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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11032534

Charge code: 1103 2534 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2021 and created by 2 UP 2 DOWN
COMMERCIAL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 23rd December 2021 .

Given at Companies House, Cardiff on 29th December 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



Date: 251k Decewnber 2021

The Chargor

Redwood Bank Uimited

Bank reference:

R RedwoodBank.




THIS AGREEMENT is made on 2500 D ecendoeS 20724 2021

BETWEEN -

{1} 2 UP-2 DOWN COMMERCIAL, a company. incorporated in Englaied and. Wales with registered aumber
11032534 whose registsred office is at 17 Falrfield Road, Littleover, Derby, United Kingdom, DE23 6PH fihe

““Chargor”]; and

{2} REDWOOD BANK LIMITED, a company incorporated in England and Wales with registered number
09872265 whase registered office is at Suite 101 The Nexus Building, Broadway, Letchworth Garden City,
$GEATA (the "Lender”).

BACKGROUND
(Al The Lender provides facilities to the Charzor under various ﬂrﬁ:asn:ﬁ:ihg'arraﬂgemem&_:
B} Itis a condition of the Lender maling the facilities available to the Chargor that the Chargor enter into this

Ded in favour of the Lender.

CEERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION
1.1 -Definitions
it this Deed, unless otherwise provided:

Business Day | _.means'_-a_'ﬁam _mﬂher th:&:x_'n a Saturday; Sunday o public
‘holiday, on which banks are open for business in Londern:

Floating Charge Assats. ‘means the assets for the time being comprised within the
floating charge created by Clause 3.4;.

Imsurance Policies _mieans each of the insurarice policies now or in the future
held by or otherwise benefiting the Chargor and any
insurance policies that are effected to renew, substitute or
replace any such.insurance policies and Insufance Policy
fheans any one of them;

inteltectual Property ‘means any present or future:

{a) patents, trade miarks, service marks, brand and trade
fames, domain names, copyrights, design rights and
registered designs, documented trade secrets and
know-how, confidential  information “and  ather
intellectual property rights and interests;.

:[:b"]-. applications f:ij-r'_th-é'pmte::tinnnf any such rights and

assets in any part of the world; and




Legal Reservations

LA 1925
Party

Permitted Disposal

Permitted Security

Plant and Machinery

Real Property .

{c}  agreementsand loences relating tothe dghts to use
such assets or exploitation of any such rights and
assets,

hield by or for the benefit of the Thargor,

medns: .

{a]  the principle that the granting or not of equitable
remedies s at the discretion of & court;

(b} the time barring of clalms under any limitation acts

ir-any relevant jurisdiction; and

fe}  anyother principles. of law apglicable to companies

generathy;

means the Law of Property ACt1925;

means & party to this Deed;

means any disposal {Eﬂrcéud'i‘ng-'hy way of .:S'aiéa-_-tra-ﬂ.sgfr&n

ficence or lease} on arin's length termsd

fal  of cish oF stock in the ordinary course of trading:

{_?l_:u}-'3 of assets lexcopt Fi::_r ‘regal property, shares and
investments amd Ente&]éﬂu'ﬁl'pm;}erw} in-exchangze
for replacement assets of the equivalent of better
type, value and quality; or

{c}  thiat has been given prior written approval by the
Lender

.TT.'IEEHSZ

{a)  the Securiy Interests constitited by orarising under
this Deed;

{bl  any lien a‘ﬁﬂh‘g in the ordinary course of trading and
by operation of law:and

(e} aby Security fnterest ar'i-si'rtg under retention of title,
hire purchaie or :-:imi'[a; arrangements entered into
in the ordinary ¢ourse. of business and on the
supplier’s usual ferms and not because the Chargor

has breached those terms;

means any préssnt or future plant, machinery, office

equipment, computers, vehicles and other chattels of the
Chargor {excluding those forming part of the Chargor's
stock in trade or work in progress);

means:



Receiver

Rental Income

Related Rights

Relewvant Cantracts

Secured Assets

Secured Obligations

8} any present or future freehold and/or leasehold
pmﬁe;ftisefs._ in which the Chargor bas an interest
{including the Specific Properties): and:

(b} any buildings; fixtures, fittings, fived plant or
machiriety '_frtﬁm- time to.time situated on or forming:
part of any of such properties;

reans any receiver appointed undar this Deed or pursuant

to.any applicable law, whether. alohe -or jointly, -and

includes a receiver and/or ranager and an administiative
receiver {if the Lender.is permiitted to appoint such
administrative receiver);

all amounts paid or payable to or for the account of the

- Chargor in-connection with the letting, licence or grant of

other rights of use or occupation of all-or any part of the

Real Pragerty:

-means all of the present and future rﬁg_hta o

Aal divideids, distributions, interest and other incame

feoin the Shares and Investments:

b} allotments, rights, money or property atising from

the Shares and Investrments. by way of conversion,
“exchange, redemption, bonus, preference, option or

otherwise;

“fcb- stock, shares and seturities offered in addition to or

substitution for the Shares and Investments; and

(d}  proceeds of,-or from, the disposal of, or other

dealing with, any Shares and Investments;

“any material contract or agreement to which the Chareor is
-a counterparty;

means all of the present and future assets and undertaking

of the Chargor whick from time to time are the subject of
any Security Interest created, or purported to be created,
by or pursuant to this Deed;.

means all present and futore abligations and liabilities

{whether actual or contingent, whether incurred alone,
Jjointly or severally, whether as principal or surety and/orin
‘any ather capacity whatsoever and regardless of how they

-arize} owed by the Chargor to the Lender topether with all



1.2

Secured Share Assats

Becurity nterest

Security Period.

Shares and Investments

Specific Properties

specific Shares and Investme its.

Sterline

Interpratation

bosses, costs, charges, expenses and liabilities including

interest incurred By the Lender in connection with the

protection, pmmwatéﬁn_w enforcement of its rights under

any diicumient evidencing or securing any such Habilities;
mians all of the!

{a)  Sharesand Investments; and

b} Related Rights;:

means any charge, pledge, mortgage, lien or other security

interest securing any Db;l’iga,ténns'mffany_pﬂ ESOT OF @y other
arrangement of any type whatsoever having the effect of

conferring security of a similar effect;

reans the period beginning on thedate‘_zﬁf tf_hiis :'Dee_d" and
ending on the 'date an which the Lender is satistied that the

Secured Obligations have been unconditionally and

irrevocably discharged in full and that no fﬂﬁhﬁf“ﬁemmd

Ohligations are capable of being outstanding;

‘means all of the present and future:

fa]  shares owned or-held by the Chargor, or by any
nomines on behaif of the Chargar, in any company;
and

{b)  stocks, debentures, securities and certificates  of
deposit held by the Chargor or by any nminee on

‘Behalf of the Chargor,

{including the Specific Shares and fnvestments);

mieans thase praperties specified i Part 1 of Schedule 1

[Specific ?mpertixes}_'and"*Spefiﬁt Property’ means any one

-of them:

mearis the Shares and Investments Specified in Part 3 of

“Sehedute 1 {_Snee:.iﬁt Shares and nvestments);

and £ mean the lawfol currency of the United Kitgdom,

1.2.1. In this Deed, unless the context atherivise reguires:

1.2.1.1. words in the singular include the plural and vice versa;

12,17, incluting means including without limitation;

1.2.1.3. 'wﬁe_re an act is required to be. performed _gmmptw,-it must be

performed as soon as reasonably possible from the moment when



1.3

1.4

1.5

1.2.2.
123,

.24

the act could reasonably have been performed; having regard to all
of '!:‘hg' circumstances; |

1.2.1.4, a time of day Is a reference to London time;

1.2:1.5.. a reference to any Party shall be construed as including, -wﬁfere_..
releva nt;sum&ssam_m 1_:]%_1& to'that Party, and that Party’s permitted.
assigns and transferees [if any);

L2LE. a reference to a person includes individuals; “unincorporated
bodies, gw«erﬁmenﬁ entities, companles, limited  ability.
partierships, partnerships, jolit wventures and - corporations -
(ivhéther or fiot having separate legal personality};

1217 a reference to a Clause or a Schedule Is to.a claise of, or schedule
o, this Desd:

1.2.1.8. a refererice to this Dead or any other agreement i _a"'r-e%ffesemj:ﬁz to
that document as amended, novated, supplemented, restated or

replaced from time to time in accordance with its terms; and

1.2.1.8: references to legislation include any modification or re-enactment

of sunh Eegisiétiﬂ'n or any partof &,

A reference to this Deed includes its Schedules, which form part of this Deed.

Thé table of contents and any Clause title, Scheduls title or other headings i this

Deed are fiﬁ»z:l'ude‘d_ for convenience anby and-shall Rave no effect on the
interpretation of this Deed. .

An enforcement event i5?-'"‘:i’:aniinufng” if it has not been waived in writing by the

'E;enda'ar.-

Contract for the disposition of Real Property

The terms of any agreement or side letter entered into hetween the Parties in relation to this

Deed or the Secured GbEigat%iqm are incorporated into this Deed fo the extent required for any

purported disposition ‘of any Real Property contained in this Deed to be a valid disposition in

atcordance with section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989.

Third party rights

141

1.2,

Perpetuities

Exceptids expressly provided for in this Deed, a person who is not a Party (other than
a Receiver or any of #s delegates or sub-délegates) shall not have any rights under
the Contracts [Rights of Third Parties) Act 1999 to enfarée any of the prowisions of
this Deed.

The Parties may terminate or rescind this Deed, or agree to'any varlation, waiver or
settiement in mnnetﬁaﬂ-wit‘h_ it, without the consent of any third party, whether or
not it extinguishes or alters any entitlement they miay have to énforce any of the.

prowisions of this Deed. .



if the rule against perpetuities apphies to:any trust created by this Deed; the perpetuity period

shall be 125 years {as specified by section 5(1) of the Perpetuities and Accumilations Act 2009},

COVENANT TD PAY

The Chargor tovenants with the Lender that it shall, on demand by the Lender, pay and discharge all the

Secured Dbligations wher due, {together with'all interest, fees, costs and expenses charged by or incurred

| by the Lend et in conmection with the Ejhargm’*"s obligations to pay and discharge the Secured Qﬁ;fl.igé’tm ns).

FIXED AND FLOATING SECURITY

3.1

3.2

Legal mortgage.

