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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11222621

Charge code: 1122 2621 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd May 2018 and created by EOS PM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st June 2018 .

Given at Companies House, Cardiff on 5th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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s
This deedis dated 7> YWA™~{ 2018,
Parties
H} EQS PM LIMITED incorporated and registered in England and Wales with company
' ‘number 112226821 whose registered: office js at Senate Court, Southernhay Garderis,
Exeter, Devon, EX1 1NT {Borrower)
{2} SHADI SHOKOUH-SAREMI of 15 Victoria Road, Exmouth, Devon, EX8 1DL { Lender)
BACKGROUND
iAy  The Lender- has severally agreed, to provide the Borrower with loan faciliies on a
secured basis.
{B].  Under this deed, the Bortoiwer provides security to the Lender for all'its pr@mnt and.
future ﬂbhgatmna and Eaaﬁailiﬁes tc: the Lender.
1. Definitions and interpretation
Definitians

The following defiritions apply in this deed:

Administrator: an administfator appointed to manage the-affairs, business and prc}perty

ol the: B{Jrrﬂwer pursuant to clause 13.8.

Book Debts. all present and future biook and other debts, and monétary claims due. or

owing to the Borrower, and the benefit of all secUFity, guarantees and other rights of any
fature enjoyed or held by the Barrower i rﬁiatmn to any of them.

Borrowed Money: any im:de-bﬁednms_;c:f_t‘he Borrower for orin respect of:

a}  borrowing or raising money; including any premium and any capitalised
interest on that money;

by  any bond, note, loan stock, debenture, commercial paper or similar.
instrumenit;. ' '

¢) - any acceptances under any acceptance credit facility or dematerialised
eqguivalent or bill discounting, note purchase or documentary credit facilities:.

d}  monies r_aésad' by selling, assigning or discounting receivables or other
finahcial assiets on terms that recourse may be had to the Borrower in the evert
of non-payment of such receivables or financial assets when due;

e} any déférréd_paymeﬁts'fur assets or services acquired, other than trade
credit that is given in the ordinary course of trade and which does not involve
any-deferred payment of any amount for more than 60 days;
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f) any rental or hire charges Under any finance lease (whether for land,
-machinery, equipment or otherwise);

g} any colnterindemnity obligation in respect of any guarantee, bond,
‘standby letter. of credit or other instrument iSsued by a third party in connection
with the Borrawer's performance of a contract;

ny. any other transaction that has the commercial effect of borrowing
'-{mu:;éudlng ‘any fopward sale or- pumhaﬁa agreement and-any Habilities which are
‘hot shown. as borrowed money on the Borrower's balance sheet because thesy
are contingent, conditional or otherwise);

iy any derivative fransaction entéred- into in- connection with protection
agamst or benefit from fluctuation in any rate or price (and wher calculating the
value of any darivative traﬂsamaan only the markad to market yalua shall be
taker ' into account); and

I any guaraniee, counter-indemnity: or other assurance against financial
loss that the Borrower has givern for any Indebtedness of the type teferred to in
any othar paragraph of this cfaﬁmtlm lﬂﬁurmd by any person.

When- calcilating Borrowed - Money, no liability shall be takén into account more than
once.:

Business Day. a day other than a Satufday. Sunday or public holiday in England when
banks in London are open for business.

Charged Property: any freehold, laasehold or commanhald prcpef_t}r_ the subject of the
security constituted by this deed and-réferences to "Charged. Property” shall include
references to the whole or any part or part of if.

Default Rate: 2% per annurm

Delegate: any parson appmn led by the Lender. or any Receiver pursuant to clause 18
and-any person appointed as Sﬁff:t}rﬂﬂ}* of the Lender, Receiver or E}Eiegata

[}es:gnated Account: any -account C}f the Borrower nominated by the Lender as' a
designated account for the: purpm&% of this deed.

_Envirﬁnment ‘Eha natural and. man-made . envifonment ineluding all or any of the

following media, ‘namesly. air, water and. land {including air within buildings ‘and other

‘natural or man-made structires above or below the grt}umﬂ} and -any living organisms
{including man) or systems supported by those media.

Environmental Law. all applicable laws, statutes, regulations, secondary legiclation,
bye-laws, common law, directives, freaties and other measures, judgments and.

