated into this deed,
Perpetuity Period

If the fule against perpetiiities applies to any trust created by this deed, the perpstuity -

- -period shall be 125 years (as spécified by section 5(1).of the Perpetuities and Accumulations
o Act 2009); _ ' A o . - . .

_.S#?xa_dﬂtes'

' f’he__schaﬂu'ié_ﬁ form part of this deed and shal Ea%ke effect as if set out in -ﬁ'ili-"‘x‘n the body of
~this deed.-Any reference to this deed includes the _'sahae:l'u}_a& ' '

10988612F S Page’s:
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3.0

. Covenant to Pay-

“The Borrower shall.on demand pay to the Lender and discharge the Secured Liabilities wher-
“they become due. ' ’ IR o o

. The Borrower covenants with the Lender to ipay} interest on" any"'émourit&:ﬂ_&e;.-uﬁdejif

clatise 2.1 from day to day until full discharge (whether before or after judgment, liguidation,.

- winding-up or administration of the Borrower) at the Default Rate, provided that; inthe case
of any cost or expenise; such interest shall accrue and be payable as from the date on which
‘the relevant cost or expense arose without the necessity for any demand. being friade for™

Lpayment. - o S e

Grant of Security

Charging Clause.
. Asa ‘continuing security for the payment and dischatge of the -S‘é.éuréé ‘Liabilities,
© the Borrower with full title yuarantesy o

31141 | charges Yo the: 'L&r:j«;kifzri. by _wéy-__-af'ﬁ'rsii"ié’gail mortgage, all estates or
. vinterests in.any freehold, leasehold or -commbnhold - property. now
~owned by It, including the real property (it any) specified in Schedule 2;

3112 : --c_jﬁarg‘é_.s to the Lender, by way 'bf@?i'fgi: fixed charge: '

" (@) all présent and futuré estatés or interests of thie Borrower i, or
over, any freehold, leasehold or commonhold property (other
Cthancany: suche property effectively - mortgaged. under-

clause 3.L1.15

(by  the benefit of all othet contracts, guarantees, appaintments.and. -
‘warranties  relating to- &ach. Charged  Property .and. other .
_ -dociiments to which the Borrower is a party or which are in jts.
~favour or of ‘which it-bas the benefit relating to “any letiing, . -
‘development;. sdle, purchase, use or the operation. of any
" Charged Property or otherwise relating to any Charged Property
{iricluding, in ‘each case, but without limitation, the slght o
‘demand and receive all monies whatever payable to or forits
Benefit under or arising from any of them, all remedies provided
“for in any 0f them or available at law or in equity in relationto
“any of thern, the fight to compel perfarmance of any of them-
and all other rights, interests and benefits whatever aceruing 1o-
or forits benefit arising from any of them); ~ o

| {¢y - all licences, _ti_é};’:fsén:té '-aéﬁd_ atithorisations . (stakutory. or
: othervise) held or required in connection with'its business or
‘the use of any Secured Asset and all rights.in connection. with
(d} : aﬂ.’iﬁ_éeseﬁtf ard fature g:c;nﬂ'w_i_l'i 5 .
(&) - all itsuncaliedl capital;:
() all the Equipment;
gy il the Intellectual Property;
(k) all the Book Debts;

(i) . -alithe Tnvestrents; and -

CtebEesiz ' ' B : o _ ‘Page &



Cdli4

O3S

{3 all monies from time to time standing to the credit of its

“accounts with any bank, financial institution or other persan -

{including each. Designated’ Accou nt), together: with all other
~rights and” benefits aceiuing to or arising. in conngction with.
-gach account (including, but not limited to, antitlements to -
Cinterest); S ' ' S : :

K alits rights in respect of each Insurance: Policy, including all

‘claiims, the proceeds of all'claims and all returns of premiums

-0 connection with. each ‘Insurance Policy to the. extent not -
effectively assigned under clause 3.1.1.3; :

n all .it-s"r'igﬁ'ts'i'n_ respect of eact Relevant Agf&e‘éﬂe‘ﬁt and alf other-

3413

‘agreemerits, dnistriments and rights relating to the Secired

Assets; to the extent’ not - effectively  assigned . under
Coglatse 3,114 ' oo . . S

assigns to the Lender absolutely, subject to proviso for teassigment

on irrevocable discharge irifull'of the Secured Liabifities all its fights in
€ach: Insurance Policy; including all cfaims, the praceeds of alk claims

‘and: all retirns of premiums in connection with each Ansurance Policy; -

-assigns ’to.'__t_he_ Lender absalute, subject to'a proviso for reassigiment -
‘on itrevocable discharge infull of the Secured Uabilities, the benefit of

-each-Relevant Agreement and the bensfit of all ‘other agreements,’.

[instriments-and rights relating to the Secured Assets; and -

_-:éh'a:rg"es “to the ‘Lender, by Wéy. o first floating '_-cha'rgé:, _:Qﬁa_ii “the:
‘undertaking, property, assets ani rights of the Borrower at any i

not - effectively - mortgaged, charged  or - assignad - pursant - to.

clause 3:1.1.1 to clause 3.1.1.4 including without limitation:

(ay. " any property, assets and rights of the Berroer that are

situated in Scotland; and.

() all Secured Assets ‘and all properties that are situated in
“Scotland. o AT TIORETeE 1Y et

3.2 Qualifying Floating Charge

paragraph 14 of Schedile B1 ‘to the Iﬁ#@!ﬁéﬁﬁ?"ééﬁli%ﬁ- applies to the -ﬁ{;gﬁég icﬁ-a;g;g. E

created by clause 311.1,5,

3.3 Leasehold Security Rastrié:ﬁ'xms'

331

‘The chiarges created by clause 3.1 shall nat apply to Excluded Property tintil-the

Borrower o

btains any relevant consent or walver of prohibition fo-the création of

. security over that Excluded Property. but for each: Exclisded Property, the Borrower:

undertakes tor

E;Bkl,l L

apply for the ‘rélevant consent ot walver of prohibition or ‘tonditions

within 5 Business Days of the date of this deed and, to use its best

efideavours to obtain-that consent or waiver of prohibition-as soon as

- possible;

R

3343

keep the Lender irformed of its progress in obtalning suck consent oF
Waiver; and - R R o

immediately ori ré:cei’ixi: bf stich: aéﬂ_s‘_eziffér Wai.\'féi*;_ provide the Lendér
with a copy.. : o L .

EOSBEEI2.3



3',-3_&'-- Immediately on receipt of the relevant wa iyg’r'ar consent, -i:h_at- Excluded Property -
~shall-becomie the subject of a martgage or charge (as: appropriate) purstiant to - .
clauses 3.0 00 3.L.1.4, COTTT o  e T e e

333 ifréquired by the Lender at any time fa’lh;iwihg_ 'E*éce?’;ﬁﬁ oif'-th'at' consent or Waiver,

" thé Borrower shall; at its own cost; prepare and execute any further documents. - -

‘and take any further action the Lender may require, in its absclute discretion, for:

ﬁeffex':tihg its security over that Excluded Property.
3.4 Automatic Crystallisation of Floating Charge -

‘3,41 Thefioating charge created by clause 31,15 shall au'mma;;:'stany5-nc_rf;m'hf{éd-i-aieiy-
- “{without notice) be converted into a fixed charge over the assets subject to that
- fleating charge it _ o Lo - - o

34440 the Borrower:

“{a)y - creates, or attemptstocreate, without the prior written consent:
7 of the Lender, Security-or a trust in favour of ariother person:
aver all or any part of the Secured Assets (except as expressly:
permitted by the terms of this deed or any loan- agreement

" between the parties);- - ST o

(b} . disposes or attemipts to dispose of all or any part of the Secured -
- . Assets (other than Secured Assets that are only subject to the.
- floating charge while it remdins uncrystatiised); or '
3412 8 _'_a_;eg‘;ei!?é'_t'__'és a;‘iﬁdinééd' over all :aé*-a:ﬁy EQF'.thé- Sgéturéd_ﬁss'ets- ‘that "iis
© L subjectto the floating chargey or _ S T
34,13 ‘any person levies {or atterripts to lévy): any. distress, sttachiment,
L - exacution or other process against all or any part of the Secured Assets;.
344 4 resolution is;-_;}aﬁsﬁd_ or ‘an order is made ‘for _-‘tﬁa'-w’i'ﬁd}'né?ﬂp{._
. issohution, administration-or re-organisation of the Borrower. o
3.8 Crystallisation of Floating Charge by Notice |
sole discretion at any time by written notice to the Borrawer convert
ated under this deed into 2 fixed charge as- regards:any. part of the
fied by the Lender in'that notice. . N S

“The ';Lgé;ndé_zf- may in its
© -the floating charge «

Sacured Assetsspec

3.6 Ass_'étg Acquived After Any Floating Charge Has Crystallised
. A_ﬁy-'asseﬁ-é‘cz&;_ﬂiiﬁédﬁEﬁ:sy:%hej_."gbrtjwer-a'ft;e:?f";aﬂy-cwstaiﬁisfatéaﬂ-af tﬁ_e_'ﬁ.aé:_uﬁg cﬁ'ar*g‘é ;éré-éte'd -
under this deed which but for such crystallisation would beé subject to-a floating charge under
. this deed, shall (unless the Lender confirms otherwise to the Borrower inwriting) be charged
- to the Lénder by way of first fixed charge. ’ : S -
4 ULiability of Borrower
4.1 Lisbility Not Discharged
411 The ;.;s_aés;zizy_ ':f;f-thé 5@rr¢mr-'¢ﬁééf -‘;s%i_s_ __;:t'é‘ér’i-_ i -fre%pech“af- any ‘of -ﬁhé_ Secured N
: - idabllities shall vot be discharged, prejudiced or affected by:. .
41,11 any security, guarantee, indemnity, remedy or ather right held by or
' " available to the Lender that is; or t:t'_ecames,_whcﬂty ar partially illegal; .

yoid or tnerforceable on any ground; or

ELT R D . ' - ipaged



B

8.2

83

8*4 -

#4112 “the Lender renewing; determining, varying er increasing any facility or
R -other transaction in any manner or concurring in, actepting or varying:
any compromise, arrangement or settlément or omitting to claiert or

‘enforce payment from any othiér persony or

4,31_;1@3.: L any _'_dthéc__' act or omission -'Whii:ﬁ ‘it for this provision .'?n'ighi:‘ .ﬁa\}{a o
: discharged or otherwise prejudiced: ‘or affected: the liability -of the
Borrower. D - : o

Immediate Recoiirse _

The Borrovier waives any fight it may Have of Fequiring the Lender to enforce any sécurity.

‘or other right of ¢lalim any payment from or otherwise proceed against ‘any other person.

before enforcing:this deed ‘against the Botrower.

‘Representations and Warranties -
The Borrower represents 'a_hzti warrants to the Lender in -"'the';ﬁaa%ms set out i_é‘i-'-ScﬁédLiie_-.S}f. '

The _Emrr{;weé*f cdvahéé@ﬁitb the Lender during:the ccﬁtihuarz_ée of the security tonstituted
by this deed in the terms set out In Schedule 6. S o

| Powets of the Lerider
' The L;ém;ier shisll have -_t':ﬁeigaweéé .-sie?;'j ot in s‘aﬁeﬁui_e'?, :'

- ‘Enforcement

Enforcemeit of Secirity

Tiﬁ'e sectifity .cehé.titt‘l_t-éd_ﬁvj this deed shall E}e-‘imm&diﬁ?éﬁ‘:ﬁ'ﬁfﬂméa.ﬁié'ifag E'\?eﬁt.af’ Befa it
- ocours. : S . B ' e

Discretion

- ARter the security constituted by this deed has .ﬂbe"éérﬁé-:é:n'i’é’rtea-!éiﬁj,t the Lender ':h;ia:y,__.ii'n ity

absolute discretion, enforce all-or any part of that seturity at the times, in the manner and

-on the terms it thinks fit and take possession of and hold or dispose of all or ary ‘partof the
‘Secured Assets. . 0 . R ) _ I

- Enforcement Powers

ke For the purposes ﬁf’--élt-pﬁwérﬁ'_-iméi_ééﬁl By statite, the Secured Liabilities arg”

- 'deemed to have become due and payable of the date of this deed.

832 < The g:s:é'we'r :af'séfe :ﬁnd-'eih‘es:{saw:ms’ cﬁmferréd-by sezﬁ-éi’%_im_ of the E;P?X"i’QE.S&{as“ .

. varied orextended by this deed) shall be immediately exercisable at any time after
the security constituted by this deed has. become ehforceable under clause 8.1. _

B33 '. Section 103 of the LPA 1925 ﬂa‘és'-xtiﬁt apply to the security constitited by this

- deed.

Extension of -siiai&itﬁw iﬁ'@Wﬂrs of leasing

84T “Trhe';'ai:atu'tafyipﬁweﬁs of leasing and ar;éeptiiﬂgzsurfeﬁdarsfrt:_c':éﬂfarre'd ofi inortgagees .

©‘undes the LPA 1925 and by any other statute are extended s6 4s to authorise the
Lender-and any Receiver, at any time after the security constituted by this deed-
has become enforceable, whether invits- own riame or in that of the Borrower, to:. -
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S B4L1 grantalease ot Agreement for lease;

8.41.2  accept surrenders of leases; or

' 8413 ~+ grant any ‘option it respect of the wholg or any part of the Secdred

-Assets with whatever rights relating to-other parts of it

* whether or fiot at & premitim and containing Such ‘Covenanits on the part of the

Borrower, and on'such terms and conditions (including the payment of money to. -
“a lessee-or ténant on'a stirender) as the Lender or Receiver thinks fit without the
need to comply With any. of the restrictions imposed by sections 99 and 100°of the:
LPATE2E. e T ' I 5 o -

8.5 Access on enforcement

CBEL

At any time after the Lender has demanded payment of the Secured Liabilities or
i the Baorfower defaults in the parformance of s obligations under this deed or
+ any loan agresment betweeri the parties, the Borrower will ailow the Lender orits.
Receiver;. without further notice or demand, inmediately to exercise all its rights,
" powers and remedies in-particular (and without ifrnitation) to take possession of

‘any Setired Asset and for that purpose to enter on'any premises ‘where a Secured

Asset s situated {or where the Lender or 8 Receiver reasonably believes aSecured

_Asset to be situated) without incurring any liability to the Borrower for,-or by any =~

- repsorn of, that entry. S S . R

: At all tiiries; Ehe'ﬁé_rrt;wér-_must.uﬁe --'i:ts-'béﬁt'eﬁﬂé&&aﬂ"ﬁ' to allow the Lenderorits
Receiver access  to.any  premises. for the purpose of clause 8.5.1 {including -

obtaining any necessary consents or permits of other persons)and ensure thatits.
emplovees and officers do the same. - I Lo

8.8 _Redamption of ﬁrﬁm@ﬁﬂm‘iw'

e

At any tirme after the security constitated by £his deed has become enforceable; of

-after any powers conferred by any Security having-pa&iafity to this deed:shall have - -

become exercisable, the Lender may .

