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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0814 6993 0001
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th November 2016 .

Given at Companies House, Cardiff on 18th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE i dated i 177 dayor

 PARTIES

(D 4b Fahncatmns Lamnted (incorporated and reglstered in Engiand and Wales with company -
- number 08146993} whose registered office Is at 10 Ettrick Grove, High Bares, Sunderiand,
Tyne B Wear, SR4 80QB (Bormwer)

o (2) _'  Stephen Forbister cf 10 Ettrick Grove, High Barnes, Sunderland, Tyne & Wear, SR4 8PZ
- . (Lender). g

" BACKGROUND ES - |
N (A) ' Pursuant to the Loan Agreement, the Lender has made, and continues to make, avallable to
t.he Borrower an on-demand loan facility. :

(B ) This deed provides the seclirity which the Borrower has agreed to give the Lender for the R
- performance of its obligations to the Lender. :

' AGREED TERMS

1o _Def' nntmns and mterpretahon o : Z'

Unless the context otherwise requires “the definitions and riles of Interpretatton tn this clause
=1 apply in this deed (and its Backgraund recitals),

L1 . Definitions: R _ _ B
Admumstrator:' P an'_'adﬁilnistrator"appainted to manage the affairs,
: c e Sl business and  property of the Borrower pursuant to
o : - R 'paragraph 13 of Schedule 4. _ _ )
Book Debts: . . . all ‘present and future book and other debts and

e w0 monetary dalms due or owing to the Borrower and the
- benefit of all security, guarantees and other rights of
. any nature enjoyed or held by the Borrower in relation :
‘to any of them,

. Borrowed Money: . anyindebtedness of the Borrower for or In respect of:

() ‘' borrowing or raising money (with or without
~security), Including any premium and any
~ooooo o capitalised interest on that money; :
by amy bond, note, loan stock, debenmbture,
. commercial paper or similar instrument; _

(¢} . any acceptances under any acceptance credit -
. or bill discounting facility (or dematerialised
oo equivalent) or  any  note purchase  or
s documentary credit facllities;
co{d) monles raised by selling, assigning or
discounting recelvables. or other financial
- assets on terms that recourse may be had to
" 'the Borrower in the event of non-payment of
_ “such recelvables or financlal assets when dus;
~o-{e) any deferred payment for assels or services
- acquired, other than trade credit that is given
7 in the ordinary course of trading and which
does not involve any deferred payment of any
o amount for more than sixty (60) days; _
() any rental or hire charges under any finance
.. lease (whether for land, machinery, equipment
© or otherwise); '

(Q) .- any counter-indemnity obiigation in respect of |
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~ of cradit or other instrument issued by a third
“party In connection with the Borower's
performance of a contract;

R R ' (W) - any other transaction that has the commercial
oy S = L - effect of borrowing (including any forward sale
Lo o IR : . or purchase agreement and any labllitles
o : S _ ~ which are not shown as borrowed money on :
S A, . the Borrower's balance sheet because they are
""" R Lo contingent, conditional or otherwise); o
Iy - any dervative transaction entered into In
' " connection with protertion against or benefit
from fluctuation in any rate or price (and when
o calculating the wvalue of any  derivative
- transaction, only the mark to market value
" shall be taken into account); and :

(i any guarantee, counter-indemnity or other
: assurance against financial foss that the
. Borrower has given for any Indebtedness of
the type referred to In any other paragraph of
- I - bhis definition incurred by any person. _
Business Day: ' . any day (other than a Saturday, Sunday or public
s 7 holiday in England) when banks in London are open
for transactional business.

- Charged Propesty: - . _ " all the assets, property and undertaking for the time
e ' being subject to the Security created by this deed (and -
references to the Charged Property shall incdude
- refergnces (0 any part of it} '

Costs; R < all costs, charges, expenses and labilities of any kind
' o Including, without mitation, costs and damages In
- connection with litigation, professional fees (induding
legal fees on a full indemnity basis), disbursements -
and any value added tax charged on such Costs.

' Diefau-t Interest Rate: _ eight percent (8%) per annum above the base lending . |
RS rate from time to Hme of [Lioyds Barnk plcl. '

- Environment: - - the natural and man-made environment includingallor ~
' - any of the following media, namely air, water and land
(inciuding air within bulldings and other natural or :
man-made structures above or below the ground) and = -
“any Iving orgamisms (including man} or systems
supported by those media,

Environmental Law: - - all applicable laws, statutes, regulations, secondary =
' " legislabion, bye-laws, common law, directives, tresties .
 and other measures, judgments and decisions of any
- court or tribunal, codes of practice and guidance notes
‘In so far as they relate to or apply to the Environment. -

. Eguipment: AT all present and future equipment, plant, machinery,
ST tools, wvehides, furniture, fitings, Installations,
. apparatus and other tangible moveable property for
the time being owned by the Borower, Induding any -
- part of it and all spare paris, replacements,
.. modifications and additions.
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. EventofDefault: -~ . anyof the following events: _
T ) | the Borrower falls to pay any of the Secured
- Liabllities when due; S
- (by  the Borrower is in breach of any of ifs
.. obligations to  the Lender andfor . .
" Administrators and that breach (if capable of .
‘remedy} has not been remedied to the
- satisfaction  of the lender and/or
- Administrators (as applicable) within fourteen
© {14) days of notice by the lender to the
_ Borrower to remedy the breach; -
. {6) - any representation, warranty or statement -
R . made, repeated or deemed made by the _
. Borrower to the Lender Is {or proves to have =
. been} Incomplete, unirue, incorrect or
. misleading in any material respect when made,
repaated or deemed made;

oy any Borrowed Money is not pald when due or

o . within any originally applicable grace period;
~{e)  any Borrowed Money becomes due, or capable
o . of being dedlared due and payable prior to s
stated maturity by reason of an event of

R default however described;
oy 0 any commitment for Borrowed Money s
- cancelled or suspended by a creditor of the
Borrower by reason of an event of default
- however described;

© (@) . any creditor of the Borrower becomes entitied
o - to declare any Borrowed Money due and
payable prior to its stated maturity by reason
Lo of an event of default (however described);
-~ (h)  the Borrower stops or suspends payment of
- any of its debls or Is unable to, or admits its
inability to, pay its debts as they fall due;

(Y - the value of the Borrower's assets is less than
- its liabililes (taking intc account contingent
- and prospective llabllities);

-  a moratorium is declared In respect of any
- Indebtedness of the Borrower; -
(k) - any action, proceedings, procedure or step is
B ~ o taken for the suspension of payments, a
- moratorium of any Indebtedness, winding up,
. dissolution, administration or reorganisation
- {using & voluntary arrangement, scheme of
: .. armangement or otherwise) of the Borrower,
M any action, proceedings, procedure or step Is
' taken for the composition, compromise,
assignment or arrangement with anv creditor
S0 of the Borrower; o
-{m) . any action, proceedings,. pmcedug"e orstep Is
Aaken for the appolnbment of a lguldator,
receiver, atministrative recelver, - o
- administrator, compulsory manager or other -
. similar officer in respect of the Borrower oF
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____________ C .. (n)  the Borrower commences negotiations, or
' enters Into any composition, compromise, .
_ _ .- assignment or arrangement, with one or more
------------ o - of its creditors with a view o rescheduling any -

____________ . of its Indebtedness (because of actual or
"""""" o - anticipated finandlal difficulties); :

____________ S ' ()] any event occurs in relation to the Borrower
''''''''''''''''''''''''' L o . similar to those set out in paragraphs (J) to (n)
"""""" o - {incluslve) under the laws of any applicable

jurisdiction;