‘decisions of any court or fribunal, codes of pramtm@ and gu idance notes in so far as they

relate to or apply to the Environment,

Environmental Licence: any authorisation, permit or licence necessary under

.Enwmhmeﬁta! Law in respect of any of the Seclred Asssts,
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Environmental Licence; any authorisation, permit or licence necessary under
Ervironmental Law in respect of any of the Secured Assets;

Equipment. all present and future equiprient, plant, ‘machinery, tools, vehicles,
furniture, -fittings, installations and apparatus and other tangible moveable property - for
“the. time. being @wned by the Borrower, incl Lidirg ar'ij,f part of it ‘and all sparﬁz parts,
mrjla{:am&nts mt}mﬂcatlans and additions.

‘Event of Default my-c}f the following events:

a) the Bnrr&war fagls to pay-any of the Secured Liabilities when dus, unless
its Failure to pay is caused solely by ari administrative error or technical problem
-and paymesnt is. made within three Business Days of its due date or by a
Disruption Event and payment is made wdhm thre& Business Days. c:f its dug
‘date;

':.b'} the Borrower fails {other than a failure to pay referred to in: ‘paragraph {a)
‘of this definition] o comply with any provision of this deed or any decurment
‘under whmh the Borrower-owes oblrgatmng to the Lender and (if the Lender
‘considers, amlﬁg reasonably, that the default is capable of remedy} such default
i not remedied within 14 days of the earlier of the Lender notifying the Borrower
‘of the default-and the remedy- mqusr@& and the Borrower becoming aware of the
1cfefaulﬁ

‘) any. representation; warranty or. statement made, repeated or deemed
made by the -Borrower to-the Lender is (or proves to have been] mcamgﬁ@ie
-untme incorrect or mmi@sadmg in-any materlal r@amct wher made repeated or
‘deemed mads;

o the Bmmwer suspends or ceases to carry-on {or’ threatens to suspend o
cease ta carry on) all or a material part of it business;

e] any Emmw&d Money is not paid when due or within any originally
appilaabﬁe gz'az:e period:

f};‘. any- Borrowed Morigy becomes due, or capabile of beéing declared dus
and payable, prior to its stated maf;unty by reason.of an event of default
(however described);

g} any commitment for any Borrowed Money is canielled or suspended by-a
crediter of the Borrower by reason of an-event of default (howevier described);

by any creditor of the Borrower becomes entitled to declare any Borrowed
Manéey dug. and’ payabie prior to its stated mmaturity b}f reason of an-event of
default (however desciibed);

) the Borrower stops or suspends payment of any of its debts. or ES unable
to, oradmits its inability to, pay its debts as they fall due:




iy the Borrower commences negotialions, or nlers into-any composition,
compromise, assignment of arrangement, with one or more of it creditors
(excluding the Lender) with a view fo rescheduling any of its Indebtedness.
{because of actual of anlicipated financial difficulties); '

LI ma{ai.u-r?ia;m_._i_'s‘_damt;é@d in respect of any Indebledness of -?;hémeWer’;’
1y any action, proceedings, procedurs or step is taken for the stspensiofi of
payments, ‘@ moratorium of any Indebledness, winding. up, dissolution,

administration or recrganisati on {using a voluntary arraﬂgamem scheme of
arrangement or otherwise) of the Borrower:

m} any action, pm{:aedmgs,. prﬂmdua’ﬁ or step is taken for a composition,
‘compromise, assighment or arrangement with any creditor of the Borrower,

nj any asﬁmn ymceadsngﬁ pmcacfura or ﬂtap m taken for th@ am}mmmemt c:sf :

4 higuidator, _ receiver, -administrative receiver, a(:lmmzstrator_ compulsory
manager or other similar officer in respect of the Borrower or any of its assets;.

a) the value of the Borrower's assets is less than its liabilities {tal{mg into

'accﬁunt contingent and prospective abilities);

P} any -event.occurs. in relation 1o the Borower similar to those- set-out in

paragraphs (iyto (o) {inclusive T in any applicable jurisdiction;

