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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10449111

Charge code: 1044 9111 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2021 and created by 1934 LTD was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th June
2021 .

Given at Companies House, Cardiff on 7th June 2021

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

Companies House s
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THIS DEED Is made on =43

by

)] 1834 LD, 3 company incorporated in England and Wales with company registration numbsr
10449111 whose registered address is at 1934 The Yard, Exploration Drive, Leicester, LE4
840 {the *Company™)

in favonwr of

{2} MEASOM FINANCE BY incorporsted and regisiered I Natherdands with company number

506732188 whose regislered offlce iz al Weleringschens 165C, Den Tuxbuurt, The
Watteringschans, Amsterdam 1017 XD {the “Lender”).

iITiS AGREED as follows:

GEFIMITIONS AND INTERPRETATION
Definitions
ir: this Desd:

“Beoount Bank™ means any bank or financial institulion with whom the Company holds an
accaunt, from Ume {o e,

“Administrator” means any pereon appointed under Scheduis B o the insalvency Act 1886 o
manage any Chargor's affairs, business and property.

“Charged Properiy” means all the property, assets and undertaking of the Company which from
#ime to time ars the subject of the securily crealed of expressed lo be created In fTavour of the
Lender by or pursuant to this Desd.

*Pefauit Pate” mesns the rafe of ane per cant. per annum above the inferest rais set out in the
Loan Agresment,

‘Enviranment” means the ar (ncluding the air within buildings and the air within other natural
oF man-made structures sbove or below ground), water {including ground and surface waler)
and land {including surface and sub-surface soiiyand any other meaning given to the térm undér
Erwvironmentsl Lew.

“Environmendal Law” means any law conoeming the protection of the Environment or human
health, the condition of any properly or of any plece of work or the praduction, storage treaiment,
tramsport or disposal of any substance capable of causing harm o any living arganism of the
Environment,

"B} Reguistion” means the Coundl of the European Urion Regulation MNo. 13452000 on
insolvency proceadings.

“Event of Defaull™ means any of the following avenis:
{a} an Everd of Defauli {as defined in the Loan Agreement)

{3} the Secured Obligations are not paid or discharged when due (whether on demand, at
agread maturity or eariler as the case may be);

{e} the Company s In breach of any of the obligations undar this Deaed;

{d} the Company shali enter ino any composition or arangement for the berefit of is
craditors:

{e) any step B taken for the edministration or winding-up of the Company (which includes,
without lirsitation, In sach case, the board of directors of the Company in genersi
maeting, passing a resclution for the same) except where, in the case of winding vp,
the Lender has consented in wriling fof the purpese of resonstruction or amaigamation;

{H @ thirgd psrly shall iake possession of, or a receiver shall be appointed over, or any
secured creditor of the Company shall seek to enforce his securily In respect of, all or




any of the Charged Property or any other event shall happen which puts in jeopardy ali
or any part of the Security created by this Deed; o

{g} any other event shall occur which has been agreed by the Company and the Lender as
an event upon the occurrence of which this or any other securlly for the Secured
Oibligations shall be enforceable.

‘Financial Collateral” shall have the same meaning as in the Financlal Collateral Regulations.

“Financial Coilatera! Regulations” means the Financial Collateral Arrangements {Mo. 2)
Regulations 2003 (8.1. 2003/3226}.

“Fipating Charge Property” has the meaning given in Clause 3.3 {Floating Charges).

“ingurance Policy” means any policy of insurance and cover note in which the Company may
feom time o time have an interest.

“Inteliectual Property” means:

{a} all present and fulure palents, rade marks, service marks, deslgns, business narmes,
copyrights, database rights, design rights, domaln names, moral rights, inventlons,
corfidential information, knowhow and other intelectual property rights and interests,
whather registered or unregisterad;

{b} the benefit of sl applications and rights fo use such asaats; and
{c} sl Raiated Rights.
“Investments” means:

{a) any stocks or other securities, whether heid directly by or i the order of 2 Company or
by any trustes, fiduciary or clearance sysfem on is behetf; and

{b} i Related Rights {including ail rights against any such trusies, fiduciary or clearance
gyatem).

“Investment Derivativa Rights” means all dividends, interest or digtributions and ali ofher
rights and benefits of an income nature accruing at any fime in respact of any Investment.

“tzsuer” means the issuer of any Investment,

* pan Agresment” means the loan agresment dated on or sbout the date of this Desd and
made betwesn the Lender and the Company.,

“fiaterizl Contracts” means:

{a} any contract enterad into by the Company that may from time o time be identified in
writing by the Lender as a Materis! Coniract; and

{Iz) gl Related Rights.
“Biant and Mechinery” means:

{a) af equipment, plant, machinery, computers, vehidles, furniiure, fittings and ail other
assets of a similar nature which are now, or at any fime after the date of this Deed
become, the property of the Company; and

{b} ol Reiatsd Rights.

“Real Property’ means the Company's estates or interests in all present and future freehold
{including commonhold), leasehold or other immovable property {including the properly specified
in Schedule 1 {(Rea! Property)), and any buildings, fixlures o fittings from time 1o ime sifuaied
on or forming part of such property, and includes ail Related Rights.

“‘Receivables” means:

{a} all present and future book and other debts and monetary cigims owing to a Company;
and

{ix gl Related Rights.

“meselvar” means s repsiver or receiver and manager of administrative recelver appointed
pursuant io the provisions of this Deed or any applicable law.
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1.2

1.3

"Related Rights™ means, in relation o any asset,
{a) the proceeds of sale or renial of any part of that assel;

(B} all rights under any licence, agreemaent for sale or agraament for lease in raspect of
that asset;

€} all rights, powers, benefits, claims, causaes of aclion, confracts, warranfies, remadies,
sacurlty, guaranises, indemnities or covenants for titks in reapect of or derived from that
assel; and

{d3 any incomes, moneys and proceeds paid or payable in respect of that asset.

“Securad Obligations” means ofl presert and future obligations and liabliities of the Company
1o the Lender, whether actual or contingent and whather owed jointly or severally, as principal
or suréty or In any other capecily and whether or not the Lendsr was an original party to the
ralevant ransaction and in whatlever name or siyis, together with all Interest {induding, without
limitation, defaull interest) acoruing in respect of those obligations or liabliities except for any
maoney or liability which, if it were 8o included, would cause the infringement of section 678 or
875 of the Companiss Act 2008.

“Security” means any morigage, chargs, pledge, lien or other sacurity Interest securing any
obligation of anv person or any other agreement or arrangement having a similar effect.

“Security Financial Collateral Arrangement” shall have the same meaning as in the Financial
Collateral Regulations.

“Sacurity Perlod” means the perind starling on the date of this Deed and ending on the date on
which the Lender is satisfied that all the Secured Obligations have been unconditionsily end
imevocably pald and discharged in full and no further Secured Obligations are eapable of being
outstanding.

interpratation

Iy this Dead:

{a) clause and schedule headings are for canvenlence of reference only and shall not affect
the construciion of this Deed;

{By references to Clavses and Schodules are referances to the Clauses of and Schedules
1o this Deed;

{} referances 1o this Deed or any sther agreemeant or instrument shall be construed as
reforences 1o thet sgresment or ingirument as amended, novaled, supplemented,
extendad or restated;

e} references o a person shail be construed to include that person’s assigns, rensferses

ar successors in file and shell be construed as including any individuad, firm, trust,
parinership, joint verdurs, company, corporalion, unincorporaied body of persons or
any staie or agancy thereof, whether or not having sepsrate legal personsiiy;

i@} references tc & provigion of lew are references to thel provision as smended or re-
enacied;

n words Importing the singuler shall include the plural and vice verga and words denoting
any gendsr shall include alf genders;

{g) 8 “reguiation” indudss any megulstion, rule, official directive, request or guideline

{whether or not having the force of faw) of any governmental, Intergovernments! or
sunranational body, agency, depariment or regulatory, ssi-regulatory or other authority
or organisation;

) the words “including” shall not be construed as limliing the genersiity of the words
precading & and
i an Evant of Defaull s “continuing® § it has nol been walved by the Lender.

