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Registration of a Charge

Company name: HENDY AUTOMOTIVE LIMITED
Company number: 09881062

XOBR7CXV

Received for Electronic Filing: 09/06/2016

Details of Charge

Date of creation:  03/06/2016
Charge code: 0988 1062 0001
Persons entitled: HSBC BANK PLC

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME, AS MORE PARTICULARLY
DESCRIBED IN THE INSTRUMENT.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 09881062 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NATHAN PRITCHARD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9881062

Charge code: 0988 1062 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2016 and created by HENDY AUTOMOTIVE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th June 2016 .

Given at Companies House, Cardiff on 10th June 2016

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



.................................................................................. 11‘5 {:{}imi}f& RQW e
Brmingham
BA3AL '

United Kingdom -
Tel: +44 20 7918 4500

.............................................................. ) .. Inti +44 12i 2321&99 B
_Ink Fax:+44 121 232 1800

EVERSHEDS

‘Dated: . 2 Juan~l . 2016
{1y HENDY AUTOMOTIVE LIMITED |
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Thig m&ed Es maﬁe (};‘] rg ) :f{w{f . . : e Q_Qiﬁ o ba{we&r‘g‘ .. ....... .

3(-3;} . HENDY aHTQMQ‘!‘WE LIR;TEE & company incorporated in England -and Waies Wuth
. company number 09881062 (the “Fimt ﬁhargw"}, amﬁ _ . _

(2 HSBC BANK PLC (the “Lender”}
I R INTERPRETATION
1.1 Expressly defined 'tér"ms-.- -
| '. .Ir; thls Eﬁeed thﬁ foliow ng; wc;s'ds & phrases have the sspemﬁad meamngs

: “hssﬁmateﬂ Rights means,. in re!atmn to any ‘asset, ai! ;;roceeds of saia of suth asset _
ol nghts, powers, benefits, covenants, warranties, guarantees or Security given or
implied in respect of such asset, all rights under any agreement for sale, agreement for
lease or licenice of oF In respect of such asset, anci asw monies ars{f ;:rrm:seﬁs pald o
' payable In’ resp&ct of such asset. . . . '

: “Authnrisatwn" means an  authorisation; t:{;xraseﬂt,- 3a‘;1rﬁr£§s{-ai, rasolution, ._iixie'ﬁ'{:eg
ex&m;;tzan filing, notarisation or registration. . . _ .

*Bank Balances” means all maﬁies'{iﬁciudiﬁg interast) from tirne to thme standing to the
credit-of any and all present or future accotnts which a Chargor has, or hés an interast in,
- with any bank, financial institution, or other person {including . the Specified Bani
.. Balances and any other cash cover or suspense accournt established pursuant to any of
- the Finance Documents) and ai indebtedness represented by any such accounts, a

. “Business ﬁay" means a ::Iay, c:ti“fer‘ than a Saturﬁay or a Surzday, o which banks are -
open for general business in London or, Tof the purpose of Clause 15 {Communications},
in the principal financial centm ifs the jur;séictmn in whtcﬁ the relevant r:gmmumeatmn is
deﬁwered . .

“Charged Contracts’ imeans, in rélation to any Chargor, those contracts (If any) brief
particulars of which are set out in Schedule 2 (Charged Contracts) m res;mci: of such
Chargor, e . o

| “-‘Chargéﬂ 'D.ehts"’"meahs all ‘book and éfher debts and all {&%ﬁér rights.- and ctaims charged -
- to'the Lender pursuant to Clause 3.1.8. : '

- "“thargﬂr’* means the Fzrst {:hargcr and any company wh;ch bemmes a Party by
-executing and delivering a Deed of Accession (together the “Ehargnrs”) .

_ “catiectiaﬂ ﬁcmunt" means such speciaily designat&d aﬁcaunt w;th the Laﬂdﬂf'e}r such _
other account with such other bank as the Lender may from time to time: direct for the .
purposes of Clause 7.12 {Collection of Book: Debfs} . . _ :

- “Companies Act” means the Companies Act 2006,

' “Déed of Accession” means a deed substantially in'the form set out in Schedule 8 (Form
of Deed of Accession) subjject to such varistions as-the Lender shall agree. :
_ “Deed of Priority” means the deed of ﬁ:’fi&ﬁt’gf entered into on or about the date of this
- Déed and entered into between, amotigst others, (1) the First Chargor; (2) the Lender;
. (3) FCE Barik ?L{t {4) Black Horse Limited; and (S) Hyunda Capital UK Limited.

“Pelegate” meaﬁs- any de_ie;;g;ate, _a_geﬁt;, at_te:;mey o trustee -appair’;i:ed_ -by ihe E_Eﬁd'e::; a
“Derivative Payment” means, in relation to an asset, any damages, compensation,

. remunetation, profit, bonus, royalties, fee,. rent, income or other benefit which the
- relevant Chargor may derive-from orbe awarded or entitied to inrespect of such asset,
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chattais (i any} IStﬁCi 1n regpec:t {;f any C%‘xargar in Scheduie 5 {Qes:gmted C?zafréis} and _
- shall include any additions; modifications and/or equ ;:;mertt ancillary to any sueh plant,
. machinery, eguipment, vehicles or other chattels. :

*Hischarge Date” means the d'ate with effect fmm which the Lender confirms to the First . o
Chargor that all the Secured Obligations have: been unconditionally and irrevocably. paid
and discharged in full and all relevant cammitm@ﬂtﬁ of thie Lender canicelied. : '

' “ma’ki’shutinn R;ghﬁ:ﬁ” rieans: all- ﬁlif dends, ﬁ shares ar othexr property derwed fmm an?
" relevant Investment (whether by way of conversion, consolidation; subdivision,
substitution, redemption, bonus;, preference, optlon or otherwise) and all other
. allotments, accretions, rights, beﬂafzts and advantages of all kinds accru:ng, offered or '_ -
- ptherwise denved fmm or incidental to.any relevant Tnvestment. '

o *‘Bividenﬂs” 'means all di idends, dlstrsbutzeﬂs; mt&rast ami mthar jricomie patd ar S
pavable on of derived from any Fﬁl&‘#‘&ﬂi Investment. '

“Enforcement Party'” medns any of 'the-i;ﬁhdﬂn a Receiver ora 'Déiegéte-

| “Event of ﬁefaﬁ!t" means th& occurrence f.}f any of the avents or z:imumstaac&es ﬁeﬁﬁ&{i
inthe Facility Agreement as an “E\zant of Default”. . :

*Exciuded Shares” means shares held by & Chargﬂ'r‘ i Retail Automotive #!Iiénce-Limiteé:
{company numher DSEQBG?E} as atthe date of this Deed, :

_ “Facltity ﬁgreemanﬁ:” means a facrirty agreemeat dated an or around the date of this -
 Deed and made bétween the First Chargor, the other Chargors and the Lender.

“Finance Documents” has the inearing ascribed to it in the Facility Agreement.
“Financial Indebtedness” has the meaning set sut in the Facility Aareemient,

_ “Fixed Charge Assets” means, at any time, all of the Sscured Assets which are at that
- time the subject of any valid and effective fixed Security pursuant to Clause 3.1 {Fixed
charges} or Clause 3.2 (Assignments by way of Security). '

' “F;xtur&s“’ means any fixtures {but exciudmg fandlord’s fsxtures}, f“ttmgsp .f“ Xed gziarﬁ; or .
matchinery from time to time situated on or forming part of any Property. :

“Fmating Charge Asseiﬁ” m&aﬂsf at Ay tlmsa, all af the Sacurﬁt% Asgets wh:c:?‘a are: at
that time the sﬁb;ect -of any ﬁuatmg charge created by this Deed.

“Gmup’* rieans the Farst ﬁhargur and each of its Sabgzeﬁearsea fer the time Emmg
' _“Insalv&nw Aﬁt“ means the Ensc;ivem:y sﬁsﬁ:ﬁ 1‘986

: -“‘xrs_ﬁmfanw_ _Pmc&gﬂsf’- meam:the. pmceefﬁspf any. insurance claim received by any
© Chargor (after deduction of (&) any reasonable expenses incurred ity relsdtion to the
. relevant claim and payable by such Chargor to any person which is not @ member of the
. Group and {b) amounts paid to meet third party claims) together with the benefit of all
bonuses, profits, réturns of premium and other benefits of whatéver nature. ariseng By
virtuie of any Chargor’s ownearship of any Instrances and all such (:hargers interest-in any -
- ofthe fmmgomg . _ . .

“Insurances” fﬁe:ﬁns all contracts or policies of insurance of whatever 'ﬂatu're' which from
time fo time are taken olt or waintained by or on behalf of any iifaargr}r or {té-the extent
" of its relevant interest) in which any Charger fias an interest. o

"“Intelieﬁuai Pmpeﬂy” maarzs, in mtaﬁ:zen to any Chargor, {a} any ;:;atentﬁ, thade marks,
service marks, designs, business names, copyrights, database rights, design rights,
_' domain names, moral rights, inventions, confidential information,; knawhaw and other ~
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' whether regzstered ar unrag;stered and {b} the beneﬁt of such Cﬁargars app%m&ttens arici
rights to use such assets (which may riow of in the future s;ubswt}

‘*Invastmant" means, in respect af any Charger, any negattabie mstmmen‘: cert;ﬁcate of -
- deposit, debenture, share {including, save where the context otherwise requires, any of
. the Shares) or other investment (as specified for the purposes of section 22 of the
~Finigncial Services and Markeéts Act 2000 85 at the ddte of this Deed] now of in the fullire
owned by such Chargot,. in each case whether hield directly by, or to the order of, such
Chargor or by any trustee, nominee, fiduciary or clearance system on behalf of such .~
- Chargor, and also anciudzng any r;ghts i respect of such Investment against any such -
trustee, nominee, fiduciary or clearing system.. .

- “LP&” m&ans the i.aw of Property Ae:i: 19}25

"‘i’ﬁateﬂal Pmperi:y” m@ans tha gragerty zdent;f“ed in Schedu g3 (i?&i‘a#s af ?mpﬁerty)
©oand any others sub;er;t to a legal mortgage from tima to time. _

o “Party” means an original party to this Deed or any. g&rson whmh %:secc;mas & par&y by thﬁ '
execution and delivery of a Deed of Accession. .

“Permitted Security” has the meaning set out in 't:i‘m Facility -A’gr&em'ent-' '
“Permitted Transaction” has the meaning setout in the Facility Agmém@nt.

“Property” means the Réai Property from tkmé to f;me' owned by each C&a'rég'mr or in _
~ which any Chargor has any right, title or interest. Any reference to “Property” also .
_' includes & référence to gach separai:e pas’t or parts of such 'Real ngzerty '

s»::tuateﬁ and {b) aﬂy bu; dmgs, fi xturesf ﬁttmgg, f‘ xed ;ziaﬂt or ma::hinary fmm tim@ ta '
time situated on or forming, part of that freehold, leasehold or immovable property.

“Receiver” means any one or more recelvers and managers or (If the Lender so specifies
. Int the relevant appointment) receivers appointed by the Lender pursuant to this Deed in
res;:ect of any Chargm“ orinrespect of the Seczireci Assets of amf Chargor.

“s:acured ﬁssei:s“ migans t%‘ie assets ‘the suh;ect of any Secunty created by thzs Deerj

“Secureti Ghl;gatmns" meana alt present and futuré uhirgatians and Eiah ities {whethar
- actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor and each grantor of Security to the Lencier’, whataver thefr
- nature or basis, In any currency or currencies, and however they are described, together
Cowith all dosts, charges and expenses indurred by the Lender in Jopnection with the
- protection, pr&s&watran or enforcement of its rights undér the Finance Dotoments or any
gther document ewdemiﬂg or securing any such- liabilities PROVIDED THAT “Secured
_t&hhgatwns" shall not include any obligation. or liability to the extent that if it were so .
teludad this Deed for any part of it) would give rise to finandial assistance within the
meaning of section 677(1). of the Companies Act unless such financial assistance is' not
: prah:iznt&d bvg v;rwa Gf the pmv siong. of sections 678; 679, 581 aivd 682 of the Campanses
Yo : .

_“Semrity” means any ass gﬁmen’{ by way af s&cunty, mm’tgage charga o edgﬁ iﬁrt or
- gther security interest securing any ﬂbhga‘cwn of any person and any other agr&ement or
o afrahgement havmg a similar effect, .

. “.Serzn‘r_ity' i}acumanis 'mseans this Deed and any Deed of ﬁgccessmrz tagethe:’ w;th any

_other agresment; instrument, degd or dodument entered irito by any Chargor ereating or

- expressed: to create any Security over all or any part of its assei:s i respect af ti’;e
 Secured Obligations. . _
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' _ti"&a Discharge E}ate

: ‘*Share&" mieans {iry reiats{}n ta eas::h ﬂharg&r} all sharas (af atiy) sgﬁmﬁe{i iy Szi’xeduie 4
{Shares) in respect of such Chargor and also all other stocks, shares, debentures, bonds,
warrants, coupons or other securities now ot in the future owned by such Chargar from .
time to time, orany in'which it has aninterest but excluding the Excluded Shares.

- “Specified Bank Balances” mieans all monies {incliding interést) from: time to time

" standing to the credit of the: accounts specified in Schedule 1 {Bank asccounts), as sutch
mroounts may be res dessgﬁateﬁ andfor re-riumbered from time i:o tirme, and all
indebtedness repmsenteﬁ by any such account.. . _

“S;mmfmd Shares” means in- raiaﬁ:mn Wwa f:?warga}r the Sbares speczﬂed in Sr:hadute a4
'{Shareﬁ} opposite {15 name, _ .

“Tax 'mearm any- tax vy, tmpast duty or ather ::harga ar wztﬁhmiﬁmg Df‘ # s;mei
- rature {including any penalty of interest payable in ::anﬁev:ttan wi!:h any fallure to pay o
-any delayin paving arzy of the sam&} . . . o

o ) “Thtrs:i Parties Act” me'ans the Contracts {Rrghts of "{ﬁsrd ?artres} Act 199’2
| 12 _'!}eﬁmtmﬁg mntame& in Famht;t &greemﬁm -

© . Unless a t&n’i’:rafg ndication appears each term used in this Deed which is defined in the
. Facility Agreement shall have the same meaning as.in the Facility Agreement. :

1.3 Construction
In this Deed:
131 unless a contrary Indication :a;s;jearg; a reference tos

N “assets” intludes 'pre‘s'_g-r_\tj: and future _prﬁpe‘r_&ieé, fﬁvem‘x&s,‘ rights -
- -and interests of every kind and reference to an “asset” includes
any. part or partsof such asset‘* -

-1.3.1.2 “guarantﬁe” lnciuc}as aﬁy guaranme; letter sf credt bond T

" indemnity or similar assurance against loss, or any ﬁbilgatlun,

oo divect or Indirece, actual or contingent, to pumhas& ar assume:

-any indébtedness of any person or to pay any deposit on behalf

o of, or make an Investment in, or lean te, any person or to

- purchase assets of any person, where, in each case, stch

. obligation is assumed in order to maintain or assist the ability of

stich person to mest its mdebtedﬂesa,

1313 ""imfélﬁtéiinesa”' includes ‘ansf' obligation (whether Em:ur%ad a5
: - principal or surety) for the payment or repayment of mﬂﬁey,.
whether present or future, actual or contingent;

1.3.14 pezrsan” m:ciudes any mﬁ;wﬁzzai f;r‘m, {:ﬁsmpaﬁy, ::Qi’;:)ﬂf‘atétm,
: ' government, state or agency of a state or any association, trust,
joint venture, consottium of partnership {wﬁeth&r or mt hawng

.- Separate legal personality); :

S 13LE "‘mgulatmn” mdmde& amf reguiatiﬂng mie, aff crai dlreci:m&,
. request or guideline (i each case, whether or not having the
- farce of law) of any gﬂvemmantai, inter-governmental or -
supranational body, agency, department or regulatory, self-’
regulatory or other authority 9r organisation;
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1.3.1.86 “set-off” includes analogous  rights and Gbl:gamns N
""""""""""" ' Co jurisdictions other than England and Wales; and . .

1347 the “Eirst t:i*targm” the “mmiar” or any “i:hargﬁr “?arty o
o or Obligor” shall be construed so as to include 1ts successors In
title, permitted assigns and permitted transferees;

R . .3 where sorrething (or a list of things) is introduced by the word “including”, or
. by the phrase “in particular”, or is followed by the phrase “or otherwise”,
the intentior s to state an example (or examples) and not to be exhaustive e
" {and the same applies when other similar words or phrases are used); '

1353 unless this Deed expressly states otherwise or the context reguires otherwise,
- {a) each reference In this Deed to any provision of any statute or of any
subgrdinate legislation means, at any time, the -r&EeVaﬁt_mvisiﬁn:as in force at
‘that time. (even if it has been amended or re-enacted since the date of this.
Deed) and (b) each reference in this Deed to any provision of any statute at o
~any time includes any subordinate legislation made pursuant to or in respect ::sf'_' .
such provisions as in force at such time (whigther made before or after the date
af this Deed and whether amﬁnded or re-gnacted since the date of this Dead};

134 '-efach rezferanm ta:x this f}eed {m* to any ﬁther ag;‘eemﬁnt mstmmant or de&ﬁ} :
- means, at any time, this Deed (or as applicable such other agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
“supplement, extension, substitution or restatement does net bmazﬁ any Term
~of this Deed or of anv of the Finance Documeants;

' 13*5 : "tha« fridest and C{ause and Scheduie heas:imgs are ﬁ:rr a5se m‘ referance fmiy

L 1.3.6 - an Evant of Default ES “mntmumg“ ifit has rstz’t: been watved in wntmg by the '
' ~* Lender; : o L
1.3.7 . in refation to any Chargor which becomes a Party upon the execution and

~delivery of & Deed of Accession, (a) wheére any assets are idenfified by
reference to a Schedule this includes assets identified in any corresponding or

“analogous schedule to such Deed of Accession and (b) provisions which apply :
by reference to the date or execution of thix Deed shall apply by reference to
the date orexecution of such Deesd of Accession; and : . .

