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Registration of a Charge

Company name: THE CORE COLLECTIVE HEALTH LIMITED

Company number: 08944434
X80OLFP8J

Received for Electronic Filing: 05/03/2019

Details of Charge

Date of creation:  14/02/2019
Charge code: 0894 4434 0003
Persons entitled: LORD FARMER
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MEMERY CRYSTAL LLP
Electronically filed document for Company Number: 08944434 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8944434

Charge code: 0894 4434 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th February 2019 and created by THE CORE
COLLECTIVE HEALTH LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 5th March 2019 .

Given at Companies House, Cardiff on 6th March 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DEBENTURE
between
THE CORE COLLECTIVE HEALTH LIMITED
and

LORD FARMER

We hereby certify this to be
a true copy of the originad
;
WEMERY CRYSTAL LLP
165 FLEET STREEY
LONDON
EC4A 2DY
{020 7242 5505
Mooy Gmsla) e
5/3/19




This deed is dated 1t februacy = 2019 oy
" Parties

(1) THE CORE COLLECTIVE HEALTH LIMITED incorporated and registered in Eng1and '
and Wales with company number 08944434 whose registered office is at Atpha House
176a High Street, Barnet, Hertfordshrre EN5 537 (Borrower) :

(2} Lord Farmer of 15 Thurlog Square Lcmdon SWT 2TE (Lender)
' -BACKGROUND

(A).  TheLender has agreed pursuant io the: F acr!lty Agreement re provrde the Berrower wrth
_-"Iean facilities on a secured basis.

{B) Under this deed, the Borrower prowdes secunty 'ro the Lender for the Eoen fecrlmes made
' avarlable under the Facrlrty Agreement : : :

‘Agreed terms
1. Definitions and interpretation
S Definitions

.Terma def ned in the Fac;lrty Agreement shall, unfess otherwrse deﬁned in thls deed,
have the same meanmg in this deed. In addrtron the followmg defi mtrens apply m this
deed: : : _

1 Administrafor an admmrstrator appolnted to manage the aﬁa:rs busmess and property '
“of the Borrower pursuant to claus : _

2 Book Debts: eII present and future book and other debts and mongtary claims due or
" owing 10 the Borrower, and the benefit of all security, guarantees and other nghts of any
nature enjoyed or held by the Borrower in relation to any of them. : :

3. Business Day: a day other than a Saturday, Sunday or pubhc helrdey in England when
~ banks.in London are open for business. -

4 Charged Property: any freehold, leasehold orf commonhold property the. subject of the
security constifufed by this deed and references to "Charged Preperty shatll mclude '
- references to the-whole or any’ part or part of if. . B . :

3]

_ ezegate any person appointed by the Lender or eny Recelver pursuant to clause 18
- -and any person appointed as attomey of the Lender, Rec:erver ar Deiegafe o

_. 6 _Desrgnated Agcount any account of the Borrower nomlna‘ted by the Lender as a'
designated account for the purposes of this deed. - : _ :

7. Envirenment: the naturat and man-made envrronment including alt or any of the

- following media, namely air, water and land (including air within buildings and other
natural or man-madé structures above or below the ground) and any Elvrng organisms -
(mcludmg man) or systems supported by those medla o



g En\rrronmental Law atl applrcabte Iaws statutes regulatlons secondary Ieglslatron
. “bye-laws, common law, directives, treaties and. other measures, ;udgments and'-_--' Sl
“decisions of any court ortrrbunal codes of practrce and gurdence notes zn S0 far as theyf SRRk
~ relate to or apply to the Envrronment o S

g . _"_Envrronmental Licence: - any euthorisatron permlt or Ilcence necessary under'_'
: '- Enwronmental Law in respect of any of the Secured Assets

-' 1'0-___ : Envrronmental chence any authonsatron Cpermit or trcence necessary Lmder."
e _Envrronmental Law in respect of- any of the Secured Assets : S

R L Equtpment all present and future equrpment plaot machrnery, tools, vehrcles
i furniture, fittings, instaliations and _apparatus and other tangible moveable property_' o
owned by the Borrower orin which it has-an mterest mcludmg any part of rt and all spare L
parts, reptacements modrt’catlons and addltlons R R

12 _ : Event of Default has the: meamng given to that expressron in the Facrllty Agreement

13 Facrhty Agreement the' facility agreement dated on.or about the date of this deed
v between the Borrower and the Lerrder for the provrsron of the toan facrhtles secured by o
' _thrs deed o SR : : :

' 14 Frnencrat Cottateral has the meanlng given to that expressmn in the Frnanmal- -
- Collateral Regulations SERIY _ D

15" Financial Collateral Regulations the Flnancral Collaterat Arrangements {No 2)_” s
R --Regulatlons 2003 (St 2003/3226) RRE RS . L '

A6 .lnsurance Polrcy each contract and polrcy of rnsurance effected or mamta:ned by the o
e '_'_Borrower fram time o time in respect of its-assets or business (mchdlng, without
. Bmitation, any contract or pollcy of msurance retetmg to the Charged Properttes ar the- :
. -Equrpment) S : } : L S

47 ";Intetlectual Property the Borrowers present and future patents rrghts to rnventlons_ -
. copyright and related rights, trade marks, business names and domain names, rights in -
- get-up, goodwrlt and the right to-sue for passing off, rlghts in: desrgns database rights,
_rights to-use, and protect the confidentiality of, confidential information (mcludrng know- .
how) and all. ‘other inteflectual- property rrghts in- each. case whether registerad or =
‘Unregistered and mcludlng all appllcatlons and rlghts to apply for. and be granted, L
rénewals or extensions of, and. rights.to claim priority: from, such rights and all similar or -
- equivalent fights or forms of protectlon whlch subsrst or will subsrst now orin the tuture e
~inany part oftheworld o : Sl RESREEE

' 18 'Investments all certrt’ cated shares stock debentures bonds or: other securrtles or :_
e mvestments (whether or not- marketable) frorn tlme to trme legatly or benef” cratly owned B
~-byoron behalf ofthe Borrower ' S : _ U

719 LPA 1925 the Law of Property Act 1925 R
cerver and manager or admmrstfatlve recewer appornted by the s

20 . Receiver. a recéiver,
EARe 'Lender under clause 1%

4 R Relevant Agreement each agreement specrfed in:

22 Secured Assets: all the assets, property and undertaking of the Borrower whrch are, or
L are expressed to be, subject to the Security created by, or pursuant to, this- deed (and
o '-_references to the Secured Assets shalt mclude references to any part of them) :



-"the Lender whether actual or. contlngent and whether owed jointly - or severatly, as -
- principal or surety or.in any other capacity, under or in_connection with the Facility
S Agreement or this -deed (including, without- limitation, those arising under clause 30), -
" together with all interest (including, wrthout !lmttatlon default mterest) accrumg in respect.
o ofthose oblrgatlons or Ilabrhttes R . _ 5

24; Secunty Flnanctat Cotlateral Arrangement has the meantng gtven to that expressmn :
= inthe Fmanc:al Cotlateral Regulattons .

25 - Security: any ‘martgage, charge. {whether fxed or ﬂoatmg Iegal or equrtable) pledge o
“ dien, asmgnment by way of security or other secunty interest securing: any obligatien of'_. -
o 'any person or any other agreement or arrangement having a similar effect -

26 'Secunty Period: the penod startrng on the date of this deed and endlng on the date on .
- which the Lender is satisfied that all the Secured Liabilities have been unconditionally
-~ and irrevocably paid end dlscharged i full and no further Secured Llabmttes are capable-_
-~ of being outstanding. S . S o

27 VAT: value added tax or any equwalent tax chargeable ln the UK or elsewhere s

' :"1,2_'. Enterpretatlon

- _ The: provrsrons of clause 1 2 of the Facmty Agreement apply fo. thss deed as rf they were' R
~set out in full in this deed, except that -each reference. in’ that clause to the Facmty. -
i Agreement shatl be read asa reference to this deed T : : _ '

18 _'Clawbeek
: If the Lender consrders that an ameunt patd by the Borrower in respect of the Secured"-' -
- Liabilities is ‘capable ‘of being . avoided or. otherwise set. asrde on the I|qU|dat|on or

- -administration of the Borrower or otherwise, then that amount shall not be consrdered to-_ N
- have been rrrevocably paid for the purposes of thls deed R .

o _-_1;4_-: ' Nature of secunty over reat property

A referenc:e in. th|s deed to a charge er mortgage of or over -any Charged Prooerty .
_ imcludes : S . . .

(&) atl burldmgs and fxtures and t”ttmgs (mcludtng trade and tenants t’xtures and' N
. fittings) and fixed plant and machrnery that are. srtuated on.or form part of that
_Charged Property at anytlme - . D RN '

(_h) 'the proceeds of the sale- of any part of that Charged Property and any other i
~ 7 monies patd or payable in respect of or.in connectlon wrth that Charged- o
- Property; - _ . ol :

T'_(c) “the beneft of any. covenants for trtle gwen or entered rnto by any predecessor B
L in fitle of the Borrower in’ respect of that Charged Property and any monies pard L
~ooor payable in respect of those covenants and . o

':_(d')_"_. all rights under any licenice, agreement for sate or agreement for tease m.’-
o respect of that Charged Property R e

L hE Nature of securtty over investments '



oA creference in this deed to any share stock, debenture or other securtty or mvestment .
-.__|nctudes S . KR _ L . : o :
c Ay any dwrdend rnterest or other drstnbutron pard or payable m respect of that o
IR share, stock debenture or cthersecunty or mvestment R R
B {3)] ""any nght money shares or property accrumg, of‘fered or rssued at any tlrne in
- relation to that share. stock, debenture or other secunty or-investment by way of
redemption, . substitution, exchange, ' conversson bonus preference ar’.
-'otherwrse under optron nghts or otherwise. - R TE

- ‘sz.”' . an of Property (Mtecette neeue Provrs:ens) Act 1989
- For the purpo:ses of sectron 2 of the Law of Property (Mrscelleneous Provrsrons) Act

1989, the terms of the Facility: Agreement and of any side lefters between eny partles in
2 _relatron tothe Facatrty Agreement are rncorporated into this. deed : A :

- 17 . .Perpetmty permd
If the rule egalnst perpeturtres applres to-ariy trust created by thrs deed the perpeturty

_'penod shall be 125 years (as specrfed by sectron 5(1) of the Perpeturtres and '
Accumulatrone Act 2009) SR L _ BRI

-:_ ‘IB -Schedutes

-The Schedules form part of thrs deed and shali have efrect as if set out in fuII |n the body
cof thrs deed Any reference to thrs deed rnctudes the Schedules : :

R ”_Covenant to pay '
._ - The Borrower shalt on demand pay to the Lender and drscharge the Secured L|ab|I|tres.:'
' when they become due g . . . _ _ :
B ﬁrartt ofsecurtty B
o j*'Sg‘t--'. L. egal mertgage

o 'As a contmumg securrty for the Dayment and dlscharge of the Secured Lrabrtrtres the_ v
-Borrower with full title guarantee charges to the Lender by way of & first legal mortgage,
all estates or.interests in any freehold, leasehold or ¢ _nhold property now owned by :
it, rncludrng the real property {lf eny) specrf’ ed in .

| 32 P leed charges

'- As a contrnurng seCunty for the payment and drscharge of the Secured Lrabrlrtres “the L 8
Borrower with full tltle guarantee charges to the Lender by way of a first fxed charge o

'(a) ~all present and future estates or rnterests of the Borrower in, or over, any.
' freehold, leasshold or. commonhold 'property (other than any such property_ L
ertectrvely mortgaged under clause ; _ . . _ _ -

(D) the - benefit of -all other contracts guarantees appomtments and warrantres
. relating to-each Charged Property and other documents to which the Borrower
- is a party or which are in its favour or of which it has the benefit relating to any..
' _-__.Iettrng devetopment sale, purchase use or the operatron of any Charged



Property. or otherwise relating to any Charged Property {including, in each case,
but without limitation, the right to demand and receive all mories whatever
" payable to .or. for its. benefit under or ansrng from any_ of them, all remedles_
- pravided for in any of them or available at law or in equity in relation to-any of
‘them, the right to compel performance of any of them and all other rights,
- interests and benefits whate\rer accrumg to or for its beneﬁt aﬂsmg from any of -
- them); - _ : _ :
() - all hcences consents and authonsations (statutory or ethemnse) held or' -
required in connaction with its busmess or the use of any Secured Asset, and all
-'rlghts in connection with them; :

(_'cf) _all its present and future goodwill;
() allits uncalled cap;tai '
(f) -.atl the Equrpment _
(1)) aII the lntet!ectuai Property
{h) " allthe Book Debts;
(i} allthe Investments

M all monies from time to time standing to the credit of its accounts with any bank, -
" financial institution or other person (including each’ Designated  Account),
~together with all other rights and benefits accruing to or arising in connectlon
wrth each account (rncludmg but not limited to, entitlements io interest);

(k) alt its rights in respect. of each- Insurance Pollcy including all claims, the
proceeds of all claims and all returns of premiums. in connection with each
insurance Policy, to the extent not effectively assigned under clause

Sy all its'ri-ght;é.in're'spect of each Relevént'Agreement and all other agreements,
o [instruments -and righis . relating the Secured Assets, {0 the exteni not
- gffectively assrgned under clause o K - '