Third Party Rights
A person whe is not a party fo this Deed has no right under the Contracts {Rights of Third Parties)
At 1985 or otherwise to enforce or enjoy the banefit of any term of this Deed.
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1.8

Incorporation of Terms

The terms of any dirsctions from the Lender and of any side letlers bedwean any of the parties
therete are incorporated in this Desd o the extent required o ensure thal any disposiion of Faal
Properly corained in this Deed is a valid disposition in arcordancs with Section 201} of the Law
of Property (Miscelfaneous Provisions) Act 108D,

Effect as » Dosd

Tiis Dead s imended to take offect as a deed, notwithslanding that the Lander may have
mxecuted i under hard only.

COVENANT T PAY

The Company coverards that i will, on demand, pay and discharge the Seoursd Olligations 1o
the Lender when dug.

GRANT OF SECURTY
Flved Charges

The Company with f0 ite gusrentae charges favour of the Lender a8 continuing seourlly Tor
e payment and discharge of the Bacurad Oblipations:

fal by way of legal morigage, the Real Property and sl Hedgtod Rights,

1)) b way of fived charge, any Faal Propery and ai Falgied Rights now or 2t any lime
shar the date of this Desd belonging to the Company {other than property morigagad
under Clause 3.148) abovel

e} by way of fixed charge, all Felated Rights in relation the Real Property charged
pursuand i this Deed; .

fd} by way of fied charge, all presert and future Flant avd Machinery and oiber fixheras
ard Hittings altached o any Resl Properly;

(=} by way of fixed charge,

i el present and fulure bank accounts, ceeh 2t hank and credil balances of e
Comnpany with any barik or othes fersn,

Gy all Redoted Rights in relation to the accounts charged pursuant o Clause 3.1()()
ghs;

i by way of fixed chargs, all prevent and future Deppheabhlae, ofher thar those valitdly snd
efsciively sssigned under Clavse 5.2

fg) by way of fed charge:
{y ol present and future Investrments]
i al investment Derhvative Rights; and

i whers any Invesiment is held In @ system for the deposit and settlement of
transactions in irwesimants, all rights agsinst the operstor of such system or any
participant in respect of such fevesiment,

{1 by way of fixed charpe, alf present and future Intellectual Property;

i} by way of fixed charge, the goodwill of the Comparny,

i ty way of fixed charge, the uncalled papital of the Company;

{k} by way of fixed charge, all righs, interests and claims in the Insurance Policies, ofher
than those walkly and effectively assigned ynder Clause 3.2;

i by way of Ted charge, ai vights, interests ardd clabms In the Material Condrachs, other
than those validly and effectively assigned under Clause 3.2

vl by way of fived charge, the benefits of gl icences, consents and authorsations held In

connection with s business or the use of any Charged Property, and the right 1o any
eompensation in respect of any of them; and



3.2

3.3

3.4

3.5

3.8

{n} by way of fixed charge, all rights, interasts and clalms in any pension fund now or in the
fiture.

Becurlly Assignment

The Compary with full tite guaraniee assigns absolutely to the Lender as continuing security for
the payment and discharge of the Seoured Obligations a8l of its righis, tile, interest and benefit
from me io time In and to:

{a} the Material Contracts;
{b} the Insurance Policies; and
{c} the Receivables.

Floating Charges
The Company charges snd agress to charge by way of first floating charge all of its present and
fulure:

i2) assets and underiaking {wherever localed) not otherwise effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 (Fivad Charges), or assigned pursuant
to Clause 3.2 (Securily Assignment), or any other provision of this Deed’ and

{0 {whether or not effectively so charged or assigned) heritable praperty and all other
property and assats in Scotland,

{{a) and {b) above togethar baing the "Floating Charge Property™). The floating charge created
pursuant to {hs Clause 3.3 shall be deferrad in point of priority to all fixed security valldly and
effectively created by the Company under this Dead in favour of the Lender as security for the
Becured Obligations.

ualifying Floating Charge

Paragraph 14 of Schedule B1 of the insolvency Act 1966 shall apply to any floating charge
crazted by this Deed {(and sach such foating charge is 2 qualifying floating charge for the
purposes of the Insolvengy Act 19888},

Financial Collateral

To the extent that the Charged Properly constitutes Financial Collateral, the Company agrees
that such Charged Property shall be held or designated 50 as io be under the control of the
Lender {or by = parson acling on its behalf} for the purposes of the Financlel Colateral
Regulations. To the extent that the Charged Properly constitules Financial Collateral and is
subject to a Security Financial Collsteral Arrangerent ereated by of pursuant io this Deed, the
Lender shall have the right at any time after this Deead becomes enforceable, to approprizie all
or any part of that Charged Propery in or towards the payment or discharge of the Secured
DObligations. The value of any Charged Property approprisied In accordance with this Clause
shall be {a} in the case of cash, the amount standing fo the cradit of any accound, mgether with
accrued but unpested interest, at the lime the right of appropriation is exercised, and (b) In the
case of Investments, the markel price of that Charged Properly at the tims the right of
approprlation is exercised, as listed on any recognised market index, or as delermined by such
other method as the Lender may select (acting reasonably). The Company agrees that the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financlal Collaters! Regulations,

implied covenants for title

{a) The covenanis set out in seclions 3{1), 3(2) and 6(2) of the Law of Property
(Miscellanaous Provisions) Act 1984 will not extend to Clauses 3.1 (Fixed Charges),
3.2 (Securily Assignment) or 3.3 (Floating Charges)

{b} it shall be implled in respect of Clauses 3.1 (Fixed Charges), 3.2 (Secwrity Assignment)
or 3.3 {Floating Charges) thet each Chargor is disposing of the Charged Property fres
from all charges and Incumbrances (whether monetary or rot} and from all other rights
exerclsable by third parlies (including Ifabilities imposed and rights conferred by or
under any enactment},




532

HEGATIVE PLEDGE
The Company shall not, except with the prior witten consent of the Lender:
{a} create or permit to subsist any Securlty over any of the Chanpad Properly; o

)] enter o @ sings fransaction or a serdes of bansactions {wehether relatad or not and
whether voluntary or involuntary} 1o sell, discount, fasior, ransfer, sasign, lease; lend
or otherwise dispose of any of the Charged Properly other than tha Floating Chargse
Frroperly In the ordinary course of ading on an armn's lengih basls,

CRYSTALLIBATION OF FLOATING CHARGE
Conversion of Floating Charge
The Lender may at any tme by notice In writing to the Gompany wnmedistely convert the foating

charge craated by Clause 3.3 (Foaling Charges) ino 2 finad charge as regerds any property of
sssete epecifiad in the notice i

i) an Bvert of Defoull has coourred and is continuing)

b the Lender ressonably conaiders that any of the Cherged Property may be in jeoperdy
or in danger of being selzed or sold pursuant to any form of logel process;

{} the Lender reasonably considers that it is desirable In order to protect the priceity of the
mapurily; or
{el} the Company requests the Lender to oxerciss any of its powers under s Deed,

Automatis Cowversion
{8 i without the prior written congent of the Lendar,

i the Company disposes of any of the Floating Charga Properly other then in the
ordinary course of trading on an arm's length basis or as etharwize with the prioe
writien consert of the Lender;

(i) the Company crestes any Seourily over any of the Charged Proparty;

@) ary steps are taken for any of the Charged Property o become subject tu any
Simeuriy In favour of any other person; of

(W) any person levies or altempls W levy any distress, swsoution or pher prOGESS
ageinst any of the Charged Property; or

tvi @ resolution Is passed or an order Is made for the winding-un, dissolulion, or re-
srgardsation of or any steps are taken for the appointment of an Admindsirator in
raspect of the Compary or any analogous step i tmben In any jurisdistion,

the fioating charge created under Clause 3.3 (Floaling Charges) by the Company will
automatically be converted (without notice) with immediale sffeet nto 2 feed charge in
respact of the ralevant Floaling Charge Property.