The Ch_argnn with full title guarantee, charges by way of legal mortgage, in favour of the Lender,
all 'of the Real Property in which the Chargor h:a_s’.-’a{niﬁte’efest'on'th@-‘_d‘a.t@'_nf'thi_ﬁ _D.eed as security

for the payment and discharge of the Secured Obligations.

' Fixed tharges

To the extent niot validly or effectively charged by way of legal mortgage under Clause 3.1 or

assignad inder Clause 3.3, the Chargor, with full title guarantee, charges by way.of fixed charge;
in favour of the Lender, all of the Chargor's rights, title and interest from time fo time in and to

‘eachkofthe fé}iiﬁwﬁng assets, as security for the payment and discharge of the Secured Obligations:

3.2.1. Real Property
3241 its Real Property;
3.2.0.2: ‘all rental and other income and all debits, rights and claims now or
in the future due of owing to the Chargor under or in connection
with any lzase, agreement o licence relating to its Real Property;
3,213, alt of the Chargor's present and future rights and claims against the
lesiges, sub-lessees or ficensees of its Real Property and all
guarantors and sureties for the obligations of such lessees, sub-
lessees or livensees; and
3214 each of the present and future agreements, licences, options,
cmntraa:t‘s, gua-ra-nteesz, warranties, easements, agresments. for
lease; and any other dociment, in each case, entered into by the
Chargor relating to the use, acquisition, exploitation; disposal of or

dealings with any of the Real Property;

322 Plant and Machinery

all Plant and Machinery;

2.3 Shares and fnvestments

1235 -theé Spetific Shares and Investierits;



3.3

F.24,

325,

3.2.6.

._ 3;.2..?'

“3.2.5.

325

3332, all the Related Rights arising in connection with the Spacific Shares
and Investments:
3.2.3.3. all of its Shares and Investments other than the Specific Shares aad-

Investments: and

3234 all the Related Rights arising in connection with all of its Shares and

investments othier than the Specific Shares and investments;

Slsuranoe Policies

3741, all of the '{':harg_;a s 'frig.h-ts_ artd claims arising in relation toeach of

the Insurance Policies, including the benefit of all claims arising and -
all money payable under such Insurance Policies;

Rental ncome

‘the Rental Incomie. and the benefit of any guarantee or security in respect of the
- Rental income to the extent riot effectively assigned under Clause 3.3

Goodwill and uncalled ca pital

alt its goodwill and all régh‘ts and claims relating to the uncalled capital of the
Chargor;

Intellectual Property

all of the Chargor's vights, tithe and interest in the Intellectual Froperty:

Debts

all of its presesnt an‘é:fi future book and other debts that the Chargor is required to

deal with pursuant to'thi terms of Clause 6 {Undertakings) of this Desd: and

Relevant Confracts

alt of the 'Ehargor"'s"réghtﬂ and claims in refation to the Relevant Contracts,

Assignments by way of security

3.3.1.

The Chargor, with full title guarantee, assigns .ébsn'Fute-Eﬁ to the Lender, as security

for the payment and discharge of the Secured Obligations:

3311 -all rental arid other income and all debts, rights and daims naw or
i the fulufe due or pwing to-the Chargor under or in.connection

* with any lease, agreement or icence relating to its Real Property;
3.3.1.2. all of the Chargor's present and future rights and claims against the
lessees, sub-lessees or licensees of its Real Property and. all
gigrantors anr’:é sureties: tor the obligations of surh lessess, sub-
lessees or licensees;

3313, the benefit of each of the present and future agreements, lice nees,
options,  contracts, guarantees, warranties, easements,
agreements for lease, and #ny other document, in each case,

" entered into by the Chargor relating to the use, acquisition,

exploltation; disposal of or dealings with any of tha Real Property;



3.4

332,

3354 -alt-of the Chargor's rights and claims in relation to the Insurance
Policies;

33,15, the _F{e:.rttail_'m‘cﬁz-meanﬂ_ the benefit of any guarantes m’:-sﬁec-u_-r'ityfm
respect of the Rental income; and

3.3.L6: ‘all of the Chargor’s rights and claims in relation to the Relevant
Contracts,

provided that nothing in this Clause 3.3.1 shall constitute the Lender as mortgages

in passession.:

Motwithstanding the other terms ﬂf'thgs:(ﬁﬁause'3;'335-§-_p?és}r to-this Deed hecoming
arifforceable, the Chargor may continte to exercise all and any of its rights under and
in connection with the Relevant Contracts or any of the ﬁther.asseis-Speﬁifiea:?_in

Clause 3.3.1,

Floating charge

341,

3.3,

The Chargor, with full title guarantee, charges by way of floating charge in favour of
the Lender as security for the payment aniﬂ_disz: harge of the Secured Obligations, all
of its present and futire assets [except to the extent that those Sssets are for the
time being effectively charged by way of legal mortgage or fived charge or assigned
under Clauses 3.1, 3.2 or 3.3} including any assets which have been reconverted into
4 floating charge under Clause 4.4

Paragraph 14 of Schedule BT to the Insolvency Aot 1986 applies to the floating

charge created by Clause 3.4.1.

4. CRYSTALUISATION OF FLOATING CHARGE

4.1,

4.2

Crystallisation by notice

4.1.1.

4.1.2,

Unless automatic cwstaﬁ!ismifﬁrj; has already occurred under Clause 4.2, the floating

charge created by Clause 3.4 may be crystallised into a fived charge by the Lender

giving written notice to the Chargor in reélation to any or all of the Floating Charge

fissats, i |

4111, the Security Interests created by or pursuant to this Deed become
enforceable in accordance with Clause Iz or

£.1.1.2, the Lend_éer mns‘idem {inits reasona bile opinion), that crystallisation
s required to protect the priority of the secirity created under this
Dead.

If b Flaating Charge Assets ars specified in the wotics referred to in Clause 4.1.3,.

the crystallisation shall take effect oveér all the Floating Charge Assets..

Automatic crystaliisation



4.3,

4.4,

The floating charge created by Clause 3.4 shall automatically and with immediate effect crystallise
fwithout netice} into a fixed charge in relation to-all the: Floating Charge Assets _'-M’F}%}ﬂ:_-thg
occurrence of any of the following:

8321, this Chargar, without the Lender's prior written cansernt, resolves to take or takes
any step to create a Securéty interest {ather than :?e‘rmitteﬁ'-_smuriw]' or triist over.
any Floating Charge Asset orto dispose of any Floating Charge Asset {except any
disposal in the ardinary course of its business tnless such disposal i prohibited by
this Deed]; or |

£.2.7, any person’ resobves to take or-takes any step to levy any- distiess, “execution,
sequestration-or other @-’fﬂt&ésagaéhastlany'lzkﬁaﬁiier Charge fiaset; or

4.2.3. -@n application is presented to the t:c:u:rt.‘fm_’fthre-_ma_ﬁémg_of_'an-admiﬂigira%imﬂ_ order
inrelation to the Chargor; or

4.2.4, -any. person [who is-entitled to do so) gives notice of its. intention to appoint-an

administrator to the Chargor or files such a notice with the court.

Assets acquired post-crystalisation

Any assets acquired by the Chargor after crystallisation has ococu rred {ant that are not é‘ﬁ-emvﬂiy

charget by way of legal mortaage or f‘r&keﬂ charge or assigned under Clauses 3.1,3.2 oy 8.3) shall

become subject to'the flosting charge created by Clause 3.4 s that the crystallisation shall be-

effactive as if such assets were owned by the Chargor at the date of crystallisation.

- Decrystallisation of foating charze.
-Any charge that has crystallised under Clause 4.1 or Clause 4.2 may by notice in wiiting [given at
“any time by the Lender), be reconverted Iito a floating charge in relation to the assets or class of

-assets spacified in that notice.

REPRESENTATIONS AND WARRANTIES

5.5

53,

The Chargor makes the representations and warranties set out in Schedule 2 {Representations
and Warranties} to and for the benefit of the Lender on the date of this Deed and acknowledges
that the Lender makes financing available to the Chargor in reliance on such representations and

warranties:

“Hepetition. ﬂf’mgres&nm fors and warranties
- The representations contained in set out in Schedule 2 {Representations and. Warranties) are
‘deemed to be repeated by the Chargor by reference to the facts and circumstances then existing

on each day during the Security Period.

UNDERTAKINGS
The Chargor canfirms that the undertakings given in Schedule 3 (Undertakings) shall remain in effect

throughoirt the Security Period..



7.

8.

SHARES AND INVESTMENTS: VOTING RIGHTS AND DIVIDENDS

CEL

7.2

Before this Deed becomes enforceable

{inless and until the Security Interests craated by or pursuant to this Deed become enforceabile:

L

74k

all woting and other rights {including the right to receive dividénds} attachinig to any
of the Secured Share Assets shall continue to be exercised by the Chargor: and:
'the-_z:iéarigur shall be free"m.{f'eal} with all the dividends, {ﬁstribuﬁunsand'.iﬁtm’est

arid other maney paid on the Secured Share Assefs.

After this Deed becomes enforceable

Atany time after the Security Interests created by or pursiant m-_thifs.tleeﬁ ﬁecom‘e.eaf&mea&ﬁé;

FEL.

722

7.2.3,

it

the Lerder orits niomines may, inthe fanie of the Ehﬁrl’g(}f't}r_btﬁﬁ.rwise'_a nd without

any Further consent or authority on the part of the Chargor, exercise any or all voting

and uther_@"r;ghtﬁ a.ﬁac:iﬁ'ﬁng_-tﬂ the S_EEH_I:;EEE Share Assets and any rights attaching to.

the Secured Share &ssets to nominate or remove a director as if the Lender or its

nomines wers the sole beneficial owrier of the Secured Share Assets::

alt the Related Rights _shail;_ if _remémdhy the Chargor or its nominee, be held-on.

trust for, and shall be paid or transferred to, the Lender or its nomines:

the-Ehaa_’\gm muist; @nd st procure that its nominees will, accept short natice for

and attenid any meeting of the holders of any of the Secured Share Assets, appoint.

proxies and exercise voting and other rights anid powers exercisablé by the holders

{}’f ‘the Secured Share Assets-as the Lender or its nominee rray. ditect from Hime to

time: and

the Lender or its nominee may without notice to the Chargor:

7.24.1. deal with the documents referred to in Clause 8.1 which relate to
the Secured Share Assets and complete any transfers of any of the
Secured Share Assets as if it was the absofuté and unencumbered
awnet of such Secured Share Assets; and

7.24.2. inexercising a power of sale, deliver the docurments referred toin
Clause 8.1 which relate to the relevant Secured Share Assets to g

purchaser of any such Secured Share Assets.