3.3 Assrgn ment

. As'a ccntmurng securaty for the payment and drscharge of the Secured Liabilities, the _
Borrower with full title guarantee assigns te the Lender absclutely, subject to a proviso
for reassignment on irrevocable’ dlscharge in fu!l of the Secured Lrabrlrtres '

(a) - all its rights in -each Insurance Palicy, mcludrng all clalms the proceeds cf aII
claims and all returns of premlums in connectron wrth each Insurance Policy;
and - - . _

_ _'(b)' -the benefrt of each Relevant Agreement and the benefi t of all other agreements
instruments and rights retatmg to the Secured Assets :

- ‘3.4 Floatmg charge

As a contmumg saecurity for.the payment and drscharge of the Secured Liabilities, the

~Borrower with full title guarantee charges to the Lender, by way of first. floating charge,
“all ‘its' undertaking, property, assets and rights not otherwise effectlvely mnrtgaged
.charged of assigned under clause 1o clause 37

35 Quaiifying fioatmg charge o



_"_Paragraph 14 of Schedule Bt 1o the tnsolvency Act 1986. apphes to the ﬂoatmg charge-- o
--createdbyctause : S o _ R Sl

36 Automatlc crystalhsatron of floatlng charge

o '_.-The ﬂoatrng charge created by clause shall automatrcally and |mmed|ate|y (wrthoutj
. notrce) convert into a fixed charge overthe assets subject to that floatlng charge i

(a ) the Borrower _ o : S
Sy creates, or attempts to create wrthout the prior wntten consent of the'-- S
- Lender, Security or a trust in-favour of another person over all or any

- part of the Secured Assets {except as expressly permttted by the terms'
“ofthis deed or the Faollrty Agreement) or . . R

; _'(it)-- dlsposes or attempts to dlspose of, ali'or any part of ’rhe Secured Assets- o
. (other than Secured Assets that are only subject to the ﬂoatmg charge
: wh|le it remains uncrystalhsed) _ o

: (b) any person !ewes (er attempts to Ievy) any dlstrees attachment executlon or -
- other process agalnst all or any part of the Secured Assets or : =

' '(r:)-' 'a resoluhon is. passed oF an- order -is made for. the wmdmg up dtssolution
' -admlnlstrahon or re~ orgamsatlon of the Borrower _ S

37 Crystalllsatron of floatmg charge by nottce
“The Lender may in- rts sote dtscretron by wrrtten notrce to the Borrower convert the'

floating charge created under. this deed into a fixed charge as regards arry part of the
Secured Assets specn’ ied by the Lender in that notice lf S .

- (a') ~an Event ofDefautt is contmumg or

- (b)  the Lender considers thOSe assets to be in danger of belng serzed or sold under_ S
. any form-of distress; attachment executron or- other fegal process or to be
.otherwrse rn jeopardy. S . L

o :3'.8_- : Assets acqurred after any floatmg charge has crystalhsed
. ';Any asset acqmred hy the Borrower aﬂer any crystalllsatlon of the ﬂoatlng charge L
- created under this deed that, but for that crystallisation; would be subjéct to. a floating

~charge under this deed, shall. {unless the Lender confirms. otherwise to the Borrower in:
~writing) be charged to the Lender by way of first fi xed charge o Sl :

' .4-..:. '_.Lrablhtyofthe Borrower RTIT
L 41 '_-Lrabllrty not dlscharged SR
B The Borrowers habrhty under thls deed in respect of any of the Secured t_lablhtles shall-'_' :

- not be drscharged pretudrced or affected by:

: (a) any secunty, guarantee mdemnlty, remedy or other right hefd by, or avallable .' _
-0, the Lender that is, or becomes whotty OFf parttaliy tllegal vord oro
S unehforceable o any ground . _ o R

e _('b)"-_the Lender renewing, determmmg varymg cr mcreasmg any facmty or other. L
. .transactlon tn ‘any. manner _or concurrlng in, acceptlng or- v_arymg __an_y'.'



e compromrse arrangement or settlement -or omrttmg to-claim or enforce -

RN o ‘payment from any other person or

S {c) ~ any other act or omission that, but for this clause might h'ave'di'scharged, or SR
.. otherwise prejudiced or affected, the Ilabrlrty of the Borrower. .

42 'Emmedrate recourse
The: Borrower waives any rlght it rnay have to requrre the Lender to enfcrce any securlty'- pos
~or other right, or claim any .payment from, or otherwise proceed against, any other’
~-person before enforcing this deed against the:Borrower. '
5 ' Representations and warranties

(- Times for making representations and warranties .

o
-

-"The Borrower makes the representatrons and warrantres set out in thls clause 5 to the T
Lender on the date of this deed. : :

B2 '-Ownershlp of Securad Assets
- The Borrower .is the sole legal - and benefcual owner of and. has good va]rd and.'
- marketable fitle to, the Secured Assets .
5.3 . No Security '
e The Secured Assets are free from any Securlty other than the Secunty created by th|s
: e deed. . . . .
5.4 Noadverse claims
. _The Borrower has not recelved or acknowiedged notrce of any adverse clarm by any
_ - person in respect of the Secured Assets or any interest in.them.
- ‘5.5  No adverse covenants .
" There are no covenants, agreements, reservations, conditions, interests, rights or other
_ - matters whatsoever that materially and adversely affect the Secured Assets, '
5.6 No breach of laws '
L _'_There is no breach of any Iaw or. regulation that matenally -and adversely affects the R
_ ‘Secured Assets. _ . : .
8.7 “'No interference in enjoyrne-nt' e
" No facility necessary for the enjoyment and use of ihe Secured Assets is subject to -
. terms entitling any person to terminate or curtail its use. .
5.8 - No overriding interests B
- Nothing has arisen, has been created or is subsrstmg that woutd be “an overrrdmg_: T
_ interest in.any Charged Property : .
5.9 Avoidance of security



o L No Security expressed to be created under. thls deed is liable to be avorcfed or othenmse '
e get a5|de on the thuidatton or admmlstratlon of the Borrower ar other\mse RORE :

g0 .'_'No prohrbutrons or breaches

S There is o pl‘Ohtblthﬂ on assrgnment in any lnsurance Pollcy or Relevant Agreemen‘t'. -
" and'the entry into this deed by the Borrower does not, and will not, constitute a breach of .~
any Insurance Policy, Relevant Agreement or any other policy, agreement document S

: mstrument or obllgation bmctmg on the Borrower or its assets s L

5.14 Envrronmental compluance
"'The Borrower has, at all’ t:mes complled in. aII materlai respects w&th ail apptrcabte'_ |
o -'Enwronmental Law and Enwronmental L:cences : o o
- 542 'Enforceable secunty S '
.'.ThlS deed constltutes and wzll constltute the Iega! valld bmdlng and enforceable

_ -'obhgataons of the Borrower, and is, and will continue to be, effective secunty over all and '
. every part of the Secured Assets in accordance with its terms :

513 "Investments - § R _ : _ :
: _(a)__ The In\restments are fufty pald and are not subject to any optzon fo purchase of .
e '-5|mslarnghts : _

' ﬁ(b)'_' ‘No- conshtutronal document of an |ssuer of an lnvestment nor- any other'_' SRR
R -agreement : o - _ TR

i) restncts or’ mhubuts any transfer of the Investments on. creatlon oF -
B enforcement ofthe secunty constttuted by this deed or '

iy ~‘contains any rights-of pre- emption in relatlon fo the Investments

'_:(c)'.""'The Borrower has complied with  all notices relating - to ‘all or any “of the_'_'; _
- lnwestments received by it pursuant to sections 790D and 790E of the
Companles Act 2006. RS S o

“{dy - No warnmg notice has been rssued under paragraph 1(2) of Schedule 1B of the
1 Companies . Act 2008, -and no. ‘restrictions: notice has been issued. under o
- paragraph-1(3) of Schedule 18 of the Companles Act 2006 in respect of allor

. ':anyofthe Investments ' _ . S o '

- 6. Genere oovenants N
61 Negatwe pledge and dlsposai restr:ctlons

The Borrower shall not at any tlme except wrth the prlor wntten consent of the Lender

' (e_) B create, purport to create or permnt 1o subsist any Securlty on, or- in retatron to
L any Secured Asset other then any Securlty created by this deed;

(by - sell, ass:gn transfer part ‘with possessron of, or othenmse dlspose ofin. any :

. ‘manner (or purport to do so), all or any part of, or any interest in, the Secured |
“Assets (except, inthe’ ordinary course of business, Secured Assets that are only-
subject to an uncrystalhsed ﬂoatrng charge} or ' : . :



L R (c)_ -create or grant (or purport to create or grent) any rnterest ln the Secured Assets -
- in favour of a third party . : : S

6.2 _Preservatron of Secured Assets . |

- . 3The Borrower shall not do or permrt to be done any act or thrng that w0uld or mrght-" -
depreciate, jeopardise or otherwise pre_ludlce the security held by the Lender, or- e
materially diminish the value of any of the Secured Assets or the effectrveness of the .

- security created by this deed."
83 _'.Complrance with laws and regutatmns

. {a) -~ The Borrower shall not without the Lenders prlor wntten consent use- or permrt S
_the Secured Assets to be used in any way contrary to Iaw T .

.( ) The Borrower shall;

' -_(_i)' compty with the requrrements of any law or regutatron retatang to of
' 'affectrng the Secured Assets or the use of it or any part of them -

- (i) - obtain, and promptly. renew from time to ttme and. comply with the terms-
- of all authorisations that are requrred in-connection with the Secured
. Assets or their use or that are necessary to preserve maintain or renew ..

“any Secured Asset and’ : S

: (iily - promptly effect any marntenance modrﬁcatrons alteratrons or reparrs L
o that are requrred by any law or regu!atlon to be effected on . or zn_ e
connectron wrth the Secured Assets e . -

'_ 64 Enforcement of rrghts

": : The Borrower shatt use rts best endeavours to

L@y _procure the prompt’ observance and performance by the relevant counterparty_ IR
7 to any -agreement or arrangement with the Borrower and.. formrng part of the
Secured Assets of the covenants and other obligations ‘imposed on such
. counterparty (rnctuctlng gach counterparty in respect of a Relevant. Agreement '
~and'each nsurer in respect of an Insurence Potrcy) end ' -

b '-_enforce any rights and institute, continue or defend any proceedlngs relatrng to.' s
L any of the Secured Assets that-the Lender mey reqmre t'rom trme to trme :

) 85_1,5: | S ttretrce ot’ rnlsrepreeentetlon and breaches

. '_'The Borrower shatl, promptty on becommg aware of any of the seme notrfy the Lender" L
- in wrrtmg of ' _

{a) any . representatron or. warranty set out in" this’ deed ‘that is rncorrect or :
: mlsleadrng in any matenal respect when made or deemed to be repeated end

S '(b)' . any breach of any covenant set out rn thrs deed
6.6 Trtle documents RIS '

: The Borrower shall. as so requrred by ‘the Lender deposrt wrth the Lender end theﬁ':"
SR Lender shall for the duration of this: deed be entrtled to hold: :

_ o (a )_ ~all deeds and documents of trtte reiatrng to the Secured Assets that are in the =
' ' possessron or control of. the Borrower (and -if these are. not wrthln the_ o



B - possession or_control of the Borrower, the Borrower undertakes to obtam_

R - possession of alfthese deeds and documents oftltle)
by el Insurance Pohc:es

_ (o)-"' 'all deeds and documents of title (lf any) relatmg to the Book Debts as ihe' S
- "Lender may epecrfy from tlmeto time; and . SRR :

(d); -a copy of each’ Reievant Agreement certifi ed to be a true copy by erther a
© - director of the Borrower or by the Borrowers sohcrtors ' .

8.7 Insurance i _ .
RN (a) The Borrower shall insure: and keep insured ihe Secured Assets agemsr

- (r] loss or damage by fire ot terronsi acts, mctudrng eny third party habrlrty'.
_ 'arrsrng from such acts; S _

(u) " othier risks, perils and oontrngencres that would be 1nsured agernst by_ R
. reasonably prudent persons carryrng on the same claSS of busrness as .-
_the Borrower and _ L . SRR

(i) any other rrsk penls and contlngenmes as ‘the Lender may reasonably- S
Crequire. B a8

by Any such insurance must be wr’rh an insurance- company or undenrvrr’rers and-.
.. on such terms, as are reasonably acceptable fo the Lender, and must :nclude'_
property owriers’ pubtic liability and third party liability insurance and be for not . .
lgss than the replacement value of the relevant Secured Assets (meanrng inthe -
- case of any premises on any Charged Property, the total cost of entirely '
' .rebulldlng reingtating or -replacing the premises in- the. event of their being .
- destroyed, -together _W|_th architects', - surveyors', ~éngineers' and other
profess'rona'[ fees and charges for shdring or_propping up, demolmon site
. Clearance and reinstatement with adequate allowance for inflation) -and, in the "
- case of any - Charged Property loss of rents payable by the tenants or other .. -
o occuprers of any Charged Property for a period of at least three years, mclud:ng N
- provision for increases in rent dunng the perrod of insurance.. ' '

- .(o)'_-_}_The Borrower. shall if requested by the Lender produce to the Lender each- :
- policy, cerirr" cate or cover note relatlng to any rnsurance as is requrred by clause_

C{d) The Borrower sha’ll’ if re’quested by the- Lender prOCure thai a note of th'e
- Lender's interest is endorsed on each insurance- policy {other than public liability .
- and third party liability insurances) effected or maintained by it or any personon.
- its"behalf in accordance with clause 6. but without the Lender having any
'habtlity for any premium in relation to th se insurance pollores unless it has =
S 3expressly a,nd specifically - requested to. be made liable in respect. of any' g
. increase’in premrum of unpaid premiunt in respect of any:. insurance Polrcy

_-('e)'"' The Borrower shalt ensure that each insurance policy eﬁected oF. malntarned by S
: _'|t or any person on its behalf i in accordance with. c!ause 8. 7(‘;"‘ con’rarns o

' (i)' ~ajoss. payee clause under which the Lender is named as frst Ioss payee - '
~{other than in respect of any cfarm under any publro irabrlrty and tnrrd-_ SRR
party Irabrhty ansurances) . _ R

"



"""""" R Lender by reason of the act or. default of any other msured party or eny'- o
_'misrepresentation, non-disclosure or faﬂure to make a falr presentatron :
- of risk by any ather 1nsured party; :

- (i) & waiver of each msurers rlghts of subrogatlon agamst the Borrower the e
" ‘Lender and the tenants of. any Charged Property other than any such
- rights arising in connection with any fraud or criminal offence commltted PR
by -any of those _persons in- respect of - any Charged Property or any o
- insurance pol:cy, and L . L o

: _'-(i'v)' terms ensunng that no insurer can repudrate resolnd or canoe! rt freat it .'; '
. as avoided in whole orin part nor treat it as expired due to non-payment _
- of premium wrthout glvmg at least 30 days prtor wntten notice to the ..
. Lender. : : o

6.8 _'Insurance sremiums
- __The Borrower shalr

B : (3) 'promptly: ¥ all premlums in respect of each insurance pohcy as is recwrrect by. Lo
-~ clause 8.7@) and do: a[l other thlngs necessary to keep that pohcy in full force o
and effect and o o .

