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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9295918

Charge code: 0929 5918 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th July 2016 and created by FIRST CHOICE DESIGN AND

DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th July 2016 .

Given at Companies House, Cardiff on 21st July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made the /dﬂ% day of g] A

BETWEEN

2016

1. LSC FINANCE LIMITED, a company incorporated in England .and Wales (company number
08185244) whose registered office is at 1-7 Fallbarn Road, Rawtenstall, England, BB4 7NT
{the “Lender”y; and

2. FIRST CHOICE DESIGN AND DEVELOPMENTS LIMITED, & company incorporated in
Ergland. and Wales (company number 08295918) whosé registered office is at 4 Station
Read, Girton Road, Cannock WS11 0EJ (the *“Chargor”).

BACKGROUND

Itis intended that this document take effect as'a deed notwithstanting the fact that a Party may only
‘executeit under hand.

The Parties agree asfollows:
1 INTERPRETATION
1.1 Definitions
In‘this Dead the following definitions apply;

"Account” (a) the accounts (if any) with the details listed
under the heading “Accolnts” in Schedule 1 or
such other atcount or accounts as the Lender
may frony time to time designate in'writing; and.

(b)  all Related Rights.

“Kuthorisation” an authorisation, consent, approval. resolution,
licence, exemption, filing, notarisation or registration.

“Business Day” a day (other than a Saturday or Sunday) on which
panks are.open-for general business in London.

“Charged Property" all the assets of the Chargor which from time to time-
are the subject of the security created or expressed 10
be created in favour of the Lender by. or pursuant to
this Deed.

“Enforcement Event” rieans the occurrence of any of the following:

(&) any of the Secured Obligations are not paid or
discharged when-the same:ought to be paid or
discharged by the Chargor (whether on
demand, at scheduled wmaturity, or by
acceleration or otherwise);

{b) the Chargor is in breach of any of its
obligations under this Deed or under any other
agreement between the -Chargot and the
Lender and that breach (if capable of remedy)
has not been remedied to the satisfaction of




(c)

(d)

(e)

63

{q)

(h}

()

().

the Lender within 7 days of notice by the
Lender to the Chargor to retedy the breach;

a default o event of default, However def] ned;
oocurs under any agreement batween tha
Chargor &ind the Lender:

the Chargor is unable or adimiits inability to pay
its debts as they fall ‘due, suspends: making
paymisnts on any of its debts or, by reason of
dotual or antrcrpated financial  difficultiss,
commeénces negotiatiohs with' ohe. or more- of
its creditors with & view to reschedufi fing any-of
its indebtedness;

the value of the asssts of the Chargor Is less
than its liabfiities {taking into account
contingent and prospective fiabilities):

a moratorium s declared in respect af ahy.
indebtedness of the Chargor;

any corporate: action, legal proceedings or
otfier procedure or step is-taken in relation to:

{i the suspenision  of payments, a
‘moratorium of  any indebtednass;
winding-up; dissolution, administration or
reorganisation (by way of voluntary
arrangement, scheme of arrangemesnt or
otherwise) of the Chargor

{H a composition, compromise, assignment

of arrangement with any. creditor of the
Chargor;

(i} “the appointment of a fiequidator, recgiver,

' administrative receiver, administrator;
compulsory manager or -other simijiat
officer‘in respect of the Chargor or atiy of
its assets; or

(V) enforcement of any security over any
assets of the Chargor

any expropriation, attachment, sequestration,
distress "or exgcution: affects any. assef. O
agsets of the Chargor;

any event oceurs‘in relation to the Chargor that
Is analogous to those set ot in paragraphs {d).

1o (h) above; or

any teprasentation, warranly -or statement:

madé or déefned fo be made by the Chargor




"Environment”

“Environmental Law”

“Environmental Peimits”.

"EU Regulation”
“Facility Agresment’
“Finance Documents”

"Floating Charge Property™

"Hazardous Hems"

"Insurance Policy”

“Intellectual Property Rights®

unter this Deed or any other agreemant
betweer' the Chargor and the Lender is or
proves fo: have been incorrect or mislesding
‘when made or deemed to be mads.

the natural and tian-hade environment, including all
or any of the following media, namaly air, watér-and
land (includitig air within' buildings and othier material
or mMan-made- structures above or below the ground)
and any Tiving organismis (icluding ‘Men) or systems
supported by those media.

all ‘and any’international, Europsan Uriion or hational
laws, common. law, statutes, direstives, byelaws:
orders, regulations or -other subordinate legistation,
notices, codes of practice, circulars, guidance notes,
judgments: or decrees, relating to or connectad: with
thie protection ‘of hurian fisaith or the Envirohiient or
the conditions of the work place or the generation,
transporiation, storage, treatment or disposal -of
Hazardous lems.

any permit or other Authorisation-and thie filing of any
nofification, feport or assessment required under any
Environmental law for the operation of the business of
the Chargor conducted on or from the properties
awned or used by the Chargor..

the: Council of the European Uriisr Regulation
1346/2000/EC on nsolvency proteedings.

the facility agreement dated or or around the date &f
this Deed and made between (1) the: Lender and (2)
the Chargor; '

has the meaning giveri o it ii the Facility Agreement;
has the meaning given in-clause 3.1,14.

any waste of any kind, nioise, vibration; sreil, flrmes,
smoke, soot, ash, dust, grit,. potlution, chermicals;
leachats, petroleyrn produicts, ground water, nosious,
radioactive; inflammable, explosive, dangerotis or
offenisive: gases or materials  and  any  other
substances ‘of ‘whatever natiré which could cause
harm 16 the health of living orgdrisms or the
Environment or to public health o welfare,

any policy of insurarice dnd cover nots it whigh the
Chargor miay from tirme to time have an interest,

(@) all present and future patents, trade marks,
sarvice rarks, designs, business narmes,
copyrights, design rights, moral rights,
invenitions, confidential fnformation, krowhow




"nvestments”

“Investment Derjvative Rights”

“lssuer

"LPA 1925"

"Material Contracts™

“Pﬂ'rty.”

"Plant and Machinery™

"Real Property”

{b)

{c)

(a)

{b)

and other infellectual property rights and
Interests, whether registered or unrsgisterad
(including but not limited to any specified under
the: heading “Infellectual Property” in ‘Schedule
i

“the benefit:of all applications and rights {0 use

sughassalsiand
alf Related Rights.

any stocks, shares, debenfures, bonds,
warrants or other securitiss, whethei held
directly by or to the order of the Chargor or by
any trustes, fiduciary or clearance system on lfs
behaif (including, but not limited to, =amy
specified under the heading “Shares’ in

Schedule 1); and

all Related Rights (incliding all rights against
any trustee, fiduciary ot clearance systeiny.

all dividends, nterest or distributions and &l other

rights and benefits of -an incoime nature accruing. at
any time'in respect of any Ihvestment.

the issuer of any Investrient.

the Law of Property Act 1925

(a)

(b)

(e)

the agresments (if any) listed under the
heading "Material C’ont{'a_cis;-" it Sehedule 1

any other contract entered into by the Chargor
that may from tirme to time be identified in.

wiiting by the Lender as & Material Gontract:
and

all Related Rights.

a:party tofhis Deed.

(a)

(5)
(&)

all- equipment, machinery, plant, computers,.
office equipment; vehiclss and all other assets

of a similar nature which are. now, or at any

time after the: dafe of this Déed become, the
property of the Chargor (Including, but hot

limited to, dny specified utider the heading

"Plant and Machinery” in Schedule 1); and
all Related Rights.

any freehold, leasehold or othér immovable
property (including, but nat firited fo, the




"Regeivahles”

"Recelver”

"Related Rights"

"Security Periog"

“Securad Obligations”

12 Interpretation

property (if any) specified in Schedule: 1); and

(b)  any buildings, -erections, fixtures oF fittings from
time to time situatad on or forming part of sush
property -(including any trade fixtures and
fittings); and

(¢)  ali Related Rights.

(8}  alipresentand future hook and ottier debts and
monstary claims owing to.the Chargor; and

{(b)  all Related Rights,

A receiver, manager, administrator of adminisfrative
recelver appointed pursuant to the: provisions of this

Deed-or any applicable [aw.

In relation to-any asset,

{8)  the proceeds of sate of any part of that asset:

{b) all rights under-ary licerice, agresment for sale
oragresmient for Jesse ir respect of that asset;

(e} all  rights; bensfits, claims,  contracts,

waitanties, remedies, securily, indemiities: or
“Covenants:for titte: in respect of that asset; and
{dy any income, moneys and proceeds. paid or
payable it respect of that asset.
the: period beginhing on the date of this Deed and
ending on the date on’ which the Secured Obligations
have been Uncondltionally ané irrevocably repaid and.

discharged in full and the Lander has no cammitment

1o lend to the: Chargor.

all present and future: abligations and, lizbilities
(whather actuyal or contingerit. and whether owed

Jointly-or severally, as principal or surefy and/ot in any

other capatity whatse'e'vef) owed by the: Chargor to
the: Lender togather with -all costs;, charges and.