_q-'} ‘@ distress, attachment, execution, @xpmpﬂahm s&quagiraﬁmr} or-cther
analogous legal process is levied, @nf@m&d or sued out ‘on,or against, ‘the
Emmwe;’a assets (Gr its equivalent m other currencies) and | is not t:iischargmd or

s‘tayacﬁ within 21 days

ry any Security-on or over the assets of the Borfower bécomes enforceabls;

s)  all'or any part-of this deed or any document under which the Borrower -

owes. obligations lo the Lender becomes invalid, unlawful, unenforceable,
terminated, disputed or ceases to be effective or to have full force and effect;.

ty  the Borrower repudiastes of evidences ani intention 1o repudiate this deed
or any document under which the Borrower owes obligations to the Lender; or
u}  any event occlrs {or circumstances exist) that, in the reasonable opinion
f;}i’ btk L&ndef has oris likely to have A Materlai Adverse Eﬁefxi

Financial Collateral: has the meaning given to that expression in the Financial
Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Amangements (No 2}
Regulations 2003 {5/ 2003/3226).

Indebtedness: any obligation to pay of repay money, present or future, whether actual
or contingent, sale or joint and any guarantes or indemnity of any of those aobligations..

4




Insurance Policy. each contract and policy of insurance effected or maintained by the
Borrower from tme to time i respect- of its assets or business {including, without
limitation, any contract or policy ‘of insurance relating to the Charged Properties or the
Equipment). '

Intellectual F’mpeﬁy the Borrower's present. and. iuture patents rlghta to mvenisoﬁs
copyright and related rights, moral Fights, trademarks and senvice marks,. bliginess
‘names and domain names, rlghta inget-up,’ g@odwﬁ and the right to sue for passing off,
'rlghts i dealgns ights'in computer software, database rights, rights to use, and protect
the .confidentiality of, confidential information (including know-how and trade secrets)
arid all other intellectual proparty rights, in-each case whether registered or unregistered
‘and- including all applications and rights to - apply for and be granted, rengwals or
exterisions of, and rights to dlaim priority from, such rights and-all sirnilar or: ﬁquwaﬂ@nt
Tights or forms of protection which subsist or will subsist now orin the future ir any part
of the. world.

Investments. all certificated shares, stock, debentures, bonds or tther securities or
investments (whether or not marketable) from time to time: legally or beneficially owned
by or an behalf of the Borrower '

_LF‘_A&; 1925; iha Law_ of Property Act 1925,

Receiver: areceiver, receiver and manager or administrative receiver appointed by the
lender under clause 18, '

‘Relevant Agreement. each agreement specified in Schedule 2.

Secured Assets: all the assets, properly and undertaking for the time being of the
Borrower which are, or are intended to be, subject to the Smurrty created by, or
pursuant to, this deed {and references to the Secured Assets shall include referérices to
any part of ther).

Secured Liabifities: ‘all present and future monies, obligations and liabilities of the
Borrower to the Lender, wheth&r aclual or contingent and whether owed jointly or
severally, as prncipal or surety or in any other capacity and whether or not the Lender
wWas an mrrgmai party to.the relevant transaction and in whatever name or style, together
ﬁwath aEI mmrﬁsi {mr‘iudmg, without limitation, default mterestj accruing in respect of those

Secu my Financial Collateral Arranggmen't: has the meaning given to that expression.
in the Financial Collateral Regulations.

Security. any mortgage, charge (whether fixed or floating, legal or @qustable} pledge, _
lien, assignment by way of Security or other security interest securing any mbé.lgatiam of
any persor,-or.any other agreement or arrangement having a similar effect.

Security Period: the period starfing on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally

o




1.2

--and irrevocably paid and discharged in ful and nb fuﬁher Secured Liabiliies are capabfe
aof i:aemg outstanding.

