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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7077579

Charge code: 0707 7579 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st October 2021 and created by THE HIVE PHARMACY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th October 2021 .

Given at Companies House, Cardiff on 11th October 2021

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

botween

WESLEYAN BANK LIMITED
angd

THE HIVE PHARMACY LIMITED

We hereby carlify this lo be a true
copy of the original

Signed T@&W?&L&w
Daleat:,, “3%“1 L@f&@&@ .

Talbots Law Lid, 2527 Hagley Roaed,
Stourbridge. West Midlands, DYS 1G1
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THIS DEBENTURE datedi&hgﬁ?ag Emade hetween the parties set out below:

{n WESLEYAN BANK LIMITED whose principal place of business is at Colmore
Circus, Birmingham, B4 6AR, (the “Bank”); and

{23 THE HIVE PHARMACY LIMITED incorporated and registered in England and
Walcs with company number 07077579 whose registered office is a Hillingdon
House, 3867388 Kenton Road, Harrow, Middlesex HAZ oDp (the “Borrower").

BACKGROUND

This deed provides security which the Borrower has agreed to give the Bank for the
Secured Liabilities.

I. DEFINUTIONS AND INTERPRETATION

1 Definitions

The following definitions apply in this deed.

Administrator: an administrator appoinied to manage the affairs, business and
property of the Borrower pursuant to clause 13.9.

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

Business Day: a day other than a Saturday, Sunday or public haliday in England
when banks [n London are open for business.

Diclegate: any person appointed by the Bank or any Receiver plrsuant to clause |8
and any person appointed as attomey of the Bank, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Bank as a
designated account for the purposes of this deed.

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

Environmental Law: il applicable laws, starutes, regulations, secondary kgislation,
bve-laws, common law, directives, freaties and other measures, judgmenls and
deeisions of any court or tribunal, codes of practice and guidance notes in so far as
they rolate to or apply to the Envitonment.

Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property
for the time being owned by the Borrower, including any part of it and all spare parts,
replacements, modifications and additions,



Fvent of Default: has the meaning given to that expression in the Facility Lefter and
for the agreements from time to time between the Bank and the Borrower which make
up the basis of the Secured Labilities.

Fucility Lefter: any facility letter, loan agreement or other arrangement hetwaen the
Bank and the Borrower made at any time, either along or with any other party, which
is intended to be segured by this deed.

Pinancisl Collateral; shall have the meaning given to that expression in the
Financial Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements {(No 2)
Regulations 2003 (81 2003/3226).

Inserapce Policy: each contract and policy of insurance effected or maintained by
the Borrower from time to time in respact of its asscts or business {including, without
{imitation, any insurances relating to the Properties or the Equipment).

Inteliectus! Property: the Borrower's present and {uture patents, trademarks, service
marks, trade names, desipns, copyrights, invertions, topographical or similar rights,
confidential information and know-how and any interest in any of these rights,
whather or not registered, including all applications and rights 1o apply for

repistration and all fees, royalties and other rights derived from, or incidental to, these

rights.

Tnvestments: all present and future certificated stocks, shares, loan capital, securities,
bornds and investments (whether or not marketable) for the time being owned {at law
or in equity} by the Borrower, including any:

(ay  dividend, interest or other distribution paid or payable in relation to any of
the Investments, and

(k) right, money, shares or property accruing, offered or issued at any time In
relation to any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise,

L4 19258: Law of Property Act 1915,

Properties: all freehold and leasehold properties and ali commonhold properties,
now or in the future (and from time to time) owned by the Borrower, or in which the
Borrower holds an interest {including, but not limited fo, the properties specified in
Schedule 13, and Property means any of them.

Heeeiver: a receiver, receiver and manager or administrative receiver of any or all of
the Secured Assels appoinied by the Bank under clause 16

Relevant Agreement: cach agreement specified ln Schedule 2.

Securcd Assets: all the assets, property and undertaking for the time being subject to
the Security created by, or pursuant to, ihis deed,

Secured Lisbilitics: all present and future monies, cbligations and liabilities from
time to time owed by the Borrower to the Bank whenever and howsoever incurred,



{including, without limitation, those arising under clayse 300, whether actual aor
contingent and whether vwed jointly or severally, as principal or surety or In any
other capacity, together with all inferest {including, without limitation, default
interest) accruing in respect of those monies, fees, costs, expenses, obligations and
Habilities,

Security Financial Collateral Arvangement: shall have ihe meaning given to that
expression in the Financial Collaieral Regulations.

Seeurity: any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other securily interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effeet together with any guarantee, indemnity, suretyship, letter of cradit,
performance bond or any other agreement or arrangement having a similar effect,

Security Period: the period starting on ihe date of this deed and ending on the date
on which the Bank is satisfied that all the Secured Liabi tities have heen
unconditionally and irrevocably paid and discharged in full and no further &ecured
Lisbilities are capable of being outstanding,

Fnierpretation

In this deed:

(a)  clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

{b}  a reference to 2 persen shall include a reference to an individual, firm,
company, cotporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint venture
or consortium (whether or not having separate legal personality) and that
person's personal representatives, successors, permitied assigns  and
pertmitted translerees;

(e}  unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

(dy unless the comtext otherwise reguires, a reference io one gender shall
include a reference io the other genders;

{e}  arelerence to a parly shail include that party's successors, permitted Assigns
and permitted transferees:

{f}  areference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

() areference to 8 statute or statutory provision shall include alf subordinate
legislation made from time to time under that statute or statutory provision:

{ky  areference to writing or written includes fax but not e-mail;

{it  an obligation on a party not to do something includes an obligation net to
allow thai thing to be doge;
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(k)

M

{m)

{

{o)

()

()

{n

a referonce to this deed (or any provision ol it) or to any other agreement or
document referred to in this deed is a refevence to this desd, that provision
or such other agreement or document as amended (in each case, other than
in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is
1o a elause of, ot Schedule 1o, this deed and a reference 1o 8 paragraph 1s to a
paragraph of the relevant Schedule;

any words following the lerms including, inelude, in purticalar, for
cxample or any similar expression shall be construed as Hlustrative and
shall not timit the sense of the words, description, definition, phrase or term
preceding those lerms;

a reference to an amendment includes s novation, re-snuctment,
supplement or variation (and amended shall be construed accordingly);

a refercnce to nssets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

3 reference 1o an suthorisation includes an approval, authorisation, consent,
exemption, fling, lHeence, notarisation, registration and resolution;

a reference fo eontinuing in relation to an Event of Default means an Event
of Default that has not been remedied or waived;

a reference to determimes or defermised means, unless the contrary is
indicated, a determination made at the absolule discrefion of the person
making it; and

a reference to a regulation includes any regulation, rule, official dircetive,
request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or  supranational body, agency,
depariment or regulatory, self-regulatory or other authority or organisation.

Cinwhack

If the Rank considers that an amount pald by the Borrower in respact of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwlise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this deed.

Mature of security over real propeviy

A reforence in this deed to a charge or mortgags of or over any Property inghudes:

(a}

ib}

all buildings and fixtures and fittings (including trade and tenant's fixtues
and fittings) that are situated on or form part of that Property at any time;

the proceeds of the sale of any part of that Property and any other maonies
paid or payable in respect of or in connection with that Propery;



1.5

LT

3.1

{cy  ihe benefit of any covenanis for title given, or entered into, by any
predecessor in title of the Borrower in respect of that Property, and any
monies paid or payable in respect of those covenants; and

{(d)  all righis under any licence, agreement for sale ar agreement for lease in
respect of that Property.

Law of Property (Miscellancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Letler and of any side letters between any parties in
relation to the Facility Letter arc incorporated into this deed,

Perpetuity period

If the rule against perpetuities applics to any trust created by this decd, the perpetility
period shall be 125 years (as specificd by section 5(1) of the Perpstuitics and
Accumulations Act 2009).

Schedules

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

COVENANT TO PAY

The Borrower shall, on demand, pay to the Bank and discharge the Secured
Liabilities when they becoms due.

GRANT OF SECURITY
Legal morigage

As a continuing security for the payment and discharge of the Secured Liabilities, the
dorrower with full title guarantee charges to the Bank, by way of first legal mortgags,
each Property specified in Schedule 1,

Fined charges

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

Borrower with full title guarantee charges to the Bank by way of first fixed charga:
{a}  all Properties acquired by the Borrower in the future;

{b)  all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freshold
or leasehold property:

(e)  all present and future rights, licences, guaraniees, rents, deposits, coniracts,
covenants and warranties relating to each Property,
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3.3

(dy  all licences, consents and authorisations (statutory or otherwise) held or
reguired in connection with the Borrower's business or the use of any
Secured Asset, and all rights in cannection with them,

(g7 all its present and future goodwill;
(v allits uncalled capital;

(zy  all the Equipment;

(hy  all the Intellectual Property;

] ail the Book Debis:

{y &l the Investments;

(ky  all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other persen {including each Designated
Account};

(v all its rights in each Insurance Policy, including all claims, the procesds of
all claims and all retwmns of premium in connection with each Insurance
Policy, to the extent ot effectively assigned under clause 3.3; and

{m} the benefit of each Relevant Agreement and the benefit of any guarantes or
security for the performance of an Relevant Agreement, 1o the extent not
effectively assigned under clause 3.3,

Agsignment

As 2 continuing security for the payment and discharge of the Secured Liabilities, the
Romrower with full title guarantee assigns to the Bank absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

{2y  all its rights in each Insurance Pelicy, including all olaims, the procecds of
all claims and all returns of premium in connection with each Insurance
Policy; and

by  the benefit of each Relevant Agreement and the benefit of any guarantee or
security for the performance of an Relevant Agreement.

Flonting charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Dorrower with full title guarantee charges to the Bank, by way of first floating
charge, all the undertaking, property, assefs and rights of the Borrower at any thne not
effectively mortgaged, charged or assigned pursuant to clause 3.1 fo clause 3.3
inclusive.

(nalifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the Hoating
charge created by clause 3.4,
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4.1

Autematic crystallisation of floating charge

The floating charge created by clause 3.4 shall automaticaily and immediately
{without notice) be converted into a fixed charge over the assefs subject to that
floating chargs if:

{a) the Borrower:

(i) creates, or attempts to create. without the prior written consent of
the Bank, a Security or a trust in favour of anpther person over ali or
any part of the Sccured Assets (except as expressly permitted by the
terms of this deed or the Facility Letter); or

fiiy  disposes, or attempts to dispose af, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the
floating charge while it remains uiicrystallised);

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

(e} a vesolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

‘The Bank may, in its sole discretion, by written notice to the Borrower, convert the
floating charge created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Bank in that notice if

(&) an Event of Default ocours and is continuing; or

(b)  the Bank considers those assets to be in danger of being seized or sold under
any form of distress, atachment, execution or other legal process or to be
otherwise in jeopardy,

Assets acquired after any floating charge has erystallised

Any asset acquired by the Bomower after any crystallisation of the floating chargs
created under this deed that, but for that crystallisation, would be subject 1o a floating
charge under this deed, shall {unicss the Bank confirms otherwise to the Borrower in
writing) be charged lo the Bank by way of first fixed charge.

LIABILITY OF THE BORROWER

Liability not discharged

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

(a)  any security, guarantee, indemnity, remedy ot other right held by, or
available to, the Bank that is, or becomes, wholly or partially legal, void or
unenforceable on any grouwnd:

|
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() the Bank renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or pmitting to olaim or enforee
payment from any other persor; or

{¢) any other act or ocmission that, but for this clause 4.1, mighi have
discharged, or otherwise prejudiced or affected, the lability of the
Horrower.

Immediaie recourse
The Borrowsr waives any right it may bave to require the Bank to enforee any

security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower.

BEPRESENTATIONS AND WARRANTIES
Representations and warraniies

The Borrower makes the representations and warranties sef cut in this clause S to the
Hanlk.

Oovpership of Secured Assels
The Borrower 15 the legal and beneficial owner of the Secured Assets.
Mo Security

The Secured Assels are free from any Securlty other than the Security created by this
deed.

Mo adverse clilms

The Borrower has not received, or acknowledged notics of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
atiers whatsoever that materially and adversely affect the Secured Assets.

Mo breassh of laws

There is no breach of any law or ragulation that materially and adversely affects the
Secured Assets,
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Ne interference in enjoyment

No facility necessary for the onjoyment and use of the Secured Assets is subject to
ferms entitling any person to terminate or curtail its use.

Mo averriding inierests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avoidance of security

No Security expressed to be crealed under this desd is lable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or otherwise,

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this deed by the Borrower does itot, and will not, constitute g
breach of any Insurance Policy, Relevant Agreement or any other agreement or
instrument binding on the Borrower or its assets,

Enviropmental complinnee

The Borrower has, at all times, complied in all material respects with all applicabie
Environmeantal Law,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
abligations of the Borrower, and is and will continue to be effective seourity overall
and every part of the Secured Assets in accordance with its terms,

Investments

{(8)  The Investments are fully paid and are not subject to any option fo purchase
or similar rights.

(b}  No constitutional document of an issuer of an Investment, nor any other
agreement:

()  restricts or inhibits any transfer of the Investments on creation or
entorcement of the security constituted by this deed; or

(i} contains any rights of pre-emption in relation to the Investments.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.13 are made by
the Borrower on the date of this deed and are deemed to be repeated on each day of



the Security Period with reference to the facts and cireumstances existing at the time

of repetiticn.
8. GENERAL COVENANTS
6.1 Megative pledge and disposal restrictions

The Borrower shall not at any time, except with the prioe writlen consent of the Banke

(&)  create, purport to creafe or permit {0 subsist any Security on, or in relation
to, any Sceured Asset other than any Security created by this deed ;

(by  sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do s0), all or any part of, or any interest in, the
Secured Assets {except, in the ordinary course of business, Securad Assets
that are only subject to an unerystallised Poating charge); or

(¢} create or grant (or purpoit 1o create ot grant) any inferest in the Secured
Assets in favour of a third party.