- 1.3.8  references to any Security “created ...... by this Deed” are to be deemed to -
' include such: Security created, constituted, given, made or extended by, under
of purstant to this Desd, or by, under or purﬂuarﬁ: {xed any Deed of Accassion.

14 _’mirr.s Party Rights

. No person has any right under the Third Parties Act to enforce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any cther
persomn,: to the extent that this Deed or any other of the Finance Documents expressly
‘provides for it to do so. No consent of -any person who is not a Party is required. to
- rescind oF vary this Déed at any time. This Clause 1.4 does niot affect any tight or remeédy
~of dny person which exists, or is avaliable; ptherwise thah pursuant to the Thirci F‘arttes
Act, _ _

L5 xncﬁrpamﬁm ::f'ﬁtha:* terms

The terms of the other Finaﬂce ﬁacuments Uﬂder which the Secured Gbiigatmns arise and .
- of any side lstters between any Chargor and the Lender relating to the Secured .
- Obligations are incorporated into this Deed to the extent réquired for any purported

dispasition of the Secured Assets contained in this Deed to be a valid disposition in

accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

i corpyases0GNIO . s



5. COVENANTTOPAY

C2A4 Gevemant o
' Eéﬁﬁ_ C’ha’iﬁgé&_r; ‘a5 prtmaffy obligor and. not merely as surety, covenants with the Lender
that it will pay, discharge and perform the Secured Obligations on ﬁemand and in the
manner pm\ndeﬁ in the Finance Documents, .

3. SECURITY |
3.1 ‘Fixed charges B

Each Chargor, as'a continuing security for the payment, discharge and performance of the
"Secured Qbitgatmnﬁ, charges in f&vnur of i:he Lender the Tollowing aﬂseiﬁs : :

e .First legal martgage oi the Material Pmperty - by way of fi rst iegal -
T muortgage, all thie Material ng}erty, . _ o

342 First 'fixeﬂ charges i respect of othier Prapertgf by way' of first fixed .
. charge, (a) all the Property from time to time owned by it (but excluding any
~ Property which is subject to a valid legal ‘mortgage under Clause 3.1.1), {(b) " -
any other rights, title or interest of such Chargor in Properly, wherever
- ghtuated, and {c} ali Assteiated Rights In reiatiaﬁ to.its Property; .

2 S Firs!: f‘xeﬁ chargas in respect of Daszgnateﬂ Chattels - by way of f‘rst
o fixed charge, (a)the Designated Chattels (if any} in zfespect_af such ﬂharger
- {but not-including -any of the assets which are subject to a valid legal mortgage
or valid fized charge under Clauses 3.1.1 or 3,12}, anhd () all Associated ™
Rights inrelation 1o such Designated Chattels; '

314 "Fnrst faxmi ehargas in m&pmt m’* othar chattaia - E:v;z way of f'rst ﬁxeé
charge, (&) all plant, machinery, vehicles and computer equlpmer}t now or in .
the future owned by It {but not including any such asset which is subjectto a
valid legal mortgage or valid fixed charge under Clauses 3.1.1, 3.1.2 or 3.1.2
“nor any chattel for the time being forming part of such Chargor’s stock-in-
- trade or work in ;Jragress}, (b} its rights, title or iriterest in any chattel now or
- in‘the future in its possession which:is not owned by it, but which had it been -
' so-owned would have been vali dly charged by paragraph {a) of this Clause
. .'3.1.4 and (c) the benefit of all Associated R;ghts reiatmg o any chattel va!;dly .
- gharged by this Ciause 314 .

315 First frxed _charg_e on spemﬁed' Sham's - by ‘way Sf first fixed charge, (8)
' ' the Shares (if any} listed in respect of such Chargor in Schedule 4 (Shares)
- and (b) the Distribution R hts {;F anyy from time to: time accruing tcs or o1

- such Shares; .

3.1.6 . First fixed 'ﬂharge. on Imras’tmants ~ by way of first fixed charge, {a-}- all
Irivestments (but not including Shares which are subject to a valid fikéd charge
- under Clause 3.1.5) and (b} all Distribution Rights from time to time accruing
o oFon such Investments; _ . .

'3.1.7 - First fixed c‘harges in respect '_ti'f' Irjssut'a'me_s = 0 thé‘ extent that the
CInsurances and/or the Insurance Proceeds are incapable for any reason of
‘being effectively assigned pursuant to Clause 3.2.3 but are capable of being
effectively charded, by way of fivst fixéd charge, the Insurandes ownéd by or
‘writkert Iy Tavour of such Chargor and all Insurance Procesds either now of In
‘the future Held by or payable to such Chargor or in which su{:h Chargor'
. otherwise has an interest (to the extent of such interest); .

3.1.8  First fixed charges in respect of book debts - by way of “ﬂfsf:fﬁ&aé charge,
~ {a}yall present and future book and other debts, revenues and monetary claims
of or owing to such Chargor and (b all rights and claims of whatever nature of
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thtre:i ;:saart[es and against aw; sewrit es and guarantees iy res;}er:t m‘ sush e
© debts, revenies or ciaamsr . . -

3.4.9 _First fixed c:harg& on Spaaiﬂed Bank Balances - by ‘way of f{rsii fxxetﬁ
. charge, all of the Spa::sﬁeti Bank Balances in respect of such Chargar, '

| 3.4:10 "Fxrst fixed wharga on other Sm'tk Baiarﬁzaﬁ isy way af first fixed charg&, :
- all of its Bank Balances (but not including any Specified Bank Balances which -
arg subject to a valid fixed charge under Clause 3.1.9); :

3.4.11 - First fixed charge on Intellectual Property - 1o the extent that such
N Intellectiial Property is incapable for any reason. of being effef:i:weiy assigned
pursuant to Clause 3.2.4, by way of first fixed charge, all Intellectual Property
_ {if any) owned by such Chargcar or in which such €harg0r has an interest (fo
.. theextent of such interest); . :

S3A12 0 First '-fixed-z:ha}‘ges- in respect of Authorisations - o the extent that such
' -Authorisations and Derivative Payments are incapable for any reason of being
effectively assighed piirsuant to Clauses 3,201 or 3.2.5 respectively but are -
capable of being effectively charged, by way of first fixed charge; {a) the
" benefit of all Authorisations held or utilised by such Chargor in connection with -
its business or the use of any of its assets and (b} the right to recover and
receive all Derivative Payments which may at any time become payabﬁe 12 RN
- such Chargor in respect of such Authorisations; : _ .

3.1.13 -'F;ir“s;t: fixefé charge on it:mxtr‘a;#:ts_ - to the extent that‘ they d'cé not fall ‘within
' - any other provision of this Clause 3.1 (Fixed Charges) and are not effectively -
- assigned under Clause 3.2.2, by way of first fixed charge all of its rights under
gach agriement ordodument to whith such Chargoris a pa‘rty;: '

31,14  First fixed chérge on guodwﬁl and uﬁé:alie:dt:aﬁital i:r;f way of f;rst fixed -
- tharge, all the goodwill and uncalled s:ap;taf of such. Chargﬁrf #nd - : .

B 78 5 £ ?;rsi: f:md r:imrge on nth&r Amama%:ed nghta = by way c:f* ffrst fixed
PR charge, the benefit of all Associated Rights relating to any of the assets of such
- Chargor; ineach case to the extent that such Associated Rights are capable of
- being made the subject of a fixed charge and ake dot otherwise the subjest of
~any valid fixed charge pursuant to this Deed. . -

3.2 Assignments by way of Security

As further coritinuing security for the payment of the Secured Obligations, each Chargor
assigns -absolutely to the Lender all {if any) its right, title and interest in and to the
following assets: T . : R

324 ._,Aufhm‘i'sétians - all Authorisations: held or utilised by such Chargor in .'
- connection with its business or the use of any of its assets and the benefit of
‘any Derivative Payment in respect of such Authotisations; '

3,2';'_2 - -chamad Cantraci‘s the ﬁharged (:mtractx and the beneﬁt of amf Dertvai:
Bayment in mﬁspeet i)f the Charged Contracts;

_3';'2,3 ' -'-'}:nsufaums and Insumnm ?mc&ﬁda the Ensurameﬁ am:t the beneﬂt of ait
. ©Insurance Proceeds of such Chargor;

324 - Intellectual Property =~ the .Irﬁteitec;tuai Property (if any) owned by such
© Chargor or in owhich such Chargor has an ibtersst {to the extent of such
interest), together with. the bendéfit of any Derivative Payments in respect of
sueh Intellectual Property, but dn the case of any such assignment of
Intellectual Property the Lender shall grant to such Chargor alicence to use
such Intellectual Property in the ordinary course of its business and for so iong
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""""""""""" raaswabiy bﬁ s;aecziﬁed by the Lendﬁrg and o

R I Assaciateﬁ Rigiﬂ;s and ‘Derivative Faymant& - any Assa::rated Rights or
- Derivative Payment which are not the subject of & valid fixed charge pursuant
o Clause 3.1 (Fixed charges) of this Deéed of valid assignment pursuant to

" Clauses 3.2.1 to 3.2.4 and which relate to any of the assets of such Chargor, :

- whether or not such gssets are subject to a vai d i&gai martgagﬁ fixed charge

‘or assignment pursuant to this Deed. -

33 Motice of charge or assignment

334 . Each {:harg{)r shall; pmmptiy upon remwmg a8 request tc:: that eﬁect from the
Lender, give notice o each :::harge or assighment of all (if any} its vight, tztla e
cand interest in and to: . _ . :

33010 the Emurant&& and Insiirance Pmceetis; by sam:f Fig & nz‘.ﬁ:nf:e in -
. the form of Partl of Schedule &  (Notices) (with such
amendmaents as the Lender may agree and/or require) duly
-completed to each of the other parties to the Insurances; and

S 3.3.1.2. - the Charged Contracts, by sending a notice in the form of Part 2
: - of Schedule & (Notices) {with such amendments as the Lender . :
may agree and/or require) duly aompleted to each of the other
parties to the Chargm Contracts. - . :

3.3.2  Each Chargor shall premre that:

3321 ine the case of a request under 3.3.1.1, to use all reasonable .
cendeavours to ensure that the relevant insurer delivers an
.- acknowledgement. to the  Lender in the form of the
- acknowledgement of notice endorsed on a Lopy. of the relevant
riotice as set out in Part 1 of Schedule 6; and

33.2.2 < in thﬁ case of a request undar 3. 3.1 2 wathm 5 days of the date. L
: " of its receiving:such request to give notice to the relevant other -
- party, sach such othér party delivers an acknowledgement 1o the
- Lender in the forim of the ackrowledgement of notice endorsed
o & copy-of the relevant notice as set out in Part 2 of Scheﬁui
- & (Notices). . :

34  Esercise of rights under Charged Contracts

34.1 Whilst.rio Event of Default existe and is continulng, the Lender shall permit the
relevant Chargor to exercise its rights under any of the Charged Contradts fo
C 7 which it is party, provided that the exerdise of those rights in the manner
©proposed would not result inan Evént of Default. : :

342 Where an Event of Default exists and is c::mtmumg, the reievant Ci’targaf shall,
- If requested by the Lender, exercise its rights under the Chargmi Cﬁntracts
._ only in accordance with the instructions of the Lerider, :

35 Fluatmg charge

351 _ As fﬂrther z:antlnuing secuﬂty for tha payment d;scharge and perfarmance to .
- Cthe Lender of the Seddred Qbiligations, each Chargor charges in favour of the
- Lender, by way of first floating charge, all its assets and uﬂdertakmg, wheraver

{ocated, both present and future. .

':3'.-5-,2{ ' The ﬂeating ﬂharge t:reated i:;y Clause 3 5.1 §s def’erraﬁ i reiat;ﬁﬁ 1:;:} eas:h
' . Chargor, In point of priority to all fixed Security validly anci effectively created
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as secimty for the Securﬁd thagat OriE.

36 . Conversion of flnatmg charge

C '3,6;-1.- . The L,endar may, at any ttme, b‘g nat ce in writing to aﬁy‘ 'f;ﬁargar, convert any
. - . floating charge created by this Deed into-a fixed charge as regardﬁ such assets
oas it shall specsfy in the relevant notice if: .

I .'3,6,1,1 T an Evant mf Default has oz:s::urrezi which-is ﬁ{}ﬂtinning, or

3612 - 't’he jLe’ﬁﬁ&r-ls.af the view that {a} such agsets are in danger of
: . being seized, (b) any legal process Or execution is being
: enforced against such assets, (¢) such assets are otherwise in :
- jecpardy, or (d) steps have been taken which would, in the -
- reasonable opinicn of the Lender, be likely to lead to the
.- appointrment of an administrator or administrative recéiver i -
. relation to such Chargot {or such administrator o administrative
“receiver hag been appointedy or fo the winding- u;s -of ﬁuz:?%'
' ﬁhargm* _ .

3.2 By way “of further assurancej, suz:h i:hargnr shait ;:mmpt:iy fﬂiicwmg service z:sf-
' - -such hotice upon i, éxecute a fxed charge over such assets In such form as
. the Lender shaii reguilre. . . :

-' 3? . .ﬁummaﬁc cenversinn of fiﬁatmg charge

in add:trm to any E:ii“CLiE‘ﬁEtEﬁCE& rs whlch any fiaatmg f;harge created under thls Deed w:IE :
“crystallise automatically under the general law, and withnut pre;tutiice o the operation of
Clause 3.6 {Conversion of floating charge): _ _ .

371 ':f any i;':hargar creates {or purperts to. ﬁream} any Sezunty oft Or ‘over any. of
the Floating Charge Assets {other than Permitted Secunty) without the prier
wiitten consent of the Lender; of

St I if any Chargcr mnvenes any meetmg of ;ts membem ta conmcfer a resoiutmn :
: *in relation to its winding up, or if a quuidatar, administrative recsiver; raceiver,
- administrator or another similar officer is appointed in respect of such Cbarger
or any of its assetls,

o then and i'n any su'f;:h' event, any -fitéa'fzia#g charge <reated %3}?‘- this Deed in relation "i’.”ﬁ sich
Chargor shail, without any notice being given under Clause 3.6 (Conversion -of floating
- charge) and immediately upon such event occlrring; be converted into a fixed charge
- over all the assets which immediately prior to stich converslnﬁ mmpnsed the Floating
" {harge Assets of such-Chargor. _ .

58 -ﬂant;numg seeuﬂty

‘The provisions of this E}eecf will apply at all times (a} regardless cf the cfata o whmh afy

- of the Secured Obligations was incurred and (b} in respect of the full amount of the
Secured Obligations at the relevant time even if; &t some other time, the amount of the
Secured Obligations has been less than: thie amount at thie relevant time or there has heen -
no part of the Secured Obligations outstanding.

39 ..ﬂisﬁﬁﬂaﬂeaus

3.9.1 Al the Secursty creatad i}yf t:?‘iss Desd by any {:hargar i& made with fuii title
- gustantee in accordance w;th the Law mf Property {Miscellaneous ?mvi&smn&} T
Ak 1994, : _ .
392 Clauses 3.1.2 to 3.1.15 inclusive shall be read and construsd as if each asset -
: described, and each asset comprised within any category of asset described, in
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'macie sabgect 1o a f‘ rst fiked t:harge, and the vahttsty and eﬁectiven&ss of egch

------------- - such fixed charge will not be prejudiced by any other such first fixed charge -
peing found not to be fuiiy valid or effective as such. : :

3.8.3 . The fact that no, or :ac:}mple*ﬁe, details of any partmufar Secured Assets are
- included or inserted in any relevant Schedule shall not affect the vaitdxty or.
eriforceability of the chargea greated by this Deed. '

4, FURTHER ASSURANCE
- Ech Chargor shall (and the First {":hairgcréhali brocure that sach other Chargor willy:

4.1 promptiy do ali sm:h acts or ax@mta all such. dazzument& {irn:iuci ng ass;gnments; L
' transfers, mortgages, charges, notices and instructions) as the Lender may reasonably
_specify (and in such-form as the Lender ray reasonably require) i favour of the Lender
or ‘its: nominee(s) {a) to perfect the Seeurity created or intended o be created or
- eyidenced by this Deed oF for the exercise of anv rights, powers and remedzas of the
Lender provided by or pursuant fo this Deed; {b) to confer on the Lender Security over
any property or assets of such Chargor Ez:catez:i in. England and Wales or any other -
Jurisdiction equivatent or stvilar t the Security intended to be cheated, or expressed to
be created, by this Deed; and/or (¢) subsequent to an Event of tﬁefault to facilitate the .
_ r&aifsatean ef the assets whsch are, orare intended to be, the subjeﬁrt of thr5 Deedy and

N take all sucﬁ actsas’; a5 is avaiiahie ta it {maluﬁmg makmg alt filings ar;d registratacns and
the payment of all- fees and Taxes) as may be necessary for the purpose of the cregtion,
‘perfection, protection or maintenance .of any Security mnfarmti or ;ntem:i&d to be

- canferrezé of the Lender by or ;mrsuant to this Deed. :

. . 5 e '?@lEﬁATIVE PLED&E AND E}ISFQSAL REE?RICTI&NS
.'5_. 1 o Nagati\m piadgﬁ
Durmg the Security Period, no Chargar shail

51 credte, extend o permi'(: tc subsist aﬂy Secum:y aver any gf the Secured :
: Assets, nor . .

C Bz {a’) _sel_if_ transfer or otherwise dispose of any of its assets on terms that they -
. areor may be leased to or re=acquired by any of the Obligors or by any other
‘member of the Group (b) sell, transfer or otherwise dispose of any of its
_receivables on récourse terms, (c) enter into any arrangemeént under which
money, debts or the benefit of a bank or other account may be applied; set-off
~or made subject to a combination of accounts, or (d) enter into any
preferential arrangement with any person, having a similar effect to any of the
- arrangerients or transactons. previously described in this Clause 5.1, 1 any
_tase In clrcumstances where the arrangement or transaction is entersd into
_;zrzmariiy as a method of raising Fmam:tai Intiehtedness or m’ financing the
acquisition of an asset. . o

5.2 Exceptions
B Ciause 5.1 does not apply fo (a) the Seeurity created or required to be created
- pursuant to this Deed, nor {B3) the Permitted Security, nor (£} any Security,
' arrangerient or transaction to which the Lender has given its writfen consent.
5.2.2  Clause 5.1.2 does hot apply to (a) Floating Charge Assets, which are hot also
' - Fixed Charge Assets, and which are being dealt with at armis length in the

- ordinary course of busmess, nor (b} any arrangemant or transaction which s a
Permitted Transaction. .
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Each Chérg&i—i:raprééeﬁfé'an'if Warrants to the Lender on the date of this Dead as follows,

6.1 Status- It is a limited Hability company, duly incorporated and validly existing under the .
aws of Engiand and Wales and it has the power to own its assets and carr'g on its
business and other activities as they are being conducted. e .