PERFECTION OF SECURITY

BL

Title docimeants

The Chargor must:

B.11.

immediately upon the execution of this Deed {and promptly upon the acquisition of
any Secured Assets after the date of this Deed), deposit with the Lender, all deeds,
title documents, certificates, account mandates, Sig_néing_ authorities and other

docisments constituting or evidencing title to each of the Secured Assets; and



8.2,

8.3

8.1.2. at.any time after the execution of this Deed, deposit with the Lender any further
deeds; tithe documents, certificates, account .mandates, Szignin_g;am’hnf&it'iéeﬂ-.and_
other documents constituting or evidencing title to the Secured Assets, promptly
Upon coming into possession of any of them.

Document delivery and other steps to perfect security

8.2.L. The Chargor must, immediately upon the execution of this Deed {and romptly upon.

‘the acquisition of any Secured Assets after the date of this Deea};.éxémte and.

deliver to the Lender (at the Chargor's expense) in smih."f@rm antd substance as the

 Lender may reasonably require;

g.21.1. all documents required to perfect the Security Intarasts créated. or
purported to be created, by of pursuant to this Deed {-_im:}gfdifng any -
documents. required: - connection: with' any registration
formalities);

B2LZ i relation to the Secured _Eﬁam Assets, Eta:aé_k"__tranﬂfef-f{ﬁa‘:rnﬁ'_- o
other instruments of transfer (executed by the Chargor with the
detalls of the transferee and the date left blank); and

B2 any notices to any third party of any of t hie 'ﬁhar_g.es_'ﬂr assignments

contained in this Deed.

822 The Chargor must take all such other action as is available to it as-may be necessary

o7 as may reasonably be requested by the. Lender to create, perfect; protect oe
“maintain any of the Security Intérests created, or 'p-u%r';'}tarfad to be created, by or
‘pursuant to this Deed or to vest title to any Secured Asset in the Lender or its
nominee or any purchaser, or to facilitate the realisation of any Secured Asset under
this Deed or the exercise of any of the rights, powers and remedies of the Lender
provided by or pursuant to this Dead or by law, including:
I making all filings. and registrations with and paying all taxes and
“duties to the appropriate avthorities [inchiding Companies House,
_HM Land Registry and the intellectual Property Office); and
8223 -~ {as required) maici'ng an_application to. HM Land Registry for a
restriction fo be placed on the Propristarship Register of the
Chargor's Real Property so that no disposition of any such Real
Frﬂpﬁ-rtj,r -b@e;-‘thf_ﬁ Chargoi is to be registered without the prior

wiBtten consent of the Lender

‘Motices of charge and/or assignment

The Chargor must give notices of assignment or chiarge, as reguired h*,ﬁ;the"ﬁﬂﬂ'de’:n inrelation to

‘each Secured Asset which is subject to an assignment or charge pursuant to Clause 3.7 or Clause

3.3, to each of the relevant colinterparties; and -



9,

40,

“HE

FURTHER ASSURANCE

&2

Eurther assurance

9,11, T_h@ Chargor must, If requested by the Lender, execute in faveur of the. Lender {or
as the Lender directs) such further legal or other assignments or mortgages of,
charges on or transfers of the Secured Assets as the Lender requires to secure the
payment and discharge of theﬁamr&tﬁ Obligations.

912, The assignments; martaages, tharges or fransfers shall be prepared.by or on behatf
of the Lender at the cast of the Chargor, and shall contain such provisions as the
Lender may regquire.

Real Property: future acquisitions

Fthe C'harg;:m-r-aﬁqui'res any fréehiold or leasehold property after the date of this Deed, the Chargor

L5 2 e

8,21, fmmadiately notify the Lender;

977, immediately upon request by the Lender and at the cost of the Chargor, execute.

and deliver to the Lender a legal mortgage in favour of the Lender of that property
ini.a form consistent with this Deed, which the Lender may require;

9.2.3. give HM Land Reg'i:s’fw_ writfen notice mfgfhe'Sz&cuﬁfy Interests c;ea’fedtby this Deed
and any mortgage; |

9.2.4. if applicable, ensure that the Security interests created by this Deed and any
mortgage are correctly noted against the Charges Register against the title of the.
relevant freehold or leasehold property at HVE Land Registry; and

§.2.5. attend to any other perfection of security requirements required by the Lender,

ENEORCEMENT

0.1,

S

103.

The Security Interasts cr@a_’t@d by or pursuant ta this Deed shall become immediately enforceable:
10.1.1. ¥ an Event of Default acours; or

10.1:2. any facility or commitment available to the Chargor is withdrawn; suspended or

-cancetied because of any default {however described).

After the Security Interests created ﬁ? or pursuant to this Deed have become enforceable, the
Lender may in its absolute discretion enforce allor any part of this Dead in any manner it sees fit.
Without limiting the generality of the foregoing, at any time after the Security Interests creater
by or pursuant to this Deed have become enforceabile, the Lender may appoint ar administrator

of the Chargor pursiant to Schedule B1 to the Insobvency Act 1986 (1A 1986}

RIGHT OF APPROPRIATION

To the extent that the provisions of the Finandal Collateral Arrangements [No 2} Regulations 2003, 51

_2%3;’3225'653@3?*&& a'Secured Asset; the Lander shall have the right to appropriate all.or any part of that




Secured Asset in-or towards the payment or discharge of the: Secired Obligations. For this purpose, a
commercially reasonable method of valuing a Secured Asset shall be: | |
111 in the case of cash, the amount standing to the credit of the relevant bank accouint, together with.
aﬁyr acerued interest, at the time of appropriation; and
112 inthe case of any other Secured Asset, its market value determined by the Lender by reference

to 3 public index; ndepandent valuation or by such other process as the Lender may select

BPPONTMENT OF & RECEIVER
12,1, Appointment of a Receiver
B oy time:
12.3.1. after the Security . Interests created by of pursuant to this Deed have become
enfo roeable: or
12.1.2.. if so requested by the Chargor,
the Lender may. appoint by writing any person to be s Recaiver of all 6 any part oF the Secured-
fssels.
122 Powers of Recelvers joint and several
Whisre more than one Recaiver is appoirited, they shall have power to act separately unless the
Lender in the appointment specifies to the contrary.
12.3. Rermiine F:‘-j_t.i:::rfli of Receiver
The Lender may from time to time determine the remuneration of the Receiver and the
remuneration of the Receiver shall be 2 debit secured by this Deed, to the extent not otherwise
discharged.
12.4. Power of the Lender to remove Receiver
The Lender may, subject to section 45 of the insobvency Act 1986, i‘fzmmethe Reoeiver fmm'th’e
assets of which it is Receiver.
“12:5, Further 'a'ﬁpniﬁ%méﬁf
The appointment of a Receiver shall not preclude:
12.5.1 the Lender from making any subsequent appointment of a Receiver over all or any
‘of the Secured Assets over which a Receiver has not previoushy been appointed or
has ceased fo actior
1252 a Recelver, while continuing to act, consenting to the appointment of an additional
Receiver to act with it
126 Status of Receiver as agent
A Receiver-shall be the agent of the Chargor and the Chargor shall be solsly liable for the
Receiver's acts, defaults and remuneration, unless and untit the Chargor goes into liquidation,
after which the Receiver shall act as principal and shall not become the agent of the Lender,

27, Limitation on Lender's Hability
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128,

‘1.8,

T2

Neither the tender nor any Receiver shall be Hable:
12.7.1. for any loss, however caused, arising out of:

1278 any sale or other disposal of any of the Secured Assets and whether
or not a better price could’ or mig%ﬁt__ have beeri ohtained by
deferring or advancing the date of such sale or other disposal: or

12712 the exercise of or faflure to exercise any of _‘_c%ie Len'ﬂer:‘_.s powers
urider this Deed; or

12.7.7. to accaurt a8 martaagee in possession for any of the Secured Assets,

Section 104 of the LFA 1925

Section 109 of the LPA 1925 shall not apply to this Deed.

Relinguishing pussession of a Secured Asset

Ef ’ﬁ_hal Lﬁndser,:ggn;vﬂemﬁzer f.‘.}r_dﬁi&gﬁt&ﬂ-ntm&iﬂtﬂ or takes possession mf.tha-&&cqmd Asset, it.or
he miay at-any time relinguish possession,

Conclusive discharge

The receipt of the Lender or any. Rgce‘iverzw its: delegate shall be a conclusive discharge to.a
purchaser and, in making any salé or other disposal of any of the Secured Asset or in making any
actuisition in the exercise of thelr réspective powers, the Lender, every Receiver and delegate

may do so-for any consideration, inany manner and on any terms that it or he thinks fit.

POWERS OF RECEIVER.

A Receiver shall have and be entitied to exercise inrelation to the Chargor all the powers set out in Schedule

1 to the Insolvency Act I’QS&T and i particular, by way of addition anﬂ-wjtzhuut:__lfﬁmiﬂng-such powers, ard

without prejudice to the powers of the Lender, a Réceiver shall have power either in its own name or in the.

name of the Chargor, to:

131

1372

in connection with any sale or other ﬁi.fspas‘iﬁ.cfﬁ.éf_the-ﬁeﬂ%,sr‘ed Assets, receive the consideration:
for the salein @ lurmp sum or in instalments and to receive shaves by way of consideration:
grant options and licences over all'or any part of the Secured Assets; grant any other interest or

right over, sell, assign or lease {or concir in granting options and licences over all or any part of
the Secured Assets, granting any other interest or right over, selling, assigning or leasing) all or
any.of the Secured Assets in respect of which he is appointed for such consideration and in-such
manner {including, without lim'i”;taﬁmj by public auction or private sale) and generally on any
terms and conditions that be thinks fit: '

undertake or complete any warks of repair; alteration, bullding or development on the Real
Property and may apply for and maintain any planning permission, development consent,

building reguiation approval o any other perimission, consent or licence to carry out any of the

- SFmE;



134,

13.5.

136

IR

13.8.