£.2 Presevvation of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Bank, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

6.3 Complianee with laws and regulations

(a)  The Borrower shall not, without the Bank’s prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

{5y The Borrower shall:

iy comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of it or any part of them;

(i}  ohtain, and promptly renew from time to titne, and comply with the
terms of all authorisations that are required in connection with the
Secured Assels or thelr use or that are necgssary to preserve,
maintain or renew any Secured Asset; and

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

6.4 Enforcement of rights

The Borrower shall use s best endsavours to)

{a)  procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties {including each

10



counterparty in respect of a Relevant Agreement and each insurer in respect
of an Insurance Policy): and

{b)  enforce any rights and institute, continue or defend any proceedings relating
1o any of the Secured Assets which the Bank may require from tme o time,
6.5 Notiee of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Bank

notice in writing of:

(0} any representation oF warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed to be repeated;
and

{b)  any breach of any covenant set out in this deed.

5.6 Title documents

The Borrower shall, as 5o required by the Bank, deposit with the Bank and the Bank
shall, for the duration of this deed be entitled fo hold:

{a]  all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Bomower {and if these are not within the
possession or control of the Borrower, the Borrower undertakes o obtain
possession of il these deeds and documents of title);

(b}  all insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled to DOSEEss;

{e}  all deeds and documents of title (i any) relating 1o the Book Debts as the
Bank may specify from time to time; and

{d}  copies of all the Relevant Agreements, certified to be true copies by either a
director of the Borrower or by the Borrower's solicitars,

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

leasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, i and to the extent that'the landlosd does not do s0, itself insure and keep
instwed) the Securéd Assels against:

(i) loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies that would be insured against
by redsonably prudent persons carcying on the same class of
business as the Borrower: and

(ify  any other risk, perils and contingencies as the Bank may reasonably
require.

&



6.8

6.9

6.18

(b}

Any such insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably acceptable to the Bank, and must be
for not less than the replacement value of the Securcd Assefs.

The Borrower shall, if requested by the Bank, produce 1o the Bank the
policy, certificate or caver note relating to the insurance required by clause
6.7(m) (or where, in the case of any leaschold property, that insurance s
effected by the landlord, such evidence of insurance as the Borrower is
entitled to obtain from the landlord under the terms of the relevant lease),

The Borrower shall, if requested by the Bank, procure that a note ol the
Bank's interest is endorsed upon each (nsurance policy maintained by it or
ary person on its behalf in accordance with clause 8.7(a) and that the terms
of cach insurance policy require the insurer not to mvalidale the policy as
against the Bank by reason of the act or default of any other joint or named
insured and not to cancel it without giving at least 30 days’ prior written
notice to the Bank,

Insurance preminms

The Borrower shall

(4}

(o)

promptly pay all premiums in respect of each insurance policy maintained
by it in accordance with clause 6.7(a) and do ail other things necessary to
keep that policy in full force and effect; and

(if the Bank so requires) produce to, or deposit with, the Bank the receipts
for all premiums and other payments necessary for effecting and keeplng up
each insurance policy maintained by it in accordance with clause 6.7(a).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in accordance with clause §.7{a}

Proceeds of insurance policies

All monies reccived or receivable by the Borrower under any insurance policy
maintained by it in accordance with clause 6.7(a) (including all monies received or
receivable by it under any [nsurance Policy) at any time {whether or not the security
constituted by this deed has become enforeeable) shall:

(a)
(b)

immediatety be paid to the Bank;

if they ars not paid dirsctly to the Bank by the insurers, he heid by the
Borrower as trustee of the same for the benefit of the Bank (and the
Borrower shall acoount Tor them to the Bank); and

12



6.11

6.12

(e}

at the option of the Bank, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabitities.,

Notices to be given by the Borrawer

The Borrewer shall immediately on the execution of this desd {or, if later, the date of
acquisition of the relevant Secured Assety;

(a)

(b}

{ci

give notice to each insurer that it has charged or assigned its rights and
interest in and under each Insurance Policy under clause 3 and to use
reasonable endeavours to procure that each addressee of afy such notice
promptly provides to the Bank an acknowledgement of the notice of the
Bank's imerest;

give notice to each counterparty to g Relevant Agreement that it has charged
or assigned its rights and interest in and under that Relevant Agregmeni
under clause 3 and use reasonable endeavours to procure that each
addressee of any such notice promptly provides to the Bank an
acknowledgement of the notice of the Bank's interest;

give notice to any bank, financial institution or other. person fencluding the
Banky with whont it has draecount that if has charged to the Bank its rights
and interests under. that account under clause 32(K) and use reasonably
endedvours to procure that each addressee of any such notice promptly
provides to the Bank an acknowlédgement of the nvtice of the Bank’s
interest,

The Borrower shall obtain the Bank's prior approval of the form of any nolice or
acknowiedgement to be used under this clause 6.11.

Information

The Borrowey shall:

{a)

(b)

(e}

give the Bank such information concerning the location, condition, use and
aperation of the Secured Assets as the Bank may require:

permit any persons designated by the Bank and any Heceiver to enter on its
premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable
pricr notice; and

promptly notify the Bank in writing of any action, claim or demand made by
or against it in connection with any Secured Asset or of any fact, matier or
circumsiance which may, with the passage of time, give rise to such an
action, claim or demand, together with, in each case, the Borrower's
proposals for settling, liquidating, compounding or contesting any such
action, claim or demand and shail, subject 1o the Bank's prior approval,
implement those proposals at its own expense.

13



613 Peyment of outgoings

The Borrower shall promptly pay all taxes, fess, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Bank.

614  Appeintment of acoountants
{(a) The Bomower shall:

(i} atits own cost, if at any time so required by the Bank, appoint an
accountand or firm of accountants nominated by the Hank to
investigate the financial affairs of the Borrower and those of its
subsidiaries and report to the Bank; and

{iiy  cu-operate fully with any accountants so appointed and Immediately
provide those accountants with all information requested.

(6}  The Borrower authorises the Bank to make an appoiniment as it shall thirk
fit at any time, without further authority from the Bomowet. in every case,
the Borrower shall pay, or reimburse the Bank for, the fees and expenses of
those acoountants.

7. PROPERTY COVENANTS

7.1 Mainienance

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

7.2 Preservation of Property, fixtures and Equipment

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

(wy  pull down or vemove the whole, vt any part of, any building forming part of
any Property or permif the same 1o ooour;

(b3 make or permit any material alterations to any Properly, or sever or remove,
or permit to be severed or removed, any of its fixtures; or

(¢} remove or make any material alterations to any of the Equipment belonging
to, or in use by, the Borrower on any Property (except to effect ncoessary
repairs or replace them with new or improved models or substitutes).

7.3 Conduct of businesy on Properties

The Borrower shall carry on its trade and business on those parts (if any) of the
Properties as are used for the purposes of irade or business in accordance with the
standards of good management from time to time current in that trade or business.

14



7.4 Planning informaticn

The Borrower shall:

(2]

(b}

give full particulars to the Bank of any notice, order, dircction, designation,
resolution or proposal given or made by any planning authority or vther
public bady or authority (Plsnning Notice) that specifically applies to any
Property, or ta the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

{if the Bank so requires) immediately, and at the cost of the Borrower, take
ail reasonable and necessary steps to comply with any Planning Notice, and
make, of join with the Bank in making, any objections or representations in
respect of that Planning Notice that the Bank may desire.

7.5 Compliance with covenants and payment of rent

The Borrower shall;

()

{b)

(¢}

observe and perform all covenants, stipulations and conditions to which
each Property, or the use of it, is or may be subjected, and {if tha Bank so
requires) produce evidence sufficient to satisfy the Bank that those
covenants, stipulations and conditions have been observed and performad;

diligently enforce all covenants, stipulations and conditions benefiting each
Preperty and shall not (and shall not agree to) waive release or vary any of
the same; angd

{(without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punciually pay all renis due from
time to time, and perform and observe all the iemant's covenants and
conditions.

7.6 Payment of vent and outgoings

The Borrower shail:

(a}  where a Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time; and
(d)  pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating o or imposed on each
Property or on its ocoupier.
77 Maintenanee of interests in Properties

The Borrower shall not, without the prior writien consent of the Bank:

{a)

grant, ov agree fo grant, any loenee or tenancy affocting the whaole o any
partof any Properly, of exercise, or agree 10 exercise; the statutory powers
i?}_ff’lefm&ng or ol aceepting surfenders under sections 99 or- 100 of the Law of
Property Act [925; or



7.3

7.10

(bY  in any other way dispose of, surrender or create, or agree io dispose of
surrender or create, any legal or equitable estate or interest in the whole or
any part of any Property.

Hegistration restrictions

If the title to any Property is not registered at the Land Registry, the Borrower shall
procure that no person (other than itself) shall be registered under the Land
Registration Acts 1925 to 2002 as propristor ol all or any part of any Property
without the prior written consent of the Bank. The Borrower shall be liable for the
costs and expenses of the Bank in lodging cautions against the registration of the title
10 the whole or any part of any Property from time fo time,

Development restrictions

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

(a1 make or, insofar as it is able, permit others 10 make any application for
planning permission or development consent in respect of the Property; or

{5y cawry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning Act 1990 and
the Planning Act 2008, or change or permit or suffer to be changed the use
of any Property.

FErovirpament

The Brrower shall:

(a)  comply with all the requirements of Environmental Law both in the conduct
of ity general business and in the management, possession or occupation of
each Property; and

{by obtain and comply with all authorisations, permits and other types of
Heences necessary under Environmental Law,

Mo resivictive obligations

The Borrower shall not, withaut the prior written consent of the Bank, anter into any
anerous or restrietive obligations affecting the whole or any part of any Property, or
create or permit 1o arise any overriding interest, easement or right whatever in or over
the whole or any part of any Proparty.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary ot other like right or interest over the whale or any parnt of any Property
without the prior written consent of the Bank,

io
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.14

7.15

714

8.1

Inspection

The Borrower shall permit the Bank, any Receiver and any person appoinied by
either of them to enter on and inspect any Property on reasonable prior notice.

Preperty information

The Borrower shall inform the Bank promptly of any acquisition by the Borrower of,
or confract made by the Borrower to acquire, any freehold, leasehold or other interest
in any oroperiy,

VAT option to tax

The Borrower shall not, without the prior written consent of the Bank:
(a}  exercise any VAT option to tax in relation io any Property; or

(b} revoke any VAT option to tax exercised, and disclosed to the Bank, before
the date of this deed.

Registration at the Land Registry

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

"No disposition of the registered estate by the propriztor of the registered estate [or by
the preprietor of any vegistered charge, not being a charge registered before the eniry
of this restriction] is (o be registered without a written consent signed hy the
proprigtor for the time being of the charge dated [DATE] in favour of [NAME QF
PARTY] referred to in the charges register [or their conveyancer].”

INVESTMENTS COVENANTS

ireposit of title documents
(a)  The Borrower shall:

{iy  onthe execution of this deed, deposit with the Bank, or as the Bank
may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Investments owned by
the Borrower at that time; and

(i} on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Bank, or as the Bank miay direct, all stock
or share certificates and other documents of title or evidence of
ewnership relating o those Investments,

(b} At the same time as depositing documents with the Bank, or as the Bank
may direct, in accordance with clause 1)) or clause B 1{a)ii), the
Borrower shall also deposit with the Bank, or as the Bank may direct:

17



iy all stock transfers forms relating to the relevant investments duly
completad and executed by or on behaif of the Borrower, but with
the name of the transferes, the conslderation and the date lefl blank;
and

(iy  any other documents (in each case duly completed and cxecuted by
or on behalf of the Borrower) that the Bank may request to enable it
or any of its nominees, or any purchaser or transferee, to be
registered us the owner of, or otherwise obtain a legal title fo, or to
perfect its security interest in any of the relevant Investments,

sp that the Bank may, at any tme and without notice 1o the Borrower,
complete and present those stock fransfer forms and other documents to the
issuer of the Investments for rogistration.

82 Mominations

(a}

{b}

The Borrower shall terminate with immediate effect all nominations it may
have made (including, without lirnitation, any nomination made under
section 143 or section 146 of the Companies Act 2006} in respect of any
Investments and, pending that termination, procure thal any person so
nominated:

(i)  does not exercise any rights in respect of any Investments without
the prior written approval of the Bank; and

(i) immediately on receipt by it, forward to the Bank all
communications or other information received by it in respect of
any Investments for which it has been so nominated.

The Borrower shall not, during the Security Period, exercise any rights
(ineluding, without limitation, any rights under sections 1435 and 146 of the
Companies Act 2006} to nominate any person in respect of any of the
Investments,

3.3 Additional registration obiigations

The Borrower shall:

{a)

()

obiain all consents, walvers, approvals and permissions that are necessary,
under the articles of association {or otherwise) of an issuer, for the transley
of the Investmenis to the Bank or its nominee, or tv a purchaser on
enforcement of this deed; and

procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each ssuer in any
manner that the Bank may require in order to permit the transfer of the
Inveshments fo the Bank or its nominegs, ot to a purchaser on enforgement of
this deed.