6.2  Binding obligations - The obligations expressed fo be. assumed by it in this 'E}eeﬁi are,
. End &t all rélevant times have been, legal, valid, bmﬂmg and enforceable obligations
fsubject to the Legal Res&rvatmns} _

5.3 Non-conflict with uther gbhgatinna The antry anm and pzerfarmam:e by it af and tha
: - transactions contemplated by, this Deed do not and will niot conflict with or result in any
- breach of {a) any faw or regulation applicable to it, (b) its or any of its Subsidiaries’
constitutional decurnents, or (c) any agreement or instrument binding upon it orany of its~
: Subsidiaries or any of its or amf of its Subsi dzanas -gssets in & méanner which wotld have.
" a Material Adverse. Effec:t . . : . _

- 64 o Pawer and autharltv u-iﬁ: has tl’;& ﬁz}wer to enifér mto, perfﬂrm and detiver, and has' _
. taken all necessary action to authorise its entry into, r:erfarmame and . deiwefy of, this o
" Deed and the transactions contemplated E:sy this Deed. . _ U

8.5  Validity and admissibility in evidence - A! Auther:satkms required-or desirable (ay to
enable it lawfully to enter into, exercise its rights and comply with its obligations in this -~
Deed, and (b) to take this Deed admissible in evidence in England and Wales, have been
_ cf}tamed or effected and are in full force and. effect except any Authbrisation referree:f to in
Clause 20.9.2 {(no filling or stamp taxes) of the Facllity Agreerment.

- 8.6 - . No Event of Default = No Event of Default has occurred or is continuing or might .
: - Feasonably be expected to resull from the execution: of this Deed or from effect being
given to its provisions and. rio person who heolds any Security over any asset of such
D Chargi}r has erfforced or given notice of its/intention to enforce such Security. :

6.7 . Commercial heﬂaﬁt - It entars; mta this Dﬁer} in gcad farth and for the g:xurpmses f::rf“ the B
: promotion of the success of its business and has given due consideration to the terms and
- conditions of the-documents evidencing the Secured Obligations and of this Deed and has
satisfied itself that there are reasonable grounds for beixeviﬂg that by executing this Deed -
itowi H derive commercial t»erxe’r" T . . '

6.8 Matters affe_ctmg Shams -

.81 It is and will (save &s otherwise permitted by the Facility Agreement) remain
. the sole beneficial owner of the Specifiad Shares and of any other Shares
acquired by it; or in which it has acquired a beneficial interest, after the date of
this Deed.

TB.8.2 I has net naminated another person or persons to anjoy oF exercise all of any
' of its rights as the registered holder of the Spedified. Shares and (save where
the Specified Shares have been registered in the name of the Lender or its-
- nominee pursuant to the provisions of this Deed &nd save as otherwise agreed -
.. by the Lender or permitted by the Facility Agreement) itis and will remain the ..
 dbsolute iegal owner of the Specified Shares. : .

R <2 c SRR The. Shares are fuliy paid and rs&:ther the Eharas AoF the i}zstrtbuticn R§g["st:;

B - attributable to the Shares . are subject to  any - lien, charge, equity,
encumbrance, option to purchase or similar rights of any pemﬁﬁ, other than a
Permitted Security or under or pursuant to this Deed. . :

6.8.4  The Lenderis entitled fo be registered or to require a nominee to be ré‘g"is:;térﬁd -
I &s & member of each of the relevant companies to which such Shares relate
without any. right of the board of directors of any such company to refuse
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65 Priority of Security - 'i‘h& Eecuﬁty created by this f:}e&d canstzz:utes ﬁrst preanty Sewrzty :
o over the assets which are expressed to be subject to such Security and those assets are
—not subject to any Security other than Permiitted Security. : . :

6,10 Centre of main_ interest - For the purposes of The Coundil of the European Union
Reguiation No. 1346/2000 on Insplvency Proceedings (the “Ragu}a‘tmn”}, its centre of
main interest (a8 that term is used In Article 3(1) of the Regulation) is situated In England

_-anﬁ Wales and it has no “establishment” (as that term is used in: Article Z{h} of the
" Regulation) in any other jurisdiction. o . :

6.11 - Property ~ In 'ras'péﬁt- of the Material Property, it represents and warrants as set out in
. Part 2-of Schedule 9 (Property warranties and undertakings). '

6.12. Repeated representations = Each of the representations and warranties set out in this
: Clause 6 (gther than that at Clauses 6.7 [(Commercial bénafit) which is not repeated) shall
- be deemed to be repeated on each day upon which any monies cﬁmartsﬁd in the Secured .
- Obligations fall due for payment or are paid and on each Quarter Day which falls durmg o
. the Se::urety Period. . :

R ' -UKﬁEK‘fﬁKINGﬁ

'Tﬁmughaua the Secun’%:y ?ermd ﬁach Chargcr und&rtakes to the L@nder in: the tarms of
thi following provrsmns of this Ciause 7 : o

FE i%t ;@nnardnm Sﬁmnty - It w;ii Aot (and, withdut prejudice to Clause 7.13.4, will
' procure that no nominee will) do or omit to do anything, or allow anything to be deone or
omitted, the result of which. may’ be In any way to materially depreciate {ordinary wear
- oand tear excepted), jeopardise or otherwise materially prejudice the value to-the Lender
" of the Security a‘:reateﬂ by this E%eed oF the prmrtty of ifs rankmg as. exaregged iy this -
" Deed. . :

TR Maintenante it will keep the F’re;:;erty and such other Secwed Assets. r;eceﬁgary in the .
: context of its business in a good and substantial state of repair, working order and
condition ordinary wear and tear excepted. Where the Sscured Assets necessary in the -
context of its business inclide any item of plant or machinery which becomes incapable of
econoriic rapair, it will replace such asset with sn asset which is & comparah]e modemn
~ equivalent or which is otherwise approved by the Lender, .

2k ﬁhserve cavanants ~ Tt will observe Bﬁd perfarm all f;cvenaﬁts anﬁ stipulations from -
“time to time on its part to be performed or observed and affecting any of the assets
owned by iUor in which it has an interest or the way in-which it uses or benefits from such
assets if failure so to comply has oris rea'sanai:ﬂy Hiely to-have & Material Adverse Effect.

2 S Gbsawe faws It wul not da oF omit o da or allow anythmg ts:} be done'in. relation to the
. Secured Assets which would | infringe any laws affecting {whether directly or mdlre:ct!y) the
Secured Assets and will comply with all notices, orders, injunctions and mandatory
. proposals served on it; issued or made by any local or other authority or governmental
- -agency, or by its landlords relating to any of the Secured Assets or its use of ther, and
will serve within apy relevant time limit any counter-notive necésssry o desirable to
. preserve the value of any sich Secured Assets it faatum so to comply has or is reasgnably
_ikely to have a Material Adverse Fffect. .

75 . Effect registrations = It will effect all régistrations, make all filings or a;;pticaﬁtians and -
' © o pay @l Taxes, rents, fees or dues necessary t keep in full force and effect, and where
necessary to renew or-extend, all the Secured Assets and such Chargor's right to make
- full use and enjov the full beaeﬁt of the Secured Assets if fallure so to r:cmpiy has or ;s '
reasonab!y iikﬁi\y‘ 1o have a Material Adverfse Ef’fﬁt}t . S
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7.6 Proceedings - At its owit cost and expense, it will use its reasonable endeavours to
. enforce, institute, continue or defend all proceedings affecting the Secured Assets a
necessary in the context of its business, thelr state or condition ot cotitinued use or value
50 as to preserve to the fullest extent the value to the Lender of the Security created by )
- this Deed.

7.7 Insurance - Except to the extent thal it is provided otherwise in paragraph 8 (Insurance)
S of Part 3 of Schedule 9 (Property warranties and dndertakings), Irt respect.of its business,
~and siich of the Secured Assets as are of an insurable nature, it will obtain; maintain and
refew {a!l at’ its own expense} insurance, sndﬂmmt‘; or similar cover with reputable,
indepéndent, United Kingdom mcw;:mrated nsurance companies or underwriters, against
.- those risks and to the exfent 45 is usual for campames carrymg on ttze same or
- substantially szmtiar busmess :

- 7.8 ' Chattels ~ If‘ the Lender reasonabiy beizeves an Event f;s,f Default is mntmumg and If so
- requested by the Lender, it will place and maintain on each chattel the value of which
exceeds £15,000 and which is expressed to be subject to a fixed charge under this Deed,
in a conspicuous place, af identification marking in the following terms amd not condeal,
alter or remeva such marking of permit it to be concealed, altered or ramoved: S

. "‘Mntlﬂe of Charge - This {spea:ify the c:haitef} and additlens and antti[ary equ pment are '
: suhmr:t to & first fixved z:?aargf:: in favour of HSBC Baﬂk plr.: # B '

7.9 Mamm;ﬁ Inteilectual Pmperty It wﬂl (a) pr&s&we and friatntain the subsastenf:e anci :
- validity of the Intellectual Property necessary for the business of such Chargor; (b) use
. reasonable endeavours to prevent any infringement i any material respect of the .
- Inteliectual Property necessary for the bisiness of such Chargor; {€) make registrations
cand pay all registration fees and taxes necessary to maintain the Intellectual Property
riecessary for the business. of such Chargor in full force and effect and record its interest
inthat Inteflectual Property; {d) not use or permit the Intellectual Property necessary for
the: business of such Chargor to be used in a way or take any step or omit to take any
‘step in respect of that Intelléctud) Property which may materially and adversely affect the.
existence or value of the Intellectual Property necessary for the busiﬂess of such Chargor _
. or imperil the right of any member of the Group to use such property; and {ejnot -
discontinue the use of the Intellectual Property necessary for of sut::h Chargor, L

710 _ Pro;:serty In respeet of the Material E’z‘a;:rer‘qnr j£ will campfy wrtf‘x tha prc}msmns ef Part'
L 3of Schedule 9 {Pmperty warranties am:f ﬁna‘ertakmgsj

?.-1.1 . Land Ragistry -

?,13;;,1 ©o IR re!atsan’ to- all present and future registered Material Property (and any
... - unregistered Material Property subject to compulsory first registration at the
date of this Deed), it will apply to the Land Registrar to enter on the register :
‘against the title number of or to be allocated to the reiwant ?rcg;e;ty &
E restr&{:tfan inthe foi ﬁwmg terms:

_ _“Nm ﬁ;spm;itmn uf the regasteras:! estata by ‘the pmpnetar Gf the regaatereﬁ -
. estate is to-be registered without & written consent signed by the proprietor for
' the time being of the charge dated [date of this Deed] in favour of HSBC Bank
- plereferved to in the charges register, or its conveyancer” '

and, where applicable; notice of an obligation to rﬁéke'fur%her'"aﬁvanﬁes*
7412 It s&a’il suhm'f: the reiev'arst a}:&pitcaﬁa’hs no Iaiér than the date of subm’:ss:ah of
N in the case of ‘Fhe Larid Registry f@rm CHZ where applicable, pmmﬁﬂy
- following its later receipt of such form duly comipleted by the Lender), and pay
all faes, costs and expenses incurred in connection with the applications. e

7413 'Tﬁe'i.-anc’iﬂr; in §ts-absfn'l£ste 'dis;ﬂmti'ﬂn,- may make any of the ap;ﬁiic’ai:iﬁns- o
. referred to in-this Clause 7.11 in place of such Chargor. In such & case, such
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742 t.‘:aileatian of hrxmk debts -

?‘12-.1-. 1t wni coll sct {as agent for the Lender} all {‘:harg@ﬁ i:i&bts am:i pay into 5%.1:1‘1 R
- specially designated account with the Lender or such other account with such
other bank as the Lender may from tirhe to tirhe direct all money which ishall
receive In respect of such Charged Debts immediately upori receipt and - -
g}emimg suich ;}aymenfz i wi ! haicl ai] stch money upon trust forthe Lendar. '

7.12.2 .It will niot; wzt:haut the prior written coﬂsent of the Lender, charge f‘actar,
" discount ot assign any: of the Charged Drebts iy favour of any @ther person or
. purport to do so. . : '

7423 Where the Collection f&mon'ntz 'attsfibut'abte- £ it is not .ma'intiaihed with the
Lender but with some other bank or financial institution, and/or where any
other Bank Balances are Charged to the Lénder pursuant to the provisions of
Clauses 3.1.9 or 3.1.10, it will procure that such other bank or financial -

" institution with whom the Collection Account attributable to it is maintained or
where such other Bank Balances are held has received a hotice in the form set
‘outin Schedule 7 (Form- of notice to bank operating secured account) and such
Chargor shall use its reasonable endeavours to ensure that such bank has
issued & rece m: and confi rmatmn in respect of that notice as provided m such "
form. . . _ .

7.12.4 . Tt wilb not, without the prior consent of ti*ze Lender, withfjraw all or any monies
Cfrom time to thme-standing to the credit of the Collection Account , the Holding
L Actotint or the Mandatory Repayment Accolint attributable to it or any other
Specified Bank Eaéances charged tothe Lenc%er pirsuant o the prc}wsmﬁs of

Clauses 3.1.9. . .

7aE _ Shares and other Investments -

7.13.1 It will, promptly. at the same time as they are dispatched deliver to the Lender,
_ - coplas of all nop-routing documents dispatched by & Chargor to its
- shargholders generally (or any class of them) or dispatched by a Chargor or
_any Obligars to its creditors generally {ar any’ class of them) other than inthe -
- ordinary course of tradmg* _ .

7132 1 'wﬂi' pay all calls or other paymients dae' and ;:é'ayabEé in respect of '&ny of the
' Shares-and if i fails to do so the Lender may pay the cat!z; or other payments
on its behalf, .

- 7.13.3  Save with the prior wrrtten corsent af the Lem:ier Et will not (a} takﬁ any ‘action
By or as & conssguence of which the righis attaching ta the Shares are altered
- or diluted: or the issued capital of any of the companies whose Shares are
charged by this Deed is increased, nor (b} ‘participate in any rights issue s
“relating to the Shares, nor (¢) a;}piy for, or consent to, the conversion of any
Shates held in certifi cated form into unceri:tf“ s::ates::i Farim, o

L7134 "Excapt whar& the Lﬁnder‘ raquires it tG do 56, it Wi[i nm‘c n@mmat& ancth&r' '
.- person of persons to enjoy or exercise all or any m‘“ fts rsghts as the reglsterezd '
hﬁid&ﬂ‘ cxf the Shares. S . -

7135 I 'f:_h&' -Len'de'r requires it to do so, it will :'takﬁ. all steps within its power to

: procure that any of the companies to which the Shares reélate will make such
chariges to its respective articles of association as may beé necessary, pursuant. -

to ser:tmn 1’45 of the {Zﬁm;}ames ﬁsc:t 2{}{}6 te perm it 'at m naminate tha Landar

-raghts asa registarad holder sf the Ehares of sm:i"t comiaany
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""""" 736 In ?e‘speat of the S;}é{:&lf ed Shares which are h'ie'id W’i’ti’if’rﬁ 'CREQT' ﬁ:’t‘ ﬁti’iér’%’;é’é' i'r!' RE—

. anfi_ enter into such damments a5 the: Lender_may r&asanabfy requzr& to
perfect the Security created by this Deed over such Shares. '

7.13.7 - Immediately following the execution of this Deed it will deliver to the Lender
' - {or as It shall direct) a8ll bearer instruiments, share certificates and other -
- _documents of title to or evidence of ownership of the Investments and/or the
Distribution Rights owried by it or in which it has an interest together with' (in o
" the case of Shares, other than bearer instruments, held in certificated formj
instruments of transfer in respect of each of the Shares executed In blank
_{except for the number and class of Shares and the namé of the transferor)
and left undated, other than m miatmn 1o the E‘iham*s in any Dormant
L Company: . . L

"73E if it acquires. Investments, whether pursuant to its Digtribution Rights or for
- any other reason, after the date of this Deed, the provigions of Claige 7.13.3
cand the remaining pmmstoﬁs of this Ciause 7.13 shall apply to such
Investments. _ : : o R

7.13.8 . The Lender may, upon the acmrreﬂce of an Event of Defaiilt which is
. - gontinuing, at any time If the Lender reasonably considers that the Security
.wreated by this Deed Is in jeopardy, complete the instruments of transfer off -
- -behalf of such Chargor in-favour of itself or sueh other person as it shail select,
-and such Chargor shall procure that such instruments of transfer are
immaediately registered in the statutory registers of the relevant company and
that ‘share certificates in the name of the Lender and/or its nominee(s) in
respect of the Shares to which such instrument of transfer refates are delivered -
- tothe Lender a5 so0n as reasoniably practiceble, but in any event no later than
R -t days after the date upon Whn:h the Lender has deliversd the retevant '
S mstrument of transfer. :

7.13.10 't}ntﬂ the occurrence t::f an Event of i)efaait but m‘t after $uch geeurrence while
.. such Event of Default is continuing, such Chargor will be entitled to receive and
~retain all Dividends and will be entitled t6 exercise all voting and other rights
--and powers attaching to the Shares, provided that it will not exercise any such
o veting rights or powers i a manner which would. prejudice the value of; or the
- ability of the Lender to realise, the Security created by this Degd.