() - (if the Lender so requrres) glve to the. Lender coptes of the recerpts for a||""_"
- prémiums and other. payments necessary for ef‘fectmg and keepmg up each j
"msuranoe pollcy asis requlred by clause 6 7{e} Lo

69 a No mvahdatuon of unsurance o

- '-The Borrower shal[ not do or omit to do or permlt to be done or. omrtted any act or thmg.;
- ‘that may mvalldate or otherw:se prejudlce any msurence pohcy asis requrred by clause

6,10 Proceeds from msurance pollcnes

CUAN monies payable und' -any- rnsurance pollcy mamtamed by the Borrower m-_' ' R
. accordance with ctauseS?_;;jj; at any time (whether or not the- secunty conststuted by thrs-_ SRR
- deed has become e*rforceable) shall: : : Il

: .(a)_ _be paid |mmedrately to the. Lender

. {b) .if they are not’ pald drrectly to the Lender by the msurers be held pendrng such S
-_;payment by the Borrower as trustee of the same for the beneft of the Lender _'
—and . B _ : _

be appired in makmg good or recouplng expendrture in respect of the toss or' el
damage for which those monies are received or, after the security constituted
_by this deed has become enforceable and if the Lender so dlrects ln or towards_-

: drscherge or reductron of the. Secured Lrebmtres S

e ;6..-1'1' - -Notices to be grven by'the- Borrower

The Borrower shall

(a‘)'. on the executron of this’ deed and as so- requested by the Lender from time o
t]me . . . . . S R

o



e (it) procure that each counterparty provrdes te ‘the Lender wsthm ﬁve
- - cknowledgement of the notlce in. the form set out in -

(b) on the executlon of this deed and as so requested by the Lender frcm tlme o -
3 time; . o _ U

: -_-{i.)f_ grve notlce to. each rnsurer under an Insurance Poltcy in the ferm set out

iy procure that each 'insurer provides o the L'e'nder within 'frve'
: - Daysan acknowledgement of the netrce |n the form set out in &

"(c)-il on the executlon of thls deed and as so requested by the Lender from 'ume to'.
© o timen L : .

- ('i)- give notlce ta. each bank i nanmal lnstttutlon or other persen (other than' S
..~ the Lender) with- whom. the Borrower holds
Desrgnated Account) in the form set out in

'(ir} “procure that gach such’ bank f nanma! “institution or other person' o ;
" provides to the Lender within ve Busingss. Days an- acknowledgement SR
_ of the notrce inthe form of : . _ .

S eaz tnformatiorl
The Borruwer shall

= o(a)y give the Lender such rnformatlon concermng the Iocat:on condmon use and
IR operatlon of the Secured Assets as the Lender may require; - o

D) _;'permlt any. persons desrgnated by the Lender and any Recewer to enter on |ts ERRTIREY
.- premises and inspect and examine any Secured Asset, and the records relating .
“o. to that Secured Asset at alt reascnable times and on reasonable pner notice; . - '
S and e . e - o
RN (S 1 'or"ptly rettfy tt‘ ende. in tru..t.ng c‘ any actron cla.m no’tlce or demand .
B made by or against it in’ connection with al or-any part of @ Secured Asset or of
~any fact, matter or circumstance which may, with the passage of time, give rise -
-~ to such an action, claim, notice or demand, together with, in each case, the =
" . Borrower's proposals for- settling, liquidating, compounding- or contesting any. .
such action; claim, notice or- demand. and shall, subject to the Lenders prror e
o 'approvat rmplement those proposals at its own expense o =

. .'6.133"' '_Payment of outgomgs
o - _The Borrower shall promptly pay atl taxES fees Etcence dutles regtstratron charges

- insurance . premiums and-other outgoings in respect of the Secured Assets and on.' RN
~demand, produce evidence of payment to- the Lender - ' : .

614 Appomtment of accountants
' (8 The Borrowe_r shall_-.



(i) atits own cost, if at any time so. required by the Lender, appoint-gn -
" accountant “or firm - of acchuntants nominated by the Lender to
"|nvestigate the ‘financial affairs of the. Borrower and those of its
'subsrchanes and report to the Lender and L

'__"'(i_i')'_:: ¢o- operate fully with- any: accountants S0. appomted and |mmed|ately -
S ___prowde those accountants with all mformatron requested ' '

BE{o e The Borrower authorrses the Lenderto make. an apporntment as |t shatt thmk f‘t"_-"_ L
©oe s at any time, without further authority from the: Borrower: In every case, the-
. Borrower shall pay, or relmburse the. Lender for the fees and expenses of those B
accountants ' T : S _ : R o

B Property covenants
g Repa:r and mamtenance S

' The. Borrower shatl keep atl premlses and fi xtures and ftttngs on each Charged Property S
~in good and. substantial repair and condition and shall keep all prémises adequatelyand =~ -

: properly pamted and decorated and replace any fixtures and fi ittings which have become SRR
"o wornoutor otherwuse unft for use with others ofa Ilke nature and equai vatue

R ..'._No aiteranons

o B _The Borrower shaEI not wrthout the pnor wntten consent of the Lender

: : "(_a)' : ..putt down OF remove the whoie or any’ part of. any burtdmg formlng part of any_- -
L Charged Property or. permlt the same to occur : _ _ o

oAby meke or permlt to be made any material alteratlons to any Charged Property or'_ RHERERERN
- gever or femove ot perm|t to be severed or removed, any of its fixturgs or
- fittings (except to make any necessary reparrs or renew or replace the same m AR
: '.'accordance with ctause ; . : : o

o) -remove or make any material alteratrons to any of the Equrpment be ongmg to | o
. orin-use by, the Borrower on-any Charged: Property (except to effect _necessary Ll
- repalrs or replace them with new. of rmproved modets or- Substrtutes) : :

73 _.";-Conctht of busuness on Ghergec! Propemes o
L The Borrower shett carry on its trade and business on those parts (rf any) of the' Charged-ﬁ S

. Pioperties as are used for the purposes of trade or business in accordance with the L
' : standards of good management from tlme to tlme current in that trade or busmess

s 74 Nottces or clalms relatgng to the property
ERERI {a ) The Borrowershall o R : :
@y give ful part:culars o the Lender of any notice, ordar, du‘ect:on B
" designation. resolution, application;’ requurement or proposal given or
- .made by any pubhc or local body or authority (2 Notice) that specrﬁcatty -

applies to any Charged Property. or to the locality in which it is situated, =~~~
- within seven days after becoming - aware of the relevant Notice; and -

3 (il - (if the Lender so requrres) rmmedrately and at the cost ofthe Borrower L
' take all reasonable and necessary steps to comply wrth any Notrce and'



make “of join -with the ~Lender in m'ék'rng. any objectrons or R

representatrons in respect of that Notrc:e that the Lender thinks f t:

- _(Ib.)-' The ‘Borrower shall give full pamculars to the: Lender of any claim, notrce or

78

76

1

oy drt:gently enforoe alt covenants strpulatlons ano condmons beneftmg each .
o Charged Property and shall not (and shalE not agree to) waive, reroase or vary -

“The Borrower shaii not wrthout the prlor wntten t:onsent of the Lender (whlch consent m'.. A
" the  case -of clause 7. _
-circumstances. in’ Wthh the Borrower may not unreasonably wrthhoid or delay rts' :

_other communication served on it in respect of any madification,. suspension or

revacation of any Environmental Licence - or any - alleged " breach - of any
' _Envrronmentai Law, in each case relatmg to any Charged Property

Comp!tance w;th and enforcement of covenants

The Borrower shall

: : {a) observe and perform all covenants sllpu[atrons and com:fmons o whlch eaoh'- ;'

-Charged Property, or the use of it, is or may be subject, and (if the Lender so

- requires). produce to the Lender evidence sufficient to satisfy the Lender that . )
- those covenants strpulatrons_ _and _oorrdltlons h_ave _been observed an_d N

- performed and :

-any ofthe same

':-.Payment of outgomgs

. The Borrower shall pay (or procure payment of ’the Same) when due alr charges rates- e
e _taxes duties, assessments and other. outgomgs relatrng to or rmposed on each Charged -
Property of on.its occupier... . . S :

. Leases and lloenceo affectmg the Charged Propemes o

_is not: 1o be - unreasonably withheld ‘or delayed in

3 -'oonsent)

by in any: other way drspose of aocept the ‘surrender of, surrender or create any
-~ legal or equitable estate or interest in the whole or any part of any. Charged

- Property (or agree to drsposo of, accept the surrender of, surrender or create .

“any legat or equrtabie estate or mterest in the whole or any part of the Charged -

(a) grant any hcence or. tenancy aﬁecting the whole or any par’r of any Charged;:- S
. Property, or exercise the statutory powers of leasing or of acceptrng surrenders
“under sections 99 or 100 of the LPA 1925 {or agree to grant any such licence or

tenancy, or agree 1o exercise the statutory powers of !eas'ng or of a(:f'ept:
. surrenders under sec’rron 99 or-section 100 of the LPA 1926); - . i

: 'Property

"(o)_ let any person mto occupaﬁon of or share occupatron ofthe whole or any part of.'

-.~any Charged Property; or

| _(d)’u _'-grant any consont or Ilcenco under any Iease or Ircenoe affeotmg any Charged -

Property. : T
Regrstratron restrrctrons and cautrons agamst frrst regrstratron and notrces

(&) If the title to any Charged Propenty is not registered at the Land Regrstry, the':.
. Borrower.shall procure that no paerson {other than itself) shall be registered

15



744

‘79

710

AT

RACE

() - The Borrower shall be fiable for the costs and expenses of the Lender in rodgmg_” :
. cautions against the registration of the title. 1o the whole or any part of any. ..

: 'under the Land Reglstratron Act 2002 as propnetor of aEI or any part of any
Chargod Property, without the prior written consent: ofthe Lender.