£y A any time siter the Soating charge consiiuted under this Deed shall have crystaliised
as a fixed charge over all or part of the Charged Property pursuant i thiz Clause & b
before the appointment of any Receiver pursuant herelp, the soid fined charge shall
upan the written consent of the Lender ¢cease fo aliach to the assets then subjactto the
faed charge and shall again subsist as a finating charge.

PERFECTION OF SECURITY

Deposit of Titls Documents
&) ynmediatety following the execution of this Deed {or, i later, the date of acguisition of
the relevant Charged Property), the Compary shell deposit with the Lenden

i all deeds and domuments of title relating o the Chamged Property;
gy el insurance Polices to which the Company s entitied to possession; and

G ot the request of the Lender, =il cerificates relating to the Investments logether
with stamped stock transfer forms execuied in mlank and other dosuments as the
Lender may from time to time require for perfecling its e to the vastmenis o

7



6.2

6.3

84

8.5

1.2

for vasting or enabling it to vest the Investments in itself or its nominees or in any
purchaser and declarations of trust in favour of the Company execuled by all
persons {other than the Company) in whose name the Invesiments are
registerad.

{0} & breach of clause 5.1(2) will not arise f there are no documents of tile in respect of
any part of the Charged Properiy.

Hotlces of Assignment
The Company shall, promptly following reguest by the Lender:

{a) give notice, in such form notified to the Company, o each Account Bank of the charging
of the Company’s righls and interest in its bank accounts and shall progure that each
Account Bank will promplly provide an acknowiedgement 1o the Lender of such notice;

b} pive notics, i such form notified to the Company, to each person with whom the
Company has entered into 2 Material Contract of the assignment of the Company's
rights and interest in and under such Materlal Confract and shall procure thal each
addresses of such notlos will promplly provide an acknowladgement lo the Lender of
such notice; and

() give notice, in such form notified to the Compeny, to each insurer with whom the
Company has an insurance Policy of the assignment of the Company's rights and
imerast in and under such Insurance Policy and shall procure that sach addressee of
such notice will prompily provide an acknowledgement to the Lender of such notice.

Registration of Intelisctual Property
The Company shall, if requested by the Lender, execute all such documents and do all acts that
the Lender may reasonably require to record the interest of the Lender in any registers relating
to any registered intellactus! Property.

Land Registry dispossi restriction

in respect of any Real Properly or part of or interest In any Real Property title to which s
registered at the Land Registry (or any unregistered land subject to first registration), the
Company shall apply or consent to an application being macde to the Chief Land Registrar 1o
enter tha following restriction on the Register of Title for such Real Property:

"o disposition of the registered esiate by the proprietor of the registered estale or by the
proprielor of any registered charge, nol being a charge regislered befors e entry of this
restrictlon, is to be registered withowt a written conseni signed by the proprietor for the time being
of the Deed dated | Jin favour of Measom Finance B.V referred Io in the chargss
regisier or thei comvaysncer.”

Tacking

The obligation on the part of the Lender to maks further advances to the Company is desmed
1o be incorporated in this Deed and the Company shall apply to the Chief Land Registrar for a
note of such obligation to be entered on the Register of Title of all present and future registered
Raal Propery.

FURTHER ASSURANCE

Extansion of covenant
The covenant sat out In section 2{1{b} of the Law of Properly {Miscellaneous Provislons) Aot
1684 shall extend to Include the obligetions set out in 7.2 below,

Further assurance

{a} The Company shall, 2l its own expense, promplly do ail such acts or execule all such
documents {including  assignments, transfers, merigages, charges, notices and
instructions) as the Lender may reasonably specify (and in such form as the Lender
may reasonably requirel
{ii o perfect the Security created or intended to be created under or evidenced by

ihis Deed {which may includs the execution of 2 morigage, charge, assignment,
or other Security over all or any of the assels which are, or intendad o be, the
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a3z

83

&4

8.5

subdect of this Deed) or for the exercise of sny rights, powers and ramadies of he
Lender

(B) toconfer on the Lender Securlty over any properly and assets of tha Cormpany
loceted In any jurisdiction sguivalent or similar o the Secorlly intended o he
eorferred by or pursuset o this Deed; andior

[ o feclitate the realisstion of the assels which are, or intended o be, the subject
of thiz Deed,

i} Tha Company shall ke all such action as is available to i (inchuding makings all fiings
gnd registrations) as may be necessary for the purpose of the creation, paraciion,
protection or maintenance of any Securlly conferred or Interded 1o be ponferced un the
Lander.

REPRESERTATIONS

The Company makes the represenistions and worantles sel out i thiz Clouse 8
{Reprasentations) to the Lender on asch day during the Sequrity Period.

Pue ingorpormiion
fa} The Company is a duly incorporated fimitad Hability company validly existing under the
ser of He Juriscicion of incorporstion; and

s} The Company has the powar 1o own its assels and cany on s business as it s bsing
gorwiucted.

Powors

The Company hes the power o enter into, deliver and perform, and has taken all necessary
action to suthorise s entry into, delivery and perfurmence of tis Deed and the transactions
portemplated by it No limit on s powers will be exceeded as a resull of the grent of Secuwrity
soempiated by this Deed.

Mon-conirvention
The entry into and performance by the Company of, and the transactions oormsraplatad by, i
Dead do not and will not coniravena or cordlio! with:

{a} the Company's constiutional documents;

{k) any agreement or inslrument binding on # or s assels or constitute & ghefandt o
termination event (however described) urder any such agresment of instrument; or

{c} any law or reguiation or judicial or officlsl order applicable to it

Authorisstions

Thi Company has oblained ol required or desirable authorisations to enable it 1o enter inde,
exercise s rights and comply with iis obligafions under this Deed and fu make i admizsible in
evidence in its jurisdiction of Incorporation. Any such authorisations are in full foroe and effect,

Binding obligations
(&} The Company's obligations under this Deed are legal, valid, binding and enforseabls;
and

i} This Deed crealas:

M waiid, legally binding and enforcesble Security for the obligations expressed to be
senured by #; angd

(i) subject to registration pursuant to Part 25 of the Companies Act 2000 g, in the
case of real properly, registration at the Land Reglslry, perfected Security over
the sesets referred o in this Dead,

In favour of fhe Lender having the priority and ranking expressed 1o be created by this
Deed and ranking shead of all (f any) Securlty and righis of third parties, except those
oreforred by lew.



8.8

a8.7

2.8

82

8.10

8.1

g1

Registration

it is not necassary to file, record or enrol this Desd (other than at Companies House or the Land
Registry) with any court or other suthority or pay any stamp, registration or similar taxes in
refation 1o this Deed or the transactions contemplated by i

Mo default

{a} No Event of Defauit or, on the dale of this Daad, event or clrcumstance which would,
on the expiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other condiion or any combination thereof, constitute an Event of
Dafault, has oocurred and is confinuing.

{by No other everd or circumstance is cutstanding which constiiutes {or, with the sxpiry of
agrace perlod, the giving of notics, the making of any determination, satisfaction of any
other conditlon or any combination thereof, would consiifule} a default o & lerminstion
evant (however described) under any other agresment or instrument which is binding
on it or to which any of its assets is subjeot which has or is likely 1o have a malerial
adversa affect on is business, assets or condition, or its abllity to perform ite obligations
under this Deed.