8641 =rédéém‘ any prior Secufity over ahy Secured Assg;;
8612 proture thé transfer of that Security toitself; and -

B3 settie and pass the accounts of the holier. of any prior Security (and

_any dccounts So settled and passed shall, in the absence of afy-manifest:
error, be conclusive and binding ori the Borrower). : B

' 8614 . '_”-rhé'-' Borrower shall pay to- the ‘Lendér- immediately on derand ‘all-

“prificipal, interest, costs,: charges and. gxpenses-of,-and incidental to,.
' aﬂ.y_,s_w:;h'redemptiaﬁ_or'_traﬁsﬁ-_f’er;--aﬁd,:ss,;jch- amounts shall beé secured by -
this deéd as part of the Secured Liabilifies.. : :

8.7 Protection of third parties

§7.4

Mo purchaser; mortgagee or other pérson dealing wity thie Lender, any Recelveror -

any Delegate shall ba conterned to-Bnguirer

‘remain unpald or undischarged;

© 8741 whether any of the Secured Liabilities have become due or payable; or

A whether any power the Lender, & Receiver or Delegate is purporting to.

axercise has become éxercisable of is baing propetly exercised; or

_'é'}#_?;it;ﬁ “How any money paid to i_:?x-;s: Lender, any Receiver or any. ﬁ'eieg&;é-is' to-

e applied. L

T - R
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_'?réviiiﬁ'gﬁﬁ:

E Each Recéiver and the E.ﬁﬁciﬂr is entitled to alf the rfghts, pmwws,r pr:wiegas aﬂd smmumt;es
- conferréd by the: LPA 1925 on maﬂgageea anci rece;vers :

Hu -!aab:istyzas’ mmtgagm- in g‘:ﬁﬁsmﬁsim

ﬁ Nmthar the Lender nor any Ree:&iver g i}etagate 351331 ba hat:ie hy reason of énter i mito :
passeﬁmn of & Secured Asset or for.any other regson, to dccount as mortgages i
_pﬁSSﬁSSEQﬂ in: rﬁspect af all c:r any af tha Seczzred ﬁsssets, ﬁﬂ%" shai any of them be Eaabie for :

.' pﬂssessmn might be habie,

G@mius;‘ve dtsci‘xarge- te yuréhaf"sﬂ'fs" :

Tha remipt af the: E_enderf or any Recewer ar E}etegate shait be ) C(}ﬂt’: isive ci;scharg;e tog

‘purchaser and, in making any salg or other disposal of any of the Secured Assets.ot in
making. any- m::c;uisetmn in the exercise of their respe:c:twa ‘powers, the Lender, and avery
Receiver and Delegate may doso far any cens;deraﬁmn in: any manner and on aﬁy termsi-

that it thinks fﬂ; :

Right of appropriation

CgALA _TQ_-‘iﬁé';extehfthét‘

g.11.1.1  the Securef:i Ass;am mns&tute Fmam:sal {:miaterai and

_' 8 11 A b thts degd and the nbhgatuﬁﬂs oF the 8nrmwer undar it ceﬁsi:ltute a
Secursty Financaai Cnllaterai Arrangemeﬁt ' :

_ the Lenﬁer shaii hav& the rsght at any time. aﬂ:er t;he se&:umt‘y censtztuted by this
ded: has become enforceable, ta appropriate all or any of those Secured Assets in’
- pr towards the payrient or discharge of the Secured: Liabilities in any: order that .
" the Lender may, inits’ at}saiute dzscretmn, determme '

: 8112 ' The vaiue of any Secured Assets apprcpﬂatefi in aﬂ(:efdam:e with this c:lause 8 11.2

shall bes

-..S;ii'-;z;.i i ‘thi’ {:asa nf cash, the amc«unt standmg to the s:redat &f eak 'c:f the
' ‘Borrower's accounts with any-bank, finaricial institution or other’ PErsOn;
together with any acerued bt unpatd mteresf: atthe tsme the right of

o asprgpﬁatmn is exerersed and -

841.2.2 - in the case of Investments the market ;:*:rlc:a ‘of thase Tnvestments at. g
- : _-tha ‘time, the right of appmpﬂatmn is -exercised - determined by the -
- - Lender by réference toa recognised arket index:or by any other .

mathacﬁ that the Lamier may se!ect {i nchdmg mr:iependgnt valuatuaﬂ} '

:_ "8_;1:{;3 The Barmwer agress that the mﬁth(}ds of valuattaﬁ prcsmtieﬂ for in this: cEausa 8,11

“are: comimerciafly reasanainta for the purposes .of the Financial Caiiaterai_---
?{eguiatlﬁns,_ : _ .

Rem’ive-r '

: ﬁpjﬁsaiﬁtﬁiemﬁ-

:M any time afi:er the security nanst:tuted by thas deed has hemme &nfarceabte, or' at tha' :

request of the Esrrﬁwer, the Lender may, withott further notice; appoint by way of deed, or

- otherwise In writing; any: e:;me or more f)Ei“SﬂﬂS ta i:;& a Rﬁmwar E:if ail or any part of the
' macured Assets . . _ _

19BREIZS



9.2

Reimoval:

. Tha Lemﬁar may, without:-further notice {(subject'to: sectn:m 45°0f the insotvemay Act 1986 in - .
- the case of an administrative receiver); from time totime; by way of deed, or otherwisein
- Writing, rermove any Receiver appointed by it and may, Whenever it thinks. fit, appmm: a-new-

 Receiver in- the: p!as:e Gf any Rece;vw wht}se agz;}camtment may f‘ar afsy reason have--

s

termmated

: ﬁemnnemiwh‘ '

. The hender may fix the remuneratmn c:f‘ afy. Rec:e;ver appaintecﬁ by it Withaut tﬁe restﬂctmns.:

935 X .

8.6

10

114

1 1.2

12

424

< ontained insection 109 of the LPA 1925; and the remuneration of the. F{ecessver shati he a- '
~deb¥ secureﬁ by thss deed; to tha extent ot dthigrwise dtschargeﬁ B :

E Pawar nf apptxmtm&m mﬁdltagmﬂ to’ stat:&turv gmwars

‘i‘he ;mwesr ta appmﬂt @ Receaver conferred bv this dead shaﬂ be in’ “addition to aEE @tatu’mry--

©ant other powers of the Lender under the Insolvency Act 1986, the LPA 1925 oy otherwise;:
-and shall. be exprcisalile W1thaut the restrmtwna cam:amad iy sectaons 103 and H}% af the
“LPA 1925 of GtthWiSEE :

Pawar s:»f appmmzmem exemsabie desmt—e prmr appmm:ments

’The power to appemt -1 Rac:e;ver (whather cafsferrad by t!‘us z;ieeci csr by statute) sha&! be? '

and remain, exercisable by i:he Lender desptte any prior appotﬂtmeﬁt i res;zect of all arany -
. 'part of the Semred ASsets, S

_ '&g&nﬂ: oF i:&w Evrmw&r -

E Any Rﬁcewar am}mnmd E:xy the: Lem:ier uhder this deed shalE E:ie the agent of the errawar -
- and the Borrower shall be solely responsible for'the contracts, engagements, acts,
orissions, defaults, lusses and remuneration of that Receiver and for. fiabilities incurred by
that Receiver, The ‘dgency of each Receivér shall continie Until the Borrower goes.into: .
- Miquidation and after that the Rece;vm shiall act as principal and sha tnot became the agent
-a‘?the Lerrder ' . S

Recewar 5'?’(&@%#& :

“A Rece;veﬁr shai[ have, ity addttmn to tﬁe ;mwers mﬂferred cm recewers by statute, the further'-'
o power's set mut i Scheduie 5? : _ .

: .Deiegatmn

The: Lender ot aﬂy Recewer may dﬂmgate {eﬁ:her general y-or s;::w:sﬂt:aiéy) by power of
attbriey o in any.other niatter to.any pérson-any r‘tght pﬁwer, authority or discretion

g .wnf&rr&ad o it by this. de&d {mtiudmg the ﬂawer czf attomev grani:ed uﬂder clalse 1?

“The Lertéer am:i each Re::esver may make a de{agatmn on ths«: terms and cnndit;ons (mctucﬁmg
'the power to Sui:c dalggate that it thinks fit..

:Nmther thﬁ‘ Lender ok amf Receiver ahaﬂ be inany: way xabte or F&Sp()ﬁsibii& té the Barrewer'
for anyloss or liability arismg from’ at‘ay aﬂ:E {iefauit amassmn or m;smmiutl: oy thﬁ part m‘.
any Delegate:. :

. Application afrpfmﬁe:e&s_f .

'ﬂrdm’ of Appﬁm&tmn

: 12 1. 1 All mnmes ref:ewec} ar rac:overad i:xy the Lander, a Recewar of @ ﬁaiegate unider

this deed orin-tonnection Wwith the realisation or enforcerment of all or part 'of the
‘security constitited by this deed (other than sums received under any Insurance:
“Policy) shalf {sub;act tothe claims nf any ;:rersen havmg priog ﬂghts amd hy way af‘ :

R | _ P e - _ _ _ : pgggig g



- variation-of the LPA 19257 be applied in‘the following order of priosity. (but withott
- prejudice to tﬁef Lander's ﬁght_t{; recover any shortfall from the Borrower):

42331 v or towards payment - of all costs, fiabilities, charges and expenses
o . incurred by or on biehalf of the Lender (and any Receiver, Delegate;:
attorney ar agent appointed byit) under-or in connection with- this dead, -
_-and-of all remuneration due to any Receiver under orin connection with

“this deed; I - S o

12442 i or towards payment of the Secured Liabilities in. any ‘order and
g ~manner that-the Lender determines; and - '

S 12LL3 in payment of the surplis (if any) to the Borrower or otheF person
S eptittedteit. - ' ' : L

13 Appropriation

- Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of

section 109(8)-of the LPA- 1925, which is varied accordingly, or otherwise) to' pay or
- appropriate any receiptor payment first towards interest rather thary principal of otherwise -

-ir-any particular order between any of the Secured Liabiiities:
14 SuspenseAccount

4.1 All moriies received by the Lender, a Receiver or a Delegate under this deed (pther than
- sums veceived under any. Insurarnce Policy that-are:hot going to be applied-in-or towards:

- discharge of the Secured Liabilities):

14,11 miay, at the discretion of the Lender, Receiver or Delegate, be credited o a -
' ' suspenseacoount: : - S e SR T

114.1.2 shall bear interest, if any, at the rate agreed in writing between the Lender and
~ . the Borrower; and B : S
14:1.3 - may be held in that account for so long as the Lender, Receiver or Delegate thinks

15 Costs éﬁﬁgfinﬁémﬁiéy o
i5.1 Costs -

15.1.1  The Borrower shall promiptly pay to or reimburse the Lender aiid any Receiveron
- demanid,on a full indemnity basis, all costs, charges, expenses, taxes and liahilities
- of -any. king (incliding without limitation, legal, printing: and autplfpocket
- expenses) incurred by the Lender,. any Receiver or any Delegate: in connection:

15,111 this deed or the Sccired Assets: or-

15.14,1,2  taking, holding, pmtéctiﬂg?__T;J_E:’r_fet:t;‘rzg,;_'pméeming or enforcing (or
' " pttempting to do $6) any-of the Lenders, a Reteiver's or a Delegate’s
Fights under this deedsor A :

151;&3 'taiéihg _'p'faa:e:étiir'z’g's -fbi‘*_,- "ﬁr'__f‘éaéiigr_iﬁg ;any 'af-_f_:’b?z 'ﬁem'r._e& L é}jil'itiés‘,- '

Yogether with interest; which shall accrue and be payable {without the need for any..
- demand for payment being made) from the date o which the rélevant ‘cost,
charge, ekpense, tax or liability arose until full discharge of that cost; charge,
-expense; taxor-labifity (whether before or after judgrment, liquidatior, winding-up -

of administratior of the Borrower) at the Default Rate.
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152 Indemnity

s

6L
- CReteiver may reasonably require for:

47 :

17.2

-ofy the Secirad

. Lender may consider necessary or desirable.. -

15.2.1  The Borrower shall indeninify the Lender, each Receiver and-each Delegate-and
o their respective employees and agents against ‘all liabilities, costs, expenses,;-
‘damages -and losses (including but not-fimited to any _direct, ‘indirect .or -
corsequential igsses, loss of profit, loss of raputation and all interest, penalties'and
* legal costs {calculated on a full indermity basis) and all-other professional costs-
: --a{:& expenses suffered of incurred by-any: of them arising out-of or in connection
‘withy : o ' B : '

15210 "'-'tﬁé_.;é_xgrc-_is%i -_;(_ﬁ*f ‘purported exercise of . any: b_'f' the .'righz-é;., powers,
~- o authorities of discretions vested in-them unider this deed or by law in . '

respect of the Secured Assets;

15.2.1.2  taking, tolding, ‘protecting, perfecting; preserving -or enfarcing {or k

o attempting to do so) the security constitited by this deed;ar. " "

g 15213 -a_ny'd'efauif ﬁr'ci-eiay ijy'_fﬁé:B_fif”f.“{iwef?'iﬁ"ﬂéﬁﬁrﬂ‘ii_ﬁg aﬁyﬁ:@% i.ts'ééijigiéfi:'ias}é =
: - under thisidesd: S L ' :

. '15:;;‘?;.2 _Any past or present employee or agent tnay enforce the terms of this clause 15,2

“subject to-and in accordance:with the provisions of the Contracts (Rights of Third:
Parties) Act 1999, SRR RS ST

The Borrower shall promptly, at its own ‘expense, take whatever action the 'Lenae_r or-any’

C16 craating, perfecting of protecting the Security cﬁreégte& or intended to he created by

this'deed; _ '

16:1.2 " fadilitating the realisation of any Seciired Asset; or ~

the Lander of any Receiver in respect of any Secured Asset;

{613 facilitating the exeréise of any right, power; authority or discretion exercisable by

including, Without . limitation the - execution of any. mortgage, transfer, conveyance,

sarance of all or any of the assets forming part of (or intended to form part

_ il Assets (whether to the Lender or its nominee} and the givirg of any notice, .
orderor direction and the making of any filing-or registration which; in any-such case; the

' '.-'Vavwi%.éf Attornay.

By way of security; the Borrower irrevocably appoints the Lender, every Receivar and every
Delegate separately to-be the attorney of the Borrower.and; i its hame, on its behalf and .~

- as its ‘act and deed, to-execute any docurnents and do any acts and things that:

1711 the Bofrower 1§ réquired to exétute and do-under this dé_e'ci_;'ar

| “47.452 any attorriey deeims proper or desirable i exercising any of the rights; powers,

authérities and: discretions conferred by this deed ‘or by law on the Lender, any
- Réceiver-of any Delegate, = - - B S :

“The Borrower ratifies and corfirms anid agrees to ratify and éonfirm, anything that any of its -
< attorneys may doily the proper. and lawful exercise, of purported exercise of all orany-of

the fights, powers, authorities and ‘discretions referred to if clatise 17.1.
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18

18

18

192

201

2027

: 21

ST e

213

213

aE

221

: R@Eaéﬁa

Suhgaat tc: clause 24,3, upot the expiry of the Security Period tjbut not otherwise) the Leﬂder"

‘shall, at the-request and cost of the Borrower, take whatever action is necessary to rolease.
~the 5@cured Assets from the secirity mnst;tuted by t?’ns deed and reass*gﬁ the ﬁemred.-- :
“Assets to the: Bermwers .