18



8.4 Dividends and voting rights before enforcement

(a)

)

()

(d)

Before the security constituted by this deed becomes enforceable, the
Borrower may rétain and apply for its own use ali dividends, interest and
other monies pald or payable in respect of the Investments and, if any are
paid or payable to the Bank or any of its nominees, the Bank will held all
those dividends, interest and other monies received by it for the Borrower
and will pay them to the Borrower promptly on request; and

Before the scourity constitwted by this deed becomes. enforceable, the.
Horrower may exercise-all voling and other rights and powers in respect of
the: Investments or, i any of the same are-exercisable by the Bunk of'any of
ity nominees; to direct in writing the exercise of hose voting, and other
rights and. DOWETS provided that:

(i) it shall ot do so in any way that would breach any provision of the
Facility. Letter or this deed or for any parpose inconsistent with the
Facility Letter or this deed; and

iy  the exercise of, or the failare to cxercise, those voting rights or afher
rights dnd powers would not, in the Bank's opinion, have an adverye
effect on the value of the Investments or otherwise prejudice the
Bank's security under this deed,

The Borrower shall indemnify the Bank against any loss or Hability incurred
by the Bank (or s nominge) as 4 consequence of the Bard {or:its nominge)
acting in respect of the Tnvestnienss at the direction of the Borrower,

The Bank shall net, by exerciéing or not exgreising. any vating rights or
otherwise, be construed as pﬂrmii‘ﬁﬁg_or agreging to any variation or other
change in the rights atiaching to or conferred by any of the Investments that
the Bank considers prejudicial to, or impairing the value of, the security
created by this deed.

83 Dividends and voting rights after enforeement

After the security constituted by this deed has become enforceable:

(@)

(b)

ail dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the
Bank and immediately paid into a Designated Account or, if received by the
Bank, shall be retained by the Rank; and

all voting and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Bank and the Borrowsr shall, and
shall procure that its nominees shall, comply with any directions the Bank
may give, in its absolute discretion, concerning the exercise of those rights
and powers.
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8.8

89

4.1

Calls on [Investmenis

The Borrower shall promptly pay all calls, instalments and other payments that may
bz ot become duc and payable in respect of all or any of the lovestments. The
Barrowet acknowledges that the Bank shall not be under any liability in respect of
any such calls, instalments or other payments.

N alteration of constitutional documents or rights attaching to Investments
The Borrower shall not, without the prior written consent of the Bank, amend, or

agree 1o the amendment ofd

(a7 the memorandum or articles of association, or any other constimutional
documents, of any issuer that is not a public company; or

() the rights or liebilitics attuching to any of the Investments.
Preservalion of Investments

The Borrower shall ensure {(as far as it is able to by the exercise of all voting rights,
powers of control and other means available o if) that any Issuer that is not a public
company shall nob

{2}  consolidate or subdivide any of its Invesiments, or reduce or re-organisc ifs
share capital n any way;

(5} issue any new shares or stock; or

(¢) refuse to register any transfer of any of its Investments that may be lodged
for registration by, or on behalf of, the Bank or the Borrower in accordance
with this deed,

Investments information

The Borrower shall, promptly following reccipt, send to the Bank copies of any
notice, circular, report, accounts and any other document received by it that relates to
the Investments.

FOUIPMENT COVEMANTS
Maintenanece of Fgquipment

The Borrower shall:

{(a) maintain the Fguipmeni in good and serviceable condition {sxcept for
expected fair wear and tear} in compliance with all relevant manuals,
handbooks, manufacturer’s  instructions  and  recommendations  and
maintenance or servicing schedules;



&

(e}

at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
#qual or greater value; and

noi permit any Equipment to be:

() used or handled other than by properly qualified and trained
persons; or

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

9.2 Payment of Equipment taxes

The Borrower shall promptly pay ali taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such pavment to the Bank.

8.3 Notice of charge

The Borrower:

(a)

(b}

shall, if so requesied by the Bank, affix to and maintain on cach {tem of
Hyuipment in a conspicuous place, a ciearly legible identification plaie
containing the following wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it fand anciilary equipment]

are subject to a fixed charge dated [DATE] in favour of Weslayan Bank
Limited.”

shall not, and shall not permit any person o, conceai, obscure, alter or
remove any plate affixed in sccordance with clause 9.3(a).

18, BOOK DEBTS COVENANTS

14,1 Realising Book Debis

The Borrower shall:

{a}

(&)

{z)

as.an sgent for the Bank, coliect in and realise all Baok Debis, pay the
procecids iito a Designated . Account immediately on Tecsipt and, pending
that paymenil, hold those progeeds in'frist for the Bank;

not, without the prior written consent of the Bank, withdraw any amounts
standing to'the credit of any Designaied Account; and

if called on to do s0 by the Bark, execute a legal assignment of the Book
Diebts to the Bank on such terms as the Bank imay require and give notice of
that assignment to the debtors from whom the Book Debts are due, owing or
incurred,
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Preservation of Book Debis

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Bank) release, exchange, compound, set-off, grant time or indulgence
in reapect of, or in any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTE

Helevani Agreements

The Borrower shall, unless the Bank agrees otherwise in writing:
{a}  comply with the terms of}
(b)  notamend or vary or agree to any change in, or waive any requirement of;

{cy not sctle, compromise, lerminate, rescind or discharge {(except by
parformance), and

()  not abandon, waive, dismiss, release or discharge any action, claim or
procecdings against any counterparty to & Relevani Agreement or olher
person in commection with,

any Relevant Agreement and any other documeni, agresment or arrangement
comprising the Secured Assets {other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTE

Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the [ntellectual Property including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying all
apphicable renewal fees, licence fees and other oulgoings.

Hegistration of Iniellectusl Property

The Borrower shatll use all rcasonable efforls w register applications for the
registration of any Intellectual Property, and shall keep the Bank informed of gll
matters relating to each such regisiration.

Maintenaznes of Intellectusni Property

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

POWERS OF THE Bang

Power io remedy

22
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{a)  The Bank shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations contained in this deed.

{b)  The Borrower irrevocably authorises the Bank and its agenis 1o do all things
that are necessary or desirable for that purpose,

(¢} Any monies expended by the Bank in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower
1o the Bank on a full indemnity basis and shall carry inferest in accordance
with clause 20.1 and shall be Secured Liabilities for the purposes of this
deed,

Exercise of rights

The rights of the Bank under clause 13.1 are without prejudice te any other rights of
the Bank under this deed. The exercise of any rights of the Bank under this deed ghall
not make the Bank liable to account as a mortgagee in possession

Power to dispose of chattels

(®) At any time after the security constituted by this deed has become
enforceable, the Bank or any Receiver may, a3 agent for the Borrower,
dispose of any chatiels or produce found on any Property,

(b}  Without prejudice to any obligation to account for the procgeds of any
disposal made under clause 13.3(a), the Borrower shall indempify the Bank
and any Receiver against any liability arising from any disposal made under
clause 13.3(a),

Bank has Beesiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
on a Receiver may, after the security constituted by this deed has become
enforceable, be exercised by the Rank in ralation io any of the Secured Assels
whether or not it has taken possession of any Becured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

{a)  For the purpose of, or pending the discharge of any of the Secured
Liabilities, the Bank may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previpus
conversion under this clause 13.5) from their existing currencies of
denomination into any other currencies of denomination that the Bank may
think fit.

(b} Any such conversion shall be effected at Llovds Bank Plc's {or such other
bank as the Bank may chose) then prevailing spot selling rate of exchange
for such other currency against the existing currency,
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13.7

(¢}  Each reference in this clause 13.5 to a currency gxiends 1o funds of that
currency and, for the aveidance of doubt, funds of onc currency may be
converied into different funds of the same currency.

Mew gecounis

(a If the Bank recelves, or is deemed to have recoived, notice of any
subsequent Security, or other inierest, affecting all or part of the Secured
Assets, the Bank may open a new account for the Borrower in the Bank's
hooks, Without prejudice 1o the Bank's right to combine accounts, no money
paid  the credii of the Borower in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the
Secured Lisbilities,

{5}y If the Bank does not open a new account immediately on receipt of the
notics, or deemed notice, under clause 13.6{a), then, unless the Bank gives
express written notice to the contrary to the Borrower, all payments made
by the Borrower fo the Bank shall be treated as having been oredited {0 8
new aceount of the Borrower and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Baok,

Bank's set-off rights

If the Bank has more than one account for the Borrower in its books, the Bank may at
any time after:

{a)  the security censtifuted by this deed has becoma enforceable; or
(b} the Bank has received, or is deemed fo have received, notice of any

subsequent Secutity or other interest affecting all or any part of the Secured
Assels,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Bank shall notify the Borrower of that transfer.

Indulgence

The Bank may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person nol being a party to this deed
{whether or not any such person is jointly fiable with the Borrower) in respect of any
of the Secured Liabilities, or of any other security for them without prejudice either 1o
this deed or 1o the liability of the Borrower for the Sccured Liabilities.

Appoistment of an Administrator

{(a) The Bank may, without notice to the Borrower, appoint any one or more
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
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Schedule B1 of the Insolvency Act 1986 if the security constituted by this
dicd becomes enforeeable.

(b)  Any appointment under this clause 13.9 shali:
(¥ bein writing signed by a duly authorised signatory of the Bank; and

(i) take effeet, in accordance with paragraph 19 of Schedule B of the
Insolvency Act {986,

{c)  The Bank may apply to the court for an order removing an Administraior
from efflce and may by notice in writing in fccordance with this clause 13,0
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing 1o be qualified.

Further advances

The Bank covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Letter (including any obligation to make available further
advances),

WHEN SECURITY BECOMES ENFORCEARLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall be imimediaiely enforceable if an Event of
Default ocours,

Dscretion

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

ENFORCEMENT OF SECURITY

Enforcement powers

(#)  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Bank and a
purchaser from the Bank, arise on and be exercisable at any time afler the
execution of this deed, but-the Bank, shall not exercise such power of salé or
otier powers until the security constituted by this deed has beeaie
enforceable under clause 14.1, '

{(b)  Section 103 of the LPA 1925 does not apply to the security constituted by
thiz deed.
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Eztension of statuiory pewers of leasing

The statutory powers of leasing and accepting swrrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended 5o 8s to authorise the Bank
and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower,

fa)  grant a lease or agreement 1o leasc;
(b} accept surrenders of leases; or

¢} grant any option of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a premium amd containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Bank or Receiver thinks fit withowt the need 1o
comply with any of the restrictions imposed by sections 89 and 100 af the LPA 1925,

Access on enforcement

{(g)  Atany time after the Bank has demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of its obligations under this
deed or the Facility Letter, the Borrower will allow the Bank or its Recelver,
without further notice or demand, immediately to exercise all is rights,
powers and remedies in particular {and without lmitation) o take
possession of any Secured Asset and for that purpose to enter on any
premises where a Seoured Asset is situated (or where the BHank or a
Receiver rcasonably believes a Secured Assel to be situated) withowt
incurving any Hability to the Borrower for, or by any reason of, that entry.

(b} At all times, the Borrower must use its best endeavours to allow the Bark or
ils Receiver access to any premises for the purpose of clause 153(a)
{including obtaining any necessary consents or permifs of other persons)
aniel ensure that its employess and officers do the sams,

Prioy Becurity

AL any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority o this deed shatl have
hecote exercisable, the Bank may:

{(a} redeem that or any other prior Security;

(hy  procure the iransfer of that Security to t; and

{cy  settle and pass any accourd of the holder of any prior Security.
Any accounts so settled and passed shall be, in the shsence of any manifest coor,
conclusive and binding on the Borrower. All monies paid by the Bank to an

encumbrancer in settlement of any of those accounts shall, as from its payment by the
Barnk, be due from the Borrower o the Bank on current acconnt and shall bear
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interest at the Default Rate of Interest specifiad in the F acility Leiter and be secured
as part of the Secured Liabilities,

Protection of thivd parties

No purchaser, mottgagee or other person dealing with the Baok, any Receiver or
Delegate shall be concerned to enquire:

{2)  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

(b)  whether any power the Bank, a Receiver or Delegate is puporting to
exercise has become exercisable or is properly exercisable; or

{¢}  how any money paid to the Bank, any Receiver or any Delegate is (o be
applied.

Privileges

Each Receiver and the Bank is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and receivers,

No lishility as mortgagee in possession

Neither the Bank, any Receiver, any Delegate nor any Adminisirator shall be liable to
aceount as mortgagee in possession in respect of all-or any of the Secured Assets, nor

shiall-any of them be fiable for any loss on realisation of, or for any neglest ov defilt
of any nature i connection with, all or any of the Secured Assets for which u
maortgagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Bank or any Receiver or Delegate shall he a conclusive discharge
to & purchaser and, in making any sale or other disposal of any of the Secured Assets
or in making any acquisition in the exercise of their respective powers, the Bank,
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it or he thinks Gt

Right of appropriation
{a}  To the extent that:
(i) the Secured Assets constitute Financial Collateral; and

(i}  this deed and the obligations of the Borrower under it oonstitute a
Security Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in
any order that the Bank may, in its absolute discretion, determine.
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16.4

by The value of any Secured Assets appropriaied in accordance with this clause
shall be the price of those Secured Assets af the time the right of
appropriation is exercised as listed on any recognised market index, or
determined by any other method that the Hank may select {including
independent valuation).

(¢} The Borrower agrees that the methods of valuation provided for in this
clase are commercially reasonable for the purposes of the Financial
Collateral Regulations,

RECEIVER

Appoiniment

At nny time ofter the security gonstituted by this deed has become enforceabls, or at
the request of the Borrower, the Bank may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons to be 2 Receiver of all or any
part of the Secured Assels.