() ) distress, attachment, execution,

: . expropriation,  sequesiralion or  another
- analogous legal process Is levied, enforced or
 syad out on, or agalnst, the Borrower's assels

and is not discharged or stayed within twenly-
B one (21) days;
“{g) - any Securlty on or over the assets of the
' " Borrower becomes enforceable;

{n any provision of this deed or any document
under which the Borrower owes obligations to
the bLender Is or beromes, for any reason,
fwvalid, unfawful, unenforceable, terminated,

- disputed or ceases to be effective or to have
~ full force and effect;

{s) - the Borrower repudiates or shows an intention
: - to repudiate this deed or any document under
“which the Borrower owes obligations to the

- Lender;

() the Borrower ceases, or threatens to cease, to
' carry on all or a substantial part of s
business; and

(u) - any event occurs (or circumstances exist)
which, In the reascnable opinlon of the
Lender, has or s likely o materdally and
- adversely affect the Borrower's ability to
. perform all or any of its obligations under, or
- ptherwise comply with the terms of, this deed
. or any document under which the Borrower
R T - owes obligations to the Lender,
Excluded Property: . any leasehold property held by the Borrower under a-
B . lease which precdudes, either absolutely or
conditionally (incuding requiring the consent of any -
third party), the Borrower from creating any charge
" aver its leasehold interest in that property. :

 Financial Collateral: ~  shall have the meaning given to that expression in the |

_ .. Financial Collateral Regulations, _
. Financial - Collateral the Financal Collateral Arrangements (No. 2)-
. Regulations: ' _ Regulations 2003 (&I 2003/3226). _
- Indebledness: R any obligation to pay or repay money, present or .

future, whether actual or contingent, sole or joint and o

any guarantee or Indemnity of any of those
obligations,

| wa



insurance Policies;
Intellectual Property:

the insurance policies referred to In clause 3.1{c).

- the Borrower's present and fiture patents, rights to

 inventions, copyright and related rights, trade marks, -
business names and domain names, rights in-getup, .
- goodwill and the right o sue for passing off, rights In -

designs, database rights, rights to use, and protect the
confidentiality of, confidential Information (Induding

o know-how), and ali other intellectua! property rights, in

. Investmients: .

- each case whether registered or unregistered amd
- Including 2il applications and rights to apply for and be
. granted, renewals or extensions of, and rights to daim

- priorty from, such rights and all similar or eguivalent

- rights or forms of protection which subsist or will

subsist now or in the future In any part of the world,

.. together with all fees, royaltles and other rights
. derived from, or Incidental to, these rights.

‘all present and future stocks, shares, loan capital,
.- securities, - bonds . and investments (whether or not

: - marketable) for the time being owned (at law or In

S equityy by the Borrower, including all righis acoruing or

" Incidental to those investments from time to time,

‘Loan Agreement;

. the loan agreement dated on or around the date of S
- this deed and made betwaen the lender (D and the

" Bomrower 2. .

o ?mpfer.ties':' '

" all frechold and -leasehold properties (whether
--:registered or - unregistered) -and all commonhold

- properiies, now or at any time after the date of this
- deed {and from time to time) owned by the Bormower,

" Receiver: .

Secured Liabiﬁtias:

or.in which -the . Borrower holds an interest (and

-Property means any of them).
" a receiver and/or manager of any or all of the Charged
“Property appointed under paragraph 6 of Schedule 4,

&l present and future obligations and liabllities of the .
- Borrower to the Lender (including those due pursuant -

- to the Loan Agreement), whether actual or contingent
~oangd whether owed jpintly or severally, as principal or

- surety or In any other capacity and whether or not the
o Lender. was - an  origingl . party to the relevant
~fransaction and in whatever name or style, together = -

2with all interest {including, without limitation, default

R interest) acoruing In respect of those obiigatéons or
= fiabilitles,

. any mortgage, chﬁarge'{Whether fixed or flpating, legal

- or equitable), pledge, lien, hypothecation, assignment
- as security, title retention or any other type of
- amangement that has a similar effect to any of them.

 Security: _ =

" ‘Security Financial . Collateral

- Arrangement:
Security Period:

- discharged in full and no further Secured Liabilitles are

~ shall have the meaning given to that expression In the
- Finandal Collateral Reguiations,

- the period starting on the date of this deed and ending
- on the date on which all the Secured Lisbilities have :

been unconditonally and irrevocably pald and
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“capable of being outsianding.

12 Rules of interpretation:
(&) A reference to;

(i a s:harge or mortgage of any freetold, Ieaseho!d or commonhold property o
ncludes: '

{1) all bulldings and fxdures (induding trade and tenant's fixtures) which o B

_ are situated on that property at any tme; and
- {2) - the proceeds of the sale of any part of that property; and

. (3 - the benefit of any covenants for titde glven, or enterad into, by any
. predecessor In title of the Borrower in respect of that property, and
any monles pald or payable in respect of those covenants,;

(i) @ cdlause or Schedule is to a cause of, or schedule to, this deed and a-
: reference to a parageaph Is to a paragraph of the relevant Scheduis; :
L) a party shall indlude that party’s successors, permitted assigns and permitted
: " transferees; '
{) 2 person shall indude a reference to an individual, firm, company,
~corporation, partnership, unincorporated body of persons, government, stale
or agency of 3 state or any association, trust, joint venture or consortium
- {whether or not having separate legal personality) and that person's personal
. representatives, successors, permitted assigns and permitted transferees;
(). a regulation incudes any regulation, rule, offidal directive, request or
- guideline (whether or not having the force of law} of any governmental,
inter-governmental or supranational body, agency, depariment or regulatory,
~ . self-regulatory or other authority or organisation; :
(vi)  a statute or statutory provision is a reference to it as amended, extended or
. re-gnacted from time to time; and Incdudes all subordinate legislation made
R from time to ime under that statute or statutory provision; _
D) - an amendment incdudes a novation, re-enactment, suppiement or variation
(and amended shall be construed accordingly); :
{vill)  an authorisation includes an approval, authorisation, consent, exemption,
_ " filing, licence, notarisation, reglstration and resolution;
() asseds includes present and future properties, undertakings, revenuss, rights
and benelits of every description; .
00 - business hours Is to the period commendng at 09:00 and ending at 17:30 -
on a Business Day;
©{xi} - continuing in relation to an Event of Default means an Event of Default that
* has not been remedied or walved; _
(i) determines or determined means, unless the contrary is indicated, a
_ determination made at the absoiute discretion of the person making It
(i) . one gender shall include a reference to the other genders;
{xiv) - this deed (or any provision of it) or to any other agreement or document -
referred t0 in this deed, Is a reference to this deed, that provision or such
. other agreement or document as amended (in eath case, other than in
- - breach of its provisions} from time {0 time;
“{xv) - transactions entered Into in the ordinary course of business excludes:
(1) any unprecedented or exceptional ransactions;

. {2} any transaction entered Into in breach of directors’ duties; and

(3} any transaction that may be dassified as being a preference or at an L
" undervalue; and S

" {xvi)  writing or written does not inciude fax or e-mall,

© (b) - An obligation on a party not to do something includes an obligation not to allow that
: " thing to be done.
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o)y -Any words foiic')wslngi the terms including, include, in particular, for example or
- any similar expression shall be construed as Hlustrative and shall not limit the sense
- of the words, description, definition, phrase or term preceding those terms.

- {d) - Clause; Schedule and paragraph headings are inserted for convenience only and shall
' . not affect the interpretation of this deed. . _

. (e} '_ ~If the nie ageinst parpetuities applies to any trust created bv this deed, the ..
.. . perpetuity period shall be 125 years (as speciﬁeci by section 5(1) of the Perpetulties
~and Accumulations Act 2009).