Msrgamant am! "i“.rgnsﬁser: E

As-éigmm* by Lender

'19 i 1 The Lﬁndar may at any tzme w:t{*‘atmt the mﬁsent F it the Barmwer, assxgﬂ or

';transf&r the whole or any g:art ef the Lfanders rights aﬂd/ar sb!:gatsons under thls_ g
-_-deed to any persan‘ .

i 1= 5% v 8 The Lanﬁer may cilas::i{a:m 6 any acmai or ;}mmsefd asssgnee or i:ran:;farea any :

information:in its possession that relates'to the erruwer, tha %eured Assats and
“this de&'d that the Lersdﬁr‘ mﬁasdem ap;:roprsate .

'ﬁssagnmanﬁ: by &#rmwar _

B he Barrawer may n" t-ass g any af ets nghts or transfer: any c}f rtss sbilgatxcm& under this
- deed or enterinto a

ransattion, which would resalt in zmy of these r:ghta Eyig abi;gatmns
passmg to-another pamam . .

' Iset-aff

. ’f‘he Lemier may at any t;me set off any Tiabilf i:y af’ the 5ormwer ta the Lem:ier agamsz: ahy
liability of the Lender to the Barrwﬁen whether either f:abzhty is present or future;, liguidated -

or unliquidated and whether or not either liability-arises under this deed. If the liabilities to

" be set off are expressed in different currencies, the Lem;ier may covert either liability at &

miarket rate of exchange for the purpbse of set-off. Any exercise by the Lender af jts rights :

- andeér this clause 20.1 shall not: lirit o affect any chﬁr rights ar rem&d[es avas!able {0 st'_
- nder ithis deed.or otifaarwsse . :

All payments madﬁ by tha Borrower: o the Lender uﬁder thas deed shati be iade i full

Swithout any set=off, counterclaim, deduction or wst:hhcaidmg {'ather tharr any dedumnn :::r
- withholding of tax as- ref;u;red hy iaw} . .

: ;-ﬁmer;dments, Waawrs’s am{ tamants :

Nt‘a amendment nf th;s; deeni shalt tm effactwe unless I s ir; wrztmg aﬁd ssgrsed i}y, m‘ a:m."

. behatf Qf aach: party: (:3!‘ its authorised r&pr&sanmme)

A-waiver of any right ot remedy under this dm‘zd m by aw or any consent given under thss.

deed, is nnty effective if given in writing by the walving or consenting party and shall not be -

: -.deemed a waiver of any. bther breach or default, Tt aniy applies in the circumstances for

which it is given. and shall not pr&vent the party gsvmg it frofm subseqaenﬂy reiymg onthe
reEevant prw;mcn, _

A fa;iur& of deiay hy a party to exertrse any rsght or’ mmady pmvsded um:!er this: dmd or by- :
~ - law shall ot constitite # waiver of that or any other right or remedy; prevent or restrict.any
‘further exercise of that or-any other ﬂght o cohstitute dn-election to affitmy this deed. No:

single of partial exercise of any right or remedy provided under this deed or by law shall’
pravenit or restrict the further exercise of that or any other right or remedy. No e’ier_tmrs ity

« affirm this deed by the Lender ﬁhail bieffective uniess zt 35 i wrstmg

R;ghts amﬁ &em&sdi%

: '.The rsghtﬁ and rememes pmwdax:i ursder %:i’ns desd are: r:umuiatrve and are in add:tﬁm ta amﬁ-; :
' nmt axciumv& of any: rtghts and refmedies pmwded by Iaw, .

100EREIZE
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Thia deed shall be inaddition to’and independent of every other security or guardntee which .

- the Lender miay at aﬂy ‘timné: hold for any of the Secured Liabilities and no prior security held -

by the Lender wver the whole or any part’ af’ the Sacum{f ixssam shall merge iy the secuﬁty'

I treated by thls deed,

23

24.1

.Z 34s3 =

. ; :‘24‘4

345

‘4.6

“have ahy rig

‘the beriefit of,. ary terim of this deed: This does not affect aﬂy nght or remedy f:sf a “third - '
-'aparty whzch axast&, ot as avaslabfe, apart fmm that Act‘ . : S

b "i“hmi Party-mgm

: :Excapt ds ex;;ress!y prmftdad i thls deeci # ;:warf;an wha s m}t a pari:y tothis deed shaii fot. .

his under the Contracts. (nghts of Third Parties) Ack 1999 to ehforce, o erjoy:

'-__i’-’urthﬁr ?mmsmns -
: xndepanﬁam Smxuraty

_'Tha SeCLrity aaﬂst:tutad by thiﬁ ﬂe&d shail ba i acﬁd;i::ﬁn tﬂ, ard iﬁﬂﬁ;&%ﬂdé}nt af‘, any Gther-
- security oF guarantee that the Lender rhay hold for any of the: Secured Liabilities at any time..
No prior security held by the Lenider over the whole-or aﬂy part of the 5ecurad Assets shai!' e

merge ity the semﬁty created by this deed

: 'S:um:mumg $ecur;ty

-’"The securtty mnstltutetﬁ I::y i:h;s rjeed shall remam m fm%i farce and effect as a cantznumg-: .
‘security. for ‘the Secured Liabi litles, decplte any setflement of atcount, -or ntermediate
“payment; of ‘other matter o1 thmg, uniess and Lm?:lt t‘ha Lender drschargeﬂ ;‘thss deed i
-'Wﬂtmg : : '

: mmhwggezz immfiltwﬂal

. 2.4_;3-\-1 AW reiease, cfafscharge o settmmeﬁt betwaen the Barmwer and thza Lender shall -
S “be deemed canditional upon no payment of security recelved by the Lender i

_'respect of the Secured: Liabilities being avaided or reduced of nrdarad W he
Cvefunded under any law relating: to insolvency,. bankruptw, winiding~ up,-
administration.gr receivership or Qti"iEF’WiSE Desmte any such: miezaﬁez, mscharga- .
_--ar settkemﬁnt '

l24.3.400 thf?. {enderor ats hofnifies mav retaun th:s deed and the secunty treateci
“By.or pursuant to this deed, incuding: all certificates arid documents
relating 1o the whola or any part-of the Secured Assets; for sach: mnmﬂ_
- asthe Lender shall déem necessary to provide the Lender with security
o .agamst any such avmdance ot reductzan or. x;rrder for refind; amj

54312 the Lender may recover the value oF amcrunt of ‘such Eef;uraty ar-"'
payment: from the Borrower subsequ&ntiy -as “if such settiemant
':dlschargfz ar relea&e %";azi ﬂm: occurred.

: Cﬁsmfmates .

o e::emﬁ{:ate oF determmatmn hy the: i,ender as to- any amcunt far the tume beirg due i:c:s it

from the Borrower ﬁhai{ (jn the abaem:e ufany mamfegt ermr} be: mnsiuswfz evadence of tha- o

:amcunt du&
. _(:xmmﬁ:siatmn

“The rﬁsrnman on the rsght of. cmnssiséatzng martgages mntamed m gez;tsoﬂ %3 ofthe Law m‘.' '
'Prz}paarty ALt 1925 shali Tiot apply to this deed :

'.S&wm nm

: _If any. pmvssmn (or part of a ;:}rowsmn} m"’ thig daed i or h&mmaﬁ invat:e% ilegal or
.'Lsftenfcrrceab!e it shaEE &m ciaemed m:jdif“ead tc: the mmamum aextent necessary to make it

' Ry _ ' o ' : ::Rage; iB.



valid, fegal and enforceabla. If such modification is not ossibie, the relevant provision (ar
part of a provision) shall be deemed deleted. Any madification to or deletion of a provision
~(or part of a.provision) under this clause 24.6 shall not. affect the legality, validity and:

“enforceability of the rest of this deed,
247 '-jl;‘nguntezwwm - |

(2471 This deed may be éxecuted and delivered in any fiumber of counterparts, sach of
- which wherrexecuted and delivered shall constitute a duplicate original but all the
- counterparts shall together constitute one deed. ' EEEE

247,22 Transmission of an:executed tounterpart of this deed (but for the avoidance:of
© doubt not just-a signature page) by fax o email-(in PDF, IPEG or ather agraed
forimat) shall take effect as delivery of an executéd counterpart of this deed. If

. - either rmgthod of delivery is adopted; ‘withiout prejudice to the validity of the deed

. this made, ¢ach party shall provide the others W’ithifheﬁ'rig_iﬁaf-Gf'suah'--f;foiijnfamartﬁ._ :

LES SO a_s:meam_rzabiy"j;igsgibie_ thereafter. .
25 Small Company Moratorium

: 251 _ Notwithstanding a‘n&éﬁiﬁ@iﬁc’ the contrary in this deed, neither the obtaining of 'a':miaragb_ﬁum

+ - by the Borrower undar sched(le Al to the Insolvency Act 1986 nar the doing of ahything by.

- the Borrower with aview to sbtaining such a moratarivem (including any prelirainary.decision
or investigation). shall be, or be construed as: T i
"25.1:1 anevent under this deed which causés any floating charge created by this deed o
: cirystallise; - ST S B R s

25,12 anievent unider this deed which causes any restriction which would not otherwise
-~ apply to beimposed on the disposal of any. property by the Bor rower; or.

2513 aground under this deed for the appointiiant of & Receiver.
26 Notices |
264 Service

Any fotice or other comtunication. givers under this deed shall be in writing and shiall be
served by-delivering it personally or by sending it by prespaid first class post ur othier next .

-working. day delivery servide or sent by fax to the address and for the attention of the

- relevant party ds set out in Schedule 10 or Such other address or fax humber-ag may be

notified i writing from tinte to time by the relevant party to the other party.

.26:2 Receipt

26,21 ':Aﬁy“ﬁ'dfﬁié:ie' or other cﬁrﬁm‘&hicatia‘ni given '{:‘:_fithé-'i;ﬂr‘idef to th_'é_ i?:q_%rawé_tﬁ'_'ghal'tﬂb!e

-deemed to-have been received:

| 26241 ifdelivered personally, at the time oF delivery; ar

262012 in-the case ‘of pre-paid first-Class letter or- other next working day- )
- delivery service, on the second Business Day from the date of posting;.
cand I o S
_ 26213 ;.fzﬁ_:ga;‘zi_f;;y'_ffax,éff;‘he time of fransmission.
2622 A notice or other- communication given as described in clause 26211 or
. tlause 26.2.1.2 on a day which is not @ Business Day,. of after normal. businasy
‘hours. in the place of receipt, shall be deemed to have been received on the fext
Business Day.. R P Lo o L
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'2'61,.3

26,4

27

27.1

272

273

Proof of Service:

This clatse 26 does riot apply to the service of any proceedings or other documents.in any

lﬂégal:a.cgtinn or where applicable any arbitration or other method of dispute resolution..

Emails Invalid

“Notice ‘oF Bther corimunication given under this deed shall not be validly served ff sent by
- ermail. - SRR b . 4

. Governing Law and Jurisdiction

Governing Law

This deed and any dispute or ctaim (including any 'ﬁaﬁ#cénfraétuai_'d isputes or claims) arising

~6ut of oF In. connection with-it or its subject matter or formation shall be governed by and
- constried according to the law of England and Wales.. ' LT

Jurisdiction

“The parties to this deed irrevocably agree that, subject as provided below, the courts.of
‘Enigland and Wales shall have exclusive jurisdiction over any dispute orclaim (including non-
- contractual disputes or claims) atising out of orin connection with this deed or its. subject -
_matter or its formation. Nothing in this clause 27.2 shall fimit the right of the Lenderto take -
‘proceedings against the Borrower in any other couirt of competent ju risdiction, rior shall the

taking of proceedings in‘any one or miore jurisdictions preciude the taking of proceedings in- :

_.any. other jurisdictions, whethef concufrently or not; to the extent permitted by the taw of
“such-other jurisdiction.. - ' S . o

‘Other Service

“The Borrower irrevocably consents to any pracess ir-any. legal action or-proceedings arising

out of or in: confiection with-this deed being served oh it-in accordance with the provisions.

“of this deed relating to sérvice of notices, Nothing contained in. this deed shall affect the
rightto se’rv&_process.m_a'ny other m:aﬁ'nerﬁ-pe:rmitted. by faw. _ S

This document has béen exécuted as a déed and is delivered and takes effect on the date stated at
the beginning of it. _ : T ' - o

 iposweia ' o . o F’_'ag:;'é.iﬁ_'"



schedule 2 - Real Proparty
Part 1 - Hegistersd Properly

Intentionally left blark
Part 2 -~ Unregisterad Property

Intentionally left blank
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Schedule 1 ~ Relevant Agreements

Type of contract: {®&}

Date: {&%

Parties: {e}
10988612 3
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 Schiedule 3 - Notice and acknowledgement - Relevarit Agreement
| : ifﬁfai'f:--i_w Foim a?‘naﬁf&:& :
{On Headed notepaper of the Borrower}

{NAME OF COUNTERPARTYY.
{ADDRESS LINE 1}

. {ADDRESS LINE 2}

- {POSTCODEY.

{DATEY
Déar {NAME OF COUNTERPARTY).

- Débenturé dated {DATE} between € § Barton' Limited and Reward Capital Limited:
{“Leﬁﬂﬁr“} (“ﬁ&b&ﬂt“r&”} B I - . . o - . T

- We refer to the Facility Agreement (“Contract’);

This letter constitutes notice t Vou that under the Debeénture (a copy of which is attached) we have
‘charged, by way of security; to Reward Capital Limited {*Lender”) ali gur Hghts i respect of the
Contract. B : - . S L

“We confirrm thatr

1 We will vemain liabie o nder the Coniract to perform all the obifgations assumed by us tinder
o theContract. Co S : _ e

2 Neither the Lender nor any receiver or delegzite .e}';j.';}giﬁ't;e'dlij‘;ﬁtﬁe’i;emdér_ﬂfifi at-any time be
-0 underany obligation or fiability to you under or-in respect of the Contract. .

_ Neither the Debenture. rior this notice releases, dischiarges or otherwise affects your liability and
~ -obligations in respect of the Contract, ' : : ' I -

* ‘Subject to the above, we will remain entitled to exercise all vur rights, powers and discrétions under: -

~+the Contract and you-may continye to deal with us in-refation to the Contract and give notices undgr
the Contract to us.unless and until vou receive wiitten notice to the contrary from the Lender.
-Thereafter, all such rights, powers and discretions shall be exercisable by, and notices shall be given
o, the Lender or 45 it divects and we will cease to have.any right to deal with you in relation to the
Contract and you must deal oily with the Lender. - o S : oo
‘Please note that we have agreed that we will fiot amend or waive any provision of of teriiniate the

Contract without the prior writtén consent of the Lender, -

The instructions in this notice may only bé revoked or amended with the prior written consent of the
“Lender.. ST e R | = 4

- Please confirm that you agree to the terms of this notlce; and to act in-accordance with its provisions;
by sending the attached atknowledgerment to the Lender at Central Hotse, 47 St Paul's Street;
“leeds; 181 2TE, with a Topy tous. . L T : ' '
“This notice; and any dispute or daim (including non-gontractiral disputes or claims) arisiing out of or
in: connection with it orits subjfect matter ‘or formation; shall be governed by and cohstrued in
© -accordance with the law of England and Wales, ' ' ' S o

. -':YOLIT$ $|§'§CEI'8EY .:
e .
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Part 2 - Form of acknowledgement

{07 headed notepaper of the counterparty:

Reward Capital Limited

Central House
47 5t Paul's Stregt

Leeds -
181 2TE

COATEY

Deat Reward Camtai htmtted

"-'nehemum dated {W\TE} betwaan ﬁ g Easri:an Lamum& {“ﬁurmwer”) angd Reward aapstai

Limited ("Lender”) (“ﬁei}euturﬁ”}

g We confirm !'ecféipt frcsm the Barmwer of & notice {“ﬂmzm”) dated {DATE} czf a charge; by way of
--secur:tvf of all the Borrower 5 Fights under: the Facrf;ty Agreemem: {*Contract”).- '

'Term& deﬁned in the Na‘t;ce si’xaii hav& fthe 5ame meamng whan used irvthis acknawledgemant

We mnﬁfm tha!:*

1.