.'_.(b)' ~ \Whether or not title to any Charged Property is regtstered at the Land Reglstry -
S ifany . 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 immediately provide ‘the Lender with full particulars of the

. circumstances relating to such caution or notice. If such caution. of notice was.
- registered to protect a purported mterest the creation of which is not permitted -

~under this deed, the Botrower shall immediately, and. at its own expense, take

such steps as the Lender may. requure to ensure that the caution or notloe as -

- appllcable is wnthdrawn or cancelled.

i Charged Property from time to tlme

Devetopmen‘t restnctlons o

-' The Borfower shall not wnhout the pnor wntten consent of the Lender

b __"_'carry out or permit or suffer to be carried out on any Charged Property any -

- _(a)' make or msofar asitis able, permlt others to make: any appllcatlon for ptanmng

. permission or development consent in respect of any Charged Property; or -

development (as.defined in each of the Town and Country Planning Act 1990

“and the Planning Act 2008} or change or permit or suffer’ to be changed the use :

U of any- Charged Property

Enwronment

The Borrower shall in respect of each Charged Property

> (a) comp[y in-alt matenal respects thh all the reqwrements of Enwronmental Law_
' -and . : . U S

"'('b_)_ 5 obtaln and comply in all matenal respects wath aH Enwronmental Llcences o

;_No restrictive ob!zgatlons o

' _"_The Borrowor shalt not mthout the pnor written consent of the: Lender enter mto anzy

. enerous or Testrictive obhgatlons affecting the whole - or- any. part of any: Charged -
N Propedy, or create or permit to arise any overndmg interest, easement or rrght whatever___ '
~inor overthe whole or any part of any Charged Property ' : : :

742
_ '._The Bon"ower shall procure that no person shalt become enmled to assert any .
_ proprietary or other like right of interest over the whole or any part of any Charged.'__ ﬁ

Propnotary nghts

Property wﬁhout the pnor wntten consent of the Lender
tnspectton .' : ' ' o

E ZThe Borrower shali permit the Lender any Recewer and any person appomtod by elther'
- _ofthem ta enter on and mspect any Charged Property on reasonable pnor notloe '

-'Property mformatlon



| The Borrower shall inform the Lender prompt!y of any acqulsrtlon by the Borrower of or._'
“contract made. by the Borrower to acqurre any freehold, Ieasehold or. other lnterest in
any property. S _ _ . _ R

745 VA'!' eption to tax

The Borrower sha]l not wrthout the pnor wntten consent ofthe Lender _
__(-a)' exercrse any VAT optlon to tax in relatlon to any Charged Property or

.(b)' : revoke any VAT optlon to tax exerczsed and dlsctosed to the Lender before the - o
- date ofthts deed. . : Y '

?16 Reglstratlon of legal mortgage at the Land Reglstry

- _The Borrower consents to an applrcatron bemg rnade by the Lender to the Land--:'-_'-
" Registrar for the followmg restnctron in Form P to be: registered agamst its tltle to each o
~Charged Property over whrch the Lender has a Iegal mongage : :

. "No dlsposmon of the reglstered estate by the propnetor of the reg|stered estate is 10 be" s
- registered without a written consent signed by the proprietor for the. time bemg of the -
R charge dated [DATE] in favour of Lord Farmer referred toin the charges reglster '

B S Investments covenants :

R N T Deposn of title documents
(&) ' The Borrower shall:”

o [i)- “onthe executron ofthls deed deposrt wrth the Lender or as the Lender .
~ o may direct; all stock or.share certificates and other documents of title or
evidence  of ownershrp relating to any tnvestments owned by the -
Borrower at thattlme and . Sl

(i on the- purchase or acqursltlon by |t of Investments after the date of this
o deed, deposit with the Lender, or as the Lender may direct, all stock or
- 'share certificates and other documents of tltie or evrdence of ownershlp N
' relatmgto those Investments. o

wrth the Lenoer or as the Lenoer

o (b) At the same time as deposmng gocument N
: the Borrower shall also deposrt D

‘may direct, in accordance with- clause 8.1
‘with the L.ender or as the Lender may. direct:

'3--..._(i)'__.-atl stock transfer forms relatmg to the re!evant Investments duly L
' . completed and executed by or on behalf of the Borrower; but with the
- name.of the transferee the consrderatron and the date left biank; and’

(i) -any other documents (in each case duly compfeted and executed by or
- on behalf of the Borrower) that the Lender may request to enableitor -
~any of its nominees, or any purchaser or iransferee, to be registered as -~
~ the owner of, or otherwise obtain a legal title: to or. to perfect |ts securrty._ '
“interest ln any of the relevant Investments, : :

8@ that the Lender ‘may, at any time and wrthout notlce o the Borrower o
- oomptete and present those stock transfer forms and other documents to the S
|ssoer of the lnvestments for regrstratron : : =

A7



82 _ Nommatlons

' (a)_ The Borrower shalt termmate with tmmedtate effeci atE nommatrons it may have B o
. made (including, without limitation, any nomination made under section 145 or .
- section 146 of the Companles Act 2006) in respect of any. !nvestments and

: pendlng that termmation procure that any person so nominated:

| (i - does- not exercase any nghts in respect of any lrwestments wnthout thei' T

prior Wrrtten approvai of the Lender; and -

{iiy :mmedsately on- recelpt by it. forward to the Lender all commumcaﬁons or.'_'- )
other information received by it in respect of any !nvestments for: whlch it

- has been so nominated.

'(b):.__-The Borrower shall not, durmg the Securrty Penod exercise. any rrghts'_'.

({inchuding, . without - limitation, any rlghts under sections 145 and 146 of the

Companies  Act 2006) to nommate any person in respect of any of. the

- Investments.

= 33 - Pre-emptton rights and restr:ctmns on transfer S

The Bormwer shalt

(a) -obtam all consents waivers, approvais and permrsmons that are. necessary e
o under the articles: uf association (or otherwise) of an issuer of any Investments, -
for -the transfer of the Investments to the Lender of its nominee, or 1o a

©puichaser-on enforcement of the secunty constituted by this deed; and

by procure. the ‘amendment of the share transfer prowsuons (unctudmg but not o

limited. to, deletion of any preaemptlon provisions) under the articiés of

'_'-_'_'assouatlon' ‘other constitutional 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 to the Lender or its nomlnee ortoa purchaser on B

enforcement of the secunfy constltuted by th|s deed

.8.4._- ' Dl\ndends and votmg nghts befme enforcement - .
e (a)y . Before the securlty constituted by this deed beccmes enforceable the Borrowerﬁt

~ may retain and apply for its' own use all dividends, interest and other mionfes. - -

- paid or payable in respect of the Investments and, if any are paid or payable to

“the Lender or - any-of its nominees, the Lender will ‘hold all those dividends, |

" ‘interest @nd other monies received by it for the Borrower and will pay them to
~the Barmwer promptly on request ' : o _ _

by - Before the secunty constttuted by this deed becomes enforceable the Borrower '

“may ‘exercise . all vatmg and other rights and powers. in respect of the

B .'investmenfs or, if any of the samie are exeicisable by the Lender or any of its
nominees; to direct in writing the exercase of those vctlng and other nghis and o

o powers prowded that:

_() it shall not do soin any way that would breach any prows:on of the R
. Facility. Agreement or this deed or for any purpose mconsasteni With the :

Facﬂ]ty Agreement or this. deed and S :
| '_(n) the exercise of, or the fallure to exercise, those votmg r;ghts or other

nghts and powers would not, in’ the Lenders oprmon have an adverse o

1



B effect on the value of the tnvestments of othenmse prejudrce thej B

S o Lender's securlty under this deed.

© _The Borrower shall indemnify the Lender agamst any loss or Irabrlrty mcurred by L
- the Lender (of its nominee) as a consequence of the Lénder (or its nominge) - -
e acting in respect ofthe lnvestments at the direction of the Borrower BRI

(d) The Lender shall not, by exercising or not exercising  any voting rrghts or
. otherwise, be. construed as- permitting or agreeing to any variation or -other = .
- ‘change in the rights attaching to or conferred by any of the Investments that the .
- Lender considers pre;udrcrat to or lmpeanng the value of the ser:urrty created by '
} -thrs deed. : _ REERTR I

85 Divrdends and voting nghts aﬁer enforcement

Aﬂer the secunty constrtuted by thls deed has become enforceable

- (a). all-dividends and other distributions. pald in respect of the lnvestments and-_
- received by the Borrower shalt be held by the Borrower on:trust for the Lender
" and mmedrately paid info a Designated Account or, if received by the Lender S
- may be applred by the Lender in daccordance with claus cand '

S () alt votrng and’ other nghts and powers. attechrng to the Investments may be- s
- exercised by, or at the direction of, the Lender and the Borrower shall, and shall
- _-'3procure that its nominees shall, comply with any directions the Lender may give,.
©in its absolute drscretron concerning the exercise of those rlghts and powers '

86 'Calls on tnvestrnents

e Notwrthstandrng the secunty created by thrs deed the Borrower shall promptly pay elt _

" calls, instaiments and other. payments that may be or become due and payable in~ -
~respect of all or’ any of the Investments. The Borrower -acknowledges that the Lender

~shall not be under any tlebrttty in respect of any such calls, mstatmen’rs or other_
'payments _ - T RIS

'_82,_? No aiteretrorr of const:tutlonel documents orr rrghts erterc.hmg te Investmeni:s
'_The Borrower shail not wrthout the pnor wntten consent of the Lender amend or egree R
- to the amendment of. . .. .

--_(a')'- the memorendum or - articles of assocrat:on or any other canstltutronal'-
“documents, of any rssuer of the Envestments that'is riot a publrc company, or

: (b) the rrghts or liabilities attachrng to, or conferred by, altor eny of the: Investments
B8 'Preserva‘tron of Investments L
- The'Borrower shall ensUre (as 'fa'r as it is able to by the 'e')'(ercr"se of all '\ro'tlng rrg'hts | e
- powers of control and other means. available to it) that any rssuer of any of the.-_' .
~Investments (that is not a pubhc company) shall not: : : . L

(@), consotrdate or subdrvrde eny of the Investmonts or re orgenlse exohange
repay ar reduce its shere caprtat in any way, ' :

L (b) issue any new sheres or stoc:k or e

e



e {o’)’ . refuse to register any transfer of any of the Investments that may be- Iodged with
B “it for registration by, or on behatf of the Lender or the Borrower in accordance'
wr’th this deed. : : L R .

89 !nvestments mformatron _'
: The Borrower shatl promptly foi]owrng recerpt send to the Lender copres of any notrce

circular, report eccounts and any other document recerved by it that relates to the
Investments. R . _ _ _

:8;.15_0 '-".Comptrance wrth requests for mformatton ' -
The Borrower shatl promptly send a copy to the Lender of, and compty wrth all requests
“for information. which is within. its ‘knowledge and which are made under any law or
o regulation of any Similar. provision in-any . articles .of association or other constifutional
~document; or by any- listing or other authority, refatmg to any of the Investments. If it fails "~

. to do so, the Lender may elect to provrde such |nformatron as it may have on behalf of -
L -the Borrower : . . _ : . .

9 'Equnpment covenants _' '
94 ':'_Marntenance of Equrpment

5 The Borrower shall: -

e _(a} marntarn the Equipment in good and servrceable condrtton (except for expected
- fair wear. and tear) - in compliance: with all relevant manuals, handbooks,
" manufacturers rnstructlons and recommendatrons and marntenance or. senncrng. _
_schedutes : o : RERN

L (b} : 'at its own expense rensw. and replace any perts of the Equlpment when they -
. '_become obsolete, wom-out or demaged with parts of a srmrlar quairty and of-' :
equal of greater vatue and. S

. (c) - not permit any Equrpment tobe: s _ _ |
R iy used or handled otherthan by properly qualrfed and trarned persons or - L

iy overloaded or Lsed fnr anv pllrpose for whrch rt is not des-goed or
reasonabty surtable ' SR . . -

: 92 'tF’ayment of Equrpment taxes
. The Borrower shall promptly pay all taxes fees Ircence dutres regrstratron charges o

insurance premiums and other outgorngs i respect of the E(wrpment and on demand
produce ewdenoe of such payment to the Lender : : s

e 9.3 - 'Notrce of charge

o (a)- _.-The Borrower shall af S0 requested by the Lender affrx to and marntarn on each g
Lo tem of Equrpment in a conspicuous place, 3 clearly tegrbie identifi catron piate'-
. contamrng the followrng wordmg _ : _ _ '

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all addrtlons to rt are subject to a fxed charge:'f..
'dated {DATE] in favour of Lord Farmer." ' : S o

200



SO

alter or remove any plate affi xed rn accordance wrth clause 9 3§ S

: 16 Book Debts covenants o

- j.1.0‘1'_ Realrsmg Book Debts

L '(a)3 The Borrower shall as an agent for-the’ Lender collect in and reatrse a!I Book. - B
. ..Debts, pay the proceeds into a Desrgnated Account immediately on reoerpt and '
' -pendmg that payment; hold those proceeds in trust for the Lender;

“(by  The Borrawer shall not, without the prior wrrtten consent of the Lender, wrthdraw__' o
- -any.amounts standmg to the credit of any Designated Account : '

“{€) The Borrower shall,’ if called ‘on to do so by the Lender execote a legal s
- "assignment of the Book Debts to the Lender on such terms as the Lender may
" _.requrre and grve notice of that’ as:'-;lgnment to the debtors from whom the Book =~ -
- Debts are due, owing orrncurred - RS . RONREHE

10.2 .Preeervatron of Book Debts

'The Borrower shall not (except as provrded by clause or with the prlor' Wwritten. - |
- _consent of the Lender) release, exchange, ‘compound, set off, grant time or rndulgence'_. L
T respect of orin any other manner deal wrth all or any ofthe Book Debts. -

PR L : Relevant Agreements covenants o =

: tl1 --'Relevant Agreements '

B ('_a) The- Borrower shall unless the Lender agrees otherwrse in wrrtrng comply wrth B
o _the terms of each Relevant Agreement and any -other document agreement or- =
arrangement comprrsrng the Secured Assets, ' : : :

. {by -"The Borrower shall not unless the Lender agrees othenvlse in wrltlng

“{iy . amend or vary or. agree to any change in, or warve any requrrement of ¢ or SRR
. itsrights under;. : BRI _ _ : o
(i) settle, compromtse terminate, reso.i_nd- or.-d_is(_:har'ge'- (exc_ept .by'- o
_ - ___pertormance) or.. : _ . 5 R
i) ‘abandon, waive, dismiss; release or. d:scharge any “action, claim or -
' .- proteedings against any counterparty to a Relevant Agreement or other
person in connectlon wrth ' . _ N

oany Relevant Agreement or any other document agreement or arrangement comprrsrng S 2
' _the Secured Assets ' N _ S B

L4z "Intellectual Property covenants
Tz _.-"Preservatton of rrghts _
o ‘The Borrdwer shall take atl"necessar’y action to safeguard and maintain present end'_
- future rights  in, ‘or relating to, the Intellectual Property including (without fimitation) by -

.. observing all covenanis and stipulations relating to those. rights, and by payrng aII PR :
s applrcable renewal fees; licence fees and other outgomgs : : : S



' 122 "Regrstratlon of intellectual Property '''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

o 'The Borrower shall use all reasonable efforts to regrster applications for the. reglstratlon BN y
- of any Intellectual Property, and shall keep the Lender mformed of-all maﬁers reletmg to REPUCIPAREREE
- each such regrstranon _ o . _ .