(R I the Lender considers that an amount’ paid by the Borrower respect of the _
- Secured Liabilitles is capable of being avolded, or otherwise set aside, on the = -
~ Hiquidation or administration of the Borrower or otherwise, then that amount shall not
be considerad to have been Irrevocably pald for the purposes of this deed. '

(@) Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as Inserted by section 248
of, and Schedule: 16 to, the Enterpﬁse Act 20023 app les to the fioating charge
created by this deed.

“{h)  The Schedules form part of this deed and sha!! have effect asif set out in full in the
' oy of this deed. Any reference o this deed Includes the Schedules. :

" () This deed shali be binding on, and efiure to the benefit of, the parties to this deed
" and thelr respective persanai representatives, sucressors and permitied assigns.,

() Words in the singular shall include the plural and in the plural shall Include the
. singular. : ) |

2. Cowenantto pay ' .
CWenantt@paY ot

2.1 The Borrower shali on demand pay tc the L,ender and discharge the Secured E.iabﬁiitles wh&n . o
they become due, .

.'mterest _ LR e e o

" 2.2 The Borrower covenants"wim the Lender to pay Interest on any amounts due under dause
' . &1 from day to day unti full discharge (whether before or after judgment, liquidation, -

- winding-up or administration of the Borrower) at the Default Interest Rate, provided that, in _
the case of any cost or expense, such interest shall accrue and be pavabie as from the date

. on which the relevant cost or expense arose ‘without the necesssty for any demand being
. made for payment o : '

3 Grant afsecuni:y - '
chargmg clause '

31 Asa conténuéng security for me payment and d!sc,harge of the Secured Liabl!ities, !:he |
Earmwer, with full 8te guarantes:

{a) charges to the Lender, by way of first !egai mertgage ail the Prcperties which the o
- Borrower has acguired or has an Interest in as at the date of this deed; :

(b)'_-'_ charges to the Lender, by way of first fixed charge:

{iy all Properties acquired by the Borrower after the date of s:his deed; . . -
- {in) all present and future interests of the Borrower not effactively mortgaged or L
' - charged under the preceding provisions of this dause 3 In, or over, freshold
- - - or leasshold property;
L) all present and future rights, iscences guarantees renis, deposias contracts,
y covenants and warrantes relating to the Properties; _ -
(W) - all licences, consents and authorisations (statutory or otherwise) held or
- required in connection with the Borrower’s business or the use of any -
o - Charged Property, and all rights in connection with them; :
v {v) o all present and future goodwill and uncalled capital for the tme being of the
- Borrower; '
{vi) ~ ali the Equipment;
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(vi)  all the Intellectual Property,; and
{vlil) - alithe Book Debts.

{c) . assigns to the Lender, by way of first fixed mortgage, all its r!ghts in any polides of :

o insurance or assurance present or future (incduding, without lmitation, any .

S - Insurances relating to the Propertles or the Equipment); and .
~{d) charges to the lLender, by way of first floating charge, all the assets, properly,

- rights and undertaking of the Borrower wherever located both present and future

other than assets effectively charged by was of legal mortgage or fixed charge or -+ .

asslgned pursuant to dause 3.1(a) to 3.1(c} Inclusive,
' Leaseho!d security restrictions

-3.2 The charges created by clause 3. 1-shali not apply to Excuded Pmperty S0 Eorag as any o
relevant consent or walver of prohibition has not been obtalned, but: '

(a) for each Excluded Property, the Borrower undertakes to:

{H apply for the relevant consent or walver of prohibition or conditaons within

five {5) Business Days of the date of this deed and to use its best endeaveours
' ‘toobtain that consent or walver of prohibition as soon as possible; _
(i) - keep the Lender informed of its progress In obiaining such consent or walver; -

and .
(i)  Immediately on receipt of such consent or walver, provide the Lender with a
o " copy; and )
{b) immediately on receipt of the relevant walver or consent, the relevant formerly

. Excluded Property shail stand charged to the Lender under clause 3.1, If required by
the Lender at any time following receipt of that waiver or consent, the Borrower shall
exacute a valld fixed charge In such form as the Lender requires.

- Automatic conversion of floating charge

3.3 The floating charge created by clause 3.1{d) shall automatically and Immédiately (without
notice) be converted Into 2 fixed charge over the relevant Charged Property I '

- {a} the Borrower:

{i) creates, or attempts to create, a Security without the prior written consent of
the Lender, or any frust In favour of another person, over all or any part of
: - the Charged Property; or :
(B - disposes, or attempts to dispose of, all or any part of the Charged Property
{other than property that is only subject to the floating charge while it
remains uncrysiallised which property may be disposed of In the ordinary
 course of business); or :

(b . a recelver Is appointed over all or any of the Charged Property that s subject to the .
_ - floating charge; or _
{¢) - any person levies (or attempts to levy) any distress, attachment, execution or other . .
process against all or any part of the Charged Property; or e
) the Lender receives notice of the appointment of, or a proposal or an intention to
_ - appoint, an adminisirator of the Borrower,
Conversion of floating charga by nolice

34 The Lender may, In Its sole discretion, at any ime by written notice to the Borrower, convert
' the floating charge created under this deed into a fixed charge as regards any part of the
Charged Property specified by the Lender in that nolice.

B Assets acquirad after any foating charge crystaliisation

3.5 Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this deed which, but for such crystaliisation, would be subject o a floating charge shall

{unless the Lender confirms in writing o the contrary} be charged to the Lender by way of
- first fixed charge. :
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4, Liability of the Borrower
i.iabi!:ty not discharged

4.1 The Borrower's liability under this deed in respect of any of the Secured Liabiiitées sha!l notbe

discharged, prejudiced or affected by: -

{a) any security, guarantee, indemnity, remedy or other right he!d by, or avallable to, the -
Lender being or becoming wholly or partially Hegal, void or unenforceable on any

ground: or.

()] the Lender renewing, deten‘nln Ing, varying or §ncreas§ng any facllity or other
' ~fransaction in any manner or concurting in, accepting or varying any compromise,
: arrangement or sett%ement or ométting o daim or enforce payment from any other

person; or -

- (’c} any other act or omisslon whlch but for this dause 4.1 m ght have discharged or :

L otherwise prejudiced or affected the liabllity of the Borrower.
Immediate recourse

42 The Borrower walves any right it may have to require the Lender to enforce any security of
B - gther right or calm any payment from or otherwise pmceed against any cther persen before

. enforcing this deed against the Borrower,
5. . Representations and warranties

- The Borrower represents and warrants to the Lender In the terms set out n Schedu!e 1. The
representations and warranties set out in Schedule 1 are made on the date of this deed.

6. Covenants S . - -
* The Borrower covenants wlth'thé Lender in the terms set out In Schedule 2.
7. Powers of the Lender

'_ . The Lender shall have the pawers set out !n Scheduﬂe 3
‘8. Enforcement A

Enforcement events : S - - : _
81 The security constituted bv this deed shai! be immedlate!y enforceabla En ‘any-of the

_ dircumstances set out in paragraph 1 of Schedule 4. The Borrower and Lender agree that the
provisions of Schedule 4 shall apply to this deed and shall be binding between them.

Racelver's powers .