VAT value added tax or any equivalent tax chargeable in the UK or elsewhere,

Interpretation

Arvthis deed:
(a} clause, Scha{jure and paragraph headings: shall riot affect the interpretation of
this. d@ed
{ir;-} a reference to a person shall include a reference to an |ncfw|dual firm,
.c@mpany, cmparairan. parﬁnemhip, umnmrpomted body of perscms :
g@vemmmt state or-agency of a state or -any association,. trust, joint.venture or
'CGI"I%{JFUE,EETE [whether or not having separate legal personality);
fc} unless-the context otherwise requires, words |n the. singular shall include: the :
p&urai ard m the plural shall include the singular:
(d}  unlessthe context otherwise requires; a reference to one gender shall include a
mf@rmm to the other genders;
&) & reference to a parly shall include that party's successors, permitted assigns
 and permitted transferses and this deed shall be birding on, and enure to the
benefit of, the pames to this deed.and their respective personal representatives:
SUCCESSors, permitted. asalgna and permitted fransferees:
(f'j a reference to-a statute or- statutory provision is a reference to it as: ame‘zﬂdad
: extended or re-enacted from time to time;
gy -a reference to. a. statute or statutory provision - shall include all subordinate
- legislation made from time to time under that. ﬁtatuta or statutory provision;
{hy a referencﬂ- to writing or written includes fax and email:
{i}] ‘an obligation on a party not to do mmethmg includes an obligation not 1o - allow
thatthing to be darie;
iy @ ‘reference to this zjwd"{ﬂr any. pmvisian aof ity or to any other agreement or
document referred to in this deed is a referefica to this deed, that provision or
such other. agr«a@mena or document as: amended (in each case, other than in
breach of the provisions of this deed) from time to ftirme;
{k} _uhieas the context otherwise requires, a reference 1o a-°clause or Schedule js to

a clause of, or Schedule to, this deed and a refer‘ence to a paragraph is to a

Paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example
or any similar expression shall be construed as Mustrative arid shall not irmat the




1.3

1.4

sense of the words, description, definition, phrase or term preceding those
terms;

or varlailﬂn_{and amend and amanﬁed shall be cﬂnslmeﬂ acmrtﬁmgl i

(n} -a reference.to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

{o) & F%f@f@ﬁﬁ@ ta an authorisation includes an apprwaf authorisation; consent,
--ex&mptlcn ‘fﬂlﬂgg Iz{;em:e nm%arzsatlﬂﬂ registration-and r@miuﬁmn

{p) & reference to continuing in relation to an Event of Default means an Event of
~ Default that has not been remedied or waived,

{4} & reference o determines or determined means, unless the contrary is

' ‘indicated, a determination made at the absolute discration of the person making
it-and.

(ry & reference to & regulation includés any regulation; rule, “official directive,
request or guideline (whether or not having the force of law) of any
Governmental, inter-goverrimental or supranational body, agency, department or
‘regulatory, self-regulatory or other autharity or organisation. )

Clawback

It the Lender considers-that an amount paid by the Borfower in respéct of the Secured

Liabilities is ‘capable of being avoided or otherwise set aside on the liquidation or
‘adrministration of the Borrower or otherwise, then that amount.shall not be considerad to

have been irrevacably paid forthe purposes of this deed.

Nature of security over real property

A rafﬂrﬁnce m thss t::feed to a charge or mmﬁgage @f OF OVEer ary. Ghargeﬂ Pmp@rty
includes:

_{.5}_ aEi bu;ldmgs and fixtures and ﬂmﬂgs (lncluding trade arid tenant's fixtures and.
fittings) and fixed plant and ma{:hmew that are situated on or form part of that
Chas’gad Property-at any tima;

ib) ‘the proceeds. of the sale of -any part of that. Charged Property and any other.
monies paid or payable in respect of or in connhection with that Charged
Property,

1ch the béneﬂ't of aﬂy'mvanants fm" titla g'iven' of aﬁtemﬂ 'inta by aﬁy predecaasar

or pa}fahle i mspem’t of those covenants; and

{d) all rights under any. licence, agreement for sale or agreement for lease in
respect of that Charged Property.




1.5

1.6

1.7

1.8

24

2.2

3.1

Mature of security over Investments

;}ﬁs reference in this deed to any share, stock, debenture or other security or investment

includes:

{a)  any dividend, interest or other distribution paid or payable in respect of that
shara, ET{‘JCR dahﬁmum or other securily or investment;

{b}  any right, monay, shares or property accriing, offered or issued at any time in
l’ﬁlmlﬂﬁ to that share, stock, debenture or other security or investmeni By way of
redemptlmn substitution; @xchange -conversion, baﬂua,_ preference or
otherwise, under oplion rights-or otherwise, ' '

Law of Property (Miscellaneous Provisions) Act 1989
For the. purposes of section 2 of the Law of Propery {(Miscellaneous- meslgﬂa) Act_

1989, the terms of the Facaltty Agreement and of any side lettars betweean any parties in
rélaticn to the Facility Agreement are |ncmrpmra§ed into this deed,

F’Emetu:tg-p‘armﬁ

If the rude against perpetuities applies to any trust created by thig: dwd ‘the parpemmy

.permd shall be 125 years (as specified by section 5(1) of the' F’erpatuat:es and

Accumlations Act 2009).