3.8

i

13.1L

1312

13,33

1314,

13.15:

1316
13.17.

pravide services and employ, or engage; any managers, officers, sarvants, contractors, workmen,
agents, other personnel and professional advisers on any terms and -Suhjgu:trm By mndéﬁﬁﬂs
that he E_hin-i«;ﬁ fit {and discharge any such person or any such person appointed by the Chargor);
miake, exercise of revoke any VAT option to tax that he thinks fit;

charge and receive any sum E#gz;wa‘f-tjf remuneration. {in -addition ‘tu.aél"cw}s-"tﬁ.ﬁ_‘c:h@a}r"gm and
expenses incurred by him) that the Lender may prescribe or agree with him;:

collect and get in the Secured Assets or any part of it in respect of which he & appointed and
make gy demands and take any procestings as may seem expadiant f?aer_%haz pua‘ﬁﬁ%@,jaﬁd"t‘éke‘
possession of the Secured Assets with like rights; |

carry on, manage,. develop, reconstrict, amalgamate or diversify or concuf in CAFTYING O
managing, developing, reconstructing, amaﬁg_amaﬁng_ﬁrdévers.ifﬁﬁig't.h:e- business of the .=Ch*argt:}r
carried Out at the Real Property; _

gi‘u.-'e? valid receipts for all monies and execute all assurances and things that may be:iz?ﬁpér'ﬂr-
desirable for raalising any of the Secured Assets; R |

make any arrangement, settlement or comprotise between the Chargor and any other persan
that he may think expedisnt; -

bring, prosecute; enforce, defend and abandon all actions, suits and proceedings in relation to.
any of the Secured Assets that he thinks fit;

effect with-any insurer any policy of Insurance either in Tieu or satisfaction of, 6r in addition to,
the insurance required to he maintained by the Chargor under téjﬁs Deed; |

exercise all powers provided for in the LPA 19235 in the same way as if he had been duly appointed
under the LPA 1925 and ‘exercise all powers provided for an administeative recelver in Schedule
1 to the Insolvency Act 1986

for any of the purposes authorised by this Clause 13 or otherwise by this Deed, raise money by

borrowing from the Lender (or from any other person] either unsecured or on the security of all

~or any of the Secured Assets in respect of which he is appointed on any terms that he thinks fit

(including, if the Lender consents, terms under which that Security Interest ranks in priority to

‘this Deed};

redeam afy prior Security Interest and settle and pass the accounts to which the Security Interest

relates. Ay accounts so settled and passed shall be, in the absence of any manifest érror,

conclusive and binding on the Chargor, and the monies so paid shall be deemed tobe an expense

properly incurred by the‘_ﬁﬁc& ver;

delegate his powers in accordance with this Dead;
in relation to any of the Secured Assets, ewercise all powers, authorisations and rights he would
 be capabile of exércising, and do all those acts and things, as an absclute beneficial owner could

“exercise or do in the ownership and management of all or any part of the Secured Assets;
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13.18,

1318,

do all other acts and things which it may consider desirable or necessary for realising any Secured
Wsset or incidental or Conducive to any of the rights, powers or discretions confertéd on a
Receiver under or by virtue of this Deed; and

exercise i relation to any of the Secured Assets all the powers, authorities and things which it

would be capable of exerclsing If it was the ahsolute beneficial owner of the Secured Asset.

OTHER POWERS EXERCISABLE BY THE LENDER

4.1,

14.2.

14.3.

14.4,

14.5,

Lender may exercise Recelver's powers

‘Al powers of a Receiver conferred by this Deed may be exerdised by the Lender aftet the Setarity

Intérests created by or pursuant to this Deed have become enforceable; whether as atkorney of

‘the Chargor or otherwise; and whether or not a Receiver has been appointed.

Lender empowered to receive fereivables:

The Lender or-any manager or. officer of the tender Es.-'ih’emﬂabl’f emmwere& to receie: afl
receivables and claims that may be assigned to the Lender under this Deed, on paiyjment to give
an effactiial discharge for them, on nom-payment to take and institite if the Ledder in its sale

discretion so decides all steps and proceedings either in the name of the Chargor or in the name:

‘of the Lender for their recovery, and to agres accourts and to make allowances and to give time

to any surety. The Chargor undertakes to ratify and confirm whatever the Lender of any manager

or officer of the Lender :sﬁ'haiﬁ do or purport to do undér:tﬁi& Clause 14;

Lender may redeem prior security

The Lender inay:

14.3.1. reﬂeem t]'j'at' oF any D‘tﬁ-‘erp'riéir_'5Ezurﬁty-¥ﬁ‘tere-5t;'

14,32, procure the transfer of that Security Intérest to itself; and

1433, settle and pass sy sceount of the holder of any prior Security Interest.

Lender not obliged to take action refating to receivables

The Lender shall not be ubi'r;ge&_tm'i

LAY make any enqguiry as to the nature or sufficie ncy of any sums received by itin respect
of any. rei::‘eivéhlf&s_ﬂr ;Eai-ms assigned to it under this Deed or pursuant to any of the
Secured Assets;

1482, meake any enguiry as to the adfequacy of perfﬁrmaﬂm by any other party toany of
the Relevant Contracts of that party's oblizations. under :ani,r' of the Relevant
Contracks; '

14:4.3. make any claim or take any other action under this Deed; or

1444, coliect any money or enfarce any of its other rights under this Deed.

Lender has no obfigation under the Insurance Policies or Relevant Contracts’



The Lender shall have no obligation under the Insurance Policies or the Relevant Contracts and.
shall have no Eéabééiw_iﬂ the event of failure. by the Chargor to perform its obligations under the:

Insurance Policles or the Relevant Contracts.

15,  POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE

154,

153,

Statutory power of $ale to arise on execution
Section 103 of the LPA 1975 shall not #pply to this D@Etﬁ,-.'but thie statutory power ﬂf__'sa.l-'e_ﬁhaﬁ,_ s
between the Lender and a purchaser from the Lender, arise on, and be exercisable at any time
aft@t’%hﬁ excution of this Dead. However, the Lender shall not exercise such power-of sale until’
tjhe.fietuﬁﬁw Interests created by or pursuant to tﬁi_s Deed beceme enforceable, or a Receiver has:
been appaointed, but this provision shall not affect a purchaser of reguiré.a 'fg:i.mcfha'seéﬁi'tﬁ ask
whether s demand or appointment has been made,
Power of the Lender to g'rant' leases
1521 Thie statutory powers of sale; leasing and accepting surreiders exercisable by the.
Lender h‘!’ virtie of this Deed shall be extended 5o as to authorise the Lender
_ {Whe‘ther‘ iy its-own name or that r:_:r%'- thie Chargor) after the Secu rity Interests creatad
by or pursuant to this Dead have become enforceable to grant leases of any of the
“Real Property on such terms and conditions as the Lender shall think fit.
15727, The Ché‘rgns_ mist not exercise any of the powers of leasing or accepting surrénders
of leases Conferred by sections 99 and 100 of the LEA 1925 or by common law
withaut the Lénder's prior written consent.

Lender may sever fixtares

“The statutory power of sale exercisable by the Lender is extended so as to authorise the Lender

‘to sever any fixtures from any Real Property and:sell them separately.

16, POWER OF ATTORNEY

1683

Power of attorhey

The Chargor, by 'way of security, irrevocably appoints the Lender {whether or not a Recelver has

‘been appointed] and am:,,s-‘ﬁeﬂe'éver se;;‘saara;t&imm be the attorney of the Chargor with full power
toappoint substitutes and to delegate {onsiich terms that it thinks fit), for the Chiargor in'its name

and on'its behalf, and a% its act and deed or otheniize, to esecute, deliver and otherwise perfect

any doctrnent, or perform any act:

1611 that may be required of the Chargor under this Deed and that the Chargor has failed

to do within 5 (five) Business Days of being notified by the Lender that it is required:

or



7.

8.

T8,

16.2,

16.1.2, that may be deemed by the attorney necessary or desirable for any purpose of this
Deed {including, after the Security interests created by or pursusnt to this Deéed
have become enforceabls, to transfer legal cwnership of any of the Secured Assets).

Ra tification |

Withaut grejudice to the generality of Clause 16.1, the Chargor covenants with the Lender and

separately with any Recelver to ratify:.

16.2.1 all tmnsa:tiwrg_eﬁere& into by any attorney in'the proper exercise of its powers in

accordance with this Deed: and.

16.2:2. all transactions entered into by any attorney in signing, sea'ﬂii.'ng'_'ﬂr delivering any

deed, assurance or document, perfecting any Security Interest or performing any

act, in each case in the proper exercise of its powers in accordance vwith this Deed,

PROTECTION DF THIRD PARTIES

Mo person {including apurchaser} dealing with the Lender or any Recelver or any of thelr respective

nominees or agents, shall be concerned to enguire:

171
17.2.
17.3.
17.4.

17.5.

AT6.

whether the Security Interests created by or pursuant to this Deed have bemsme-enfdrr:&ab!ie;-
whether any Receiver is validly appointed or acting within its powers; o
whether any power exercised or purported to be exercised has become exercisable;

whether any of the Secured Obligations remain due: .

as to the necessity or expediency of any stipulations or conditions subject to whicli the sale of
any Secured Asset is made, or otherwise as tothe propriety or regularity of the sale of any Secured
Azsel o

how any money paid to the Lender or a Receiver, or their respective nominees or agents, is

applied.

CONSOLIDATION OF MORTGAGES

The restrictions on consolidation of mortgages contained in section 93 of the LPA 1925 shall not apply to-

‘this Deed.

'RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

M the Chargor defauzitg_in'i_’ts performance of any of the un_deﬁa&{hgg unider Ciause & or other ubligations in:

this Deed, the Lender or any Receiver may (but shall not be obliged to} do whatever may be necessary to

rectify the default or protect the tender'sinterest under this Deed {including, if ap‘p’i’[ﬁcab'iej entering the -

Chargor’ s Real Property without becoming liable as mortgagee in possession) at the expense of the Chargar.



2.

27,

22

CAPPLICATION OF MONEY RECEIVED BY THE LENDER OR & RECEIVER

0.1,

2.2,

Application of recoveries.

Any money received under *th_lls'tk_ee;i ._3?3@%2# subject to the discharge of any prior-ranking claims,

be paid or applied in the following order of priority;

201 in pa_vf*ﬂ;em.-ﬁf the remuneration of the Receiver and the costs of re‘a?;r;s'a:i:ifs-n'i'n{:u.rjrﬂd'
l:ﬁ,‘g-_ the Lender andfor the Receiver including all costs, charges and expenses of or
incidental to any exercise of any power conferred by this Desd;

20:1.2, in or towards the payment of any debts or other amounts which are by statute jmadé_
payable in prefémnce_m the Se._:umrd_ Obligations, to the extent that such debits o
other amounts are made so payable;

20,13, in or towards satisfaction of the 'Savcum‘d"Ghl’igaﬁbns insuch order as the _ie‘r‘t_dﬁea*' '

- determines, in its absolute discretion; and

20.1.4. a5 to thesurplus, if any; to the Chargor or to any other person or :ﬁééﬁaﬁﬁs:eﬂ’ﬁﬁﬁd :

toit.