Remaoval

The Bank may, without further notice (subject to section 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, apnoint a new Receiver in
the place of any Regeiver whose appointment may for any reason have terminated.

Bemuneration

The Bank may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this decd, which shall be due and payable
immediately on its being paid by the Bank.

Power of appointment additional to statutory powers

The powst to appoint a Receiver conferred by this deed shall be in addition lo alt
statutory and other powers of the Bank under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections
103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appelntments
The power to appoint a Receiver (whether conferred by this doed or by statute) shall

be, and remain, excrcisable by the Bank despite any prior appointment in respect of
all or any part of the Secured Assets.
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17.4

17.2

17.3

17.4

Agent of the Borrower

Any Receiver appointed by the Bank under this deed shall be the agent of the
Bomower and the Borrowsr shall be solely  responsible for the coniracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver. The agency of each Receiver shall continue
until the Botrower goes into liquidation and after that the Recelver shall act as
principal and shall not become the agent of the Bank.

POWRRS OF BECEIVER

General

()  Any Receiver appointed by the Bank under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 17.2
to clause 17.23.

{b)  If there is morc than one Receiver holding office at the sams time, each
Receiver may (unless the document appointing him staies otherwise)
exercise ali of the powers conferred on a Receiver under this deed
individuaily and to the exclusion of any other Receiver.

{c)  Any exervise by a Receiver of any of the powers given by clause 17 may be
on behalf of the Borrower, the directors of the Borrower (in the case of the
power contained in clause 17.16) or himself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development

on the Properties and may apply Tor and malatain any planning permission,

development consent; building regulation approval or any other permission, consent
or licence to carry ot any of the same,

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms,
and subject to any conditions, that he thinks fit,

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, nfficers,
servaants, contractors, workmen, agents, other personne! and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the: Barfower.
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Make VAT elections

A Receiver may make, exercise ot revoke any value added tax option o tax as he
thinks fit.

Remuneration

A Recetver may charge and receive any sum by way of remuneration {in addition to
all costs, charges and expenses incurred hy him) that the Bank may prescribe or agroe
with him.

Realise Becured Assels

A Receiver may collect and get in the Secured Assels or uy part of them in respect
ol which he is appointed, and make any demends end take any procesdings as may
seem expedient for that purpose, and take possession of the Secured Assets with like
rights.

Manage or reconsiruet the Borrower's bzsiness

A Receiver may carry on, manage, develop, reconsiruct, amatgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating ot
diversifying the business of the Borrower.

Dispose of Serured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he is appointed in any manner (Including, without
limitation, by public auction or private sale) and generally on any terms and
conditions as he thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and @ Receiver may promote, or congur in promoting, a company 1o
purchase the Secured Assets io be sold.

Sever fixtures and fitliags

A Receiver may sever and sell separately any fixtures or fitings from any Properly
without the consent of the Borrower.

el Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which he 1=
appointed in any manner, and generally on any terms and conditions, that he thinks
fit.

Valid reccipts

A Receiver may give valid receipt for all monies and execule ail assurances and
things that may be proper or desirable for realising any of the Secured Asgets.
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Make settlements

A Receiver may make any arrangement, setilement or compromise between the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon ali actions, suils and
proceedings in relation to any of the Secured Assets as he thinks fit,

Improve the Eguipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

Make calls on Borrower memhbers

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with {for that purpose and for the purpese of
enforcing paymenis of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on #ts directors in respect of calls authorised to
be made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 20,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed.

Powers under the LPA 1935

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
it he had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative recetver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Bank (or from any other person) either unscoured of on the
security of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks it (including, if the Bank consents, terms under which that
security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
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any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver.

Delggation

A Recelver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation io any of the Becured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acis and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Scoured Assets or any part of the Secured Assets

incidental powers

A Receiver may do any other acts and things:

{ay  that he may consider desirable or necessary for realising any of the Secured
ABRIS;

(by  that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

(¢3  that he lawfully may or can do as agent for the Borrower.

DELEGATION
Delegation

The Bark or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner 1o any person any right, power, authorily or
discretion conferred on it by this deed {including the power of attorney granted under
glause 22.1%

Terms

The Bank and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit.

Lisbility

Weither the Bank nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or lability arising from any act, default, omission or
misconduct on the part of any Delegate.
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20.1

APPLICATION OF PROCEEDS

Order of application of proceeds

Al monies received by the Bank, a Recelveror z Dielegate pursuant to this deed, afler
the security constituted by this deed has become enforceable, shail (subject to the
claims of any person having prior rights and by way of variation of the LPA i925) be
applied in the following erder of priority:

(@)  in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Bank {and any Receiver, Delegate, attorney
or agent appointed by it) under oy in condsction with this deed, and of all’
remuneration due to any Receiver under or in connection with this deed;

(b} in or iowards payment of or provision for the Secured Liabilitles in any
order and manrer that the Bank determines: and

(e}  inpayment of the surplus (if any) to the Borrower or other person entitled to
it.

Appropriation

Neither the Bank, 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
appropuiate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities,

Suspense account

All monies received by the Bank, a Receiver or a Delegate under this deed:

{a)  may, at the discretion of the Bank, Receiver or Delegate, be credited to any
suspense or securities realised account:

(b}  shall bear interest, it any, at the rate agreed in writing between the Bank and
the Borrower; and

(¢}  may be held in that account for so long as the Bank, Receiver or Delegate
thinks fit.

COSTS AND INDEMNITY

Cosis

The Borrower shall, on demand, pay to, or reimburse, the Bank and any Receiver, on

a full indemnity basis, all costs, charges, expenses, taxes and linbilities of any kind

{mz:: uding, withowt limiration, legeal, printing and out-of-pocket expenses) incurred by
m Harnk, Ay Recelver or any Delegate in connestion withi

(a)  this deed or the Secured Assats;
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{b} taking, holding, protecting, perfecting, preserving  or enforcing  {or
atiempting to do s0) any of the Bank’s, & Receiver's or a Delegate's rights
under this deed; or

{cy taking procesdings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any
demand for pavment being made) from the date on which the relovant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
Yiquidation, winding up or administration of the Rorrower) at the rate and in the
manner specified in the Facility Leiter,

indemnity

The Borrower shall indemnify the Bank, cach Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all inferest, penalties and legal costs (valculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with.

{3)  the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Sepured Assels;

(5) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do 50) the security constituted by this deed; or

(c) any default or delay by the Bomower in performing any of its obligations

under this decd.

Any past or present employse or ageni may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts {Rights of Third
Partics) Act 1999,

FURTHER ASSURANCE

Further assurance
The Horrower shall, al its own cxpense, take whatever action the Bank or any
Recciver may reasonably require for:

(a)  creating, perfecting or protecting the security intended to be created by this
deed;

(by  facilitating the realisation of any Secured Asset; or

() facilitating the exercise of any right, power, authorily or discretion
exercisable by the Bank or any Receiver in respect of any Secured Asset,
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including, without limitation (if the Bank or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of} the Secured Assets (whether to the
Bank or to its nominee) and the giving of any notice, order or dirsction and the
making of any registration,

POWER OF ATTORNEY

Appointment of sitorneys

By way of security, the Borrower irrevocably appeints the Bank, every Receiver and
every Delegate separately to be the attorney of the Borrower and, in its name, on its
behall and as its act and deed, to execute any documents and do ay acts and things
that:

{a)  the Borrower is required to execute and do under this deed; or

{b)  any altorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Bank, any Receiver or any Delegate.

Ratification of scts of attorneys

The Borrower ralifies and confirms, and agrecs to ratify and confirm, anything that
any of its attorneys may do in the proper and lawfiul exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
2.1

RELEASE

Subject to ¢lause 30.3, on the expiry of the Security Period (but not otherwise), the
Bank shall, at the request and cost of the Borrower, take whatever action is necessary
to:

{a)  release the Secured Assets from the security constituted by this deed; and

(b)  reassign the Secured Asseis to the Borrower.,

ASSICHMMENT AND TRANSFER

Assignment by Bank

{8) At any time, without the consent of the Borrower, the Hank may assign or
transfer any or ail of its rights and obligations under this deed,

(b)  The Bank may disclose to any actual or proposed assignee or transferee any
information in its possession thal relafes to the Bomower, the Seviired
Assets and this deed that the Bank considers appropriate.
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Assignment by Borrower

The Borrower may not assign any of its rights, or transier any of its rights or
obligations, under this deed.

BET-OFF
Bank's right of set-off

The Bank may at any time set off any Uability of the Borrower (o the Bank against
any Hability of the Bank to the Borrower, whether either hability is present or future,
liguidated or unliguidated, and whether or not either liability arises under this deed. I
the liabilities to be set off are expressed in different currencles, the Bank may convert
gither liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Bank of its rights under this clause 25 shall not {imit or affect any other rights or
remneadies available to it under this deed or otherwise.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendmaent of this decd shall be effective unless it is in writing and signed by, or
on behalf of, each party {or its authorised representative).

Walvers and consents

(2) A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is anly effective if given In writing by the waiving or
gonsenting party and shall not be deemed a walver of any other breach or
default, It only applies in the clroumstances for which it is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

(B)  Any time or forbearance allowed by the Bank to the Borrower and/or any
failure or delay by a party to exercise any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercisc of that or any other right or remedy.
Mo clection to affirm this deed by the Bank shall be effective unless itis in
writing.

Rights and remedics

The rights and remedics provided under this deed are cumulative and are n addition
to, and not exclusive of, any rights and remedies provided by law.
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SEVERANCE

Severance

I any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified o the minimum extent negessary to make
it valid, legal and enforceable. If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed delsted. Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERPARTS

Counicrparts

(@  This deed may be executed in any number of counierparis, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed,

{by  No counderpart shall be effective until each party has executed and delivered
at least one counterpart.

THIRD PARTY RIGHTS

Third party rights

(a} A person who i3 not & pariy o this deed shall not have any fights under the
Contracts (Righis of Third Parties) Act 1999 1o enforce, or enjov the benefit
of, any term of this deed. This doas not affect any right or remedy of a third
party which exists, or is available, apart from that Act,

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, any other security or guarantee
that the Bank may hold for any of the Secured Liabilities at any time. No prior
security held by the Bank over the whole or any part of the Secured Assets shall
merge in the security created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing securily for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Bank discharges this deed in writing,
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Discharge conditional

Any release, discharge or settlement between the Borower and the Bank shall be
deemed conditional on no payment or securily received by the Bank in respect of the
Securad Liabilities being avolded, reduced or ordered o be refunded pursuant o any
law relating 1o insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despitc any such relesse, discharge or seitlement:

{a) the Bank or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whols
or any part of the Secured Assets, for any peried that the Bank deems
necessary (o provide the Bank with security against any such avoidance,
reduction or order for refund; and

() the Bank may recover the value or amount of such security or payment from
the Horrower subssquently as if the release, discharge or settlement had not
oauurrad.

Certificates

A pertificate or determination by the Bank as to any amount for the time being due to
it from the Borrower under this deed and the Facility Letter shall be, in the absencs of
any manifest error, conclusive evidence of the amount due,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LI'A 1925
shall not apply to this deed.

MOTICES
Belivery
Any notice or other communication required to be given o a party under or in
connection with this deed shall be;
fay  inwriting;

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

{cy  sentio:
(v  the Borrower at the above address or the registered office:
(i) the Bank als
Wesleyan Bank Limited, Colmore Circus, Birmingham, B4 6AE,
Attention: Commercial Underwriting

or to any other address as is notified in writing by one party to the other
from Hime o time.
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Receipt by Borrower

Any notice or other communication that the Rank gives to the Rorrower shall be
deemed to have been received:

{a)  ifdelivered by hand, at the time it is left at the relevant address:

{by  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afler posting:

A notice or other communication given as described in clauss 31.2{(a) on a day that is
not a Business Day, or after normal business hours, in the place it is regeived, shall be
deemed to have been received on the next Business Day,

Receipt by Bank

Any notice or other communication given to the Bank shall be deemed to have been
received only on acteal veceipt,

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resalution,

Ko notice by e-mail

A notice or other communication given under or in connection with this deed is not
valid if sent by e-mail.

GOVERNING LAW AND JURISDICTION

Coverning law

This deed and any dispute or claim srising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accardance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction aver any dispute or claim arising out of or
in connection with this deed or Qs subject matter or formation {including won-
contractual disputes or claims). Nothing in this clause shall limit the right of the Bank
to take proceedings against the Borrower in any other court of competsnt jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

39



This document has been execuied a3 2 deed and is delivered and takes effect on the date siated

a3
ar the beginning of it
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Execufed and delivered 25 a deed by
THE BIVE PHARMACY LIMITED
atting by BIPALYI PATEL, 2 direcior,
in the presence off

Witnoss
Sigagiure:
Mame:
(eeupstion:

Address:

Executed and delivered as a deed by
WESLEYAN BANK LIMITED
acting by

CHUSTEPHER Sivaon) (NGA(ES
putsuant to a power of attorney

dated |4 Decesaoes 2004

in the presence of}

Witness /{4 7— L_ 4 ﬁ,v(;f*?:,

Sgriate

Director

Name AMMCHPEL Jerd ATHARD L poFolL)

Ourtipation: EOLIe TR

Address: 25 _ ,lh:; ngf ﬁom

STovERRD GE
WOEST pad DS

DY E (DA
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DEBENTURE

between

WESLEVAN BANK LIMITED

and

THE HIVE PHARMACY LIMITED
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THIS DEBENTURE dated | Ockdpr%2f made between the parties set out below:

{13 WESLEYAN BANK LIMITED whose principal place of business is at Colmore
Circus, Birmingham, B4 6AR, (the “Bank™); and

{23 THE HIVE PHARMACY LIMITED incorporated and registered in England and
Wales with company number 07077579 whose registered office is at Hillingdon
House, 386/388 Kenton Road, Harrow, Middlesex LIA3 SDP (the “Borvower™),

BACKGROUND

This deed provides security which the Borrower has agreed to give the Bank for the
Secured Liabilities.

i. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following defintions apply in this deed.