T W ac::eptf the: conﬁrmatmns and tnstruc:tzons ::Ontamed m the Ncstncé«z and agree to camp!y*

with the Natice..

. There has been no amendmertt wasver ot reteaﬁe of any r;ghts or ;ﬁterests m the Contract
- since the date of tha C(mtract

) We wzli ot cance! a\iG!d release or atherw:se aiiaw the Car;tract te la;}se Withqut gwmg the-

Lender at least:30 days pr;w written nnt:u:e.

We have not, as at the date of this ackncﬁwiedgement mcewed notice i:hat the Eormwef" has :
assigned its rights under the Contract to a third party, or created any ﬂthm interest. (whether :

by way-of secur:ty oY ﬂtherwzse} i the Con'tras::t in favs:;ur of & th:rd party.

The Lender will nmt i any ::;rcumstam:es Tave: any Eaablisty ir reiatsan 1o th@ Contract

'The Cantract shall hot ‘be rendered vmcE vaadaiﬁle or unenferceable by reason of any. nonm '

disclosure’ by the Lender. .

Thzs tetter, and any dlsputa or ¢l alm (mcjudmg nan mntrac:tua! d!sputes or cia;ms} ar;smg Hut ef or-
in.connection with it or-its subject matter or fcﬁrmatmn, shall: be -governed by aﬁd constrmad in-

"ac:t:crdam:e w;th the iaw of- Eﬂgiand and Waies

- Ycurs;sm.cerely- :

A RN R R R TR R RAE EEEETI e

| '{CQUQTERPARW}

1GSEBEIZE Page 22



ﬁnhedml& 4 wmtma anﬁ aakmwiedgamant Inmramm i*aﬂmv
ﬁarﬂc 4. F&rm of ﬂntim i -

A on f?eajde_d gofapap@r oF the _69?_’1-‘%!&#}45 -

- {NAME OF INSLEREF?.}

{ADDRESE LINE ¥

{ADDRESS LINE In‘i}

> {PDSTC{DEBE} :

{mTE}

-'_Deat« {NAME OF t;msuafzé&}

. m&hmnturﬁ dated {Bﬁ‘m} hﬁizwaan o $ Baﬂ:&n Ltiﬂltﬁd angd ii?&wa'ré! _-_C&éhi‘tai.S_Eiﬁt_itﬁﬁd
o {"“L&mﬁer"} {“Eﬁebanmm") co '

S Wes reﬁer tc the: {GEEERKBE INSHR%NCE ?QLICY AND S?ECIFY ITS ?QLI{JY NUMSER} (“yaﬁzﬁzy”)

_'.Thss tetter constatutes notw:e to you that uncﬁar the Debenture (a copy of which is attachee:i} we h;a\f&f:- ;
- charged by way of first fixed charge to the Lender, absolitely, alf our-rights in the Policy; inchuding
atl ciazms the pmceecis Qf il c{asms and ati returns of. pf‘emmm in connectaan w;ih the Peimy

'-'We ;fre:vocabiy mstmct #nd authﬂrlse yuu tor

g O _{Nﬂte the Lﬁndet‘ 5 :nterﬁst Gy the Foias:y as {BEECRIEE N{DTATIGM REQGIREE} E5Y LENIZ‘!ER
STO BE E&EGRSEE? 0N, F{DLI{ZY FOR EXAMPLE SEIRST: MGRTGAGEE”} Ok Name the Lendar
“as composite hsured in- respect of its own ‘separate ‘insirrable interest under the Poi:cy”}:

(except By reiatmn ta pubfie:: ilabiltty and third party. habxi;ty msuranze) :

[ SRR Name the i_énder as ﬂr'st h‘.}ﬁﬁ payee (ather thars i respe.c:t af any cla:m under any gaubiu:
T '_ taab;itty aﬁd tﬁard party haﬁzlrty msuranms)

' TE Comply with the terifis of any wntten instructions recazvecf by yz:su From the Lender relat:mg; '
' R the Pof;t:?; yithout notice or- refefence to; or-further authority from, us and ‘without
énquzrmg asto th& Justification or the vaind:ty af thoge. mstmctmns '

4 Hald all sums from time to tlme due and payabte-by YOU 't us :_Uﬁr;!er t‘he'_'st_Ii'z-ﬁy to the ;é_ﬁztér’*
-'of the L&ndar R : D o :

R Pay, o reiease, ll-monies to which:we' dre entst ed -L:iﬁdér the 'F?c_ﬂi__t_i_y_-’;'cr. the Letuﬁ_é.t{i@if"ﬁé--
©osueh persans as the: Leﬁder may direct ' . : §

. 6 -E};sc!ase mfarmatm in re§ataﬂn to the Folicy. te the Lend‘er on. rﬁ:quest t)y the Ler’sdar

_ Neitfier the Debanture nor this nutar.:& m!eases d:scharges or m‘;&‘serw;&e. affet:_tﬁ your i;‘a_b_z_hty_'- and
.Qbiigatmns in respect of the Policy, - R : ' :

- _-Sub}act ta the ﬁ)regcmg, ynu may mﬂtzﬂue to deal thh s i re!atltm tﬂ the Poi ICY_'_ﬁﬁfi; yga'_;:rgtéi?e; 3
written notice to the. contrary from the Lender. Thereafter, we will cease m have any +ight to deal
_-Wsth yoiin reiatmn tie) t:he Feizt:y am:f you st tﬁeai cniy with the Lender ' '

“The mﬁtrumans i th;s nuttce may ::irsiy be revaked or amam}&d wﬁzh the pmr wrztte:n cons&nt of tﬁe'-'
: Lenden . _ .

':Please confarm that ycm agrae to the terms af th:s m)tzr:e aﬁd to act in at:cordam‘:e w:th ats provisions:
* - by sending the attached acknow adgemem to the i.encier at Central Hause, 47 St Paul’s: Street

' .rl_ﬂeds LSi ZTE ‘with: a copy tous,

stz 3 : :.??aﬁg_e' 23



This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of-gr
in connection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of Englanid and Wales.

Yotirs sincerely

Page 24
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CPart 2 Sm;w{ of é&rkawléﬁgém@nﬁ _
FEhE headed notepaper of the insurer

Reward Capital Limited

Central House . =
47 St Paul's Street -+ -

Leeds . :
AS12TE

{DATE} .
‘Dear Reward Capital Limitet|

Debenture dated {DATE} between C § Barton Limited ("Borrower’) and Reward Capital
- Limited ("Lender”) ("Debenture”) - © . T S -

W confirm receipt fron the Borrower of a notice (“ﬂé&tic&"}-d'a_izéd"-{maTE} of a first fixed charge in-

- favour. of the Lender of all the Borrower's rights in {DESCRIBE INSURANCE POLICY AND: ITS
- NUMBER} (*Policy”), including alt claims, the proceeds of all claimis‘and all returns of premiums:in -

- connection with the Policy..
“We cofifirim that: :

EE SR 'we-acr;:efp.t the instructiohs and authorisations contained i the Notice and -zé'gré*e-m-*c{}m_g}y'
with the Notice. - : " S - e

SZ1 Wehave nioted the Lender's intérest on the Policy as: {DESCRIBE NOTATION REQUIRED 8Y

: (LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEE} OR named fhe
- Lenderas composite insured in respect of its own separate insrable interest nder the Policy
- (except in relation to- public llability and third party liabiiity insurances). R

g | There tras _hé_&ién;_ i :ameﬁémant? ;ﬁtaivé:rrpr #éi’éga"s;éﬁ Qf 'a;ij-';_r'-z'rfgﬁts orinterests in the ?"d:ii%iﬁ
C o sineethe date the Policy was issued. R ' : B

4 ‘Wehave not, as at the date of this acknowletigement, réceived notics that the Borrower as
assigned its rights under the Policy to.a third party, or created ‘any other interest (whether o
by way of security or otherwise) in the Policy in ﬁ_i“‘_aiiiéﬁ;i-f“ of & third_'_;)arty, S : o

5 The. Policy shall sr:*_;'ai be avoided or vitiated as: agairist thfe;fi;e‘ﬁd'eff by 'm:ajsé’ﬁ_. of the 'a_;':t-"-ér'
dafault of any other insured party or any misrepresentation, non-disclosure or failure-to:
¢ make a fajr presentation of risk by any.other insured party. _

6 We waive our rights of subragatior against the Borrower, the Lender and the tenants ofany
' . “charged Property other than any such rights arising.in connection with any fraud or criminak.
- -bffence committed by any'of those persons in respect.of any Charge Property o1 the Policy..
7 We will not repudiate; rescind or caricel the Policy, treat it as 'éxfa_i'dé{i in-whole or in part rior
' - treat it as expired due to non-payment of premium without giving at least 30 days’ prior .
©written notice to the Lender, ' ' - L - L
& The Lenderwill not have any Hability for any _g.remi'ui@ﬁ.-.;ﬁ':--ré'rz'atim{; to the Palicy uniless it has -
- - expressly and specifically requested to be madé liable in respect of any increase in premiunm: .
- -orunpaid premiunnin respect of the Policy: ’ : R o
* This letter, and any dispute or t:i'a'ém"{intiiidéﬂ:g h@.ﬁe;&nt‘ractuai disputes ot claims) akising out of oF -
. -in conmection with it or its subject matter or formiation), shall be -governed by and construed iy
. -accordance with the law of England and Wales. ST S S
_ ‘fauﬁé-&iﬁ_cérgtgz

..::1.59335.12;3. .. . R .. : L Page 25 _
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- contemiplated by it

Schedule B R;ggra'ﬁéﬁ%tiuéé am'i_- W_aﬂr;fanﬁas

Owaership of 'fseir:u:"ﬁd_:ﬁmﬁis" '

* The Borrower is the legal and beneficial owrier of the Secured Assets..
No Security '

‘The Secured Assﬁets_' ate free from any Security other than the Secﬁzﬁs'rify created by this deed
| or as expressly notified to and agreed by the Lendet. S e

Due Incoiporation

' The Borrower fs.a-duly incorporated limited fiability company or fimited fiability partnership -
- validly existing Under the law of its jurisdiction of incorporation and has the power to-own:
. Its assets and carfy onits: business as it is. bging conducted. . o '

- Powers

T’hé_ﬁ:ﬁfﬁﬂwf_é?f’ﬁa’s the power to enfer Eﬂt_:ﬁ',.'ﬁﬁ_'ii\{é_f;‘aﬁif-I}Ezi’fﬁi‘“{.‘]""i} :_a'r{';ci ﬁa__é"té_kéré afié s’:e‘cégs-ary '
action to-authorise its entry into, delivery and performarice of this deed and the transactions

No limit o.its powers will be exceeded as a result of the grant of Security-contemplated by

Hon-Contravention

The entry into afnd'-;éx_e_rf{}fmfa nce by tﬁé Borfower of; and the transactions co ntemplated by,
this dee_;:%itiajnat and will not contravene or conflict withs -~ o _ o

541 its constitutional documents;

512 - any agreement or instrument binding on §'t-a:':r-'its."assef_s or constitute a default or -

tefmination-event (however described) tinder any such agreement o instrument;

- -531::3: - any law.er regulation or judicial or é?f;é{ié% :atc_sér applicable to it.

3-@&@!@3@@&5@@

The Barrower has obtained all réquired oF desirable %i__uti_a_ﬁ' Fisations to :eﬁ-ébié it to enter into,

- exercise its rights and comply with' its obligations in this: deed. Any such authorisations are

in full force: and effect.

. Binding Obligations

The jéarrcwér’g'éb'iigafinna under.this deed aré-‘iégéi} valid, _bi’ﬁdiﬂg.aéff &hfgrcezéhfe_.y :

This _-dé_eééii creates (or, once ';éntje‘re'd into, will create):

secured by it; and o

.'7"-_.-2;‘1; ' '-*A}éﬁé’," Iég_é}' : bmdmg ‘and. énforcéab!easéﬁﬁ rity .i'*cx"r'ftﬁei ab'tig'éﬁarfs- 'gxp’z'esﬁ'tf B 4] -_b'é-

‘722 : é-tibjé‘::iﬁ.’%n':ragistr'iatiﬁ:ﬁ in a"cca’rdahcjiewiﬁﬁ itﬁ'é.%_(fﬁa'_sﬁf;ﬁﬁ'_ieé'ﬁaf .ﬁﬂﬁﬁ'énd,.ih':%:hét'ase '
' of redl property, vegistration at the Land Registry, petfected Security over the

:' - assets expressed to be subjectto Security init .

in févcsti_'r of the Lender, ha_sfin‘g‘thg priority. and Fanking "e'sépiﬂesfsﬁd.-t'd‘ be staétéd by this deed

- -and ranking ahead of all (if any) Security and rights of third parties except those preferred .

'1998361;.'2_;3” " o ' o - Page 27
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~No: Eitlgatmn art
T g;aersdmg or, to/the Borrower’s knawledge threatened agamsﬁ: it, aty of. sts directors ot any

Mo filing or ﬁtéﬁit&"t&:&% -
' ':it i nﬂt nesessary tc file; record or anrol thm :jeeti w;th any murt orother authartty ifvthat -
<Jurisdiction. or pay. any stamp, registration. or similar-taxes i relation to this deéed or any -

:_transaatuaﬁ contemplated by it imther than in gontection with. registrat:ans at Ccmpames“
“House and the: Lam:i Regsstrv} :

: No- ﬁafault -

- NoEvestof E)efauft ur, &n f:he date of this e:;leed event ar a;rcumsﬁanm whlch wmid By iy the

giving of notice, expiry of any grace period, makmg of any determination’ under this ﬂead oF

- any docurent urider which the Borrower owes obl;gatmns to the Lendér, satisfaction of any.
_chsﬁr coridition’ (r:sr any cambmatlon thareof) bemme an EVEn’!: of Defamt is contmumg*

" No othar event or: cwcumstance is autstamimg whu:h cﬁmtstut:es (or, With the. ex;siry mf a
“grace period, the giving of notice, making or any- determination or satisfaction of any other .
cofidition {or any- combination ‘thereof) would ‘become) & default or termination event

{however described) under any other agreement or instrument that is binding oit it of to

- which any of its. assets is subject wh;cﬁ has ar s ﬂkeiy ta haxre a materrai adverse effect.

