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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7619223

Charge code: 0761 9223 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 9th July 2021 and created by BEAUMONT MORGAN
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th July 2021 .

Given at Companies House, Cardiff on 21st July 2021

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

Companies House s
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o
This deed is dated "L July 2021

Parties

)

BEAUMONT MORCAN DEVELOPMENTS LIMITED incorporated and reglstered In
England and Wales with company number 07819223 whose registered offica is at 2a
Maclaren House, Lencastrian Offics Centre Talbot Foad, Stretford, Manchester,
England, M32 OFP (Borrower)

(2} FORTIS UK HOLDINGS LIMITED Incomorated and registered in England and Wales
with company number 08703862 whose registered office is at 300 St Mary's Road,
Garsion, Liverpool, England, L19 ONQ (Lender)

BAGKGROUND

(A} The Lender has agreed, pursuant fo the Faciiity Agreement, to provide the Borrower with

loan facilities on & secured basls,

Under this dead, the Borrower provides security to the Lender for the loan faciities mads
available under the Facility Agresment.

Agreed lerms

1.

1.1

Definitions and interpretation
Definitions

Terms defined in the Facllity Agreement shall, unlsss otherwise defined In this dead,
have the same meaning In this deed. In addition, the following definlions apply in this
desd

Adminlstrator: an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 13,8,

Book Debts: all present and future book and other debis, and monetary claims due or
owing to the Borrower, and the benefit of all sacurily, guerantees and other rights of any
nature enjoyed or held by the Borrower In relation o any of them,

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

Charged Propsrty: any freshold, lsasshold or commonhold property the subject of the
security constituted by this deed and references to "Charged Property” shall Includs
references to the whole or any part of it.



Delegate: any person appointed by the Lender or any Recelver pursuent o cleuse 18
and any person appointed as attomey of the Lender or any Recelver or Delagets.

Deslgnated Account: any account of the Borower nominated by the Lender as a
designatad account for the purposes of this dead.

Environment the natural and men-made environment including all or any of the
following media, namely alr, watsr and land {including air within bulldings and other
natural or man-made sfructures above or below the ground) and any living crganisms
(including man) or systems supported by those media,

Environmental Law: all applicabls laws, slatutes, regulstions, secondary lagislation,
bye-laws, common law, directives, treaties and other Measures, judgments and
dacigions of any court or tribunal, codes of practios and guidance notes In so far g thay
relate to or epply to the Environment.

Environmental Licence: any authorisstion, permit or licencs necessary under
Environmental Law in respect of any of the Secursd Assets,

Eguipment: all presert and futwre equipment, plant, machinery, tools, vahicles,
fumiture, fitings, installations and apparstus and other fangible moveabls property
ownad by the Borrower or In which It has an interest, including any part of it and all spare
paris, raplacermants, modifications and addiions.

Evant of Default: has the meaning given to thet expression in the Facility Agreament.

Facillty Agresmsnt: the facillty agreement datad July 2021 between the Borrower
erd the Lender for the provision of the luan facilities secured by this dead.

Financia! Collatersl: has the meaning given to thai expression in the Flhancial
Collateral Regulations.

Financlal Collateral Regulationa: the Financlal Coliateral Arrangements (No 2)

Regulations 2003 (57 2003/3226).

insursnce Policy: each contract and policy of insurance effected or maintsined by the
Borrower from time 1o time In respect of its assets or business {including, without
limitation, any contract or policy of Insurance relating fo the Charged Properties or the
Equipment).

Intellectual Property: the Borrower's present and future patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trada marks and
service marks, business names and domain names, rights in get-up and trade dress,
gondwlil and the right fo sue for passing off or unfalr competition, rights In designs, rights
in computer software, database rights, rights fo use, and protect the confidentiality of,
confidential Information (including know-how and trade sacrats) and all other intelioctual
property rights, In each cese whether registersd or urregistered and including all
applications and rights to apply for and be granied, renewals or extensions of, and rights




1.2

to clair priorty from, such rights and all similar or equivalent rights or forms of protection
which subsist or will subsist now or in the future in any part of the world,

Investments: all certificated shares, stock, debentures, bonds or other securilies or
invesiments (whether or not marketable) from time 1o time lagally or beneficlally owned
by or on bahelf of the Borrower

LPA 1928: the Law of Proparly Act 1825,
Parmitied Security: has the meaning given to that expression In the Faclity Agreemant.

Hecelver: a recelver, receiver and manager or administrative recslver appointed by the
Lender under clausa 6.

Relavant Agresment: each agreement specifled In Schedule 2.

fSecured Assaets: all the assets, properly and undertaking of the Borrower which are, or
are expressed to be, subject to the Securily created by, or pursuant to, this deed (and
raferences to the Secured Assets shall include references to any part of them).

Secured Llabllities: all present and future obligations and Habilities of the Borower to
the Lender, whether aclual or confingent and whether owed joinlly or severally, as
principal or surety or in any other capacily, under or in connection with the Facllity
Agreament or this deed (including, without limitetion, those arising under clause (),
togsther with all interest (including, without imitation, default interest) acoruing In respect
of those obligations or liebillies.

Sncurity Financial Collsteral Arrangement: has the meaning given to that expression
in the Financla! Colleteral Reguletions.

Sscurity: any morlgage, charge (whether fixed or floating, legal or equitabls), pledgs,
fien, assignment by way of security or other security inlerest securing any obligation of
any parson, or any other agreement or arengament having a similar effect.

Secuwity Period: the period starting on the date of this deed and ending on the date on
which the Lender is sallsfied that all the Secured Liabilitles have been unconditionally
and Irrevocably paid and dischargad in full and no further Securad Liabilities are capable
of baing cutstanding.

VAT: valug added tax or any equivalent tax chargasble in the UK or elsawhers,
Interpratation

in this deed:

{a) clause, Scheduls and paragraph headings shall not sffact the interprefation of
this deed;

(b} a person includes an Individual, fim, company, corporetion, parinership,
unincorporated body of persons, government, state or agency of & state or any



{c)

(d)

{e)

{®

(k}

{H

{m)

{m

{0}

()

assoclation, trust, joint venture or consortium (whether or not having saparate
lagal personalliy);

uriess the context otherwise requires, words in the singular shall Include the
plural and in the plural shall include tha singular;

unless the context otherwlse requires, a reference to one gender shall include a
referance 1o the other genders;

a reference 1o a parly shall include that parly's successors, permitled assigns
end permitied transferees and this deed shall be binding on, and erure to the
baneflt of, the parties o this deed and their respective personal represematives,
successnrs, permitted assigns and permitted transfarees;

a reference fo 2 statule or stetutory provision is a reference fo It as amendad,
axtendad or re-anactad from time (o time:

a referance fo a statuls or stalutory provision shall include il subordinale
legislation mads from time to time under that statule or statutory provision;

a reference o writing or written includes emsll;

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

a reference to this dead (or any provision of it} or fo any olher agreement or
document referred to in this dead Is a reference 1o this deed, thet provision or
such other agresment or document as amended (in sach case, other than in
breach of the provisions of this deed) from time to time;

uniess the context otherwiss requires, 2 reference 1o 3 clauss or Schedule 5 (o
a clause of, or Schedule to, this desd and a reference to a paragragh s to a
paragraph of the relevant Schedule;

any words following the terms including, include, In particular, for example
or any similar expression shall be construed as Hlustrative and shall not limit the
sonsa of the words, description, definition, phrase or term preceding those
torms;

a reference to an amendment includes a novation, supplement or variation
{and amend and amended shall be construed accordingly);

reference (o assels includes present and future properties, underiakings,
ravenuas, rights and bensfits of avery description;

a reference to an authorisation Includes an approval, authorisation, consant,
axemption, filing, licence, notarisation, registration or resclution;

a referance o continulng in relation fo an Event of Default means an Event of
Defaull that has not baen remedied or walved;



(g}

{r)

a referance to delermines or determined means, unless the contrary Is
indicated, a determination made at the absolute discretion of the person making
it; and

& reference to & regulation includes any regulation, rule, official directive,
request or guldeline {whether or not having the force of law} of any
govermnmental, inter-governmeantal or supranational body, agency, department or
regulatory, selfegulatory or other authorlty or organisation.

1.2 Llawback

if the Lender conslders that an amount paid by the Borrowsr in respect of the Securad
Liabilities Is capable of being awoided or otherwise set aslds on the liguidation or
administration of the Borrower or otherwise, then thet amount shall not be considered to
have been irevocably paid for the purposes of this deed.

1.4  Nature of securlty over real properly

A reference in this deed o a charge or morlgage of or over any Chargaed Property
Includes:

{a)

()

{6}

(d)

ali bulidings and fixhures and ftings (ncluding trade and tenant's fixlures and
fithings) and fixed plard and machinary that are situated on or form part of that
Charged Properly at any tims;

the proceeads of the ssle of any part of that Chargsd Property and any other
monies paid or payable in respect of or In connection with that Charged
Propertly;

the banefit of any covenants for title given, or enterad Inlo, by any predecessor

in title of the Borower in respect of that Charged Property, and any monies pald
or payable In respect of thuse covenants; and

all rghts under any licence, agreement for sale or agreement for leess in
respect of that Chargad Property.

15  Nature of securily over Investmenis

A reforence in this deed to any share, stock, debenture or other security or investment
includes:

{a)

(b)

any dividend, interest or other distribution paid or payabls in respect of that
share, stock, debenture or other securlly or investmant;

any right, money, shares or proparly accruing, offered or issued at any time in
relation to that share, stock, debenture or other security or Investment by way of
redemption, substitution, exchangs, conversion, bonus, preference or
otharwiss, under option rights or otherwiss.



1.8

1.7

3.1

3.8

Law of Property (Mlscsllansous Provisions) Act 1888

For the purposss of section 2 of the Law of Property (Miscellaneous Provisions) Act
1888, the terms of the Facility Agreement and of any side letters between any partiss in
relation to the Faclilty Agreemeant are Incorporated into this deed.

Schedules

The Schedules form part of thie deed and shall have sffect as If sat out in full In the body
of this dead. Any reference io this desd Includes the Schedules.