71341 Thraﬁghmut- the period following the occurrence of an Event of Default and -
~while it is continuing (the “default period”), any Dividends will be received by .
-~ such Chargor on trist for the Lehder and paid. intd 3 separate account or
otherwise dealt with as directed by the Lerider, dnd such Chargor shall, if the
Lender so requires, during the default period, exercise all voting and ather‘_ -
rights and powers attaching to the Shares as the Lender shall direct. :

S 7a3.42 0 Atany time when any Investments areiregist*ered'in the name of the Lender or
Cits nominee, the Lender may exercise or refrain from exerciging stich voting or
- other rights and powers: as it thinks fit and may retain any Dividends, butin
any case the Lender will not be under aty duty to-ensure that any Dividends .
are duly and promptly paid or received by it or its nominee, nor to verify that =
_the correct amounts are paid or received by it or its nominee, nor to take any _
-achion in.connection with the taking up of any Distribution Rights in respect of
I Tl 7] subst&tutasn fsr, aﬂy ci‘ thas& Ifivestinents, : .

A Chargsed Contracts ~ It will perform alt its abixgat ang. under i:iie Charged ﬁentt‘ams ina
: - diligent aind timely manner, fiot make oragree to make any ameéndments or muodifications
to the Charged Contracts, nor waive any of its rights under the Charged Contracts, nor
- _-exerc:se any right to terminate any of the Charged Contracts, except, in any case, with
the prior written consent of the Lender and will pmmptty mferm the E_Eﬂdﬁf’ af any
matarlat f};s;autea reiaﬁmg to the C?:argec;i {:{mtrax:ts . -
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Firzanmai Year unfess the E,ender reamnabﬁy sus;}eci:s an Evem‘: of Defauit: is c&ntmumg or
may occur) permit the Lenider and/er accountants ot other professional advisers: and
. contractors of the Lender free access at all reasonable times and on reasonable notice at _
- the risk.and cost-of the Obligor or Company to (8) the premises, assets, books, accounts -
~and records of sach member of the Group and (b)Y mﬁat ami disruss matters with Seniof
.Managemant . . e

7.16 ﬂha:zge of bﬁsiﬁem - Howi il pmfzurﬁ that no. mﬁmtantaa[ change is made to the geﬂerai
: nature of its business from that carried on at the date of this Deed.

717 Centre of main interests ~ For the gurposes of The Colincil of t’ha. .Eump'eaa Linion
- Regulation No. 134672000 on Insolvency Proceedings {the “Regulation™), it will not:
move its-centre of main interest (as that termi 15 used in Article 3(1) of the Regulation},
rior have any “establishment” (as that term is used in Article Q(h} of the Regulation}
outside Engfanﬂ and Wales. . . .

748 'ﬁepasi’k of éﬂﬂuments It wd} promptly at the Lender’s: r&qaest éepﬂszt with the Lender
{or as-the Lender directs) {(a) &ll deeds and documents of title relating to the Material
Property, including. counterpart {eases, licences and any other deeds oF documents
necessary of desirable to assist the Léndér to enforce the Security created by this Deed;

{b) all policies of insurante in respect of which the proceeds of any claims are assigned or
. charged ;wrsuaﬂ‘e to this Deed and (¢} all such-other documents relating to the Secured _
Assets as the Lender may from time to time reasonably requfre _ . '

“7ag -Retenfmn of documents - The Lender may rei:am an‘y’ aaeumer&t delwered ta it put‘suant .
o o Clause 7.18 (Deposit of documents)or otherwise unitil the Discharge Date and if, for
any reason, the Lender ceases to hold any such document before such time, it may, by
nictice to such Chargor, require that the relevant document be redelivered to it-and such
. Chargor shall as soon as reasonably possible cgmp}y {ar procure mmptianca} with such
notice, : .

720 Power to rémedy - If such Chargor faifs_ to comply with any of the covenants and
- undertakings set out or referred to in Clauses 7.1{Not jeopardise Securityy to 7.19 .
~{Retention of f:facumenfs} niclusive and Part 3 of Schedule 9 (Property warranties and .
“undertakings), it will allow {and irrevocably authorises) the Lender and/or such: persons
- as the bender nominates to take on behalf of such Chargor such action (including the
cmaking of payments) as s necessary’ to profect any relevant assels against the
- onsequences of such Tailure to compiy anﬁfcr to ensura compliance with such covenants.
- and unciertakar;gs _ .

- 7.21 .Indemmty Tewill ndemmfy the L@ném anti waEi keep th& Lander né&mn iff et% against all
costs, Taxes, losses and liabilities incurred by the Lender as a result of any default by
sich Chargor in the peifotmancé 6 any of the obligations expressed to be assumed by it
ity this Deed and in connection with the exercise by the Lender-of its rights contained in

 Clauses 7.13.2 and 7.20 (Power to remedy). All sums the: aub}e(:t of this ;n&emm‘ty will
" be payable by such Chargor o the Lender ondemand.

8 ENFORCEABILITY

For the purposas of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed to have beduiie due and payable and this Deed will
hecome immediately enforceable and the powers of the Lender and any Redeiver will
become exercisable: on the date of this Deed, but, as between the Lender and each

" Chargor, the power of the Lender to enforce the Security creasted by this Desd shall be -
exercisable only upon the oceurrence of an Event of Default and for so long as it is..
continulng (unless there has been a request from such Chargor to the Lender for the -

- ‘Bppointfnerit of a Receivér, in whi ﬂh case it w:!l be exercisable at any time following the o
- makmg of such r‘equest) . . o
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g EN Fﬁ'ﬂﬁﬁ'ﬁ ENTOFSECURITY

g1 At any t;me after the Lendet’s psowar of sale has become exercisable; the Lender may,
Coo L without further notice; (a) appoint one oF more: than one person to be Receiver in respect’ :
of the Secured Assets or any of them and, if more tharn one person is appointed as
. Receiver, 'such appointees may act jointly -and severally  or. individually, (b) take -
possession of the Secured Assets, and/or (¢) in its absolute discretion enforce all or any
part of the Sécurity created by this Deed ih such ather lawfulmanner as it thinks fit, The
*Lender may remove any person from appointment as Receiver and. may appem‘t anather
‘person as Recelver. The Lender may also appoint an additional Receiver. '

9.3 . The Receiver will, st 'far 'a‘s the law 'pe'rmit's; be the agent of each Chargor in respect of
" 'which the Receiver is appointed and each such Chargor alone will be responsible for the
acts or defaults.of the Recelvér and will be liable on'any contracts or obligations made or'
‘entered into by the Receiver. The Lender will not be responsible for any misconduct,
negligence or defauit of the Receiver. The powers of the Receiver will mﬂtmue infull force.
. -and effect following any liquidation of the relevant Chargor. '

9.3 “The remuneration of the Receiver may be fixed by the Lender but will .be';}.ayabie by the |

. relevant Chargor. The amount of the remuneration will forin part of the Secured -
Obligations. - S s S . S
9.4 The Receiver will hiave the power, on behalf #nd at the cost of each Chargor in réspect of

‘which the Receiver is appointed, (a) to do or omit to do anything which he considers:
. appropriate in relation to the Secured Assets and (b) to exercise all or any of the powers: .
_.conferred on the Recgiver or the Lender under this Deed o conferred upon sdiministrative =
. receivers by the Insclvency Act feven If he is Aot an administrative recelver), or upon o
receivers by the LPA or any other statutory provision {éven if he {s not appointed under - :
the LPA or such other statutory provision) but so that if there is any ambigmt\; or conflict
between the powers contained in such legislation and those contained in this Deed, those .
“contained in this Deed shall ;}revasl : :

) &'5‘ . Wzth@ut pre;uﬁiae tﬁ th& general pcwei*s sat out in t‘:iausa o 4 a R&cawar will aise have
- - the powers and discretions set out in Schedule iﬁ (Recewer’s specific powers). .

9.6 _ _The Lender or aﬂy Recelver may sever. aay F:xtures fmm th& Pmperty and sell them apart_
. from the Property without taking possession of the Property and apply the net {}mceeds of
such sale in or towards satisfaction of the Secured Obligations, .

8.7 - If the Lender or the Receiver obtains possession of the Prapa’r’m- fhie: Leﬂder or the
- CReceiver may use and remove, store or sell any chattéls on the Property, whether ¢r not
Forming part.of the Secured Assets, without being under any liability to any Chargor other -
than to account for thelr net procéeds of the sale, All costs, losses and Habilities incurred .
by the Lender or the Receiver in conmection with the ramczvai storage and saha of mmh. '
chattels wili form part of the Secured Obligations. -

g8 - If {_netvaithstanding any repr&sentatian.'ﬁr warraﬂ'ty to the contrary contained in this Deed)
' there shall be any Security affecting the Secured Asseéts or any of them which ranks in :
priarity to the Security created by this Deed-and the holder of such prior Security takes
- any steps to enforce such Security, the Lender or any Receiver may, at {ts option, take g
“transfer of - or repay the indebtedness secured by, such Security: S

T 99 - The Lender may, at any time after this Deed has become ‘enforceable pursuant to
B Clause 8 (Fnforceabilityy, exercise, to the fulleést extent permitted by law, all orany of the
powers, authorities and discretiphs conferred on a Receiver by this Dead, whether as
attorney of any Chargor or otherwise and whether or not a Receiver has been appeinted:
910 The Lender may, ih: writing, either in its appointment of @ Recelver or by subseguent
O notice o that Recelver, rastrict the right of such Recerver tf} gxarcise aii or any of the -
- powers conferred on a Receiver by this Deed. o .
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9.11 Paragraph 14 of Schedule Bl to the Insolvency Act applies to the fl fmatmg z:hargag created
o - urdderthis Deed, . B _

10. ) o PA?F&&NTS, ACCOUNTS AND ﬁ??kﬁﬁﬁ?lﬁﬂ QF PﬂﬂﬁEEBS

CI0 - Right of appmgﬁﬁahﬁn - Subject 1o the srﬁ}vimans of {Ziause 16.8 (Eemveries by
. Receiver), the Lender is entitled to ap;}mprzat& money andjor assets to the Secured
Obligations in such manner or order as it thinks fit and any such appm;}riatiﬁn shall

- pyverride any appropriation by any Chargor. _ o

102 No set-off "by' Chargors - No Chargor shail exercise 'ari'gf' right of Set-off of counterciaim
B ¢ mught have in respact of &ny payiment dus to the Lender under this maed '

4 o S Lenﬂar 5 nghts of satwaff._ T‘im mmﬁ&r may, at at‘sv Hima aﬁ:er th 5 i:?eezi i;as becam&

-~ enforceable, and without riotice {a} combirie or consolidate all or any of a Chargor's then
existing accounts with, and liabilities to, the Lender, (b) set-off or transfer any sums
standing to the credit nf any one or more . of such accounts, and/or (¢} set-off any other
obiigation owed by the Lender to any such Chargor (whether or not matured at such
time), in or towards satisfaction of any of the Secured thgatmns, ‘and i any amount is in

- a-different currency from the amount against which it is to be set-off, the Lender may
. convert either amount (or both) at any reasonable tlme and at: any reasonable rate. The
" Lender shall natify such Qhargnr in writing that any such transactmn hias taken place. '

- 10.4  Suspense Account - The Lendet may; at any tfme; credit to a suspense account an'f'
' ' money received by it under this Deed, to be held for so long as and on such termis as the
Lender may defermine pending sts ap;}!mat;orz towards ﬁxschargmg ‘the Secured_

" Obligations. . : . :

105 New account - If the Lender receives rotice ﬁfa-'sﬂbs'equent .m&rﬁgage- orcharge relating
' " tothe Secured Assets, it will be entitled to close any account and to open a new account
- in respect of the Closed account. IF the Lender does hot open such new account, it will in
any event be- tr&ated as if it had done s0 at the time when it received such notice.

s ‘t‘ima de;ms:t Withaut pre;udma to thes provisions c}f C%ause 10.3 (Lenderg r:gﬁts of set~
L - offy, i at any time any Chargor has made a deposit with the Lender on terms that it will. .-
be repaid on a specified date (a “Time Deposit”y then: (a) if the Lender has made any
demand under Clause 2.1 (Covenant), it may vaty the terms of such Time Deposit so that
it bacomes repayable Immaédiately of on any other date before such specified date; or (b)
“if an Event of Default hias arisen which 15 continuing but no-amount of Secured Obligations
" has fallen due before such specified date, the Lender may renew such. Time Deposit for
- such further maturity as the Lender inits absolute discretion determines.

107 Caleulations ~ The Lerider’s calculation of any amount payable by any Chirgor under this .
" Deed at any time will be condl us;ve {untess it has made an obvibus mistaka}

108 ﬂecev&rles by Receiver - . The &fﬁﬁaﬂﬁfﬁ arssmg fmm thg ﬁxerﬁ;sa m’ the powers ﬁf the
. Recgiver will, subject to any claims ranking in priority to the Secured Obligations, be
“applied by ar at the direction of the Recelver'in or towards discharging or satisfying the
following amounts in the following order of priority: (a) the costs, charges and expenses .
of and incidental to the Recelver’s appointiment and the payment of his remuneration; (b) -
aty costs, charges, expenges and labilities of or incureed by any Enforcament Party inthe -
exercise of any of its powers Including all rents, Taxes, rates and outgoings whatever
;affer:tmg the Secured Assets, all premiums on Insurances properly payable under this
 Deed or any applicable legislation, the cost of executing necessary or proper repairs to
© . the Secured Assets, and the payment of annual sums or other payments, and the interest
on all principal sums, having priority to the Secured Obligations; {c) the remaining.
Secured Obligations, in accordance with the pravisions of the Firarice Eﬁgcuments, and {d)
-i:he claims of those persans ent:ftied o any surplus. S

' IIG.;’Q"_ Tax gmss—u;s The pm\zssmns af clause 14.2 ('f“ax gross- ap} of the Fac;hty Agreem&nt C
[ " shall apply to any payments made by any Chargor under or pursuant to this Deed.
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(Mandatory Prepaymient and Cancellation} of the Facility Agreement,

10:11 - Currency of payment - No payment fo the Lender (whether under any judgment or -
: court order or otherwise) shall discharge the obligation or liability of any Chargor in. -
' ragpes:t of which it was made unless and until the Lender shall have received payment in
- full in the currency In which the obligation or liability was incurréd, To the extent that the
- amount of any such payment shall, ori attual conversion irito stich currericy, fall short of
stich obligation or liability expressed in that currency, the Lender shall have a further -
' geparate cause of action against such Chargor and shall be entitted to enforce the
_ Securaty created by this Deed to recover the amount of the shartfalf -

1018 -Cﬂrrencw conversion - AH maney recaivgd or held by the Lender or any Recgeiver andﬁr
this Deed ray be converted into such other currency-as the Lender considers necessary
. _or desirable to cover the obligations and liabilities comprised in the Secured Obligations in.
. that other currency at the Lender's spot rate of exchange then preva §mg for purchasing -
. that other currency with the existing currency. .

11 o PR&TEﬁTIGﬁE OF THIRQ PARTIES

5 T R No a:iutv to enqmre A buyer from, or ather persan ﬂaai ng Wzth any Enfere:amarat Party S
will not be-doncernied to enguire whether any ¢f the powers which such_ Enforcement Party
has exercised or purported to exercise has arisen of become exercisable and may assume

" that it is acting In accordance with this Deed.. _ .

112 - Receipt conclusive - The receipt of the Lender or any Receiver shali be an absolute and
: conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see t& the application of any monies g}aifi toor E}y the direction of the Lender
oi-any Receiver, . . _ . _

a2  PROTECTION OF LENDER

5% § Lender's receipts - The Lender shall not be obliged to account to any Chargor, nor to
o -~ any other person, for anything other than its own actual receipts. which have not been. -
“distributed or pald to the person entitled (or whom the Lender, acting reasonably,
Believes to be antitied) In actordance with the requirements of this Deed. .

122 Exclusion of Hability -

S 1221 HNo Enfcrcement F’arty will be i ab%e tﬁ any ﬁi‘sargor fm* any ex;;en&e lﬁss

L liability or damage incurréd by such Chargor arising out of the exercise by such
Enforcement Party of its rights or powers or any attempt or failure to exercise
those rights or powers, except for any expense; ioss, liability or damage arismg
.frem its gross naghg&ﬁce{ fraud or wilful misconduct:

1222 0 Ne Chargar ray take any ;:smc:eeei ngs 3ga;r:si: any afﬁcer, empiey&e oF agenﬁ: .

' of any Enforcement ?‘arty i respeit of any claim it might have against such
Enforcement Party or in respect of any act or omission of any kind b‘; that -
officer, employes or ageﬁt in relation to this Deed, o

' i223 Any Gfﬁt:ef, empicyee ot agent of any Eﬁfarcement f’arty may rely on thzs -
: Clause 12 under the Third Parties Act. . _ '

12,3 Effect of possession - If' the E_'en'def or any Recelver enters .Eﬂ%& -Imss‘esSian -of the
- Becurad Assets or any of them, this will not oblige either the Lender of the Receiver to
- @ccount a5 mortgages in pogsseéssion, and If gt any time the Lender enters into possession
of the Secured Assets or any of them it may at any time at its discrei:mn go out.of such
T possession. : _ _

124 Chargors’ imﬁerﬁniiy_-‘-- Each Chargor agrees with the Lender to i:nﬂ’e’m‘hfffi:he'.i;,en-der
and any Recelver or Delegste on déméand against @ny costs, Taxes, losses, Habilitles oF
- damage incurréd by any of them in respect of (a) the taking, holding, protection or
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'''''''''''''''' discretions &r r&med;es of, or vasted in; any Enfarcement Part\; or amg attempt or failure o

-------------- to. exercise those rights, powers, discretions or remedies and (c) anything. done or . -
emtt‘teﬁ ?:ﬁ be dnne in the &xerc;se or purparted &xewse of the }mwes’s under this Deedor -~

13. . POWER OF ATTORNEY

13.1° Each Chargor irrevocably and by way of security appoints the Lender and each Receiver
- and -any person nominated for the purpose by the Lender or the Receiver (in writing, =
ander hand;, signed by an officer of the Lender or by the Receiver) severally to be the
-attorney of such Chargor (with full power of substitution and delegation) for the purposes
- set aut n Clause 13.2, .