- o 12_;'3' | 'Malntenance of lntellectual Property
'_ '_ '-'The Borrower shall not permrt any lntellectual Proper’ty to be abandoned cancelled or to '_
; -___lapse . . i . A .
13 Powers of the "Le-nder'_ :
_'1-3;’!_ Powerto remedy _ o RS _
(@) - The Lender shall be entrtled (but shall not be obl:ged) 1o remedy, at any tlme a
- breach by the Borrower of any of its. obllgatrons contained in this deed.. '

(b) _"The Boriower wrevocably authorises the Lender aﬂd tts agente to- do all thlngs'
that are necessary or desrrable for that. purpose _

" (&) Any monies expended by the Lender in remedying a breach by the Borrower of'_'i SR
... its obligations contained in this deed shall be reimbursed. by the Bofrower tothe -
- Lender on a full indemnity basis and shall_ carry. interest in. accordance with - - -
e '_clause : EEUREI TR
132 Exercise of rights _ _
o @) The rights of the Lender under clause
' rlghts ofthe Lender under this deed.-

are 'wit'nout_'p_'reju_d.ice._t'o_ é_'n-y other o

SRR ( ) The exercise of any rights of the Lender under this deed shell not make the:_'.' '
' ~Lender liable to account as a mortgagee in possessron : e

. 13.3" Power to drspose of chattels i

o (a). - _At any time aﬁer the secunty consmuted by thls deed has become enforceable - .
. the Lender or any Receiver may, as agent for the Borrower drspose of any S
~chattels or- produce found on any Charged Property ' : . S

- {by ""_Wlthout prejudrce to any obllganon to account for the proceeds of any drsposal
" ‘made under clause 13.3{a}, the Borrower shall indemnify the Lender and any -
"_RGCEIVBF agamst any lrab:lrty ansmg “from any disposal - made under clause.
13 3{;33 _ S L Lo : '

: 1'3;'4 _- _'Lender has Recelver’s powere

" To the extent permltted by law any rrght power or dlscretlon conferred by this deed _

_ 3(eather expressly or |mpl|edly) or by law on a Receiver may, after the security constituted -

by this deed has become enforceable, be exercised by the Lender in relation to any of
the Secured Assets whether or not it has taken possession of any Secured Assets and -
without first appomtmg a Recerver or. notwdhstandmg the appomtment of a Recelver '

135 'lndulgence
The. Lender may at its dlscretion grant tlme or other rndulgence or- make any other_' —
) arrangement vanatlon or. release W|th any person ot bemg a par’ty to thls deed



{whether or not any such person is jorntty liable with the Borrower) in respect of any of
" the Secured Liabilities, or of any other security for them without pre}udme erther to thls'.
. deed orto the irabrhty of the Borrower for the Secured Llabrlltres o

- 135 : Appemtment of an Admrmstrater

' (a) The Lender may, wﬁhout notice to the Borrower appornt any one or- more.; .
: - persons to be an Administrator of the Borrower pursuant to Paragraph 14 0f
Schedule Bt of the Insolvency Act 1986 if the, securriy constrtuted by thrs deed.
_.". becomes enforceable. . . . - :

(b) Any apporntment under this ciause : L
R (1) be in wrltlng S|gned by a duly authorrsed srgnatory of the Lender and

- (i) - ~ take effect in accordance wrth paragraph 19 of Schedule 81 of the'.
Ensolvency Act 1986.- : _ Do

R (I The Lender may apply o the court for an order removrng an Admmlstrator from
. office and may by notice in writing in accordance with this clause - iappomt a. _ _
: 'replacemeni for any. Administrator who has died, resrgned been removed aree
e ~who has vacated office upon ceas:ng to be qualn’ed . '

o 13.7 _' : _Further advances

o ‘The Lender covenants wrth the Borrower that rt shall perform rts oblrgatlons fo make
~advances under the - Fecnrty Agreemen‘i (mcludmg any obhgatron te make avarlable- :
' further advances) : S _ RURIIN )

140 '_'.-When securrty becomes enforceable
: 141 Securrty becomes enforceable on Event of Default _' ; '_ S
: 'The secunty constltuted by thrs deed shal! become mmedra’re!y enforceable rf an Event.- S
. of Default eccurs : : » _ -
14.2 Dlscretron .
'3_ 'Aﬂer the’ securrty constrtuted by thrs deed has become enforceable the Lender may in
its absolute discretion, enfarce all or any part of that security at the times, in the manner.

~and on the terms it thinks fit, and take possessron of and hold or drspese of all or any T '
part ‘of the Secured Assets : : } AT '

_ 15._'_: -Enforc-ement of s-ecunty_ '

454 .-Enfercement powers S . ST | :
B “(a) For the purposes of all powers. |mpired by statute the Ser:ured Lrabrlrtres are - '
e deemed to have become due and payable on the date of this deed -

o '__-'-'('b)' ' _The power of sale and other powers corrferred by sectron 101 of the LPA 1925 L
. (as varied or extended by this deed) shall be. |mmedrately exercisable at any -
- time after the secun’ty constrtuted by thrs deed has become enforceable under-_'
_.c]aus I . . S R .

o (cy _Sectron 103 of the LPA 1 925 does not apply to the secunty constrtuted by this . -~
o deed. o o § A -




' 152 g '-'Extensmn of statutory powers of !easmg

The staiutory powers of Ieasmg and acceptlng surrenders conf‘erred on mortgagees'-__
“under the LPA 1925 and by any other statute are extended so as to-authorise the Lender
- and any Receiver, at any time’ after the. secuﬂty constituted by thrs deed has become :
_ enforceable whether in its own name or |n that ofthe Borrower to:- ' .

. (e’) : _grarrt a Iease or agreement for Ieese
' (b)_-..-__eccept surrenders of: leases or

(c} _'_grant any optlon in respect of the who!e ar any part of the Secured Assets wrth"_
- _whatever rlghts relatmg to other parts of rt : .

o whether or not at’ a premlum and contalnmg such covenants on the part of the Borrower o
~and on such terms and conditions’ (including the payment of money to a lessee or tenant
‘on a surrender) as the Lender or Receiver thinks fit without the need to compiy Wlth any" S
of the restnct;ons rmposed by sectlons 99 and 100 of the LPA 1925 BRI =

B [ Accees on enforcemem

L :' (a)' AL any time after the Lender has demanded payment of the Secured Llabllltles' i
. orif the Borrower defaults in'‘the performance of its obligations under this deéd
“or-the Facility Agreement, the Borrower will allow the Lender or its Receiver, = -
- without further notice or demand,. immediately to exercise all its rights; powers- S
" and remedies in particular (and without limitation) to take possession: of any
L Secured Asset and for that purpose to enter-on any premises where a Secured"_'
- Asset is situated (or where the Lender or a Recerver reasonably believes a =
Secured Asset to be situated) wrthout mcurrmg any Ilablllty fo the Borrower for
T _-"orby any réason of tha’tentry : o S o s

by At all times the Borrower muet use rts best endeavours to allow the Lender or

“jts Receiver access to-any premises for the purpose of clause 15. 36, ,;(mcludmg :

R obtemmg any necessary consents or permits of other persons) and ensure ’rhaf.
its employees and: ofﬁcers do the same. - . _ . .

1 5 4 Redemptldn of prror Securlty

~(ay- At any time after the secunty constltuted by thrs deed has become enforceable ' : »
- orafter any powers conferred by any- Secunty havmg pnortty to this deed sheﬂ-'_ SRR
- have become exercrsable the Lender: may:- - : S .

i) --_'.-redeem any prror Secunty over any: Secured Asset
fiy procure the transfer of that Secunty to rtself end

iy settie and pass the eccounts of the holder of any prror Securrty (and any: -
- - accounts so settled and passed shall, in the absence of any mamfest 2
- aror, be concluswe and blndlng onthe Borrower) '

B {+) I The Borrower shall pay to. the Lender |mmed|a'tefy oit. demand all pnncrpal RIS
- interest,  costs, -charges ‘and expénses. of, .and incidental ‘to. any -such . .
: redemp’uon or transfer, and such amounts sha[l be secured by this deed as par‘t ERPE
'ofthe Secured Lrabllltres P SR T .

15 5 Protectlon of thlrd partres

o



No purchaser mortgagee or-other person deatmg wrth the Lender any Recewer or any :
' -Defegate shall be concemed to enqwre : _ : . S

(a) - hether any of the Secured Lrabrhtles have become due or payable or remam
- unpaidor undnscharged o - '

: (b) _--_whether any power the E.ender a Recelver or Detegate is purpomng to exerr,lse-
- has become exercrsable oris. berng pmperty exermsed or . '

o __('c':)._;" how any maney pard to the Lender eny Recerver or any Delegate is te be .
: -applred _ T

T '1'5..{5" '_Prwlleges

- -'Each Receiver and the Lencter s entrt!ed o ali the- rrghts powers pnvrteges and"_:'_' -
- immunities cr}nferred by the LPA 1925 on mortgagees and recelvers

. 15‘? No Irablhty as mortgagee m possessron

' Netther the Lender nor any Recewer or Deiegate sheEI be hable by reason of enterlng_f- =
into: possessron of a Secured Asset or for any other reason, to account as mortgagee i
- possession in respect of alt or.any of the Secured Assets, nor shall any of them be liable o
- for any loss on realisation of, or for any act defautt or omrssnon for whrch a mortgagee m'
possess:on mrght be liable. S .

15.8 Concluswe drscharge to purchasers o

S ;'The recerpt of the Lender or any Receiver or Deiegate shall be a conclusrve discharge _
~to a purchaser and, in ‘making any sale or other disposal of any of the Secured Assets or -
ine -making any ‘acquisition-in the exercise of their respective: powers, the Lender, and’
- every Receiver and Deiegate may do so for any consrderatlon in any manner and onh '
3anyterms that it thmksft L RN : -

159 Right: of appmpﬂatmn o
' o (a)' To the extent that: _ .
' (a) ~the Secured Assets constrtute Frnancrat Coiiaterat and

) this deed and the obllgatlons of the Borrower under it constrtute a -
' Secunty Fmancral Cottateral Arrangement SRR :

~the Lender shall have the right, at any time after the securrty constrtuted by thrs._ g
deed- has become énforceable, to appropriate all or any. of those Secured -
- -Assets in or towards the payment or discharge of the Secured Lrabllrtnes in any“
orderthat the Lender may - rts absolute dlscretlon determme

- (by-- The value of any Secured Assets appropnated in accorciance wrth th|s clause BN
. shallber - R . L . : R
.;'(i) in the case ‘of cash the amount standlng to the credit of each of the
- Borrower's’ accounts with any bank, financial- institution or other parson,
.- together with” any accrued but’ “unpaid mterest at the tlme the nght of =
: approphatron is exerused and ] : : o '

: (i) in-the case of Investments the market prrce of those Investments at. the L
- fime the right of appro_pnatl_on is exercised determmed by the Lenderby =



Sy .' reference toa recogmsed market rndex or by any’ Uther method that fne 8

T o Lender may. select (mcludmg mdependenf valuaflon)

o (t:)' The Borrower agrees that the methods of valuatlon pmvrded for in-this clause'_- :
oares commercrafly reasonable for the purposes of the. Flnancral Collateral._-.
Reguratlons : SRR _ _

B . -Recewer
' 161 : Appomtment

- Atany tlme after the securrty constltuted by fhrs deed has become enforceable orat the S
. request of the Borrower, the Lender may, wrthout furthér notice, appoint by way of deed, . - -~

- of otherwise in wrltmg, any ene or more persons (e} be a Recelver of a[t or any parf of the =~
- _Secured Assets o . _ R _ -

162 ‘Removal -

- The Lender may, wrtheut further notlce (subject to section 45 of the Insofvency Aoi 1986_ S
in the case of an adm[mstratrve receiver), from time fo time, by way of deed, or otherwise .
-~ in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appointa .
- new Recelver in the place ef any Receiver whose appomtment may for- any reason have -
--termlnated . . _ o _ L

: ."16.3 _. Remuneratmn :

; The Lender may T‘ ix: the remuneratlon of any Recelver appomted by lt wnthout the
~ restrictions contained in section 109 of the LPA 1925, and the remuneration of the -
Receiver shail be-a-debt secured by this deed tothe extent not otherwrse dlscharged '

164 '__Power of appomtment additional to statumry powers

:The pnwer to appomt a Recerver conferred by thrs deed shaﬂ be in addition’ to all o
_statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
. or otherwise, and shall be exercisable without the resfnctlons contamed in sechons 103
“and 109 of the LPA 1925 or otherwise. _ -

i 16.5 '3_ Pewer ef appomtmen xerr'lsab!e desprte prror appolnfments

B -The power to appoint a Recewer (whether conferred by this deed or by stafute) shall be
- and remain, exercisable by the Lender desplte any pnor appomtment in respec:f of ali or .
- any part of the Secured Assets. . o T TP :

' 166 "Agent of the Borrower

Any Recelver appomted by the Lender under thrs deed shall’ be the agent ef the o
Borrower and the Borrower shall be solely responsible for the coniracts, engagements,
“acts, omissions; defaults, losses and remuneration of that Receiver and for fiabilities

_incurred by that Recéiver. The agency of dach Receiver shall continue until the Borrower -
- goes into liquidation and after that the Recelver shall act: as prlncrpal and shaIE not
S beccme the agent ofthe Lender : : : : :

Lar F_'owers of Receiver _' '

28



ATA General I |

'_(_a)'_" :Any Recerver appomted by the Lender under this deed shalE m addltron te the
- powers confe ont by e, have the nghts powers and drscretlons set L
- outin claus _to clause _ . .