B2 A Reréiver shasl have, in additﬁan to the puwers cmnferr&d on recelvers by smtute, the further -

- powers set out In Schedule 5.
. Raght of appropriation

8.3 Tothe extent that the Charged Property cunsﬁ&utes Financial Collateral and this deed and the N

obiligations of the Borrower hereunder constitlute a Security Financlal Collateral Arrangement,

the Lender shall have the right, at any time after the security. constituted this deed has

- become enforceable, to appropriate all or any of that Charged Property In or towards the
- payment and/or discharge of the Secured Labilities In such order as the Lender in ils
- gbsolute discretion may from time to time determine. The value of any Charged Property

- appropriated in accordance with this clause shall be the price of that Charged Property at the - .

time the right of appropriation Is exercised as listed on anvy recognised market index, or

o -+ determined - by such other ‘method as the lender may select (induding Independent :_ :
- valuation), The Borrower agrees that the methods of valuation provided for in this dause are

- commerclally reasonable for the purposes of the Finandal Collateral Regulations.
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2 Costs and indemnity

9.1 The Borrower shall, within five (5) Business Days of demand pay to, or 'reimburse,'mle Lender
and anvy Recelver, on a full indemnity basis, all Costs Incurred by the Lender andfor any
Recslver In relation to:

- {a) this deed or the Charged Property;

() protecting, perfecting, preserving or enforcing {or attempting to do so) any of the. o
' . Lender's or Recelver's rights under this deed; or

{c) - suing for, or recovering, any of the Secured Lisbilities,
: (Enc!uding, without limifation, the Costs of any proceedings In relation to thls deed or the
Secured Liabilities), together with interast on any amount due under clause 9.1(b} and dause
o 8{cyat the Defauit Interest Rate.
Itidefmnity _ _ _ _ .
92 The Lender, any Recelver and their respective employees and agents shall be indemnified on -

a full indemnity basis out of the Charged Property in respect of all actions, liabilities and Costs
- incurred or suffered in or as a result of:

{a) the exercise, or purported exercise, of any of the powers, authorities or discretions
vested in them under this deed;

{b} any matter or thing done, or omitted to be done, In relation to the Charged Property o
... under those powers; or '

{c)  any default or delay by the Borrower in performing any of its obligations under this
deed,

10, Release _ _ L _
- Subject to dause 19.3, on the expiry of the Security Period (but not otherwise) the Lender
. shall, at the request and cost of the Borrower, take whatever actlon is necessary to release -
L the Charged Property from the security constituted by this deed.
i1, Assignment and transfer
Ass:gnment by Lender

11.1 At any time, without the consent uf the Borrowar the Lender may assign or transfer any or
all of its rights and obligations under this deed.

_ : 11.2  The Lender may disciose to any actual or proposed assignee or transferee any Information in
: - its possession that relates to the Borrower, the Secured Assels and this deed that the Lender .
considers appropriate.

Assignment by Borrower

"11.3  The Borrower may not assign any of Its rights, or transfer any of its rights or obligations,
under this deed.

12. . Further assurance

The Borrower, at its own cost, shal! prepare and execute such’ further Eegai or other’
- mortgages, charges or transfers {containing a power of sale and such other provisions as the
~ Lender may reasonably require) in favour of the Lender as the Lender, in its absolute

 discretion, requires from time to time over all or any part of the Charged Property and give all

: notices, orders and directions which the Lender may require in its absolute discretion for
.. perfecting, protecting or fadiiitating the realisation of its securily over the Charged Property.
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13.  Power of ettoimev'

. Powerofaltorney . - .

" 13.1 By way of security, the Borrewer irrevocab!y apeeina the Lender and every Reeeiver
separately, to be the attorney of the Borrower and, in its name, on its behalf and as fts act
- and deed, to éxecute any documents and do any acts and things which: :
L@ the Bomower is raquired to execute and do under this deed, (sncauding, but not
limited to, the execution of any document required by the Lender under ciause 12);
.. and
(b} any attomey may -deem proper or desirable in exercsing any of the powers,
- authorities and discretions conferred by this deed or by law on the Lender or any
Receiver. :

R.etsf‘eetmn of acts of attorney -

. 13.2  The Borrower ratifies and conﬁnns and agre&e to ratify end cenﬁrm anything whéch eny of
its attorneys may do In the proper and lawful exercise or purported exercise of all or any of -
the powers, authorities and discretions referred to in dause 13.1,

14, Seteoff o
" Lender's right of set—off '

i4.1  The Lender may al anv time set eff any !aabillty ef the Borrewer to the Lender ageinst any
: liabliity of the Lender to the Borrower, whether either liability is present or future, llquidated
- or unliquidated, and whether or not either liability arises under this deed, If the liabliites to
- be set off are expressed in different currencles, the Lender may convert elther Hability at a
~market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
- under this dause 14 shall not fimit or affect any ether rights or remedies available to it under
this deed or otherwise. :

| Ne ebﬁsgatlen to set off

' 14,2 The Lender is not obliged to exercise its rights undler ciause 14.1. If however, it deee” -
exercise those rights it must promplly nobify the Berrower ef the set-off that has been made,

_ 15, - Amendments, waivers and consents
| Amendments

15.1  No amendment of this deed shall be effective unless it is in writing end signed by, oron.
behalf of, each perty {cr its authorised representative)

B | ‘Waivers and consents

15.2 A walver of eny right or remedy under thﬁs deed or by Iew, or any consent given under this
. deed, is only effeciive if given in writing by the walving or consenting party and shall not be
- deemed & waiver of any other breach or defsult. It only. applies in the crcumstances for
- which it Is given and sha!! not prevent the. party giv!ng it from subsequent!y relving on the
- refevant prevision

15.3 A failure or deiay by ] party o exerc!se eny right or rernedy pmvéded under this deed or by
- law shall not constitute 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 constitute an election to affirm this
- deed, No single or partial exercise of any right or remedy provided under this deed or by law .
shall prevent or restrict the further exercise of that or any other right or remedy. No election
-to affirm this deed by the Lender shall be effective uniess it is in writing.

: nghte and remedies

-154  The rights and remedses pmvﬁded under this deed are cumulative and are in addition to, and
' not excusive of, any nghts and remeadiss provided by law. _ . o
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16. . Sgverance

- If any provision {or part of a provision) of this deed is or becomes Invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it -
- valid, legal and enforceable. If such modification Is not possible, the relevant provision {or
* part of a provision) shall be deemed deleted. Any medification to or deletion of a provislon
{or part of a provision) under this clause shall not affect the legality, validity and
- enforceability of the rest of this deed.

17. . Counterparis

17.1  This deed may be exacuted In any number of counterparts each of whieh when executed
and delivered shall constitute a duplicate origingl, but all the counterparts shall together
constitute one deed,

172 No counterpart shall be effective untll each party has executed and delivered at least one |
counterpart.

18, Third party rights

- Bxcept as expressly pmvided elsewhere in this deed a perscn ‘who Is not a party to this deed
- shall not have any rights under the Contracts (Rights of Third Parties) Act 1589 to enforce, or
" enjoy the benefit of, any term of this deed. This does not affect any right or remedy of 2 .
- third party which exists, or is available, apart from that Act. :

19, Further provisions
: Independent security

19.1 This deed shall be En addltion to and Independent of every ether security or guarantee
which the Lender may hold for any of the Secured Liablhhes at any time. No prior security
held by the Lander over the whole or any part of the Charged Property shall merge in the
sequrity created by this deed.

cthnumg security

19,2 This deed shall remain In full force and effect as a centlnulng secunty for the Secured' '
Liabllities, despite any settlement of account or intermediate payment or other matter or.
thing, un%ess and until the Lender discharges this deed In writing. '

' Disc'harge conditional

19.3  Any release, discharge or setlement between the Borrower and the Lender shall be deemed
conditional on no payment or securify received by the lender in respect of the Secured
Liabilitles being avolded, reduced or ordered to be refunded pursuant to any law relating to

 Insolvency, bankruplcy, winding-up, administration, recelvership or otherwise. Desplite any
© . such release, discharge or settlement:

() the Lender or its nominee may retain this deed and the security created by or -
pursuant to it, induding all certificates and documents relating to the whole or any
part of the Charged Property, for such period as the Lender deems necessary o -

. provide the Lender with security against any such avoldance, reduction or order for
. refund; and

. (b) the Lender may recover the value or amount of such security or payment from the
: " Borrower subseguently as if such release, discharge or settlement had not occurred.