Bchedules

The Schedules form part of this deed and shall have effect as if set out in full inthe body

of this deed. Any referende tothis deed includes the Schédules,

‘Covenant to pay

The Borrower. shall, on. demand, pay to the Lender on a pro rata basis and discharge
the Secured Liabilities wher they become due.

The Borrower covenants.with the Lender to pay intérest on. any amounts due under

clause 2.1 from day to day until ful dischargﬁ {whether before or after Judgmﬂnt
liquidation, winding- up ‘or ‘administration of the Borrower) at the Default Rate, provided

that; in the case of any cost or expense, such interest shall accrue and be payable as

from'the date on which the relevant cost or expense arase without the necessity for any
damand bemg miade for payment.

Grant of security

iegal morigage




3.2

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of legal morigages, all
estates or interests in-any freehold, leasehold of commaonhold property now owned by it,
including the real property (if any) specified in Schedule 1.

Fixed charges

.’5&3 a CDH'CIHUIHQ 5ecurlty ?ar the paymant zm{fl dascharg@ of ih@ Secwed Llabmt ies, the

{a)

(b)

(d)

© allits uncalled capital;

{fy

@
(h)

iy
()

(k)

all present and future eaiates or-interests of ihe_ Eﬂrmwﬁr--m, or over, any:
freehold, Jeasehold or commonhold  property. {other than any such property
effectively mortgaged under clause 3.1y '

the - benefit of all. other contracts, guarantees appmntmenis and ‘warranties
mlatmg to each Charged Property and other documents 16 which' the Borrawer
is'a party or which are in its favour or of which it has the benefit rel atmg to sy
latting, development, sale, pumhaaa usé or the operation of any Charged
Property or Dthewlse relating to any Charged Property (including, m edach case,
but: without éimitahﬂn this r‘ight to demand and- receive all monies whatever
payable to or for its’ ‘benefit under or arising from any of them, all remedies
provided forin any of them or available at. law or in equaty in relation to Aany of

‘them, thé right to compel performance of any of them and all other rights,

m%ere&ts and l;tez‘ief ts whatever accruing to or for its banﬁfi -arising from any of

'tham}

&l licences, consents and - authgrasatama {atamtury or otherwise) - hetd ar
3-requt{ed in connection with its business or the use of any Secured Asset, and all
rights.in c&nnecimn_thh therm;

all its present and futurs goodwill:

all the Equipment;

-all the Intellectual Property,

all the Book Debts;

all the Investments:

all monies from time to time standing to the credit of its accounts with any bank,

financial institution or other person (including each Designated Account),
together with all other rights and benefits accruing to or arising in connection

with @ach ‘account {including, but rot limited to; entitlements to interest):

all “its rights in respect of ‘each Insurance Policy, including all claims, the

proceeds of all-claims and -all returns of premiums in connection wsth each
Insurance Policy, to the extent not effectively assigned under clause 3.3 and




33

3.4

55

3.6

) all its rights in respect of each Relevant Agresment and all other agreements,
instruments and rights relating to the Secured Assets, to the extent not
effectively assigned under clause 3.3,

Assignment

As a mnﬁ:mumg aafzumy for the payment and discharge of the Secured Liabilities, the:
Barrower with full fitle: guarantes assigns to the Lender abmﬂutaﬁy, subject to & proviso
for reassignment on inevocable discharge in full of the Secured Liabilities:

{a) all its rights fn each Insurance F’akcy including all-claims, the proceads of all
claims and. all returns of preémiums in conhection with each Insurance F"'i}hcy
and

1B} the bensfit of edch Relevant Agreement and the benefit of all other agreements,
mstmma‘«zmﬁ and righits re lating lo the Secured Assets.