Litigation

No litigation, arbitration or administrative proceedings e taking place, pending or, fo the

Company's knowladge, threatened against it, any of its directors or any of iis assets.

information

The information, in written or elecironic format, supplied by, or on behalf of, the Company to the
Lender in connection with this Deed was, sl the time & was supplisd or al the date it was sisted
to ba given (as the case may be}, to the best of the Company's knowledge and belief:

(=} if it was fachuzt information, complete, rue and accurate In all matecis! respocis;

{by i it was a financial projection o foracast, prepared on the basis of recent historical
infarmation and on the basls of ressonable assumptions and was arrived at after careful
consideration;

(e} if it was an apinion or intention, made afler careful considsration and was falr and mads
on reasonable grounds; and

{d} not misleading in any materiel respect nor renderad misleading by 3 fellure o disclose

other information,

axvept o the exdent that it was amended, superseded or updated by more recent information
supplied by, or on bahalf of, the Company to the Lender.

invesiments
The investments are fully paild.

Centre of Main inferests
For the purposes of the EU Regulalion, the Company's cenfre of main interests {zs that
expression Is used in Aricle 3(1) of the EU Regulation, Is sftuated in England and Wales and
ihe Company has no other “establishment” (a5 thet term s used in Article 2(h) of the EU
Regulation) in eny other jurisdiction.
UNDERTAKINGS
The Company covenants and agrees with the Lander that It will, during the Security Peried,
comply with the covenants in this Clause 8 (Underiakings).
General
{=) Motification of defaull
The Company shall notify the Lender of any Event of Defaull or event or creumstances
which would, on the expiry of any grace period, the giving of nolice, the making of any
determination, satisfaction of any other condilion or sny combination thereof, constitute

an Event of Default {and the steps, I any, being iaken {o remedy it} promplly upon
hecoming aware of iis ooourrence.
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&)

ey

(e}

fe)

Authorisalions

The Company shall prompily obialn all sonsents and authorisptions necessary (and do
al that is needsd to maintain them i full force and effect) under any law or reqpalation
of fis juriadistion of incorporation 1o enable o perform Its ohligations under this Deed
and o ensure the legalily, validity, enforceability and admissibility in evidence of this
Diwad in s jurisdiction of incorporation.

Compliance with law

The Company shall comply in all respects with ait laws 0 which # msy be sublect If
failure to do so would materially impalr bs abilty to perform its obligetions ungder this
Deed.

Change of business

The Company shall not make any substaniial change o the nefure or soops of s
business aa carried out on the date of this Deed.

irforrmation
The Compeny shall supply o the Lender:

iy sl doournends dispatched by the Company i s shereholders (or any clasg of
them}, or its creditors generally, at the seme time as they gre dspalohed;

iy defalls of sny litigation, arbiration or adminsistive oroceadings which o
current, threstened of pending against the Company s soon @3 i becomes
enpemre of ther and which might, i sdversely defermined, have 8 materisl gdverse
affect on it business, assels or condition, or its ability to perform itm obigations
urder this Dead or any document evidencing the Secured Obligations; and

iy promptly, any further information about the srmrlel condition, business and
sperations of the Company as the Lender may ramsonably requesl

8.2 Chargesd Propedy Generally

{a)

(b

Thix Company shall:
4y permit the Lender (o Hs designaied representabives), on rogsonable wiltlen
notios:

() acesss during nommal office hours o the scoourding records of the
Company and to any documents and recards relating o the Charged
Property; and

(B} o inspect, take extracts from, and make coples of, the same,

and to provide (at the Company's expense), such clovical and other assistance
winioh the Lender may reasonzbly require to do ihis;

(i comply in all material respects with aif obligations In relation 10 the Charged
Property under any present or fulure Jaw, regulation, aveler or nstrument of any
competen suthority or other approvais, licences or gonsents;

i comply with all materisl covenants and ohbifgalions affecing any of the Charged
Property or the manner of use of any of it and

{iv)  provide the Lender with all information which ¥ may reasonably roquest in relation
in the Charged Properiy,

The Company shell sol

iy excepl with the prior written consent af the Lender, anter indo gny onarous or
restrictive obligation affecting any of the Charged Property; or

(i) do, cause of permit io be done or omit io do anything which may in any way
dupreviaie, lsopardise or othenvise prefudics the value or markeleblity of any of
he Chavosd Property;

11



8.2

Froperly matters
The Company shall

{a)

{i}

{i}
fif

{iv}

(v}

Wi
{vii}

{wiii}

()

{x}

{ud}

{xif}

notify the Lender within 14 days of receint of svery material nofice, order or
proposal given, or made In relation to, the Real Property by any competent
autherily and {if required by the Lender) immediaiely provide it with a copy of the
same and aither:

{A} comply with such notice, order or proposal; or
{By make such obiections to the same as the | ender may require or approve;

duly and punctually pay ol rates, rents, faxes and other ouigoings owed by L in
regpect of the Real Property;

comply with all material covenants and obligations affecting any of the Real
Praperty or the manner of use of any of if;

maintain all bulidings and erections forming part of the Chasged Property in a
good state of repair provided that nothing in this Clause shall oblige the Company
to keep any of its bulldings and erections in & befler state of repair or in batter
working ordar or condition than they are at the dale of this Deed, or than s
reguired for the business of the Company, and in all cases subject o fair wear
and tear; and

properly discharge all dutles of care and responsibility placed on # by
Environmental Lew and apply for and obiain all authorigations necessary fo
ensure that i does not breach Environmental Law;

notify the Lender immediately upon the acguisition of any Real Property:

permit the Lender and any parson nominated by any of them at all reasonabls
times with resscnahle notice 1o anter any part of the Real Properiy and view the

state of it,

grant the Lender on request all reasonable facililes within the power of the
Company 1o allow the Lender {or iz lawyers) to canry out (&t the Company's
sxpense) investigations of tile to the Resl Properly and to make all enguiries in
redation to any part of the Real Propedy which a prudent morigagee might cary
out:

immedistely upon demand by the Lendar, provide the Lender with a repor] as to
fitle of the Company %o the Real Properly concerning those iterss which may
properly be sought fo be covered by a prudant mottgagee in a lawyer's report of
this nature;

in respect of any Resl Properiy which is scquired siter the date of this Deed, title
o which is registored at the Land Registry or which Is requirsd io be so registered:

{A) give written notice of this Deed to the Land Regislry and procure that notice
of this Deed is clearly noted in the Ragisier of Tile fur such Raal Property;

{B} procwe that no person is registered as proprietor of any such proparty
under the Land Regisiration Acls 1825 o 2002 without tha prior written
consent of the Lender;

authorlee the Lender (o make any application which the Lender deems
appropriate for the designation of this Deed andior any other doocument as an
exemp Information document under rule 138 of the Land Registration Rules 2003
and use ils best endeavours to assist with any such application made by or on
behalf of the Lender; and

notify the Lender In writing a8 scon as it recelves nolice of any person's
application under rute 137 of the Land Registration Rules 2003 for the disclosure
of this Deed or any other document, following ils designation as an exempt
information document and not make any application under rule 138 of the Land
Registretion Rules 2003 for the removal of the designation of such document as
an exempt Information dogumant.

12




5.4

8.5

{by The Company shall nol

&

{1

sxcept with the prior writlen corsent of the Landder, confer on any DErsorg

(A} any lease or tenanoy of any of the Resi Property or secept 9 survender of
any leaes or lenency (whether independently or under any stalulory powery

(8} any right or licence to ocoupy any land or bulldings forming pert of the Real
Propery:

{©)  any ticenee to assign or sub-st any part of the Real Property; or

(0} enter into any onerous or rastriclive abligation afacting any of the Re
Propary,

cany oul any development within the meaning of secton 55 of the Town and

Country Planning Act 1990 without first obtaidng such patmissions as may be

required under spplicable legisiation and, in the case of develppment invobdng &

substantial change in the struciure of, or a change in use of, any pant of the Real

Eroperty, without first obtalning the writlen eansent of the Lender or

do or permit to be done anything as a result of which any lease may be lishle lo
fnrtfoiture o otherwise be determined.