Covenant to pay

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

Grant of securily
Logal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes charges to the Lender, by way of a first legal morigage,
ail estates or interasts in any freshold, leasehold or commonhold property now ownad by
It, Including the real property (f any) specified in Bchedule 1,

Fixad charges

Az a continulng security for the payment and discharge of the Secured Liabiilties, the
Borrower with full title guarentes charges to the Lender by way of a first fixed charge:

{(a) ail present and fulure estates or interests of the Borrower In, or over, any
frashold, leasehold or commonhold property {(other than any such property
effectively mortgaged under clause 3.4);

(b) the henefit of all other contracts, guarantees, appointmerts and warranties
relating to each Charged Property and other documents to which the Borrower
is a parly or which are in its favour or of which it has the benefli relating o any
leiting, development, sale, purchase, use or the operafion of any Charged

but without limitation, the right to demand and receive all monles whatever
payable to or for iis benefit under or arising from any of them, all remadies
provided for in any of them or available at law or in equity in relation to any of
themn, the right to compel performance of any of them and all other rights,
interests and benefils whatever accruing to or for its benefit arlsing from any of
tham};



3.3

3.4

4.5

{c}

all licences, consenis and authorsations (statutory or otherwise) held or
raquired in connection with s buginess or the use of any Secured Asset, and all
rights in connection with them;

{(dy all its present and fulure goodwill;

{6} all its uncalled capital;

{i &l the Equipment;

{g) all the inleliactual Property,

{h} sl the Book Debis;

{iy el the Invesiments;

() el monigs from time to ime standing to the credit of ks accounts with any bank,
financial institution or other person (including each Designated Account),
togather with all other rights and benefits accruing to or arising in conneclion
with each account (including, but not limited to, entitlemends {o interest);

{iy @&l its rights in respect of esch Insurance Policy, including ail claims, the
pcaeds of all claims and all retums of premiums in connection with each
insuranice Pollcy, to the extent not sffectively assigned under clause 3.3; and

(I} all its rights in respect of each Relevant Agreement and all other agresments,
instruments and rights relating lo the Secured Assats, to the exient not
effectively assigned under clause 3.3,

Agaignment

As a continuing securlty for the payment and discharge of the Secured Liabllities, the
Borrower with full tile guarantes assigns 1o the Lender absolufely, subject to a proviso
for reassignment on imevocable discharge In full of the Securad Liabilities:

{a}

(b}

ail fts rights in sach Insurance Policy, Including all claims, the procesds of all
claims and all retums of premiums in connection with each Insurance Policy:
and

the banefit of sach Relevant Agreemant and the benefit of all other agresmaents,
instruments and rights relating io the Secured Assets.

Floating chargs

Az a continuing security for the peyment and dischargs of the Secured Liablliies, the
Borrower with full tile guerantee charges to the Lender, by way of first flogling chargs,
all ts underiaking, properly, assets and righls not otherwiss effectively morigaged,
charged or assigned under clause 3.1 to clause 3.3 Inclusive.

Quslifying floating charge



ie

3.7

3.9

Paragraph 14 of Schedule B1 {0 the Insolvency Act 1886 applies to the fiveting charge
creatad by clause 3.4,

Automatic crystailisation of floating charge

The flosting charge created by clause 34 shall automatically and immedistely (without
notice) convert into a fixad charge over the asssts subject to that floating charge I

{g) the Borower:

{ii creates, or stlempls o create, without the prior wrilten consent of the
Lender, Securily or & trust in favour of another person over all or any
part of the Secured Assels (except as expressly permited by the terms
of this deed or the Faciiity Agreement); or

{} disposss, or altempls to dispose, of all or any part of the Secured Assets
{other than Becured Assels that are only subject to the floating charge
while i remains uncrystaliised);

{b} any person lovies (or attempts o levy) any disiress, stiachment, exacutlon or
other process againet sl or any part of the Secured Assels:

{¢) & resolution le passed or an order is made for the winding-up, dissolution,
adminieiration or re-crganisation of the Borrowsr; or

{d) an application is made to cour, or an order is made, for the appointment of an
administrator, or a notics of intention to appoint an administrator is given or an
administralor Is appointed

Crystallisation of fioating chargs by notice
Except as provided In clause 3.8, the Lender may, in its sole discretion, at anv time and
by written notice to the Borrower, convert the floating charge created under this deed

into & fixed charge as regards any part of the Secured Asssts spacified by the Lender in
that notice.

Part 41 morstorium

(a) Subjsct to paragraph {b) bslow, the floating charge created by clause 3.4 may
niot be corvertad into a fixed charge solely by reason of obteining a morstorium
{or anvthing done with 8 view to obtaining a morsiorium) under Part A1 of the
Insolvency Act 1986,

(b} Paragraph {a) above doas not apply to any floating charge referred to in section
AB2{4) of Part A1 of the Insolvency Act 1886,

Assete acguired after any floating charge has crystaliised

Any assel scquired by the Borrower after any corystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating

10



4.1

4.2

8.1

5.2

5.3

5.4

charge under this deed, shall (Unless the Lender confirms otherwise io the Borowsr In
writing) be charged to the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discherged
The Borrower's liabifity under this desd in respect of any of the Secured Lisbilllies shall

not be discharged, preludiced or affected by:

{a) any securily, guarantas, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomss, wholly or partially dlegal, void or
unenforcesble on any ground;

(b} the Lender renewing, delermining, varying or increasing any facllity or other
transection in any manner or concurring In, accepting or varying any
compromise, amangement or setilernent, or omitting to claim or enforce
payrment from any other person; or

{c) any other act or omission that, but for this clause 4.1, might have dischargad, or
otherwise prejudiced or affectad, ths liability of the Borrower.

fmmediate recourse

The Borrower waives any right it may have to require the Lender to enforce any sscurity
or other right, or claim any payment from, or otherwise proceed against, any other
parson before enforcing this desd agalnst the Borrower.

Representations and warrantiss
Times for making representations and warranties

The Borrower makes the representations and warranties set out In this clauss 5 to the
Lender on the date of this deed and the representations and warrantles contained In
clause 8.2 to clause 5.13 are deemed to be repeated on each day of the Security Pariod
with refarence to the facts and circumslances existing at the time of repetition.

Dwmorship of Secured Assels

The Borrower i3 the sole legal and beneficial owner of, and has good, valid and
markstable title to, the Securad Assels.

Mo Sacurity

The Secured Assets are fres from any Security other than Permitted Security and the
Security crestsd by this desd.

Mo advarss clalms

11



5.5

5.6

5.7

4.8

5.9

5.10

5.11

8.12

613

The Borrower has not received, or acknowledged notica of, any adverse claim by any
person in respect of the Secured Assele or any intersst in them,

Mo adverse covenants

There are no covenanis, egreemeants, reservations, conditions, intorasts, righls or other
matiers whatsoever that materially and adversely affect the Secured Assets,

Me breach of laws

There is no breach of any law or regulation that materally and adversely affects the
Becured Asseie,

Mo interfarence in anjoyment

No facility necessary for the enjoyment and use of the Secured Assets Is subject io
terms entitiing any person o termingte or ourtsll s use,

Mo overrlding Interssis

Nothing has arisen, has been created or ls subsisting, that would be an overriding
interest In any Chargsd Property.

Avoldance of security

No Sacurlly expressed {0 be crealad under this dead i llable o be avolded, or otherwiss
st saids, on the liquidstion or administration of the Borower or otherwise,

Mo prohibliions or breaches

There is no prohibition on assignment in any insurance Policy or Relavant Agreement
arud the entry info this deed by the Borrower doas not, and will not, constitule 8 bregch of
any insurance Policy, Relevant Agresment or any other policy, agreement, document,
instrumant or obligation binding on the Borrower or it asseels.

Environmental complisnce

The Bomowsr has, at all fimes, complied in all material respects with all applicable
Ervironmental Law and Environmental Licences,

Enforceabis security
This deed constitutes and will constitule the legal, vaelid, binding and enforceabls

obligations of the Borrower, and is, and will continue to ba, effective securlly over all and
every part of the Secured Asseis in accordancs with its terms.

Invesiments
{a) The Investments are fully pald and are not sublect to any oplion to purchase or
similar rights.

12



(b} No constitutional document of an issuer of an Ilnvestment, nor any other
agraement:

{iy resiricls or Ibhibls any tansfer of the lnvastments on cmalion or
enforcement of the securily constituted by this deed; or
iy contains any rights of pre-smption In relation to the invesiments.

{c) The Borowsr has complied with all notices relating to all or any of the
investmenis recelved by I pursuant ‘o sections 7200 and 780 of the
Companiss Act 2008,

{d} Nowarning notice has been issued under paragraph 1{2) of Schedule 1B of the
Companles Act 2008, and no restricions nolice has been issued under
paragraph 1(3) of Schedule 18 of the Companles Act 2006, in respect of all or
any of the Invesiments.

6. General covenanis
8.1 Megative pledge and disposal restrictions

Tha Borrower shall not at any time, except with the prior written congant of the Lender

(a) creats, purport to create or permit to subsist any Security on, or in relation to,
any Sacured Asset other than any Security created by this deed or any
Parmitted Securlty;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any parl of, or any inferest In, the Secured
Assets (sxcspt, In the ordinary course of business, Sscured Assets thet are only
subject to an uncryvsialiised floating charge); or

{c} create or grant {or purport to creste or grant) any interest in the Secured Assels
in favour of a third parly.

8.2 Preservation of Secured Asssis
The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, Jeopardise or otherwise prejudice the sacurity held by the Lender, or

materially diminish the value of any of the Sscured Assels or the effectivenass of the
sacurity created by this deed.

8.3 Compliance with laws and reguiations

(a) The Borrower shall not, without the Lender's prior written consent, use or permit
the Secured Assels to be used In any way contrary 1o law,

{b} The Borrowar shall;

{ comply with the requirements of any law or regulation relating to or
affscting the Secured Assets or the use of i or any part of them:
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6.4

6.5

6.6

(il obtain, and promptly renew from time to time, and comply with the ferms
of ali authorigations that are reguired in connection with the Sacured
Agsets or their use or that are necessary to preserve, malntain or renew
any Secured Assel and

iy promplly effect any maintsnancs, modifications, alterations or repairs
that are required by eny law or regulation to be sffectad on or In
cormeciion with the Securad Assets.

Enforcemaent of rights

The Borrower ghall use iis best endeavours io:

(@)

(b}

procure the prompt obssrvance and performance by each counterparly to any
agresmont or arangement with the Borrowsr forming part of the Sscursd
Agseis (including sach counterparty in respect of & Relavant Agreement and
each insurer in respect of an Insurance Pollcy} of the covenants and other
obligations Imposed on that counterparty: and

enforce any rights and Institute, continus or defend any procsedings relating to
any of the Secured Assals as ths Lender may require from time fo tima.

Notles of mizrepresentstion and bresches

The Borrower shall, prormptly on becoming aware of any of the same, notify the Lender
Iy weriting of:

(&}

{b)

any representation or wamanty set out In this dead thel & incomect or
misleading in any material respect when made or deemad to be repeated; and

any breach of any covenant set out in this deed.

Title documents

The Bomower shall as so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed be sniitisd to hold:

{a)

(b}

{c)

{d)

all dends and documents of title relating to the Secured Assets that are In the
pogsession or control of the Borrower (aind if they are not within the possession
or control of the Borrower, the Borower underiakes to obtain possession of all
those deeds and documeants of tiia);

all insurance Policies and any other insurance policles relafing o any of the
Securad Assels that the Borrower Is antitled to possess;

all desds ardd documents of title (F any) relating {o the Book Debls as the
Lender may specily from ims o lims; and

a copy of sach Relevant Agresment, certified 1o be a true copy by sither
director of the Borrowsr or by the Borrowsr's solicitors.
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&7

Insuranca
{a} The Borower shall insure and keep insured (or where, in the case of any

(b)

{c)

(d)

lsasshold property, insurancs is the responsibiiity of the landiord under the
terms of the lease, either procure that the landiord insures and keeps insured
or, if and to the extent that the landiord does not do so, feelf insure and keep
insurad) the Secured Assels agalnst

iy loss or damage by fire or terrorist acls, including any third parly lisbility
ariging from such acts;

(i} other risks, perils and contingencies that would be Insursd against by
reasonably prudent persons carrying on the same clese of business as
the Borrower; and

iy any other risk, paerils and contingencles as the Lender may reasonably
raguirs,
Any such Insurance must:

{i be with an Insurance company or underwriters, and on such terms, as
arg reasonably acoeplabls to the Lander;

(i)  include proparty owners' public labllity and third party liability Insurance;

(iiy be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on any Chargad Property,
the total cost of entirely rebuliding, reinstating or replacing the premises
in the event of their being destroved, fogether with archilects’,
survayors', enginsers’ and other professional fees and charges for
shoring or propping up, demolition, site clearancs and relnstatemant with
adequate allowancs for inflation) and, In the cass of any Charged
Properly, loss of rents payeble by the tenands or other occuplers of any
Charged Property for a perlod of at loast three years, including provision
for Increases in rent during the pericd of insurance.