13.2 Thﬁ power of attcsmey grani:ed in Claise 13 i allows th& Lenéer the Recawer oF the
. relevant nominee, in the name of the relevant Chargor, on its behalf, as its act anid déed
~and atits expense to perfect the Security created by such Chargor under‘ this Deed and to
execute and deliver {using such Chargor’s seal where appropriate) any document: or do -
any act or thing which such Chargor has agreed to execute of do inder this Deed but has -
not dong so in connection with the éxerdise of any of the rights, powers, authorities-or
e _diﬂtrei: ons of the i.ender o the Receiver under, or otherwise fm* the purpeses of; this
o i}&ed . . '

133 © . Each f:ﬁan;ar cevenaﬂi:s wzth tha Lender to ratzfy and conﬁrm alt acts or thmgs; maﬁe,
- dene or executed by any attorney exemsmg or purperting to exercise the powers
- conférred in accordance with this Clause 13, :

14 -A##mﬁ"fiﬁﬂ;mm;ﬂraﬂ AND EXTENSION OF STATUTORY PROVISIONS

B £ 55 S Thﬁ ::wenaﬂts set out in sectmns 2 to 5 of the Law of F‘mpar‘ty {M:scefianeeu& Pravi sions)
- Act 1994 shall extend to bind & Chargor oniy if, in any case, the relevant covenant -
imposes upon such Chargora bur{i&ﬁ, Hability or sbilgat;an that would not otherwise arise
. underithis Deed. N

C14.2 For the purposes only of i;ectian 101 of the LPA, (but otherwise subject to the va'lsimns
. of Clause B (Enforceability}), the conditions set out in that section, as to when the powers -
conferred on-a mortgagee by that section arise, do not apply and the Secured Obligati ans
become due and the statutory power of sale and other powers of enforcernent arise
immediately following the execution of this Deed. The Lender and any Receiver may
-gxercise the statutory power of sale conferred by the [PA free from the restriclions
imposed by section 103.of the LPA, which shall not apply to this Deed. .

143 . The power of sale and the other powers confarred by the LPA of sthérwise are extéended
: and varied to authorise the Lender in its absolute discretion to do all or any of the things '
- or exercise all or any of the pawers whi ch a Recelver is empcwered o do or exer{:ase
o under this Deed: : . .

14.4 Theé restriction on-the consolidation of maﬁgagés it section 93 of the LPA does not apply -
. o this Deed nor to any Security given to the Lender pursuant to this Deed, Section
- 108(1}) of the LPA shall ot apply to this Deed. Sections 105, 107(2), 109(6) and 109(8}
" of the LPA will not apply to the L@nd&r norto & Ramiv&r apgainteﬂ under this Deed,

14.5 - The sta-’cutmr.y-a_ﬁd_-cathar_pmwws of teasing, i&ttmg-, eni:ermg .mtaagmaments fsr- {aasfizs_ or
lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not be
. exercisable by any Chargor in relation to the Secured Assets or any part of them. The =
.- restrictions on the powers of the Lender or the Receiver to grant léases or @0 accept the
.surrenci&r of ieases in sections 99 and 100 of tha LPA do not apgﬁy to this Deed.
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______ 15, _arﬁm-maca;;mmmu&-'?Rav;{smms-- L
15.1 “Extept whare emrﬁﬁsiy ﬁateti fo tf‘;e t:ﬂntraryg i?‘;é;ﬁéﬁéﬁs; ';‘ig'?ﬁ:s and remedies provided
: in this Deed dre in addition i’f;i {and not instead ofy gmwersi ghm and temedies under
- law. e . :

152 7 If an Erzfﬁrt;ement-- Party fa’ii’s to exercise any power, right or remedy under this Deed or
U delays itsexertise of any power, right or remedy, this does not mean that it waives that
power; right or remedy.: If .an Enforcement Party exercises, or partly exercises, a power,
. right or remedy once, this does not mean that it cannot exercise such pawar Fight or

- remedy again, fully orin par‘t o . :

15.3 - The Lender may decide when and how to a‘ppiy sy payrments and distributions received
' ~ for its own account under this Deed, and also, as between the Lender and any Chargor,
whether and, if so, when, How and to what extent {a) to exercise its rights under this
CDeed and (b} to exércise any other right it might have in respect of any Chargor {or
otherwise) without; in any <case, any Chargor havmg the right to’ control or restrict the
Lender's exercise ﬂf‘ this discretion. o o :

154 . No provision af this Deed will. interfere Wit:h i:he {ender’s right to arrange its affairs as st
may in.its absolute discretion decide (nor oblige it to disclose any information relating m :
its. aﬁ’aam}; except as @x;&resaiy stated. .

IIS;S_' _ Each Chargﬁr authorises the hn der of any prior or subsequent Secwtty to-provide to the -
. ‘Lender, and the Lender to receive from such Holder, detafis of the state of account
- between such holder and such Chargar '

15.6 - No Chargor shall assign; ﬂcvate or ctherw;a& deat w;th it rfghts or abhgat ons under or
interests in this Deed, except with the prior Wiitten cénsent of the Lender,

157 _Sav‘e 85 e’thefwi’s‘e préviéé‘d ir{th'e Facility Agreen:’éént; the Lender- ma?_-. at a‘fny' time assign,
S novate or otherwise deal with any rights or obiligations under or Interests in this Dead.

15.8 . Save as otherwise provided in the Facility Agreement, the Lender may disclose any
- information about: any Chargor, the Secured Assets and/or this Deed to any person to.
. whom It proposes to assign, novate or transfer (or has assigned, novated or transferred)
-any rights or obiigations under or interests in this Deed, or with whom it proposes to .
- enter Into {or has entered into} any othér dealings in relation to any such rights,
obligations or-interests and any person to whom the benefit of all such rights has been
- transferred, subject to such obligations, may enferce this Deed in the same way as. if it
. had been an original party to this Deed. .

158 - I, a.t._an‘y 'tima,. there has been a release, settlement or discharge of any Chargor's
- obligations’ undet this Deed and, as a conséquénce of any insolvengy proceedings for
. analogous proceedings) or for any other reason, {a) any payment made to any person in
- respect of any of theé Secured Obligations is required to be repaild and/er (b} any such
_ payment or any Security {or other right) held by the Lender in respect of any of the
Securgd. Obligations. {whether under this Deed or eotherwise) is void, is sel aside or is
gtherwise affected, then the relevant ﬁhargar s-obligations under this Dedd shall continue
~in effect as if tﬁere had been no such release, settlement or discharge and as If the.
relevant payment had not been made and/or {as applicable) the relevant Security (or .
~other right) had not been held by the Lender; and accordingly {but without limiting the -
‘Lender's other rights under this Deed} the Lender shall be éntitled to recover from such
Chargor the vatue which the Lender has placed upon such Security or the amount of any
Csuch paviment as i such payrient, settisment or discharge had not occurred,
1540 If the Lender; acting reasonably; considers that any amount paid by any Chargor in
L respect of the Secured Obligations Is capable of being avoided or ordered to be refunded
" or reduced for the reasons set out in Clause 15.9, then for the purposes:of this Deed such
"~ armount shall not be considered to have been irrévocably paid,
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15.11 The Lender agrees to perform its obligations, to the extent arising under the Finance = B
- Documents, to make further advances: The Securty créated by this Deed has been migde
" for securing such further advarices, o .

15.42 . To the extent thiat any Chargar may be entatted iri arsy jumsdmtseﬁ to cialm for :tsa!f or 12:5 _
o - assets Tmmunity from sult, execution, attachment {whether in aid of execution, before
| judgment or othierwise] or other legal process of any Kind wherever it might originate, or
to the extent that in any such jurisdiction there may be attributed to such Chargor or jts
assets ‘such immumty {whether or not claimed), it irrevocably agrees not to clalm and
. irrevotably waives such immunity to the fullest extent permitted by tha faws of such.

- jurisdiction.

1543 Oh the 'D;‘smarge Date {'iéut's'u'ssject to Clases 15.9 ar’act' 15. '1{3)'%:‘&'& Lendei shall, at the .
' request and cost'of each Chargor, execute and do all deeds, acts and things as may be
necessary to release the Securad Assety frem the Securxtyf created by this Deed. .

1544 Ea\:h Chargcr (sther than tha First thargm*} by its &x&cui:mn of this E}em or s E}%{! of
Actession irrevacably appoints the First Chargor to act on its behaif as its agent in .
relation to any Securlty Document and {rrevocably authorises:

1‘5_.14’6,1 _'the First Chargor on behalf of such Chargor to supply to tha Lendar ali

information z:jencemmg siich Chargor contemplated by this Deed and to

complete and give all notices, requests and instructions, to execute on its

behalf any Deed of Accession and any other Security Document, to make such
agreements. and to effect the  relevant amendments, suppiemEﬂts and .

" variations capable of being given, made or effected by such: Chargor,
'-mththstandmg ti‘;at tha‘g may affec:t such Charger, w;i:haut {m any cass)

15.14.2  the Lertder f:ar give ot ke to ifhe First Chargor {ar}d not to such Chargor) any
L . notice, demand or other communication concerning such Chargor pursuant to
. the Security Documents; .

-and In each cise such Chargor shall be botnd as ih&ugh_ such Chargor itself had 'give'n the
information, notices, requests and Instructions or executed or made the Deed of
Accession, such other Security Dotuments of such ‘agreaments, or &ffected the
amendments, supplements or variations, m* rece;ved the refevant mtie:e, demiand or other .
communication.- . o . .

15,15 - Bvery  act,  omission, agreement undertaking, settlement, walver, - amendment,
e ' supplement, variation, notice or ather communication glven o made by the First Chargor
o or given to the First Chargor under or in connection with any Deed of Accesston or othet
Security Document on behalf of ancther Chargor (whether or not known to any other
- Chardor and- whether occurring: before: or after such other Chargor became a Chargor
“under this Deed) shall be binding for all purposes on that Chargor-as if that Chargor had
expressly made, given or conctirred with it In the évent of any conflict between any
. patices or pther communications of the First Chargor arxd arzy other f:hargar thnse of the e
First Chargor shall prevail, o .

R 1515 £ A ’Fhe Qbhgatzons of each Chargﬁr um:ier Qiause 2 {i:‘svenaf}t to pay} are unmﬁd;tmnal anti R
' ' ~peither the provisions of this Deed nor the obligations of any Chargor will be affected by S
the occurrence or existence at any time of any of the following events or circumstances of
by any person’s knowledge or lack of knowledge as to any such mattér: (a) any peérson’s
insolvency. or lack of capacity, power or authotity; (b) any unenfﬁmeabmty, legality or -
Cinvalidity of any obligation. of any person; (¢) any c¢hange in the constitution,
membership, ownership, legal form, name or status of any person; (d) the making,
amendmient. &r termination of any other deed or agreement; (8) any amendment,
novation, re-statement or substitution of, or any supplement to, any ottier deed or
agreement; (F) any incréase or reduction in the amount of any person’s Indebtedness or
any alteration of any termy, condition or arrangement in respect of any person’s
indebtedness; (g) any person taking or omitting to take any steps in relation to () any
. Chdrgor or @ny other person, (if) any of the Secured Obligations, (i) any Security, .
- ‘guarantee or other financial support In respect of any indebtedness and/or {v) any other
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'.m::t affem the hab hty of & pringl ;:sa! debmr

1547 Th& terrﬁs caf this Deed remain subjez:t t:a the f}eed of ?rmraty 11" there is any canﬁ:at or
o inconsistency betwesn any ;}re:avfsxc:m of this Deed and any provision of the Deed af_'_ B
- Priority, the provision of the Deed of Priority shall ;;revai‘t . :

{6, COMMUNICATIONS

161 Addresses - Thé address and fax number (and the department or officer, If any, for
' . whose attention the communicaticn is to be made) of each Party for any comimunication
. of document to-be made or z:ief vered under orin connection with this Deed are;

C1e11 i the case af the Flrst Chat’gm, the other E:hargars who are aﬂgina Part;es
: and the ‘Lender; those given fm’ sach of them; resgﬁe;:tlvety, iri the signature .
_ pages of thts Deed; : : o

1612 . in‘the case of each Cﬁargﬁ% who becomes a Party upon execution and delivery
: - of @ Deed of Adcession, that given for it on the sagnature pages of the reléevant
Desd of Accession;and . . :

© 16:1.3  in‘thé case of éacﬁ"éeaeiver aind each 'Deiégate, those Tiotified 'm wr;tihg o the o
- Lender by such Receiver or Delegate as soon as practicable after its réspect ve
appointment, .

af any substitute adatmss fax number of de;}artm@nt or ofﬁaer as th@ retevant p&rscm' :
- 'may notify to the Lehder {or as the Lender may notify to the other Parties, if a change is
riads by the Lender} by not less than 5 Businass Days notics, .

1&;_2' - .uehvery - .' '

'1‘5-;.2,-1 - Any communication or documient made: or delivered by oné person to @nother
. *under or in connection with the Security Documents will only be: effective {a} if

by way of fax, when received in legible form, or (b} if by way of letter;, when it

“has been feft-at the relevant address or 5 Business Days -aftér being deposited

“in _thiz post, postage: prepaid, in an envelope addressed to it at that address,

‘and; i any case, if @ particular department or officer is specifled as part of its
addrass detalls provided under Clause 16, 1 (Ada‘ressas}, if addressed to tha;:. '

department or officer. . :

CAB2ZE A-ny communication or dnmmenﬁ:ﬁ to he inade or delivered to the Lendsr will be

e .. effective only when actually received by the Lender and then only F R Is

Cexpressly marked for the atfention of the deﬁartment or officer identified in
accordance with Clause 16.1 {Addresses} . .

' : -1_6‘2_;3.' Al notxces frc:m ortoa Chargar shaii i}e sent t%wough the Lender. R
C is,ﬁ.ﬁ#z = Any cemmunfcatien or ﬁacumer:t made or ﬂehv&r&d m tfm First Eharg@r in

~accordance with this Clause 16.2 will be deemed ta have been made or
" detivered to eath of the Chargors. '
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18.3 Notification of address and fax number - Profmptly Upoh recsipt of notification of an
- address and fax number or change of address or fax number pursuant to Clause 16.1.
(Addresses) or thaﬁgmg its twh addr&ss oF fax humber, the L&ndﬁr shall nat fy tha other -
Parties. _ . _

164 t‘ammuﬁlcaﬁ#rﬁs in writing <Any mmmaﬁic‘at;ﬁﬁ to be made ﬁhﬁe;” or In {:o'rmactmﬁ 2
with the Security Documents shall be made in wiiting and, Uriless otherwise stat&d may
Be made bY fax or letter,

165 -.Eﬂgligi‘: iangaagﬂ -

16.5.1 Argy fotice g;ven under or m connection with any Se«::us*nt‘; Daaument must be :
. in Engiigh . S '

16.5.2 AH other daeuments pmv cied under or in {:ﬁnnectmﬁ wth any $ecurty'
: *‘Documenit must be in English or, if not in English, and if so reqwred by the
Lender, accompanied by a certified English transia%: ion. and, in this case, the
English - translation. will prevall unless the document is a cmstitutmnal'
' statutcry orother m‘f‘ fcial document. :

17. . THIS DEED
174 - Bach Chargor has entered into this Deec} in mnszderatfan of the Lender agreeing to.

provide {or to continue to provide) finance facilities to it on the terms agreed in the
" Finance Docaments .

| i7.2 i the Parties. execute thig: Deed in se;;arate caunterparts, this Deed will take effect ag if
' - theyhad all executed & sirzgie copy ' .

17.3 - This Deed is ntended to be a deed aven if any Party 5 executwn s not in accnrdance wath -
the formaEit;es required ffar the exetution of deeds, . : '

' 1?',4_. oI there is any mnﬁzc& between ti‘te provisions of this I:%eed and the pmmaiens of any nther
Finahce Document the provisions of this Deed shall prevail. .

C17.5 0 H, at any time, any provision of this Deed is or is found to have been i!'iegai,- invalid or

' unenforceable tn any respect under the law of any jurisdiction, this does not affect the
legality, validity or enforceability of the other provisiotis of this Deed, nor the legality,
validity or enforceability of the affected provision under the law of any other jurisdiction.

17.6 If 'a-_riy ?é'rty_' is not i&mu_ﬁd by this Deed (or any ;:_fa'ﬂ:' of ity f“af any reason, this does not
: o affect the oblgations of sach other Party under this Deed {(or under the relevant part).

177 - A company which is required by or pursuant to the provisions of the Finance Docurnerits
: “to become a Chérgor, of which the Lender agress may become a Chargor, (g "New
Chargor”) shall deliver to the Lender a Deed of Accession, duly executed by the New
Chargor-and- by the First {Zhargar {for tself and as agent for each other Chargar), and -
shall become. a- Party when such E}eed of Accession has been executed by the Lender and
' 'dehvet‘ed o . . . _

17.8 . This Deed is in addition o, and does not operate so as in any .Way'ia ptejuéice'- or affect,
' oF be prejudiced of affected by, any other Securlty or gugrantee which the Lender may
now of af any time after the date of this E}aad hold for or in respedt of th& Secured
{')biigatmns . oo :

- 17.9 - Each Charaor sﬁb'mitééh'g'thiéi_ﬁeﬁé or any 'cﬂuziie”rpéét to The Land Registry shall, on each |
- oecasion; ‘also submit a certified copy of this Deed and request the returny of the original
and upon the return of the original it shall deliver such original to the Lender. .