Plant ared Machinery
() The Compary shall

i

{ii}

maintain at its own expense all Plant and Machinery for the tme being syt by
# in good workdng order and condition prowided that nothing in this Clause shall
abllge the Gompany to keep any of s Plant and Maohinery in a ballor slele of
papalr or In better working order or eondition than thay sre at the date of this Deed,
o than is required for the business of the Company, end in el ceses subsject 1o
fair wear and wear; and

immediately on request by the Lender, aflix to any Hlem of Plant and Machinery ¢
durable notice of thiz Deed in such form a8 the Lender may require.

) The Company shall nob

{1

{ir

insurancs

make any material slterstions or addilions 1o any Fard and Machinery which are
reasonakly Bkely o depreciole, jeopardise o prejudice  thelr value o
mevketability; or

remove any Plant and Machinery from the Charged Proparly except ko the
prpose of mainishance pursuant to the teoms of this Dead,

{a} The Company shall

(B

affect and maintaln st s expense insurances in respect of all its assets ard
husingss with insurers previously approved in writing by the Lender. Suoh
insurances shall

(M) provide cover against such risks and in such amounts as 5 ssued for
prudent companies owiing or possessing simillar sssels and carrying on
similar businesses and against all other risks which the Lender may {romm
Hime o fime specify;

{B} have the interest of the Lender as morigagee noted on afl relevent policies;

(G be on such ferms and contain such clauses as fhe Lender may reasonably
require and in particular will regulre the eelevant insurer o Inform the Lender
of:

{1} any canceliation, alleration, wmrmination of expiry of any such
nsurance ot least 30 days before s due to take effect;

{2y any default in payment of any presnium or fallure o renew at least 30
days hefore the renewal date; or

13



&)

{a)

(&}

{ii)
{iii}

{iv)

(v}

(v}
{viiy

{3 any act, omission or event of which the insurer has knowledge which
may make any insurance void, voidable or unenforceabls (in whole or
in part};

promplly pay all premiums relafing to all poficies of insurance;

supply fo the Lender on request copies of ésch policy of Insurance required to be
mainteined in sccordancs with this Deed logether with current premium raceipts
ralating to i

if it defaulls at any time in sffecting or maintaining such Insursnces or in producing
any pelicy or receipt to the Lender on demand, authoriss thie Lender 1o take oul
or reneiw such piolicies of insurance in any sum which the Lender may reasonably
think sxpedient. All moneys which are expended by the Lender In so doing shall
be desmiod to be properly pald by the Lender and shall be reimbursed by fhe
Company on demand;

notify the Lender if any claim arises or may be made under the insurances;
give the Lender the sole right 1o conduct or selile any insurance claim; and

authorise the Lender lo give any dischdrge for insurance and to direct the
application of all moneys recelved or réceivable under any insurances sither in
making good the loss or damage in respect of which the same have been
recevad or in or lowsrds the discharge of the Secured Obligations.

The Company shall not do or permit to be dofie or omit to do anything which may render
any insurance vold, voidable or unenforgeable {ip whole or in part) nor vary, amend or
{ermingie any policy of insurance.

8.6 Intelizctual Property
The Company shall;

{i

{ii}

{iimy

{iv)

{v}

{vi)

ohserve and comply with sl material obligations and laws to which It is subject in
its capacity as registersd proprietor, beneficlal owner, usar, licensor or licences
of its Inteliectual Property or any part of it

do ali gots as are ressonably practicable b waintain, profect and sefeguard its
material intelleciual Property and not discontinue the use of any of its materal
Intelisctual Proparty nor siiow It 1o be used in such & way thal it is put & risk by
becoming gensric or by being identified as disreputable in any way,

duly register in such register(s), or with such suthorities as may be availsble for

the purpose and in such name(s) as may be required by the law and pragtice of

the place or registration, such of its maters! Intellectual Properly (and all
assignments, icences and morigages of ity as may be capable of regisiration in
such places;

pay all fees necessary to maintaln, protect and safeguerd its material Intellectual
Property and the registrations required o be made for such purposes prior to the
iatest tme provided for payment of them;

take ail ressonable steps (inciuding the cormmencemant of legal proceedings) as
may be necessary o safeguard and maintain the validity, reputation, integrity,
registration or subsistence of s material intalleciual Property; and

maintain a camprehensive, detailed and up-to-date centraiised record of all its
material intelleciual Property (including delalls of agenis engaged in relation to
registrations of it} and, when reasonably requested by the Lender, immediately
provide to the Lender a copy of such record ardior a summary of al its intelisctual
Properly created or acquired since the date of this Deed or the dale of last
notification.

The Company shall not,

n

change the specification referred to in any of iis regisirations of malerial
Intefiectual Property or permiit any disciaimer, condition, restriction, memarandum
or othér thing to be entered on the segisiration of any of the trade marks
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8.7

&8

comprised within such material intelleciual Property, the effect of which will be lo
materially and edversely affect the value of such rade marks; or

iy grant any licence o any person 10 use e rnaberial Intelleciusl Proparty in any
manner which will matedslly and adversely affect the value of such material
Intolieciual Property,

Renelvablon
The Company shall;

()

(&)

i}

()

deat with the Receivables in accordance with any directions given i wriling from lime
trs time by the Lender and, in the absence of such directions, hold the Recelvabies on
et for the benefl of the Lendar

after the seourty constiuted by this Deed becomes enforceabie, comply with any notice
served by the Lendar on the Company prohibiling the Gompany from withdrawing all or
any monies from fime to time standing b the crealt of He scopunts with any bank,
fnancial instiution or other person, except with the prior writien eorsand of he Lender,

# called upon 50 to do by the Lender, execuls a legat assignment of the Recelvables v
ihe Lender In such terms as the Lender may requirs and give nolice fhereof io the
debters from whom the Recsivables gre due, owing or insurred; anel

dpliver to the Lender such information as to the ermount and natire of s Reosivables
as the Lender may from fime 1o tme ressonably requlre.

Investments
The Company shall

fan}

()

{el

()

{=)

L

{u

promplly pay il calls or olher payments which may become due in respect of the
Invasiments;

promptly send to the Lender goples of all noticns, oiroulars, reports, accounts snd other
docurmants which are sent o the holders of any investmants;

al the request of the Lender, procure all congsents, waivers and approvals which are
nocessary, under the articles of assoclation of any lsuar or oiherwise, for the tansler
of the Irvestments to the Lender o s nomines o 1o a purchasar upon the enforcsmeant
of ¥in Deed snd o proswre the gmendment of the share wrarsfer provisions of each
msuer's articles of sssosiation In such manner ag the Lender may reguire in order to
parmit such a bansfer,

# so requasted by the Lander

(i instuct any clesrance system o transfer any Investmerd held by & for the
Company of its nomiree o an sccount of the Lender or s nomines with that
clegrance systen; and

gy teke whalever action the Lender may request for the demaledalisstion or re-
meeralisation of By investment held in 8 clearancs sysiem,

without prejudies to the above, permil the Lender, al the experse of the Company, to
tmlee whatever action it desms necessary for the dematerialisation or re-materialisation
of any Investmend;

uniil the security constituted by this Deed becomes srforcesble, be entitled tol

i receive and retain all dividands, distribastions and other moneys pald on or derived
fromm the Investrments; and

() exercise all voling and ofher righls and powers aftaching o the lvestments
pravided that & must not do so ina mannal which is prejudivied 1o the inferests of
e Lendder under this Deed;

after the securfy constiluted by this Desd beoomes anforceabls,

iy hold all dividends, distributions and other moneys paid on or derived from the
investments on bust for the Lender; and
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89

819

9.11

8.12

18.
0.1

0.2

(% comply and procure that #s nomineas comply with any diractions from the Lender
conceming the exercise of all voling and other rights and powers sttaching to the
Invesimanis: and

ik at any time afler the sacurity constituted by this Deed becomes enforceable, permit the
Lender to complete the Instrument(s) of transfer for the Investments on behalf of the
Company i favour of iself or such other parson a8 it may select.

iaterial Contracts
{a} The Company shall;

(i duly perform s obligations under each Maderial Conlract, notify the Lender of any
material defaull by it or any other party under any Material Contract and not lgke
any abfion which would reduce or impede recoveries in respect of any Material
Contract; and

(#y  provide to the Lender, a5 soon as practicable upon receipt, coples of 8l nolices
which # may from time to tme recelve friom any other party to any Material
Contracl.

fb} The Company shall not, without the prior wiitten consent of the Lender, amend orwalve
any term of any Material Contract, terminate any Materidl Contract or release any ofher
party from its obligations under any Material Confract.