(by A Recelver has all the rlghts powers and d:scretlons conferred ona recelver (or_' o
L a receiver and manager) under the LPA 1925, and shall have those rights,
. powers ‘and’ discretions - conferred- on. an admmsstratlve receiver under the
--Insolvency Act 1986 whether it is an admmlstratlve receiver or not '

ey M there is more than one.Receiver holdmg office at the same ttme each -
7 Receiver may (unless the document appointing it states- othenmse) exercise all
- of the powers conferred on a Receiver under this deed mdrvrdually end to the-
exclusmn of. any other Receiver. _ 1

{d) _' 'Any exercise by a Recewer of any of the- powers gwen by ctause may be' on :
~ " behalf of the Borrower, the directors of the Borrower (m the case of the power- o
contamed in cIause ) or itseif. - : . o

ST :Repan' and develop Charged Properties

A Recelver may undertake or cemplete any works of repalr afteratron buudlng or

-development on the Charged Properties and may apply for and maintain’ any planning - -

permission, development cansent, building regulatlon approval or any other permussron o
" consent or Ircence to carry out any of the same . _ _

B _'.1'7,'3 '.'Grant or accept surrenders of Ieases RS
L A Recewer may grant or accept surrenders of any teases or tenancres affecttng eny'_
- Secured Asset on any terms, and subject to any cendmons that t’t thmks frt '
174 -.'_Employ personnei and advisers :

B @ A Recelver may prowde servrces and employ or engage any managers ofﬁcers o
. servants, contractors, workmen, agents, other personnel and professmnal'
- adwsers on any terms and subject to-any condltlons that it thinks fit. S

'(b') A Receiver may drscharge any such person or any such persen appemted by '
: the Borrower. e . . '

AT Make and revoke VAT optlons to tax
A Recewer may make exerc:se or revoke any VAT optron to tax as it thmks f t
176 'Remuneratnon ' ' B
A Recewer may charge end receive any sum by way of remuneration (m addttlon to at! 3

E costs cherges and expenses lncurred by It) that the Lender may prescnbe ar egree Wlth'

7.7 .Posse'ssidn i
: A Recerver may take |mmedtate possessmn of get in and reallse any Secured Asset
17.8 -'_.Manage or recenstruct the Borrower s busmess ' i

oT



Sl A Receiver. may carry on, manage, develop reconstruct amaigamate or- diversify- or

. goncur in carrying on, managing, - developmg recon_structmg_ “amalgamating - or -
RRET rdwersrfyrng the business: of the Borrower ' e T
S 7.9 Drspose of Secured Assets R
A Recerver may sell exchange conven mto money and reallse all or any of the Secured' :
- Assets in respect of which it is appomted 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 be for any consideration that the Receiver thinks fit and a Receiver may o
L promote or coneur in promotmg, a company to purchase the Secured Assets to be sold S

' 1.7'_.,10 Sever flxtures and flttlngs S
A Recelver may sever and- sell separately any fxtures or fttlngs from any Charged_"_ :
e Properﬁy without' the consent of the Borrower . _ '
1741 sell Book Debts - | |
A Recerver may sell and asmgn ali or: any of the Book. Debts in respect of whrch it |s' o
RS appornted in any manner and generally on any terms and condrtrons that it thlnks fit.-
'_17.1”2 Valld rece.pts : : SRR
| _ A Recerver may give a vahd recerpt for aII monies and execute alt assurances and thrngs
el -'that may he proper or desrrable for reaﬁsmg any of the Secured Assets '
L1743 Make settlements ' ' '
' 'A Recewer may settle adjust refer to arbrtratron compromsse and arrange any clarm

- account, dispute, questrmn or demand with or by any person who claims to be a credrtor
of the Berrower or relatmg in any. way’ to eny Secured Asset . S

7.4 Legalactlon
A Recerver may brmg prosecute enforce ‘defend. and abandon all actrons surts end L |
SRR proceedmgs |n reiatron to any of the Secured Assets asit thmks fit. R .
'-'1?.1'5 improve tha Equlpment ' ' ' ' '
. A Recewer may make subsirtutrons of or rmprovements to the Equrpment as ri may_ :
© o thinkexpedient. . - ERR. S _
: 1-1_7.16 Make cails on Borrower members L
' A Recelver may make cai]s condrﬂonatly or uncondrtlonally on the members of. the '. S
- Borrower in respect of uncalled capital with (for that purpose and for the purpose of .
. enforcing payments.of any calls. so made) the same powers as are conferred by the

. articles of association of the Borrower on its drrectors in respect of calls euthonsed tobe
- made by them : : : R '

._'1-7.._17 Insure R

A Recerver may, if it thrnks fi t but wrthout prEJuduce to the mdemmty in clause 30,
- with any insurer any policy of insurance either in fieu or satisfaction of, orin add i
e _the rnsurance requrred to be maintained by the Borrower under this. deed



4718 -Subsidiaries ....................... e e -

_ -.A Recerver may form a subsrdrary of the Borrower end transfer to that subsrdrary eny A
' .'Secured Asset S : _ S Dl

- : 1"?'.'19"_.Borrow _ - '
A Re_ceiver may;'_'for"wnat.eve_r purpose it thinks fit, raise _-and_:_borrow'-'moniey'_-'either'
~unsecured or on the security of all or any of the Secured Assets.in-respect of which it is

.'appornted on any terms that it thinks fit. (rncludrng, rf the Lender consents terms under' -
whrch that secunty renks Jn pnorrty to thrs deed) - o L

E 17.20 | Redeem prror Security
A Recerver may redeem any prror Secuntyr and settle and pass the accounts to whrch' B
the Secunty relates. Any accounts so settled and passed shall be, in the absence. of. any

~“manifest error, conclusive and binding on the Borrower, and the Monies so perd shatr be - o
-'_deemed to be an expense properly rncurred by the Reeelver R . g

47 Delegatron
: A Recelver may delegate |ts powers in accordance wrth thrs deed
Soo17.22 '_.Absoiute beneflr:lal owner ' ' N
A Recerver may, in relatron to any of the Secured Assets exercise all powers
authorisations and nghts it would be capable: of exercrsrng as, and do all those acts and

' things, an absolute beneficial owner  could- exercise or do, in" the ownershrp and -
- management. of the Secured Assets or any pert of the Secured Assets

47,23 tncrdental powers -

- _A Recerver may do any other acts and thmgs that rt B _
. (a’)- may. consrder desrrable or necessary for realrsrng any of the Secured Assets

B '(b): may consider: rncrdental or conducive to any of the’ rrghts or powers conferred on -
A Receiver under or by vrrtue of this deed or taw or-.

o (c) ' -rawtuiiy may or can do as agent for tne lzsorrower
s Deregatren S
EREXE ..Delegatnee-- :
" The Lender or any Reéceiver may delegate (sither generally or specifically) by power of =
attorney or in any other manner to any person any. right, power; authority or drscretron:
'conferred on it by this deed (rncludmg the power of attorney granted under orause 2 :

. 18.2 "Terms

'_-The Lender and eaoh Recerver may make a delegatron on the terms and condrtrons ; : '
E (rncludlng the power to sub- delegate) that. |t thinks fit. .~ - : AN

| t83 Lrabllrty
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_ = Borrower for any loss or. lrabrllty arlsmg from any act default on"nssron or mrsconduct on ..
S _-the part of any Delegate _ _ _ _ AT S :

S 19 _ 'Appl-lcatron of p.receeds- :
_'19:.'_1 ' Order of applrcatron of proceeds

. 'All monies. recewed or recovered by the’ Lender a Recerver or @ Delegate under this
. deedor in connection with the realisation or enforcement of all or part of the security
constituted: by this deed (other than sums received under any Insurance Policy). shall.
- (subject to the claims of any person having prior rights and by way of variation of the * . .
. LPA 1925) be applied in the following order of priority’ (but Wrthout prerudrce to the_ S
- Lender's right to recover any shortfall from the Borrower): - S

- {a). “in or towards. payment of all oosts liabilities, charges and expenses mr:urred by- -
- pr on behalf of the Lender (and any Receiver,. Delegate attorney ‘or agent -
-~ appointed by i) under or in connection with this deed, and of alt remuneratron S
- due to any Receiver under or in ‘connection with thrs deed; T

(k) in"or towards payment of the Secured Lrabrlltres m any order and manner that _ o
' ‘the L.ender determrnes and - . R '

BERTEEN 5 (c) | in payment ofthe surp!us (rf any) o the Borrower or other person entltled to rt LT
"'-"-19-.2"Approprrat:on . MR : : : o
' Neither the Lender any Recewer nor any Delegate shall be bound (whether hy virtue of o '
“section 109(8) of the LPA 1925, which is varied. ‘accordingly, or otherwise} to.pay .or.

. “appropriate . any recerpt or payment first iowards. interest rather ‘than. prrncrpal or
otherwise in any pertlcular order hetween any of the Secured Lrabrlttres ' .

19.3 Suspense account

Al monies recervecl by the Lender a Recerver ora Delegate under this deed (other than:_"'-_' -
- sums received under any Insurance Pohcy that are not gomg to be applred inor towards- TN
- discharge of the Secured Liabilities): : e = '

. _('e) 'may at the drscretron of the Lender Recelver or Delegate be credrted to a-:
R suspense account : : : _ R

- (6) shall bear interest, if any, at the rate agreed in wntrng between the Lender and' o
L the Borrower and - : _ _ :

{©) '3may be held rn that account for 50, long as the Lender Recerver or Delegate .
e thmksft . . S L

B 20;_ _Cos’ts an_d-rnd_emnrty-

204 Costs g |
‘The Borrower shall wrthrn ﬂve Bus:ness Days of demand pay to or rermborse the- '
Lender and any Receiver, on a fult indemnity basis; all costs, charges expenses, taxes

o and liabilities of any kind (including, without lrmrtatron legal, pnntrng and out- oprocket o
e expenses) mcurred by the Lender any Recarver or. ang,rr Delegate in connectlon wrth
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(b)' -takmg holdlng protectmg perfectlng preservrng ‘or enforcing (or attemptmg to
- do so) any of the Lenders a Recelvers or a Delegate s rrghts under thls deed;

; (c) '-taklng proceedrngs for, oF recovenng any of the Secured Lrabmtles

.tegether with mterest wh|ch shall ‘acerue and be payable (wrthout the need for any

- demand for payment bemg made) from the date on which the reEevant cost, charge,
- expense, tax or liability arose until full dlscharge of that - cost charge expense tax or
- fiability (whether befare or after }udgment liquidation, winding-up or administration of the.

e Borrower) at the rate and in the manner specrt’ ied in the Facrtrty Agreement

-.-.20._2- Indemmty : : L
(@) The Borrower shatl mdemmfy the Lender each Recerver and each Delegate S
o and their res_pectrve employees  and  agents against all- Iiabllrties costs, .
. expenses, damages and losses (including but not limited to any direct, indirect -~
- or consequential losses, loss of profit, loss of reputation and all interest, =
~penalties and legal costs (calculated on a full indemnity basis) and ail other . -
. professional costs and’ expenses) suffered or rncurred by any of them ans;ng :
“outoforin connectlon with: _

_(-i) _-_the ‘exércise  or purported exermse of any of the rlghts powers' O
- authorities: or dlscretrons vested in them under thrs deed or by taw .o
respect of the: Secured Assets; : RPN

. _.(ii}' takmg, holdlng protectlng perfectmg, preservmg or entorcrng (
L 'attemptmg to do se} the. secunty constituted by this deed or .

" (.iii) any defautt or delay by the Borrower |n performrng any of |ts cbtrgahons o

o under this deed. : . .

\ p_est or present employee or agent may enforce the terms of this clause' .

S

: subject to andin accordance wrth the prewsrons of the Contracts (R|ghts of- :
Thrrd Partles) Act 1999 e : . L
SR :Furtherassurance |

SR '-.Further assurance-' '
o '_The Berrower shall promptly at lts own expense take whatever actlon the Lender or any' |
. .-._Recelver may reasonabiy require for: : e - :

; '_ {a) . creating, perfectmg or protectlng the securlty created or mtended 1o be created
o - by this deed; : S

'_(b)' '_:fac1||tat|ng the reahsatlon of any Secured Asset Dr S
(o) facilitating the exercise of any. nght power authority or drscretron exercrsabie by o
' the Lender or any Recelver in respect of ¢ any Secured Asset, : -

mcludmg wrthout trmltatlon the executron of enyr mortgage transfer conveyance o
- -assignment or assurance- of alt or any of the assets forming part of (or intended to form .-
- part ofy the Secured Assets. (whether to the Lender or to its nominee) and the giving of
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such case, the Lender may consrder necessary or desrrable
22, Power of attomey -
-jQﬁE:ﬁ : ;&p porn@men‘t otF attemeys

‘By way of securlty, the Borrower nrevocably appomts the Lender every Recelver and

- every Delegate separately to be the attorney. of the Borrower and, in its name, on its

" behalf and as its act and deed to execute any documents and do any aots and thrngs- '
 that: : _ . .