1710 This Deed and every coliitérpart 1 the property of the Lender.
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. 18.  GOVERNING LAW |

' This Deed and any non- :ccntratmai abﬁgatmns mzing out-of or in connection with i are
.. governed by the law of Eﬂgiand of Wales. S

19, mmsnmﬁm
S 19,:},. - Jursgdmtibn of the courts of %ngiami of Wales

The courts of EngEami and Wafes have: excius ive jurisdrctiaﬂ to settie any. dssputa arismg
C . out of ‘or in connection ‘with this Deed (including a dispute regarding the existence, -
. validity or fermination of this Deed) and any non-contractual obligations arising out of or
i connection with it {& "Dispute™). The Parties agreé that the courts .of England and
“Wales are the most appropriate and convenient courts to ‘settie any Dispute and
accordingly rio- Party will argue to the contrary. This Clause 19.1 is for the benefit of the
Enforcement. Parties only. As a result, no Enforcement Party shall be prevented from
. taking proceedings relating to a Dzspute in- any other courts with jurisdiction.  To the
extent allowed by law, each Enforcement Party may tak,e cﬁﬁcurrentz pmc&eémgs in any' =
fivmiber of § jur gﬁicttunﬁ _ _ _

Thts dm:um&nt is executed as a deed am:i detavereﬁ on the éate stat&d at the beginning of this. o
i}&:&d : L e .
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. ........ QCHﬁﬂule ............................. a

______________________________ | Bank Accounts

...........................  tntentionally left biank .
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___________ SCHEDULE2

....... Chai“gﬂtfﬁﬁﬁtmﬁm . e

7
'_4_ 3&&:@?}} . . i é? . '%"’é«?s'f‘;? { (i S Lo this ._%’Q éé?@uﬁ " .
1. | First Chargor | SPA (Hendy group) | On or around | (1) The Executors of the Estate of
B . . - | the date of this Normar: Hendy (Deceased) ofe

Deed _ R _ L
1 {2y Myra Hendy of B

(3) Brian Hendy of

{4} .margare;f:fﬁemsyﬁéf-'

Paul Hendy of I

| (5%
(6) Stephen Hendy of
(7 16hn ?é'en:ﬁy.af' )

| (8) Clare Hendy of 3

(9) Christine Hendy of

o | | o -} (10) First Chargor
2. | First Chargor 1 sPA - _ :(_Li'fes;iyta On  or dround | (1) Peter Isted of

1 group). . |'the date of this | -
'.{;?;} Marc Matthew f}'f- .

Deed
Lo e e | {3) First Chargor _ N
3. | First Chargor | SPA (Eric Wright) | On_or _around | (1) Eric Wright of [

_ -bsrmaafykéﬂés‘_.iﬁéi:m'_. - : SRR




T the date of this |
Dead ) o .' {23 Bipa Chargﬂr ........ .
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: R sﬁHEQHLE 3 |
Details of Material Property
" Intentionally left blank
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0 Hemiy Automotive Heﬁdy Investments : 13“?338323 - 3 3&& GGG t:“}rdmary
S ] Liimited ' Limited o o _ Shares
- ' o ' | 6,089,413 Redeemable
Ehares
8,588 23‘4 Preference
lE Henrﬁy Automatwe ' -Ltfestyie Eumpe -~ los342016 n ma {Bﬁﬂ Qrdmary Shares :
: Limited . ©© | Holdings Limited | .. | g0 Ordinary A Shares

3, Hemiy Autﬁmz}twe | .rLifafstyb_s- Bricks and 04200363 200 Ordinary Shares
. Limited -~ - Mortar Limited. R _ : o
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______________________________________ SCHEDULES

_____________________________ | Designated Chattels ...

........................... . . fﬁrﬁ;‘flﬁﬁﬁﬂﬁy It Biank PR
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SﬁHEDﬁLE 5

............................. _ . Ng{;geg

........................... . ._ . 9ar§:1‘ o : . X

........................ '&i}tiﬁﬁ o insurer -

{For attmhmaﬁi bv way of andafsamant o fzha Iﬁsuranmﬁ}

- Tor [ﬂaméaﬁdaddmss&fmmr&r} - '_ o e ey
-Qateés .{date}
- DeafSirs, .
- Re: “i“he pnimms nf msurance refarr&d to in the Schgduie helnw {i‘he “P;simi&s")
We, . {Cﬁargar] {th@ “Chargur" ;o give ya}u nmf;i:::e ti’fai: by a dﬁi:aentare dateﬁ [da&?} {the
“Debenture”) and made by {(amongst others) ourselves in favour of HSBC Bank plc {the
. Mhender”}, we have charged by way of fixed charge and aﬁsagﬁ&d to the Lender, as first priority
- chargee and assignee, all of the Policies:as are capable of being charged and/or assigned by law.
The assets charged and assigned include all dur right; title and interest in and to the Policies -
- {including, but not Hmited to, the benefit of all sums assured by the Policies and all bonuses,
- profits, returns. of premium and other benefits of whatever nature arising by virtue of our
-ownership of the Policies and all interest'on any of the secured money}, :
' We irrevocably and unconditionally authorise and request you: '

1 o note the Lemﬂars interest as first chargee, assngnee and saEe lcss payee ef the
: -:prﬁ:ecaeds of such Poirc:es, amj

2 to give the ae::knowiedgemant mndertakmgs and agreemeﬁts rec;u;red %:sy the Lender and -
' Yo act on the instructions of the Lender without any further reférente to or autﬁonsats&n o
- from us. : '

- ?Eease sign the enclosed Eﬁp‘}? of tﬁis m:atrx:ﬁ ami deliver Ef: ta the i,,emiar at {addmss} {wcth & furthfsr
- copy to us) : .

_ “i“his riotice is gasfﬁme& by the iaw ef Eﬁgfanci of Wates
 Yours fa:thfuﬂy, _ |
" For and on behalf of Eﬂﬁérgar]:
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....... Thepaﬂti&s* -

. ‘*To be completed by the Chargor amd ap;trewed by the Lemier' ami o imiuﬂa all relevant.
. policies with the named insurer .

| L | [number]
_ 2, {ﬂumbeé"}.
| 3. | numbery
|4 | [numberl |
| 5. | [number]

C#Not required if policiés are annuaiiy renewable _
. Dated {dat‘e] N _ _

B [tu be mr:lud&d an copy notice}
Ta: : [name and address of Lender}
) cemz ta Iname amf acidm*ss m“ Chargor]
We {ﬁame of mswer] acknewfedge receipt uf the above’ natu:e Wem '

1.7 agree to nate our interest as first ﬂharge, asmgnee aﬁd sole Ies"s_' payee of the proceeds
o _afsuch Policies} : _ . _ o

_ 2-. I u‘nda_rta-ka' to di s‘;:_ic;s‘_'e' to ;‘mﬁi promptly -fal'Emsiing- reques;t; without any refererice to ﬁf :

- further authority from the Chargor, such infarmation relating fo the Policies as you may at.

“any time reasonably request; : o

3. confirm that we have riat_m-céiv.eﬁ notice of any ‘previous assignment or charge by the
_Chargorof ar over any of its rights, title, interests or benefits referred to in the notice;.

4 '-agree pmmptly fo natefy ymi -of our Intention to i‘;ai’itéi or dacline renewal of any of tﬁe -
- Policies; and

5. ""agree ;::rompt!y to ﬂmtsfy yaﬁ of any raguest made or n{:t fication. gweﬁ, E:xy the £:hargar fo
us, to f:ancei the Policies, orto allow the Policies to Ianse _ :

_ I_ Terms defined in the notice aapﬁy o thks andorsement wh ich is gwemed by the an ‘of Engtand of
Waie& _ _ _

- for 3;1:6 on behalf of [name of insurer]
Cated: [date]
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?a'rt 2

“To: [nameé and address mf munfemarz}f}

" Dated: {Zdai‘é'] B o e D o
_Dﬁarﬁsrs

Re: {hﬁre ;denrffy Fefevant {Zf:arged Contract] {the‘ “ﬂnni:rac:t"] made between {1} {Chargor}
{the “Chargor”} and {2) [here insert namé of caanf&rgﬁarﬁf] . _

_Wa, the f:hargar, gwe yau notice that, by a- f}&t}eﬁture dated {date] {the “Deb&nture") and mat!e o
by [{amongst others)] ourselves in favour of {L&nder} (the “Lender”), we have charged by way of

~ fixed charge and assigned to the Lender, as first priority chargee and assignee, all of our raghts, B

" tithe. and interest in the Contract.

We furthier irr&vocab[y‘ and Uncondi tit:i‘rial'!?"

: C i nﬂmfy y&:&u that Wwe may not. agree to amend m:}d{fy or termmate the Cﬁatract without the
- pricr written consent of the Lender;: _ . .

2 can_ﬁrm that; sub;ect_ to ;;_}aragraph .1 above, you may continue to deal with' us in relation
' - to the Contract until you receive written notice to the contrary from the Lender, but
©authorise and instruct you t’hat, after you have received such notice, we will cease tohave
cany right o deal with you in relation to the Contract except in accordance with the
instructions of the Lencier and therefore from that fime vou may deai dirgctly with the
Lander;. . . .

R T ._a'uthntiga and instrict ye_u 3t£}-i:;ﬁ51<:ie$a- information in f’eh_étiﬁn’ tothe f-;ont’:‘ra_ct- to the Len.cier‘ '
' - promptly on request, without any enquiry by you as to the justification for such disclosure
or reference to orfurther authority from us;

‘4. authorise and instruct you to pay or reléase all moniés to which we aré entitled uiider the -
Contract directly into [specify designated bank account] or, if the Lerider 8o instructs you,
into suc:h other account as the Lender shall specify; . : .

5 ' _ .' authﬁrise and mstruct ycu that wh@nwer you serve ény ncticé Lpon. 0s under 'the' '
Contract, you should supply a copy of such notice to the Lender at its address givers in the
copy-of this rictice (or as otherwise notified to you by it from time to time); and :

) _ 6. notify y’nu that the pmvrsmns of this notice may eaf‘g be revoked with the written consént
of the Lender. . . S o

Piease sign the ces:y af this notice and de!wer xt to the Lender {thh a further mpy to us}

N 'Th;s notice and any ncm~rmntractual ebhgafzt&ns arising out of or n mnmc:tmn With ;t are gwemed '
by the law of England of Wales, :
Yours fa:f:hfuiiy,

YT e

"Far and Gt’i behalf Gf
{Chargor]:

3‘;}'5- A ek ik R T A e P Y PEREEE RSP P RN Wi
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TQ’ | {ﬂam& aﬂi; 661(5?"&55 Of ﬁ&ﬂ(ﬁ&!‘} ..............................

| ?Cépég to: [-nama’and azﬁdm”ss-af-(:ﬁa;gar} '

_'We {ﬁame of Cﬁuﬁf&?‘ﬁﬁﬁi’i}f} a*:krsawiedge raterpt ‘of the above notice, We*

R SR 'am:epi: the mstmct‘:ons anci autmr sations set eat kil t?m notice ars{i undeitake to act in
" accordance with such instructions. and suthorisations; and .

' 2 ' coﬁfzrm that we have ot recewe@d notice that the i:harg&r has ass&gmd ;ts r:ghtﬁ under -
-~ the Contract to-a third party or created any other interest {whether by ways oF gecurrtsf or
etherwzse} ity the Contract in favour of a third party. _ _ .

. .'Terms definad m the: notice appiy ta this ﬁndnrsement whici’z i5 gevemec& b\; the. law of ﬁnglam:i of -
Wales tcgether with any non-contractual obligations ar;smg it of or in mnnae:taon with it. :

gignﬁﬁ ‘-.'.-;,;‘W;;_,.,.;;,-,u_};,;“',jw;*. )

- for and on behalf of [name of counterparty]

| Dated: [date]
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3 E}ab&d* ........ o Edaf&‘}
| Dear Sifs,
Re: . Account Nw | S [msert: aawunr rwmberj [the “m:caunt”} T

. Account Branch:  [insert branch name and addréss]
Account Holder: {nama af Chargor] (the “ctmrgnr”}

We, the {Ihargan give yma notice i:?sat by @ debenture s;fated Edafe} (the "‘nai;entum") and made
" by (amongst others) ourselves in favour of [Lender] (the “Lender”), we have charged by way of .
- fixed charge to the Lender, as first priority chargee, all the monies {including interest) from time to .
time standing to'the credit of the Account [including any re-desigriation and/or re-numbering from
. time to time of such Account] (the “Charged Account”) and all indebtedness represernted by the
" Charged Account and have asssgﬁed t:e the Lender all our rlghts anid benefi ?:s i respect of the
Charged Account. . . . _ : . '

. We 1rrevacab1y and uncondltzenaﬁy auther;sa and mstmct you

1. to hold alf menies frcsm time to time s;i:antiing to the credit af the f::hargex:i Ar;:ccsunt tc: the _
: - prder of the Lender and dccordingly to pay all or any part of those moniies to the Lender
- (or a8 it may direct) promptly fealmwmg réceipt of written instructions froin the Lem:ier to
-that effect; [and] . :

20t drgciese to thf:z Lender such infermatmn retatmg o us anﬁ i:h& {Zha?‘ged Atmunt as the
' Lender may from time to time request you to provide; and

C3 that all e’:xpens"esi relating to the maiﬁt&hamﬁ' of the Cb'arge_d- Account and your costs and
S expenses in complying with our instructions i édcordance with this notice shall be bur
- resporisibility and in the évent that these are not otherwise met by us such expenses may -
B '%xe debited directly by you to the. Acwunﬁ: . .

We notify you tixat we. may not withdraw any m{mies fmm ti’re Charged Accaunt w;thﬂut first having
_ produced to you the prior written consent of the Lender to such withdrawal, .

. We agree that you have no notice of the par’ticuiars of the security created by the i}ebenturef save
as set out.in this notice. .

“The. provisions of thig natsce may onl y be re\feked oF varieﬂ w:th the prter wijtten: mnsent uf the.
: Lander . o :

_ Piease sigh the: EE‘idOSed cepy 01’ thi 15 natie:e and def;ver it to i:he Lender at {ada‘ress}{wsth | further
. copy. to the Chargor). .

| o ‘{his notice and hy non- cfmt:raa:tuai abi;ga&mnsg arssmg g}ut {}f or in mnneaﬁ: a1 wi th it are gwemed
by the law of England of Wales.. . :

: \**-Qurﬁ--faéfhfﬁif!?;_ o

R AL LA TEL L] »uuvn‘-»n LR R P e P

for ar:d on behalf of
{Chargor)
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“[to be included on eopy notice]

e [hame and aa‘eiresé of Lénder]

Copy to: [name and adress of Charg&f} ____________________________
“We {ﬂfam& af Aveount ggn{gj T T R

. ackmw!eége re::aipt of the above nmtam, S
C2e o agree tce act in aceordance with the aui:haﬂsatrans instructions and notifications contained
: or referred to in the above niotice; .

3. confirm that we 'havé' not recelved notice that the Chargor has assigned its rights to the
o moniés standing to the credit of the Charged Account, or the indebtedness represented by
thetn, or otherwise granted any security or ather iritergst over those ;'fmnnf-mir or such
" indebtedness, in favour of any thxreﬁ party; : '

A 'undértak& that we will not exarcise any rlght 10 cambme actauﬁts of any nghts of set»»aﬁ‘ _
' or lien-or any similar rights in relation to the monies standing to the credit of the Charged
Account; and

5 ag;'ee that any ﬁetice or ather cammumaatmn from' us t thﬁ t.ender ws{E be gent i maﬁ&
" to the address of the Lerider stated above, or to siich ather address a8 thza Lender may
“froni tirme to thne: nm:sfy o us. L . .

.......

o0 we may Fely on any nst ca ﬁr {;ther document or mfmmatsm beixmaﬁ reamﬁably, éy us:
: _to be genuine and correct and to have been sigried or. commumcat&d by the person by
~whom It purports to be signed and communicated and we will not be liable for the
donseduences of such reliance and will have no obligation’ whatsoever to verify that the
- facts or matters stated in any such notice or fiacument are true and cﬂrref:t and

. 2 to the exten: that an msi‘ructxc«n for w;thﬁraw&% from the Charged Acceunt is gzveﬁ which
- would, i our reasonable opinion, cause the: Charged Account to be everdrawn, we will
“only %:raﬂafer the outstanding cleared credit balance inthe Account.

_ Terms defined In the notice apply to this endorsement, Which is goverried by the law 6f England of -
Wales together with any non-contractual obligations arising ot of orin canhection with it. |

L : -.f"nr and Gﬁ ﬁeha f Df

- [narne and address of Af:m:;mf Banfcj

. Dated: Eda’f&j_ N
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This Daed is made'on [date] - - o R | between:

(1) [pame of acceding companyl, [a company Incorporated in Engiand and Wales with
©. ecompany funber [ﬁumbﬁ-:«r}} ;‘ [aitemaiwe corporaie d&sﬁ:ﬂgﬁtﬁm, as a;};}mpﬁate}, {the
“New Chargar”}g_ _ _ A

2y .Hanﬁy Autamm‘we i.:;mtﬁ:i a company mmr;mrated in England and Waies with
company number 09881062, for itself and as agent for and on behalf of each of the other
-~ Chargors defined as such in the Debenture referred to bataw {t?‘ze “First Chargor’); and

{(3)  HSBC BANK PLC (the “Lender”).

1.~ INTERPRETATION = =
1.1 Inthis Deed, the “Debenture” means a debenture dated {dafe]' made bétween, amongst. |

others, the First Chatgor, each of the other Chargors and the Lender as amended :
movated, sa;&p lefriaited, extéﬁded ar reﬁtateti from timeé to time. :

N 1.2 Unless a car}trary iﬂdtcat on appears:
1.2:1 #ach terim. used i1 this Ee&d which is dafmed in tha Beb&nﬁure or tha definition
- of which is incorporated by reference into the Debenture shall have the same’
' meaning as applies in the Debenture; and

1,22 the principles of ﬁanstmcﬁ:mn set x:aui: or referred to in clause 1.3 af the .
.Debenture shaEl apply alkso {wher& relevant) to this ii}egtj

S S _'REpassemmﬂms
The New i’:hargcr warrants amj reg:rresents ‘cﬁ the L&nder that:

' | 2,1;1 _:' ﬁ: is @ [{wha Ey awned} Submd%aty of the First Charger} ;‘ Emember ef‘ t‘he L L
. . :{‘Emup}, and _ o e .

2.2 i hes. given tiue carws;derat;an ta the terms and condltians {;f the Fenance:-

: Documents (including the Debenture and this Deed) and has satisfied itself
that there are reasonable grounds for believing that by executing this Deed the

New Chargor will derive commércial benefit and that it entérs into this Deed in
- good faith and for the purposes of the promotion of the success of its business,
3. AGREEMENT TO ACCEDE |

“The New Chargor agrees to accede and become a pérty to and to be bound by the terms

“of the Debenture as a Chargmr weth effect from the date of this Deed {the “‘Effectwe.'.