Centre of Main Interests

The Company shall not, without the prior writlen consent of the Lender, change is centre of maln
interest {as that expression ls used in Article 3{1) of the EU Regulation) fo somewhere other
than England and Wales, nor will it have any astablishiment (as that term 2 used in Asticle 2(h)
of the EL Regulstion) in any other jurisdiction.

Goodwill

{2} The Company shall not, except with the prior writien consent of the Lender, grant any
franchise, lcence or other puthority to any persan to use ks compéiny name, trade neme
or business name or any other business asseél which will matsrially snd adversely affect
the value of the goodwill of the Company.

{b} The Company shall where the prior writien consent of the Lender had baen given under
Ciause 8.11(a), i will comply with Clause 9.7 {Reseivables) in refation 1o any income
or monies receivable in respect of such frarichise, licence of authority as if such income
or monias wers Receivebles.

Uncatied capital

{a) The Company shall promptly apply any paid capliial towards the repayment, infull or In
part, of the Securad Dbligations.

{b3 The Compeny shall not o3l up, or receive in advance of its due date, any uncalled
¢apital.

ENFORCEMENT OF SECURITY

Enforcemant
The secutity constituted by this Deed shall become Immediately enforesable at any time after
the ocourrence of:

{a) an Event of Defaull which has not been walved by the Lender;
{ixy a request from the Company o the Lender thal it exercises any of its povers under this
Desd; of

) after the Lender has demanded payment of the Secured Obligations.

Powers on epforcement

At any time afier the security created under this Deed becomes enforceable, the Lender may,
without rintice 1o the Company or prior authorisation from any court and whather or not it has
appointed a Recelver, in its absofute discration:

{a) secure and perfect s tille to all or any part of the Charged Property;
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1.
1.1

1.3

114

1.5

11.8

{b) entorce all or any part of that Securily st the times, in the manner ang on the lerms |
thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property {and any sssels of the Company which, when got in, would be parl of the
Charged Property) st the tmes, in the manner and on the lerms 1 hinks 9 fncluding
whethor for cash of non-ogsh consideration)

{0 exercise o or any of the powers, authorities and discretions gonfarred on morigagees
by fhe Law of Property Act 1928 (as varled or gxtended by this Deed);

{d} axarcise all of the powers conferred on the holder of & quaiffving floating chargs {as
dfined in the nsolvenny Act 1988) by the Insolvency Act 1688; and

{e3 sxercies ol or any of the powers conferred by this Desd.

Bley L Inhilily a8 Morigages in Fossession

Meither the Lendsr nor any Fecelver shall be fisble 1o sccount ss a mongages n possession
raspect of all or any part of the Charged Froperly or be Babs for any 1058 upon reslisation or for
any neglect, default or ormizsion in connection with the Charged Property for which a morigages
in possession might otherwise be lable other than in the case of gross negligence or williul
defauil upon ils padt.

BOWERS OF THE LEHDER

Extension of Powers

The power of sale conferred on the Lender and on any Fecelver by this Daed shall operate as
2 variation and extension of the stalutory power of sale under Section 101 of the Lawe of Proparty
Act 1095 and such power shall evise (and the Secured Cibligations shall be deemed due and
pavable for thet purpose) of execution oot this Ueed,

Restrictons
Seclons 55 and 103 of the Law of Property Act 1825 shall nol apply to this Dead,

Powser of Laasing

A1 any Ume afler the security created by this Desd hooomes enforcesble, the Lender may lsase
o make arrangemends to lease, at a premium o plherwise, arel accept surrenders of lsases
without any resiriction and in particular without the nesd lo comply with any regtrictions Imposad
by Sections 88 and 100 of the Law of Property Aot 4825, For the purposes of seciions 85 and
100 of the Law of Property Acl 1925, the expression “Morgagor” will include any Incumbrancer
deriving e under the Company and naither section HH018) nor section 100{12) of the Law of
Progarty At 1925 will apply,

isorelion

Ary liberty or power which may be exeroised or any determination which may be made
herpunder by the Lender or any Recsiver may be exprcised or made In s absolule and
urifchered discretion withou! sry obligation fo glve reasons,

Dislagation

Egch of the Lender and any Receiver shall have full power to delegale {wither generally or
speciically} the powers, authorltes and dicoretions confered on & by this Deed {including the
power of attomey) on such lemns and conchiions as ¥ shell ses Tt which delegation shall not
praciuds sither the subsenuent exarciss of such powsr, smithority or discretion by the Lender or
the Recsier Reelf or any subsequait delegation or revocation thareot,

investinations

Fallowing the occurrence of an Event of Default which is cortinuing, the Lender may initiale an
investigation of, andfor instruct any raport {aecounting, legal, valuation or other} on the business
and affairs of the Company which 1 considers necessary lo asoertain the finarcial posttion of the
Company. All fees and sxpenses ingurred by the Lender in connestion with zuch investigations
shall be payable by the Company and the Company consents  the provision by the Lender of
& nformation in relation fo the Company which the Lander provides o any person in relation 1o
tha preparation of any such report.
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11.7 Power to Remedy

11.8

1.
12.1

12.2

13.
3.1

¥ at any time the Company does not comply with any of ils obligations under this Deed, the
Lender may (but shall not be obliged ) rectify such default and the Company ircevocsbly
authorises the Lender, s employees and agents, at the Company's expense, to do all such
things as are necessary o desirable to rectiy such default.

Statutory powers

The powers conferred by this Deed on the Lender are in addition o and not in substitution for
the powers conferred on morigagees and mortgagees in possession ynder the Lawe of Properly
Act 1925, the insolvency Act 1986 or otharwise by law [as extended by this Deed) and such
nowars shall remain exercisable from fime. 1o time by the Lender in respect of any part of the
Charged Propeity. In the case of any conflict between the statufory powers contained In any
such acts and those conferred by thig Deed, the terms of this Deed shall pravail.

APPOINTMENT OF RECEIVER OR ADBMINISTRATOR

Appointment and Removal .

{a} At any time aftar the securlly crested under this Deed becomes enforceable, or if
réquested to do 50 by 8 Company, the Lender may (by deed or otherwise and acting
through lts authorised officer) without prior nofice fothe Company:

()  appolnt ong or more persons jointly or severally to be a Receiver of the whole or
any part of the Charged Property;

(i  appoint two or more Recelvers of separate paris of the Charged Property;

(i remove (se far as it is lawfully abla} any Recelver(s) so appointed;

fiv] appoint another person{s) as an additional or replacement Receiver(s); and

{v} appoint one or more persons to be an Adminisirator of that Company.