‘expenses incurred by the: Lender in-connection with
the protection, pressrvation of enforcerrent of its

respective tights against the Chargor.

121 Capitalised terms defined in the Facility Agreement have, unless expressly dafingd in
this Deed, have the same mean ing in this Deed.

141 The provisions of slauss 1.4 (Interpretation) of the Faciiily Agreemnent apply o this
Deed as though they were set out in fill in this Deed, except that refefence fo the:
Facility Agresment with be constried as references to this Deed,




1.1.2  Inthis Deed:

2) words importing the singular shaltinclude the plurat-and vice versa and- words
denoting any gender shall include-all genders;

b} an Enforcement Event is “continuing” if it has not been remedied or waived;

&) the: words "including” shall not be corstiued as limiting the generality of the
‘words preceding it; '

d “clearance System” means a porson whose business i§ or Includes the
provision of cleardnce services or security aceounts or any nomineg or
‘depositary for that persor: and

&) unlass the contest oéh'emisfa requires, any referenice to "Charged Praperty”
includes any patt of that Charged Property, any proceeds of that Charged
Property and any present and future asseis of that type.

14.3 Any covenant by the Chargor under this Deed remalns In fores during the Sectirity
Periad and Is.given for the benefit of the Lender:

1.1.4  The terms of any: finance arrangeménts betwesn the parties to this. Deed are
incorporated.In this Deed 1o the extent required fo ‘ensure that any disposition of Real
Property contained in this Deed is 2 valid disposition in acsordance with Sestion 2(1)

of the Law of Proparty (Miscellanegous Provisions Ast 1989,

1.1.5  Unless expressly provided to the contrary in this Deed, a person-who is not & Party
has no right unider the Contracts (Rights of Third Parties) Act 1999 to enforee or to
enjoy the benefit of any term of this Deed.

116 Notwithstanding any terms of this Deed; the consent of any persor who isnota Party
is hot required to rescind or vary this Deed at any fime.
1.3 Genersl
1.3.1 The fact that no or incomplete detalls of any Charged Property are inserted in
Schediils 1 {Charged Froperlyy does rot affect the validity ‘or enforceability of the
security created by this Deed,
1.3.2  If the Chargor assigns an agresment undsr thia Deed and the assigniment or charge
: breaches a term of that agreement because & third: party's consent has not: besn

obtained:
a)  the Chargormustnotify the Lender immeadiately:
3)] Unless the Lender otherwise requiras, the Chargor must use-dll reasonabls

endeavours to-oblain the consent as soon as practicable; and

) the Chargor rmust promptly supply the Lender with: & copy of the consent
ubtaingd byit.

2 COVENANT TO PAY

Thé Chargor covénants that it will pay-and discharge the: Secured Obligations to the Lender
as.and when the same are:due. '




3.1

GRANT OF SECURITY

Charges

The Chargor with full title guarantee in accardance with the Law of Property {Miscellaneous

Provisiors) Act. 1994 charges in favour of the Lender as continuing security for the payment
and discharge of the Secured Obligations:

311

342

318

317

31.8

3.1.9

3110

3141

3412

3.1.13

3.4

by way of legal mortgags; the Real Property now or at any-time after the date of this.
Peed belonging to the Chargor;

by way of fixed -éha'rge, -any Real Pr:op_e;ty now-or-at any time after the date of this
Deed belonging to' the Chargor {other than property charged urider clausa 2.1.1
abovs):

by way of fivad charge, all Plant and. Machinery owred by it and its interest in any
Plant and Machinery in its possession:

by way of fived chargs, all present and futire Receivables, other than those validly
:ahd--effective_ty'as's“i_gr}ed under clause 3.3

by way of fixed chargs, othei than those validly arid effectively assigned under clause
3.3,

ay all present and future Investmants:
by all investment Derivative Rights:
¢} where any Investment is hefd in.a system for the teposit and settiemeant of

transactions in ihvestments, afl rights against the operator of such system or
any participant in respect of sueh Investment:

by way of fixed chargs, 4l present and future Intellectual Property Rights;

by way of fixed charge all of its rights In respect of any amount standing to the cradit
of any Accounts and the debt.represgnted by those Accounts;

by way of fixed charge, the goodwill of the Chargor:.

by way of fixed charge, the uncalled capital of the Chargoi:

by‘way of fixed charge, all rights, interests and-claims inthe Insurance Palicies, other
than those validly and effectively assigned under clatse 3:3;

by way of fived charge, all vights, inférests and claims in the Material Contracts, other
than those validly and affectively assignad under clayse 3.3

by way of fixed charge, the bensfits of 4il licences, consents and authorisations held

in Connection with-its business o the use of any Charged Property, and the right to
any compensation in respect of any of them:

by way-of fixed charde, all rights; interests and claims i any: pengion fund Hiow or in
the future; and.

by way of floating charge, tha whole of its undertaking and asssts, preserit and flture

other than any assets validly and effectively mortgaged, charged or assigned by way
7




32

3.8

44

42

of security (whether at law or in equity) by this Deed (the "Floating Charge
Property").

Qualifying Floating Charge

Paragraph 14 of 'Schedu_le B1.of the Insolvency Act 1986 shall apply to-any 'ﬂ'oat_irsg charge
created by this Deed and the floating charge-credted under this Deed is 5 "qualifying. floating
charge” for thesa purpoges.

Securlty Assignment

331 The Chargor with full titte -guatantee assigns o the. Lender absolutely, subject fo a
proviso for:re-assignment on, redemption to the Lénder as continuing security for the
payment and discharge of the Secured Obligations all of ifs righits; fitle, interest and
benefit from time to time in and to the:

a) Material Contracts;.
b} Insurance Polisies:
¢} Investments: and
dy Receivables.

3.32  Tothe extent that any-right desaribed n clause 3.3.1 js not assignable of capable of
assignment, the assighment puiported fo be-effscted by clause 3.3.1 shiall operate as
an assignment of any damages, compensation, réfuneration, profit, rent ot income
which the Chargor may derive from that right or be entitled to.in respect of that right.

CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any time by noticé in writing 6 the Chargor immediately convert the

fioating charge created by clause 3.1.14 into & fixed charge as regards any property or assets

:speciiied in the notice ¢

411  an Enfarcement Event hag oceurred and'is continuing; ot

4.1.2° the Lender considers that any ‘of the Charged Property may be in jeopardy or in
danger of being seized or sold pursdant to any form of legal process: of

413 the Lender considers that it is-desirable in order t6 protect the priority of the seeurity

created under this Deed.
If, without the prior written consent of the Lénder:

421 any steps are taken for ahy of the Charged Property to becorie siibject to any
security in favour of any other persor: or '

422 any person levies oraffempts to levy any distress, sxecution or other process against
any of the Charged Prop efty; or

423 a resolution is passed or an order js made for the wmding’mup,. dissofu‘t’ior;, or fe-
organisation of or any steps are taken fof the appointment of an administrator in
respect of the Chargor,




4.3

5.1

52

B.%

6.2

the floating charge created under clause 3:1.14 by the Chargor will automatically be.
converted (without hatice) with immediate effect iito & fixed chargein respect of the relevant
Floating Charge Property.

Thee floating charge Greated under this Deed shall not convert Into.a fixed charge- solely by
reason of a moratorium being obtained under the Insolveticy Act 1986 (or anything done with
aviewto obtaining suich-a moratoriumy in Tespect of the Chargor,

NEGATIVE PLEDGE

The: Ghargor shall not create or permit: fo subsist any security over any -of the Charged

Property; other than any lien arising by operation of law and in the ordinary course of trading
and not as a result'of any defatilt or omission by the Chargor.

T’h_e Chargor shall not enter into a single transaction or & seriss of transactions (whethar
related or not and whether voluntaty or involuntary} to sell, discount, factor, transfer, assign,

fease, fend or otherwise disposs of any-of the Chiarged Propetty.

PERFECTION OF SECURITY
Deposit-of Title Docurmants

Immediately following the execution” of this Deed (or; if later, the dats of acquisition -of the
relevant Charged Pragetty), the Chargor shall deposit with the Lendar:

8.1.1 all deeds and documents of fitis telating to the Charged Praperty;
6.12  4dillnsurance Policies fowhich the Chargoris entified to Possession;

613  all cortificates relating to the:Investimerits together'with stock transfer forms éxecuted
in Blank: and

814 al!'-Oih’ér-d_o__'(_:um_ents:_as the Lender (acting feasonably) may from time o time feduire
for perfacting its title to the Investinents: or for vesting .or enabling it to vest the
Investments in itself or its nominees orin-any purchaser.