. Certificates
12,4 A certificate or determination by the Lender as to any amount for the time being due te It

from: the Borrower shall (in the absance of any manifest error) be conclusive evidence of the L
amount due,

Consolidation | B 3
19.5 The restriction on the right of consolldation contained in section 93 of the Law of Property Act
1925 shall not apply to this desd.
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Pamal mvahdity

1886 The invalidi ty, unenferceabiiity or iliega!ity of any pmvision (oa* part of & provision) of thls o
: deed under the laws of any jurisdiction shall not affect the validity, enforceabllity or legality of
the other provisions. If any Invalld, unenforceable or llegal provision would be valid,
enforceable or legal If some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commerdial intention of the parties.

20, Hotices

- Delivery _ o L » .

- 201 Any notice (or other communication) given to a party inder or in connectian with this deed _
shall be:
{a} in writing;

)] delivered by hand, or sent by pre-paid ﬂrst-ciass post or other next working day

- delivery service to that parly's address set out in the Partles recital of this deed {or to

- such other address as is notified, in writing, by one party to the other from time to
time); and

(g} deemed delivered In accordance with clause 20.2 or clause 20.3 {as applicabie).
Receipt by Borrower .
20,2 Any notice {or other communication) that the Lender gives to the Borrower shall be deemed

- to have been recelved:
(a8} If deliverad by hand, at the time It Is left af the relevant address;

R ) i¥ posted by prEwpa!d first-class post or other next working day delivery service, on
' the second (2™) Business Day after posting, :

. unless, in either case, such deemed receipt would occur outside business hours. In which
case, deemed receipt will instead ocour at the commencement of business hours on the next
Business Day thereafter (and all refarences to dales and tmes I this dause are to those
dates and local time In the place of recaipt). '

Rece:pt by Lender

20,3 Any notice {or other communication) glven ta the Lender sha!! be deemed o have been |
received onty on actual receipt. '

Service of procesdings

204  Subject to clause 20.5, this dause 20 dmes not appéy o the sewice of any promdings or
cther documents In any legal actlon or, whers applicable, any arbitration or other method of
dispute resolution.

20.5  The Borrower irrevocably consents fo any process in any proceedings being served on it in
- accordance with the provisions of dause 20.1. Nothing contalned in this deed shal affect the
right to serve process in any other matter permitted by law.

.21.' . Governing law and jurisdiction

_ 211 - This deed and any dispute or clalm arising out of or in connection with It or its subject matter

~or formation (including non-contractual disputes or cdaims) shall be govermed by and -
construed in accordance with the laws of England.

- 21,2 Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in

. connection with this deed or its subject matter or formation (ircluding non-conlraciual
disputes or caims). Nothing In this dause shall Bmit the dght of the Lender to ke

- proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taidng of proceedings in any one or more jwrisdictions predude the taking of proceedings In -

. any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
- such other jurisdiction. '
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‘I WITNESS WHERECF this debenture has been executed and delivered as a Deed on the date first |
~ stated above.
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_  Schedule 1 ‘Representations and wamnts% o
- anershlp of Charged Property g B

| The Borrower Is the legal and beneficial owner of the Charged Property

Mo Security _ : . . _ R

. The Charged Property is free fmm any Security ather than the Secunty creatad by this deed

. . Adverse claims

*The Borrower has not recelved or admow!edged noﬁce of any adverse da Im by any person in’ - '
. respect of the Charged Property or any nterest in it.

 Adverse covenants _ S _ _
- There are no covenants, agreements reservations, conditions, Interests, rights or other

- - matters whatever, which materially adversely affect the Charged Pmperty

- No breach of laws S SRR
- There.Is no breach of any Iaw or reguiation which materiasly adverse!y aﬁ’ecls the Charged

= - Property, .

" No interference in enmyment

No facility necessary for the enjoyment anci use of the Charged Pmperty Is subject o terms o
entitiing any person to terminate or curtall its use, '

No overriding mterests : : : _
Nothmg has arisen has been created or i subs sting which wouid be an cverr!ding interest in

. oany Property.

. Avoldance of secunty

. No Sequrity expressed o be cregted under this deed is iiab!e to be avolded or otherwsse set
- aside on the liquidaticn or adminisiration of the Borrewer or oti‘lerwise

R No prohibitions or breaches

“There Is no prohibition on assignment in any Insurance Policies or Assigned Agreements; or .
- the relevant dauses of any of them, and the entry into this deed by the Borrower does not
and will not constitute a breach of any Insurance Policies, Assigned Agreements or any other
agreement or Instrument binding on the Borrower or its assets. :

. Environmental compliance

‘The Borrowser has, at all tHmes, comp!!ed in ali material resped:s wth all appliub!a e
" Environmental Law. L
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. Schedule2 Covenants
Part 1. General covenanis

L  Negative pledge and disposal restrictions

The Borrower shall nat, at any time, except with the prior written consent of the Lender:

{a) create, purport {0 create or permit to subsist any Seawity on or In relation to the
Charged Property other than this deed; or

~{b)  sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any interest in, the Charged Property
' except disposals in the ordinary course of business of assets which are only subject
to the floating charge under clause 3.1{d) at a time when the floating charge has not
L orystallised; or
R (] create or grant (or purport to create or grant) any Interest In the Charged Property in
: favour of a third party.

2 -_: Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing which would or might )
" depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Property or the effectiveness of the security created
by this deed.

3. Enforcement of rights

The Borrower shall use its best endeavours fo:

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

{b) - enforce any rights and Institute, continue or defend any proceedings relating to any
- of the Charged Property which the Lender may require from time to tme.

- .4{- ' Compliance with laws _
The Borrower will at all times comply with all laws In respect of or affecting the Charged
" Property.

- Notice of breaches

" The Borrower shall within two (2} Business Days of beconﬁih’g aware of'any of the same, give )
the Lender notice In writing of any breach of:
N ) any representation or warranty set out in Schedule 1; and
b} any covenant set out In this Schedule 2. '

; 6, . Conduct of business

" The Borrower shall carry on its trade and business In accordance with the standards of gao& :
management from tme to time current In such trade or busingss, '

7. :' Title documents

- The Borrower shall, immediately upon being required to do so by the Lender, depoSit with 't.he' '
Lender and the Lender shall, for the duration of this deed, be entitled to hold: -

{a) all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Borrower (if these are not within the possession andfor
contral of the Borrower, the Borrower undertakes to obtain possession of all such

“ deads and documents of title); and

| _ (b) - all Insurance Policies and any other insurance policies relating to any of the Charged
: Property to which the Borrower is entitled to possession. '

.- - Appointment of accountants
8.1 . The Borrower shall:
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cofa) -at ts own cost, If at any time so reduired'by the Lender, appoint an accountant or
oo fiem of accountants nominated by the Lender to Investinate the finandal affalrs of the -

B2

- The Borrower waives any present or future right of seb-aff Et ‘may have in respect of the
" Secured Uabilites {inz:luding SUMS payabie by the Borrower under this deed)

Borrower and report to the Lender; and

(b} . co-operate fully with any accountants so appointed and !mmediateiy provide such -

accountanis with all information requested,

_The Borrower authorises the Lender to make such appointment as it shall think ft at any

~ time, without further authority from the Borrower. In every such case, the fees and expenses
of those accountants shall be paid by the Borrower but, if paid by the Lender on the
. Borrower's behalf, those fees and expenses shall be fully reimbursed to the Lender under
o dause 9, _ _

Borrower's waiver of sat-uff

_ Disclosure _ .
“The Borrower ccmsents to the disclosure by the Lender of any !nfonnaticm about the

N  Borrower, this deed, the Charged Property and the Secured Liabilitles to:

: (8) . any person to whom the Lender has ass!gned or transferred, or pmpases or may

T opropose to assign or tranﬁfer, all or any ef its rﬁghts and beneﬁts under this deed or
~ the Secured Uiabilities; or- .