Credit td a suspense account

The Lender-may, in its absolute discretion on or at ahy time o times after déiand aid pending

tzhe-paymeni- ta.the Lender of the whate of the Secured Obligations, pi’ace-a-nd' i«:eep';to fhe eredit :

of an interest-bearing separate orsuspense account any money réceived, recovered or realised
by the Lender under or in connection with this Deed for so long and in such manier as the Lender
may determine without any int@rmedéate'ﬁ-hiiiga’tiuan o its part to apply the same of any part.of

such money in or towards the discharge of any of the Secured Obligations.

‘DEFAULT INTEREST

If thie Chargor fails to make any payment due under this Deed-on its due date, interest on the unpaid amount

shaiﬁ_atcme -daifﬁy, Frov _the"da:_te'oﬁ"nﬁn--paym:en-t to the date of actuat payment {both before and afier

judgment) at a rate of 2% {two per cent} per anium and the Chargor undertakes ¥o pay any such interest

to the Lender immediate v on densand by the Lender.

COSTS; EXPENSES AND INDEMNITY

72.1.

The Chargor must, within 3 {three] Business Days of demand by the Lender, pay to the Lender il
costs and expenses (including legal fees) together with VAT on such amounts incurred by the

Lender arising at any time in connection with:

2211 the negotiation, preparation, execution or perfection of this Deed {or the Security

Interests created by it) including piirsuant to Clatses 8 and 9: and/or

2312, responding to; considering or fmple menting any request for a consent, amendment

or walver to this Deed.



23,

24,

25,

22.2.

33,1,

3.3,

2477

F43.

SET-OFF

2ok,

Té_we Chargor must, within 3 {thm_ﬂj Business Days of demand by the Lender, pay to-the Lender on
a full i-n'a-@'mm basis il costs, losses and liabilities {including legal fees) together with VAT
thereon incurred by or on behalf of the Eender arfsing at any tirme as. a result of orin connection
iR - |
12.2.1. the dccurrence of an Event of Default; or

2273, thie gare:sewatimmdfﬂr enforcement af:aw of the rights of fhe-Lew&ar_undar this

Dheadd.

_PRYMEMTS

All sums payable by the Chargor under this Deed must bie paid in Sterling in full without any set:.
off or counterclaim-and in ;:'E'&a-reﬁ-funsds no later than 11:00 am on the day in guestion to such-
aceount as the Lender miay Fave specified for this purpose.

Where the day on or by which any payment is to be made is not a Business E}-éy,.iha-f pajirent

must be made on or by the following Business Day.

CCURRENCY INDEMNITY
241,

The Chargor must, a5 an Eindép@éndent obligation, indemnify the Lender against any loss or liability

whith tﬁ'e ﬂ_endér'_ir‘:turé 358 consequence of!

2411 thelender recelving anm amount in respect of the Chargor's lability under this Deed;
ar.

24.1.2. that liability being converted into 3 claim, proof, judgment or order,

in a currency ofher than Sterling.

Unless nth‘emiise.requimct:}iy taw, t'ﬁe:fthargﬁrwaives Ay ;‘igh’i it may have in-any jurisdiction to

pay any amount under this Deed in a currency other than Steriing.

For the purposé of, or pending, the dischargé of any of the Secured Obligations, the Lender may

convert. any monles received, recoverad or realised by it under this Deed from their existing

currencies of denomination into any other currencies of denamination that the Lender may think

fit, at the cost of the Chargor.

Retention and set-off

“The Lender may retain any money standing to the credit of any of the Chargor's bank accounts

with the Lender [in any clirrency} as cover for any of the Secured Dbligations and/ar mavy at any .

time, without notice to the Chargor, mmiﬁsin&_m consolidate ali or any of such money with all or -

sich part of the Secured Chligations Ei-ﬁ%hﬁl&ﬂdé-rﬁﬁé? select; whethier presently payable or not;



28.

27.

25.2.

5.3,

271

272

273,

and the Lender may purchase with any such money any other currency required to effect such
combination; :

Power to sign documents

The Cha Egm* irrevocably authorises the Lender in its name and dt its expense to perform such acts
anid sign such documents as may be required to give effect to any set-ofl or fransfer ﬁ-u-rsuaﬁ"i to
Esau_ﬁe--_2;5.1,.._im:§u'd'mg_ !.;hée -_puréhase wii& the money standing to the credit of any such bank:
account of such other cirrencies as may be necessary to effect such set-off or transfer.

Pl security |

This Clause 25 gives to the L;rgﬁ_der_ A contractual r:ight-'ﬂf set-off only, and does not create any

equitable charge or other Security Interest-over any credit balance of the Chargar.

INFORMATION
The Lender may from time to ﬁma smk'{."mmga_nv utﬁet‘cretfi-tm ar prwﬁésE;‘_'ﬁf”fiﬁantzg-m'j’he Chargor.stich
infomation abotit the Chargor and 1ts affairs as the:Lendar miay think fit and the Chargar directs such third

party to provide stich information to the Lender,

TRANSFERS'

Right of Lender to transfer

The Lender is entitled at any time to assign s rights or otherwise transfer all o any part of its
rights or obligations under this Deed or any notice and/or acknowledgement referred to in Clause
8.3 to any party to whom it has assigned its rights or othenwise transferred its righits or obligations
untder any finaricing agreement Or arrangemeant. .

Mo right of Chargor to transfer

The Chargor is. not entitied to assign'its rights or otherwise transfer all or any part of its rights or
ohiligatiohs nder this Deed.

Disclosure

‘The Chargor irrevocably authorises the tender to disclose any information coniering thi

Chargor, this Deed or the Secured Obligations to:

373L any prospective assignee or transferee referred toin Clause 27.1 {Right of Lender to

transfer] and any other person considered by the Lender 1o be concerned in the

‘prospective assignment o transfer: and

27.3.2 .any person who, as part of the arrangements madﬁ in connection with - any

transaction referred to in Clause 271, requires such information after the

‘transaction has been effected,



28.

29.

30

31,

MOTICES
3

2R3,

C2B3

Every notice, request, demand, or-other communication under this guarantee shall be in writing
addressed to the addresses specified above or such address as may at the relevant time have
been notified: pursuant to:this clause to the party-giving the notice and may be delivered

peisonally or sent by pre-pald Brst-class letter or fai.

Ay notice or ather communication given by the Lender shall be deemed to have been received:

28.2.1. if-sent by fax, with.a confirmation of transmisslon, on the: day on which it is
transmitted:

78.2.2, i given by hand, on the day of actual delivery; and

2823, if posted, bn the second Business Day following the day on which it was dispatched

by pre-paid first-class post;
provided that a notice given as described in Clause 28.2.1 or Clause 28.2.2. on a day which'is not
é Business Day (or after normal business hours in the 'ﬁéaﬁe'_ﬂf ‘receipt) Siﬁaﬁ fbt_sé'.daés‘ﬂmi:_'tﬁ.hawe.
been recelved an the next Business Day. '
Any notice or other comimu nication ghven to the Eﬁﬂ-dw sﬁa’&i he-_v:ééem‘gd to have -Been given only

on actial receipt by the Lender.

AMEMDMENTS

‘Mo amendment, waiver or variation of any of the terms of this Deed will be valid or effective tnless made.

- tn weriting and executed by or on bebalf of the Parties.

REMEDIES AND WAIVERS

301

302

303,

3.4,

Mo failure, delay or omission by the Lender in exercising any right, power or remedy provided by
faw ar underthisﬂead shall ooerate as a walver of-that right; .pﬁwerw-a‘emedy, not-shall it
préclide or restrict any future exercise of that or any other right, power of remady,

Ho single or partial exercise of any right, power ar rermedy provided by law or under this Deed:
shiall gﬁmv&ni any future exercise-of tor thie-exercise of any other right, power or remedy.

THe Lender's rights, powers and remedies under this Deed are cumulative and they do riot
exctude any rdehtsor remedies that arse by kaw,

Any relemse, waiver or discharge of the-whole or any part of the Secured Obligations or any
onn;s;ent,-,'aﬁzpridﬁaénf waiver given by the Lender in relation to this Deed shall only be effactive for

that specific purpose and for the terms and conditions upon which it was granted.

-CONTINUING AND ADDITIONAL SECURITY

‘311

This Deed is a continuing security for the Secured Obligations in favour of the Lender and shall

extend to cover the ultimate balance dite at-any time from the Chargor to the Lender,



3z,

33

3d:

35,

312,

notwithstanding any infermediate payment or settlement of account {whether in whole or in.
part) ar any other matter whatever.

The Security {nterests constituted by &.hi@_ﬂeeé are in addition to and do not prejudice, nor are
they inany way prejudiced by, any other Secaiity Interest [other than any Security Interest arising
under or purs want to any Permitted Security], guarantee or right of set-off, combiination or other
rights Exefciﬁaﬁie"h?_ﬁﬁﬂ-' EEﬂdEr_aga_instnﬂua Chargor or “any Security Interest, guarantee,.

fridemnity ard/or negotiable instrument now of in the future held by the Lender.

QPFENING OF NEW ACCOUNTS

331

32.2:

i the Lender receives notice (whether actiual :m’ mns.tr;ua:tﬁﬁe}é_t‘ﬁai.'th'_& Ehargm‘“has cragted &

Security Interest over any.of the Secured Assets; the Lendier may fule off the Chargor's account

_&F aceounts and Gpen One o more new actounts with the Charger.,

if the Lender doss not open any such riew account or accounts, it shall nevertheless be treated
as if it had done so at the time when it reteived such notice and from that time, all payments.
miade by the Chargor to the Lender shall be treated a2 having been credited to such new account

or accounts and shall not operate to reduce the Secured Dhﬁi‘gaziang,.

‘NO PREJUDICE

33

33.2,

Thie Security Interests created; orintended to be'created, by or pursiant to this Deed shall not
be prejudiced by any unenforceability or invalidity of any other agreement or document.