Notices 6f Assignment

The Chargor shall, ori the date-of this Desd Gand within five: Business Diays of obtaining any
Insurarice Policy, opening of any bank account or executing any Material Contract after the

date of this Deed):

621 give nofice in the form set out in Schedule 2 {(Form -of Notice of Assignment to
Contract Counterparty) to &ach person with whom the Chargor has entered into a
Materlal Contract and shall use all reasonable endeavours to procure that éach
addressee of such nofice promptly provides an acknowledgement to the Lender i the.
form set dut in Schedule 2 (Form of Acknowledgement from Com"-re_c't'iCcunterp'an‘y)_;

B:22  give notice in the fore set-out in of Sehedule 3 (Form of Notice of Assignmant to
Insurers) to each insurer with whom the Chargor hias an Insurance Policy of the
‘assigniment and shall use 3l reasonable. ehtdedvours o procure that each addrésses
:of such notice will promptly provide an acknowledgement to the Lender in- the form
et ot in Schedule 3 (Acknowledgement and Uridertaking); and.

6.2.3  give notlee in the form set out in. Schedule 4 (Form of Notice of Assignment to
Account Bank) & sach bank at-which an Actount is Feld and shall use all reasonable
s




8.3

64

8.5

71

8.1

endeavours -_to‘ procure that each such bank will. promptly provide an
acknowledgement to the Lender in the fofm get outin §cheduie 4 {Form of Actournif

Bank Acknowledgement).
Registration of Intellectual Property Rights

The Chargor shall, if requested by the Lender, execute all'such docurnerits and do-ail dcts

that the. Lender may reaisonably tequire. to record the interest of the Lender in any registers
relating toany registered Intellectual Propeity Rights.

Land Registry disposal restriction

In respect of ‘any Real Property or part of or interest in any Real Property title to which is
registered at the Land Registry {or any unregisterad land subject to first registéation), the

‘Chargor shall apply or consent to an application being madeto the Chief Land Registrar to

anter the following restriction on the Register of Title for stich Real Property:

No disposition of the registered estate by the proprietor of the reyistered estate is to be
registered without a written consent signed by the proprietor for the time belng of the Deed
dated {e] in favoir of LSC Finance Limited refarred toin-the charges:register.”

Tacking

The obligation on the part of the Lender to make fuither advances to the:Chiargor is desmed
to be incorporated-in this Deed:and the Chargor shall apply to'the Chisf Land Registrar for the
following to be -eg’ierec? on the Register of Tile In relation to any Real Property-the-title to

which i régistered at the Land Registry:

“The Lender under & facilily agreemont dated [o] between the Chargor and the Lender is
undet ar.obligation {subjéct to the terms of fhat facility agreement) to the Chargor fo make

Hfutther advarnces and the security agreement referred to in the charges register dated [e] in

favour of the Lender secures those further advances.™
FURTHER ASSURANCE

Thie Chargor shall, at its own ex;:ense_,_prémp'tiy take whatever action the Lender may require
for: ' :

7.1 wreating, perfecting or protecting the security intended to bercreated by this Deed:
7.1.2 facilitating the realisation of any of the Chargad Property; or
713 facllitating the exerciss of any tight, power or discretion exercisable by the Lender or

any Recelver (or any delegatés or sub-delegates) In respact of any of the Charged
Pioperty, '

including the exetution of any security of other docurnent {in sugh fotm as the Lender may

reasonably reduire), the giving of any notice, order or direction and the making of any
registration which the Lender may think expedient,

REPRESENTATIONS.
The Chargor represents and warrsints to-the Lander, on the date of this Deed and o sach

date during the Security Period by réferérice to the facts and circumstances therexisting that:

10




9.1

8.4.1

81.2

B4

815

8.1.9

itis a corporation, duly incorperated and validly existing under the law of its

Jurisdiction of Incorporation:

it hasthe power to own s assats and carry on its- business as it is being conducted;
thie Charged Property s, or when acquired will be; legally and beneficially owned by
the Chargor free of any seturity other than security created by or expressly permitted
by'this Deed:

this Deed creates the secutity which it purports to create and 1§ not liable to be

-svoi_ded"o_r' otherwise set aside on the liquidation or administration of the Chargar or
otherwise:

this: Deed s its legal, valid and binditig _obli'gstién_ and, subject {0 the genheral
principles of faw fimiting its obligations, is enforceable in-accordance with its terms;

it has the powar to enter inito, parform and daliver and has taken all necessary action
to-authorise fts entry ints; performanice and delivery of this Deed and the transactions:
contemplated by this Decd:

all authorisations required or desirable 6 enable it fawfully to. enter into, sxerciss its

rights and comply with its obligations under this Deed arid to make this Deed
admissible in svidence in its jurisdiction of incorporation have beéen obtained. or
effected and-are in full force and effect;

the Investmients are .ful_ly paid and are fot subject o any option to purchase of sirmitar
tight; gnd

for'the purposes of the. EU Reguiation, its-centre of main interests (as that expression:

is Used in Article 3(1) of the EU Regulation; & situated in Englang 'and"Wa:l'e'-'_s_" and it
has no other “astablishment” (as that term is used in Article 2{(h) of the EU

Regulation) in any other jutisdiction,

UNDERTAKINGS

The Chafgor covenants and agrees with the Lender that it will; during the Security Period:

Charged Property generally

g14

91,2

914

if-an- Enforcement Event is continiling, permit the Lender andfor its-delegates (not

tmore than ongé in every financial year unless the Lender reasonably suspects: an

Enforcemernit Event is continuing or may occur) accsss at ol reasonable times and:on
reasonable notice at the risk anid cost of the Chargor to the premises’ (including,
without limitation, any Charged Property), assels, books, a6counts and records of the
Ghargor;

pravide the Lender with all information which it may reasonably request in relation
the Charged Property;

comply in all material respects with afl obligations in relation to the Zchaifgéd Préperty

urider any present or futiure taw, regulation, order or instrument of any competent

authority or other.approvals, licenhces or citisents:

notify the Lender within 14 days-of receipt of svery application, requirement; notice,

order or proposal given, oF made in relation to; the Charged Property by any

compstent authority and (if requirad by the Lender) immediately provide it with a copy
ik




9.2

815

of the same-and efther (i) comply with such notice, order-ot proposal or {ify make such
objections to the same as the Lender may require-or approve’ '

duly ‘and punctualiy pay all rates, rents, taxes and .other outgeings owed by it in.

respect of the Charged Property:

comply in all respects -with any covenant, stipulation or obligation {restrictive or
otherwise) at any time affecting the Charged Propérty;:

fiot, except with the prior writteri. consent of the Lender (stich congent ot o be
unreasonably 'Withhet'd'. or delayeds, enter into any oherous or rastictive obligation
affecting any of the Charged. Property ‘of dgree to any améndiment, supplemant.

waiver, surrender or release of Aany covanant; Stipula'tio_n- or ghligation (restrictive-or

otherwise) at any-time-affecting the Charged Propetty; and

Mot do, cause or parmit to be done o omit to do anything Which may in any way
dep'rec‘ja_te; Jeopardise ot otherwise prejudice the valie or marketability of any of the
Charged Property:

Property matters

9.2.1

822

8.23

82,4

9.2.5

nol, exceptwith the priotwritten consent of the Lender:

a) grant or agree to grant any lease, licence or other right-of occupation or rght
to receive rent in respect of any of the Real P roperty;

bj accepta surender of any lease, licence or offier right of occupation (whether
‘independently orinder any statutory bowar);

) i consent to any sublease or assignment-of any interestin any part of the Real
Property;

comply with all Erivironmental Law;, obtafn, maintain and erisure cofnpliance with all

requisife Environmental Parmits and implement procedures fo riohitor compliance.

with and to prevent fiability under any Environimental Law;

maintain: all ‘buildings, plant; machinery, fixtires and fittings. forming part of the

Charged Property in-a géod and substantial répair and condifion and, as appropiiate,

in good working order:

) exercise its rights and cotmply-with. its: obligations untler ary headlease:

e}] use its reasonable endeavolrs to erisure that each landlord complies with its
obligations under sach headiease; or

G if redjuired to do s0-hy the Lender -a.pp-!f\:} for release against forfeiture of any

headlease,

in & proper and tirmesly manner:

net:
a) agree to any amendment, ‘supplement,. waiver, surrender or rolsase of any
' headlesse:
12




9.3

828

9.2:7

9238

929

9.2.10

8.2.11

b) exercise any right to-break, determine or extend any-head lease; or

&) do-or parmitto be dona anything'as a result of which any.ledse may be fiable:
toforfeiture or otherwise be terminated:

any Real Property 'or-car'ry' out ariy d'emo'ﬁti'oﬁ; construction, structural .a‘i_tferatio'n_s ol
additions, devefo:pmenjt Of ‘any similar operaticns in respect of -any part. of its Reaf
Property except mainitenance of the building, plant, machinery, fixtures and fittings or

the carrying-ouf of non-structural improvemerits- o alterations which affect only the