Date”). o .
4 EFFECTOF &tcgﬁgx'a'ﬂ- -

Plrpoges as If i:h& i\!ew {:hargar had been an. mgma! party to it in the- r:apamty of {:hargar
(but so that the Security created conseguent on such accession shall be created on the -
ﬁEﬁ‘ectzv& Date} . . . _ :

5 r_secugxw-

51 ' Security over ail assets
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B The Néw Chargor 'g'ra'n’tfs to the Lenderin relation to its assets and undertaking
e T thesame Security asis set outin dlause 3 {Security) of the Debeaiture.

512 ‘E‘he New Chargar agrees and mnﬁrms that su::h Security (ay shai! be effective
-+ and binding upon it and its assets and undertaking and {b) shall not in any way
be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other Party’s execution
of the Debentiire or any othér Deed of Accession, of by any avoidanhce, _
invalidity, discharge of relesse of any Security r:ontamaé inthe Debenture orin
any other Deed of Am%smn . o : .

[The fa!}tswmy {;“!aus& 5. ;13 and i“}'se relevant sabwﬂfauses appiy wfsere i'he New Cf;argsr'

owns assets which are to be Identified by Schedule for specific charge. The relevant

Schedules to be indorporated should ff}ifaw the form r.;f tfve wrf"espwzdfﬁg 5::?:&&:;:{95 i
- the Debenture.] . .

52 {ﬂpemfm Sea:uritv Withaut Ejm:tmg the gﬁnerailtv of Clause 5.1 (Sez:tmzy aavar ai! -
: assets) of this Deed or of the Debenture, the New Chargor;, &5'a continuing s&curety for .
the payment, discharge and performance of the Secured Obligations charges in favour of -
the Lender:

21 by way of ﬁrst iegal mmtgag& all its I\f‘i&t@ﬂai Pmparty, sdﬁmtzﬂec& in ﬁthedule e
. R ) {ii}efaffs af Matmaf Pm,{;e;iy owned z;xy the New Chargor) to this Deed;]

52,2 'Ei;y way Qf first ﬁxed f;harge, (a) the chatteis {Whith sha!t i}e Ses;gnateé.
Chattels for the purposes of the Debenture) listed in Schedule 2 (Specifically
. identified chattels owned by the New Chargor)-to this Deed (but not including
any of the assets which Is subject to a valid legal mortgage under Clause 5.2.1 -
of this Deed and (b} the benefit of ail Associated Rights in raiatmn to such
- _Des:gr’;ated Chattels;] . . '

523 by way of first E;xeci charge, a[i tha shares iested in Sthaciu =) 3 {Sﬁams} o
R this E)eeé,} — . . :

524 {i_:}y way“ of f’;_r'st fixed charge, '-aif thé.'i::i'istriﬁut'ie'n Right#:'acéru'ing to or on 'f;he' o
: Shares listed in Schedule 3 {Shares) to this Deed;]
" [and as a continuing seciirity for the payment, 'distharg_e and performance of the Secured |
Obligations assigns and agrees to agsign in favour of the Lender all of its right, title and
interest {if any) in and to each of the contracts and. agreements specnfied it Srhadule 4

- {Details of Chairged Contracts) tu this Deed, each of which is deemed to be included in the S
deﬁnstmn uf “Charged Confracts” for the purpeses of the Debenture. }} ' - . _—

B, -AGKEEF&ENT AND CONSENT BY CHARGORS

The First CHargor, for itself and as agent for and on ijehéif' of all eth'ér ﬁhaﬁgééﬁ:unaer the
- Debenture, agrees and consents to all miattérs provided for in this Deed.

7. . CONSTRUCTION
' “THe Debenture shall continué in- full force and effect But armended with effect from the
Effective Date in the manner and to the extent provided n this Deed; and the Debenture
and this Deed shall be read as one and so that references in the Ee&aéﬁtum to: “this
.-B&&ﬂ” and similar phrases shall be deemad to include this E)@&rj :
8. THIS DEED

8.1 . This beed and aﬁy Ao mntra(;tual abitgai ons arcsmg out (31‘ of in cc;rmeci:wn wuth :t are
govarped by the law of England ef Wales, :

82 [The New Chérgor has entered inté this Desd in conisideration of the lender making or
- continuing to make fadilities avallable to [the New Chargor] [ahd] [the First Chargor or
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........ “Deed: s made gumuaat ta the reqmremants af clause {number} af the Facaiity
........ Agrﬁ&meﬁt} .. . . . . .

8.3 “‘f”h;g Deed has %;eeﬁ d&stgnatecj B anam:e zjz}t:umerzt in acmrdam:e wat%"; the pmvzszan& of .
the Facility Agreemer&t . . . _ '

8.4 ) This Deed and ezre'ry counterpart is:the pa’é}pert? of -t.hé Lezidén |

" This document is executed as & deed and delivered on the date stated at the hegmnmg {}f this |
L Deasd, S .

: {mserﬁ St}?eduies as appm;mate}

_ {fﬂsez’f &x&ct;ﬁsn ﬁraws;ans as apﬁrspﬁaté}
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......... SCHEDULES

Pmpefty war‘rantseﬁ and unﬂertakmgs
Part1
. ‘Definitions and interpretation -appiitablé-i#&zﬁhaﬂul& 9
_ 1. "ﬁxprésr;iy defined terms’ | '

 “Direction” means any notlce or order’ served on or lssued ‘to a Chargor by any Eccai or
~ -other authority- {whetﬁer under the Planning Acts or otherwise) in respectof any ?rc:perty

: -"‘£nvimnman§” means humansg anlmais, piants and all other living organisms mciudmg o
the asatmglca{ $ystems of which they form part and the following media: .

o "_{é) i {mc udsng, w&thcut émztatmn, air -within naturai of maﬂvmaﬂ!a stmctums- _
' ' whither above or below ground}; i L R . ' o

by water {Er:r:‘is,s-ﬁ:}ing?r wi‘thaaﬁ 'E'imitat'?en, territorial, coastal and inland watei‘sffwaie% '
© - under or.within land and water in drains and sewers}; and: :

(¢} land (inclirding, without limitation, land under water).

: -“ﬁnmmnmantal Elatm’* mear;s any claim, pmce&dmg, farmai mtice or mvestrgatmn by '
any person in réspect-of any Environmental Law y :

“Environmental La’w 'mear;s arz‘y‘-applicabl'e an a_é- régaiétit}n _wﬁéch relates tor:

(dy . the poliution oF protéction of the Environment;
{e) . ‘the conditions of the workplace; aa‘?
- (f) the generatmn handiir&g, sterage, use,; reiaase of spitiage of any sui:;stan{:e ;

" which, alone or in combination with any other, is capable of causing harm to
: the Environment, including, without limitation, any waste.. L

ans “*Envimnmanmt Permits” means any perm;t and other ﬁuthmsatiore and the filing of . | _
- amy notification, report or assessment required under any Environimental Law for the .
‘operation of any business cenducted of or from the ?mperty :

_ “E.ﬁvxranmanta! Permits” means any permit -anr;i_ cher-_Authorisatim' and the filing of
. any notification, report or assessment required under any Environmental Law for the:
- operation of the business of any member of the G‘rﬂug conducted on or from the
. Propartigs. . .

“Granted Lease” imeans any lease, agreement for lease, ténaricy, contractial licehce or
-other documient which gives a person who is not the relevant Chargor the right tc; octupy,
use of snjoy the. Pmperty . .

"*Plannmg Acts” meana the Town and (‘:aur;try Pannmg Acts 1%0 and the Plannmg'

- (Listed Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Substances)
“Act 1990, the Planning {Conseguential vaisaﬂns} Act 1990, the Planning and

Compensation Act 1991 and any ofder, redulations or peffmission made or granted under
- or by virtie of EiUCT'Z Ae:f;g o any of them. . . _ .
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........ nttm;" document whsch ‘gives the m[svarzt Chargc:r the nght o macupy use or enjay i:he.
------- - Property. L _ _ _

20 t‘i&nstrm:tiﬁﬁ
Iy tmﬁ Se;heéuie, tihlass a mﬂtrary mdz::atian appears 4 reference to the “Prapem; is a' '

veference to the ng'}&i‘t‘f of the relevant Chargor to which Clause 6.11 and/or Clause 7.11.
. applies. _ : : :
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: Phr'{:' 2

1. : MA‘!‘TER& AFFECTING THE PRG?ﬁR?Y _.

.Sﬁbject ix4] matters expressiy dasgtased n e:».sch i:“ert ficate of Tile mtatmg to the F’mperty

Ll such i:hargm :s the éegai and beneﬁciai avsmer {:*f thﬁ Pmparty ﬁ:rr the estate set outin

1-..’2.‘-__' the Praperty i free from sﬁmrlty oY thmi party mghts Qf amf kirid whatever save any o
. “Secirity or rights which constitute a Permitted Security or which are mm;}msed ma
Permitted Transactmn : _ .
13 _ the ?rn;&erty is free fmm any tenamms or limnces to occupy;
14 : 'nathmg haﬁ arisen ar tseen ;:reatesi or & Sﬁbﬁiﬁ‘{ing wh;ch wuuié be an overrxdmg nterest.

over th& Pmperty!

1.5 -ther& is m d;s;mte regard ng baundar;es, eas&meni:s, covenants m’ ather matters reEatmg .
: - tooany par_t of the Praperty or its ‘'use which it believes, or has reasonable grounds to -
believe, is likely to be adversely determined; ' : : .

1.6 . all material covenarits (whether affecting the freshold or leasefiold titles to the 'Pmﬁerty)
' ~have been preoperty performed and observed and it hag received ho notice of any
outstanding breach of any material covenant as regards the Prcperty,

1.7 - all Authar;satmns requwed or des rai:rte for the mntmued use of the Prcsperty far its
.. present purpose have been obtained and have not been (and it is not aware of any -
" gircumstance having arisert whereby they might be) w thdrawng . :

1.8 ~  there is no covenant, 'restrictiﬁn,. _bur{ieﬂ, stt;;u%atren or autgaing': {othar than qua_i
' o busingss su’tgaiﬂgs}'_ affecting: the Property which is- of an onerols or unusual natiire
{either generally or in the context af the ;ﬁ‘esent use-of the Prﬁﬁer‘ty} i o

ig - 'thare $U§3515t5 o matemai hreaeh of any Piannmg Ad:s or other law, regulatmn or
- covenant; - :

110 it has not ree:&wed nat‘aa:e of any aéverse cEasm by an‘y‘ pem&n in res;pect of the awnersh:;}.'
- .of the Property or any interest in the Pw;:&erty, norhas any ackmwiedgemeﬂt been given
to any person in respect of any such claim or interest; .

5 e B each part of the ?m;ﬁem; is sarveﬁ% by drainage, water and efectr;a;ty seivices, all of which.
- ‘are connected to.the mains by media located on, in oF under that part of the Propeity or
by media elsewhere; iy respect of the use of whxch such Chargor and those deriving title -
- under it to that part of the Property have a permanent legal easement free from onerous
" or unusual conditions (either generaily or'in the context of the present or intended use of -
such part of the Property); . _ '

117 the passage and gﬁmvgsééﬁ of the seivices referred to- x'h';aaéagr'ag}h 1,11 above of this Part
' - of Schedule 98 umnterruptad ardd it knows of nd mmmer&t or {ikely mat:ariai mtermpti:m
_of such passage or pmwsmn : . _

143 the;_ fmesns bflacmss to and ezgmss from' gachy part of the Property 18 éi_ther'gﬁ-reat oy roads
' which ‘have been adopted by the local authority and which are maintainable at public’
- expense or to other roads in réspect of the use of which suth Chargor and those deérlving.
Hile unddr it to such part of the Property have a permanent légal easement free from
onerous. or unusual conditions (either generally or in the contéxt of the present or
. imtended. age by such Chiargor of such roads), and such other roads connect directly to
Croads which have been adopted. by the local authority and are maintainable at public
" expense; and .
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J1.14 no facilities necessary for the enjoyment and use of the Property and/or the carrying on
of its business at the Property (including, without limitation, actess to and egress from
the Property) are ﬁnjoy&é on terms entitiing any person to terminate or curtail its or their
use {in the absence of breach by such Chargor of any such terms) or on terms. which

- contlict with or materially restrict its present use.

N -'-.Ewrﬁmmmmn LAWS

Z.4 Mo Erewmnmentai Claim has be&n {:zammwenscec% oF (m the %}eat m" stg knf;}wEedgse and behef} '
is threatened against any member of the Grolp where that claim has or is reasonably
ikety, it datermmed against that member of the Group, to have a Material Adverse Effect.

"'2;2 h ?‘he ms?: to the Greug of mmpltanm thh Enwmnmentai Laws {;nciud g Eﬂmmnmeﬂtai _'
: - Permits) is {to the best of its knowledge and belief, having made due and careful enqwry)'_
- aé&quataly provided for in the Base Case Modﬂi

- Ttis in mm;&ixamﬁ with pafagrarﬁh 10. 2 below of Part 3 of this St:hedu e g 33‘1{3 to thebest
- pF s krowledge and bélief (having made due and careful efiquiry} no circumstances. have
occurred which would prevent such compliance in-a manner or to an extent which has oF

- reasamabiy likely to-have a Material Adverse Effect..
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................................ Part 3. .

?mmfty uniderta kingﬁ ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''
i NO CHANGES TO THE. PR&PER‘!‘?
It W Ei not, w;thnwl: the pnar written csnaenﬁ: of th& Lenﬂe'r '''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''
. 3.._1:" make any app Et&ti{m fm‘ the grant uf piannmg permismm.l,. | is.t:.e.d. buiidmg mngeninr

coniservation ared consernt, \mthiﬁ the meaning of the Piannfng Acts;
'},,.2 3 | ﬂemﬁlsﬁh alf or.any pari: of the Pmpert:y, '
1.3 | --destmy or remnvs from the Pa‘apeﬁ:y, exaept i the ﬂrdmary ‘course of its business as' )
: o currently carried on, any other of the Secured Assets now or at any Hme after the date of
this Deed located in or on the Property; .

L4 make any additions or striictural or other matetial alteration to the Property;

L5 - createor permitvta.éris‘e any overriding interést, easement 'csr?r;'gﬁt over the Property; -
1.6 . enter frito negatiat ons W;th any mmpetaﬂt agenc:y a‘of local of natzenai gavarnmeﬂt with a

_ -vsew to the compiilsory acquisition of the meparty nor consent to such acqulsatmn, o

C L7 enter Eﬁt‘:} any agreement un‘der‘ section mfi of-{the"‘t”awn .and_'ﬂe'un;try Plarming_ﬁs:t 1990,
e section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or any other -
_ agreement with any local governmant planning. or rﬁguiamry authority to build roads or
carry ot c:ther Wotks: nir .

ia o changa the use of th& Pr&perty or da br suffﬁsr tc be dcna anythmg in rﬁiatmra te the
. Property which constitutes devaiepment (as that expression is defined in the Town and h
Lountry Fianmﬁg Act: 19907, . . -

2. o -ﬁ(}ﬁli’h\' WI’PB Cﬁ?ENAM’FS

In adfilt on to its be gatmns under paragraph 11 below {Re!avaﬂt Leases) of !:his Part x}f'
Schedule 9, it will observe and perform all other covenants, agreements, restrictions,
stiptlations and conditions from time to Hime affecting its interest in the Property or the
“mode of user of the edjoyment of it and: will promptly pay alf present.and future tax,

- rates, assessments and outgoings of any kind imposed upon or payable in respa{:t of the:
Property, or by the owner or occupier of the Property. : . '

3. | _ {TQM?L‘Z‘ WITH AﬁTi‘EﬁRISATIGN& ﬁNB LEGISL&TIBN

It will observe and comply. with the terms 01’ all Authartsat;mﬁ relat] irg te the ?rapertyg '
and-will not do or allow or omitto be done.any act, matter or thing which might cause
- any provisions of, or regulations madé ‘under, the Piannmg Acts or any other Eemsiataen
having application to the Property to be i‘tfl‘ ngad . a

4. REPAIR
I, following any inspection of the Property by the Lender or any of its professional
advisors, the Lender considers that the Property is suffering any defect or want of repair
. the Lender may serve a notice spacifying the relevant defect or warnt of repair, and such
- Chargor shall without ::lelay promptly remedy such defect orwant of repair.
5. DISPOSALS OF FIX‘I‘URES |
' '_ It wsli Aok, ntherw (=8 than fi the erdinary mursa of maini:enance f}f mp!acement sEVer o

dispose of any Fixtures which are now, or which at any time aﬁ:&r the date ef this Deed.
riiay be, affixed to the Pmperi;y . . :

) -'&ir;:ar;ixss:aﬁzpaiia . R L s



....... & GRANTED LEASES

6.1 ‘Save for in the - ordmary course of bsingss, it will not grant any Granted Leasés or
- otherwise part with of share possession of the: Property (except where the prior written
consent of the. Lender hag bean abtamed or it is & Parmitted Dj s;:;msai}

62 - in respact of any Granted Lease it wilts

. _6-,-2,1 . _rmt exercise: aﬁv righf: of re*er'ztry# fior acc&pt the surrender of the whole orany =
. part of the premises comprised in such Granted Lease nor vary the terms of . -
. such Granted Lease, nor exercise any landlord’s break clavse contained insuch
Granted Leass, w;thaut i any such casé hamng first abtamed tha wiitten
consent af’ the Lendar;

- 62,2 not agree to any reductian in, nar x;ag:ttai satten af the et payablﬁ ﬂnéer
such Granted Lease; not agree any rent review, nor grant any approval or
- consent, without im any such. caseé having first oblained the writtén cofisent of
ke L&E‘ldéf; _ . .