.- {b) . any person with whom the Lender has entered into; or pmpsses or may propose o

enter into, any cantractuai arrangements in connection with this deed or the Secured

| .Uabiiities, or .

() '- 3'  any agent of the Lender or

A{dh) “any other person If required oF | permitted b‘g fawtodo so. _

Part 2. Book Debts and insurance cm:enants N

. Presewatmn of Boolk Debls

- The Barrower shall not (except as prevsded bv paragraph 2 of Part 2 of Schedule 2 or with | _
- the prior written consent of the Lender) release, exchange, compound, set-off, grant ime or .

induigence in respect of, or In any other manner deal with, all or any of the Book Debts.

- Realising Book Debis

- The Borrower shall:

5 “{a) - as an agent for the Lender, ca!!ect in and rea!ise ai Baak Debts and ha!d thase -

- proceads in trust for the Lender;

b if called on so to do by the Lender, execute a legal asslgnment of the Book Debts o
- the Lender in such terms as the Lender may reguire and give nollce of that

- assignment to the debtors from whom the Book Debts are due, owing or Incurred,

' '.Insurance Policies’ pmceeds

All sums payable under any of the Insurance Policles at any time (whether or not the security . -
~ constituted by this deed has become enforceable) shall immediately be pald to the Lender

. and until such payment is made to the Lender the proceeds will be held by the Borrower as
trustee of the same for the benefit of the Lender.

Part 3. Property covenants

: Mamtenance and insurance _

.. The Borrower shail:

“{a) keep all bulldings and all ﬂxtures beﬁonging to the Bormwer on each Property n goed o

and substantal repalr and condition; and

() insure, and keep Insured, those bulldings and fixtures with such insurer and against

such risks and in such amounts and otherwise on such terms as the Lender may
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require (anfj failing such reguirement, I accordance with the practice in respect af
ttemns of the same type current amongst prudent businessmen from time to time).

2. - Compliance with covenants and payment of rent

. The Berrower shali:

- {a) cbserve and perform all covenants, stipu!ations and condit!ons to which each
: Property, or the use of it, is or may be subjected and (If the Lender so requires)
~ produce to the Lender evidence sufficient to satisfy the Lender that those covenants,
stipulations and conditions have been observed and performed; and

_ {b) ~ (without prejudice to the generality of the foregoing), where a Property, or part of it,
" is held under a lease, duly and punctuaily pay all rents due from time to time and
. perform and observe all the tenant’s covenants and condltions.

3 - Maintenance of interasts in Properties

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

~{a) grant, or agrea to grant, any licence or tenancy affecting the whole or any part of
any Property or exercise the statutory powers of leasing (or agreeing to lease) or of

accepling (or agreeing to accept) surrenders under sections 99 or 100 of the Law of _'

* Property Act 1925; or

_ (b)' in any other way dispose of, or agree to dispose of, surrender or create any legal or
: - equitabie estate or interest in the whole or any part of any Property.

4 Bevelopment restrictions

. The Borrower shall not, without the prior written consent of the Lender, carry out or permift
. or suffer to be carried out on any Property any development as defi ned Inthe Townand
Country Planning Act 1990 or change or permit or suffer to be changed the use of any

* Property.
5. Neoresirictive cbligations _ . _ _
The Borrower shall not, without the prior written consent of the Lender, enter into any

onerous or restyictive obligations affecting the whole or any part of any Property or create or .

- permit to arlse any overriding interest, easement or right whatever in or over the whole or
- any part of any Property. .
6. . Proprietary rights _ _ _
. The Borrower shall procure that no person shall become entitled to assert any proprigtary or
other like right or Interest over the whole or any part of any Property, without the prior
_ written consent of the Lender.
7. Inspection o
" The Borrower shall permit the Lender and any Receiver and any person appointed by either
_ ~ of them, to enter on and inspect any Property on reascnable prior notice,
. 8 Properly information _
- The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or _
. contract made by the Borrower (o acquire, any freehold, leasehold or other interest In any
- property.
9. H# Land Regsitry disposal restriction _ - _
' In respect of any Property, or part of or interest in any Property title, which s registered at -
HM Land Registry, the Borrower will apply (within fifteen (15) Business Days of being

- required to do so by the Lender} to HM Chief Registrar to enter the following restriction on
- the Propristorship Register of the title to such Property:

| - "Except under an order of the Registrar, no disposition or dealing is to be registered without =~
the consent of the proprietor for the time being of the deed dated [DATE] in favour of -
Stephen Forbister”. :
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- Part 4. Eguipment covenants .

- The Borrower shall:

{8} glve the Lender such infonnation concemlng the !ncation, ccndition use and
- operation of the Equipment as the Lender may require; and

(b) - permit any persons designated by the Lender to Inspect and examine the 'Equipment,
and the records relating to the Equipment, at alt reasonable times.

2 Equipment insurance
" The Borrower shall:

-{a) at s own expense, pmcure that the Equipment is cavered and kept covered bv .
' insurance of a kind satisfactory to the Lender with Insurers approved by the Lender
-~ {such approval not o be unreasonably withheld) for full comprehensive insurance
- cover, which shall include (but not be limited to) fire, theft and accident, for an
amount which is not less than the aggregate a:s:est of re nsi:ating or replacing such
- Eguipment; :
{b)  If the Lender so requires, pmcure that the Interest of the Lender is noted on all such
~ Insurance policies or, at the option of the Lender, that such insurance policies are
" issued in the joint names of the Lender and the Borrower; and - :

(¢} maintain insurance for third party liabilities in such amount, and on such terms, as is
usuial for users of equipment of the same type as the Equipment. o

3 .. Notice of charge .

The Borrower sha!i if 5o requested by the Lender piace and ma ntaén on each item of
" Equipment, in & conspicuous place a clearly Iegible identification plate contalning the
following wording: T : '

"NOTICE OF CHARGE

'_’Fhis [DESCRIPTION OF ITEM} and anc5§iary equipment is subject tcs a ﬁxed charge dated n
- [DATE] In favour of Stephen Forbister °, '

- : Part 5, Intellectual Pmpe;-ty cg\vgnantg P
ER Reglstratmn of Intellectual Property L

- The Borrower shall use all reasonable efforts to effect regﬁstratédn“"of '.'appiimtions for
o registration of any Intellectual Property (capable of being so registered) and keep the Lender
- informed of all matters refating to such regish’ation
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Schedule 3  Powers of the Lender

1. Power to remedy

" The Lender shail be entitfed (but shaII not be bound) to remedy a breach at any time by the . -
Borrower of any of its obligations contained In this deed and the Borrower irevocably -
authorises the Lender and Its agents to do all such things as are necessary or desirable for -~
that purpose.