Administrator: an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to clause 13.9,

Book Debts: all present and future book and other debis, and monstary claims due or
gwing to the Borrower, and the benefit of all security, guarantess and other rights of
any nature enmjoyed or held by the Borrower in relation to any of them.

Business Day: a day other than 2 Saturday, Sunday or public holiday in England
when banks in London are open for business.

Delegate: any person appointed by the Bank or any Receiver pursuant to clause 18
and any person appeinted as attorney of the Bank, Recelver or Delegate.

Designated Account: any account of the Borrower nominated by the Bank as a
designated account for the purposes of thiz dead.

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
(including man} or systems supported by those meadia.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
byc-laws, common law, directives, treaties and other measurcs, judgments and
decisions of any court or tribunal, codes of practice and puidance notes in so far as
they relate to or apply to the Environment.

Equipment: ali present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property
for the time being owned by the Borrower, including any part of it and all spare parts,
replacements, moditications and additions.



Event of Defanlt: has the meaning given to that expression in the Facifity Letter and
Jor the agreements from time to time between the Bank and the Borrower which make
up the basis of the Sscured Labilities,

Facility Letter: any facility letter, loan agrecment or other arrangement between the
Bank and the Borrower made at any time, either alone or with any other party, which
is intended to be secured by this deed.

Finaneial Collateralr zhall have the meaning given to that expression in the
Financial Collateral Regulations,

Financial Collateral Beyulations: the Financial Collateral Arrangements (No 2)
RFegulations 2003 {8/ 20033226},

Imsurance Policy: sach contract and policy of insurance effecied or mainiained by
the Borrower from time to time in reapect of s assets or business {including, without
limitation, any insurances relating 1o the Properties or the Equipment).

Intellectual Froperty: the Borrower's present and future patents, trademarks, service
marks, frade names, designs, copyrights, inventions, topographical or similar rights,
confidential nformation and know-how and any lnterest in any of these rights,
whother or not registered, including all applications and rights to apply for
registration and all fes, royalties and other rights derivad from, or incidental 1o, those
rights.

Investments: all present and future certificated stocks, shares, loan capital, securities,
bonds and investments {(whether or not marketable) for the time being vwnad (at law
ar in equity} by the Borrower, including any:

(a)  dividend, interest or other distribution paid or payable in relation to any of
the Investinents; and

(b} right, money, shares or propesty accruing, offersd or issued at any time in
relation to any of the [nvestments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise,

LPA 1925 Law of Property Act 1925

Properties; all frechold and leasehold properties and all commonhold properties,
now o in the future (and from time to Hime) owned by the Borrower, or in which the
Borrower holds an interest {including. hut not limited to, the properties specified in
Schedula 1), and Property means any of them.

Receiver: a recelver, receiver and manager or administrative receiver of any or all of
the Secured Assets appointed by the Bank under clause [6.

Helevant Agreement; sach agreement specified in Schedule 2.

Becured Assets: all the assels, property and undertaking for the time being subject w
the Security created by, or pursuant to, this deed.

Secured Liabilities: all present and future monies, obligations and liabilitles from
time to time owed by the Borrower to the Bank whenever and howsoever incurred,

]



(including, without limitation, those arising under clause 309, whether actual or
contingent and whether owed Jointly or severally, as principal or surety or in any
other capacity, together with all interest (including, without limitation, default
interest) accruing in respect of thuse monies, fees, costs, expenses, obligations and
lizhilities.

Security Financial Collateral Arrangement: shall have the meaning given 1o that
expression in the Financial Collateral Regulations.

Sceurity: any morlgage, charge (whether fixed or floating, legal or equitablel,
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect together with any puarantee, indemnity, suretyship, letter of credit,
performance bond or any other agreement or arrangement baviag a similar effect,

Security Period: the peviod stariing on the date of this desd and ending on the date
on which the Bank is satisfied that all the Secured Liabilitics have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding,

Interpretation

In this deed:

{a)  clause, Schedule and paragraph headings shall not affeet the interpretation
of this deed;

{b}  a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of DErsons,
government, state or agency of a state or any association, trust, joint venture
or consortium (whether ar not having separate legal personality) and that
person’s  personal representatives, successors, permitted assigns  and
permitied fransferees;

{c}  unless the context otherwise requires, words in the singular shall include the
phural and in the plural shall include the singular;

{4y  unless the vontext otherwise requires, a reference 10 one gender shall
include a reference to the other genders;

(e}  areference to a party shall include that party's successors, perinitted assigns
and permbted transferees;

{1 areference to a stalute or statutory provision is a reference to il as amendad,
extended or re-enacted from time o time:

gy areference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

(k)  areierence to writing or written includes fax but not e-mail:

i) an obligation on a party not to do something includes an obligation not to
allow that thing to be done;
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1.4

{3

(k}

{m)

{a)

{a}

i

(g}

i

a reference 1o this deed {or any provision of It) or to any clher agreement or
document referred to in this deed is a reference to this deed, that provision
or such other agreement or document as amended (in each case, other than
in breach of the provisions of this deed) from fime to time;

undess the context otherwise Tequires, a reference to a olause or Schedule is
o a clause of, or Schedule to, this dead and a reference 1o a paragraph s to a
paragraph of the relevant Schedule;

any words following the terms including, inelude, i particulsr, for
example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or lerm
preceding those terms;

a reference to an amendmeni includes a povation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

4 reference to asseis includes present and future properties, undertakings,
revenues, tights and benefits of every deseription,

a reference to an suthorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resaiution:

a reference (o continsing o relation to an Bvent of Defaull means an Event
of Default that has not been rernedied ar walved;

2 reference 1o determines or defermined means, unless the contrary is
indicated, a determination made at the absolute discretion of the peyson
making if; and

a reference to a regulation includes any regulation, rule, official directive,
request or puideline (whether or not having the force of law) of any
governmental, inter-govermmental or suprapational body, agency,
department or regulatory, solf-regulatory or other authority or organisation.

Clawhack

If the Bank considers that an amourt paid by the Borrower in respect of the Secured
Liahilities is capabie of being avoided or otherwise set aside on the liquidation or
admimistration of the Borrower or otherwise, then that armount shall not be considered
to have been irvevocably paid for the purposes of this deed.

Mature of securifty over real property

A reference in this deed to a charge or mortgage of of over any Property includes:

{a)

"

all buildings and fixtures and fittings (including trade and tenant's {ixtures
and fittings) that are sitvated on or form part of that Prapecty at any time;

the proceads of the sale of any part of that Property and any other monies
paid or payable i respect of or in connection with that Property;
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{e) the benefit of any covenants for title given, or enteted into, by any
predecessor in title of the Borrower in respect of that Property, and any
monies paid or payable in respect of those covenants; and

() all rights under any licence, agreement for sale or agreement for lease in
reapect of that Property.

Law of Property (Miscellanceus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Letter and of any side letters between any parties in
relation to the Facility Letler ars incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years {(as specified by section 5(1) of the Perpeiuities and
Accumulations Act 2009),

Schedules

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

COVENANT TO PAY

The Borrower shall, on demand, pay to the Bank and discharge the Secured
Liabilities when they become due.

GRANT OF SECURITY

ELegal mortgage

As a continuing seeurity for the payment and discharge of the Secursd Liahilities, the
Borrower with full title guarantee charges to the Bank, by way of first legal mortgage,
each Property specified in Schedule §

Fixed charges

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

Borrower with full title guaranige charges to the Bank by way of first fixed charge:
(s}  ali Properties acquired by the Borrower In the frture;

{b)  all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, frehold
or leasehold property,

(e} all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating io each Property;
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{6y all licences, consents and authorisations (statutory or otherwise} held or
required in connection with the Borrowers business or the use of any
Secured Asset, and all rights in connection with them;

(e all #s present and Tuture goodwill;
(6 all #s uncalled capital;

{gy  all ths Equipment;

(hy  all the Intelleciual Property;

(i all the Book Debts;

vy all the Investments;

(k) all monies from time to time standing to the credit of its accounts with any
bank, fnancial institution or other persun (including each Designated
Acoountl

() all its sights In each Tosurance Policy, including all claims, the proceeds of
all claims and all returns of premium in connection with each Insurance
Policy, to the extent not effectively assigned under clause 3.3; and

{m) the benefit of each Relevant Apgreement and the bepefit of any guarantee or
security for the performance of an Relevant Agreement, to the extent not
effectively assigned onder clause 3.3,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes assigns to the Bank absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

(ay  all its rights in each Tnsurance Policy, including all claims, the proceeds of
ail claims and all returns of premivm in connection with each Inswrance
Palicy; and

() the benefit of cach Relevani Agresment and the benellt of any guarantee or
security for the performance of an Relevant Agrsemend,

Floating charge

As a continuing securily for the payment and discharge of the Secured Liabilities, the
Borrower with full title goarantes charges to the Bank, by way of first floating
charge, all the undertaking, property, assets and rights of the Borrower al any time not
effectively mortgaged, charged or assigned pursuant fo clause 3.1 fo clause 3.3
nclusive.

{ualifving foating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created by clause 3.4,



3.7

4.1

Automatic crystallisation of floating charge

The tloating charge created by clause 3.4 shall automatically and immediately
{without notice} be converted into a fixed charge over the assets subject to that
floating charge ift
{2y the Borrower:
(i)  creates, or attempls ta create, withowt the prior writien consent of
the Bank, a Security or a trust in favour of ancther person over all or

any part of the Secured Assets (axcept as expressly permitted by the
terms of this deed or the Facility Letter): or

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

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

{c} & resolution {s passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Bank may, in its sole discretion, by written notice to the Barrower, convert the
floating charge created ynder this deed into a fixed charge as regards any part of the
Secuted Assets specified by the Bank in that notice it

{al  an Event of Default occurs and is continuing; or

{b)  the Bank considers those assets to be in danger of being seized or sold under
any form of disiress, attachment, execution or other legal process or to be
otherwise in jeopardy,

Asxzets acquired afler any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject ta a flpating
charge under this deed, shall (unless the Bank confirms otherwise to the Borrower in
writing) be charged to the Bank by way of first fixed charge.

LIABILITY OF THE BORROWER

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

{a)  any securily, guaraniee, indemulty, rcmedy or other right held by, or
available to, the Bunk that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

7
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(b} the Bank renewing, determining, varying or increasing any facility or other
transaction in any mannet or concurring in, accepting ov varying amy
compromise, arangement of setilament, or omitting to claim or enfbree
pavment from any other person; or

(@) any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the lability of the
Borrowes.

Immediate recourss
The Borrower waives any right it may have to reguire the Bank to enforce any

security or other right, or claim any payment from, or otherwise proceed against, any
other person before eaforcing this deed against the Borrower.

BEPRESENTATIONS AMD WARRANTICE

Representations and warraniies

The Borrower makes the representations and warranties set out in this clause 5 to the
Bank.

Owoership of Secured Assets
The Borrower 15 the legal and beneficlal owner of the Secured Assets.
Mo Recarity

The Secured Assets are free from any Security other than the Security created by this
dead,

Mo adverse ¢laims

The Boreower has not received, or acknowledged notice of, any adverse claim by any
persort in respect of the Sacured Assets o any interest o them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
natters whatsoever that materially and adversely affect the Secured Assets.

Mo bresch of laws

There is no breach of any law or regulation that materially and adversely affects the
Sepured Assets,
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Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is sibject to
terms entitling any person (o terminate or curlail its use.

Mo gverriding inferests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avgidance of security

Mo Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or admintsiration of the Borrower or otherwise,

Mo prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this deed by the Borrower dees not, and will not, constitute a
breach of any Insurance Policy, Relevant Agreement or any other agreement or
instrumeni binding on the Borrower or j1s sssets.

Enviropmental compliznce

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

Enforceable security

This deed constitutes and will constinute the legal, valid, binding and enforceable
obligations of the Borrower, and is and will continue to be effective security overall
and gvery part of the Secured Assets in accordance with its texms,

Investments

{a}  The Investments are fully paid and are not subject to any optien to purchase
or similar rights.

{by Mo constiwtional document of an issuer of an Investment, nor any other
agregment:

{iy  restricts or inhibits any transfer of the lnvestments on creation or
enforcement of the security constiiuted by this deed; or

(i} contaips any rights of pre-emption in relation to the Invesiments.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5,13 are made by
the Borrower on the date of this deed and arc deemed to be repeated on each day of



the Security Period with reference to the facts and clrcumstances existing at the time
of repetition.

B GENPRAL COVENANTS
6.1 Megative pledge and disposal restrictions

The Borrower shall not at any fime, except with the prior written consent of the Bank:
{(#}  creale, purport to create or permil o subsist any Security on, or in relation
to, any Secured Asset other than any Security created by this deed ;

() sell, assign, lransfer, part with possession of, or otherwise dispose of in any
manner {or purport to do sa}, all or any part of, or any interest in, the
Sevured Assels (except, in the ordinary course of business, Secured Assets
that are only subject to an uncrystallised floating charge); ot

(¢}  create or grant {or purport to create or grani) any interest in the Secured
Assets in favour of a third party.