() At any time agfter the securily created under ihis Deed bacomes anforcasble, or if
requested lo.do so by the Company, the Lender may (by deed or otherwise and acling
through its authorised officer) appoint ong or more persons to be an administrator of
the Company pursuant 1o paragraph 12 of Schedule B1 of the Insolvency Act 19886,

{c) Notwithstanding anything to the contrary in this Deed, neither the obtaining of a
moratorium by the Company under schedule A1 to the Insolvancy Act 1886 nar the
doing of anvthing by the Company with a view to obtalning such a meratorium (Including
any preliminary declsion or investigation} shail be, or be construed as:

{h  anevent under this Deed which causes any fosting charge crealed by this Deed
o crystallise;

(i}  aneventunder this Deed which causes any restriction which would not otherwise
apply o be imposed on the disposal of any properly by the Company; or

4y @ ground under this Dead for the appoiniment of a Recaiver.
Capacily of Receivers
Each Recelver shall be:

{a} entitied to act individualy or together with any other person appointed of substituled as
Recelvers;

{b} an agent of the Company which shall be solely responsibie for his acts, defaulls and
finbilities and for the payment of his remunaeration; and

{c} entitled o rermuneration for his services af a rate to be Tieed by the Lender from tima to
time {without being limited te the maximum rate specified in Section 109(6) of the Law
of Property Act 1928}

POWERS OF RECEIVER

General Powers
Every Receiver shall have all the powers:

18




2.2

fa)

iy
{e)

sorferred by tha Law of Property Act 1825 on morigagees in possession and recelvers
sppointed under that Ak '

sat out in Scheduls 1 to the insoivency Act 1986; and
cordarred from time o Bme on receivers by statule.

Addiionsd Powers

in eddition 1o the powers referred to in Clauge 13.1 {General Powsrs) a Recelver shall hawve the
powver, st the cost of the Company ard elther in his cwn name or in e name of the Company
or fwith the weitten approval of the Lender] n the name of the Lender:

{a
{b)

{ud

{d)

(e}

M

{0
iy

{i

{

(K}

()

to take possession of, collect and get In ali orany parl of the Cherged Properly;

o carry on, MERage or conour n cerrying on and managlng all or any parl of the
siness of the Company;

1o berrow of ralse money and secure the payment of any money i priority to the
sharges srested by this Deed for the purpose of exercising his powers andior defraying
any costs or expenses inoumed by himin such sxeroise;

without the need to comply with any restrivtions imposed by Sections 29 and 1080 of the
Law of Property Act 1925, to sell, let, lease of conour in salfing, leting or leasihy and
s vary the terms or deterning, surrender ard 0 accent surenders of egses o
tenancies of or grant options or licences over all or any part of the harged Propety n
any manper and on such terms as he (hinks it and the corsiderstion for any such
wansaction may consist of cash or of shares or securities of another company {and the
srnount of such consideration rmay be dependent on profit or lurnaver of be determined
by @ third party) and may be payable in himp sum or in instalments; all moneys pakd
to the holder of such Senurlty In acoordance with such scoounts shall form part of the
Feoged Obligations;

o saver any fxdtures {Including trade and tenanty ftures) from the properly of which
they form part, without the consent of the Company;

o exerclse all powers, rights endior obligations urder any pordract o agresment
forming part of the Charged Property, nchuding, without fimitatlon, all voling and other
tihis attzohing o the vestments;

10 rmiee and effest all repairs, renpwals, Improvemenis, snd INBUrANCes,

o redenm any prior Securily in respect of all or any of the Charged Property and {0
settle and pess the accourts of the holder of such prior Becurity and any sccounts so
settied and passed will, in the absence of maniiest eror, be poncdusive and binding on
the Compeny; 8l moneys paid to the holder of such Security in accordance with such
accounts shall form pard of the Secured Obligetions;

1o pramote the formation of subsidiaries of the Company for the purpnse of purchasing,
lsasing, foensing or ofherwise acquiring Interests In ail or any of the assels of the
Company and to arrange for any such subsidianes 1o frade or coess o ade or such
sermis as the Receiver thinks 8t

to take such proceedings and to make any arangement or oompromise wihich the
Lender or the Recpiver may think 6t

to appoint managers, officers and agents &l guch sabarles and for such periods as the
Receiver may delerming;

i exercise In relation 1o a8 or any pert of the Charged Property afl such powers end
rights &5 he would be capable of exercising # he wire the absolute benefickl owner of
the Charoed Properly; srdfor

ter o all other acts and things as may be considered by the Recelver to De incldental
or eonducive 1o the sbove or otherwise axpedient for or incidertal or conducive to the
praservation, improverment or realisation of ihe Charged Properiy.
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APPLICATION OF MONEYS

Application

{a} Al moneys received of recoverad by the Lander or any Recelvar pursuant o this Deed,
including any non-cash recoveries, shall {subjeet to the rights and clgims of any person
haning securily ranking in priority o the securlly conslituted by this Deed) be applied in
the following order:

iy first, in satisfaction of, or provision for, all cosis, charges and expenses incurred
by the Lender or any Receiver and the payment of the remuneration of any
Recelver,

{  second, in or towards payment of any debis or clalms which are required by law
to be paid in preference to the Seoured Obligations, but only fo the exient to which
such debis or dalms have such preference;

(iiy  third, In or towards payment of all matters referred to in the first three paragraphs
of Section 108(8) of the Law of Properly Act 1925 (other than the remuneration
of ths Recelver);

vy fourth, in or towards satisfaction of the Beoured Obligations; and

{v) Ffifth, any surplus shall be paid to the Company or any other person entitled
thareto.

(k) Oy money actually paid by the Recelver to the Lender, or received or recoverad by
ihe Lender under this Deed, shall be capable of being appliied in or towards the
satisfaction of the Secured Obligations and the Company shall have no rights inrespect
of the application by the Lender of any sums received, recovarad or realised by the
Lender under this Deed.

Bugpense Account

Until all Secured Obligations have been irrevocably and unconditionally pald and discharged in
full, the Lender and any Recaiver may place and keep for such time as it thinks prudent any
moneys received, recavered or realised under or by virlse of this Deed in a separate or suspenge
account 1o the credit of sither the Company or of the Lender without any cbligafion to apply all
or any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing i the credit of such suspense account shall bear inferest ai a Talr market rate.

Avoidance of Payments

if the Lender reasonably considers that any amount paid or credited to It is capable of being
avolded or reduced by virue of any bankruptey, insolvenoy, liquidalion or similar laws, the liability
of the Company under this Deed and the securily constituted hereby shalt continue and such
smount shall not be considered o have been irevocably paid.

Use of insurange procesds

Adi moneys recalvable by virlue of any of the Insurance Policies shall be paid to the Lender {or
# not paid by the insurers directly 1o the Lendar shall be held on trust for the Lender} and shall
atthe option of the Lender be applied in replacing, restoring or reinstaling the Charged Property
{any deficiency being made good by the Company) or (except where the Company is obliged
{as landiord or tenant) 16 lay out such insurance moneys under the provisions of any fease of
any Real Properly) in reduction of the Sedurexd Obligations.

PROTECTION OF PURCHASERS

Receipis
The recsipt of the Lender or its delegate or any Receiver shall be conclusive discharge to 2
purchaser in any sale or disposal of any of the Charged Property.

Profsction of Purchasers

Mo purchaser or other person dealing with the Lender or its delegaie ur any Reoeiver shall be
bound to inquire whether the right of the Lander or such Recelver to sxercise any of ite powers
has arisen or becoms sxercisable or be concernad with any notice to the confrary, of be
concemed o sse whether any such delegation by the Lender shall have lapsed for any reason
or have been revoked.
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POWER OF ATTORNEY

Appeintimant

The Company, by way of securlty and io more fully secure the parfosmance of its obligations
under this Deed, frevocably appoints the Lender, each person o whom the Lender shall from
time to ime have delegated the exercise of the power of alfarney conferres by this Clause and
any Recsiver jointly and severally fo be its attorney and in it= name and on its behalf to executs,
deliver antd perfect all documents and to do all things which the atforney may consider o be
nacessary for:

{2} carrying out any obligation imposed on the Company by this Deed that the Comparny
has failed to perform (including the execution and delivery of any deeds, charges,
assigniments or other security and any franefers of the Charged Property); and

{b} enabling the Lender and any Receiver lo exercise any of the powers conferrad on tham
by or pursuani 1o this Deed or by law.
Ratification

The Company ratifies and confirms and agrees 10 rafify and confiem all things done and all
doouments executed by any attorney in the exerclse or purporfed exercise of ail or any of his

DOWBTS.
CONTINUING SECURITY

Continuing Securily

The security created by or pursuant to this Deed will be a conlinuing security for the Secured
Obligations noiwithelanding any intermediate payment or seftiement of all or any parl of the
Secured Obligations or other matter or thing whateoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or security which the Lender may
hold at any fime for the Sscured Obligations and will not be affected by any release,
reassignment or dischargs of such other right, remedy or securiiy.