L Latugaﬁmn

'wratian i d admm;stratwe ;:mceedmgs or: mveatagatmns are. tak;ng piace,

ccf the Se;:ured AESE’CS

' 3I§1fia§’mat¥an'

“The znfm"matsan, i written. ot eiectmmc format, supphed by; or on hehaif f:;f the Borfower.
-to-the Lender in cannection with this deed was, at the tire it was: supplied or at the date it
- wag atated to be gman {as the casea may be}, to tha hest of the amrowers kﬂowtedge and--

o beliaf:

13

: "i_igi,i s?‘ ;t was fac:tuai mformatmnf wmpiate, trusa and accurate in ail mater:at respects,

-1'1'-»__1‘2. : if ;t wasafi nancsal pmgeci:ian or fcrecast prepamd ofi the basis of recent histancai:-
. - information-and on the basis of reasonabie assumptmns anci Was arrwed at after
:_'c:arefut mnszdemttan* ' .

1143 rf it wasan ﬂ;}lm&ﬂ or mteﬂtmﬂ, made aﬁ:er f:arefu cans\der‘atmﬂ anci was fatr amij
mhage cm reasonab[e gmuﬂds, and .

1114 not: m:sieadmg in anv mataﬁai res;:ec:t nor rendared masteadmg by a fa:lurﬂ to-

:d}scmse athar information, -

except tﬁ tbe extent it was amended auperseci@d or updated hy mar& receﬁt mfﬂrmatzcn”. '
- supplied by or cn behaif af the ar:armwer ta'the: Lendar o

: Advarse Ciaims

The Bgrrﬂwm haﬁ mat recmved ot acknawledgeﬁ Ewtlca of any advarse s:laam By aray persan-’ .
Btk msg::ect: of tﬁe Ser;ured Assets or ;—my interestin’it. '

: Adversﬁ.-ﬂﬁveaants :

Tham Are N6 cavenants, agr‘eements, reﬁervatnans, mndxt;on mterestsf nghts Qr ﬂther

-matters whatever, wh:ch haterially advameiy affect the. $ecured A&;sata

iesserny o ' oo Page28.
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20

20

202

203

204

M ﬂmaczh- ;:f' MWS‘

iThere is fio brear:h af :«my iaw or reguiatmn, whucﬁ materxaliy ancf adversey affects tﬁe_.
“Secured Assets.

No Xntafi"&'rmca in Eﬁjbyméﬁt

'.'Nﬂ facility ﬂecessary fﬂi’ tha enjoyment and use of the Secured Asse:ts g subject to: terms. '

entitling: any ;::emen to-ferminate or curtail its use;

: :ﬂa ﬁverradmg Inmrests

B Nmtﬁmg has artsen or has iﬁeen treatea:i oris subsastmg, which would be an. uvemdmg mterest

inany Charged Pm;:rerty

_ ﬁvaidam:ﬁ of Secursty

No Securaty expressed to bez treated by this: deed is iaabie to he avauded o ai:hermse set
asfde on the ifquzdatmn oF admmtstrattort of the ﬁormwer or t}therw;se '

Nn gmhabutian or bmar:!’ms

There Eno ;Jmh{bitagﬂ Of. asslgnmeﬂt in any Insuran::e Pa%:cy aF Reievant Agreemeﬁt and

~the entry Into this deed. by the Borrower does hot, and wiil not, constitute a' breach of any
" Insurance Policy, Relevant Agregfent or any t}i:her pehcy, ag reement, document msts‘ument g
o g obt;gatmn bmd ﬁg onit. .

' :Emimnmefﬂtat.--aum'phasncfe"

The Barrawer Has. at an tiirles . c:ampi ed lin aii materuat raspects With Jall appﬁmahm-

- Environmental Law. and Enwmnmenta! Licences,
, xnvastmaﬁm

The Invest:ments are ful Iy pauﬁ and are not mb;ect o any a;:men tf.} purc:hase ar: srm;iar '
-:raghts .

-No z:msststutmnai document of an issuer af an Investment or any ather agreement

20.2.1.. restrmm ot mhzblts any transfer’ m‘ the Invegtments on cﬂeatmn or enfam@ment of”
the: secur:ty constitited by thi$ deed; or

2-0-,2,2 _t:ant,ams any -rsghts -af’ 'ﬂmuémﬂtzan'm:retatidﬁ: tn'%:he- Imie'stmeﬁm -

“The Barmwar has compi;ed w:th all nﬁtlces mtatmg to allor any of the Eﬂvestmants reces\:ed

by it faursuant to sections: ?Qﬁi) and 790E of the Campames Act 2006,

“No- warnmg natace las been :ssued unéer paragraph {2} of St:hedule 18 of the Eompameg' :
- . Act 2006 and no restrictions notice has baen issued under paragraph 1(3) of Sc:heduie 1B:af

the Campames At 2096 m respect of aii oF: any of the Investments.

Cavsssersiy ' o ' .'?39‘? 253
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“Scheduls 6 ~ Covenants

- Part 1.- General Covenants

| Negative ??{aﬁg’é--anﬂi.ﬁispasa} 'Ras'fri&iiiéﬂs-._- .
- The Borrower shall ot at .a'tiy’ time, '-ééca_e;':«it with :ti’\j'_é_pféﬁr w'rfittjeﬁ ti:msént of the Lender;

1L create, pufport o create or permit to subsist any Security on, or in relation to; any

Secured Asset other than the Security created by this deed; or

142 sell, assign, transfer, part with possession of or ptherwise dispose of in any manner

. {or purport to do s0) all or any part of, ‘6r any interest in, the Secured Assets;
-except in the ordinary course of business in-the case of Secured Assets which is:
- only stibject to 'Zan.un'crystalﬁisec_ii_ floating charge; or o g

14,3 create or grant {or purport to create o grant) any-interest in the Secured Assets

in-favour of a third party-

.?ra#éwéﬁb‘ﬁﬁf Secured Assets

“The Borrower shall not @6, or.permit to be done, any act or thing that would or might

© - epreciate; jeopardise or otherwise prejudice the security hield by the Lender, o materially. )

3.2

R

‘diminish the value of any of the Secured Assets or the effectiveness of the security created
by this deed. T T '

* Compliance with Laws and Reg ulations E

The Borrower shall ok, without the Lender's pior ii(ét"itte_ﬁ corisent, use of liﬁ.f"i’ﬁit the Secured: '_

‘Assets to be used in any way contrary to law,
' The Borrower shall:

CBaa _ “coimply with ﬁﬁe'r'e'quﬁ'fe&wén‘fs of any 'i_aw-'ﬁ'ﬁ'raguiajtiém-r*eiatmg-ta or affecting the 3

.S'e_curggi.-ASsets':-ar;-tbg:uﬁa@f it'orany part of them;

322 Gbtain "a'rztfr'f;;é%omptfyﬁreﬁéw' from time to Herie and comply With the -te_rj:ﬁné._bf all
' authorisations that are required in-connection Wity the Secured AsSets or thelr use.

G that are-hecessary to preserve, maintain o renew any Secured Asset; and -

333 promptly effect any maintenance, modifications, alterations-or repairs that are

“required by any law of regulation to be effected on or iri-connection ‘with the.
Secured Assets. S : Do o : -

Change of business ;

business as carried on at the date of this deed.

The Barrower shall not make 'aﬁ?%"sfuﬁétahtiai_. t:ﬁa:jige_i;é;---ﬁﬁé ':_é'eher&:i -ﬁafu:!"_e '0.!‘"5.‘1"3?'9'9-*(?5?-1%' .

Information

: Tﬁé‘-.Bafrﬁwér:shail:i;:.' :

514 sipply to the Lender all documents dispatehed by the Borrower to its shareholders

(or any class of them) of its creditors generally; at the same time as they are '
diﬁ;ﬁat{fhed; o . . . . X

D B2 supply to: _t’ﬁé- Lé'ﬁder. détaiis”:' _éf"_‘é‘ﬁ\,r-:_- 'Iitig:-_'a;ti_ém::ja_rbltrratib_n Lor administrative

“proceedings that-are current, threatened or pending against the BOrroweras soon
~as it becomes aware of them -and which might, If adversely determined, have a -
g mata-ri_ai ady:ers_é’"effect;-z?s__nd" E @




g2

.. directors. ar senior officers on its behalf certifying that no Event of Default s continuing {ory

.'9‘,'1' -

TN ..-éﬁfcrﬁe_. any tights and institute, continiue or défend any. proceedings re

biing taken 1o remedy ';_t:}_;-;

 this deed be entitied to-hold:

.5..-}:,:3{ supply fo-the Ltender pmrﬁpiiy, any further inforfation  about the “fnancial

“eandition, -assets; businéss and operations of the Borrower as the Lender may
- reas'ar}abi_y"ijequestu ' . ' B . '

operation of the Secured Assets as the Lender may require;

514, give the Lender such information: concerning “the location, condition, use. and: -

premises and inspect and examine any Securgd Asset, arid the records refating to-
that Secured Asset; at all redsonable times and oft reasonable prior iotice; and

545 permit any persons designated by the. Lender and any Receiver to enter o its. -

5.4.6 . promiptly riotify the Lender in writing:of any action, claim, notice oF demiand made
by or dgainst it In connection with all orany part of - Secured Asset or of any fact, .
- matter or-cifcumstance which may, with the passage of time, give rise to such an -
-action, ¢laim, notite or demand, together ‘with;-ineach case, the Borrower's
. proposals for settling; liquidating, compournding or. contesting any such action,.
. “claiim; notice “or demand ‘and shall, subject: to the Lender's prior approval;
. implement those proposals at its own - expense;. ’ : o :

En’fﬁ?x_‘:&#ﬁaﬁt%}f aaifgﬁﬁs:; :

The Borrower shall use its best endeavours to:

V641 procure the prompt observance and performancs. of the covenants and other

“obligations imposed on ‘the Borrower's ‘colirterparties to. any: agreement - or-
arrangement with the Borrower forming part of the Secured Aséets: and:
i : ute, con relating to
dny of the: Secured Assets: which the Lender may require from time to tirme.. -

Motice ixf Breaches

ircwriting of any breach of;:

“The Bofrower shall promgtly on becoming aware of any of the same give the Lender notice
7.0 any representation of warranty set out in Schedule 3 and -
7.2 any-covenant set out in this Schedulé 6, '

Netification.of Default

The Borrower shall notify the Lender of ariy Event of Default o any évent or circiimstance

.- which would, on the giving of notice, expiry of any grace period, making of any determination: ;
. under this deed or.any document under which the Borrower owes obilgations to the Lender

or satisfaction of any other condition (6r any cofbinatiofi theraof), become. an Event of

- Default {(and the steps, if any, being taken to remedy it} promptly upon becominyg aware of -
its ocourrence. - - - T e _ _ S

The Borrawer shiall, promptly. on requést by the Lender, supply a certificate signed by its

if an Event of Default is continuing, specifying the Event of Default and the steps; if any,

' Title Documents

“The Borrower shall, on the execution of this deed (or, if later, the date of acquisition of the

relevant Securad Assets), deposit with the Lender and the Lender shall, for the duration of

944" all deeds and documients of title relaing to the Secured Assets which"are in the

- ‘possession or control of the Borrower (if these are not within the possession-and/or -

" Cigusgsizia
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- control of the Borrower, the Borrower uﬁdertakés-m obtain passeééian'éfﬁ all-such
- degds and documents of title); .~ - o S -

9.1.2. * all Insurance Policies and any ather insufarice policies relating to .’ah';jr of the
Secured Assets fo which policies the Borrower is entitled to possession; L

9.1.3 - -all deeds dnd documents of title (if any} relating to the Book Debts & the Lender
o _'-'m-a.yi_-speci_ﬁg frofmtirie to time; and L o R
9.4 topies of all the Relevant Agreements, -ceftified to be true copies by either a
- director of the Borrower or by the Borrower's solicitors.. S

10 Insurance

10:1° * The Borrower shall insure and keep insured (or wherg; ifvthe case of any leasehold property,
7 insurance is the responsibility of the landlord under the terms-of the lease, either procure

- that the landiord insures and keeps insured or, if and ty the extent that the landlord does

iot-do s, itself insure and keep insured) the Sectired Assets against: -

10.1.1 - loss or ﬁééﬁage:ﬁy‘ fire o terrorist g’sé{:s,liht:iud_ingﬁaﬁy third pé‘rty _liébii’iﬁ?ﬁ-.aﬁ_s"ihg :
: - from such-acts; oL s - ' . o e T

0.4 othet tisks; perils and contingericies that would be insured against by reasonably -

‘priident persons carrying on the same class of business asthe Borrower; and
10.1.3  any otfier risk, perils and contingenties as the Lender may reasonably réguiire.

10.2  Any suchinsurance must be with an insurance company or underwriters, and o rsuch terms,.
" asare reasonably acteptable to the Lender, and must include property owners' public liability

‘and third party liabifity insurance and be. for nat legs than the replacement value-of the.
relevant Secured Assets [meaning in the case of any premises on any Charged Property, the

- total cost of entirely rebuilding, refnstating or replacing the prémises in the event.of their:

‘being destroved, togethier with architects’, surveyors’, sngineers’ and other professional fees -

and charges for shoring or propping up, damolition, site clearance and feinstaternent with-
‘adequate allowance for inflation} and, in'the case of any Charged Property, toss of rents. -
‘payable by the tenants or other pccupiers of any Charged Property for @ period of atleast -
; igion forincreases in fent during the period of insurance: e

3 years, including: prov

10,3 The Borrower shall, If fequested by the Lender, produceto the Lender each policy; certificate

' - arcover note relating to any insurance as is required by paragraph 10.1 {or where, in the

‘case of any leasehold property; that insurance is sffected by the landlord, such evidence of -
insurance -as the Borrower is entitled to obtain fromithe jandlord -under the terms of the
relevant lease): S e ' T o

0.4 The Borrawer shall, if requested by the Lender, procure thata note of the Lender's interest
" is endorsed on gach insurance policy (other than: public ability and third party liability

. insurances) effected or maintained by it or-any person on its behalf in accordance with

paragraph 10.1 but without the Lender having any liability for any premium in relation. to.

‘those insurance policies untess it has expressly and specifically. requested to be made Hable: -

in‘respect.of any increase in preniium or unpaid premiuntin respect of any Insurance Policy.

105 The Borrower shal ensure that each insurance policy. sffected or maintained by:it or any
© o person on its behalf in accordance with paragrapgh 1.0:1 contains: o

°10:51 @ loss payee clause nder which the Leénder is named as first loss payee (other:
© 0 than in respect of any claim ‘under any public Hability and third party Hability
_ibstirancesyy o T : : 7 ST s
U 40,52 tertnsensuring thatit cannot be avolded.or yitfated as against the Lenderby reasdn.
. rof the act or default of any other insured party or any mistepresantation, nomn-

. distiosure of failure to make a fair presentation of risk by any other insured party;

.' ipsREE12 3 - B ' e o ' Pﬁ'gﬁgé' :



10.5.3  a waiver of each insurer's rights of subrogation against the "Eﬁrmwe%‘; the Lender
o and-the tenants of any. Charged. Property other than-any such rights arising in
connection with-any. fraud or ctiminal offénce committed by any of those pérsons

int respect of any Charged Property-or any instrance policy;-and-

10.5.4 terms ensuring that no. insurer can repudiate; rescind or cancel it, treat it as.
- -avoided in-whole or in part nor treal:it as expired dud to no-payment of pramium
B _--withaut--gi_Vin_g*-.at: least 30 ﬁ_ayjsf g_ﬁérwriﬁﬁer} notite to the Lender.