6.2 Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, Jeopardise or otherwise prejudice the security held by the Bank, or
raterially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this dead.

6.3 Compliznce with laws and regulations

(£} The Borrower shall not, without the Bani’s prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

{6y The Borrower shall:

(i comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of It or any part of them;

(i}  obiain, and promptly renew from time to time, and comply with the
tormy of all authorisations that are required in connection with the
Secured Assets or thelr use or that are necessary lo preserve,
maintain or renew any Secured Asset; and

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

6.4 Enforcement of vighis

The Borrower shall use its best endeavours o

{a}  procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties {including each

16



counterparty in respect of a Relevant Agreement and each insurer in respect
of an Insurance Policy); and

(b)  enforce any vights and institute, continue or defend any proceedings relating
to any of the Secured Assets which the Bank may require from time to time.
6.5 Motiee of misvepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Bank

notics in writing of!

{a)  any representation or warranly set oul In this deed that is incorrect or
misleading in any material respect when made or deemed to be repested;
and

{t)  any breach of any covenant set out in this deed.

6.6 Title documents

The Borrower shali, as so required by the Bank, deposit with the Bank and the Bank
shall, for the duration of this deed be entitled o hold:

{a)  all deeds and documents of title relating to the Scoured Assets that are in the
possession or conirel of the Borrower {and if these are not within the
possession or control of the Borrower, the Borrower undertakes to obtaln
possession of ail these deeds and documents of title);

(b}  all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled to possess;

(¢  all deeds and documents of title (if any) relating to the Book Debts as the
Bank may specify from time to time; and

{dy  copies of all the Relevant Agreements, certified to be true copies by either a
director of the Borrower or by the Borrower's solicitors,

6.7 Iosurance
{2} The Borrower shall insure and keep insured (or where, in the case of any

leasehold property, 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 to the extent that the landlord does not do so, itself insure and keep
insured) the Secured Assets against:

{in  loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies that would be insured against
by reasonably prudemi persons camying on the same class of
business as the Borrower; and

(iiiy  any other risk, perils and contingencies as the Bank may reasonably
require.

1
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(b}

Any such Insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably acceptable to the Bank, and musl be
for not less than the replacement value of the Secured Assets.

The Borrower shall, if requested by the Bank, produce to the Bank the
palicy, certificate or cover note relating to the insurance required by clause
6.7(a} {or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Borrowser g
autitled to obtain from the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Bank, procure that & note of the
Bank's intorest is endorsed upon each insurance policy maintained by it ov
any person on itz behalf in accordance with clause 6.7(a) and that the terms
of each insurance policy require the insurer not to invalidate the policy as
against the Bank by reason of the act or default of any other jolo or named
insured and not 1o cancel it without giving at least 30 days' prior written
nofice to the Bank.

Insurance premiums

The Borvower shalls

()

(b}

promptly pay all premiums in respect of gach insurance policy maintained
by it in accordance with clause 6.7(a) and do all other things necessary 1o
keep that policy in full force and effect; and

{if the Bank so requires) produce 1o, or deposit with, the Bank the receipts

for all premiums and other payments necessary for effecting and keeping up
each tnsurance policy maintained by it in accovdance with clause 6.7(a).

Mo invalidation of insuranee

The Borrower shall not do ot omit o do, or permit to be done or omitted, any act or
thing that may invalidate or stherwise prejudice any insurance policy maimtained by it

in aceordance with clause 8.7(a).

Proceeds of insurance policies

All monies received or recelvable by the Borrower under any insurance policy

maintained by i In accordance with clause 5.7(a) (including all monles recelved or

receivable by It under any Insurance Policy) et any time {whether or not the security

constituted by this deed has become enforceable) shall:

{7}
)]

immediately be pald (o the Bank;

if they are oot pald directly to the Bank by the insurers, be held by the
Borrower as frusiee of the same for the benefit of the Bank (and the
Borrower shall account for them tw the Bank); and



(s} at the aption of the Bank, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilitics,

6.1} Meotices do be given by the Bovrower

The Borrower shall immediately on the execution of this deed (or, if later, the date of
acquisition of the relevant Secured Assel):

{m}  give notice fo each insurer that it has charged or assigned its rights and
interest in and under esch Insurance Policy under clanse 3 and to use
reasonable endeavours to procure that each addresses of any such notice
promptly provides to the Bank an acknowledgement of the notice of the
Banl's interest:

{b}  give notice to each counterparty to a Relevant Agreement that it has charged
or assigned ifs rights and Interest in and under that Relevant Agreement
under clause 3 and use reasonable endeavours to procure that each
addressee of any such nofice promptly provides to the Bank an
acknowledgement of the notice of the Bank's interest;

{cy  give notice to any bank, financial institution or other person (excluding the
Bank) with whom it has an account that it hus charged to the Bank its rights
and interests ynder that account under clause 3.2(k) and use reasonable
endeavours to procure that each addressee of any such notice promptly
provides to the Bank an acknowledgement of the notice of the Bank's
interest.

The Borrower shall obtain the Bank's prior approval of the form of any notice or
acknowledgement to be used under this clause 6,11,

6.2 fnformation

The Borrower shall:

(a)  give the Bank such information concerning the location, condition, use and
operation of the Secured Assets as the Bank may reguire;

{b)  permit any persons designated by the Bank and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records
relating to that Secured Assef, at all reasonable times and on reasonable
prior notice; and

(¢} promptly notify the Bank in writing of any action, claim or demand made by
or against it in connection with any Secured Asset or of any fact, marter or
circumstance which may, with the passage of time, give rise to such an
action, claim or demand, together with, in each case, the Borrower's
proposals for settling, liquidating, compounding or contesting any such
action, claim or demand and shall, subject to the Bank's prior approval,
implement those proposals at {ts own expense.

i3



5.13 Payment of ouigoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Bank.

.14 Appolntment of accountanis
{a}  The Borrower shall:

{{) at iis own cost, if at any time so requirgd by the Bank, appoint an
accountant or firm of accountants nominated by the Bank w
investigate the financial affairs of the Borrower and those of ity
subsidiaries and report to the Bank; and

{iiy  co-operate Tully with any accountants so appointed and immediately
provide those accountants with all information requested,

{h)  The Borrower authorises the Bank 1o make an appointment as it shall think
fit at any time, withow further authority from the Borrower. In every oase,
the Borrower shall pay, or reimburse the Bank for, the fees and sxpenses of
those accountants.

-

PUOFERTY COVEMANTE
7.3 Maintenance

The Borrower shall keep all buildings and all fixtures on each Property in good and
substantial repair and condition.

7.2 Freservation of Property, fixtares and Eqguipment

The Borrower shall not, without the prior weitten consent of the Bank:
{a) pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same to ocour;
(b} make or permit any material alferations to any Property, or sever of remove,

or periit 1 be severad or temoved, any of 11 fixtures: or

{ty remove or make any material alterations to any of the Equipment belonging
10, or it use by, the Borrower on any Proparty (except 1o effect necessary
repairs or replace them with new or improved models or substitutes),

T3 Conduct of business on Properties
The Borrower shall carry on s trade and business on those pards (if any) of the

Properties as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in that trade or business.



7.4 Planning information

The Borrower shall:

{a}

{b)

give full particulars to the Bank of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other
public body or authority (Planning Notice) that specificaily applies to any
Property, or to the locality in which it is situated, within seven days afier
becoming aware of the relevant Planning WNotice; and

(if the Bank so requires) immediately, and al the cost of the Borrower, take
all reasonable and necessary steps to cafnpiy with any Planning Notlce, and
make, or join with the Bank in making, any objections or representations in
respect of that Planning Notice that the Bank may desire.

7.5 Compliance with covenants and payvment of rent

The Borraower shall;

{a}

{b)

(e

obscrve and perform all covenants, stipulations and conditions to which
each Property, or the use of it, Is or may be subjected, and {if the Bank so
requires) produce evidence sufficient to satisfy the Bank that those
covenants, stipulations and conditions have been observed and performed;

diligently enforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive release or vary any of
the same; and

(without prejudice to the generality of the foregoing) where a Property, or
part of i, is held under a lcase, duly and punctually pay all rents due from
time to fime, and perform and observe all the ienant's covenants and
conditions.

7.6 Payment of rent and outgoings

The Borrower shall:

{a}  where a Property, or pari of it, is held under a lease, duly and punctually pay
all rents due from time to time; and
(b} pay (or procure payment of the same) when duc all charges, rates, taxes,
dutics, assessments and other ouigoings relaling to or imposed on ecuch
Property or on iis occupier,
77 Maiptenanee of interests in Properties

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

(a)

grant, or agree to grant, any licence or tenancy affecting the whole or any
part of any Property, or exercise, or agroe o exercise, the statutory powers
of leasing or of aveepting suntenders under sections 99 or 100 of the Law of
Property Act 1925; or



7.8

79

7.10

7.0

7.12

{b)  In any other way dispose of, surrender or creale, or agree to dispose of
surrender or create, any tegal or equitablo estate or intersst in the whole or
any part of any Property.

Registration restrictions

If the title 1o any Propery is not registered at the Land Registry, the Borrower shall
procure that no person (other than itselfy shall be reglstered under the land
Registration Acts 1925 to 2002 as proprietor of all or any part of any Property
withoui the prior written consent of the Baok. The Borrower shall be liable for the
costs and expenses of the Bank in lodging cantions against the registration ol the title
to the whole or any part of any Property from time to time,

Development restrictions

The Borrower shall not, without the pricr written consent of the Bank:

(#) make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

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

Envircsment

The Borrower shall:

{a)  comply with all the requirements of Environmental Law both in the conduct
of its peneral business and in the management, possession or oceupation of
each Property; and

by  obtain and comply with all authorisations, permits and other types of
icences necessary under Environmental Lav.

Mo restrietive obligutions

The Borrower shall not, without the prior writien consent of the Bank, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or
create Of permit to arise any overriding interest, casement or right whatever in or aver
the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent of the Bank.



7.13

7.34

7.15

7.16

5.1

Inspertion

The Borrower shall permit the Bank, any Receiver and any person appointed by
either of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Burrower shall inform the Baok promptly of any acquisition by the Borrower of,
or gontract made by the Borrower to acquite, any freehold, leaschold or other interest
in any property.

VAT aptios (o tax

The Borrower shall not, without the prior written conseni of the Bank:
{a}  exercise any VAT option to (ax in relation to any Property; or

{b)  revoke any VAT option 1o tax exercised, and disclosed to the Bank, hefore
the date of this deed,

Registration af the Land Registry

The Borrower consents to an application belng made by the Bank to the Land
Registrar for the following restriction in Form P to be registered against its title to
each Property:

"No disposition of the registered estate by the proprietor of the registered estate [or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [IXATE] in favour of [NAME OF
PARTY] referred to in the charges register [or their conveyvancer].”

INVESTMENTS COVENANTS

Degosit of title documenis
{ay  The Boreower shall:

{1} on the execution of this deed, deposit with the Bank, or as the Bank
may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Investments owned by
the Borrower at that time; and

{ii)  on the purchase ov acquisition by it of Investments afier the date of
this deed, deposit with the Bank, or as the Bank may direct, all stock
ot share certifivates and other documents of title or evidence of
ownership relating to those Investments,

(6} At the same time as depositing documents with the Bank, or as the Bank
may divect, in accordance with clause 8.14a)i} or clause 8.1(a)(ii), the
Borrower shall also deposit with the Bank, or as the Bank may direct:



(v all siock transfers forms relating to the relevant Investiments duly
completed and executed by or on behalf of the Borrower, but with
the name of the fransferec, the consideration and the date left blank;
and

ity any other documents (In each case duly complated and esecuted by
or on behalf of the Borrower) that the Bank may request to enable it
ov any of its nominecs, or any purchaser or transferge, to be
registered as the owner of, or otherwise obtain a legal title to, or to
perfect jts scourity interesi in any of the relevant Investmenis,

so that the Bank may, at any fime and without nolice to the Borrower,
complete and present those stock transfer forms and other documents to the
issuer of the Investments for registration,

2 Mominations

(a)

The Borrower shall ferminate with immediate effect all nominations it may
have made {including, without limitation, any nomination rmade under
sgction 145 or section 146 of the Companies Act 2008} in respect of any
Investments and, pending that tormination, procwre that any person so
nominated:

{1 does not excrolse any rights in respect of any Investments without
the prior written approval of the Bank; and
iy immediately on rocelpt by iy, forward to the Bank ali

communications or other information received by it in respect of
any Investments for which it has been so nominated.

{ty  The Borrower shall not, during the Security Period, exercise any rights
{including, without {imitation, any rights under sections |45 and 146 of the
Companies Aot 2006} to nominate any person in respect of any of the
Imvestiments.
83 Additional registration obligations

The Boreower shalls

{a)

(b}

chialn all consents, walvers, approvals and permyissions that are necessary,
under the articles of association {or otherwise) of an issuer, for the transter
of the Investments to the Hank or ifs nomines, or to a purchaser on
enforcement of this deed; and

procure the amendment of the share transfer provisions {including. but not
Himited 1o, deletion of any pre-emption provisions) under the articles of
association, other constifutional dooument or otherwise of each lssuer in any
mannetr that the Bank may require in order to permil the fransfer of the
Investments {e the Bank or i1s nominee, of (o a purchaser on enforcement of
this deed.