The Borrowar shall, if reqguested by the Lender, produce to the Lender each
policy, ceriificate or cover note relating o any insurance as is required by clause
B.7(a) (or whare, in the case of any lsasshold properly, thet insurance is
effectad by the lendiord, such evidence of Insurance as the Borrower Is entitled
{o obtain from the landlord under the terms of the relavant lease).

The Borrowsr shall, ¥ requested by the Lender, procure that 8 nole of the
Lander's interest Is endorsed on each insurance policy {other than public lability
and third party llabiiity Insurences) effected or maintained by & or any person on
its behalf in accordance with clause 8.7(a] but without the Lender having any
liabiity for any premium In relation io thoss insurance policles unless 1 has
expressly and specifically reguested to be made lable In respect of any
increase in premium or unpald premium in respect of any Insurance Policy.
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6.8

8.9

.10

{8} The Borrowar shall snsurs thet sach Insurance policy sffacted or mainteined by
it or any person on its behalf in accordance with clause 6.7(g) contains:

&

i}

(]

(v}

a loss payes clause under which the Lender is named as first loss peyee
{other than In respect of any claim under any public llability and third
party Habliity insurances);

tarms ensuring that it cannot be avoided or vitlated ass against the
Lender by reason of the act or default of any other Insured party or any
misrepresentation, non-disclosure or faliure to make a falr presentation
of risk by any other Insured party;

a waiver of sach insurer's rights of subrogation against the Borrower, the
Lender and the tenants of any Charged Property other than any such
rights arsing in connection with any fraud or criminal offsnce committed
by any of those persons In respact of any Charged Property or any
insurance policy; and

tarms ensuring that no insurer can repudiats, rescind or cancel i, trest i
as avolded in whole or in part nor treat it as expired dus to non-payment
of premium without giving at least 30 days’ prior written notice to the
Larder,

insurence premiume

The Borrower shali:
promptly pay all premiums In respect of each insurance policy as is required by

{a)

{£)

clause B.7(8) and do all other things necessary to keep that policy In full force

and sffect: and

{if the Lender so requires) glve to the Lender coples of the recsipts for all
pramiums and other payments necessary for effecting and keeping up sach
insurance policy as is required by clause B.7(8) (or whers, in the cass of
leasehold property, Insurance is effscted by the landlord, such evidence of the
payment of premiums as the Borrower is entitied o obtaln from the landlord
under the terms of the relevant leage).

Mo Invelidation of Insurance

The Borrower shall not do or omit fo do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudics any insurance policy as is required by clause

B:7(a).

Proceads from insurance polleies

All monles payable under any insurance policy maintained by the Borrower in
accordance with clause §.7(a) at any fime (whether or not the security constitutad by this
desd has become enforoeabls) shali:
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6.11

6.12

(a)
(b)

(e}

be paid immediately to the Lendar;

if they are not pald directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trusiee of the same for the bensflt of the Lender;
and

at the option of the Lendar, be applied in making good or recouping expenditure

in respect of the loss or damage for which those monies are recelved or in, or
towards, discharge or reduction of the Secured Lisbilities.

Motives ig he glven by the Borrower

The Borrower shall on the execution of this deed and a8 so requested by the Lendar
from time o ime:

(a)

(b}

(€}

give notice o sach counterparty to a Relavant Agreemeant in the form set out in
Part 1 of Schedile 4, and procure that each counterparty provides o the Lender
promptly an acknowlsdgement of the nolice in the form set out in Part'2 of
give nofice to each Insurer under an Insurance Polley in the form sat out in Parl
4 of Schedule 4, and procure that sach Insurer providss fo the Lender promptly
an acknowledgement of the notice In the form set out In Pait d of Bchedule 4.

give notice to each bank, financial institution or other person {(other than the
Lender) with whom the Borrower holds an account {including each Designated
Agcount) in the form set out in Part 1 of Schedule 8, and procure that each such
bank, financial institution or other person provides o the Lender promptly an
acknowledgement of the notice in the form of Part d of Schedile 5.

Information

The Borrowsr shall;

(&)

{b)

{c}

give the Lendor such information concerning the iocation, condiflon, use and
operation of the Secured Assels as the Lender may require;

parmit any persons designated by the Lender and any Receiver {o antor on its
premises and inspact and examine any Secured Assat, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
and

promptly notify the Lender in wrlting of any adlion, claim, notice or demand
made by or against it in connaction with all or any oart of 2 Secured Asset or of
any fact, matter or cireumstance which may, with the passage of ime, give rise
to such an action, claim, nolice or demand, together with, in each case, the
Borrower's proposals for setliing, liguidating, compounding or contesting any
such action, claim, notice or demand and shall, subject o the Lender's prior
approval, implement thoss proposals at s own expenss,
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8.13

74

7.2

7.3

1.4

Payment of oulgoings

The Bomower shall promptly pay all taxes, fees, licence duties, regisiration charges,
insurance premiums and other outgoings In respect of the Secured Assels and, on
demand, producs avidence of payment to the Lander,

Properly covenanis
Repalr and melntenance

Tha Borrower shall keep all premises and fixtures and filtings on each Charged
Froperty:
{8} in good and substantial repair and condition and shall keep all premises
adequately and properly painted end decorated and replace any fixtures and
fittings which have become wom out or otherwise unfit for uss with others of a
like nature and squal value; and

(b} In such repair and condition as fo enable each Charged Property to be let In
accordance with all appliceble laws and regulations.

Ko gltergtions

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

(8} pull down or remove the whole, or any part of, any building forming part of any
Charged Property or permit the same to ocour;

(b} make or parmit io be mads any material alterations {o any Charged Proparty, or
sevar or remove or parmit to be severad or removed, any of its fixtures or
fittings {excepl to make any necessary repairs or renew or replace the same in
accordance with clause 7.1); or

{c) remove or make any material alterations to any of the Equipment belonging to,
or in use by, the Borrower on any Charged Property (except o effect necessary
repairs or replace them with new or improved models or substilutes).

Gonduct of businaas on Charged Properties

The Borrower shall carry on its trade and business on those parts (if any) of the Charged
Propertiss as are used for the purposes of irade or business In scoordence with the
standards of good management from time fo time current In that trade or business.

Notlcss or claime releting to the property
{a) The Bomowsr shall:

Iy give full particulars to the Lender of any notice, order, direction,
deslignation, resclution, application, requiremesnt or proposal given or
made by any public or local body or authority {a Notice) that specifically
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7.5

7.6

7.7

appliss to any Charged Proparty, or o the locality in which i is giusted,
within seven days after bacoming awars of the relevant Notice; and

(M (i the Lender 8o requires) Immediately, and at the cost of the Borrowsr,
take all reascnable and necessary staps to comply with any Notice, and
make, or jJoin with the Lender in making, any objections or
raprasentations in respect of that Notice that the Lendsr thinks fit.

(b} The Borrower shall give full particulars to the Lender of any claim, notice or
other communication served on & In respact of any modification, suspension or
revocation of any Environmental Licencs or any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

Complisncs with and anforcement of covenunis

Tha Bormower shall:

{a) observa and perform all covenants, stipulations and conditions to which sach
Charged Property, or the use of I, is or may be subject, and (if the Lender o
requires) produce to the Lender evidence sulficient to satisfy the Lender that
those covenants, stipulslions end conditions have beoon observed ang
performed; and

(b} dillgently enforce all covenants, stipulastions and conditions benefiting each
Charged Property and shall not {(and shall not agree to) waive, releass or vary
any of the same.

Paymant of rent and outgoings

The Bomrower shall;

{a) where a Charged Property, or part of i, Is held under a leass, duly and
punctually pay all rerts due from time to time; and

{b) pay (or procure paymani of the same) when due all charges, rates, taxes,
thties, assessmenis and other oculgoings relating fo or imposed on each
Charged Property or on its occupler.

Loases and licences sffecting the Charged Propartlas

The Borrower shall not, without the prior written consant of the Lender {which consent, In
the case of clause 7.7(d}, Is not to be unreasonsbly withheld or dslayed in
circurnstances in which the Borrower may not unreasonably withhold or delay is
consent):

{a) grant any licence or lenancy affecting the whole or any part of any Charged
Properly, or exercisas the statutory powsrs of leasing or of accepting surendars
under sections 89 or 100 of the LPA 1825 (or agree o grant any such licence or
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(b}

(©)

{d)

tenancy, or agres {0 exercise the statutory powers of leasing or of accepting
surranders under section 89 or section 100 of the LPA 1825);

in any other way dispose of, accept the sumender of, surrender or create any
iagal or equitable estate or Interest in the whole or any part of any Cherged
Properly {or agres to dispose of, accept the surmender of, surrender or creale
any legal or equitable sstate or interest in the whole or any part of any Charged
Properiy);

let any person into occupation of or share occupation of the whole or any part of
any Charged Properly: or

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

7.8  Reglstratlon restrictions and caviions ageinst first regletration and notices

{a)

)

(c)

if the title to any Charged Property Is not registerad at the Land Registry, the
Borrowsr shail procure that no person (other than itself) shali be reglstered
under the Land Registration Act 2002 as proprisior of all or any part of any
Charged Properly, without the prior writien consent of the Lender.

Whether or not tite to any Charged Property Is registered at the Land Registry,
¥ any caution against first registration or any notice (whether agreed or
unilateral} is registered against the Borrower's title to any Charged Property, the
Borrower shall immedistely provide the Lender with full particulars of the
clroumsiances relgling to sueh caution or notice. If such caullon or notice was
registered to protect a purported Interest the creation of which is not permitied
under this deed, the Borrower shall Immediately, and at its own expense, take
such steps as the Lender may require to ensure that the caution or notice, as
applicable, Is withdrewn or cancellad.

The Borrower shall be liabis for the costs and expensss of the Lender In lodging
cautions against the registration of the title to the whole or any part of any
Cherged Property from time fo ime.