Interior of any building on any Real Property:

comply in all respects with alt plannirig laws, permissions, agresrmerits and conditions
towhich its Real Property may be subject;

grant the Landor on requeast 4l r‘easbnabie.-facirit’%és_withia' the powsr of the Chargor
to allow the Lender {or its lawyers) to carty out {at the Chargor's expense)
Investigations of fitle to the Real Property and to make all-enduiries in relation to any
part.of the Real Praperty which-a prident martgages might carry Bk

immediately: upon damarid by the Lender, provide the Lender with such information
and documants as may be tequired 1o enable tie Lender's. lawyers: to Prepare a
report as-to the title of tha Chargor to the Real Property doncerning those iterng which
may properly:be sought to be coverad by-a prudent mortgagee in-a lawyer's report of
this nattre;

notify the Lefider imnediately upon the acqlisition of-any Real Property;

In respeot of any Real Property which: is acquired affer the: date of this Deed, title ts
which is.registared:at thie Land Registry orwhich is required-to bas-so Tegisterad:

&) immediately on request by the Lender and atthe cost of the Chargor‘_,. execule
and deliver to the Lander 3 legal mortgage In favour of the: Lender of that:
property In any form (Consistent with this Deed) which the Lender may
regquirg;

by . _giye written notice of the seeurity to.the Land Registry and procure that notice

' of the security is clearly notad in‘the Register of Title for such Real Propariy:
¢} procure thatag persen is registered as proprietor of any-such property under
the Land Registration Acts 1925 162002 without the-prior written congent of
the Lender;

Plantand Machinery

931

9.3.2

9.3.3

maintain at fs owi expense all Plant-and Machinery for the time: being owned by it i
good working stder ahd cond tion (orditary wesr and tear exceptad); .

Immediately on Tequest by the. Lander. affix to any ftem.of Plant ang Machinery &
durable notice 6fthis Deed in:such form ag the Lender'may require:

ot make any material afisrations or additions to-any Plant and Mashinery which are.

reasonably likely to depréciate, jeopardise o prejudice thelr valueor arketability:

13




9,34 not except with the prior written consent of the Lender remaove any Plant and
Machinery from the Charged Property except for the purpose of miaitenance
pursuant to theterms of this: Dead:

94 Insurance

941

9.4.2

9.4.3:

ensure that at all times insurances are maintained i full force and effect, which:

&) insure it in respect of s interests. in any Charged Property and the plant and
machinery on -each Real Property {including fixtures and improvarents) for
their full replacement value (belng the fotsl cost: of -entirely rabuilding,
reinstating or replacing the relevant assst if it is completely destroyed,
together with all refated fees and demiition costs) and to '

it

provide cover against loss of damage by fire, storm; tempsst, flood,

‘earthiquake, lighthing, explosion, impact, aircraft and other aehial

devices and ‘articles -dropped from them, rict, ¢ivil. commotion and

malicious darmage, bursting or-ovatflowing of water tanks, apparatus

orpipgs and all othet normally insurable risks of loss of damags;

provide cover far slte tlearance, shoring oF propping up, professional
fees: and value added tax together with adequate allowance for
inflation;

provide -cover agaihst: acts of terrorism; including ahy third pariy
liability arising from such acts;

provide cover for loss of rent (in respect of a period of rict less than
thiree. years or, i longer, the mininum pariod requited. under any
lease docurrients) including provision for any increases in rent during
the period of insurance; and

b) include property owners’ public iability and third party liability insurance;

) Insure such other risks a5 a prudent comipany Ji the samie business as the
Chargorwould insure: and

2o} i each case:are in an amount, and in form, and with-an nsuiance compaty

or underwriters, acceptable at all tires fo the Lendar;

procure that the Lender is iamed as co-insured under sach of the [nsurance Policies.
(othetthan public liability and third party liability insurances) but without liability on the
part of the Lender for any- premium in relatian o those: Instrancas;

procure that the insuranca Policies coniply with the following requirements:

) each of the Insurance Policies mustcontaln:

i

a non-nvalidation and non-yitiation clause undér whick the Insurance
will riot be vitiated ér aveided-as against any insured party as a result
of ahy.circumstanciss beyond the contro! of that insured party orany
misrepresentation, nonh:distloslie, or breach of any policy term or
condition, o0 the part of any insured party of any agent of any
Insured garty;

4




ii 8. waiver of the rights o ‘subrogation of the insurer as agalnst the
Chargor, the Lender and the tenants of sach Regl Proparty: and

iii a loss: payee clause in-such terms &g the Lender may reasonably
require in respect of nstirance claim paymeants otherwise payable to
the Chargor;

b) the insurers must give atleast 30 days’ nofice to the if any insurer proposes

o repudiate, rescind or cancel any Instrance; fo treat it as avoided in-whola
or in parf, to-treat It as-expired dus to non-payment of pramium or othetwise
deching any valid ciaim underit by or o behalf of any insured party. and muyst
dive the opportunity: to rectify any such non-payment of premium within the
notice period: ‘ahd
¢) the C-harg'o'r-mu_s‘t be'free to assign all-atfiounts payable to it under each of it
Insurance: Policies ang alt its rights I sonnection with those amouits: in
favour of the Lender:

944  use all reasonable endeavours to ensire that the Lender Teceives copies of e
Instranes Policias, receipts for the payment of premivms for insurance arid any
information in Lonnection with the insurancas and claims under tham ‘which. tha
Lender may Treasonably require;

9:4.5 promptly fotify the Lender of
a) the proposed terms of any future renewal of any of the Insurance Palicies;
by any -amendment; supplement,  extension. termination, avoidance or

cancellation of any of the Insurance Policies Made- or, to its knowledye,
threatened or pending:

c} any elaim, and any actual or threatened refusal of any claim, under any of the
Instrance Policigs: and '

d) any event or circumstance which has led or may lsad to a breach by it of any-
term of this clause:

946 comply with the ferms of the Insurarice Policies;

947 notds oF permit anything to be done which may make any of the Insutarice Polisies

9.4.8  comply with a Teasonable risk improvement requirements of its insurers;
949  ensure that:

a) &dch premium for the nstrance Poligias: is pald promiptly and in any event
prior o:the commencement of the pefiod of insurancs for which that premium
is payable: and

B) 4l otfier things. necessary are done so as o keep each of the Insurancs
Pdlicies in forse:

15




9.5

8.6

8.7

Intellectual Property Rights

g9:5.1

952

9.5.3

9.5.4

8.56

§.56

preserve and maintain the subsistence and validity of ‘the Intellactual Property
necessary forits busihess;

use reasonable ehdeavours to prevent any infringement in any material: respact of
the Intellectual Property;

make registrations and pay all registration fees and "faxes necessary to maintain thie
Intellectiial Property in full force and effect and tecord Ifs interestin that Inteliactaal
Property;

nol use or permit the Intellectual Prc_perty to be used in-a way or take anystép-oromit
to take any step in respect of that Inteliectual Property which fhay materially and

-adversely.affect the existence or value of the Intellectual Prapekfy"ar"impérﬂiits'“'righ't to
use siich proparty:

not discoritinue the use of the Imtellectual Property:

maintain @ comprehensive, detailed- and up-to-date centralised record. of all its
Intellectual Property Rights {inciuding details of ‘agents engaged in relation to
registrations of it): and, when reasonably requested by the Lender; immediately
previde to the Lendar a copy of such record ardfor-a summary of all its intelfectual
Property Rights created.or acquired since the date of this Deed or the date of last

notiflogtion:

Recelivables

9.6.1

ge:2

964

deal with the Recelvables in accordance with any directions given in writing from time
to time by the Lenderand, in the absence of such directions, hold the Receivables on
trust for the: beniefit of the Lander:

after the: sacurity. created under this Deed becomes enforceable; ‘comply with -any
netice served by the: Lender on the Chargor prohiblting the Chargor from withdrawing
ali or-any monies from time to time standing to the credit of its accounts: with any

bank, finaticial institution or other-parsan, axcept with the prior wiriten corisént of the

Lender:

if called-upon so'to do by the Lender, sxecute 4 legal assigrment of the Receivables.
to the:Lender It such terims as the Lender may require ‘and give notice thereot to the
debtors from whom the Receivables are dus, owing-or Incurred;

deliver t5 the Lender sach 'én'f_o_r_maﬁon-as to the armount and natire-of its Recelvablas
as the Lender may from tinie to time reasohiably require:

Ihvestnants

874

972

9.7.3

promptly pay all calls of other payiments which may becarrie due in respect of tha
Investments:;

promptly send to the Lender copies of all notices, circulars, reports; -accounts and

other documents which are sent fo the hividers of any Investmerits;

at the request of the Lender, procure al consents, waivers ahd approvals which are

necessary, under the articiés of assodiation of any Issuer of otherwise, for the

transter of the Investrents to' the Lender or its. nominee ot to & purchaser upch the
15