106 The Borrower shall:

1061 ipf’a-m;’it;]’&r_-:aay_ éi‘t'_ﬁﬁenﬁfﬂr’ﬁ# in 'r'éé_;sé:;t of esch insurarice policy as is reqiired by -
~ paragraph 10.1 and do-all other things necéssary to keep that: poiicy in il force: .
and effect; and - o ' ) ' L - _

- mﬁz - (if the Lender so E"Eﬁuii”ﬁﬁ) give to'the Lender c:{_};'ii'ééfaf the receipts for all premiunis
and othei payments necessary for effecting and keeping up each insutarice policy
. 8s. s requived ‘by paragraph 10.1 (or whete, in. the case of leasehold propeity;

insurance is effected by the fandlord, stich evidence of the payment of premilms:

.as the Botrower is entitled to obtain from the landiord under the terms of the

© relevant lease).

1107 The Borrower shall not do o omit to do, or permit to be done or Gmitted, any act or thing - -
- that” miay invalidate -or - otherwise - prejudice: any. insurance policy as s required by

10.8 7 All monies payable :&:‘ﬁﬁéf.ah’y _iﬁsﬂriaﬁ'::é-';‘:ﬁc‘}i'i'cy-.mia_i'ﬁta'iﬁéd-_E_)_y thé':ch_si"Em&éf it accordanice. 3
: with paragraph 10.1 gt any time {(whether or niot-the security constituted by this deed has -
become enforceable) shall: - : . SR . :

1081 “be paid imimediately to the Leﬁdé'r}. .
108.2  if they are not paid directly to the Lender by the insurers, be held, pdnding such
- payment, by the Borrower as trustee: of the same for the benefit of the Lender;.
and ; | L | - i AR .
1083 st the option of the Lender, be spplied in making gaod or recouping expenditure
security constituted by this deed Has become enforceable and if the Lender so
directs, it or towards discharge of reduction of the Secured Liabifities..
11 Notices to bie Given by the Borower
‘111 The Borrower shafl: : |
L1 on the execution of this deed and as sa requested by the Lendar From time to tivie:

ot g_iv‘e:-ﬂﬁﬁcé to "ééch'aamn_f_iénﬁ&rtyﬁ to- & Relévant Agreement i the formy’
- set outin Part 1 of Schedule 3;dnd - B :
Ihidz procure that each ﬂ_éuz‘s’i;érga'tty.'?bmviﬁes"iff;:’ the Lender promptly an
: ~acknowledgemient of the notice in the form set out in.Part 2. 0f
o Schedule 3;0 : - ' S

1112 on the execution of this deed and as $0 requested by the Lender frorm time to time: |

At give notice to each ér'xsjurjer;.qndé%--an_.-iﬁ'_sukanée ?a‘i‘izy in thie forni set o
' - outatPertlof Schedule 4; ahd - . - Lo

11,1:22 procure : that é%a‘é:iﬁf-_ insurer provides. to" the Lender promptly - an:
: acknowledgement. of the notice in the, form set-out in - Part2 of

- Schedule 4.

._ﬁ;ﬁéﬂé_ﬁ'_ﬁj' _ _ o o - Page 33
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 Fuether Assurance

" Tha _'E‘t}rt‘_cfwaﬁ:-”ati_' its ‘own cost, ahaii“';irei;afe- and execute such further legal or -other

maortgages, ‘charges or transfers (contairing-a poweér of sale and such other provisions as '
the Lender may reasonably reguire) in favour of the Lender as the-Lender; in its absolute

~ digeretion, requirgs from time to time over all or any part. of the Secured Assets and give all -

‘notices, orders and directions which the Lender miiay. require’ i its abisolute discretion for

perfecting, protecting or facl litating the realisation of its security over the Secured Assets.. -

Appointment of Accountants

“The Smm‘#&érrshéﬂ:

1341 atits-own cost, if at any time o required by the Lender, appoint an ‘accountant or
. firm of accountants nominated by the Lender td Investigate the financial affairsof
‘the Borrower and those of its subsidiaries and report-to the Lender; and

13:1.7  co-operate fully with any Accountants 5o appointed dnd immediately pravide such.
- accountants withall information requested.. - ' . :

“The Bofrower authofises the Lender. to take stich appointent aé it shall think fit at any

time, without further authority from the Borrower. In every such case, the fees and expenses
of those accountants: shall-be paid by the Borrower but, if paid- by the Lender on the

“Barrower's behalf, those fees and: expenses shall be fully. reimbursed to the Lender.

“Part 2 - Book Debts Covenants

' i?re'fsééi%mi‘aﬁ of Book Debts

- The 'Bc}r_rawe}"s'ﬁa_lf _né_ii iexs_egét as provided :by-'_p.;g'f‘a_gré@ﬁ;g_ mf:i'?art_: 2 :;bf thiis _'S:ih_édui‘a G, oF
- with the prior written consent; of the Lender) release, exchange, compound, set-off, grant: -
“time or indulgence i respect of, orin any otherfanner deal with, all.or any of the Book
Debts, ' ' e - A T
. Realising Book Debts.

- The Borrowet shall:

241 asaf '.agé.ﬁt:-?dr-.::t'h'é-Léﬁdai‘,_ cﬁ!’{éét i and realise all _-B’ﬁ_ok*_i}g'bts,.-pay.tﬁe 'pr'fcé_:gé{is*
: - jrto a Designated Account immediately on raceiptand, pending that payment; hold
.'i:’h‘fxs"e---prqi;'eeds-zir;t.tmst_ft:‘f“-'the.'jmnri-&r;? S

3427 not, without the: prior written consent of the Lender, withdraw any ‘amounts

“gtanding to the credit of any Designated Account; and-

243 ;e'f-e;a'_zs'ec;.-._egs-.sa--mi_cia_jby’thé_;;éms'er,-'a:xgcate_.'é--.;:egai-.assigﬁméhé of the Book Debts
' to the: Lender-in such terms as the Lender may require and: give riotice’ of that:
assigriment to the debtors from whom the:Book Debts are due, owing or incurred.
Faﬂ:S* Prﬁparwz-c&ﬁaﬁ_ahté '

Maintenance

“The Borrower-shall keep all buildings and all fixtures and fittings on sach Charged Property
-~ ify- good and. substantial repair arid condition and shall keep all premises adequately and

© . properly- painted. and :-daq-ératﬁgi and replace any: fixtures and fitting & wWhHICH Have becoris
" worn out-or otherwise unfit for use with others of & lke nature and equal value: '

No Alterations -

“Fhe Borrower shall riot; withiout the prior written consent of the Lender:

msam;ﬁ ' o - _— . “‘Page 34 '.5



.55 % T -'puir-damr or remove the whale ‘or any part-of any building ff}crmiﬁg -_gﬁartij.t)?‘ any:

- Charged Property or permiit the same to occur; or

2120 fake or permit to be made any material alterations to any Charged Property or
severorremove or permitto be severad and rernoved, any of its fixtures or fiftings -
. {except to- make any necessary repairs or to replace the same);or oo

23 temove of make any matérial alterations to any of the Equipment belongingto, of
o inuse by, the: Borrower ofr dny ‘Tharged Propetty (exc ptto affect necessary
- répairs or réplace t’ﬁém with new '-Gljﬁ"'-im;fi_t’ai?ﬂd models or substitiites), '

3 Conduct of Business on Chargéd Properties

“The Borrower shall carry on its trade and business onthose patts (if any) of the Charged -
- Properties .a¢ are used for the purpose of trade and business. in accordance with the

-+ standards of guod-management from time to time currént in such trade or businesgs, -
"4 . Notices orclaims relating to property
41 The _Barrawéf.'si'h:a:E%:r- '

sl give full ‘particulars to the Lender of dny riotice, ‘order, direction, designation;.
C . resolution or proposal.given or mate by any- planning authority or gther public
~body-or authority (- “Notice”) that specifically applies to any Chargad Propeity,
~or tothe locality-in which t-is situated, within 7 days after becoming aware of the
relevant: Notice; and ' o R ' -
4.1.2° - {if the Lender so requires) Immediately, and at the cost of the Borrower, take all’
reasoniable and necessary steps to comply with-any Notice; and make, of join with.
the Lender in.making, such objections-or representations i respect of any such. -

Notice as the Lender thinks fit, B

413 - The Borrowet shall give full particutars to the Lender of any claim, notice or other
| rommunication: served on it in respect. of any -modification, suspension. .of
revocation: “of any Environmental Licence or any alleged: breach:. of ary
- Environimental Law,. in each case refating to a Charded Properiy: -

‘5. Compliance with and enforeement of covenants -

51 The Bar.rnvi'ét.s'ﬁa_ﬁ::

54 observe and perfarmall coverants; stipulations and. conditions to which each
3 ‘Charged Property, or the use of it, is or may be subjected and (if tHe Lendersy.
requires) produce to the Lender evidence sufficient to satisfy the Lender that those
i covenants, stipulations and conditions have been ohserved and performed; and:
5.1.2  diligently ‘enforce all. covenants, stipulations and  conditions benefiting each
- Charged Froperty and shall not-(and shall not agree to} waive, release o vary any
‘of the samé.. ' : S : ' . L

6 Payment of rent and outgoings - -

The Borrower shall, where a Chatged Property oF pait.6f it, is held _izhdér--a*l_és’:a‘s”e_',._dﬁiiy' and
punctually pay all rerits due from time to time and pay when due all charges, taxes, rates;
| duties, asgéssinents and other sutgoings relating to-orimposed o each Charged Property
- o its oLoupier.. B R S e
y g E.éésé;s.'é%%&_-'iia:é&ﬁﬁ:éé affecting 'éharged_??épéﬁiﬁs_ :

74 The Borrowek shall not, withaut the prior written condent of the Lender:

" ossdsiz s | SR Page 35
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the Lender with full partic

7.1.1 . grant; or agree to grant; any licerice or tenancy affecting the Whele or any partof
- -any-Charged Property, or exércise the statutary powers of leasing (or agreeing to
lease) of of accepting (or agreeing to accept) surrenders under sections 99 or 100 .

©of the Law of Property Act 1925; or SRR S o

7.1.2  irany other way dispose of, or agree to dispose of, SUrrender or create any legal

- ofequitable estate or intefest in the whole or-any part-of any-Charged Property;
Cor R o - : R4

“71.3 et any persorn into occupation of or -s'ham_*“éqz;:up'aﬁnh:af_th'e'z whole ﬁmnﬁé_ﬁarz_.éf -

the Charged Property; or

U714 grant any -#:Gn'seéjt"ﬁr licerice Lii’_i:dafr_.'Eiﬂy“.f!_éa_éé of licence .aﬁé-éti-ég_'-aﬁ#'-C:ha’fgéﬁ:

‘Registration Restrictions and Cautions Against First Registration and Notices

If the title to-any Charged Property is not registered at the Land Registry, the Borrower shall

_procure that no person (other thar itself) shall be registered under the Land Registration

Act 2002 ag proptietor of all or any part of any Charged P:agartyw'ithaut- the prior written. -

“consent of the Lender..

~ Whether Gr not afiy title to-any Charged Property is registered at thie Land Registry, if any
- caution against first régistration or any notice {whether agreed or-unilateral) is registered
against the Borrower's title to any Charged Praperty, the Borrowet shall irmmadiately provide -

ulars of the circumstances relating to such caution or notice. If

* such caution or notice was registered to protect a purported intérest the creatioh-of which
.5 not permitted under this degd, the Borrower shall immediately, and at its own expense;.

take such steps as the Lender may require to ensure that the caution or notice,-as applicable

is cancelled or withdrawn.

The B-ﬁffawer'-'s_ha_ﬂ be liable for the m'sts and _éﬁgeﬁﬁ_‘s‘eé-ﬁf_;the Lerider i !-c;dgingf c?:éu%:iﬁns. 3

against the registration of title of the whole o any ‘part of any Charged Property from time

o timea.

Development Restrictions

The Borrower shall-not, without the prior written Conserit of the Lender, carry C_ut-:tit'-.;:jﬁ:ﬁiﬁ;it -
or suffer to be carried out on any Charged Property any development {as defined in each.of -

‘the Town and Country Planning Act 1990 and the Planning Act 2008) or-change oF permit or
suffer to be changed the use of any Charged Property.. _ : :

Environment -

.;Theﬁof*mwér shall ify %éspétt*ﬂf'ﬂach't_iharge’d Property comply ij;i éi] 'mat:e'tfié;? respects with

all the regilirements of Enviranmental Law and all Environmental Licences;

. No Restrictive Obligations

“The Borrower shall not, without the prior wiitter consent of the Lender, enter into any

onérous or restrictive obligations affecting the: whole or any part of any Charged Property or

T greate or-permit to afise any overriding interest, gasement or right whatéver in or over the

whole or any: part of any Charged Property..

o t—*rayﬁeiér&fﬁiﬂﬁi& :

T’iﬂe Em'mw’é% shalf grociire thiat fio pé-rsdh_s"haﬁ rbg’c:orﬁ_a;"_enﬁt’i-éci'm aés’e‘s’”t‘{é'ﬁv timpr'i'eta'ry“ :

-of other like right-or interast aver the whole or any part of any Charged Property without
. the prior written consent-of the Lender.. R : _ ' o '

S S ST o L N F’age 6
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‘Barrower shall also deposit with the Lender or as.the Lender may direct:.

nspection.

The Borrower shall permit the Lender and any Receiver and émy-'g[ersan.-ap;:mnteﬁ”byz either

of them to enter on and inspect any Charged Property-on:reasonable prior notice. -+

Property Information -

 The Borrower shal inform the Lender promiptly of any dcquisition by the Borrower of, or )
- ohtract made by the Borcower to acquire; any fréehold, leasehold or other interest inany

property.

VAT Option to Tax
The Borrower, shall not, without the prior written consint of the Lendgr:
AT -exercise aty .VAT_d;jﬁt;_ﬁ_ £ ifaz; ity relation to any C'ﬁait‘gé_éizpmhertyjhﬁ

~15.1.2 " revoke any VAT option to tax exercised and disclosed to the Lender, before the

date of this deed..

P4 iﬁﬁ\'f&ﬁtﬁ:&nﬁ:'ﬁéveﬁéhtsﬂ- .

Déposit of Titte :bﬁﬁuméﬂtﬁ-
 The Borrower shiall: -

133 pathe ekec;}'tibﬂ-_bfjﬁhis deed, deposit with the Lender or as the Lender may diréct;

alt ‘stock and share ‘certificates and other documents of title of gvidence -of
- ownership relating to any Investments awned by the Borrower at that time; and

1.1.2 on the purchase or acquisition of by it of Investments after the date of this deed,
: -deposit with the Lender, or as the Lender may direct, all stock ‘and share certificates
and: other: documents of title ~or-evidence of ewnership  relating fo those.
Investments. C S T S : SRR .