(a) the Borrower is requrred to exeoute and do under thrs deed or

_.'.('b) ~ any attorney deems proper or desirable in exercising any of the rights, powers
- authorities and discretions conferred by this deed or- by law on the Lender, any '
" Receiver or any Delegate : o _

| &3z Betr?rratron of acts of attorneys
The Borrowar ratifies and confirms, and agrees {s] ratrfy and cont”rm anythrng that any of'_

- its attomeys may do-in the proper and lawful exercise, or purported exercise, of allor - -
- any of the nghts POWErs, authontres and drscretrons referred toin ciause '

. 2_3. 'Release.

B Subject to clause £ at the end of the Security Period, the Lender shatl at the request _
-and cost of the Borrower take whatever action is necessary to:

(a) releasethe Secured Assets from the securlty constrtuted by this deed and
.'(b)'" ‘reassign the Secured Assets to, the Borrower '

24, Aesi@n'm'ent and transfer

_ 24.1 Assrgnment by Lender

(a) At any time, nnthout the consent of the Borrower the Lender mey assrgn or_ :
- transfer any or ali or its rights and obligations under this deed

(b) The Lender may disclose to any actual or proposed assrgnee or transferee a'ny'- o
. information in its possession that relates to the Borrower, the Secured Assets
and this deed that the Lender oonsuders approprlate '

342 Assagnment by Borrower

Theé Borrower may not: a33|gn any of |ts rrghts or transfer any of rts rrghts or oblrgatrons '_ '
_ underthls deed : : e

5 Bet-‘o‘ff' | _
264 Lender's right of setoff
'_T'he Lender may-at any time set off any Eie_bi'lity of the Borrower to the Lender.aga'inst

_any liability of the Léender to the Borrower,_ whether either Kability is present or fuiure,
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. quutdated or unquurdated and whethier or not either Irabrlrty arrses under thrs deed. If the o
- liabilities to be set off are expressed in different currencies, the Lender: may -convert -
.. either liability at a market rate of exchange for the purpose of set-off Any exercise by the
. Lender of its rights under this clause Z5 shall not limit or aﬁect any other nghts or
. _'-remedres avallabie to it under thss deed or othervwse [ ol SR

.252 _. No ebllgatmn to set off

':'3'The Lender is ot obhged to exercise its rlghts under clause if, hoWevér“.f does
. exercise those nghts it must prempﬂy notlfy the Berrower ef the set off ihat has been.
made. : . _ . S

o 25.3 _ Exclusron of Borruwer s rtght of set- off

| -'AII payments made by the Borrower te the Lender under this deed shall be made in full
-~ without any set-off, counterclaim, deductlon of- wrthholdmg (otherthan any deductlon or
: 'wrthhoidmg of tax as requrred by Iaw) S Sl e

26 : '_Amendments walvers and censents
2600 -:_Amendments '

No amendment of thrs deed shall be effec:tlve unless |t IS |n wn’irng and srgned by, or on' -
- behalf of, each pany (or its authorlsed representative} Lo

o 26.2 'Wawers and consents - e _ _ o
R (@) A waiver of any nght or remedy under thrs deecl or by Iaw or any consent grven _
- under this deed, is only effective if given in writing by the waiving or consen‘tlng_
~ party and shall not be deemed a waiver of any ofher breach or default. It only

' applres in the circumstances for which it is given and shall not preven’z the party
' glvrng it from subsequentty relying on the relevant provrsron ' . -

(b - A failure or deiay by a party to-exercise any nght or remedy provrded under thls o
- deed or by law shall not constitute a waiver of that or any other right or remedy, -
prevent or restrict any further exercise of that or any other right.or remedy or
- constitute an election to affirm this deed. No single or-partial exercise of any =
7 “right er remedy nrovided under this deed or by law shall prevent or restrict the- o
- further exercise of that or any other right or remedy. No election to affirm thrs_ [
' -.deed by the Lender shall be effeciwe unfess 1t is in wrrtmg :

263 Rrghts and remedles

- -The rrghts and remedres prevrded under thrs deed are cumuiatrve and are in addrtlon to, -
_ and not exciusrve of any nghts and remedres prowded by law. - : ;

- P :Severance
S 2’?‘.1._ 'Severance
ff any provrsron (or part of a. provrsmn) of this deed IS or becomes mvalrd megal 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 prowsmn) shafl be deemed deleted Any modrﬂcatron to or deletion of a_
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S provrsron (or part of & provision) under thls clause shall not affect the legalrty, valrdlty and
S _enforceabllrty ofthe rest’ of this deed R L -

28 Counterparts o
281 Counterparts S | o o
S a ) “This deed may be executed in any number of counterpads each of whrch when' o

“executed and delivered -shall constitute a - duplicate.. orrglnal but alt the.
counterparts shall together constltute one deed : . R

20, Thlrd party rrghts

291 Third party rrghts _ _ _
' S {a) Exc:ept as expressty prowded elsewhere in thrs deed a person who is not a.
' ~party to this deed shall not have any rights under the Contracts. (Rrghts of Third
- Parties) Act 1999 to enforce,. or enjoy the benefit of, any term of this deed. This = -
“does not affect any rrght or remedy of . a third part’y whmh exrsts or rs avartabte o
apart. from that Act. o _ o R

e (b) - The rights of the partres to rescmd or agree any amendment or waiver under o
- -thls deed are. not subject to the consent of any’ other person .

3@ B Fuﬂher prowslons _
30.1 8 Independent secunty

'The secunty constrtuted by thns deed shall be in addrtron to, and rndependent of any
~-other security or guarentee that the Lender may hold for any of the Secured Liabilities at -
.+ any time. No prior security held by the Lender over the whole or.any part of the Secured -
~ Assets shall merge inthe secunty created by th:s deed S

30_.2_ Contmumg securlty

. The securlty constrtuted by thrs deed shaif remain in full force and erfect as a contlnuang- L
- security for the Secured Llabrhtres desprte any settlement of account, or intermediate
_payment orf other matter or thmg, unless and untn the Lender drscharges thrs deed N

S '.wrl’rmg
o '_ 305 Drscharge condltuenat

' Any release, drscharge or setttement between the Borrower and the Lender shall be-"i'
deemed conditional on no payment or security received by the Lender in respect of the
" Secured Liabilities being avoided, reduced or ordered 1o. be refunded under any law = .
‘relating to insolvency, bankruptcy, wrndmg up, admmrstratron recewershrp or otherwuse L
- Despite any such release, drsoharge or seftlement: - S o B

_(a) the Lender or its nominee may: retain this deed and the securlty created by or.
- under it, including all certificates and documents relating to the whole or any -
“part of the Secured Assets, for any per;od that the Lender deems necessary to
. provide the Lender with secunty against. any such avordence reduct:on or order'
o -'for refund; and - : _ R -
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L o)y the L.ender may recover the value or amount of such security or paymeni from-
- the Borrower subsequently as rf the release drscharge or: sett!ement had not
- gceurred. : . . : -

o 30.4 Cert_ificates_
A certificate or determination by the Lender as to ary amourit for the time being due to it i
. from the Borrower under this deed and the Facility Agreement shall be, m the absence of-_ R
SR any mamfest ervor, conciuswe ewdence ofthe amount due.. : : '
305 Consolldatron o | '
_The restrrctron on the rlght of consohdatlon con‘iarned in sechon 93 of the LPA 1925 shall' | o
o S not apply to this deed L . : o
an 306 'Small company moratonum
o Notwﬂhstandmg anythrng to the contrary in thls deed nelther the obtarnlng of a' B
moratorium by the Borrower under schedule A1l tothe Insolvency Act 1986 nor the doing -

of anything by thé Borrower with a view to ob’ramlng such a moratorrum (rncludrng any-
. prelrmrnary dectsron or rnvestrgatlon) shall be, or be construed as: .

= (a) an event under thrs deed whrch causes any ﬂoatmg charge created by thrs deed' .
o crystalhse ' . . :

B (b)  an event under this deed whrch causes. any restrrctron whrch would not'
- -otherwise: apply to__be |mposed 0;1_ t_he disposal of any prope_rty by the Borrower TR
" {c)  aground under this deed for the appointment of a Receiver. '~
S Not-ic'es :

LK .Dellvery
o Any notice of other commumcatron grven to a party under or. |n connectlon wri:h thrs deed o o
-:._shallbe S - : S :

(a) -.m wrrtrnc

() dellvered by hand, by pre-paid f rst- c!ass post or ether next working day deilvery' '
R servrce or sent by fax; and . _ _ - '

e .'(C)"_"-sentto
o _'_(_i) the Borrower at o _ _ _
' Aipha House, 176a ngh Stree‘i Bamet Hertfordshlre ENS 5SZ
Lo Aftention” .Jason de Savary -
.'{_ii_) _.'the Lenderat: ;
R 15 Thurloe Square London SW72TE o
) 'Attentron Lord Farmer L '

= or to any other address or fax number as is notrfed in wrrtmg by one party to the -:
other from fime to trme o o : : - .



o 312 _'Recelpt by Borrower ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

_Any notrce or other Commumcatron that the Lender glves to the Borrower shail be
deemed to have been received: : : S : '

a) ~oif dellvered by hand, at the tlme |t is leﬂ at the relevant address .. S

" (b) . if posted by pre- pald first-class post or other next worklng day delrvery servrce e
onthe second Busmess Day after postmg, and. . .

' (c) if sent by fax when recelved in Ieglbie form

' A notlce or other communlcatlon grven as descnbed in. ctause 31 2 or clause 31.2 ) o
“on a day that is not a Business Day, or after normal-business hours, in the placeitis
. recelved shall be deemed to have been recelved on the next Busmess Day e

' '31_.3' Recelpt by Lender
| -"_Any notice or- other commumcatlon glven to the Lender shatl be deemed to have been '
SRR received only on actual recelpt : N o K
B (K Servrce of proceedmgs '

-"_"'Thls claus oes not apply to the servrce of any proceedmgs or other documents inoo
any . Iegal actlon or, where appllcable eny arbltratlon or. other method of dlspute_ A
' -;resolutlon e . _ :

. '_'-_.'3'1_"5 5 No notrce by emarl

A notlce or other communrcatlon glven under or in connection Wlth this deed i5 not valld L .: "
if sent by email. : : _ . s

: 32 3 -Governmg tew-ee_;tj_urisd}ietion'_._'_
2 Governmg Iaw o

' 'Th|s deed and any dispute or claim (lncludlng non-contractual drsputes or ctelms) ansmg o
out of or in" connection with it or its subject matter or formation shall be governed hy and- '
construed in accoroance wuth the iaw of r:ngiand and \Naies : . :

322 Jurlsdlctron o

Each party rrrevocably agrees that subject as provrded below the courts of. England and
. Wales shall ‘have éxclusive. ;unsdlctlon over any dispute or claim - (including nan-
. contractual disputes or claims) arising out of or in connection with this deed orits subject
“matter or formation. Nothing in this: clause shall limit the right of the Lender to take
-proceedings against the Borrower in -any other court. of competent jurisdiction, nor shall’-~
- -the taking. of proceedmgs in any one or more jurisdictions preclude the taking of .-
' _proceedmgs in-any -other jLII’ISdtCtiOnS whether concurrently or not; to the extent_' TR
: '-.'permrtted by the Iaw of such other;urrscllctlon ' S L L .

323 : Other servrce

vocebly consents to. any process in eny Eegal action or proceedrngs-I";._ e
belng served on it in accordance wﬂh the provrsrons of thls deed_ .

"~ The Borrower i
- under clause

ae



relating to service of notices. Nothing contained in this deed shall affect the right to serve
process in any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.
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Schedule 1 Real Property
Part 1 Registered Property
N/A

Part 2 Unregistered Property
N/A
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Schedule 2 Relevant Agreements

Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT] _
Parties: [SET OUT PARTIES TO THE CONTRACT]
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Schedule 3 Nottce and acknewfedgement Relevant Agreement

Parl:1 Form ofnotlce o

o [On neae‘ed notepaper of the Berrower}

 [NAME OF COUNTERPARTY]
g _{ADDRESS LINE 1]

[ADDRESS LINE 2}

) _’[POSTCODE}
~ [DATE] | _
. Dear [NAME OF CDUNTERPARTY}

" Debenture dated [DATE]. betwee_e_ EBORROWER} 'and [LENDER] (Lender)"_ |

_ _;_(Debenture)
" We refer to the [DESCRIBE RELEVANT AGREEM ENT] (Contract)

' .Thls letter’ censtltutes notlce to you that- under the Debenture [(a copy of wh:ch s
e attached}] we have fcharged OR assigned, by way ef secunty]  {¢] [LENDER} (Lender) ail. -

our nghts in respect of the Contract

. \We conf rm that;

. We will rémain hable under the Contract to perform all the obngatlons assumed by us '_ :

- under the Contract.

' -Netther the Debenture nor this notice reieases dlscharges or otnenmse aﬁects yeur*_
'hablllty and obligations in- respect of the Contract ' . . _ o

' .Subject to the above, we will- remam entlﬂed to EXercise. alE our nghts powers and-: PRI
--‘dlscrettons under the Contract and. yeu may connnue to deat wrth us-in refation to: the -

""'nctlce to the contrary from the Lender Thereafter aIE such nghts powers end_' _

0_. .Nettner the Lender nor any receiver or delegate appomted by the Lender wrll at any

~time be under any obl:ngatlon or habmty to you under of tn respect of the Contract

- discretions shall be exercxsable by, and notices shall be: gwen 1o, the Lender or as it.