9.8

8.7.4

Q.75

978

977

9.7.8

enforcement of this Deed and to procure. the . amendment of the share transfer
provisions of each Issuer's articlas of association in such manner as the Lénder inay
teguirerin order-to-permitsuch a fransfer:

if so requested by the Lender:

&) instruct any clearance system to transfer any irvestment held by it for the
Chargor or its-hominee to an account of the Lender or its nomines with that

clearance system: and

5y take whateveér action tha Lender may request for the dematerialisation of ra-

materialisation of any Investment held in 2 clearanice systerm;
without grejtidice to tha above, permit the Lendsr, at the expense of the Chatgor, to
take whatever agtion it deems necessary for the dematerialisation or re-
ratetialisation of any invesiment:

until the security created under this Deed betomies enforceable, be entitled to:

a) receive and retain all-dividenids, distributions and other moneys paid on or
derived from the l'n've'sfm'eﬁfs;_'-an_d

b) exercise all voting and other tights-and powers attaching fo the: investments

Pprovided: that it must not do $6 in a manner which is prejudicial o the
Interests of the Lender under this Daed:

after the security created under this Déed becomes enforcsable:

a) hold afi dividends, d istributions and ofhier moneys pald on 6r derived from the

Investments -on. frust for the Lender and pay the same immediately upon
receipt irito the Account; and -

by -comply-and procure that Its nofminses comply: with any directions: fram the
Lendsr concerning the exercise of all voting and other rights and powers
attaching to the Investmatits;

at any time after the security created under this:Deed-becomes enforceabls, permit
the Lenderto complete the instrument(s) of transfer for the Investrnents on behalf of
the C’hazgor”in favour of itsaif or such other persén as it may select;

Material Contracts

8.8.1

'.'9.;8-,2

9.8:3

9:8.4

not; without the prior writteh conserit of the Lender, amend or walve any term of any
Material Confract; terminztea any Material Contract of rélease any other patty from its
obligations inder any Material Conlyact:

duly perfoith its obligations under each Material Contract; nofiy the Lender of any
material default by it or any other party under any Materlal Contract and not take any
action which-would redtice or impede recoveries in réspéct of any Material Contract:

provide to'the Lender, s soon as ‘practicable uoon receipt, copies of all notices which
it may from time to time recelve from any other party to-any Material Contract:

diligently pursue its rights under each Material Contract (to. the: extent that such
exercise would:not result in'a'an Enforceiment Event);

17




2.9

810

9.1

9:12

10

101

102

10.3

Centre of Main Interests

not, without the prior. written: consent of the Lender, change its centre of main interest (as that
expression-is used in Article 3(1)-of the EU Regulation) to somewhste other than England anid
Wiales, nor will ‘it have any establishmert (as that term s used in Atticle 2{h}y of ‘the EU
Regulation) in-any other jurisdiction:

Goodwil

9.70:1 not, except with the - prior wiilten consent of the Lender (siich consent not to be
unreasonably withbield or delayed), grant any franchise, licence or sther authority to
any person to use its company name, frade name of busihess riame of atiy other
business dsset which will materially and aciverseiy affect the value of the gaodwnil of
the: Chargor;.

9.10:2 where the prior written corisent of the Lender had been given under clause 9,101,
eomply with tlause 9.6 Iri relation to any income ormoniss receivable in respect of
such frarichise, licghce or authority as if such incomeé or monies were Recelvablas;

Ungalled capital

8.11.1 noteall tip, or receive in advance of its due date, ahy uncalled capital;

9.11.2 pramptly apply @iy paid capital towards the repayment, in full or in part; of the
Secured Obligations: and

Accounts

9:12.1 notwithout the prior wiitien consent of the Lender, withdraw any moties standing to

the credlt ‘of an-Actotint,

ENFORCEMENT OF SECURITY

Enforcement

Ttie security oreated under this Deed shall becomie immediately enforceable if an
Enforcetment Event is continuing.

Powsrs on enforcermeant

Atany time after thé security craated under this Deed becorries enforceable, the Lender miay,
without notice to the Chargor and whisther of ot it has: appointed a Reteiver, exéroise:

10.2.1 all of any of the powers, authorities and discretions conferrad on morigagess by the
LPA 1925 (as varied or extendead by this Daed);

10.2.2 allof the powers conferred on the holder of aqualifying floating charge (as defined in
the Insolvency Act 1986) by the ltisolvency Act1986; and

10.2.3 all orany of the powers conferred by this Deed.

No Liabiiity as Mortgagee in Possession

Neither the' Lender nor any Receiver shall be liable to decount as g mortgages in possession
i respect of all or any part of the Charged Property: of be:liable for any loss upon realisation

8




i

111

2

11,3

11.4

116

11.6

117

POWERS OF THE LENDER

Extension of Powers

& variation and extension of the statutory Power of sale under section 101 of the Lpa 1925
and such power shall arise (and the Secured Obligations: shajl be. deemed due and payable
for that purpose) on execution of this Degd.

Restrictions

Sections 93 and 103 of the LPA 1925 shail not apply to this Dead,

Power 6f Loasi £19)

Discration

Any liberty or power which may be exercised or any determination which. may be made

hereunder by the Lender or any Receiver may be exercised or madea in. its- abisolufe and
unfé’tterededi:scretion 'With'aqt:any'-o-bﬁg'a'tfcr_r' 10 give reasons,

Defegation

Each of the Lender-and any Receiver shall hava fuji power to delegate {either geherally -or
specifically) the bowers, authoritigs and diSCJ*eﬁ_Ohs:'EOH’fEi‘f_‘_Ed 0N It by this Desqg fincluding the
power of attorrey) on syeh terms.and sonditicng as-it shall ses fit which delegation shal| riot
breclude either the subsequent aiarcise of slieh pawer, authority ot discration by the Lender
or the Receiver itself or any subsequent delegation or revecation theteof,

position of the. Chargor. Al feeg and éxpenses incurred by the Lender in connection With
such investigafions shall be payable by the Chargor and the Chargor consents to the:
provision by the Lender of all information in relation to the Chargor which the Lender provides
to any person in relation to ih_e'p.répafatioh*o’f'an'y:SUCh TeporE.

Power to Remedy

I atany time the Chargor does hot.'co_mpjy with any of its obligations urider this Deed; the
Lender may (biit shall not be obliged to) rectify sueh default and the Chargor irre_vo"c’:ably
authorises the Lender; ity employees and agents, at the Chargor's expense, to do all.sych
things.as are hecessary or desirabile to rectify suich defaut,
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12

121

12.2

123

13

T34

APPOINTMENT OF RECEIVER
Appointment.and Removal

At any time after the security created under this.Deed becomes erforceable, or if requested to
do soby the Chaigor, the Lendsr may{by desd or otherwise and acting thraugh its authorised
officar):

1241 a'p';_::oin’t- One or more: persons jointly- or severally to be:a Receiver of the whole or any
part-of thé Charged Property;

1212 remove (sofaras it is lawiully able) any Receiver so appointed; and

12:1.3 appoint another person aé an additional or replaceient Receiver,
Restrictions on-dppointiient

12.2.1 Exceptas provided below; any restriction imposed by law onthe rightof g mortgages
to appoint 5 Receiver (including -under section 109(1) of the LPA 1925) does not
apply to this Dsad,.

12.2.2 "The Lenderis nof entitled to appoint a Receiver solaly as & result of th obtaining of a
moratorium {or anything done with & view to obtairing a moratorium) under section:
TAto the Insolverioy Act 1986

1223 The Lender may not appoint an administrative receiver {as defined in section 29(2)y
of the:Inscivericy Act 1986) over the Charged Property if the Lenderis prohibited from
doing so by section 72A .of the Insolvericy. Act 1986 and no exception t6 the
prohibition on appointing an administrative recaiver applies;

Capagity of Receivers
Each Recsiver shall be:

12.3.1 an agent-of the Ghargor, The Chargorshall be solely responsible for the Receivar's

Contracts, engagemerits, acts, ornissions, defaults, losses: and liabilities ang for the
payment of the Recelver's remuneration: and

1232 entitled to remuneration for his services at a rafe to bs fixed by the Lender fror ime
totime (without being limited to the maximum rate specified in-section 109(8) of the
LPA 1925),

POWERS OF RECEIVER

General Powasrs
Every Reteiver shall have all the powers:

18:1.1 conferred by the LPA 1925 on mortgagors and i mortgagees in posseassion and
Teceivers appointed uhder that Act:

18.1.2 'set out in Sehediils 1 fo the: Insolvency Act 1986 and, in the case of an adininistrator,
Schedule B1 16 the insolvency Act 1986: ang

13.1.8 conferred from time to time on réceivers by statuts,
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13.2