.2, Exercise of rights

. The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudice to any .
- other rights of the Lender under this deed. The exercise of those rights shall not make the
Lender llable to account as a mortpagee In possession, S

3. o Power to dispose of challeis . . e
" At any time after the security constituted by this deed has become enforceable, the Lenderor . - -
- any Recelver:

. {a) may dispose of any chattels or preduce found on any Property as agent for the
_ Borrower; and :
(b} - without prejudice to any obligation to account for the proceeds of any sale of such
- chattels or produce, shail be indemnified by the Borrower against any liability arising ~
from such disposal. o

' 4 " prior Security
At any time after the security constituted by this deed has become enforceable; or after any -
- powers conferred by any Security having priority to this deed shall have become exercisable,
- the Lender may:
{a) redeem such or any other prior Security or procure its transfer to itseif; and

{b) settie any account of the holder of any prior Security. _
" Any accounts shall be, In the absence of any manifest error, conclusive and binding on the’

Borrower. All monies paid by the Lender to an encumbrancer in settlement of such an
account shall, as from its payment by the Lender, be due from the Bormrower to the Lender on .

current account and shall bear interest at the Dafault Interest Rate and be secured as partof

. the Secured Liabiiities.
. New accounts

5.1 . If the Lender recelves notice of any subsequent Security, or other interest, affecting all or
~ part of the Charged Property, the Lender may open a new account for the Borrower In the
Lender's books. Without prajudice to the Lender's right to combine accounts, ne money paid
to the credit of the Borrower In any such new account shali be appropriated towards, or have
. the effect of discharging, any part of the Secured Liabilities.
5.2 If the Lender does not open a new account immediately on receipt of notice under paragraph
. 5.1 of this Schedule 3, then, unless the Lender glves express writlen notice to the conbrary to
the Borrower, all payments made by the Borrower to the Lender shall be treated as having
~ been credited to a new account of the Borrower and not as having been applied In reduction
of the Secured Lisbilites as from the tme of receint of the relevant notice by the Lender.

) 6.  Lender's set-off rights

 If the Lender has more than one account for the Borrower in Its books, the Lender may, at | _
any time after:

() the security constituted by this deed has become enforceable; or

- {b) the Lender has recelved notice of any subsequent Security or other interest affecting R .

all or anv part of the Charged Property,
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o tra'hsfer, WEtimut prior notice, all or any part of the balance standing to the credit of any
. account to any other account which may be In debit (but the Lender shall notify the Bormower
of the transfer once made). :

7. Indulgence _ R _
. The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this deed
(whether or not such person or persons s jointly liable with the Borrower) in respect of any

- of the Secured Uabllities or of any other security for them without prejudice elther to this
" deed, or to the liability of the Borrower for the Secured |iabilities,
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Schedule4 Enforcement =

‘1. Enforcement events e
- This deed shall be enforceable if: |

o {a) any of the Secured Liabliities are not paid or discharged ‘when the same ought to be
pald or discharged by the Borrower (whether on demand, at scheduled maturity, or
by acceleration or otherwise, as the case may be); or

.. (b)Y  the Borrower Is in breach of any of lts obligations under this deed or under any other -
' - agreement to which the Borrower and the Lender are parties (whether alone or in -
- eonjunciion with others) (including the Loan Agreement), and that breach {if capable
- of remedy) has not been remedied to the satisfaction of the Lender within fourteen
: (14) days of notice by the Lender to the Borrower to remedy the breach; or -
“{c) . the Borrower: -
' {i) becomes unable to pay its debis as they fall due (andfor the value of the
Borrower's assets is less than the amount of its liabilities, taking Into account
.. the Borrower's contingent and prospective liabiiitles); or
{iy -~ commences negotiations with any one or more of its creditors with a view to
the general readjustrent or rescheduling of its Indebledness; or -
- (@) - makes a general assignment for the benefit of or a composition with its
- creditors; or

-{d} - the Borrower passes any resolution or takes any corporate aclion, or a petition is
. presented or proceedings are commenced, or any action is taken by any person for
- its winding-up, dissolution, administration or re-organisation or for the appointment
. of a receiver, administrative recelver, administrator, trustee or similar officer of it or
- of any or all of its revenues or assels; or

a -('e)  a distress, execution, attachment or other legal process is levied or enforced on, or .
- sued out against, all or any part of the assels of the Bormower and remains
undischarged for seven davys; or

() any event occurs in relation to the Borrower that is analogous to those set out in -
- paragraph 1{c), paragraph 1{d) or paragraph 1{e) of this Schedule 4; or
{g) - any representation, warranty or statement made or deemed to be made by the
- Borrower under this deed is or proves to have been incorrect or misleading when
made or deemed to be made; or

B (1) . to the extent it Is not already constituted by an event or circumstance set out in
- paragraphs 1(a) to 1{g} above (inclusive), an Event of Default occurs, :

-and In any such event {(whether or not the event is continuing), without prejudice to afy
gther rights of the Lender, the powers of sale under the Law of Property Act 1975 shall
- immediately be exercisable and the Lender may, in its absciute discretion, enforce all or any
part of the securlty created by this deed as it sees it

2 - Statutory power of sale

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between the
- lender and a purchaser from the Lender, arise on and be exercisable at any time after, the
- execution of this deed but the Lender shall not exercise such power of sale until the security
.. constituted by this deed has become enforceable under paragraph 1 of this Schedule 4.

3. Extension of statutory powers

" The statutory powers of sale, leasing and accepling sumenders conferred on mortgagees
- under the Law of Property Act 1925 and/or by any other statute shall be exardsable by the .
" Lender under this deed and are extended so as to authorise the Lender, whether In its own -
- name or in that of the Borrower, to grant a lease or agreement to lease, accept surrenders of
_ lease or grant any option of the whole or any part of the freehoid and leasehold property of
~ the Borrower with whataver rights relating to other parts of it, containing whatever covenants . -
- on the part of the Borrower, generally on such terms and conditions (Induding the payment -
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of money to a lessee or tenant on a surrender) and whether or not at a premium, as the

- Lender thinks fit.
. Protection of third part!es _

No purchaser, murtgagee or other person deaiing with the Lender or any Reoe!ver ‘shall be
concamed: :

{a) to enquire whemer any of the Secured Liabilities have bes:ome due or pavable, or
remain unpald or undischarged or whether the power the L.enc!er or 8 Recalver Is
©purperiing to exerclse has become exerdisable; or - '

) o see to the application of any money paid to the Lender or any Recelver.

Mo liabiilty as mortgagee in possession _ R
Neither the Lender, nor any Receiver nor any AdminiSti‘ator shail'be liable to account as

. mortgagee In possession in respect of all or any of the Charged Property, nor shall any of
© them be liable for any loss on realisation of, or for anv neglect or default of any nature in

connection with, all or any of the Charged Pmperty for which a mcrtgagee in possession

~ might be liable as such.

- Appointment of Receiver

At any tme after the secunty constituted by ths deed has' become: enforceable, or at the S
-reuest of the Borrower, the Lender may, without further nolics: : S

. _ _(a)_ anpoint by way of deed, or otherwise in writing, any one or ‘more person or persons |

62

6.3

7.2

to be a receiver or a recelver and manager, of all or any part of the Charged
_ Property; and :

(b} (subject to section 45 of the Insolvency Act 1986) fmm time to time, by way of deed o
. -.or otherwise In wiiting, remove any person appointed to be Recelver and may, in a’

“similar manner, appoint another in his place.