Setilements congditional

Any release, discharge or setilemant between the Company and the Lender shall be conditional
upon no securily, disposition or payment to the Lender by the Company or any other genson
being void, set aside or ordered to be refunded pursuant to any enactment or law relating to
bankruptcy or Insolvency or for any other reason whalsoever, and If such condition shall not be
fulfilied the Lender shall be entitled to enforce this Deed subsequently as if such release,
discharge or setliement had not ocourred and any such payment had not been made.

SET-OFF AND CURRENCY

Consolidetion of accounts and set off

In addition to any general lien or simiiar rights 1o which it may be entitied by operation of law, tha
Lender may at any time and without notice to the Company combing or consolidate all or any of
the Company’s then existing accounts with and lighiliies o the Lender and set off or transfer
any sum or sums atanding to the credit of any one of more of such accounts in or towards
satisfacion of the Secured Obligations.

Currancy

For the purpose of or pending the discharge of the Sacurad Obligations, the Lender may, Inils
sole discretion, convert any moneys received, recovered of realised in any currency under this
Desd {including the proceeds of any previous convarsion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and 2t such ime as the
Lender thinks fit.

NEW ACCOUNTS

if the Lender ot any time receives of is deemed fo have received notice of any subsegquent
Security sffecting all or any pant of the Charged Froperty it may open a new account ar acgounts
with the Company. i the Lender does nof open a new account or secounts it shall nevertheless
he treated as If it had done so as at the time when i received or was deamed {0 have received
such notice and as from such time &l payments made to the Lender shall be credited or be
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21.3

21.4

21.5

2.8

treated 8s having been credited o such new sccour or accounts and shall not operate to reduce
thae amount of the Secured Obligations.

EXPENSES AND INDERINITY

Expanses

The Company shall, Fom time to time on demand of the Lender, pay or reimburse the Lender
on 8 full indemnily basis for all costs and expenses (including legel feas) together with any VAT
o similar taxes therson incurrad by it In connection with the preparation, execution, parfaction,
amsndment, enforcemert, discharge and/or assignment of this Deed. Such cosis and expanses
shall form part of the Secured Obligstions and shall carry interest from the date of such demarnd
untdl so paid or reimbursed at the Defeult Rate.

indemnity

The Company shall, notwithstanding any release or discharge of all or any past of the security
constituied by this Desd, indemnify the Lender, Hs agents, altorneys and any Receiver against
any action, proceeding, cleim, loss, labilly and cost which it may susiain:

fa} in the exercise {or purported exercise} of any of the rights, pawers or discretions vested
in them by this Desad {(or by law}) andior

(o) in conpection with or otherwise relating to this Deed or the Charged Properiy.

MISCELLANEOUS

Mo Deduction

Al payments fo be made o the Lender under this Deed shalf be made in fresly available funds
and shali be made dear of and without deduction for or on account of tax. if the Company is
raquirad by law o make a tax deduction, the sum payable by the Company shall be increased
o the exient nacessary 1o ansure that, sfter the making of such deduction, the recipient of such
sum receives and refains a net sum equal fo the sum which & would have recelved and retained
had no such deduction been made or required {0 be mads.

Aszignmaent and disclosure of information

The Lendser may assign and transfer all or any of its rights and obligations under this Desd, The
Lender shall be entiled to disclose such information conceming the Company and this Deed as
the L ender considers appropriate to any actual or proposed direct or indirect successor or (o any
person to whom information may be required o be disclosed by any spplicable law.

Perpstuity Period
The pempetuily period under the rule against perpotulties, ¥ applicable to this Deed, shall ba the
pericd of one hundred and twanly five years from the date of this Deead.

Remedies and Walvers

Mo fallure on the part of the Lender to exerciss, or any OJelay on is part in exercising, any
Coiizteral Right shall operate as a waiver thereof, nor shall any single or partial exercise of any
Coilaterat Right preciude any further or other exercise of that or any other Collateral Right.

Mo Liahiiity

Mone of the Lender, its delegate(s) nominee(s) or any Reoeiver shall be jiable for any loss by
reason of {a) taking any action permitted by this Deed or (b} any neglect or defaull in connection
with the Charged Property or {c) taking possession of or realising ail or sny parl of the Charged
Property, sxcept in the caze of gross negligence or withal defaul upon its part.

Partial invalidity

#, at any ime, any provision of this Deed Iz or becomes llegal, invalid or unenforceable in any
respect under the law of any junisdiclion, neither the legallly, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affected or impaired thereby and, if any parl of the security intended to be
created by or pursuant to this Deed is invelid, unenforceable or ineflective for any reason, that
shall not sffect or impalr any other part of the security.
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Cortifioutes

A cartificate of the Lender spacifying any amourt dus from the Company shall, I the absence
of manifest error, be pima facle evidence of such ampunt.

MNOTICES

{m All noticss under or in connection with this Deed shall be given in writing i English and
ey ba made by fax or letter.

(B The address and Tax number (and the department or officer, Tany, for whose sflention
the comerenisation is o be made} of each party I8

4 inthe case of the Compeny:
Agddress: 1G34 The Yard, Exploration Drive, Lelcester, LEd &Jd0

(i inthe case of the Lender:

Addrass: Weteringschans 1680C, Den Tuxbuur, The Walteringschans,
Sensterdam 1017 X0

or ary substiiute nddress of fax numbar or depariment or offiner ss e partiag
may notfy o sach other by not less ihan fve Business Days’ notles,

3] Any notios o the Gompany will be effective:
iy if by way of fax, when recsived in legible formy; of

iy ¥ by way of letter, when it has baen left ot the relevant address or two Business
Dtays after being deposited in tha post, postags prepald, in an envelope corractly
addresaed to the addresses.

{uf Any notioe 1o the Lender wiil be effective only when actually receivad by the Lander,
COUNTERPARTE

This Deed may be exsouted In any number of courderparis, aach of which s an erigingt and =f
of which together evidenge the same agreement.

GHOVERNING LAW

This Deed and any non-contraciual obligetions arsing out of ot in connsotion with § are goverasd
by and shall be construed inn aoeordance wih Brglish loe

SRS THCTION

English Courts

The courts of England have exclusive jurisdiction to seftie any disputes (& "Dlspute™) srlsing ot
of or connected with this Deed (including & dispute regarding the existence, validily or
termination of this Deed or the consequences of lts H R

Corrveniant Forum

The partles agree that the courts of England ave the most appropriate and corvenient oowls i
seftle Dispuies between them and, secordingly, that they will net argue to the conbrary.

Exclusive Jursdistion

Tiie Clause 25 i for the benefit of the Lender only. As & result and notwithstanding Clause 28,1
{English Courls), it does nol prevent the Lender from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To hey patont allowed by law the Lender may ake concurrant
proceedings In any number of jurisdictions.

THIS DEED has been EXEGUTED AS A DEED by the Lender and the Company and is deliverad by
tharm on the date firs] specified shove.
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Scheduls 1
REAL PROPERTY

Part A
Ragistered Land

Address ' Titie Number

PartB
Unregistarad Land

Document dascﬁbing the Real Properly

Date Bocument Parties
Address :
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COMPANY
Executed as a DEED by
1934 LD

by

i the presence of
'

Winass name CEH%%%

(blnck capiials)

YWiness address

LENDER
Executed as a DEED by
BEASOM FINAMCE B.Y by

T R sl
Oy f LTl

Dirgeior T 8 &£9as)

in the presence of
Wiiness SIonalig ..o mmmemcemaresss cxsscrsreas

Wiiness name

{block capitals)

Witness address ..o s
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