At the samme tifne as deposifing documents with the Lender or as the Lendes may direct, the

i “all stock teansfer forms relating to-the relevant Tnvéstrents duly corripieted and

. executed by oron behalf of the Borrower but with the name of the transferee; the
consideration and the date left blank; and T e e

122 anyother documents (in each case duly exécuted by or o behalf of the Borrower)

“that'the Lender may request to enable it or any-of its nomineés or any purchaser.
or transferes, to be registered as the vwher of, of athiefwise abtaln 4 .Ee'_ga'i-titié oy

-or perfect its security interest in any-of the relevant investiients;

50 that the Lender may, at any time and without notice to the Botrower, cornplete and
- present those stock transfer forms and other documents to the issuer of the Investments

for registration:

Nominations

 The Borrowar shali tarminate with immediate ‘effect all nominations it may have made
- (including without limitation, any nomination made-under sections 145 and 146 of the-
‘Companies ACt 2006) in respect of any Investients and pending such termination procure:

- that any petson sb nominated:

2.1 daes_'néé-_éxér_c_‘isé-aﬁ;r'rigi*s_t_s";iﬁ _rg's;irég:i:-a_far_w’&E'nifes‘tménts‘:.v\‘rithc&t tﬁg_';&:‘iaﬁwriﬁmn- .
- -approval of the Lender; and ' T A S S

.-méﬂg_ﬁi;‘j. . RO A - L F'a{.}ﬂB?
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3.4

B

-2;3;;2.' '_ immediatély upon rer:eipt forward to the Lender all communications or other

~information réceived in-respect of any Inms!:mﬁnts fnr which :t has baen s0- -
nommated : .

:."’E“he &:;rrcwer shaii m:rt durmg the Sewrrty Parmd exar‘c:[sa any r;ghts (ane}udmg, without
lifnitation, any rights under sections 145 and 146 of the Campames Act.2006) to nummataa :
~any person B ms;:ect af aﬁy of- the Investiments, . :

'T he Bormwer shail

AN -'tham alt mnsents wawers, apprcwais aﬂd perm sstcms wh ch ara necﬁssary’ uﬂdea—' _

the. articles of association (or otherwise) of aivisster of any Investments, for the
transf‘ar of the Investments to the: Lender of its naminee,. or o a purchaser o8
enft;m&ment Gf the secuﬂty cmstituted by this deed and: :

312 'pmcurea the ametidment of the share traas.‘fm provisions {;miuﬁmg, but Aot Eamut&zt;i

. to deletion: of any pre-emption provisions) under the articles of assaciation; other
~constiwutional document ‘or otherwise of. gach issuer of the Investments in: émy
manner Ay the Lander: rrsay require: m zsrdea" tn germst such'a transfﬁr '

mv;ﬂmds and Vutmg mghts &afom Enfnrmmargt

'Bef{;ra the: semnty z:artstltuted by this deed bemmﬁs enferaeab&e, the Snrmwer may
-exercise all voting and other rights and powers-in respect of the Investrments o, if any of

the same gre exercisable by the Lander or any Fits nominees, to. diréet iy wntmg the :

.-"exercssa ::xf thasa vatmg aﬂd other rsghts and g:mwers pmv;deﬁ thati

: 4!.«..._'1.;'1_ i shaﬂ nr::t do sain any way that would: breach any i}f’OViSEDﬂ af this deesﬁ or for

g any purpose mcmﬁ;stem WEth this deed; and

AL 'the ﬁmrmse ef zsr the fantum 0 exarmfse, thcsse vatmg rights: of ui:her rlghts anel :

. powers would not, in‘the Lender’s opinfon, have an adverse effect-on the valug-of
: tha Envestm&nts or uthanmse ﬁre;udaae tha Lender g sax:;ur;ty under this ;taed '

b‘?lvild'anﬂs -and -\!Mmg mgﬁts-ﬂcm Eafnrcement--

-Aﬁ:ﬂr tha sex:;ur;i:y cnnstntuterﬁ by thrs dead has i::emme mfﬂrceabfe*

511 all ﬂwaﬂends and z:ther d:stﬂbutmnﬁ ;sand in res;:ef:t of the Investmants and

‘recejved by the Borrower shall be held op trust for the: {ender-and immediately
paid inteoa E}es;gnataci A::murzt nr, i rec:mwad t;y the Lendar, shall be retamed by -
the Lam:ien and: '

512 : % ve::tmg and athe:‘ Figi"itﬁ ;and pawers attachmg to the imfastmentf; shall be-

-_amrm_ed__ by, or at the directior of, the Lender and the Borrower shall, and shalt -
Cprocuré that s nominges shall, comply with any directions the Lender may, inits-
: .'abs‘eiute discretion, giver cgnmfmng the exetrcise of i:hnse rights and pawers

B ﬁail& o) Envastmams

Notwnthstamimg the security ﬁreateti hy this dead ‘the mrmwer shall ;jmmptiy pay ail r,:aiia,'

“ingtalments and other paym&nts which may be payable frorm time to time In respect of the
Investments. The: Borrower acknowledges that the. Lender shati naot: be: ander any fabitity in -

respat:t af any Stichcalls, mstaimerita or other payments

No aitemtmn af mmt;&utmm! tinmxmmnts or nghts attae:hmg m ’xnwstmm::s

: The B:}rmwer shall not; wuthaut the pnﬁr wrntt&n mnaent c:f the Lender;, amemi or agree m =
' the amanément mf the: memaraﬁdum ar ai"lﬁtdﬁ*ﬁ of assczmatmn s:}r any ather CﬂﬂStEtﬁtEE‘I}ﬁal"-

" dngbestaI ' - . B i_?é@.&-'_ﬁ&



docurments of any issuer of the Tnvestimenits that i§ fot-a public company; or the rights or

liabilities attaching to or conferrad by a'ra_i; of the Investments,:
8 Preservation of Investments

B The 'Sdr'r'o'wer'sh'aifﬁensufé (iﬁs_ofé_ﬁj’ja*;s itis able h_y}"éﬁ'e_'exérc'isfa' of all votirig rights, ';st}ve'rs.- '
_-of control-and other means available to it to do-50) that any‘issuer of any Investments (that -
- Is not @ public compariy) shall not: T : - o '

814" consolidate or subdivide any of its Investments, or reduce, exchange, repay or re-
: . ofganise its share capital i any way; - ST ST :

23R ke 2 : Cidsiie z‘a‘h'y: new shares or-stocks or

8.1.3 '?féﬂiﬂ_e.'tﬁ_'_.fef@jisfer‘ any tran’éféff of a.n_y::of_'i_ffs'_m_sfestm'ér;té Which m‘éy be: lbag_éd.-fafi.
- Tegistration by, or on behalf of, the: Lender or the Borrower in accordance with this -
“deed. : SR _ E RER _

‘9 Investments Information
 The Borrower shall, send to thie Lender copies of afl notices, circulars, reports, accounts and -
- other documents, which are sent to holders of any Investments, promptly following receipt..

1 S _i::mhpﬁ'ama'w_’ith-;-req':.fﬁfsgts for information

~ The Borrowef shall promptly send a copy to the Lender of, and comply with, il reqiests for
‘informiation “which is within.its knowledge and which are miade under any faw or-regulation
-or other similar provision in any articles of association or gther constitutional documerits, o
by any listing or other authority; relating to-any of the Thvestments. If it fails to do 5o, the
'+ Lender may elect to provide such information'as it-rnay have on behalf of the Borrower,.. -

- Part 5~ Equipment Covenants

1. Maintenance of Equipment

L0 The Borower shall: .

L '-*rﬁa;;i_'ta'in-tﬁazqﬁéymntj;ﬁ good and setviceable condition (except for expected fair
© . wear and tear) in compliance with. all manuals; handbooks, manufacturer’s.

“instructions and recommendations and maintenance and service schedules; and

L2 atits oWn expense, renew and replace :{a“ﬁ'ys_;;é,_aﬁ's'-ﬁ'f'-%_he.Eé;'u'_i'gi_r_n_é'ni: when they

' become olisolete; worn out or-damaged with garts of @ similar guality -and of equal
orgreater value; and. - o o o . R

T3 not pér;’ﬂit_'aﬁy'}Eq:ui;iamahtitd ha?

L1114  used or handled other than hy properly- qualified and trained persons;
1132 overloaded or used for dny purpose for which it is not designed of
B reasenably suitable. . _ L ' .

2. payment of Equipment Taxes
The ‘Borrower shall promptly pay all. taxes, fees, licence dties, registration charges,
insurance prefmiums and other vutgoings in respect of 'thﬁ_-_jﬁqui;zrﬁgr}f and, ‘on. demand,

‘produce avidence.of payment to the Lender,

-1%1@33%31‘2_;3;, . B : o Page 39 .
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Nmm of ﬁharga

The ﬁarmwer s;ha!l@ if. 5o réquested by thﬁ Lender, affix and ma;ntam on- each item of

Equipment; in a z:anspscuous placa, a t:iaariy legible m%ant;f”catmn plate centamsrtg; the

-fat!awmg wordeng
'“ﬁOTICE OF CHARGE

Thss {DESCRIPTIGN OF I’TEM} #nd aﬂ;:ﬂfary equspmeﬂt is sub}ect o a f:::ceci cﬁarge dated.

2322 in favour of Rewar{i Capital: Ltm;ted”

‘i’“he Borrower shatf not and 5?3325 m}t parmit any persan to conceal, absaara, a!‘cer ﬁr r&mmve-

aﬂy ‘plate affmeci m accardance wsth paragraph 3.1,

Par& ﬁ Eﬂtetiewsaal Praparty ﬁwenants

- _Pms&watten af Rgghts

' -'i’he Barmwer shall take: all nec:essary action ta safeguard and malntam preseﬁt aﬂd futiire
rights ini, or refating to, the Intellectual Property inciuding (without limitation), phserving all
- covenants and stipulations relating to- such nghts and paymg aif appizf:ai;ie renewal fees,

Ezcen::e fees and other outgoings.

&agastratmn nf ‘mmttactuat ﬁmpem

“The Borrower ghalz s all r&asmﬁablte effarts to . effect reg;strat;nn af appt;cat:ﬁﬁs for

registration of any Intellgctual Pmperty and keep the Lender mfermed af ali matterg e atmg Lo
to sucﬁ regfstrat:an : : '

Mam‘tenanm ﬁf Inmiﬁafstuai Pmpaft\g

_ “The Borrower shalf hot perm:t any Iﬂteiiectual Prapezty tn be abancﬁqnad mﬁcatied o tc'

lapse

Parl: 7 Rahwa:ﬂ: ﬁgmﬁmentﬁ mvanan’es :

N Hﬁimanﬁ Agrﬁaments :

The ﬁarmwer ::,h::zii un et the Leader agrees. u’c%‘;@rw‘se in wrutmg, s::ompiy w:th the terms af". '

" each Relevant Agreament and any other dﬁcument agreameﬂt o arrangament mmpnsmg

the' Secured Assets
Tha Ewrowar shaf{ m}t, uniess f:he Lﬁnder agrees atherw;se i wnting

.1_*2}"1. o amemé or vary qr agree ta any change m orwaive any requsremaﬁt af ar its r;ghts. :
: . under; . .

deZid 5&3%:&1&, campmmsse, tarmmate, rem:md or dzscﬁarge (exce;&t i)y performaﬁce} ar :

1.2:3 _:abandon, wiive,- dismsss releasse o dssc:harge any aCtiDn, claim o proceecimgs
o .-.agamst any- counterparty toa Reievant Agreement o pther persan it tannecmn :
. thh

: -any Retevant Agreemerat of any other dDCLtmEﬂt agreemeﬁt or arrangement comprismg the
' Secured Assets

ST e o ' o B  Page 40
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Power &6 'ﬂwﬁﬂ dy

. 'Tf;za;t..gmﬁ'er._'shaiﬁ- _6@-. -e_éititléd {bﬂt--s‘hz‘a’%i'nat be 'aﬁligé_r_ﬁj“":a- remeady a hreﬁach_af-aﬂy tithe By

the Borrower-of any of its obligations contained.in this degd and the Borrower irrevocably:

authorises the Lender and its agents to do all such things as.are necessary or desirable for
© that purpose. ' ' ' ' SR SR _ _ .

Any ionies expended by the Lender in rermiedyiig & breach by the Borrower of its obligations -

-+in this deed shall be reimibursed by the Borrower to-the Lender on & full indemnity basisand -
. shall carry interest i accordance with clause 154, - Lo

© Exercige of Righis

© The rights bf the Lefidar dnd&'ﬁ'#é#a@;ragh* 1 of t-ﬁi’sf-.'s‘é:hadejié 7 are wifhéu'f_-__;isfajﬂ&ic_e3't€a 'ef_ﬂy.
‘other rights-of the Lefider under this deed and the exercise: of those fights shall not make.-

the Lender liable to account as a mortgagee 1n possession.

: _F{_}Wa}* to .ﬁi&ﬁﬁs‘é of ﬁﬁ:&fﬁéﬁiéﬁj

- At ay time after thie secirity constituted by this deed shall Have becorme enforceable, the
“Lender or.any Receiver: S _— LT

341 may dispose of any: chattels o produce found or dny Charged’ Property as agent

+ for'the Borrower; and

CEL2 _-WZ_itﬁdu't:;gﬁrff_éj_uifiéé to any obligation to atcount for the pméé_édﬁ-gf any sale of such - -

~chattels or produce, shall-be- indemnified by ‘the Borrower against any liabifity *
arising fror suchdisposal. ~—~ ~ ST ;

- Lender has Receiver's poweérs

 To the extent perritted by law, any right, pawer o discratior conferied by this deed (either

expressly orimpliedly).or by law on a Receiver may, after'the security constituted by this

“deed has becorne enforceabla; be axercised by the Lender in rélation to any Secured Assets

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

appointing a Reteiver or notwithstanding the appointment of & Receiver, _

 Currencies of Denomination

For the purpase of or periding the discharge of any of the Secured Lisbilities the Lender may

- canvert any mionies recelved, recovered or reafised by the Lender under this deed (including
- the proceeds “of ‘any previous conversion tnder this paragraph 5) from their existing. .
. currencies of denomination into such other currencies.of denomination as the Leéndsr may

- think fit and any such conversion shall be effected at the Lender's then prevailing spot salling
rate of exchange for such other currency against the existing currency. Each. previous

reference in this paragraph 5 to & currency extends to funds of that currency and for the -

-avoidance of doubt funds of one currenty. may be converted inte different funds of thé same N

cutrenicy,

 Mew Accounts

RS .tha' _Lgm;ié_r'-“r'ér;-éivéé-'ﬂé_}ﬁ'@é ot :ai%y -é'a,@béegu_ént %_ec:uﬁ_tgéi-_-z&xr-_:q.th:ar_'i’jr‘sterfes'tj affeﬁti'rié allor
- partof the Secured Assets, the Lendermiay open a new accbunt or accounts for e Borrower

In the Lender's books and {without prejudice o the Lender’s fight to combine accounts) no’

meney . paid to the credit of the Borrower i any such-new account Will'be appropriated -

- towards or Have the effect of discharging any part of the Secured Liabilities. -

If the Lender does riot open: a new atcount or accounts immediately on receipt of rigtice
~under paragraph 6.1 of this Schedule 7, thep, unless the Lender gives express written notice -

to the contrary to the Bortower, as from the time of recsipt of the refevant notice by the -
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Lender all payments made by the Borrower to the Lender, in the absence of any ‘express.
_appropriation by the Borrower to-the contrary; shall be treated as having been Creditedtoa

new accourit of the Borrower and not a$ having been applied in reduction of the Secured’

- Liabilities, L
“Endul gence

“The Lender may- in its discretion grant time or other: indulgence or make any: other
‘arrarigemnent, variation or reléase with any person or persons not being a parly to this deed.