_ Where more than one person Is appolnted Receiver, they shali hava power to act separateﬁy '

{unless the appointment by the Lender_speciﬁes to the contrans), _ _ _
The Lender may fix the remuneration of any Receiver appolnted by it without the restrictions -

" contalnad In section 109 of the Law of Property Act 1925 and the remuneration of the
. Receiver shall be a debt secured by this deed which shall be due ang payabﬁe immediately
“ upon its being paid by the Lender. . n

- Power of sale additional = . _ o . _
The powers of sale and appminﬁng a Receiver conferred bv this deed shail ba in add!tion to ali L

statutory and other powers of the Lender under the Insolvency Act 1586, the Law of Property
Act 1825 or otherwise, and shall be exercisabie without the restrictions contained in Sections

103 and 109 of the Law of Property Act 1925 or otherwise, B
- The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and

remain, exercisable by the Lender despite any prior appointment In respect of all or any part
of the Charged Property,

- Agent of the Borrower

o Any Receiver appointed by the Lender Undér this deéd shall b@é. the aéent of the Borrower and

the Borrower shall be solely rasponsible for his acts and remuneration, as well as for any
defaults committed by him,

Powers of Receiver _ _ o o _ o _
Any Recelver appointed by the Lender under this deed shall, in addition to the powers -

conferred on hm by the Law of Property Act 1825 and the Insolvency Act 1986, have the '
“power 1o do all such acts and things as an absolute owner could do in the management of

.- such of the Charged Property over which the Recelver Is appolnted and, In partoilar, the
- powers set out In Schedule 5, '
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10, order of applicatign of proceeds

All monies recelved by the Lender or a Recelver In the exercise of any enforcement power .
conferred by this deed shall be applied: :

{a) first, in paying all unpald fees, costs and other liabllity incurred by or on behalf of the
Lender (and any Receiver, attormey or agent appointed by it);

)] second, In paying the remuneration of any Recelver {as agreed between the Recelver __: | _
and the Lender);

| ()  third, in or towards discharge of the Secured Liabilities in such order and manner as
: . the Lender determines; and :

cood) finally, in paying any surplus to the Borrower or any other person entitled to it
11, . Appropriation

Neither the Lender nor any Recelver shall be bound (whether by virtue of section 109(8) of
 the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate .~
any receipt or payment first towards Interest rather than principal or otherwise in any‘ _
particular order between any of the Securad Uabllities,

12, Suspense account

All monies received by the Lender or a Recelver under thls deed may, at the discretion of the
- Lender or Recelver, be credited to any suspense or securitles realised account and shali bear -
" interest at such rate, if any, as may be agreed In writing between the Lender and the - .
" Borrower, and may be held In such account for so long as the Lender or Recelver thinks fit. o

13. . Appointment of an Administrator

131 The Lender may, without notice to the Borrower, appolnt any one or more persans to be an |
' - administrator of the Borrower pursuant to Paragraph 14 Schedule Bl of the Insolvency Act
1586 if this deed becomes enforceable,

' 13.2  Any appointment under this paragraph 13 of Schedule 4 shall:
{8} be In writing signed by a duly authorised signatory of the Lender; and

(b) take effect, In accordance with paragraph 19 of Schedule B1 of the Insolvency Act -

- 1986, when the requirements of paragraph 18 of that Schedule Bl are satisfled.

- 13.3 . The Lender may (subject to any necessary approval from the court) end the appointment of
an Administrator by notice In writing in accordance with this paragraph 13 of Schedule 4 and
- appoint a replacement for any Administrator whose appointment ends for any reason under
that paragraph.
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-A Receiver may grant, or accept surrenders of any Iease.s or tenancies affect!ng the K
_ Praperties on such terms and sublect to such conditions as he th!nks ﬁt. _ '

- Power to empsoy personne] and advisors

A Receiver may provide services and employ or engage such managers, mntrac:tors and :
. other personnel and professional advisors on such terms as he deems exgedient.

- Schedule 5 Further powers of a Recewer T

| Power to repa;r and develop Propertias : _ _ _
" A Recsiver may undertake or mmp&ate any works of repair, buiiding or’ deveiopment on the

Properties. -
Power to surrender !eases

Power to make VAT elsctions L

. A Recsiver may make such elections for value added tax purposes as he thinks ﬁt

Power to charge for remuneration

A Receiver may charge and recelve such sum by way of rémuneration (in add!tion'fo all costs,
" charges and expenses incurred by him) as the Lender mav prescﬁbe or agree with him

Pawer io realise Charged Pmper&y

A Receiver may collect and get in the Charged Pmpeny, or any part of it, &n respect cf which.
" he is appointed and malke such demands and take such proceedings as may seem expedient

- . for that purpose, and to ake pm&session of the Charged Property with i ke rights

Power to manage or raconstruct the Borrower's business

- A Recelver may cafTy on, manage, deveiup, reconstruct amaigamate or dive;s!fy oF coneur in -
- carrying on, managing, developing, reconstructing, amalgamating or diversify ng the business
- of the Borrower,

' . Power to dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Charged Property, sesi )
or concur in selling, assign or concur In assigning, lease or concur in leasing and accept or

- concur in accepting sumenders of leases of all or any of the property of the Borrower In

respect of which he is appointed In such manner, and generally on such terms and
conditions, as he thinks fit (fixtures and plant and machinery may be severed and sold

RN
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separately from the premises In: which they are contained without the consent of the

" Borrower), and to carry any such sale, assignment, leasing or surrender Into effect, Any such -
" sale may be for such consideration as the Recelver thinks fit and he may promote, or concur

in promoting, @ company to purchase the property to be sold.

- Power to s2il Book Debis

" A Recelver may sell and assign all or any of the Book Debts in respect of which he Is -
" appointed In such manner, and generally on such terms and conditions, as he thinks fit.

 Power to make settiements _ _
A Recelver may make anv arrangement, settlement or compromise bebween the Borrower o

and any cther person which he may think expedient.

. Power to improve the Eguipment . _ R .
A Recelver may make substitutions of, or improvements to, the Equipment as he may think :

expedient,
Power to make calls on Borrower members

A Recelver may make calls, conditionally or unconditionally, uré the'me'm'beré of the'Bérrowér
in respect of the uncalied capital with such and the same powers for that purpose, and for .
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the purpose of enforcing payments of any calls so made, as are conferred by the artides of
association of the Barrower on its directors In respect of calls authorised to be made by them, o

13.  Power to appoint

A Recelver may appoint managers, officers, servants, workmen and agents for the purposes
~ of this Schedule 5 at such salaries, for such periods and on such terms as he may determine.

14, - Power {o insure

.. A Receiver may, if he thinks fit, but without prejudice to the indemnity In dause 9, effect with - . -
" any insurer any policy of insurance, either in lieu or satisfaction of, or in addition to, such - -
Insurance.

15, Powers under Law of Property Act 1925

A Recelver may exercise all powers provided for In th'e' Law of Property Act 1925 in the same .
. way as if he had been duly appointad under that act, and exerdise all powers provided foran
- administrative recelver in Schedule 1 of the Insolvency Act 1986. '

16.  Powerto borrow

& Recelver may, for any of the purposes authorised by this Schedule 5, raise money by

- borrowing from the Lender {or from any other person) on the security of all or any of the -
Charged Property In respect of which he is appointed on such terms as he shall think fit
(including, If the Lender consents, terms under which such security ranks in pricrity to this
deed). :

17, Power to redeem prior Security

" A Recelver may redeem any prior Security and settie and pass the accounts to which the
C - Securlty relates, Any accounts so seltled and passed shall be, in the absence of any manifest
~ error, conclusive and binding on the Borrower and the monles so paid shall be deemed to be -
an expense propedy incurred by him.

18 - Incidental pPOWErs

" A Recelver may do all such other acls and things as he may consider Incidental or conducive
~ to any of the matters or powers In this Schedule 5 or which he lawfully may or can do as
- agent for the Borrower,

.19, ' Scope of powers

Any exercise of any of the pdﬁvefs given by this Schedule 5 may be on behalf of the
Borrower, the direciors of the Borrower (in the case of the power contained In paragraph 12
of Schedule 5) or himself, -
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. Signed as a Deed by

. {a director) for and on behalf of - -
4L Fabrications Limited '
in the presence of:

- Witness Signature:
- Name: '
. Adidress:

Ocoupation: CsbiediR e ARisEc

Signed as 2 Deed by
- Stephen Forbister R R dbventlins
~inthe presenceof: - . 8, Forblster

| ~ Witness Signature:
~ Mame: '
. Address:

Qoupation: - Cualizsen. Tes vl
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