18



8.4 Dividends and veting rights before enforcement

{n)

(b)

(c)

(d)

Before the security constituted by this deed becomes enforceable, the
Borrower may retain and apply for its own use all dividends, interest and
olher monies paid or payable in respect of the Investments and, if any are
paid or payable to the Bank or any of its nominees, the Bank will hold all
those dividends, interest and other monies received by it for the Borrower
and will pay them to the Borrower promptly on request; and

Before the security comstituted by this deed becomes enforceable, the
Borrower may exercise all voting and other rights and powers in respect of
the Investments or, if any of the same are exercisable by the Bank of any of
its nomingss, fo direct in writing the exercise of those voting and other
rights and powers provided that:

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

(i)  the exercise of, or the failure to exercise, those voling rights or other
tights and powers would not, in the Bank's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the
Bank's security under this deed,

The Borrower shall indemnify the Bank against any loss or Hability incurred
by the Bank {or its nominee) as a consequence of the Bank (or its nomines)
acting in respect of the Investments at the direction of the Borrower.

The Bank shall not, by exercising or not cxercising any voting rights or
otherwise, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that
the Bank considers prejudicial to, or impairing the value of, the security
created by this deed,

§5 Dividends and voting vighis afier enforcement

Alfter the security constituled by this deed has become enforceahle:

(a)

(b}

all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the
Bank and immediately paid inte a Designated Account or, if received by the
Bank, shail be retained by the Bank; and

all voting and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Bank and the Bortower shall, and
shall procure that its nominees shall, comply with any directions the Bank
may give, in iis absolute discretion, concerning the exercise of those rights
and powers,

19
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Calls on Invesiments

The Borrower shall promptly pay all calls, instalments and other payments that may
be or become due and pavable in respect of il or any of the Invesiments. The
Borrower acknowledpes that the Bank shall not be under any liability in respect of
any such calls, instalments or ofher payments,

Mo alteration of constitutional dovuments or rights sttaching to Investmenis
The Borrower shall not, without the prior written consent of the Bank, amend, or

agree to the amendment oft

() the memorandum or articles of association, or any other constitutional
documents, of any issuer that is not 2 public company; or

by the rights or Jabilities attaching to any of the Investiments.

Preservation of Investments

The Borrower shall ensure (a5 far as it is able to by the exercize of all voting rights,
powers of control and other means available to it) that any ssuer that (s not a public
comparny shall not;
{a) consolidate or subdivide any of its Investments, or reduce or re-organise its
share capital in any way;
(ky  issue any new shares or sock; or
{c) refuse to register any transfer of any of its Investments that may be lodged
for registration by, or on behalf of, thé Bank or the Bofrewer in accordance
with this deed.

Iavestments information

The Horrower shall, promptly following receipt, send io the Bank copies of any
notice, circular, report, accounts and any other document received by it that relates to
the Investments.

EQUIPMENT COVENANTS
Maintenance of Equipment

The Borrower shall:

{a} maintain the Fquipment in good and serviceable condition (except for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's  Imstructions  and  recommendations  and
matnienance or servicing schadules;



th)

(¢}

at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out ar damaged with parts of a similar guality and of
egual or greater valug; and

not permit any Bquipment to be:

() used or handled other than by properly gualified and trained
DerSofs; or

(iiy  overloaded or used for any purpose for which it is not designed or
reasonably suitable.

92 Payment of Eguipment {axes

The Borrower shatl promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Egquipment and, on demand,
produce evidence of such paymeni to the Bank,

9.3 Notice of charge

The Horrower:

(a)  shall, if so requested by the Bank, affix to and maintain on each item of
Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

"WOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it Jand ancillary equipment]
are subject to a fixed charge dated [DATE] in favour of Wesleyan Bank
Limited."

{by  shall oot, and shall not permit any persch fo, conceal, obscure, alter or
remove any plate affixed in accordance with clause 9.3(a).

iG. BOOK DEBTS COVENANTS

10.1 Bealising Book Debts

The Borrower shall;

(a)

(b

{e}

as an ageni for the Bank, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending
that payment, bold those proceeds in trust for the Bank;

not, without the prior written consent of the Bank, withdraw any amounts
standing 1o the credit of any Designated Account; and

it called on to do so by the Bank, execute a legal assignment of the Book
Debts to the Bark on such terms as the Bank may require and give notice of
that assigment to the debtors from whom the Book Debts are due, owing or
ingurred.
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Preservation of Book Debis

The Borrower shall not {except as provided by elause 10.1 or with the prior written
consent of the Bank) release, exchange, compound, set-off, grant time or indulgence
in respect of, or in any other manner deal with, all or any of the Book Debis,

RELEVANT AGREEMENTS COVENANTS
Belevant Agreements

The Borrower shall, uniess the Bank agrees otherwise in writing:
{a)  comply with the terms of;
(m  notamend or vary or agree to any change in, or waive any reguiremaent of;

¢} nof settle, compromise, terminate, rescind or discharge (except by
petformance); and

(d) not sbandon, waive, dismiss, release or discharge any action, ¢laim or
procesdings against any counterparty o a Relevani Agresment or pther
persoe in connection with,

any Relevant Agreement and any other document, agreement or arrangement
comprising the Seoured Assets (other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

- -Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or relating 1o, the Intellectual Property including (without imitation)
by observing all covenants and stipulations relating to those rights, and by paying all
applicable renewal fiees, licence fees and other outgoings.

Hegistration of Intellectual Property

The Borrower shall use all reasonable efforis o register applications for the
registration of any lmteliectual Property, and shall keep the Bank informed of all
matters relating to cach such registration,

Malntenance of Inteliectusl Property

"The Borrower shall not permit any Intellectual Property to be abandoned, canceiled ot
to lapse.

POWERS OF THE BaNK

Pawer to remedy



{a)  The Bank shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its oblizations contained in this decd.

{t}  The Borrower Irrevocably authorises the Bank and its agents to do all things
that are necessary or desirable for that purpose.

(¢} Any monies expended by the Bank in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower
to the Bank on 4 full indemnity basis and shall carry Interest in accordance
with clause 20.1 and shaill be Secured Liabilities for the purposes of this
deed.

132 Excrcise of rights

The vights of the Bank under clause 13.1 are without prejudice to any other rights of
the Bank under this deed. The excrcise of any rights of the Bank under this deed shall
not make the Bank Hable 1o account as a mortgagee in possession.

133 Power to dispose of chattels

@ Al any time after the security constituted by this deed has become
enforceable, the Bank or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Property.

(b} Without prejudice to any obligation to account for the procesds of any
disposal made under clause 13.3(a), the Borrower shall indemnify the Bank
and any Recelver against any liability arising from any disposal made under
clause 13.3{a).

134 Bank bas Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
on & Receiver may, after the security constituted by this deed bas become
enforceable, be exercised by the Baok in relation 1o any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

135 Conversion of currency

(2} bor the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Bank may convert any monies received, recoversd or
realised by it uynder this deed (including the proceeds of any previous
conversion under this clavse 13.5) from their existing currencies of
denomination into any other currencies of denomination that the Bank may
think fit.

(k)  Any such conversion shall be effected at Lloyds Bank Ple’s {or such other
bank as the Bank may chose) then prevaiting spot selling rate of exchange
for such other cutrency against the existing currency.
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(¢c;  Fach reference in this clause 13.5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of ¢ne currency may be
copverted into different funds of the same currency.

Mew geeounis

{a) If the Bank receives, or is deemed to bave received, notice of any
subsequent Security, or other intersst, affecting all or part of the Secured
Assets, the Bank may open a new account for the Borrower in the Banks
books, Without prejudice to the Bank's right to combine accounts, no money
paid to the credit of the Borrower in any such new uccount shall be
appropriated fowards, or have the effect of discharging, any part of the
Secured Liabilities.

(b}  If the Bank does not open a new account immediately on receipt of the
notice, or deemad notice, under clause 13.6{a), then, unless the Bank glves
express written notice to the contrary to the Borrower, all payments made
by the Borrower to the Bank shall be treated as having been credited to a
new account of the Borrowsar and not as having been applied in reduction of
the Secured Liabilitics, as from the time of reccipt or deemed receipt of the
relevant notice by the Bank.

Hank's set-off rights

if the Bank has more than one account for the Borrower In its books, the Bank may at
any time after:

{a}  the security constituted by this deed has become enforceable; or

b} the Bank has received, or is deemed to have received, notice of any

subsequent Security or other interest affecting all or any part of the Secured
Assets,

transfer, without prior notics, all or any part of the balance slanding to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Bank shall notify the Borrower of that transier,

Indulgence

The Bank may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation ot release with any person not being a party to this deed
{whether or not any such person is juintly liable with the Burrower) in respect of any
of the Secured Liabilities, or of any other security for them without prejudice either 1o
this deed or to the lability of the Borrower {or the Secured Liabilities.

Appointment of an Administrator

fa}  The Bank may, withow notice to the Borrower, appoint any one of more
persons 10 be an Administrator of the Borrower pursuant to Paragraph 14 of
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Schedule B1 of the Insulvency Act 1986 if the security constituted by this
deed becomes enforceable.

() Any appointment under this clause 13.9 shali:
(i} be in writing signed by a duly authorised signatory of the Bank; and

(i} take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986,

{c}  The Bank may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 13,9
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified,

Furtber advances

The Bank covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Letter (including any obligation io make available further
advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable ca Event of Defauli

The security constituted by this deed shall be immediately enforceable if an Bvent of
Dafault ocours,

Discretion

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

ENFORCEMENT OF SECURITY

Eaforcement powers

{a)  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or exiended by this deed) shall, as between the Bank and a
purchaser from the Bank, arise on and be exercisable at any time after the
execution of this deed, but the Bank shall not exercise such power of sale or
other powers until the secwity constituted by this deed has become
enforceable under clause 14.1.

(b Section 103 of the LPA 1925 does not apply to the security constituied by
this deed.
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15.4

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any uther statute are extended so as to authorise the Bank
and any Receiver, at any time afler the security constituted by this deed has become
enforceahle, whather in its own name or in that of the Borrower, to

{8} granta fease oF apgresment to {ease;
by accept surrenders of leases; or

(e} grant any option of the whole or any part of the Secured Assels with
whatever vights relating to other parts ol i,

whether or not at a premium and containing such covenants on the part of the
fBorrower, and on such terms and conditions (including the payment of money to a
fesses or tenant on a susreader) as the Bank or Receiver thinks it without the need o
comply with any of the resiriciions imposed by sections 99 and 100 of the LPA 1925,

Arcess on enforeement

(@)  Alany tme affer the Bank has demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of its obligations under this
decd or the Facility Letter, the Borrower will allow the Bank or its Receiver,
without further notice or demand, immediately to exercise all {ls righss,
powers and remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose 1o enter oh any
premises where a Secured Asset s situated {or where the Bank or a
Recelver reasonably believes a Secured Asset to be situated) without
incurring any Hability to the Borrower for, or by any reason of, that entry.

by At all times, the Borrower must use its best eadeavours fo allow the Bank or
its Receiver access to any premises for the purpose of clause 13.3(a)
(including obtzining any necessary consents or permits of other persons)
and ensure that its employees and officers do the same.

Prior Becurity

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Securily having priority to this deed shall have
become exercizable, the Bank may:

fay  redeem that or any other prior Security,

(by  provure the transfer of that Security to it; and

¢y settle and pass any accuunt of the holder of any prior Security.
Any accounts so settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower. All monies paid by the Bank to an

encumbrancer in settlement of any of these accounts shall, as from its payment by the
Rauk, be due from the Borrower to the Bank on current sceount and shall bear
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15.7

15.9

interest at the Default Rate of Interest specified in the Facility Letter and be secured
as part of the Secured Liabilities,

Protection of third parties

No purchaser, mortgagee or other person dealing with the Bank, any Receiver or
Delegate shall be concerned to enquire:

{a}  whether any of the Secured Liabilittes have become dus or payable, or
remain unpaid or undischarged;

(b}  whether any power the Bank, a Receiver or Delegate is putporting io
exercise has become exercisable or is properly exercisable; or

(¢} how any money paid to the Bank, any Receiver or any Delegate is to be
applied.

Privilepes

Each Recetver and the Bank is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

Mo liability as morigagee in possession

Neither the Bank, any Receiver, any Delegate nor any Adminisirator shail be jiable to
aceount as mortgagee in possession in respect of all or any of the Secured Assets, nor
shall any of them be liable for any loss on realisation of, or for any negleet or default
of any natwre in connection with, all or any of the Secured Assets for which a
maovigagee in possession might bz liable as such,

Conclusive discharge to purchasers

The receipt of the Bank or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assets
or in making any acquisition in the exercise of their respective powers, the Bank,
every Receiver and Delegate may do so for any consideration, in any manmer and on
anty terms that it or he thinks fit.

Right of appropriation
{a}  To the extent that:
(i} the Secured Assets constitute Financial Collateral; and

(i) this deed and the obligations of the Borrower under it constitute a
Security Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security constitwed by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in
any order that the Bank may, in its absolute discretion, determine.
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(b} The value of any Secured Assets appropriated in accordance with this clause
shall be the price of those Secured Assets at the time the right of
appropriation is exercised as listed on any recognised market index, or
determmined by any other method that the Baok may select {including
independent valuation}.

(¢} The Borrower agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Finencial
Collateral Regulations,

RECEIVER

Appointment

At any time after the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Bank may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons to be a Receiver of all or any
part of the Secured Assets.

Removal

The Rank may, without further notice (subject to section 45 of the [nsolvency Adt
1986), from time fo time, by way of deed, or otherwise in writing, remove any
Receiver appoinied by it and may, whenever it thinks i, appoint a new Hecelver in
the place of any Receiver whose appointment may for any reason have terminated.