" directs and we will cease to have any. right to deel wrth you in- relatron to tne Contract -

- and yeu must deal only with the' Lender

. Please note that we have agreed that we wsll not amend of waivé any provssren of or '

o -The mstrucnons in this no’nce may dnty be revoked or emended Wlth the pnor wntten'- -

termmate the Contract without the prior written consent ofthe Lender

. consent of the Lender. : : : RO
' Please confirm that you agree to the terrns of this notlce and to act in accerdance wrth

its provisions, by sending the: attached acknowiedgement to the: Lender at [ADDRESS’_ _ .

- OF LENDERY, with a copy to us.

- arising out of or in connection with it or its subject matter or formation, shall be governed =

This notice, and any drspute or claim (mciudtng non—contractual disputes or: cfelme) '

by and constmed in accordance wrth the law of Engtand and Wales. -
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| INAME OF'BORROWER;]

Part.2 Form of ackncwledgement R PP

' [On headed not‘epaper of the counterperry] _. '

o '[NAME OF LENDER]

' -[ADDRESS LINE 1]
_ [ADDRESS LINE 2] A S

_'.'.[POSTCODE] : - B '_ - ................................................
: Dear [NAME OF LENDER] _ | | _
_ Debenture - dated {DATE] between [BORROWER] (Berrewerl ang : ELENDER] R
' gl_ender) (Debenture) _ IR
e cont’ rm receipt from the Borrower of a notrce {Notica). dated [DATE] of [a charge. OR"_ -

~an assignment, by way of security,] of all the Borrowers nghts under {DESCRlBE_
RELEVANT AGREEMENT] (Contract) - .

[Terms defined in’ the Notice shall have the same meenlng when used in thrs_-_ :
_acknowledgement] : . L

' We confirm that:

S We. accept the cont’ rmahons and mstructrons contamed in the Notlce and agree to |
- comply with the Notice. : :

e There has been na amendment waiver or release of any nghts or mterests in the S
Contract since the date of the, Contract - _ '

& We will not cancel avord release or otherwise: allow the Contract io Iapse w:thout_ N
* giving the Lender at least 30 days’ pnorwrrtten notlce _ : S '

o YWe have not as at the date of this acknowledgement rec:ewed notice that the -
-Borrower has essagned its rights under the Coritract to a third party, or created any .
- other interest (whether by way of SSCUI’It‘_y’ or othetwrse) in the Contract in fevour of a
third party. : :

» _' The Lender will not rn any crrcumstances have any Ilabtlity in relatlon to the Contrect o

e The Contract shall not be rendered void, vordable or unenforceable by reason of any .
- non-disclosure by the Lender : _ :

- This letter -and any drspute or claim (lncludlng non-contractua dlsputes or clalms)
- arising out of orin connection with it or its subject matter or formation, shall be governed
by and construed in accerdance with. the law of England and Wales : :

Yours: smcereiy

B '[GOUNTERPAR'TY] .
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Part1 Form of notlce e

on headednoz‘epaperoffhe Borrower] S S L

-~ INAME OF INSURER]
 [ADDRESS LINE1]
[ADDRESS LINE 2]
[POSTCODE] .
[DATE]
Dear [NAME OF tNSURER]

" Dehenture dated. [DATE} between [BORROWER} and [LENDER] (Lender)"-'_::'
- _(Debenture] ' '

. We refer to the {DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY-_'_.-_
' '-NUMBER} (Policy). " : R

This letter- constltutes notice to you that under the Debenture I(a copy of WhICh |s‘; o
_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 all claims and all returns of premtum in- connectton ST
- with the Poticy. . . R

e 'We |rrevocably mstruot and authorrse ydu to:

o [Note the Lender's mterest on the Pohcy as [DESCREBE NOTATION REQUIRED BY S
. LENDER TO - BE ENDORSED ~ON POLICY, FOR ' EXAMPLE, "FIRST_-'
MORTGAGEE"] ‘OR Name the Lender as composite insured in respect of its own
. .separate’ insurable interest under the Poflcy] (except in relatton to publlc I|ablt1ty and-'_ o
- third party liability msurance) : : : S R

e Name the Lender as. first toss payee (other than in respect of any ctalm under any-'." :
L public liability and third party tmbﬂlt\f insurances}. L

u _Comply with the terms of any written mstruchons recelved by you from the Lender R
- . relating to'the Palicy, without notice or reference to, or further authority from;: us: and
- without enquifing as to thEJustlﬂcatlon or the vahdtty ofthose instructions. . '

o Hold all sSums from time to t|me due and. payable by yOu to us- under the Poilcy to the o
B order of the Lender '

e “Pay, or release atl monies to whlch we aré entrtled underthe Pohcy to the Lender or
to such persons as the Lender may drrect - -

e Drsclose mformatton in relahon to the: Pol:cy to the Lender on request by the Lender o

o Neither the Debenture nor this notice reieases, dtscharges or otherw;se affects your i
_Isabtllty and oblrgattons in respect of the Peilc:y S '

_'Sub}ect to the foregomg you may continte to deal wrth us in relatron to the Polrcy untll'.;_' '
: '-you receive wntten notlce to the contrary from the Lender Thereafter we W|Il cease to o
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"have any rrght fo deal with you i re!a’non to the Pollcy and you must deal only wrth the .
‘Lender. _ : _ REE

_ The instructions in this notice may only be revoked or amended W|th the. prtor wntten
“consent of the.Lender. - : - . '

.' Please conﬁrm that you agree to the terms of this notice and to act in accordance with ;ts
provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER} with a copy to us. . . _

This notice; and any dispute or- c[arm (rncludmg non- con*iractuaf drsputes or clarms)
arising out of or in eonnection with it or its subject matter or formation; shall be governed B
by and construed in accordance with the law of England and Waies ' x

Yours srncerely,
INAME OFf BORROWER]
Part 2 Form of aéknowiedgemem.
| [On headed notepaper of the msurer]

[INAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[Posrc-ODE].

- [DATE]

Dear [NAME OF LENDER]

Debenture dated [DATE] be’tween [BORROWER} {Borrower) and [LENDER] :
. {Lender) (Debenture)

We confirm receipt from the Borrower of a notrce (Notlce) dated JDATE] of [a first fixed -
charge in favour of the Lender OR an assrgnment to the Lender, subject to a proviso for
reassignment] 'of all the Borrower's rights in [DESCRIBE INSURANCE POLICY ANDITS -
‘NUMBER] (Policy), including all claims, the- proceeds of all claims and all returns of
premlums in connection with the Pohcy

'[Terms defined in’ the ‘Notice shall have the same meamng when used rn this
-ackniowledgement ] : : _ :

" We conﬂrm that:

.. We accept the mstructrons and authorrsatrons contarned |n the Notice and agree to .'
' comply with the Notice. _

e e have [noted the Lenders interest on the Polrcy as [DESCREBE NOTATION -
REQUIRED BY LENDER TO BE ENDORSED ON FPOLICY, FOR EXAMPLE, FIRST
'MORTGAGEE] OR named the Lender as composite insured in respect of its own

'separate insurable interest under the: Polrcy] (except in relatron to pubiic Irab:llty and -

third party Irabrlrty msurances) _ '

43



« There has been no amendment, waiver or release of any rlghts or interests in the -
Pullcy since the date the Poficy was issued. :

e We have fiot, as at the date of this acknowlecigemem recewed notice that- the
Borrower has assigned its rights under the Policy to. a third party, or created any
other interest (whether by way of secunty or otherwise) in the Pohcy in favour of a = .

- third party. _

s The Pohcy shall not he avmded or vmated as agalnst the Lender by reason of the act
“-or default of any [other] insured party or any misrepresentation, non- drsclosure or.
failure to. make a-fair presentation of risk by any [other] insured party o

s [We waive our nghts of ‘subrogation agatnst the Borrower, the Lender and the .
- tenanis of any charged Property other than any such rights arising in connection with
any fraud or criminal offence commrtted by any of those persons in respect of any'
Charge Property or the Paolicy.]

e We will not repudlate rescind or cancel the Ponc:y, treat :t as avoided in who[e of in
- part nor treat it as expired due to non-payment of premlum wrthout gwmg at [east 30
~ days' prior written notice to the Lender. _

“a The Lender will not have any liability for any premlum in re!ation to the Polfcy unless
it has expressly and specifically requested to be made liable in respect of any
" increase in premium or unpaid premium in respect of the Policy. '

This. Ietter and any dispute or claim (including non-contractual dzsputes or cla:ms)_.
arising ouf of or in connection with it or its subject- matter or formation), shall be
governed by and. construed |n accordance with fhe Iaw cf Engtand and Wales

Yours smcerely

~ [NAME OF INSURER]
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" Schedule 5 - Notice and acknowledgement - bank account -~ o

P'a'r"t' 1 Form of notice .

[On headed nofepaperof the Borroweﬂ - e - IR

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON} o
[ADDRESS LINE 1] - - o |
[ADDRESS LINE 2]
ﬁ'_'.{POSTC_ODE} :
" [DATE} o
© Dear [NAME OF ADDRESSEE], e | .
“Debenture dated [DATE] betwaen [BORRGWER] and {LENDER] (Lender) (Debenture)

- This letter constitutes notice to you that under the Debenture [(a copy of which is aﬁached)} we. .
have charged, by way of first fixed charge, in favour of the Lender all monies from time to time =
- standing 1o the credit of the account held with you and detailed below (the Account), together
‘with all other rights and benefits accruing to.or arising in connection wuth 'the Accoun’t (mciudmg '
" but not limited to, entitlements to interest); :

Name of Account: [NAME OF ACCOUNT]-
Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]

' _We irrevacabl y instruct and authorise you'to: -

Disclase to the Lender any mformatlon rekatmg to the Account requested fmm you by the--
" Lender: . . _ '

. [Comply ‘with the terms of any wntten notice or mstructlons reiatmg {is] ihe Account received
by you from the L.ender] : _

{Hctd all sums from *fme to-time staﬂﬁmn 1o the cradit of the Account to the order of the’
' _Lenderj : R ST -

'_{Pay or release aEt or any part of the monies standmg to. the credlt of the Account m:'
; accordance with the written instructions of the Lender} : o .

L Wwe acknowledge that you may comply wnfh the mstruc’nons in this notpce thhout any further_
permigsion from us.] -

[We are not permltted to wuthdraw any’ amount from the Account wnthout the pnor wntien
~consent of the Lender.] S :

[The mstructions in this nottce may only be revoked or amended wrth the pnor wniten consent of
~the Lender. I

~ This notice;, and any dtspute or clalm (mciudmg non-contractual d:sputes or clalms) ansmg ot
. of or in connection with it or iis subject matter or formation, shall be govemed by and construed
m accardance with the Faw of Eng!and and Wales. - ' : :
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Please [acknowledge receipt of this notice OR confirm that you agree to the terms of this notice -
and to act in accordance with its provisions] by sending the attached acknowledgement to the .
" Lender at [ADDRESS OF LENDER] with a copy tous. | S _

'Yours smcere!y

: _{NAME OF BORROWER]
Part 2 Form of ecknomﬂedgement

' {On headeo‘ notepaper of the bank financial mst‘n‘utron or ot‘her person]
o [LENDER] o |
[ADDRESS LINE 1] .
[ADDRESS LINE2]
[POSTC.ODE] -
IDATR]
" Dear [NAME OF LENDER]

. Debenture dated EDATE} between [BORROWER} {Borrower) ‘and [LENDER] (Lendet’}_-.
- -(Debenture) '

We confirim receipt from the Borrower of a. nottce (the Notnce) dated [DATE] of a charge (on the .
-terms of the Debenture) over all monies from time to time standing to the credit of the account
" detailed below (the Account), together with all other rights and benefits accruing to or ensmg in
_connection with the’ Account (mcludmg but not Ilmtted to, ent:tlements to mterest) L

' .We conﬂrm that we _
Accept the instructions contalned in the Notice and agree to compty wnth the Notice.

'[Wltl not permlt eny amount to be wtthdrawn from the Account wnthout your pnor written
- consent.] : : : _ -

e I—tmfe not recewed notlr'e of fhe lntereet m' anv thlrd hartv inthe Accowt

- _Have neither claimed nor exercnsed nor will clalm or exe;’crse eny securtty tnterest set—off -
' counter—clatm or other rtght in respect of the Account . .
.The Account is: B |
~Name of Account: [NAME OF ACCOUNT_I
 Sort code: [SORT. CODE]
_Account number: [ACCOUNT NUMBER]

" This letter, and any dispute or claim (mclucftng nof- contractual citsputes or clatms) arising out of
" or in connection with it or its subject matter or formation, shall be governed by and construed in.
_accordance with the law of England and Wales, _ :

© Yours sincerely,
' Stgned

T



[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]



Exscuted as a deed by THE CORE
. COLLECTIVE HEALTH LIMITED
-acting by... jASacl. DE. SHA’C’f
- a director, in the presence of. .

- SIGNATURE OF WITNESS -
 CLEMENMNTING NlCMQLjoN

NAME

OCCUPATION

Executed as a deed by GEORGE
FARMER in his capacity as LORD
FARMER's authorised
representa&w\and signatory, in the
' presence .

i "“*z«“_ )
R
SIGNATURE OF WITNESS

PALRAGEL, SA L

 NAME

. Sguswomds \L.;,uf' B T WY d I g

~ ADDRESS

QCCUPATION
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