The Lender may in its discretion grant time or other indulgence or make sy other arrangement,

‘variation or release with any person whi'is not @ Party without prejudicing, affecting orimpairing

“the Security Interests created by or pursuant te it, or any of the powers, rights or :’Erﬂeﬂies of the

Lender under this Deett or the exercise of any one of them or other obligation or liability of the

Chargor to the Lenider.

MO MERGER

Mothing contained in this Deed shall operate so as to merge or otherwise prejudice; affect or exclude any

other Sectrity Interest which the Lender miay for this time being hold for the Secured Obligations or would

have but for this Deed.

EVIDENCE OF DEBT

355

A copy of any entry in the Lender’s accounts shall in-any legal proceedings arising out of or in
‘connection with this Deed be prima facie evidence of the matters, transactions and accounts to

“which it relates.



3.

37

38..

5.2, A certificate by the Lender as to any sum payable to-itunder this Deed shall, in the absence of
mafiifest Brror; be concliisive ‘evidence of the matters, transactions dnd accounts to which it

relates,

REDEMPTION OF SECURITY AND RELEASES

Subject to and without prejudice to Clalise 37, on the irrevocatile and unconditional payment and dischargs

in full of the Secured ﬂﬁ{iigaﬁdns-,-_the Lender shall atthe requesfaﬂd rost of the Chargﬁri

351 take whatever E'l=ﬁ:t§0ﬂ_ is_nm@smw o release dnd cancel the Secmit‘yr'_{ntemgti creatéd hy o
plrsuant to this Deed:

36.2.  procure the reassisnment to the Chargor of the property and assets assigned to the Lender
pursuant to this Deed; and

36.3. return all deeds, account mandates; signing authorities and other documents of title delivered to
the Lender under this Dieed; .

in each case without recourse to, or any representation or warranty by, the Lender or any of its nominess.

CONDITIONAL DISCHARGE

371, Any release, settlement or tischarge between the Lender and the Chargor will be conditional

upon no security, disposition o payment to the Lender by the Chargor or any other person In
respect of the Secured Obligations being avoided, set aside, reduced or ordered to be refdnided
by virtue of any statutory provision refating to insolvency or liguidation or for any reason
viehaksoaver.

37.2. if any such release, settlement or discharge is 50 avoided, set aside, reduced or ordered to be
refunded, the liability of the Chargor under this Deed shall continue or be reinstated and the-
Lender shall be entitled to recover the value or amount of any such security, disposition or
payment from the Chargor as if the release, settlement or discharge had not oceurred,

373 Subject to Clauses 37.1and 37.2; the Lender shall be entitled to retain this Deed after as well as

before payment of all the Secured Obligations for such period as the Lender may determine.

"PARTIAL INVALIDITY

381 IF any provision of this Deed {or part of any provision of this Deed} is or becomes illegal, invalid or

unenforceable, the E&gasiiiw_,-. Wi lfﬁcii?{:‘y' and enforceahility of any other provision of this Deed {or
other part of that provision of this Deed) shall not be affected.

38.2. i any provision of this Deed {or part of any provision of this Deed) is or becomes fllegai, invalid'or
unenforceable but would be 'Iega:ig valid or enforceable if some part of it was deleted or modified,
the provision or part-provizion in guestion shall apply with such delétions or miodifications as may

be necessary to make'the provision legal, valid and enforceable.




38

40

382,

40.1,

a2,

0.3,

COUNTERPARTS AND EXECUTION
39,1,

This Deed may be executed in any number of separate counterparts and this has the same effect
as if the signatures on those counterparts were on.a single copy of this Deed.
This document is intended to take effect 35,2 deed notwithstanding that the Lerider may have

execited iwunder hand.

'GOVERMING LAW AND JURISDICTION

This Deed and any dispute or claif arising out of, or in connectionwith'it, its subject maiter or

formation (including non-contractual dispites or elaims) shall be governed by, and construed in _
a&m&’tﬁar}m wiﬂfh, ‘ih@ laws of England 'a-nd:_WaﬁE;S,_

Stibject to Clause 40.3; the Parties irrevocabily agree, for the sole benefit of the Lender, that the

courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising

- wut of,or inconnection with, ‘thls Deed; its subject matter or Fm:rmatiﬂn'{_inr:iu_diﬂg non-contractial

-dhispietes or clitms),

Notwithstanding Clause 40.2, the Parties irrevocably agree that the Lender shiall have'the right to

-take, and shall- nat be prevented From taking, proceedings against the Chargor to settle any

-dispute-or claim arising out of, ‘or in connection with, this Deed, itz subject matter or formation

{incliding non-tontractual disputes or claims) in any other court of competent jurisdiction and

that the tender may take such proceedings in any number of jurisdictions, whether concurrenthy

-ornot, to the extent perniitted by law,

This documerit has been executed as a_.dee'd and is defivered and takes effect on the date stated at the bieginning

ofit.



SCHEDULE L

Specific Properties

Part L - “E?‘E’le_fmehu!d-Spmiﬁz:'_?mpeﬁg (if any]

- B%ﬂripﬁuﬁ& Pmpemr : frechold/Leasehold: Title number

4 Ashbourne Road, Derby, DE22 3AA. | Freehold, | pvazeaz

Part 2 —The leasehold Specific Property {if any]

'Das,t:riptiﬂn_af.ifﬁmmnv ' Freshold/Leasshold Title number.

Part 3 - Specific Shares and Investments {if any]

Mame and registered number of company in which shares are | Class of shares held | Number of shares

held

Mone.
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1.2
13

14

‘1.5

L&

1.7
1.8

L9

Lio

1.11

SCHEDWRLE R

Representations and Warranties

it is a fimited company or limited lability partnership {as applicable) duly incorporated and validly

existing under the laws ﬁf"E”ngiaﬂ:d'- a:nti@a%m;

it hias the corporate power to'carry on its business ds it is now being conducted and own its assets;

subject to the Legal Reservations, its obligations under this Deed are legal, valid, Eﬁémding antd

enfnrmab%a;_

the entry into, delivery and performance by it-of this Deed, will not involve or result: in a-

contraverition of:

1.1 its mn.st:i't_ut_imaE:%jm_ﬁ'um'e'ﬂtg or, if applicable, the parthership agreement;

1.4.2 any flaw or regulation applicable to it or

143 “any contractual or other obiligation or restriction that is E}"i'r_tdfi;'-rlgﬂn'it_m’_ anv_-r:if'it-'s
assets; _

it has taken the neressary corporate action to allow it to enter into, deiiﬁe.ﬁ'_aﬂﬂ'_péﬁorm its.

obligations under this Deed and it does not exceed any limit o its powers in so doing;

all authorisations, consents and licences necessary to enable it to enter into, deliver and perform

its obligations under this Deed and to enable it to'conduct its businiess in its-current form have

been obtained:

ne Event of Defacft has ocourred;

subject to the Legal Reservations, this: Deed creates the Security Interests that it purporis to

create and each such Securify Interest constitutes a fegal, vaiid'aﬁd effective Security Interest

- with ﬁrst ranking priority;

no Security Interest subsists over any of the Secured-Assets excepit for the Security interests

-created by or pursuant to this Déed and no person holds an _Ente-rm-.t'in.:a:n? of the Sscured Assets

.other than the Lender under this Deed;

it is the sole legal and beneficial owner of all of the Secured Assets and has good and marketable

.titf&' tio-thern:

-no third party consents are required to ensure the effective creation of the Security Interests

envisaged by this Deed;”

Real Property:

2.3

72

all Real Property which is material to the Chargor’s business. is identified in Schedule 1 {Specific

Praoperties);

no breach of any law {including environmental law), regulation or covenant or the terms of any.
‘planning permission has occurred and is continuing which has or would be reasonably likely to

‘have a material adverse effect on the value or use of ts Real Property or any part of it;



2.3

C2A

L5

26

2

28

no covenants, agreements, stipulations, reservations, conditions, Interest, rights or other matters

whatsoever affect ‘any of its Real Praperty which have or would be reasonably likely to hsve 3

material adverse effect on the value or use of its Real Property or any part of it; -
‘nothing has arisen:or has been created or is subsisting which would be an overriding interest or

an unregistered interest over'any of its Heal Property which would have or be reasonably likely

to have a-_maamr_ifaﬁ adverse effect on the value of use of its Real Property or any part of it;.

it hiasall facilities {including access) necessary for the enjoymentand use of all of its Real Property

wihere the lack of those facilities would have or be: reasoriably ikl tohave a material adverse

effect.on the value or use of s Real Property or any part of it;

no facility necessary for _i:he_ehj_nwﬂeﬁtfand use of any of its Real Property is-on terms entitling

an‘g-;}ﬁ%rs’éﬂ- tos terminate or curtail its use:
it_h’a& received m:r'nm_‘:éte_ﬂfnany adverse claims by any perso ninrespect of any of its Real Pmparty

which, if adversely detérmined, would or woild be reasonably ikely to have 'a_ma%%:riﬁl'ad@érs’é

effect on the value o use of its Real Property of any part of it and

no hazardous of t_ﬂxéf:mate_ﬁa}éﬁg_ 51 histan ces, p{ﬂﬁuta fits, contaminarnts m'wa'steﬁ'.;haue_.ai anmytirne
been reléased into the enviroiiment o deposited, discharged, displaced or disposed of at its Real

Property;

Shares and Investments

=1

3.2

3.3

R

35

all 6f the Chargor's miaterial Shares and fnvestments aré identified in Part 3 of Schedule 1 [Specific
Shares and Investmerits);

the Secured Share Assets are duly. authorised; validly issued, fully calied up, fully paid and not

subject to any option to purchase or simitar Hght;

any transfer of any of the Secured Share Assets as a result of the creation or enforcement of this

Deed is and will riot be restricted in amy way by the constitutional documents of any company in
which the Secured Share Assets are held;

no company in which the Specific Shares-and Investments are held is obliged under the terms of

any agreement to issue or allot any of its shares to any particular person or class of persons,

whether or not following the making of 3 call or demand; and

‘it has not made any nomination under section 145 of the Companties Act 2006 in connaction with

any of the Secured Share Assets;

Belevant Contracts

41

4.3

13

&4

subject to the Legal Reservations, its obligations under each of the Relevant Contracts are Jegal,

valid, binding and-enforceable;
it has taken the necessary corporate action to allow it to enter into and perform s obligations

undereach of the Relevant Contracts;.

all authorisations, conserits and lcences necessary to enable it to enter into and perform its

obligations tinder the Relevant Contracts have been obtained;

the Relevant Contracts are infull force and éﬁéct;_



45

4.6

4.7

4.8

48

there have been no amendments to any of the Relevant Contracts {other than those disclosed in

writing to the Lender en or prior to the date of this Deed);

the Cha rgor's rights; title and interest under the Relevant Contracts are not subject to any rights

of set-off or counterclaing by any other persen;

there Nave' been no defaults under any of the Relevant Contracts;

no righ_t:-_ of action s vested in any.party to any of the Relevant Contracts'in respect of Aty

representation, breach of condition, breach of warrarity of breach of any other express or implied
termi by the Chargor under any of the Relevant Co ntracts; and |

the Chargor has nd_kmwiafige. of any fact that would ar might prejudice or affect awy right; power
or ahility of the Lender to enforce any of the Relevant Contracts of any term.or condition under:

thiem.