(whether 6 not such person of persons are jointly liable with-the Borrower) in respect of

- any of the Secured Liabilities or of any.other security for them without prejudice either'to -
- this deed or to-the liability of the Borrower for the Secured Liabilities, ' ' '

- Appointment of an administrator

‘The Lender miay, without notice to the Borrower, appoint any ohe of rhore persons to:be an

Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Insolvency -
Act 1986 if the sﬁ'cu_;ity. caﬁ_stitut_'_ad by this deed becomes énforceable.

Any’;’ébpdintmeht under this parag raph. 8 shall:

8.2 bié in Writing signed by a'duly suthorised signatory of the Lender; and -

8:2.2 '?ﬁ?‘ké affect; in accordance: with paragraph 19 n‘f:'S-cheduié.B.i of the Insolvericy -
' Act 1986, ' B o SR T

“he Lehder'-n#'ay"a';}fziy fo the court for an order 'r’émtz"\}__in_'g .a-h.AdminEStrai:Of ff{i_h}':-éf_‘fitié' and
My by hotice in writing appoint a replacement for-any Administrator who has died; Fesigned;
‘been removed. or who has vacated office upon ceasing tu be qualified. : : :

. joongéiz:a _ . ' o . -39'3@&-:423 :



© - Schedule B - Enforcement

1 ﬁ’r@?&mémani Events

a1 Tffsié_.dr_eéd- éh::aﬂﬁ& en?ﬁrgéabié- 1f

LA

1.4z

113

O 0

E -1.‘ 1‘6 ..

Cotg

Caa0

1:1.12

1113

1114

«carry ony all or'a material part of its businegs; -

‘the Borrower fails to ﬁéy" aﬁY 6?’*:#‘)]&:-$ec'uréd:-Lf'ahii'i’iié%’ when d'ue,- uriless its failure:

to-pay is.-caused solely by an administrative Birdr or technicat. problem . and

and payment 'i'a--matie_within 3 Business Days of its tue date;

:' - payrment is fade within 3 Business Days of its dug date oF by a :Dis-ruﬁtioa-_ﬁveﬁt_

-the Borrower fails {other than & failure to pay refetred to in’ paragraphi 1.1,1) to.
“comply with any provision of this:deed or any document under which the Borrower:
_~owes obligations to' the. Lender and (if the Lender considers that 'the default is
| capable of remedy) such default is riot remedied within 3 days of the earlier of the.

“Lender notifying the Barrower of the default and the remedy reqiired and the
- Borrower becoming aware of the default; S ST : g

any 'repréaas’ata'ﬁo'r‘g_ War_;"aﬁjty or ﬁtatﬁmen:’é'méﬁ%_ répeated or deemed made by
‘the Borrower to the Lender is Lot proves 1o have been) incompiete, untipe,: -
. Incorrect or mislgading when made, reépeated or deemed made;

oreower suspends brcessss to ‘carry on {or threatens to suspend ‘orgease to

.:"ﬁ'yﬁﬁfmmd-;f&dbﬁey'is fot paid when due _'u'i?:WEthm' any _t;;r'iginéﬁily'ﬁp;;ifi’k_:aﬁié;g'rai:é_

‘periot;

any 'Bférféwe_d-.:f\d{ih'e?'Efei:emé‘s_'axzé',:'ﬁr capaﬁbte._'ﬂfﬂ.béiﬁg &é‘ﬁléﬁé& duie and payatle,

“before fts stated maturity by reason-of an eventof default (however deseribed);

any commitment for any Borrowed Money is cancelled or sdspended by a creditor”

vof the Borrower by réason of an event of default thowever described);-

aﬁy'; creditor of the Borrower becorries entitled to declare any Borrowed Money due -

~ -and payable before its stated maturity by reason of an event of default-(however
- described); R TR | It {howey

‘the Borrower Stops _c;tf-éus;s_énﬁ;s payrment of .a'r%ﬂf--.éf'_its_éebts or' 15 tnable to, of
-admits its inability to, pay its debts as they fall due; - - - - o

the ‘Borrower commences - hegotiations, oF Bhters inte any - corposition, .

corpromise, : assignment. or arrangement, with:- ‘'one -or moré of s creditors: :
(excluding the Lender) with & view to rescheduling any of ity Indebtedpess:

- (because of actual or anticipated financial difficuities):
_ a ﬁa&ratnriuﬁitié; declared in respect of aﬁy_lzﬁdeﬁtediéfass of tba-_ﬁ(;irmwer;'}.'_'

any action, proceedings, procedure or Step is taker i relation to the suspension.
“of payments, & moratorium of any Indebtedness, winding - up, dissolution,

admiinistration or .recrganisation {using A -yoluntary arrangement, scheme of

‘arrangement, restructuring plan or atherwise) of the Borrower:

any action; proceedings, proceduré or'step s taken in‘relation t a comiposition,
- -compromise, assignment or arrangermient with any ;cr-edimr--aftheBﬁrrﬁwar;- :

any dction, proceadings, pracedure or step is taken in réfation to the appointment
of .4 liquidator; receiver, administiative receiver, administrator, ‘compulsory.

manager, monitor or other similar officer i respect of the Borrower or any of its

. assets:

T b
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1.1.16

‘the'value of the Borrower's assets is less than its: liabilities (taking into account
~contingent and prospective liabitities); - - C BRI

-any event occufs -l relation to: the ‘Borrower &imilar to. those set out ir-

paragraphs 1:1.9to 1:1.15:(inclusive) under the faws of any applicable jufisdiction;
control of the Borrower's goods is taken or a distress, attachment, “execution,. -
expropriation, sequestration or other‘analogous legal process:in any jurisdiction is
levied; -enforced or sued out on, Of against, the Borrower's assets and . is not

-:"di_sj{:ha'i“_géd'o;’_-stayeiqijwithi‘n Zdays; - _ :

LY

11200

C 1121 any év
. --or ig likely to have & material adverse effect;

ary Security on of over the assets of the Borrower bécomes enforceable;

all or any part of this deed or any document under-which the Borrower owes

abligations. to the Lender is ‘or. becorves “ipvalid, unlawful,. unenforcesble,

erminated, disputed or ceases to be effective or to have full force and effect.or'it

becomes unlawful for any party to this deed or any document under which the
Borrower owed obligations to the Lender {other than the Lender)- o perform any.

abligation under this deed or that document;. 3

the Borrower repudiates or rescinds.or shows an intention to repudiate or rescind
this deed ‘or any dotument under which the: Borrower .owes obligations to the

Lender; or

any évent occurs {or circumstances exist) that, in the opinion of the _Lentiér,.fﬁ'as

- and-in-any such event (whether or not the event is continuing), without prejudice to Ay

* other rights of the Lender, the powers of sale under the Law of Property Act 1925 shall”
irmmiediately be exercisable and the Lender may ir its:absolute discretion enforce all-or any-
part of the security created by this deed as it'sees fit.. ' '

10568612.3
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1.4

Az

- Schedute 9 - Further Powers of Heceiver. -
-Gaﬁéra_l :

Any Receiver appainited: by the Lender under this deed shall, in addition to the Bowers

- conferred on.it by statiite; have the rights; powers and discretions set ot in this Schedule 9.

‘AReceiver has all the Fights, powers and discretions.conferretl-on & receiver (or ond receiver .

and managery under the LPA 1925 and shall have those rights and powers dnd discretions _
conferred on an administrative receiver under the Insolvericy Act 1986 whether it is @n -

administrative receivar arnnt.

If there is miore than oiie Recelver holding office at the-same time, each: Reteiver may

{unless the docurnent appointing it states otherwise) exercise 5il of the powers eonferred o -

aReceiver under this deed individually and to the exclusion of any other Receiver.

Any exercise by a Recelver of the povwers given to it may be on behalf 6f the Borfower, the
..direc:tar_ﬁ_'ef'&ﬁe_-iﬁoi‘rcweruff'itseiﬁ e . T o T :

'Paﬁrér'-fa:--ﬂepair aad:ﬁéﬁélﬁp c:hargaeﬁ F?ﬁépéﬁ&é& B

A Receiver may undertake ‘or complete any works of fepair; alteration; building -or
. -developmient ‘on the Charged” Properties and may apply for and aintain any: planning. -
_permission, development cohsent, building regulation approval: or. any othér permission,

) consent or licence to carry out-any of the Same..

‘Power to Grant or accept Surrender of Leases

A Remiskeﬁ hay-ararit n?%.'at';‘::ég::-t 'slirren&érs.uff'aﬁ?j'iéaséés‘dr tenariciés affecting the Charged
- Properties upon such-terms and subject to stich-conditions:as he thinks fit. . :

Power iﬁa-_Em@lﬁ#-?@fﬁénﬁei and Advisors

A Receiver inay provide services and employ; or ehgage, siich managers, contractors and -

other personnel and: professional advisors on stch terms and subject to any conditions as’

- he deems expedient.
A F{écﬁi’yé‘i%rﬁé?ﬁ -d‘i_sﬁh_'argé.'any"ﬁﬁch ﬁé‘rsﬁ:ra'éé@ai'ﬁ_teﬁ-ﬁyf .:tﬁé--._&}.'rrqwér,? -
' Power to Make and revoke vﬁé‘"sﬁaaﬁqas! : |
: '.;'s; gacéivef'-__r‘nay'--méke; .=§x-§'r§:i§§§ .ér revoke anyVAT '#i_;:})t&an:m”ték asih_é."}:'&%ﬁiés.fiﬁ; B

 Pawer to Charge Remuneration

?3»-Réé:ﬁ:iiéﬂr"n‘éay'.chér‘gé’-_&ﬁd receive such suri by way of &éh’sumﬁ;r;ﬁt?nnﬁ (i addition tg all -

“costs, charges and experises incurred by him) as the Lender may prescribe or agree With
kWi, : . SR A A

 Power to Realise Secured Assets
A Receivier may take immediate possession-of, get in and realise any Secured Asset,
Power to Manage or Reconstruct the Borrower's Business =

" A Receivér may cairy on, manage, develop; reconstruct, amalgarmate or diversify or concur -

i carrying om, managing, developing, reconstructing, amalgamating or diversifying the
- business of the Borrower, . e R : S S
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a3

14

a5

16

18

A Receiver may settle, adjust, refer to arbitration, _ i,
 account, déspite; guestion and demand with or by any person claiming to be a creditor of
-~ the Borrower of relating in any way to any Secured Asset. ’ ' -

Power to Dispose of Secured Assets:

.A"5Réfi_eijfﬁ'r-'_ﬁrt‘i$¥; sell, }E;%c'ﬁ_&_ﬁﬁge, _cé:im{:ért.'into money and tealise all or any of the Secured:
Assets: inrespect of which it is appointed in any manner (including, without Himitation, by

- -public auction or private sale) and generally on-any teris and conditions as he thinks fit. A
- sale may be for-any consideration that the Raceiver thinks fit and the Receiver may.promote,

- or.concurin ;_g’:im"mbti_ngf a.company to purchase the Secured Assets to be sold..

: ngeff;iﬁxiums and fittings

" A Receiver may sever and sell separately any fixtures and fittings from any Charged Property
_;.wzthﬁuti;he:z;aﬁnse;ﬁatzgfithei'fsorrcwef%.. oL - : Co -

Power to Seif Book Debts:

A Receiver may sell and assign all or any of the Book Debts in respect of which he s
 appoinied in such a'manner, and generally on such terms and conditions, as he thinks fit.

valid recéipts

: -A-_Réceivér"méy; g’ive‘i;&'véﬁ_i& recaipt fc_ér' all monies and exe’_t&ufe"ai_f.'::z;és'ua*aﬁtési and thi_n‘gs’-jtﬁ_éﬁ-.'_ o

inay be proper and desirable for realising any of the Secured Assets, -

‘Power to Make Settlemets

compromise and arrange any: claiim,.

~ Legal Action

A Recéiver E_na&g. brfi‘n’gﬁ,-_ fp‘rﬁ*u_s&_tiu'i:é,‘ "'_éﬂfcrté',=_';é:iéfeﬁ_rj?i-ot- .'ahahdda- ali actions, _ _a;a:_été ’ain_i:i:

pmceedihgs in-relation to any Secured Assets as he thinks fit: -

 Power to Improve the Equipment

' A'Remi&éf may ma'ké-'$d_b‘5ti’t’utiéﬂ$-ﬁf‘, oF improvements to, the Eqiipment "as_he fay think . -

Power to Make Calls Dr Borrower Mem bers

© A Receiver ay fake calls conditionally o urconditionally o the members of the Borrower

iri respect of the uncalied capital with suen and. the Sdie powers for That Purplsd bin i -

the purpose of enforcing payments of any calls 50 made as are conferred by the Articles of -

- ‘Association of the Borrower on its directors in- respect of calis authorised to be made-hy =

them. -

-~ Power to Insure

A Receiver wiay, if he thinks fit, but without prejudiice to the: indemnity contained i

‘satisfactior of, ‘or in-addition to; -glich insudrance. -

clause 15, effect with any insurer any policy or policies of insurance either .in’ iy or” '

 Bubsidiaries

. A Recéiver may form a subsidiary of the Borrower and transfar to that subsidiary any Secured
T Agsat, SR e . : ST A -
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23
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Power to Borrow

A Receiver may for whatever purpose he thinks fit, raise and borrow money either unsecured
or on the security of all or any of the Secured Assets in respect of which it is appointed an’

any terms it thinks fit (including, if the Lender conisents, terms under which that security
ranks in priofity to this deed) . : ' . B

| Powerto Redeem Prior Security

A Réceiver may redeerm any prior Sectirity and to settle aiid pass the accounts to which the

Security relates and any accounts so settled and passed will be conclusive and binding on
the Borrower arid the monies so paid will be deemed to be an expense properly incu tred by

Delegation

A Receiver may delegate its powers in accordance with this deed:

- - Absolute Beneficial Owiner

A Receiver may; in relation fo any of the Seciired Assets, exercise all powers, authorisations

“and rights it would be capable of exercising as, and.-doall acts and things; an absolute

beneficial owner could exercise or do, in'the ownership and managernent of the Secured

‘Assets or any part of the Secured Assets.

Tncidental Powers

A Receiver miay do all stich othér acts and things &s he may corisidér incidental or-condiicive
“to-any of the matters or powers in this Schedule 9 or which he lawfully may oF can do a8
agent for the Borrower, o - o
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Schedula 10 -~ Notice Details
The Borrower: C S Barton Limited

Altspace F1 Kennedy House, 31 Stamford Street, Altrincham,
Chieshire, WAT4 1ES:

For the attention ofr  The Divectors

The Lender: Reward Capital Limited
Central House, 47 St Pauls Street, Leeds, LS1 2TE

For the attention of:  The Directors

TO0eRE1Z 3 Page-48



EXECUTED as a DEED by
' Attorney

as ai:tomey for and on behalf of REWARD
CAPITAL LIMITED in the presence of:

Witness Signature: s i e rens
Witniess Name: D

Witriess Address: st

Withess. Occupations  ...iciimismimimsnmemnns

EXECUTED as a DEED by € § BARTON
LIMITED acting by

( («--}@*"‘“ ‘;ﬁf‘?) TW@M&E&W&% .....

B pre.sﬁ_

Witness Marmie:  LAVOR. Wilkid amal

sE Sinnature:

Witneds Occupation:

- 09ERE1T 3 ?agg-;«;g' _
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