Additional Powers

ddition to the: powers referred to In clause 131 {Goneral Powers) a Receiver shall have

I a
the: power, at the cost of the Chargor and either in his own naime or in the name of the

Chargor or (with the written approval of the Lender) inthe nare of the Lender:

13.21 1 take possession of collect and get in all or any part of the Charged’ Praperty;

13:2.2. to carry on; manhage or concur in carrying on and ‘managing all or any part of the
business of thie Chargor IHany mannsr he thinks fit;

13.2.3 tk_':- borrow ar raise fmoney and secure the payment of any money in priotity to the

18.2.4 Yo sell, tet, lease or coneur In selling; letting or lsasing. and to vary the terms or
detering, surrender and. to accept surrenders of Teasés or tenancies of or grant
oplionsiof licences Gvér 4il of any part of the Chargad Properly F’n‘--'a_ﬁ_y maniner-aiid on
such'terrms as he thinks fit. The consideration for any-such trahsaction imay consist of
cash or of shares or securitiss or other obligations: (and - the anount. of sueh

consideration thay be dependent on profit or turnover o be determitied. by a third

barty) and may be payable in-a lumip sum or in instalments;

1325 10 sever any fixtures (including trade and tenants fixtures) from e property of which
they form'part, without the consent of the Chargor:

13.2.8 to exercise 4l powers; rights and/or obligations under any confract or agreement

formifig bart of the Charged Property, Including, without limitation, ai voting and other

rights attaching to the Investments:.

13.2.7 to make and effect all repairs, renewals, improvements; and insyrances, cormmence
and/or complets any building operation andior apply forand maintain any planning

permission, building regulation approval or cher.authaﬁsatibn i &ach case as he
thinks fit; '

13.2.8 ‘o redsem any prior security in respect of all or any of the Charged Property and to
settle and pass the accounts.of the holdei of such priorsecurity and any accounts so
seftled and passed will, in the abserice of. tarifest etror, bé: conclusive and hinding
on the Chargor, Alf moneys pald {o the holder of such secutity in acéordance with
such accounts shalf form part of the Secured Obligations; '

13.2.8 1o Ppromote the formation of subsidiariss of the Chargor for the burpese of ptrchasing,
leasing, licerising or otherwise -acgLiring interegsts i all or any of the assets of the
Chargorand to arrange: for any such subsidiaries 16 trade or ceass o frade on such
terins as the'Receiver thinks fit:

18.2:10 totake such proseedings and to setils, adjust, refer fo. arbitration, coripromise andicr
atrange any claim, account ordemmand which the Lerider o the Receiver may think fit:

'1'_3',-:2,"1'1'rt_0-appoin't Managers, -ofﬁc‘e‘_rs_, agents, a‘ccmm'ta“nfsand'-workme_ﬁ at'such saldriss and,
for such periods as the Receiver may determine and to discharge any persoh
appointed by the Chargor:
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13.2.12 to exercise in relation to-all or any part of the Charged Property all such powers and
fights-as:he would be capable: of éxercising if he were: the absolute benefictal owrier
of the Charged Property:

13.2.131end money or advance ¢redlt to.any customer of the Chargor;

13214 give a valid receipt for any moneys and execute any-assurance or thing which may be

proper-ordesirable for realising any Charged Property;

13.2.15 lﬁet_:_an_:y_ Charged Property for any term and at any rent (with of without a prerium)
which he' thinks fit and may acéept a surrender of any lease or tenancy of ‘any
Chargad Property.-on-any terms which he thinks fit; and/or

18.2.16 4 do all offier gots and things as may be considered by the Réceiver o beincidental.
or condusive to the-above or otherise expedient for or incidefital or conducive to the:
preservation, improvement or realisafion of tha Charged Property.

APPLICATION OF MONEYS.

All motieys recelved or recoversd by the Lender or any Receiver plirsuant to this Deed. shall
be-applied in'the following order:

1410 first, in safistaction of, or piovision:for, -all costs, charges and expenses incurred by
the Lender or any Receiver and the payment of the remuneration of any Regelver;

14.1.2. second, inor towards satistaction of the Setured Obligations; and

14.1.3  third, any surplds shall be paid to the Chargor of any other personentitied thereto.

‘This clause Is subject to the payment of any claims having priority over the security: created

under this Deed. Thig clause does ot prejudice the Tight of the Lender to recover any

shortfall from the Chargor:

Only mioney actually paid by the Receiver 1o the Lender shall be capable of being applied in
ortowards the satisfaction of the Sectired Obligations and the Chiargor shall have no rights in
respest of the application by the Lénder of any sums received, recovered or realised by the
Lender under this Deed. '

Avoidante of Payments

If the: Lender reasanably considets that.-any amount paid-or credited to it is capable of baing
avoited or reduced by virtue of any. bankruptay, insoivency, liquidation or similar laws, the

ligbility of the Chargor under this Deed and this security creatad tnder this Deed shall
continue and such amount shall not be considered to have beenimevocably paid,

PROTECTION.OF PURCHASERS
Réceipts

The receipt of the Lender o its delegate or any Receiver shall be conclusive dischargetoa
purchaser In any sale or disposal of any of the Charged Properiy.

Protection of Purchasers

No puréhaser or other person dealing with the Lender or its delegate or any Receiver shall be
bolnd 1o enquire whether the right-of the Lender or such Recelver to oxersise any of ils

b
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16,1

16.2

17

17.4

17:2

powers has arisen-or become exercisable orbe concerned with any notice to-the contrary, or
bie concemed to see whether any such delegation by the Lender shafl Have tapsed for any
reason or have been revokad .

POWER OF ATTORNEY

Appointment

The Cﬁarg_'or' E'rrevcca‘bl_y- appoints the: Lénder, sach person to whohr the Lender shall from
time to tirmie have delegated the sxercise of the power of atlorney conferred by this clanss and
ary Receiver jointly and severally to bs its altorney and in its name and on its: behalf to

execlte, defiver any Ppérfect all documents and to dovall things which the: attorney may
tonsider to be required or desirable for:

1611 cafrying out any ‘obligation imposed or the Chargor by this Dead (including ke
‘execution. and delivery of any deetls, d_harges;_-as"sign'rﬂeéhfs or gther seclirity arid any

16.1.2 enabling the Lender ang any Receiver o exercise any of the powers conférrad oi
them by or purstant to this Deed or by faw.

Ratification

PRESERVATION OF SECURITY 4
Continuing. Security

the Secured Obligations notwithstanding any infé'rm_ediate_ : payméﬁi" or settiement of all-ar any
Part of the Secured Obligations.

Waiver of deferices.

The.obligations of the Chargor under this Deed will not be:affected by any act, amission or
thing which, but for i provigion would reduce, rélegse of prejudice any of jts obligations
under this Desgd {whether or not Kriown to itor the Lendear), This irchides:

17.2:1 any time or walver granted to, or composition with, any person:

17.2.2 anyreleasae or any-persoh Uhder the terms of any composition or arrangement:

1723 the 'takin'g,_ variation, cormprormise, exchange, renewal or relegse of, or refusal .ér

17.2.4. any non-preseétitation, non-observance. of any formality: oF other requiréments n
respect of any instrurriant ofany failure to realise the full value of any security;

17.2.5 any incapacity,-'iacf(---c?--pbWer,: authority o legal bersonality of or dissolution oreharige
in the members-or statug of any persoi:

17.2.6 anyamendment of any document or security:
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178

17.2.7 any unenforceabllity, llegality, invalidity or non-provabil ity of any -obligation of any
person underany document or security oF the failure by any person to enter inta or be
hound by any document or secUrity; or

17.2.8 ahy insclvency ersimilar proceedings.

Chargor intent

Without prejudice’to the generality of dlause 17.2 (Waiver of defences), the Chargor expressly
gonfirims that it intends that the security under this Deed shall extend from time to tirie to diy
(howevear funciamentat) variation, increase, extension or addition of or 6 any documatit
creating & Secured Obligation and/or any: facility or amount made: available under such
documerit,

Imifediate recourse
The. Chargor waives: any fights it may have of fitst requiting the Lender (or any trustes of

agént-onits behalf) to proceed againstor ‘enforce any other right 61 saourity orclaim payment
from :ahy person or fife any proof of cldim in -any insolvency, administration, winding-up-or

liguidation proceedings rélative to any other person: before-claiming from the Chargor under
this Deed.

Financial collateral

17.5.4 For the purposes of this clause, the expressions “financial collateral arrangement”,
*firiancial collateral’ and "fihancial instrumant” have the miganing given to them: by the:
Finaficial Collatéral Arrangements. (No2) Regulations 2003  (Amendiment)
Regulations 2009,

17.5.2 This Deed constitutes a financial collateral arrangement. Any part of the Charged
Property that constitutes financial collaterat may be appropriated by the Lenderat any
time after an Enforcament Event occurs and is. continuing.