6.2.3 - use aii reaspnable endeavours to procure the payment by such tenant, lesses,
o licenses of grantee to-whom any Granted Lease has been granted of the rents
or othier fees oF monies reserved by and the observance and performatice of
" the covenants, stipulations and conditions contained in such Granted Lease and
iself observe and perform the covenants, stipulations and conditions on the
~part of such Charger to be ohserved ard perfﬁrmed under such Grantea Legges;
&hd o . . :

LB2A géve prompt rtf:tme in wrttmg to i:?we Lemfer if any tenant lessee, licensge or
' grantee under any Granted Lease withholds, or purports or threatens to
. withhold, any rent or other monies falling due, oF exas‘cis&sf ot pur;:sarts or
- threatens to exerdise, any Hight of set-off. _

N A 'Aﬁauxsrrm:qs |

74 I will notify the Leﬂcier immedzate!y in wrtmg (a} bafgre centractmg or otherwisse
- pommitting tself to purchase any estale or inferest in Real Property and supply the
- Lender with such details of the proposed purchase as the Lender may from time to time
request and (b) upon -completion of its acquisition of any estate or interest in Real
 Property. Inthis paragraph 7 any such Real Property in which such thargar has acqu;red
- an asbaté ot interest is referred 0 85 *‘Aﬁquimfi Progerty“

i A Where the completion of the acq@isitzon of any estate oF }nter@st in Real Pmper&y wc}uld
- result in such Chargor holding any part of such Real ?mper’sy under a Relevant Lease, .
- such Chargor shall; as a condition precedent of such acquisition, obtain any necessary
- consent from any other party to the Relevant Lease to the Security created by this Deed,
. .and may net waive such condition without the consent 6f the Lender,

7.3 1 the Acc;mmd Pmpartv intludes any Prﬁ;}erty he!é by siich Chargcxr unc&er a Ralevant _
o - Lease, such Chargor shall, within 21 days of the acquisition, serve on. each of the other -
‘parties to such Relevant Lease a notice of the Security created by this Deed and shall use
" its reasonable endeavours to procure that each of such other part:es shall countersign the
- acknowledgement contained In such rmtzce .

g fmsusmﬂca

: pursuant: to ah ab%iga‘tmﬁ ar;sing uﬁder a Reie‘want Lease, it wril insure and keep insured .
~ the Property with a reputable independent United Kingdom insurance ccm;}any or United -
- Kingdom underwriter previously approved by. the Lender in'writing:

81 _inthe joint names ﬁf'.sur:h'{iharg&r:aﬁd the Lender; L
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C B2 on the basis that the rélevant policies of Insurance contain an endorsement (in form and
' substance sattsfattory to the Lender) haming the Lender &s sole k::sg Dayes m réspect of
: :ali claims arising under such policies; .

83 _'--against iess or damaga by fire, axplasstm, stczrmf ﬁ«::ad hghtnmgl earthquake, tmpact e
: - aircraft. ‘and articles dropped from alrcraft, riot, civil commotion, malicious damage,
bursting or over-flowing pipes or tanks, oil leakage, subsidence, landstp and heave, -
pblic tability and lability under the Défective Premiises Act 1972, terrorism to the fullest
.extent ava;tat;ie m‘s the i!’lSﬁ!’anc& market fmm time to ttm&,, {anﬁ in the t:me t}f war,

.t::; ti’tﬁ Pmp&rky} and such aiti‘aszr rssks and mm:mgenmes as the Lender fmm tame t{z time
reasonably requires;

B4 ina Vaiu'&z equal to the full cost of reinstaternent from timie to time including. proper
© provision for cost inflation ovér any period that might be requxreci far planning and
~ negotiation and the reconstruction period plus the cost of demolition and debris removal
and architects’, surveyors”and all other professional fees and the cost of complying with |
local authwat\; and other statutory requirements; -

8.5 -upon terms to include three years foss of rﬂnt fram. the i’i*épeﬁy as B opesqlt Gf s
- degtriietion or damage to it In conséquence of any insured. risk of, i i:he cass of any
unoccupied part of the Praperty, an amaunt specified by the Lender to be equal to its .
“estimate of three years’ interest that would be payable on the Secured Obligations for any
period during which the Secured Obligations are or are expected to be outstanding;

8.6 . upon terms to inciude'a:ciausa -ac::ﬁ_;:stahiéfitm the Lendﬁr- which provides that' no breach of
: - any of the terms of the relevant policies of insurance by such Chargor or any tenant of
h aﬂy part of the Property will; as regards the Lender; sn\faisdate siich policies;
8.7 _ upan terns: that the reievant ifsurance ﬁﬁmpan\; or undarwﬁters mnﬁrm in favour of the
. Lender that the insurance cover will not be aitered or ﬁaﬁf:eiied without prior reference to
. thelender; and . _

88 Gtﬁerwise nv such form aﬂd upem such terms as the Lender agreea (such agreemént notto .
: _bta Urireasonably withheld of delayed). .

9. APPLICATION OF INSURANCE PROCEEDS
' 'It will pr{}m;}tty appiy the ;}rameds of i ihstrance aﬂsmg frarm damage 0, ar ‘destruction of, _
the Property In accordance wnth clause 8 (Manﬁamw prépayment and cance Tatmn} of the.
o Facility Agreement, .
10, . - 'E-w-x'mms'wm. mﬂe&s‘ L
it Wti
cled z:empiy with all Eﬁwmﬁmentai Laws, ohtam, maintain aﬂd ansure. ﬁamphaﬂce w:th ai' |
 requisite Environmental Permits and implement procedures to monitor compllanice with
.. and. to prevent liability under all Environmental Laws where failure to do so has oris’
- réasonably. Eike‘ly to have a Material Adverse Effect, L .
10.2 Z;ammptiy ap{m becam:ﬁg’ aware of the same, mform tha &ander in writmg of:

.1{};211 any faﬁts or mrcumstances which are reasanah!y I;i{ey ts; resuit: i an
' - Envimn;ﬁﬁﬂ&al {;‘iarm being started or threatenad;

10.2,7 -any Enwmnmeatat{:?anm havmg been started ar.t;efng threatened .agéi:nst such
: - Chargor which relates {directly or indirectly) to the Propeity; '

‘where the claim, if determined against that Chardor, has of is reasonably likely to Have a
Material Adverse Effect. : : : :
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11,

11.1

112

113
114

CiE

12,

12.1
I

123

124

o125

131

133

RELEVANT LEASES .

In z*es;:teciz of eat:h Reievant Leasa, it will:

on the due date, pay ait reﬁts ‘fees or ather payments ofi its part !:t::r be paic% which are
reserved by orotherwise mvanant&d to bé paid undas‘ it} _ . :

-_perfarm and Ghsﬁwa all mvanants, agreemen%s, stipulat ors anﬁi mnd;tirmﬂ Gi‘t ts pﬁ;‘tz f:a:s_ _
" be performed or observed and which are contained in it; . .

ot without Brst obtaining the written consent of the i;erader,- alter or vary, or agree to

alter of vary, its terims or allow £ td be forfeited, norsurrender, cancel ordigpose of it;

ot do or siffer to be dahe any act or thing whersby it may betonie liable to forfeiture of
otherwise be determined . prior to the expiration 6 s term; :
use all reasonabie éﬁdeawurﬁ to procure the ﬁb&ewanﬂe and perfarmante by the
- relevant landlord of the {:ﬁ\!ﬁnants, st ;}tsiattans and aanﬁ;tmna m he {:aerf{srmes:i o the'
~part of such landlord; and . .
give immediate notice to the Lender i‘f r&: res*:éi\?es-any nigtice unde.t" seﬁtﬁnn. 14& af the LPA
orany proceedings are commenced against it for the forfeltire of diy Relevant Leass,

DIRECTIONS

" Within sevén days after receipt by it of any Direction served on or issued to it by any local
- or other authority (whether untﬁer ihe Paﬂn ng. Acts or atherwzse} it r&&pact of the
" Property it will: . T

_ _' give full part;culars of the i:?srectscm to tha Lendm“ amf if s0 requestﬁd by the Lem:ier, _ B
' produce the Direction or a copy of it to the Lender;

advise the Lender from. time to time of the steps takﬁn or prspssed 7 be taken by ﬁ: to

comply with the terms. ef the Direction;. .

without delay {uﬂiesa otherwise directéd by the L@rzdar}, take all r&asenabia or nec&ssary

steps to comply with the D;rectian, .

at the request of the Lender (but at the ::Qst of th& {Ihargrar}f make or 3f:sr1 ‘with i:ha

*Lender in making such abjections. or representations against or in respect of any proposal

contained in the Direction as the Lender deems expedient in order to prataat the Lender’s

Security interest in the Property; and

Apply any comipensation received as & result of the implementation of the Diréction i t'he .

- reduction of the Secured Obligations or (at the option of the Lender) deposit the same
with the: Lender upon such terms as m set-off, assignment amd}or charge ar etherwnse as
- the Lender requires. : y

' '-EUSH‘EﬁﬁS AHTHQEI&ATI&NS

' 1f, at any time during 'th‘é:_'ssémrity Period; ﬁu-e:h"t?s’argaf {or any officer or 'émpiayee‘ of
~ such Chargor) holds any licence, registration certificate, consent or other Authorisation

necessary to carry out any operation or business ypon the ?mperty, such Chargor agrees

. with the Lender:

to ‘procure that there shaié be cbtained, renewad and ‘maintained the prép&r 'Iéﬁenﬁeg .

registration certificate, consent or other ﬁuthor;satmn in a form acceptable to the Lender

and, if requested by the Lender, to produce such licence, certificate or other Authorisation

. to'the Lender;

‘not ta da of omilt or aliow to be done anything whmh may prejudice the contintied
existence or Fenewal of such Beance, certiicate or ather Authorisation; .
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13.3 . &% soon a5 it -becornes awaré of ’anythmg which: affects or which is likety to affect the
- continued existence of such licence, certificate or ‘other Authorisation or resuit in the
- conditions to such licence or certificate bamg varied, to advise the Lender in wrgtingf

134 sofar as- it s usual wﬁ:hm the relevant trade to do so, to msur@ and to E{ea;s suﬁh i;mnﬁm- :
cortificate ot Authorisation insured, against loss, termination or non-renewal and the
provisions-of paragraph 8 above of this Part of Schedule ﬁ ap&iy to such msumme as if
. they were repeateti herg; and T _ .

135 &t any txme aﬁ:er the Security created by th g E}ﬁed has ba&:{zmﬁ anfarc&abla, it wz!i ap&n
... the request of any Enforcement Party do anything or sign any documents which such
" Enforcement Party may require to assist in the transfer of such ktem:e, cemf‘ cate or ather
Authorisation to any other person. - .

N - O EXEMPT INFORMATION DOCUMENT
iaa1. i’t shall, at its own sxpense, do whatever the Lerider may reasonably require in conniection
- owith (aj any . application by the lender to have this Deed desighated an &xempt
information document (nder Land Registration Rules 2003 fule 136 and (b) any person’s

_application under Land Registration Rules 2003 rule 137 far disclosure of this Deed -
~ following its designation as an exempt information document.

14,2 Tt shall notify the Lender in writing:

14.2.1  before making any . application to have this Deed gﬁegigﬁate&'én exempt
. inforraation dosument under Land Registratsm Rules 2003 rule 136;
i4.2.2 'as soon as st receives netn:e of any pemens ap;:&%i::atwn umﬁar Land'

- Registration Rules 2003 rule 137 for disclosure of this. Deed fol %ewmg s -
{iesrgnatzen as anexempt zﬁfermatfcm Gecﬁmmt anti :

1425 befz;ere mai{mg any a;}piiﬁatmn um:fer Lartd Regtsf:ramn Rules 2%?}533 rule 138 for
' mmax;a? of any such designation. -
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The Recever will have full power and auths}nty

1. toenter upon, and to take passessacm of, the ﬁvs-zc:ured ASﬁE{E, '

3. B to caitaci: and g&t i alf renmx fees, chargea &r s::i:her mc:nme of the Secured Assets,
L 3 gmaraily to maﬁaga the S&mr&d Aasﬁts and i:ﬂ manage ar _carty Dﬂ, rez:onstmct '

amalgamate, diversify or ¢oncur in tarrying on the business of the relevant Chargor or
any partof it'as m may think fit;

i, ' thmut mstﬁctmn,, t@ sl c:harge, grant, vary the terms or ac::ept sarrenders ::;f ieases
- ortenancies of, licences to occupy, or options or franchises over or otherwise déai with .
and dispose of the Secured Ass&ts ar ;—my pm;:eﬁ:y az:qurrad it exercise as" s pawers. -
under this Deed} _ o .

5. to gurchase or acquzre any iana:i and purchasa, acqutre or grant: any m’?:'e’r'*és;i: it of rtght
over tand
6. . to take. a lease or tenamy of any pmperty requrred or cenvement for the busmess of tha B

. reiavant Chargor or the exercise of the Receiver's powers under this Deed;

7. toexercise on behalf of the relevant Chargor and‘witheut ‘the consent of or notice to such -

' - Chargor all the powers conferred o a landlord or a tenant by any legisiation from time to
time in force in any relevant Jurfscimtren rejating to leasehold property; iandEard anci '
tenant rents, hobsing or agm:.u;ﬁura i respect of the Prﬁpertyf .

8. _jfe‘;' the p_urmse ;:sf“ exem;ﬁsng amf' Qf the rights, p'ewam-, au_thm‘iﬁe_s and discretfons
.. conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
" losses or liabilities which may be incurred by him in thelr exercise or for any other
purpose, to raise of borrow moneys from the Lénder or others or incur any other lability
on such terms, whether secured or uhsecured, as he may thini fit, and whether to raak in
© prigrity to this Deed or not; . : :

g to appasn‘t and dfﬂcharge emp Gyeesf aﬁ“scers censa}tants, advzﬁers, managers, agentg,'
: solicitors, accountants or other profassionally qualified persons, workrmen and others for
any of the purposes of this Deed or to guard or protect the Sécured Assets upon-such
tering a5 to rémuneration or otherwise as he may think fit and to dlscharge any such

‘persons appointed by the relevant Chargor prior to his appointment; O :

| 10. Cin ti’:e name of the rafevant i:hargor, to i:rrtrsg, ﬁmaecute, enfarc:e defend and é scantimm h
all such actions, suits and pmceedmgs, in relation fo such é:hargarg the business of such
. Chargor or the Secured Assets as in any case he thinks fit; :

11, to settle, adjust refer to arbitration or éﬁ:g;'ert dété’rm;’hafiﬁ'ﬁ',' compromise and arfange
: any claims, accounts, disputes, questions and demands with dr-by any person or body
who 15 or claims to b & crediter of the relevant Chargor or relating i any way to the
- Secured .«‘%ssets ; : : :

12, _tm give vaitd r&ae pts fc,:r ali rm:fr;eys i execute aiE assuranices and thmgs which may be
| proper or desirable for realising the Secured Asssts; .
13, e obtain Authorisations for and to carry out on the Property any new Works of corriplete .
: “any unfinished works of development, building, reconstruction, maintenance, repair,
: renewal ;mpmvement fum;shmg oF equipment; '

L4 te entar mm, vary, cancﬁi BF waive any of t:ha g:xmwstans Gf any mntracts which he sha%l
' in.any case think expedient in the Interests of the relevant Chargor or the Lender; '
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o prt:‘:e as the Receiver in the Rec&tvers ahgaiute determmatzan thinks ﬂt

1B, to insure the 'S-ecur‘ed -'Assg::'ts, any assets acq.uimci by the Receiver in exercise of his
' -powers, and any business or works, and effect indémnity Insurance or other similar
Cinsurande, inoevery casé in such affounits; against such risks and with such offices as the
.Rﬁm ver thmks fit, and obtain bonds and give guarantees and 5ecunt\; to am; bandsmen,

17, tct remove, stcre,-, sa%l or otherwise deal w th any chatt&is Eecatec;% at the Pmpezrtyi-

8. o promate or estabhs%‘r any mmpany or to acquare shar&s inany mm;:zany (whether =L
: ' Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
~under this Deed, to transfer to any such company all. or any of the Secured Assels oF
other assels acqmreai by the Receiver'in exercise of his powers and to exercise or tagse
. to be exercised all voting and other vights attaching to, and to tharge; seil or otherwise
' ﬁranﬁfer any shares m any-such company; . _ .

' 1§-. " m exemiae ait vc;vi:mg and aiher rights attaching ta the Investments and ai% {sther stacks _
. shares and securities owned by the refevant f:hargsr and comprised inthe Secured Assets.
iry such manner ashe thinks fity :

20 to make, or require the directors of the relevant Chardor to iake, calls conditionally or
- dnconditionally on the members of such Chargor in :’espect of uncall e{i capital; and tak:sa o
action fo enfar"ce pavment of unpaié caf!s, : . :

:2'.1_.; | 'to ﬁarw mta effect ami ezammete any tranaae:tseﬂ*

22-.' o r&zﬁeam any prmr Sacuﬂty (ar pmcura the transfer of such Se::urstg tc; an Erffcsrr;emenﬁ
o Party) and settle and pass the accounts of the person entitied to the prior Security so that
any af:ewﬂts s ss:ttled artd ;}assad shall {suin;ect I:o any mamfest error} bes mnclussve-

-'expesnse psmﬁeriy mz:urrac:i by the Reeewerf

23S eether in i:he name’ ﬂf the reievant Charger oF in the name of the Reca;ver t:} amcuta
. - documents and do all other acts or things which the Receiver may consider to be
- incidental or conducihve to any of the Reae;vers powers or to the realisation or use of the

- Secured Assets, . .
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LIMITED,
acting by a director 7 MRy T2

i Address: Hendy é’fﬁﬁgz_}, Schopl Lane, .
¥ Chandlers Ford Industrisl Estate,
| Eastleigh, Hampshire SO53 4DG

Director

in the presence of,

e [ Atterition: Paul Hendy _
Witness Sighature: o '

Witriess Address: soviuir ne  dancitiie G

_ Bopnputib  pesiang &1 Bl IR Ct LGl B DL
e S aohe N R T N Sovg LAG.

- Withess Occupation: Bl g were™h

" ‘The Lender

 Executed asadeedby Y
as attorney for HSBC BANK PLE, )

inthe presenceof; - _ ) 1

' Witness signature:.

Withess Name:

.. Witness Address:

o as attorney fﬁr.ﬂﬁ'ﬁt‘: Bank plc

| Communications to be delivered to:

Address: HSBC  Large  Corporates, South
2nd Floor, HSBC House, Mitchell Way,
Southampton International Alrport,

SOUTHAMPTON, SO18 2XU

Witriess Oceupation: Attention: Tan Johnson
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