Bemuaneration

The Bank may {ix the remunetation of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be 2 debt secured by this deed, which shall be due and payable
immediately on its being paid by the Bank.

Power of appointment additional tu statulory powers

The power io appoint a Recelver conferred by this desd shall be in addition to all
statutory and other powers of the Bank under the insolvency Act 19886, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in seciions
103 and 109 ol the LPA 1925 or otherwise,

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by statute) shall

be, and remain, exercisable by the Bank despite any prior appolntment in respect of
all or any part of the Secured Asssts,
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Agent of the Borrewer

Any Recelver appoinfed by the Bank under thiz deed shall be the agent of the
Borrower and the Borrower shall be sclely responsible for the coniracts,
engagoments, acts, omissions, defaults, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver. The agency of each Receiver shall continue
until the Borrower goes into liquidation and after that the Receiver shall aci as
principal and shall not become the agent of the Bank,

POWERS OF RECEIVER

General

{a)  Any Receiver appointed by the Bank under this deed shall, in addition to the
powers conterred on him by statute, have the powers set out in clause 17.2
to clause 17.23.

(b} It there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver,

(¢} Any exercise by a Receiver of any of the powers given by clause 17 may be
on behalf of the Borrower, the directors of the Rorrower {in the case of the
power contained in clause 17.16) or himself

Hepair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
on the Properties and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent
of livence o carry out any of the same.

Surrender leases

A Receiver may grant, or accept sutrenders of, any leases or tenancies affecting anv
Property and may grant any other interest or right over any Property on any ferms,
and subject to any conditions, that he thinks fit,

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers,
servanis, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Recsiver may discharge
anty such person or any such person appointed by the Borrower.
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BMake VAT clections

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

Hemuneration

A Receiver may charge snd receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Bank may prescribe or agree
with him,

Heatise Secured Assels

A Receiver may collect and get in the Secured Asscts or any part of them in respect
of which he is appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets with fike
rights.

Manage or reconstract the Borrower's business

A Receiver may carry on, manage, develop. reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating ot
diversifving the business of the Borrower,

Drispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he is appointed in any manner (including, without
limmitation, by public auction or private sale) and generally on any terms and
conditions as he thinks it Aay sale may be {r any consideration that the Receiver
thinks fit and a Receiver may promote, oF concur in promoting, a company to
purchase the Becured Assets (o be sold.

Sever fixtures and fittings

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

Sell Book Debix

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

W alid receints

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be praper or desirable for realising any of the Secured Assets.
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Make setilemenis

A Receiver may make any arrangement, scttlement or compromise between the
Borrower and any other person that he may think expedient,

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suifs and
procesdings in relation to any of the Secured Asseis as he thinks fic.

Improve the Equipment

A Receiver may make substitutions of, or improvements fo, the Equipment as he may
think expedient.

Mabke calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers 88 are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised to
be made by them.

Insure

A Regeiver may, if he thinks fit, but without prejudice to the Indemnity in clause 20,
effect with any insurer any policy of insurance either in leu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed,

Powers under the LPA 1938

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Bank (or from any other person) elther unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks fit (including, if the Bank consents, terms wnder which that
security ranks in priorily to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accouns to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
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any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurred by the Recelver.

Delegation
A Receiver may delegate his powers in accordance with this dead.
Absolute beneficial owner

A Receiver may, in relation to any of the Secwred Assets, exercise all powaers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute bereficial owner could exercise or do in the ownership and
management of the Secured Asscts or any part of the Secured Assets.

Ingidental powers

A Receiver may do any other acts and things:

(a)  that he may consider desirable or necessary for realising any of the Secured
Assets;

{(by  that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law: or

(¢} that he lawiully may or can do as agent for the Borrower,

DELEGATION

Delegation

The Bank or any Receiver may delegate (either generally or specifically) by power of
gttorney of in any other manner o any person any right, power, authority or
discretion conferred on it by this deed (inciuding the power of attorney granted under
clagse 22.1%

Terms

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

Linhility

Neither the Bank nor any Receiver shall be in any way lable or responsibic to the
Borrower for any loss or lability arising from any act, default, omission of
misconduct on the part of any Delegate.
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APPLICATION OF PROCEEDS

Ovder of application of proceeds

All monies received by the Bunk, a Receiver or a Delegate pursuant to this deed, after
the security constituted by this deed has become enforceable, shall (subject to the
claims of any person having prior rights and by way of variation of the LPA 1925} be
applied in the following order of priority:

(a)  in or towards payment of or provision for all costs, charges and sxpenses
incurred by or on behalf of the Bank (and any Receiver, Delegate, aitorney
or agent appointed by it} under or in connection with this deed, and of all
remuneration due to any Receiver under or in connection with this deed:

{(b) in or towards payment of or provision for the Secured Liabilities in any
order and manner that the Bank determines: and

{c}  inpayment of the surplus (if any) to the Borrower or other person enlitled to
it.
Appropriation

Neither the Bank, 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} o pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Smspense account

All monies received by the Bank, a Receiver or a Delegate under this desd:

(a)  may, at the discretion of the Bank, Receiver or Delegate, be credited to any
suspense or seouritics realised accouny;

{b}  shall bear interest, if any, at the rate agreed in writing between the Bank and
the Borrower; and

(e)  may be held in that account for so long as the Bank, Receiver or Delegate
thinks fit.

COSTS AND INDEMNITY

Costs

The Borrower shali, on demand, pay to, or reimburse, the Bank and anv Receiver, on
a full indempity basis, all costs, charges, expenses, taxes and ligbilities of any kind
{including, without Himitation, legal, printing and out-of-pocket expenses} incurred by
the Bank, any Receiver or any Delegate in connection with;

(s}  this deed or the Secured Assats;
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by

¢ taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Bank's, a Receiver's or a Delegate’s rights
under this deed; or

(¢} taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {(whether before or afier judgment,
liguidation, winding up or admiuisteation of the Borrower) at the rate and in the
manner specified in the Facility Lefter.

Indemnity

The Borrower shall indemnify the Bask, each Receiver and sach Delegate, and their
respective employees and agents against all liabilities, costs, expenses. damages and
losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs (caleutated on a full
indermnity basisy and all other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with:

{2y the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this desd or by law in respect of the
Secured Assets,

(v)  taking, holding, protecting, perfecting, preserving or enforcing (ot
attempting to do so) the secutity constituted by this deed; or
¢y  any default or delay by the Borrower in performing any of ifs obligations

under this deed.

Any past or present employee or agent may enforce the terms of this clause 202
subject 1o and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

FURTHER ASSURANCE
Further assurance
The Borrower shall, at its own expense. lake whatever action the Bank or any

Receiver may reasonably require for:

{a) creating, perfecting or protecting the security intended to be created by this
deed;

(b)  Tacilitating the realisation of any Secured Asset; or

(¢} facilitating the exercise of any right, power, authority or discretion
exercisable by the Bank or any Receiver in respect of any Secured Asset,



23,

24.

24.1

including, without Hmitation ¢if the Bank or Receiver thinks it expedient) the
sxecution of any transfer, convevance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets {whether to the
Bank or to i3 nominee) and the giving of any notice, order or direction and the
making of any registration,

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appaints the Bank, every Receiver and
every Delegate separately (o be the attorney of the Borrower and, in its name, on ifs
behalf and as its act and deed, to execute any documents and do any acts and things
that;

()  the Borrower is required to execuic and do under this deed: or

(b  any attorney decms proper or desirable in exersising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Bank, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorncys may do in the proper and lawful exercise, or purported sxercise,
of all ot any of the rights, powers, authorities and discretions referred to in clause
221

HELEASE

Subject to clause 30.3, on the expiry of the Security Period {but not otherwise), the
Bank shall, at the reguest and cost of the Borrower, take whatever action is necessary
£

{a)  release the Secured Assets from the security constituted by this deed: and

(b} reassign the Securad Asssts to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Bank

(a) Al any time, without the consent of the Borrower, the Bank may assign or
transfer any or all of its rights and obligations under thiz deed.

(b} The Bank may disclose to any actual or proposed assignee or transteree any
information in its possession that relates to the Borrower, the Secured
Assets and this deed that the Bank considers appropriate.
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Assigament by Borrower

The Borrower may not assign any of ity rights, or transfer any of its righis or
obligations, under this deed.

SET-OFF

Bank's right of set-off

The Bank may at any time set off any liability of the Borrower to the Bank against
any lability of the Bank to the Borrower, whether either liability is present or future,
fiquidated or unliquidated, and whether or not either fability arises under this deed. 1If
the liabilitics to be set off are expressed in different currencies, the Bank may convert
cither lability at a market rate of exchange for the purpose of sel-0ff. Any exercise by
the Bank of its rights under this clause 25 shall not limit or affect any other rights or
remedies availuble to It under this deed or otherwise.

AMENDMENTS, WAIVERS AND CONSENTS

Amendmenis

No amendment of this deed shall be effective unless it is in writing and signed by, or
on behalf of, each party {or its authorized representative).

Waivers snd consenis

(ay A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default, Tt only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

(b}  Any time or forbearance allowed by the Bank (o the Borrower and/or any
failure ot delay by a party {o exercise any right or remedy provided under
this deed or by law shall not constitute & waiver of that or any other right or
remedy, provent of restrict any further exercise of that or any other right or
remedy or constitute an election to aflirm this deed. No single or partial
exercize of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy.
Mo election to affirm this deed by the Bank shall be effective onless it is in
writing,

Rights and remedies

The rights and remedics provided under this deed are cumulative and are in addilion
to, and not exclusive of, any rights and remedies provided by law.
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SEVERANCE
Beverance

If any provision (or part of a provision) of this deed is or becomes invalid, iliegal or
unenforceable, it shall be deemed modified 1o the minimum extent necessary to make
it valid, legal and enforceable. If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision (or part of 2 provision) under this clause shall not affect the
legality. validity and enforceability of the rest of this deed.

COUNTERPARTS

Counterparis

(o)  This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute 8 duplicate original, but g1l the
counterparts shall together constitule one deed.

{b)  Nocounterpart shall be effective unti! sach party has executed and delivered
at least one counterpart.

THIRD PARTY RIGHTS

Third party rights

(ay A persen whe is not a party to this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit
of, any term of this deed. This does not affect any right or vemedy of a third
party which exists, or is available, apart from that Act,

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, any other security or guarantec
that the Bank may hold for any of the Secured Liabilities at any time. No prior
security held by the Bank over the whole or any part of the Secured Assets shall
meige in the sccurity created by this deed.

Continuing security

This deed shall remain In full force and effect as a continving security for the Secured
[.iabilities, despite any settlement of account, or intermediate payment, or other
matier or thing, unless and until the Bank discharges this deed in writing.
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Discharge conditional

Any release, discharge or settlement between the Borrower and the Bank shall be
deemed conditional on no payment or security received by the Bank in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant 1o any
law relating fo Insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

{a}  the Bank or ils nomines may retain this deed and the secusity created by ot
pursuant 1o it, including all certificates and documents relating to the whole
ot any part of the Secured Assets, for any period that the Bank deems
necessary fo provide the Bank with security against any such avoidance,
reduction or order for refund; and

(hy  the Bank may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had nol
occurred.

Cortificates

A certificate or delermination by the Bank as to any amount for the time being due to
it fram the Borrower under this deed and the Facility Letter shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

Congolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply 1o this deed. o

MOTICES
Dielivery
Any notice or other communication required to be given to a party under or in
comnection with this dead shall ba:
{=)  in wrifing;

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

1] sent 1o
iy the Barrower af the above address or the registered office:
{iiy  the Bank at:
Wesleyan Bank Limited, Colmore Circus, Birmingham, B4 6AE.
Attention: Commercial Underwriting
or to any other address as is notified in writing by ome party fo the other

from fime (¢ Hine,

38



L
et
[

3
i

3.

Tl
(g}

Lok
[}
il

Heceipt by Borrower

Any nolice or other communication that the Bunk gives w0 the Borrower shall be
degmed to have been received:

(3 ifdelivered by hand, at the time 1t is left at the relevant address;

(b}  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting;

A notice or other communication given as described in clayse 3 1.2(a) o a day that is
not a Business Day, or after normal business hours, in the place it 1% received, shall be
deemed to have been received on the next Business Day.

Heceipt by Bank

Any notice or other communication given (o the Bank shall be deemed to have been
received only on actual receipt,

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any asbitration or other method of dispute
resofution,

Mo notice by e-mail

A notice or other communication given under or in connection with this deed is not
valid if sent by e-mail,

COVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with it or s
subject matier or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the cousts of England
and Wales shall have exciusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subjcct matter or formation (including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Bank
to take proceadings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the
king of proceedings in any other jurisdictions, whether concurrently or aoi, to the
extent pevmitted by the law of such other jurisdiction,
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This document has beep executed as 2 deed and is delivered and takes effect on fhe date staled

al the beginning of it,
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Executed and delivered as a deed by X ;
THE HIVE FHARMACY LIMITED Director
acting by DIPALLI PATEL, a director,
in the presence of;

%ﬁf_,ﬂ%ﬁ w7

Bigresae: d}(mw

e ARSNE KI0WR

Chenupstion ﬁﬁﬁﬁﬁﬁ{}g?

Address: G} ﬁﬂmmﬁ K{}m} %ﬁgg{ iﬁ%’%’f{%! E3 PH

Executed and delivered as a deed by
WESLEYAN BANK LIMITED
acting by

pursuant to a power of attorney
dated
in the presence oft

Witness
Sigrature:
Marns:
Chsoupation:
Address:
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