7.5  Development restrictions

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

(8)

(b)

make or, ingofar as it is able, permit others to make any application for planning
parmission or development conserd in respect of any Charged Propesty; or

cary out or permit or suffer o be carded out on any Charged Proparty any
development (as defined in sach of the Town and Counfry Planning Act 1980
and the Planning Act 2008) or change or permit or suffer {o be changed the use
of any Charged Properly.
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7.10

.11

7.2

713

714

7.8

7.16

Environment

The Borrower shall in respect of sach Chargsd Property:

(a) comply in all material respects with all the requirements of Environmental Law;
and

{b} obiain and comply in ali materlal respects with all Environmental Licences.

Mo restrictive obligations

Tha Borrower shall not, without the prior written consent of the Lender, anter into any
onerous or restriclive cbligations affecling the wheole or any part of any Charged
Property, or create or permit to arise any ovemriding Interest, easement or right whatever
in or over the whole or any part of any Charged Property.

Froprietary rights
Ths Bomower shall procure that no person shall become entiled to assert any

propristary or other like right or interest over the whole or any part of any Charged
Property whhout the prior written consent of the Lender,

inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by elther
of them to enter on and inspect any Charged Property on reasonable prior notice.
Properly Information

The Borrower shall inform the Lender promplly of any acquisition by the Borrower of, or
contract made by the Borrower {0 acquire, any freahold, leasehold or other interast in

any property.
VAT option to tax
The Borrowar shafl not, without the prior writien consent of the Lender
{8} sxerclse any VAT option o tax in relation to any Charged Property; or

{b) revoke any VAT option to tax exercised, and disclosed to the Laendar, before the
date of this deed.

Raglstration of lagal mortgage at the Land Reglsetry

The Bomrower consents to an application being meade by the Lender o the Land
Registrar for the following restriction In Form P to be registered against its title fo each
Chargad Property over which the Lender has a legal morigage:

"No disposition of the registered estate by the proprietor of the registered estate, or by
the propristor of any registered charge, not being a charge registerad before the entry of
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this restriction, is to be registered without g written consent signed by the propristor for
the time being of the charge dated in fevour of Forlis UK Holdings Limited
refarrad o in the charges register or their conveyanuer or specify appropriate detalls.”

8. Investments covenanis

841  Deposit of title documenis
{a} The Borrower shall:

{} on the sxscution of this dead, deposit with the Lender, or a5 the Lender
may direct, all stock or share certificates and other docurmnents of title or
avidence of ownership relating to any Investments owned by the
Borrower at thai time; and

() on the purchase or acquisiion by it of Investments after the date of this
deed, deposh with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of title or evidence of ownership
relating fo thoss investmantds.

(b} At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.1(8), the Borrower shall also deposit
with the Lander, or as the Lendear may direct:

(i all stock transfer forms relating io the relevant Invesiments duly
compleisd and execuled by or on behalf of the Borrower, but with the
nama of the transferes, the consideration and the date loft blank; and

{y any other documents (in each case duly completed and executed by or
on behall of the Borrower) that the Lender may recusst to enable it or
any of its nominees, or any purchaser or transferas, to be rogisterad as
the owner of, or otherwise obtain a legal title o, or o perfect ts security
interest in any of the relevant investments,

80 that the Lender may, al any tme and withoul notice 1o the Bomower,
complete and present those stock transfer forms and other documants to the
issuer of the Investments for registration.

8.2 Hominations

{a) The Borrower shall terminate with immediate effect all nominations it may have
made {including, without limitation, any nomination made under section 145 or
soction 148 of the Companies Act 2008) in respect of any Invesiments and,
pending thal termination, procure that anv parson so nominated:

{i does not exercise any rights in respact of any investments without the
prior written approval of the Lender; and
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{b)

) Immediately on recsipt by &, forward to the Lender all communications or
other information received by it In respsct of any Investments for which &
has been so nomineted.

The Borower shall not, durdng the Security Period, exercise any rights
{including, withoul limitation, any righls under sections 145 and 148 of the
Companies Act 2008} to nominate any person in respect of any of the
investmenis.

83 Pre-amption rights and restictlons on transfer

The Borowsr shall:

(8)

(b)

obtain ali consents, walvers, approvals and permissions that are necessary,
under the articles of assoclation {or otharwise) of an issuer of any Investments,
for the transfer of the Investments to the Lender or lis nominse, or ic a
purchassr on erforcement of the security constituted by this deed; and

procure the amendment of the share ransfer provisions (Including, but not
limited to, delellon of any pre-emplion provisions} under the arlicies of
association, other constifutional document or otherwise of each issuer of the
investments in any manner that the Lender may require In order to permit the
transfer of the Investments o the Lender or s nomines, or to a purchaser on
srforcemant of the security constituled by this desd.

8.4 Dividends and voting rights before enforcement

{a)

(b}

Before the security constituted by this desd becomss enforceabls, the Borrower
may retain and apply for its own uss sl dividends, Interest and other monies
paid or payable in respect of the Investments and, if any are pald or payable io
the Lender or any of iis nominees, the Lender will hold all those dividends,
imerest and other monies recelved by it for the Borrower and will pay them to
ihe Borrowar prompily on request.

Bafore the security constituted by this deed becomaes enforceabls, the Borrower
may exercise ali voting and other rights and powers In respect of the
investmenis or, if any of the same are exercisable by the Lender or any of iis
nominees, o direct in writing the exercise of those voling and other rights and
powars provided that

(i it shall not do so In any way that would breach any provision of the
Facility Agreement or this deed or for any purpose Inconsistent with the
Facllity Agresment or this deed; and

{1y the sxercise of, or the fallure to exercise, those voling rights or other
rights and powers would not, In the Lender's opinion, have an adverss
affect on the value of the Investments or otherwise prejudice the
Landar's ssourity under this dead.
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8.8

a!?

8.8

{c} Tha Borrower shall indemnify the Lender aigainst any lose or liability Incurred by
the Lendar (or iis nomines} as a consequencs of the Lender {or its nomines)
acting In respact of the Investments at the direction of the Bormower,

{d} The Lender shall not, by exercising or not exerclsing any voling rights or
otherwige, be construed as permitling or agreeing to any variation or other
changs in the rights attaching fo, or confermad by, any of the investments that
the Lender considers prejudicial to, or impalring the value of, the securily
craated by this deed.

Dividends and voting rights after enforcement

After the securily constituted by this desd has becoms enforceabls:

{2} all dividends and other distributlons pald in respect of the Investments and
recaived by the Borrower sheli be heid by the Borrower on trust for the Lender
and immediatsly paid info a Designaied Account or, if received by the Lender,
may be appiled by the Lender in accordancs with clause 787 and

(b} all voling and other rights and powsrs attaching to the Investments may be
sxgrcised by, or at the direction of, the Lender and the Borrower shall, and shall
procurs that its nominees shall, comply with any directions the Lander may give,
in lts absolute discretion, concerning the exercles of those rights and powesrs,

Galls on Investmenis

Notwithetanding the security created by this deed, the Borrower shall promplly pay all
calls, instaiments and other payments that may be or becoms due and payable In
raspect of all or any of the Investmenis. The Borrower acknowlsdges that the Lender
ghall not ba under any labilily in respect of any such calls, instaiments or other
payments.

Ne alteration of constitulional documents or rights sttaching to Investments

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

{a} the memorandum or articles of associalion, or any other constitutional
documents, of any issuer of the Investments that is not a public company; or

{b} the rights or llsbilitles attaching to, or conferred by, all or any of the investmenis.
Prosorvetion of investments
The Borrower shall ensure (as far as it Is able to by the exercise of all voling rights,

powers of control and other means available to ) that any issuer of any of the
invastments (that is not a public company) shall not:

(a) consolidate or subdivide any of the Investments, or re-orgarise, exchangs,
rapay or raduce its share capital in any way;
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8.1

8.1

8.2

8.3

(b} issue any new sharas or stocl; or

{c} refuse o register any transfer of any of the investments thet may be lodged with
it for registration by, or on behelf of, the Lender or the Borrowsr in accordance
with this deed.

investments information

The Borrower shali, prompily following receipt, send to the Lender coples of any notice,
circular, report, accounts and any other document recelved by it that relates o the
Investmends.

Compllance with reqgussis for information

The Borrower shall promptly send a copy to the Lender of, and comply with, all requests
for information which is within iis knowledge and which are made under any law or
ragulation or any similar provision In any aerticles of assoclation or other constitutionsl
document, or by any listing or other authority, relating to any of the invesiments. If i falls
to do so, the Lender may elect to provide such information as it may have on behalf of
tha Borrower.,

Equipment covenants
Malntenancs of Eaulpment

Tha Borrowar shall:

{a} maintain the Equipment in good and serviceabls condition (except for axpected
fair wear and tear) In compliance with all relevant manusis, handbooks,
manufacturer's instructions and recommendations and maintenence or ssrvicing

schedules:

(b} etlis own expense, renew and replace any parle of the Equipment when they
become cbsolets, worn out or demaged with paris of a similar quality and of
aqual or greater value; and

{c} not parmit any Equipment ic be:
(  used or handlad other than by properly qualified and {rained persons; or

{y overloaded or used for any purpose for which it is not designed or
reggonably sultable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fess, licence duties, registration charges,
insurence premiums and other cuigoings in respect of the Equipment and, on demand,
produce evidencs of such paymant to the Lender.

Notice of charge
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{a} The Bomower shall, i so requesied by the Lender, affix to and maintsin on each
ftem of BEquipment in a conspiouous place, a clearly legible identification plate
cortaining the following wording:

"NOTICE OF CHARGE

This and all additions to it and ancilary equipment are
subject to a fixed charge datad in favour of Fortis UK Holdings
Limited."

{b} The Borower shall not, and shall not permit any person to, conoesl, obscure,
alter or remove any plate affixed In accordance with clause 9:3(a).

16, Bock Debls covenents

8.1 Reslising Book Debls

{a) The Borrower shall as an agent for the Lender, collect in and realise all Book
Dabts, pay the proceeds into a Designated Account immediately on receipt and,
pending that payment, hold those proceeds In frust for the Lender.

(b} The Borrower shall not, without the prior written consent of the Lender, withdraw
any amounts standing to the oredi of any Designated Account.

{o} The Borrower shail, ¥ called on fo do so by the Lender, exscute & legal
assignment of the Book Debts to the Lender on such terms as the Lender may
require and give notice of thet assignment to the deblors from whom the Book
Debis are dus, owing or incurrad.

0.2 Proservation of Book Debta
The Bomower shall not {sxcept as permitted under clause 40.1 or with the prior wiltten

consent of the Lender) release, sxchange, compound, set off, grant ime or indulgence
in respect of, or in any other manner deal with, sll or any of the Book Debts,

14.  Relevant Agreements covenanis

111  Relovant Agreements

{a) The Bomower shall, unless the Lender agreas otherwise in writing, comply with
the terms of sach Relevant Agreement and any other document, agreement or
arrangemarnt comprising the Sscured Assels.

{b} The Borrower shall not, unless the Lender agrees otharwise in wiiting:

{ii amend or vary or agree o any change in, or waive any requirement of or
its rights under;

(1) selle, compromise, lerminale, rescind or discharge (except by
parformance); or
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12.