[Insurance Policies

51

5.2

53

the Insurance Policies produced to the Lendeér have ot bess amended, modified or.cancelled )
and remali i full force and éﬁet’t; | |

it has not done or omitted to do anything and rio event or circumstance has accurred iwhich has
made or could make any Insurance Policy void, voida ble, treated as if it had been entered into on

different terms or subject to any suspension, restriction, limitation or an increased premivm or

which could entitle the insurer to rethice the amount to be paid on a'claim or prevent the Lerider

from receiving any money payable urider any Insurance Policy;

it has not recefved any naotification from its insurers that their liability under the Insurance Policies

_has been suspended, reduced, discharged or avoided.



“General

1.1

L2

SCHEDULE S

“Unidertakings

The Chargor must:

112
113

113

1.15

LB

117

ensure-that it has all authorisations, consents and licences necessary to enabile it to

énter into, deliver and petform its obligations urider this Deed and to enable if to

conduct its business in 1ts current form;

comply in aiE__ma;t_gﬁ:alf-regpgcta with all !éws_a nd-regulations a;;p?i@:&_'a_hile e it

Maintaif, preserve, protect and keep good and marketable title to all of the Secired

Bssets;

maintain. and preserve the Security Interests created by o pursuant o this Deed

and the first-ranking priority of such Secarity Interests;

pravide the  Lender: with any notices, reports, -accounts,. circulars amd ather

@m»{:wﬁ1-en;’f:s= relating 1o the Secured Assets promplly when they are received;.

promptly on becoming aware of the saime, notify the Lerider of:

1161 the occurrence of an Event of Default together with the steps being
taken 1o remedy it [if applicable);

1162 ‘any representation or warranty set out in this Deed that Is incorrect
or misleading in any material respect when made or deemed to be.
repeated; and

1163 any breach of any covenant set out i this Deed: and

use its best endeavours to:

1171 jprocure the prompt ebservance and performance by the relevant.
counterparty to any agreement or arrangement with the Chargor
and forming part f::r&‘ the Secured Assets of the covenants and other
‘obligations imposid on stch counterparty; and

L1732 enforce any rights and institute; continue or defend. any
proceedings relating to any of the Secured Assets that the Lender

may teguire from time to time..

The Chargor must fot:

121

1.2.2

L33

create, purport ta create or p’Ermit'ﬁm-_auﬁSEs‘t any Security Interest over any of the
Secured Assets other than the Security Interésts created by or pursiiant to this Deed;
pither in a single transaction or it series of transactions sell, fransfer, licence, -
lease, grant-any option in -respez:t-dfm otherwise dispose of all or any part of the’
Secured Assets oF agree or attempt to do so;

do, or pérmiit to be done, any act or thing that would or might depreciate; jeopardise-

ar otherwise prejudice the security held by the Lender or materially dimin"ﬁé'ﬁ-'&h&_



2

1.2.4

Real Property.

21

value of any of the Secured Assets or the effectiveness of the security created by
this Deed; or

use or permit the Secured Assets to be used in any way contrary to law.

The Chargor myst:

211

212

213

1.4

215

3rb

247

keep all buildings, plant, machinery, fistures, fittings and other effects charged

“Unider this Deed in good and substantial repair anid i good working order {except.

‘only for fair wear-and tear) and renew and replace them when they become

-obsolete, worn out-or destroyed;

pinctually pay or cause to be paid and keep the Lender m.l::iérﬁﬂ?fiﬁd':;aga:iﬂst; all

present and “future rents,  rates, taxes, levies, charges, duties, assessments,

“impaositions. and other outgbings assessed, charged or imposed updn of in respect.
‘of its Real Property and, when reguired, prodice to the Lender proof of such
U payment;

‘ensure compliance with all laws, statutes, statutory instrumeits, regulations. and

by-laws for the-time being in force and all notices; orders and requiremerits of any

competent” authority, an’dal#-dige::tivegi_anﬁ.ie:nd:ess:,_ of practice affecting its Real

Property and give effect to all arrangements which any such authority may direct or

recomniend:

-eomplete {with reasonable e:-:ped?ﬁ&nand -Tn compliance with all planning and by-
Jaw consents or agresments entered into with a competent authority] any building
-operations commenced at any time by it on fts Real Property to the satisfaction of
'-the'l;e-nderaai?@f_whi?ch building aperaﬁﬁns_sé‘iaﬁ have been previously approved by

‘the Lender;

observe and perform all agreements, assignments, contracts, conveyances, grants
and other ﬁeédﬁsand documents for the time being bind ing o it or affecting its Real -
Property of its use or enjoyment, and the _Cha'rg::ir'rﬁust nat take or omit to take any
action of any kind whereby its interest or estate in its Real Property may be fﬁfrf&i'%é&.
or otherwise adversely affected;

carry on its trade ‘and business on those parts [if any) of the Real Property as are

-used for the purposes of trade or business in accortiance with the standards of good

management from time to time _mrrent‘_i-n such trade or business;

if the Chargor receives any notice senved under section 146 of the LPA 1925 grany

procesdings are commenced for forfeiture of any lease or any superior lease or the
landiord or any-superior landlord attempts to re-enter unider the provisions of such

legcer

2171 immediately notify the Lender In writing, and



2.2

Z:1.8

4.1.9

2.1.10

2111

2112

E1.13

2.1.9.2 take such steps as the Lender requires {at. the Chargor's own
expensel; . |

pérmit the Lender to enter any of its Real i‘l"?nperﬁ% without prejudice to the powers
#anéz_‘i*eﬁ bwy thiis Deed andwéthwfbemming a mortgages in possession, for any
reasoniable purpose and to view the state of Ehéﬂéfﬂ&;'

punciually pay the rents 3 m:i%__gmrfmm any other mbi‘igﬂtiﬁﬂ-s contain ed-'é-r_’l ary Lease;
QEreame rﬁt"f'uf lease, tenancy agreement or liceiice to ovcupy its Real Property and
enforce the obséivance and pérfarmance by the landlérd ‘or ficensor of their
res.pecﬁ\.re'abl'ig_a‘tﬁhm under any such document;

supply-to the Lender, within 5 Business Days of receipt; copies.af any notice; order
or proposal received by the Chargor fram any competent 'a-uthﬂ.r-ity__. or from any
landlord or tenant affecting any mf the Real Property in any material respect, and,
at the cost.of the Chargor, either punctually comply with the notice-or order or, if
sorequested by the Lender, make or join with the Lender in making such objections

or representations or taking such other steps as the Lender may think fit,-and any

compensation received by thie Chargor as @ result shall be charged to the [ender
“anid paid to it and applied in or towards the discharge of the Secured Obligations;

-promptiy on receipt, prwidﬁ to the Lender a vopy of each professional valuation

report it obains in _r'e'Eatinn 1o any of the Real Propertys

“notify the Lender, promptly of récéipt, of any claim, notice or other communication

received by it ai[eging non-compliance by it in relation to any matter referred toin

this Paragraph 2,1; and

insure and keep insured alf its Real Property:

The Chargor must not:

FAd

222

2,73

224

create any legal or equitable estate or interest {including any lidense or sub-license,

Br grant any interest or vight relating to the use, occupation or possession) !in-m’ oEr
‘the whole or any part. of its Real Property {or purport to do s0) or part with

-possession or ownership or alfow any third-party access to or the right to use any of

its Real Property;.

exercise any power of leasing its Real Property or grant any licerice to assign or

‘uhderlet;

in any other way dispose of, accept the surrender of surrender or create any legal

or equita ble estate or interest in the whole or any gart of the Real Property {or agree
‘to dispose of, accept the surrender of, surrender or create any legal or equitable

‘estate or intarest in the whole or amy part of the Real Property); or let any person

into occupation of o share occupation of the whole or any part of the Real Property:

without the prior written consent of the Lender:



ER

4.

235

225

construct any building or make any structural alteration or apply for any planning

consent for the developmeiit or change of use of any of its Real Broperty, or, except

in the-mﬁinary_ COUrse »uef;’Epa'ﬁn._rgg:_ﬁacement or improvement, a‘E.aﬂ?. time sever,
remove of dispose of any fikture on'it;

2354 enter into cnerols. or restrictive obligations. affecting its Real
Property or create of permit to-arise any u_«.fer_r‘iﬂ:iﬂg._%-nEtﬂre.gi‘_m‘ any
easermnent or right inor over it; or

2252 alter, pull down, remaove or dispose of any of the hiaiiﬂ?ﬁgs_, olant,
_maz:iﬁé.'mwj fixtures; fittings on lts -R’e&i; Property except in the
ordinary course of répair, maintenance or improvement.

exercise any VAT option to tax in relation to the Real Property or revoke any WAT

option to tax exﬁ_r::_ised_, and disclosed to the Lender in wiriting; before the date of

this Deed, withaut the prior consent of the Lender..

“Shares and Investments.

3.1

32

Erpsisrance

4.1

The Chargor must promptly pay w tieir dive all calls on any ﬂf_iﬁs_ Secured Share Assets that, despite.

Clause 3.2, are not fully paid..