17.5.3 if the Lender exercisesits power of appropriation:

a) any Charged Property that corisists of & financial instrument shall be valued
as the cash payment which theLender would have raceived on a disposal of
that Charged Property for immediate payment; and

[} ary Charged Property that consists of a balance on an gccount shall be
valuad as the amount standing to the credit of that account, together with any
accrued interest not credited fo'the accountat the time of the appropriation,

17.54 The exercise of any right of dppropriation. shall not prejudics or affectany other right
of remedy available in fespect of the remainder of the Gharged Property or any
Secured Obligations that remain unipaid.

Apipropriations

Until &l amounts which: may be or becore payable by the Chargor to the Lénder have been
irevocably paid in full, the Lender {or any trustee ot ageht on its:behalf) may without'affecting

the liability of the Chargor undar this. Deed;

17:6.1 refrain from applying or enforéing any other monies, security or rights held orreceived
by the Lender (or any trustes or agent on its behalf). against those accounts; or apply
24
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18,2

19

184

1892

193

20

201

and enforce. thern in such manner and order as it sees fit (whether against those.
amounts or otherwise): and

17.6:2. hold in an 'in_tere_s't-bear_ing suspense gocount any moteys received from the Chargor
or an-account of the Chargor's lighility under this Deed.

Additional secufity

17.7.1 This Deed isin addition‘to and s not i any way prejudiced by any other security now
or subseguently held by the Lender.

17.7.2° No ptior security held by the:Lender (in its capacity as stch of otherwise) over any
Charged Property will merge info the security created under this Deed,

SET-OFF AND ‘CURRENGCY
Consolidaticn of accounts and set off

lr:addition to any general lien of gitnilar righits to which it may be entitled by operation of law,.

the Lender rmay at any time-and without ristice to the: Chargor combine or consolidate all o
any of the Chargor's thien existing wecounts with any liabilitles to the Lender and set off or
traisfer any sum or-sums standing to the credit of any one of more of such accolnts in or
towards satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Saourad Obliga_t'ions,. the Lender may, in
its-sole- discretion, convert any maneys received, recovered or realised ini any: clRtehcy uhder
this Deed (including the bracesds of any previols conversion undar ihis clause) from their
existing currency into-any other currency at such rate ‘or rates of exchange and at such time

&% the Lender thinks fit.

NEW ACCOUNTS

if the Lender at any time receives o Is deerned to have reteived notice of any subseyuent
security affecting all or any part of the Charged Property it may open 2 new account or
accounts with the Chargor. -

If the Lendar does not open a new acoourit-or accounts it shall nevertheless be treated as¥ it
hat done 6 25 at the time when it received or was deemed to have recsived such nofice,

As from such time all payments made to the Lender shall be creditad of be treated as having

‘been credited to such new account of accounts and-shall fiot operate o reduce the amount of

fhe Secured Obiigations.

EXPENSES AND INDEMNITY

Expenges

The Chargor shall, from time to time on demand of the Lender; pay or rei'm'bu'rse' the: Lender
on g full indemnity basis forall costs and expenses (including: legal fees) together with any
VAT or sirmitar taxes thereon incuired by it in. connection with the preparation, eXscution,
perfection; amendment; enforcement, discharge andlor assigniment of this Deed. Such costs
and expenses shall-form part of the Secured Qbiigati@h‘s"éand shall-carry intersst flom the-date
of such démand until'so paid or teimbursed at the rate determined by the: Lender.
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21.1

212

21.3

214

215

Indemnity

‘The- Ghargor shall, notwithstanding any release or discharge of all or any part of the Secuity.
created under this Deed, indemnify the Lerider, its agents, atforneys and any Receiver
againstany action, proceeding, claim, loss, fiability-and cost which it may sustain:

20.2.1 in the exercise (or purported exercise) of any of the rights, powers or discretions.
vested in ther.by this Deed (or by law): and/or

20:2:2 inconnestionwith or otherwise rélating to this Deed-or the Charged Property:
MISCELLANEOUS

No Deductions

Al payments to be mads to the Lender undei this Deed shall be made in freely available

funds and shall be made clear of and ‘without deduction for or on ‘accolnt of tax. i the
Chargor is required by law o miake a tax deduction, the surm payable by the Chargor shall be
incréased to the extérit necessary to: ensure that, ‘after the making of such- dedustion, the
Zre’ci'pient of such sunT receives and retaing a Tiel sum equal to the suri which it would have
recelved and retained had no sush deduction been made or required i be made, )

Assignmentand disclosure of informiation

The Lender may assign and transfer all ‘orany of its-rights arid obligations undar this Déed,

‘Thé Lender shall e entitied to disclose sush informiation concerming the Chargorand this

Deed as the Lender conisiders appropriate to any actual or proposed direct or indirect
successor of to ahy person to whom infofmation may be required to-be disciosed by any

applicablalaw,

Perpetuity Period

The peipetuity period under the rule against perpetuities, ¥ applicable to ikis Deed, shall be
the period of 125 years from the date of this Deed.

No: Liability

21.4.1 Note of the Lender, its delegate(s)nomines(s) or any Receiver shail be liabla for any
loss by reasor of {a) taking any action permitied by this Deed of (b) any negléct or
default in connection: with the Charged Property or (c) taKing possession. of or
realising all of any part of the Charged Propetty, except in the case of gross
negligence of-wilful default upon its part.”

214.2. The Lender will not be required-in any fafiner to perfstin of fulfil any obligation of the
Chargor, make any payment, fiske any efrqulry as to thi nature or sufficiency of any
payment received by it or present or file any claim or take -any ‘action o collect or
enforce the payment of any amount.

21.4:3 The Lender:shall not be liable-either to the Chargoror to sty other person by reason
of the-appointment of a Regeiver or for any offier reasor.

21.4.4 Neither the Lender nor the Receiver will be.in atry way liable or féspensibie-‘ta.__the
Chargor forany. loss or liability arising from any-act, default; omission or misconiduct
on the part of any delegate or sub-delegate.

Partial invalidity

: 28
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if, at any time, any provision of this Deed is or:-becomes fllegal, invalid or unenforceable in any
respect under dny law of any Jurisdiction; neither the: legality, validity or enforceability of the
remaining provisions of this Dead nor the legality, validity or enforceability of such provision:
unider the faws of any other jurisdiction shall in-any way-be affected or impaired. if any pait of
the security intended to be created by or pursuant-to this Desd is invalid, urieriforceable or
inefiective for any reason, that shall rot wffect or impar-any other part of the secutily.

Certificates

Any certificate of the Lender specitying any amount dus frorm the Chargor Is; in the absshice
of manifest error, conclusiva evidshce of such amount,

Release

At the end of the Security Period, tha Lender must at the request and cost of the Chargor,
teke: whatever gction Is: reasonably fecessary to release the. Charged Property from the
security created under this Deed and re-assign any: Charged Property assigred: under this
Dead. '

NOTICES

Any communication to be made urider o i connection with this Desd must be made in

accordance with-clause 21 of the Fadility Agreement:
COUNTERPARTS

This Dead may be-executed in any niumber of counterparts, and this has the same effect as i
the signatures on the courterparts wereon # single copy of this Deed.

GOVERNING LAW

This Deed and any non-contrastus] abligation arising in. conniection with'it are: governed by

English:law;

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settie any-disputes (a "Dispute") arising
out of, or connected with this Deed: (including a Dispuite. regarding the existente, validity or
termination of this Deedj or any non:contractual obligation aiising out of or in-connection with
it.

‘Gonvenient Fortim

The Paities agree that the courts of England are the most appropriate and convenient couits
to settle Disputes and accordingly, no Party will argue to the contrary.

Exclusive Jurisdiction

This glause 25 is for the benefit of the Lender only. As-a result the: Len‘d'er”sh_z’z’_ii net be
prevented from taking procesdings rélating to & Dispute in any other courts withi juriediction.
To the extent allowed by Jaw, the Lender may takie concurrent proceedings in ahy msvber of
furisdictions:
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THIS DEED has been signed on behalf of the Lender and EXECUTED AS AD
and is delivered by  them on the date specified at

28

A DEED by the Chargor
the beginning of this Deed.




SCHEDULE 1
ASSETS
Part A

Accounts

Part B

Real Property - Registered Land

Part ©

Real Property - Unregistered Land

Part D

InteHectual Property

|

PartE

Shares

Part

Material Contracts
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Part G

Plantand Machinery
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Toe

SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

: [Counterparty to Material Gontract]

Date: [s]

Dear-Sirs:

We give:notice that pursuant to a debenture dated [¢] we have: assigned to LSC Finance Limited (the
"Lender") all our right, title and interest in.and to [defails of Material Contract] (the: "Contract’)
including alt moneys which may be payable in respect of the Cotitract.