1214

i2.2

12.3

13.1

13.2

{iiy abandon, waive, dismiss, release or discharge any action, cleim or
procesdings sgainst any counterparty to a Relevant Agrsoment or other
person in connection with,

any Relevant Agresment or any other document, agresment or amangemsnt comprising
the Sscurad Asssis.

intellectual Property covenanis
Preaservation of rights

The Borrowsr shall take all necessary action to sefeguard and maintain present and
futurs rights in, or relating lo, the Intellectual Property including (without limitation) by
cbserving all covenante and stipulations relating o those righls, and by paying all
applicable renews! fees, licence fees and other outgolngs.

Reglstration of Inlsllectus! Properly

The Borrower shall use all reasonable efforts to register applicetions for the registration
of any intellectual Properly, and shall keep the Lender informed of all matters relating to

gach such registralion.

Malntenancs of Intellsctus] Property

The Borrower shell not parmit any intellectusl Proparty o be asbandoned, cancelisd or in
lapee.

Powers of the Lender

Power to remady

{a) The Lender shall be entitled (but shall not be obliged) 1o remedy, st any time, a
breach by the Borower of any of its obligations cortained In this dead.

{b} The Borower irevocably authorises the Lender and s agents to do all things
that are nacessary or desirable for thel pumpose.

{c} The Bomowsr shall reimburse the Lender, on a full indemnily basls, for any
monies the Lender expends in remedying a bresch by the Bomowsr of its
obligations contained in this deed, and such monies shall cany Interest in
accordance with clause 20,1,

Exarcizse of rights

{(a) The rights of the Lender under clause 131 are without prejudice to any other
rights of the Lender under this dead.

{b) The exercise of any righls of the Lender under this desd shall not maks the
Lender liable to accourt s a morlgagee in possession.

27



13.2 Power to disposs of chalisls

(8)

(o)

AL any time aflor the security constituled by this deed has become enforcsabls,
the Lender or any Recelver may, ag agent for the Borrower, dispose of any
chattels or produce found on any Chargsd Properly.

Without prejudice to any obligation to account for the proceeds of any disposal
made under clause [13.3(a), the Borrowar shall indemnify the Lender and any
Recelver againat any lability arising from any disposal made under clauss

13.3(a}.

134 Londer has Recsiver's powers

To the extent permitied by law, any right, power or discretion confemed by this desd
{elther expressly or impliedly) or by law on a Recalver rmay, after the security consiituted
by this dead has becoms enforceable, be exercised by the Lender in relation to any of
the Securad Assels whether or not it has taken possession of any Secured Assets and
without first appeinting a Recelver or nolwithstanding the appoirdment of a Recsiver.

13.5 Conversion of currancy

(2}

{b)

{c)

For the purpose of, or pending the discharge of, any of the Secured Lisbllities,
the Lender may converl any moniss recelved, recovered or realisad by it under
this deed (including the proceeds of any previous conversion under this clause
43.8) from their existing currencies of denomination Intc any other curmencies of
dsnomination that the Lender may think fit.

Any such conversion shall be effected at the Lender’s bank then prevalling spot
selling rate of exchange for such other currency against the existing currency.

Each reference in this clause 135 to 8 cumency extends to funds of that
currency and, for the avoldance of doubl, funds of ons currency may be
converted into different funds of the same currengy.

13.8 New sccounis

{a)

{b)

if the Lender recaives, or is deemed o have recelved, notice of any subsaguent
Security, or other interest, affscting all or part of the Secured Asssts, the Lender
may cpen a new account for the Bomowsr n the Landers books. Withowt
prejudics o the Lender's right {o combine accounts, no money paid to the credit
of the Borrower in any such new accourt shall be appropriated towards, or have
the effect of discharging, any part of the Sscurad Liabllities.

if the Lender doas not open a new account immadiataly on recsipt of the notics,
or deamed notice, under clause 13.6(z), then, uniess the Lender gives express
written notice o the contrary to the Bomower, all payments made by the
Borrower to the Lender shall be treated ae having besn credited o a new
account of the Borrower and not as having been applled in reduction of the
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13.7

13.8

13.9

14.

14.1

14.2

Securad Liabllllles, as from the time of recsipt or desmed racaipt of the relevant
notice by tha Lendar,

induigence

The Lender may, at lis discretion, grant time or other indulgence, or make any other
arangement, variation or release with any person not being a perly to this deed
(whethsr or not any such person is Jointly lable with the Borrowar) in respect of any of
the Sscured Liabilities, or of any other securily for them without prejudice slther to this
desd or to the lability of the Borrower for the Secured Liabilities.

Apneintment of an Administrator

(a) The Lender may, without notice to the Borower, eppoint any one or more
persons o be an Administrator of the Borrower pursuant to Paragraph 14 of
Scheduie B1 of the Insolvency Act 1986 i the securlty constitutad by this deed
becomes enforceable.

{b) Any appoiniment under this clause 13.8 shall:

(i} beinwriting signed by a duly authorised signatory of the Lender, and

{in take effect in accordance with peragraph 19 of Schedule B1 of the
insolvency Act 19886.

{e} The Lsnder may apply to the court for an ordar removing an Adminlstrator from
office and may by notice in writing in accordancs with this clauss 13,8 appoint s
raplacemant for anvy Administretor who has died, resigned, bean removed or
who has vacated office upon ceasing to be qualified.

Further sdvences

The Lender covenants with the Borrower that It shall perform Uis obligetions to maks
advances under the Facliily Agreement (including any obligation to make avaiizble
further advances).

When sscurity bacomes enforceabls
Security becomes enforceable on Event of Default

Ths security constituted by this deed shall becorne immediately enforceable ¥ an Evant
of Defaull occurs.

Blseration
After the securily constituted by this dead has become enforcesble, the Lendsr may, in
its absoluts discretion, enforce all or any part of that security at the times, in the mannar

and on the terms it thinks fit, and teke possession of and hold or dispose of all or any
part of the Sacured Assels.
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18. Enforcement of security

154 Gensrsl

{a} For the purposes of all powers implisd by siatute, the Secured Liabilitles are
desmed {0 have bscome dus and payable on the date of this deed.

{b} The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or exiended by this deed) shall be immaediately exercisable at any
time afer the securily constituted by this deed has become enforceable under
clause 14.1.

{c} Sechon 103 of the LPA 1828 does not apply to the sscurity constituled by this
deed.

15.2 Extensloen of statutory powers of leasing

The siatulory powers of leasing and accepling surrenders conferred on morlgagees
undar the LPA 1825 and by any other siatule are exisnded so as to suthoriss the Lender
and any Reosiver, at any time afler the security constituted by this deed has bacome
snforcaable, whether In iis own name or in that of the Borrower, 1o:

{a} grenta lease or agreement for lease;
(b}  acocept surrenders of leazes; or

{c} grant any option in respsct of the whole or any part of the Secursd Asssts with
whatever rights relating to other parts of if,

whether or not st 8 premium and contalning such covenants on the part of the Borrower,
and on such terms and conditions (Including the payment of money 1o a lessse or tenant
on & surrender) as the Lender or Recsiver thinks fit without the nead o comply with any
of the restrictions imposed by sections 89 and 100 of the LPA 1825,

153 Accese on snforcement

(a) At any time afler the Lender has demandsd payment of the Sacured Lisbilities
or i the Borrower defaults in the performanes of its obligations under this deed
or the Facliity Agresment, the Bomrower will aliow the Lender or its Recsiver,
without further notice or demand, Immediately to exercise all its rights, powers
and remadies in particular {and without limitetion) to teke possession of any
Sacurad Asset and for thal purpose to enter on any premises where 2 Sacurad
Asgal Is situated (or where the Lendsr or a Receiver reasonably belioves a
Securad Asset to be situated) without incurring any llabliity to the Bomrower for,
or by any reason of, thetentry.

{by Al all mes, the Borrower must use its best endeavours o allow the Lender or
its Raceiver access to any premises for the purposs of clause 15.3(a] (Including
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obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same.

154 Radamption of prior Security

{a)

{B)

At any time efter the security constifuted by this deed has becoms enforceable,
or after any powers conferred by any Securily having priority o this dead shall
have become exercisable, the Lander may:

(i redeem any prior Securily over any Secured Assest;
{iy procure the transfer of that Securfly to ieelf, and

(i} sellie and pass the accounts of the holder of any prior Security {(and any
accounts so saitled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Borrower).

The Horrower shall pay to the Lender immediately on demand all principal,
interest, cosls, charges and expenses of and Incidental fo, any such
redemption or transfer, and such amounts shall be secured by this deed as part
of the Secured Lisbilities,

165 Protection of third parties

15.6

15.7

Mo purchaser, morigages or other person dealing with the Lender, any Recelver or any
Delagate shall be concernad 1o enquire:

(a)

{b)

{c)

whethar any of the Secured Lisbiiities have bescome due or payable, or remain
unpaid or undischargad;

whether any powsr the Lender, a Recelver or Delegate is purporting to exercise
has bacoms sxarciesble or is being properly exercised; or

how any money pald fo the Lender, any Receiver or any Delegate is to be
appiied.

Privileges

Each Recelver and the Lendsr is entitled to all the rights, powers, privileges and
immunitiss confarred by the LPA 1825 on morigagess and receivers,

Exciugion of Babillty

Maither the Lender, nor any Raceiver or Delegate, shali be llable to the Bomower or any
other parson:

(2

(b}

{by reason of sntering Info possession of a Secured Assel, or for any other
rezson) to account as mortgages in possession In respect of all or any of the
Seocured Assets;

for any loss on realisstion, or for any ect, defaull or omission for which a
mortgages in possession might be liable; or
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{c}

for any expenss, loss or liabillty:

0

{ii}

(i)

relating to the enforcemant of, or any failure to enforce or dsiay in
anforcing, any security constituted by or pursuant to this deed:

relating to an exercise of rights, or by any fallure fo exercise or delay In
exsrclsing, rghts under this dead; or

griging in any other way In connection with this deed,

gxcept that this does not exempt the Lendsr or any Receiver or Dalegate from Hability for
logges causad by the gross negligence, fraud or witfid misconduct of the Lender or the
refevant Receiver or Dalagais.

183 Concluslve diacharge to purchasers

The recsipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge
o a purchaser and, in making any sals or other disposal of any of the Secured Assets or
in making any scouisition in the exercise of their respective powers, the Lender, and
avery Recelver and Delegatle may do so for any consideration, In any manner and on
ary terms that it thinks fit.

15.% Right of appropriation
To the extent that:

(a)

(b}

0
L)

the Securad Assets conslitute Financlal Collateral: and

this deed and the obligations of the Bomower under i constitde 2

Security Financial Coliateral Amangement,

the Lender shall have the right, at any time after the security constituted by this
deed has becoms enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discherge of the Secured Liabilitles in any
grder that the Lender may, In s absolute discretion, determins.

The value of any Secured Assals appropriated in sccordance with this clause
shall be:

{H

{f}

in tha case of cash, the amourt standing to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with any sccrusd but unpeaid interest, at the time the right of
approprigtion is sxercised; and

{n the case of lnvestments, the market price of thoss Investments at the
fime the rght of appropriation Is exarcised determined by the Lender by
refarence to a recognised markel index or by any other method thet the
Lender may select {including Independent valuation).
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16,

16.%

16.2

16.3

6.4

16.85

6.6

{c} The Borower agreas that the methods of valustion provided for in this clsuss
are commerciglly resscnaeble for the purposes of the Fingncial Collateral
Raguiations.