The Chargor must nots

321

3.2.2
3.2.3

324

325

make any nomination under section 145 of the Companies Act 2006 in connection
with any of the Secured Share Assets;

convert any of the Secured Share Assets from certificated to uncertificated form:
cause or-permit any.of the Secured Share Assets to be consolidated, sub-divided or
converted and must take such action as the Lender may direct in respect of any
proposed compromise, arrangement, capital arganisation; canversion, exchange,
repayment or: takeover offer affecting any of the Secured Share Assets or any
proposal to vary of abrogate any rights attaching to any of the Secured Share Assets;
permit the constitutional documents of any corporate entity in which the Chargor.
hiolds any of the Secured Share Assets to be amended or modified in any way that
wiolld bé adverse to the interests of the Lender or adversely affect the Security
Interests created, or purported to be created, by or pursuant to this Deed; or
exercise any voting or other rights in respect of the Secured Share Assets in any way
that is likely to 'ﬁ'?éj'u&'ice- the value of the Secured Share Assets br otherwise

jeopardise the Security Interests created, or purported to be created, by or pursuant

“to this Deed in respect of the Secured Share Assets.

The Chargor must:

4.1.1

insure and keep insured all of the Real Property against loss or damage by fire and

other usual risks and such other risks ‘85 the Lender may reqiire to its full-
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413
414
4,15
4. 1.6
4,17

LB

4140

AL

replacement value from time to time with such insurers as the Lender may from
tire to time approve In writing; '
upon request; provide the Lender with coples of the Insurance Policies;
comply with the terms of the Insurance Policies;
promptly, and inany event no later than thelr due date, pay all prembums required
for keeping.up the instrance Policies and; upon request; deliver tio the Lender the
receipts for all such premiums;
_'pmvidé the Lender with copies of all corvespondence given to or received Trom any
insurer under any i’nm_m PRCA Pmiicy-'pmm ptﬁl}-f_ after they are giver or received; |
renew each Insurance Palicy in gaod time prior to its expiry date;
if any of the insurance Policies becomes void or voidable, immediately af s own
sk, _e'ﬁe-l:t-'a_ new fnsurance Pﬂiiw of the same uahm a5 'thie..szd'_.ar_ _‘;{Didébie
insurance Policy;
if any of the Insurance Policies is suspended, imimediately.at its ovn cost, effect a
new Insurance %F‘tﬁ].ir;;yf_ ij: ;'E*a_e. EArNe vé?ue _-_aﬁ_t_he:_ s_.uspendjetﬁ Insurance Palicy for the
duration of the suspénsion;
procure the nﬂﬁng of this Deed and the Lender’s interest on each Ihsurance Policy
and procurethat the Lender s first boss pavee under each Insurance Policy:
use all reasonable endeavours to. procure that each insurer in .FES?E't?,.-f}f eath
Insurance Policy undertakes in writing to the Lender that it will:
4.1.10.1 immediately inforni the Lender if the Chargor defauits in the
payment of any premiuim or fails to renew any Insurance Policy
and, pending receipt of ‘instructions from the Lender, keep the
Lender’s interest in each Insurance Policy in full force and effect for
the full amount insured and for the same risks, subject to any
premium for any such period of extended cover being pavable by
the Lender on behalf of the Chargor;
4,110, not, 35 apainst the Lenider, avoid any Insurance Policy or refuse any
claims twith or withaui“ret'urﬁ:iﬂ:?g_arw_ premium paid}, treat arwy
Insurance Policy as if it had been-entered into on different terms,
reduce the arﬁﬁﬂun’ﬁ.tﬁ e paid-on & claim or suspend its liability
under any Insurance i?i:a'iisr:',_a as a result of any.non-disclosure,
- rnisrepreseritation or breach of any policy term or condition on the
‘part of any other insured party:
#.1.10.3 advise the Lenderof any proposed cancellation of any Insurance
Policy at least 30 days before the cancellation is due to take effect;

“ard



A2

&.1,10.4 if, in.relation to any nsurance Policy, the insurance cover is to be
reduced or any insured risks are to EE-'regt?iﬂtﬁd,'_a_-civiﬁe'_thaei_ﬁ rdar
at least 30 days before the réduction or restriction I due to take
effect:

4.1.1% ensure that all proceeds of any of the Insura noe Policies will be paid to the Lender
and applied towards making good the loss or damage in respect of which the money
was recelved or, at the option of the Lénder after the Security Interests created by
~or pursuant to this Deed become enfﬂr{:eahﬁm_ Euwapds the discharge of the Secured
Obligations; and '

41,12 pay all. money it may recelve In respect of any Insurance Policy to the Lender

“immediately on receipt a-ni:!;_penti:ing'autﬁ-pawfmmem,-hmégﬁ atﬁ_mmﬁey so received

-upon trust for the Lender.

The Chargor must not do any act ar - eammit-any default-by whﬁc‘h--any_'muranm Policy may

- become void: W}Edéhi’m troated as if it had been entered into an different terms or subject to.any

suspension, restriction, limitationor an increased premiom or which could entitle the insurer to

teduce the amount to be paid onva claim or prevent the Lender from recelving any money payabile -

- under any Insurance Policy.

5. Rental Income

51

5.2

The Chargor shall niot deal with the Rental Income except by getting it In and realising it in the
ordinary and usual cotirse of ifs business and, faliowing the ococurrence of an Event of Default

shall immediately on receipt pay all Rental incorne into such account as the Lefider may direct

‘from time to time.- The Chargor shall, pending that payment into such account, hold all Rental

Income on trust for the Lender {provided that the receipt by the Lender of any sutch monies shall

not constitute the Lender as mortgagee in possession of the Real Property).

“The Chargor shall, promptly following the decurrence of an Event of Default, give niotice to the

relevant tenant, guarantor or surety of the assignment under Clause 3.3 of the Chiargor's rights

and interest to the Rental income and each guarantes or security in respect of the Rental nicome -

- and grocure that each addressee of such notice promptly provides an acknowledgernent of that

notice tothe Lender,

B, Intellectual Property

6.1

The Chargar nust:

Bl take aE!-nate;zasaw action to protect and maintain its Intellectual Property and
franchises, wherever situatéd, that are material to its business and =c0n‘t'iratfs_z,. and
prompily notify the Lender of any infringement ot alleged infringement or any
challenge to the validity.of any Intellectual Property of which the Chargor has notice

~ and supply the Lenider with all refevant information in its possession relating to them .

as the Lender may request:



612 maintain an up-to-date record of all trade marks and Intellectual Property belonging
torit; all applications for egistration of trade marks and a’]h:ﬁpwagm; Egéﬁ'at.@mts and
patent applications: mwnedf”bﬂ,r_ the 'ifha;rgar and provide a tap?_tu '-.t.he -_i_enﬂg? e
written request;

£.1.3 diligently commence and prosecute all proceedings that ‘may be hecessary to
prevent infringement of any Fﬂ.teikﬁzctuék Property :h@imging to it where the
infringement has or could hiave a material effect bn its business: and -

1.4 pay all application, registration, renewal and other ﬁayme hts necessa rﬂ,{"iﬂ effsct,
protect, maéntain oF repew registrations in respect-of 113.5». Intellectual Property and
da all sUﬁh*th_i'ﬁg's necessary to malntaln all Intellectual Property rights-in full force
and effect, and send or deliver to the Lender the receipt-for every such payment
i-mm-w:ﬁatrai?g-afte_rﬁﬁt has_bﬁeen made.

5.7 The Chargor mist not:

521 sell, assign, transfer, license ar agree to license any Intellectual Property helonging
t_r:} itor any intergst iy them, or permit any third .ﬂa.i'l‘g-' ta uae:th&m ;oF

6.2.2 alter any specification for which any of its trade marks has been régistered or give:
its consent to registration by a third party of any trade mark which is the same or
confusingly sirmilar to any of its trade marks.

Book ahd other debts

7.1 The Chargor must collect and realise alf its book and other debts and must pay afl money it may-
receive in respect of them into one of its bank accounts immediately on receipt and, pending such’
payrent, will hold all moniey so recéived upon trust for the Lender;

F2 The Chargor must not, without the pricr written consent of the Lender, charge, factor, discount,
assign, postpone, subordinate, release or waive its rights in respect of any of its book or other
debts infavolr of any other person or purport to do so.

Barnk accounts

Thee Chargor migst:

a1 maintain each of its'bank accounts with the Lender of a bank approved by the Lender: and

8.2 deliver details of each of its bank accounts {and any. changes !:herﬂtﬁ} to the Lender promptly -
RN raguest;:

Relevant Contracts

a1 The Chargor must:

911 enforce its rights under the Relevant Contracts;

9.1.2 perform. its obligations. under the Relevant Contracts in 3 prompt.and efficient.
mamé%;

813 provide: the Lender promptly. with  copies of the Relevant Contracts and any

_afnendmenits thereto (to the extent rot provided to the Lender on-or pior to the

date of this Deed);



9.2

5.3

914 following the ocourrence of an Event of Default, take all action necessary to procure
that all moneys from time to time payable to the CHargor under or in connection.
with the Relevant Contracts are paid directly to the Lender; |
23,5 provide to the Lender profmptly on request all information, accouits and records in-
the pr:z»s&e&siﬂn'crf controd of the Ehargafthat iy big pecessary or ﬁ'f'&ﬁﬂ'iﬁtartm to
enable the Lender to verify. |
g.1.5.1 the amount of all payments made or payable unider- any of the'
Relevant Contracts by the other party to-each Relevant Contract;
or

9.1.5.2 the perforimance by each such other party 6f-all its obligations
underany.of the Relevant Contracts s anvd

2153 provide tﬁ&‘:_-Leader with copies of all notices given to or raceived
from the other party under any of the Relevant Cortracts prarptly
after fhe%f are given or received. | |

The Chargor must not do o omit to do-anything in relation to the Relevant Contracts which may-

reasonably. be expected to adversely and materially affect the Chargor's ability to perform the

Secured*ﬁhﬁgéﬁung. |

The Chargor must not without the Lender's prior written consent:

9.3.1 amenid or waive any of its fights under any of the Relevant Contracts;

3.2 release any other party to an;af'_-af't'he Relevant Contracts from any.of its obligations
thereunder or allow such party to exercise any 'right.ﬁf sat-off; or

9,3.3 waive any breach by such other party of, or sgree to accept termination of such

other party's obligations under any of the Relevant Contracts.



EXECUTED as a DEED by
2 UP 2 DOWN COMMERCIAL LIMITED

acting by a director

Director

in the presence of

VYTAUTAS BERZANSKIS
o Solicitor |
Meame {in block capitals) Nigel Davis Solicitors
34 Spire House h
- Waterside Park
Bddress: Ashbourne
DE61DhG

Witness’ signature:

'SIGNED for the
LENDER

redwoodbank.co.uk
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