With-effect from your receipt of this notice:

2

all payments by youto us under or arising from the Contract should be made to us unfess and
uritil the Lender notifies yol to the contrary statinig that the security has become enforceable;

ali remedies provided for in the Contract or-available-at law or in equity are exercisable by the
Lendar:

all rights, interests and benefits whatsoaver aceruing to or for the benefit of ourselves ariging
frem the-Contract and alf rights to compel performarice of the Contract are exercisable by the.
Lender although'we shall remain liable to perform:all the obligations: assumed by us under the

-Gontract:

you are: authorised and instructed, without requiring further approval frorm s, to disclose to

the Lender such information relating to the Contract as it may from time to timeé request and to
s&nd it copies of all notices Issted by you under the Coniract to the. Lender at Units 1-7

Fallbarn Read, Rawtenstall, Rossendale Lancashire, BB-*% TNT fharked for the attention of My

S Morley, as well as to us;

we may not initiate or agree to any amendmenit to, walve any obligation underor agree toany
termination of the Contract without the prior written consent of the Lendet.

These:instructions may not be revoked or amended without the priar written consent of the Lendet.

For the aveidance of doubt, the Lender, its agents, any receiver or any person will not be under any

‘obligation or liability to you under or in fespect of the Confract.
This notice is-governed by English law

Please acknowledge receipt of this notice by signing the acknowledgement. on the enclosed COpy
letter-and returning it to the Lerider:at the address set out in paragraph 5 of this rotice.

Yours faithfully

Authorised, Signatory for and-on behalf of

First Choice Design and Developmenits Limited
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY

To:  LSCFinance Limited (the “Lender"}

Units 1-7

Eallparn Road

Rawtenstall

Rossandale

Lancashire

BB4 7NT
Date: ]
Dear Sirs
Re: First Choice Design and Developmients Limited

We acknowledge receipt of a notice dated [e] (the "Notice”) relating to the [defails of Material
Contract] {the"Contract”),

We:

1 agree to theterms set out'in the Notice and to-act in‘accordance with its terms:

2 confirm: that ‘we have not received dny prior fiotice that First Choice Design and
Developmients Limited has assigned its rights under the Contract or created any other inferest.
{(whether by way of security or otherwise) in favour of a third party; and

3 agree notto [exercise any right to terminate the Contract or] take any action to amend or

supplenment the Contract without the priorwritten consent of the.Lender.
“This letter is governed by English law.

Yours faithfully

For and on behalf of

[Counterparty to Material Contract]
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SCHEDULE 3 FORM OF NOTICE OF ASSIGNMENT TO INSURERS
To. [fnsurer]
Date: [e]
Dear Sirg
We refer to the [insert defails of relevant Insurance Policy and policy number] {the “Policy”).

We: give notice that pursuant to:a debenture dated [¢] we have assigned to LSC Finance Limited (the
“Lender”) all ourright, title and intefest in and to the proceeds of the Policy.

With effect from your receipt of this notice we instruct you'to:

1 note the interest of the Lender on the Policy-as loss payee and as first priority assignee of the
amounts:and rights;and

2 disclose to the Lender, Without further approval from us, such information regarditig the Policy
as'the Lender may frorm time to time request and to send it copies of all notices fssued by you
under the Policy.

Ve will remain entitled to exercise all of our rights unider the Policy-and you should continive to give

notices under the Policy to us unless and until you receive notice from: the Lender to the contrary.. n

this event, unless the Lendet agrees otherwiss in wiiting:

1 -all amounts payable to us under the Policy must be paid to the Lender; and

2 -any of our rights:in- connection with those amounts will be exercisable by and notices must be
given to the Lenderor as it directs.

We: confirm that we will rériain liable under the Pohcy to perform-all the obligations assuimed by us
under the Policy and the Lender; its agents, any receiver of any other person will not at any time be
under any-obligation or liability to-you under or inrespect of the Pohcy

This letter is'governed by English law.

Please ackrowladgs recexpt of this notice and give the confirmations set oyt in the attachied
acknowledgement by signing the ackriowledgerment and giving the Undertakings in. the enclosed .copy.
fetter and returning the same to the Lender at Units 17 Fallbarn Road, Rawtenstall, Rossendals,
Lancashire, BB4 7NT marked for the attention of Mr S Morley.

Yours faithfully

Authorised signatory for and on behalf of

First Choice Design-and Developiments Limited
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ACKNOWLEDGEMENT AND UNDERTAKING

To LSC Finance Limited

Units1-7

Falibarn Road

Rawtenstall

Rossendale

Lancashire

BB4 7NT
Copy: [Chargor]

Date: [e]

Dear Sirs,
Re: First Choice Design and Developments Limited.
We confirm receipt from [Chargor] {the "Chargor”) of a notice dated [e] of an assignment by the
Chargor of all:amotnts payable fo it in connection with the Policy and ali-of its fights under the Policy
(as defined in that notice).

In consideration of your agresing to'the Chargor continuing its insurance arrangements with us we:.

1 aceept the instructions contained in the notice and agree to comply with the notice;
2. confirm that we have not received notice of any third party in those amounts and rights;
3 undertake to note on the Policy your interest as toss payee and as first priority assignee of

those amounts and Tights;

4 undertake to disclose to you without any reference or further authority to the Chargor any
information refating to those contracts which you may-at any time request; and

5 undeftake toriotify you of:

&) any cancellation, alteration, termination or-expiry of any such insurance at least 30
days before it is due to take effect;

b) any default in any payment of preniium or failure to reriew at least 30 days before the
reniewal date; and

¢ any actor-omission that we are aware of which may rriake the Policy void, voidable or
unenforceable (in whole or in part).

This letter is.governed by English law.

Yours faithfully.

For and on behalf of [Insurer]
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To: [Account Bank]

Dafe [s]

Dear Sirs:

We:dive notice that by a debenture dated [s], we have assigned and-charged to LSC Finance Limited
{the "Lender") all our right, title and interest in and to all sums which are now or may fram time to time
in the future stand to.the credit of:

Account Number Te].

Account Holder [®]

together with all interest accrued or-accruing thersto and the debts represented by those sums (the
"Account”).

‘We hereby irrevocably instruct and authorise youto:

1 credit to-the Account all interest from tirmie to time earned on the sums of money held in'the
Accourit;
2 disclose to-the Lender-such information relating to the Account and the: sums in the Account

as the Lender may, at any time and from time to time, request:

3 hold ali sums from time to time standing to the credit of the: Account to the order of the:
‘Lender;
4 pay or release all or any part of the suims from tirie to time standing to the credit of the

Account in‘accordance with the written instructions of the Lendet; ard

5 comply with-the terms-of any written notice orhstructions refating o the Acgount or the sums
standing to the credit of the Account from tiffie to time which you may receive at any time from
the Lehder.

Please note-we are hot permitted to withdraw any amount from-the Account without the prior written
consent of the Lénder:

These instrictions canniot be revoked of varied without the prior written consent of the Lender.
This letter is governed by English law.

Please acknowlédge receipt of this ndtice | by signing the acknowledgement on the enclosed copy
letter"and returning the 'same ‘to the Lender at Units 1-7 Falibarn. Road, Rawtenstall, Rossendale,
Lancashire; BB4 7NT marked for the attention 6f Mr'S Morlay:

Yolirs faithfully
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Authorised Sigratory for and on behalf of

First Choice Dasign-and Developments Limited

36




FORM OF AGCOUNT BANK ACKNOWLEDGEMENT

To: LSC Finance Limited

Units 1=7

Falibarn Road

Rawtenstall

Rossendals

Lancashire

BB4 7NT
Date; [«]
Dear Sirs-
Re: First Choice Design and Developinents Limited
We acknowledge receipt of a notice (the "Notice™ in the terms set otit-above and confirm that we:

1 have not previously received notice of any previous:assignments of, charges over or trusts in
respect of the Aceotint:

2 have noted the restrictions imposed upon the Chargor and the authority of the Lender in
respect of thé Accourit and will not.act iti such a way as'to breach those restrictions or to
ignore the authority of the Lender:

3 will act in-accordance with the terms of the Notice; and

4 waive all rights of set-off, combination or consolidation which we may have at any timg in
respect of the Account.

This letter is governad by English law:

Yours faithfully,

{Autherised signatory)

[Actount Barik]
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SIGNATORIES

SIGMED-as a DEED by ¥
L.SC FINANCE LIMITED )

acting by @ director in the-presence of: ) ‘Director

Signature of withess
Name
{in BLOCK CAPITALS)

Addrass

Qcoupation

SIGNED as's DEED by }

FIRST CHOICE DESIGN  AND)
DEVELOPMENTS LIMITED

.acting by a director in the presence of:

Slgnature of withess

o Lok Huimas . MAHAL
(in BLOCK CAPITALS)

Address

/é/Z Hgé cféﬁé’f{(—
Aot Salholl,
Occupation SSe b&?‘ﬂf« eir e
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