Racelver

Appointment

{a) Al any time afer the sscurily constitted by this deed has becoms enforcesbis,
or gt the request of the Borrower, the Lender may, without furlther notice,
appeint by way of deed, or otherwise In writing, sny one or more persons to be
@ Raceiver of all or any part of the Secured Assels.

{b} The Lender may not appoint & Recelver solsly as & result of the obtaining of a
moratorium (or 28 a resull of anything done with a view to oblahing =
moratorium) under Part A1 of the Insoivancy Act 1986 other than in respect of a
fioating charge refarred to in section AS2(4) of Part A1 of the insolvency Act
1986.

Removal

The Lender may, without further notice (subject to section 45 of the Inscivency Act 1988
in the case of an administrative recelver}, from time to time, by way of deed, or otherwise
in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Recsliver in the place of any Recelver whose appointmert may for any reason have
terminated,

Remunerafion
The Lender may fix the remuneration of any Receiver appointed by i without the

rasirictions conlained in section 108 of the LPA 1825, and the remuneration of the
Receiver shall be a debt secured by this dead, to the axtent not otherwise discharged.

Powar of appointmeni additional to stetutory powers
The power to appoint a Recelver conferred by this deed shall be In addition to ali
statutory and othar powars of the Lender under the Insolvency Act 1988, the LPA 1025

or ptherwiss, and shall be exercisable without the restrictions contained In sections 103
and 108 of the LPA 1825 or otharwise,

Power of appointment exsrcieable despite prior appointments
The power to appoint a Recelver (whether conferred by this deed or by statuts) shall bs,

and remain, exercisable by the Lender despite any prior appointment In respact of all or
any part of the Secured Asssts.

Agent of the Borrov
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i7.

174

1.2

17.3

17.4

Any Receiver appointed by the Lender under this deed shall be the ageni of the
Borrower and the Borrowst ehall be solely responsible for the coniracts, engagements,
acts, omissions, defaulls, losses and remuneration of thal Recsiver and for liabilties
incurred by that Hecelver. The agency of each Recelver shall continus untll the Borrower
goss into liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Lender.

Powsrs of Recsiver

Zonarsl

(8) Any Receiver appointad by the Lender under this deed shall, In addition to the
powers confarred on it by statuls, have the rights, powsrs and discretions set
out in clause 17.2 to clause 17,23,

{b} A Recaiver has all the rights, powers and discretions confarred on a receiver {or
a receiver and manager) under the LPA 1825, and shell have those rights,
powers and discretions conferred on an adminisirative recelver under the
Insolvency Aot 1886 whether i is an administrativs receiver or not.

{c} If there is more than one Recelver holding office at the same time, each
Recelver may {unless the document appointing it states otherwise) exercise all
of the powers conferred on 8 Rsoceiver under this deed Individuslly and lo the
exciusion of any other Recaivar,

{d} Any exercise by a Recelver of any of the powers given by clause 17 may be on
behalf of the Borrows the directors of the Borrower (In the case of the power
contalned in clause 17.18) or itself.

Rapsir and develop Charged Propertias

A Reosiver may undertake or complele any works of repalr, alteration, bullding or
development on the Charged Propertles and may apply for and maintain any planning
permission, development consent, bullding regulation approval or any other permission,
consent or licence to carry out any of the same.

Grant or accept surrenders of loases

A Recalver may grant, or accapt, sumenders of any loases or tenancies affecting any
Secured Asset on any terms, and subject to any conditlons, that it thinks fit.

Employ perscnnel and atdvisers

{a} A Recsiver may provide services and employ or engage any managers, officers,
servanis, contractors, workmen, agents, cother personnel and profassional
advisars on any terms, and subject in any conditions, that & thinks fiL.

{b) A Recelver may discharge any such parson or any such person appointed by
the Borrower.
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1.8

17.8

7.7

7.8

17.8

£7.10

1741

714

17.13

Kake and revole VAT options to tex

A Recelver may make, exercise or revoke any VAT oplion 1o iax as it thinks L
Remuneralion

A Recelver may charge and receive any sum by way of remuneration (In addition 1o all
costs, charges and expenses incurred by it) that the Lender may prescribs or agree with
it

Possassion

A Recelver may take immediate possession of, get In and reallse any Secured Asset.
Barags or reconstruct the Borrower’s business

A Receiver may carry on, manage, devslop, reconsiruct, amaigamate or diversify or

concur in camying on, menaging, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.

Dlsposs of Becured Assets

A Recelver may sell, exchange, convert into money and rsalise ali or any of the Secured
Assels in respect of which | Is appointed In any manner {including, without limitation, by
public auction or private sale) and generally on any terms and conditions as it thinks fit.

Any sale may bs for any consideration that the Recelver thinks it and a2 Recelver may
promota, or concur in promoting, 8 company o purchase the Secured Assats 1o be soid.

Sever fixturas and fttlngs

A Receiver may sever and sell separately any flxtures or fittings from any Charged
Property without the consent of the Borrower.

Sell Book Dabte

A Recelver may sell and essign all or any of the Book Debis In respect of which it Is
appuintad in any manner, and generally on any ferms and conditions, that & thinks fit.

Valid recelpis

A Recsiver may give a valid racaipt for all monies and executs all assurances and things
thai may be proper or desirabie for realising any of the Sscursd Assets,

Make gsetllomants

A Receiver may setile, adjust, refar to arbliration, compromise and arrange any claim,
account, disputs, question or demand with or by any person who claims to bs & crediior
of the Borrower or relating in any way to any Secured Assst.
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1714

17.18

17.16

1747

17.18

17.19

17.20

17.21

17.22

Legal action

A Recsliver may bring, prosecuts, snforce, defend and abandon sl sclions, sulls and
proceadings in relation 10 any of the Secured Aseels as i thinks fit.

Improve the Equipment

A Recelver may make subsiitutions of, or improvements o, the Equipment as it may
think expedisnt.

Mule caliz on Borrower members

A Recsiver may make calls conditlonally 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 sny calls so made) the same powsrs as are conforred by the

articles of association of the Borrowsr on s directors In respact of calls authorised to be
made by them,

insure
A Receiver may, if it thinks fit, but without prejudice to the indemnity In clause 20, effect

with any Insurer any policy of Insurance elther in lieu or satisfaction of, or in addition to,
the Insurance réquired o be maintained by the Borrower undsr this deed.

Subsldizries
A Racelver may form & subsidiary of the Borrower and transfer to that subsidiary any
Secured Assel.

Borrow

A Recsiver may, for whatever purpose it thinks fit, ralse and borrow money sither
unsecurad or on the security of all or any of the Secured Assets in respect of which it Ia
appointed on any terms that it thinks it {inciuding, i the Lender consents, terms undar
which thal security ranks In prionity to this dead).

Redeem prior Securlty

A Recelver may redeam any prior Security and settle and pass the accounts to which
the Securily relates. Any accounts so seltied and passed shall bs, In the absence of any
manifest emor, conclusive and binding on the Borrower, and the monies so pald shall be
deemed 1o be en expenss properly Incurred by the Receiver,

Delegation

A Reosiver may delegate its powers In accordance with this deed.
Abaoliste beneficlal owngr
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17.23

18,
8.1

8.2

8.3

18.

18.49

A Recelver may, in relation to any of the Secured Assels, exercise all powsrs,
authorisations and rights it would be capable of exercising as, and do all those scts and
things, an absolute beneficial owner could exercise or do, in the ownership and
management of the Secured Assets or any part of the Secured Assals.

Incidental powers

A Reoeiver may do any other acis and things that it:
{a} may consider desirable or necessary for realising any of the Secured Assels:

{b} may consider incldental or conduciva 1o any of the rights or powers confarred on
a Recsiver under or by virtue of this deed or law; or

{c) lawhully may or can do as agent for the Bormower,
Dalegation
Dalsgation

The Lender or any Recsiver may delegate (sither generally or specifically) by power of
attorney or In any other manner {0 any person any right, power, authority or discration
confarrad on it by this dead (including the power of attorney granted under clause 22.71).

Tarme

tion on the terms and condiions

The Lender and each Recsiver may meke s delegs
{including the power to sub-delegaie] that i thinks i,

Liabillty

Neither the Lender nor any Receiver shall be in any way lisble or responsible fo the
Borrower for any loss or liabllity of any nature arising from any act, default, omission or
misconduct on the part of any Delegats.

Application of proceads
Order of appiication of proceads

All monles recelved or recovered by the Lender, a Receiver or a Delsgate under this
dead or in connection with the realisalion or enforcement of all or part of the securlly
constituted by this deed (other than sums received under any Insurance Policy), shall
{sublect o the clalmes of any person having prior rights and by way of varlation of the
LPA 18258} be applied in the following order of priorty (but without prejudice io the
Lenders right to recover any shortfall from the Borrowear):

{a) Inortowards payment of all costs, llabliltles, charges and expenses incumed by
or on behalf of the Lender (and any Raceiver, Delegate, attomey or agent
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8.2

19.3

20,

201

appointed by &) under or In connection with this dsed, and of all remunsration
due io any Recsiver under or In connection with this deed;

{b} In or towards payment of the Secured Lisbilitiss in any order and manner thet
the Lender determines; and

(&) Inpayment of the surplus (If any) to the Borrowsr or other parson entitied to i
Appropriation

Neither the Lender, any Recaiver nor any Delegate shall ba bound {(whather by virtue of
saction 108(8) of the LPA 1825, which Is varled accordingly, or otherwlsa) to pay or
appropriate any receipt or payment firsl towards inerest rether than principal or
otherwisa In any particular order between any of the Secured Liabllitles.

Suspengss scopunt
All monies received by the Lender, a Recsiver or 2 Delsgate under this deed (other then

sums recsived under any Insurance Policy that are not going to be applled in or towards
discharge of the Securad Liabilities):

(a) may, at the discretion of the Lender, Recelver or Delsgate, be cradited to a
SUSDENSS BCCOUNG;

(b} shall bear intarest, if any, at the rate agreed In writing between the Lender and
the Borrower; and

{} may be heid in that account for so long as the Lender, Receiver or Delegate
thinks fit.
Coste and Indemnity
Costs

The Borrower shall, promplly on demand, psy o, or relmburse, the Lender and any
Reosiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilitles of
any kind (Including, without lmitation, lsgal, printing and out-of-pockst expenses)
Incurred by the Lender, any Recsiver or any Delegats in connection with:

{a) the negotiation, preparation, exscution and delivery of this dead:
{b)y the Secured Assets;

{c} taking, holding, protecting, perfeciing, preserving or enforcing (or attermpting to
do so) any of the Lenders, s Raceiver's or a Delegals's rights under this deed;

{d) any amendment, extension, waiver, consent or suspension of rights {or any
proposal for any of thess) under or in connection with this daeed;

{8} any release of any securily constitutad by this desd; or
(i taking proceadings for, or recovering, any of the Secured Liabllitios,
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20.2

21.

21.1

togather with interest, which shall accrue and be payable {without the need for any
demand for payment being mads) from the dafe on which the relevant cost, charge,
expense, tax or liabilty arose until full discharge of that cost, chargs, expense, tax or
liability {(whethar before or after judgment) at the rale and In the manner specified In the
Faclily Agreemant.

indemnity

{a) The Borrower shall, promptly on demand, Indemnify the Lender, each Recsiver
and sach Delegate, and their respeciive employess and agenis sgainst all

direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penallies and legal costs (celculated on & full indemnity basis) and all
other professional costs and expensas) suffered or incurred by any of them
arising out of or in connection with:

i the exercise or purported sxercise of any of the rights, powers,
authorities or discretions vestad in them under this deed or by law in
respact of the Secured Assels;

{1y taking, holding, protecting, perfecling, preserving, releasing or enforcing
{or sttempting o do so) the security constituted by this deed; or

) any default or delay by the Borrowsr in parforming any of s obligations
under this dead.

(b} Any past or present employse or agant may enforce the terms of this clause
20.7 subject to and In accordance with the provisions of the Contracts {Rights of
Third Parties) Act 1809,

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

Recalver may reasonably reqguire for:

{a) ucreating, perfacting or protecting the securlly crasted or intended o be created
by this deed;

{b} facllitating the reallsation of any Secured Asssl; or
{c} facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Recelver in respect of any Secursd Asset,

nciuding, without limiistion the execution of any morigage, transfer, conveyance,
assignmert or assurance of ail ur any of the assets forming part of (or Intended to form
part of} the Secursd Assats (whether o the Lendsr or to its nominee) and the giving of

3e



22

221

.2

23.

244

24.2

any nollce, order or direction and the making of any filing or registration which, in any
such case, the Lender may consider necessary or desirable,

Power of sliorney
Appointment of atlorneys

By way of securily, the Borower lrravocably appoints the Lender, every Recsiver and
svary Delegats separately to be the atlomey of the Borrowsr and, In s neme, on iis
behalf and as Hts act and deed, to execule any documents and do any acts and things
that:

{a} the Borrower is required o éxecule end do under this desd; or

(b} any attomey deems proper or desirable in exercising any of the rights, powsrs,
authorities and discretions conferad by this desd or by law on the Lender, any
Feceivar or any Delegste.

Ratiflcation of acte of atlormeys
The Borrower ratifies and confirms, and agrees to retify and conflrm, anything that any of

Its aftornaye may do In the proper and lewful exerciss, or purported axerclse, of all or
any of the rights, powars, authorities and discretions referred 1o in clause 22.1.

Ralsase

Subject to ciause 30.3, at the end of the Security Period, the Lender shall, at the request
and cost of the Bormower, take whatever action Is necessary to:

{a} reisase ths Securad Asssis from the securily constituled by this deed; and
ts to the Borrower.

(b} reassign the Secured Asse
Assignment and transfor

Assignment by Lander

{a) Al any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this dead.

(b} The Lendsr may disciose lo any aclual or proposed assignes or transferse any
information in s possession that relates to the Borrower, the Sscured Assels
and this deed that the Lendsr considers appropriate.

Assignment by Borrowsr

The Borrower may not assign any of its dghis, or transfer any of its rights or obligations,
under this deed or anter into any transaction which would result In any of those rights or
obligations passing to another person,

40



235.

25.1

25.2

25.9

28,

28.1

6.2

26.3

Set-off
Lander's right of set.off

The Lender may at any time set off any liablliiy of the Borrower to the Lender against
any liability of the Lender {o the Borrowsr, whether slither llabllity Is present or future,
liquidated or unliquidated, and whether or not either Habilty arlses under this deed. fths
liabilltles to be set off are sxpressed in different curencies, the Lender may convert
sither llabliity at a market rate of exchange for the purpose of sel-off. Any exerciss by the
Lander of fts rights under this clause 28 shall not limit or affect any other righte or
remadies available to it under this deed or otherwisa.

Ho ebligation to sef off

The Lendsr is not obliged to exerciss its righis under clause 254, If it doss exercise
those rights it must prompily notify the Borrower of the set-off that has been made.

Exciusion of Borrowsr's right of set-off

All paymenis made by the Borrower to the Lender under this deed shall be mads In full
without any set-off, countercialm, deduction or withholding (other than any deduction or
withholding of tax as required by law),

Amendments, waivers and consents
Amendmenis

No amendment of this deed shall be effective unless it is In writing and signed by, oron
behalf of, each parly {or s authorised representative).

Walvars and conzsents

{(a) A waiver of any right or remedy under this deed or by law, or any consent glven
under this deed, is only effective If given In writing by the waiving or consenting
party and shall not be desmed a waiver of any subsaquent right or remedy. it
only applies to the clrcumstances in relation to which it is given and shall not
prevent the party giving it from subseguently relying on the relevant provision.

(b} A faillure by the Lender to exercise, or delay by It In exercising any right or
remedy provided under this deed or by law shall not constiiute a walver of that
or any other right or remedy, prevent or restrict any further exercise of that or
any other right or remedy or ¢conslitute an election to affirm this deed. No single
or partial exercise of any right or remedy provided under this deed or by law
shall prevant or restrict the further sxercise of that or any other rght or remedy.
No slection to affirm this dead by the Lender shall be effective unless it is in
writing.

Rights and remedioes
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27.

274

Z8.

281

28,

28.1

30.

301

30.2

The rights and remadias provided under this deed are cumulative and are In additlon fo,
and not exclusive of, any rights and remedies provided by law.

Partial lovalldity
Partlal invalidity

if, at any time, any provision of this desad is or becomes Invalid, llisgal or unenforcesbis
in any respect under any law of any jurisdiction, neither the legallty, validity or
enforceabliity of the remaining provisions nor the legality, validity or enforceabliity of
such provision under the law of any other jurisdiction will in any way be effected or
impaired,

Counterparis

Counterparts

{a} This dead may be exsculad In any number of counterparls, sach of which when
grecuted and deliverad shall constitute a duplicate ordginal, but all the
counterparts shall together constitule one desd.

{b} No countarpart shall be effective untll each party has executed and dellvered at
lagsl one counderpart.
Third party rights

Third party rights

(2} Except as expressly provided In clause 20.2, a person who Is not a party to this
dead has no right under the Contracts (Rights of Third Parties) Act 1999 i
arforcs, or enjoy the benefii of, any term of this deed,

(b} Nolwithstanding any term of this desd, the consent of any person who ls not a
party to this deed is not reguired to rescind or vary this deed al sny time.
Further provisions

Indepandent security

The security constituted by this deed shall be in addition to, and Independent of, any
other security or guarantes thai the Lender may hold for any of the Secured Liabllities at
any time. No prior securily held by the Lender over the whole or any part of the Secursed
Assels shall merge in the securily created by this deed,

Continuing security

The securtly constituted by this deed shall remain in full force and effect as a continuing
sacurity for the Secured Liabilities, dospite any settiement of sccount, or intermediate
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30.2

30.4

30.5

34

paymant, or other matter or thing, unless and until the Lender dischargss this deed in
writing.

Dizcharge conditlonal

Any reiease, discharge or seitiement batwsen the Borrowsr and the Lender shall be
conditional on no payment or security received by the Lendsr in respect of the Secured
Liabilities bsing avolded, reduced, set aside or ordered to be refunded under any law

relating to insolvency, bankruptey, winding-up, administration, receivership or for any
other reason. Desplie any such releass, discharge or selilement:

{a) the Lender or fis nomines may retain this dead and the security created by or
under it, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period thet the Lender desems necessary to
provide the Lender with security against any such avoidance, reduction or order
for refund; and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the rslease, discharge or setlement had not
oceurrad.

Ceriflcaies

Any certification or determination by the Lender of any rate or amount under this deed is,
in the absence of manifest error, conclusive evidence of the matters to which # relates.

Consolidation

Tha restriction on the right of consolidation contained In saclion 83 of the LPA 1925 shall
not apply {0 ihis dead.

Hotices

Delivery
Any notice or other communication given to a parly under or In conneciion with this desd
shall ba:
(@)  Invwriiing:
{by delivared by hand, by pre-paid first-class post or other next warking day delivery
sarvice or sert by fax; and

{cy  senfo
(i  the Borrowsr at:

Za Maclaren House, Lancasirian Office Centre Talbot Road, Stretford,
Manchester, England, M32 OFF

Attantion:
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31.2

3.3

314

32.2

{1y the Lenderal:
300 St Mary's Road, Garston, Liverpool, England, L19 0NG
Altention:
or to any other address or fax number as is notifisd In writing by one parly to the
other from time to ime.

Recalpt by Borrowsr
Any notice or other communication that the Lender gives to the Bomower shall be
deamad o have baen recelved;

{a} if deliverad by hand, gt the tme it is left ai the misvant address:

(b} ¥ posted by pre-paid first-class post or other nexd working day defivery service,
on the second Business Day after posting; and

{c} ifsent by fax, when recelved In lagible form.
A nofice or other communleation gliven as described In clause 31.2(a) or clause 31.9(c]

on a day that la not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

Faceipt by Lendor
Any notice or other communication given fo the Lender shall be deemed o have besn
recsived only on ectual receipt.

Servics of procsedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, whare applicable, any srbitration or other method of dispule

resolution.
Governing law and lursdiction

Governing law

This deed and any dispute or claim {including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
consirued In gocordance with the law of England and Wales.

Jurladiction -

Wales shall have excluslve luradiction over any dispute or claim (Including non-
contractual disputes or claims) arising out of or In connection with this deed or iis subject
matter or formation. Nothing in this clause shall limit the rght of the Lender o take
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proceedings against the Borrower in any olher court of competent jurisdiction, nor shall
the taking of procesdings In any one or more jursdictions preclude the taking of
proceedings In any other jurisdictions, whether concurrently or not, o the extent
parmitted by the law of such cther jurisdiction,

323 Other service
The Borrower rrevocably consents 1o any process In any legal aclion or procesdings
under clause 32.2 being served on it in accordance with the provisions of this deed

relating {o service of notices. Nothing contained in this dead shell affect the right to serve
process in any other manner permitted by law.

This documarnt has been exscuied a8 a deed and ls dalivared and takes affect on the date
stated at the beginning of it.
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Schedule 1 Real Property

Part 1 Registerad Property

Part 2 Unregistersd Property
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Schedule 2 Relavant Agreamenis

Tvpe of cordract:
Date:
Parties:
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Schedule 3 Notics and acknowledgement - Relevant Agreament
Part 1 Form of notice
On headed nofepaper of the Borrower]

[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF COUNTERPARTY],

Debenturs dated [DATE] betwesn [BORROWER] and [LENDER] (Lender)
{Debeniure}

We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This lstter constitules notice to you that under the Debenture H{a copy of which s
attachad}] we have [charged OR assigned, by way of security,] to [LENDER] (Lender)
{all our rights In respect of] OR [the banefit of] the Contracl.

We confirm that

« We will remain llable under the Contract to perform all the obligations assumed by us
under the Contract,

» Neilther the Lender nor any receiver or delegate appointed by the Lender will at any
time be under any obligation or liablity to you under or in respect of the Contract.

Naither the Debenture nor this notice releases, discharges or otherwlse affectes your
llabiilty and obligations in respact of the Contract.

Subjaect to the above, we will remaln eniiied fo exercise all our rights, powers and
discrations under the Contract and you may continus fo deal with us In relation to the
Contract and give notices under the Contract to us unless and until vou mcelve written
notice to the contrary from the Lender. Thereafter, all such rights, powers and
discretions shell be exercisable by, and you must give nolice o, the Lender or as |t
directs and we will cease to have any right to deal with vou in relation to the Coniract
and you must dasl only with tha Lendar,

Please note that we have agreed thet we will not amend or walve any provision of or
torminate the Contract without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior wiitlen
consent of the Lender.
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Part 2

Plsase confirm that you agree fo the terms of this notice, and o act In accordance with
its provisions, by sending the altached acknowledgemert to the Lender at JADDRESS
OF LENDER], with a copy 1o us,

This nolice, and any dispute or cleim (including non-contractual disputes or claims)
arising out of or in connection with it or iis subject matter or formation, shall be governed
by and construad In sccordance with the law of England and Wales.

Yours sinceraly,

INAME OF BORROWER]
Form of acknowisdgement
[Cn headed nofepaper of the counterparty]

[NAME OF LENDER]
JADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] betwsen [BORROWER] {(Borrower) and [LENDER]
{Lender) (Dehoniure)

Wa confirm recsipt from the Borrower of a notice (Notice) dated [DATE] of [a charge OR
an assignment, by way of security,] of all the Borrower's rights under [DESCRIBE

RELEVANT AGREEMENT] (Contract).

[Terms defined In the Notice shall have the same mesning when used in fhis
acknowledgement.]

We confirm that

»  We accept the confirmations and Instructions cortained in the Notice and agree to
comply with the Notice.

= There has besn no smendment, walver or release of any rights or interests in the
Coniract since the date of the Confract,

+  We will not cancel, avoid, relsase or otherwise aliow the Contract to lapse without
ghving the Lender at lsast 30 days’ prior written notice.

¢ We have not, as at the date of this acknowledgement, roelved notice that the
Borrower has assigned ifs righis under the Contract to a ird parly, or created any
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other inferast (whether by way of security or otherwise) in the Contract In favour of &
third party.
o The Lender will not in eny circumsiances have any labillty in relation fo the Confract,

« Tha Contract shall not be rendered vold, voidable or unerforcaable by reason of any
non-disciosurs by the Lender.

This letter, and any dispute or claim (including non-contractual disputes or claims)
arlsing out of or In connaction with it or its sublect matter or formation, shall be governed
by and construed in scoordance with the law of England and Wales.

Yours sincoraly,

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

[COUNTERPARTY]
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Schedule 4 Notice and acknowledgement - insurance Polley

Fart 1 Form of notics

[On headed nolspaper of the Eommd

INAME OF INSURER]
[ADDRESS LINE 1]
JADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF INSURER],

Debenture dated [DATE] betwesn [BORROWER] and [LENDER] (Lender)
{Dsberiura)

We refor to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] (Policy).

This lstter constitutes notice o you that under the Debenturs [{a copy of which s
attached)] we have [charged by way of first fixed charge to the Lender OR assigned to
the Lender, absolutely, subject to a proviso for reassignment], all our rights in the Policy,
including all claims, the proceeds of gll cleims and gl retums of premium In connection
with the Policy.

We imevocably instruct and authorise you to:

[Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRET
MORTGAGEE"] OR Name the Lender as composite insured in respect of its own
separate insurable interest under the Pollcy] (excapt in relation to public liability and
third parly liabilily insuranca).

Name the Lender as first loss payes {other than in respect of any claim under any
publis Habilty and third parly liabllity insurancaa),

Comply with the terms of any wiitten Instructions recslved by vou from the Lender
refating to the Policy, without notice or refarence to, or further authority from, us and
without enquiring as fo the Jusiification or the validity of thoae Instructions.

Hoid afl sums from time to time due and payable by you fo us under tha Policy to the
order of the Lender.

Pay, or releass, all monies to which wa are entiled under the Policy to the Lender, or
o such persons as the Lender may direct.

Dlsclose information In relation to the Policy o the Lender on request by the Lender.
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Meither the Debeniure nor this nolice releases, discharges or otherwise affects your
ilability and obligations In respect of the Polioy.

Subject to the foragoing, you may continue to deal with us in relation to the Policy until
you recaive written notice to the confrary from the Lender. Tharesfler, we will cesse o
have any right 1o deal with you In relation 1o the Policy and you must deal only with the
Landar,

The instructions in this nolice may only be revoked or amsnded with the prior writtsn
consent of the Lender,

Pleass confirm that vou agres {o the terms of this notice and to act In sccordance with s
provisions by sending the altached acknowledgement to the Lender at [ADDRESS OF

LENDER], with a copy to us.

This notice, and any dispule or daim (Including non-contractual disputes or dlaims)
arising out of or in connection with it or its subject matter or formation, shall be govemed
by and construed in accordance with the law of England and Wales,

Yours sincarsly,

---------------------------------------------------------------

INAME OF BORROWER]
Part 2 Form of ackrowladgement
10n headad notepaper of the insurer}

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debonture dated [DATE]
{Lender) (Debaniure)

Wa confirm receipt from the Borrower of a notice {(Notice) dated [DATE] of [a first fixed
charge In favour of the Lender OR an assignmant to the Lender, subject to a proviso for
reassignment] of all the Borrower's righis In [DESCRIBE INSURANCE POLICY AND T8
NUMBER] (Policy), including all claims, the proceeds of all dalms and all retums of
pramiums in connaction with the Policy.

{Terms defined In the Notice shall have the same mosning when used In this
ackrowledgament.]

sbwesn [BORROWER] (Borrower) and [LENDER]
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We confirm that:

We accept the Instructions and authorisations contained In the Notice and sgree 1o
comply with the Notice,

Wa have [nofed the Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST
MORTGAGEE] OR named the Lender as composite insured in respect of s own
separate Insurable Interest under the Policy] (except in relation to public Hability and
third party labllity insurances),

Thers hes been no amendmaent, walver or release of any rights or inforests in the
Policy since the date the Policy was Issusd,

We have not, as ai the daie of this acknowledgement, received nolice that the
Borrower has assigned its rights under the Polley to a third party, or created any
othar interest {(whether by way of sacurity or otherwise) in the Policy in favour of a
third party,

The Polley shall not be avoided or vitlated as against the Lender by reason of the act
or default of any [other] Insured parly or any misrspresentation, non-disclosurs or
failure to make a fair presentation of risk by any [other] Insurad parly.

iWe waive our righils of subrogation sgainst the Borrowesr, the Lender and the
tenants of any property morlgeged or charge under the Debenturs) other than any
such rights arlsing in connaction with any fraud or criminal offence commiited by any
of those persons In respect of any such property or the Policy.]

We will not repudiate, rescind or cancel the Policy, treal i as avoided in whole orin
pari nor treat it as expired dus to non-payment of premium without giving at least 30
days’ prior writtsn notice to the Lender.

The Lender will not have any llabiiity for any premium in relation to the Policy unless
it has expressly and specifically requested o be made llable In respect of any
increass In premium or unpaid premium in respsct of the Policy.

This letter, and any dispute or claim {including non-contractual disputes or claims)
arising out of or In connection with It or ils subject matlter or formation), shall bs
govemed by and construed in accordance with the law of England and Wales.

Yours sincerely,

nEER

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

[NAME OF INSURER]
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Schedule 5 MNotice and acknowledgement - bank account
Part 1 Form of notices

1Gn headed notepaper of the Borrower]

IBANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

IDATE]

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between [BORROWER] and [LENDER] {Lender) (Dabenture)

This letter constitutes notice to you that under the Debenture [(a copy of which is aftached)] we
have charged, by way of first fixed charge, in favour of the Lender all monies from time 1o tims
stending o the cradit of the account held with you and detalled below (the Account), fogsther
with all other rights and benefits aceruing to or arlsing in connection with the Account (including,
but not imited fo, entitlements to Intarest):

Kamse of Account: [NAME OF ACCOUNT]
Sort code: [BORT CODE]

Account rumber: [ACCOUNT NUMBER]
We irrevosably insfruct and authorise you to:

» Disclosa to the Lender any information relating to the Account requestsd from you by the
Lendar.

e [Comply with the terms of any written nolice or inshructions relating o the Account receivad
by you from tha Lender.]

o [Hold all sums from time to time standing io the credit of the Account to the order of the
Lender.]

s [Pay or reisase all or any part of the monles standing to the credit of the Account in
accordancs with the written instructions of the Lender.]

We acknowledge that you may comply with the instructions in this notice without any further
permission from us.]

[We are not permilled to withdraw any amount from the Account without the prior written
gonsent of the Lender.]
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The inefructions in this notice may only be ravoked or emended with the prior writlen congent of
the Lender.

This notice, and any dispute or claim (including non-contractual disputes or claims) erising out
of or In connectlon with It or its subject maiter or formation, shall be governed by and construed
in accordance with the law of England and Wales,

Ploase [acknowladge receipt of this notice OR cordirm that vou agree o the terms of thie nolics
and to act in accordancs with s provisions] by sending the attached acknowledgement to the
Lender at [ADDRESS OF LENDERY], with a copy to us,

Yours sinceroly,

SIGNBU...cee e crccrerneeaseenes
INAME OF BORROWER]

Part 2 Form of acknowladgement

[On headed notepaper of the bank, fnencial insthution or other parsorn)
[LENDER]

[ADDRESS LINE 1]

IADDRESS LINE 2]

[POSTCODE]

IDATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] {Lender)
{Debantura)

We confirm receipt from the Bomower of a notics (the Notice) dated [DATE] of a charge (on the
torms of the Debenture) over all monies from ime o time standing to the credit of the acocount
detailed below (the Account), together with all other rights and benefits aceruing to or arising in
connection with the Accourt (inchuding, but not imited to, entilements to Intarast).

Wa confirm that we:
s Accapt the Ingtructions cordained in the Notice and agres to comply with the Notics.,

e [Will not permit any amount 1o bs withdrawn from the Account withowt your prior wiitten
consent.]

s Have not received notice of the intorest of any third parly in the Account,

s Have neither claimsd nor exercised, nor will claim or exsrcise any securlly Interest, sel-off,
gounter-claim or other right In respect of the Account.
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The Account is:

MName of Account: [NARME OF ACCOUNT]
Sort code: [SORT CODE]

Acoount number: [ACCOUNT NUMBER]

This latter, and any dispute or claim (including non-contraciual disputes or claims) arlsing out of
or In connection with & or iis subject matter or formation, shall be govemed by and construsd In
accordance with the law of England and Wales.

Yours sincarely,

INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERBON]
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-8lgned by Gareth Morgan for

and on behalf of Beaumont -~ .~ R
‘Morgan Deva!apmenis_- SO

Limited -~

‘Signed by DamenMcClellen ™
forandonbshalfof Foris UK - .0

Holdings Limited
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