Floating charge

As a continuing security for the: payment and discharge of the Secured. Liabiliies, the
Borrower with full title guarantee charges to the Lender, by way of floating charges, all its
undertaking, property, assets and rights riot otherwise effectively mortgaged, charged or
assigned under clause 3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule E’ﬁ o ihe Insolvency , Ac::i 1986 applies to the floating charge

“wreated by clause 3.4

: ﬁutmmat&::'::.rystia_lIiisatihn'_-ﬁf' floating charge

‘The floating charge created by clause 3.4 shall automatically and mm&daateiy {w@hauﬁ
_'nﬁtma} convert into a fixed charge over the assets subject to that floating charge i

(a} the Borrower:

(i creates, or attempls 1o r,;reate without the' prior written consent of the
Lender, S@mnty or & trust in- a‘amur ﬂf another person over all or any
part of the Secured Asssts. {ex@apt a5 axpfessly permitted by the terms
of _1h!s_daﬁd__¢3_r.t_he Facility Agreement); or

jiy  disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge
while it remaing uncrystallised):

{h} any person levies: (or attempts to levy} any distress, attachment, execution of
‘other process against all or any part of the Secured Assets; or
o} & resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

R
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3.8

441

4.2

51

Crystallisation of floating charge by notice

The Lender may, -at his sole discretion, by written notice to the Bormrower, convert the
floating charge created under this deed into & fixed charge as regards any part of the

‘Secured Assets specified by the Lender in that notice i

{a) an Event of Default is continuing; or

(b} the Lender consider those assets to be in danger of being seized or sold under
-any form of distress, aftachment, execution or ‘other legal process ér' o be
-otherwise in jeopardy.

Assets acquired aftér any floating charge has crystallised

“Any asset- acquwed by iha Borrower after any crystallisation of the floating charge
“created under this deed that, but fof that erystallisation, would be subject fo a floating
.charge under this desd, shall {unless the Lender confirm otherwise to-the Borrower fr

writing) be charged to the Lender by way of fixed charges.

“Liability of the Borrower

Liabifity not discharged:

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall

not be discharged, -prejudiced or affected by:

{a) any security, guarantes, indemnity, remedy or other right held by, or available
' o, Eh@ Lender that is, or bammes wholly or partially illegal, void or
‘unenforceable o any ground;

{b} the Lender mn@wmg detﬁrmmlng varying or increasing . any facility or other
transaction in ary. manner or mncurnng in, ‘accepting. or varying “any
‘compromise, arrangement of setflement, or omitting o claim or enforce
payrnent from any other person; or-

(e} any other act or omissior that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or aff&cied,-tﬁhe -E'iaij_éility of the Borrower,

Tmimediate recourse

The Borrower waives @ny right it miay have to require the Lender to enforce any Security

‘or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing this deed against the Bomrower.
HEpm sentations and warranties

Times. for making representations and warranties
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5.2

53

5.4

5.5

5.7

58

5.9

5.10

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender on the date of this deed and the representations and warranties contained in
clauses 5.2 10 5.13 inclusive ‘are deemed to be repeated on each day of the Security
Period with reference to the facts and circumstances existing at the time of repetition.

Qwnership of Secured Assets

The Borrower is the sole’ legal and beneficial owner of, and has ‘good, valid and
marketable fitle to, the Secured Assets..

No Security

The Secu red_-ﬂés&%s-_ar& free from any Security other than the Security created by this

deed.

No adverse clalms

Thi Borrower has not received, or acknowledged notice of, any adverse claim by any
- person in respect of the Secured Assets or'any irterest in them.

‘Mo adverse covenants

There are no.covenants, agreemerits, reservations, conditions, interests, rights or other

matters whatsoever that materially and adversely affect the Secured Assets.

‘No breach of laws

There-is no-breach of any law or regulation that materally and adversely affects the

‘Secured Assets.

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subjsct to
‘terms entithing any person 1o terminate or curtail its use.

No overriding interests

Nothitg has arisen, has beer created or is subsisting, that would be an. overriding

interest in any Charged Property.

‘Avoidance of security

No Security expressed to be treated under this deed is fiable to be avoided, or otherwise
set aside, on the liquidation or administration of the Borrower or otherwise,

Mo prohibitions or breaches

There is no prohibition on assignment in.any nsurance Palicy or Relevant Agreement
and the entry into this deed by the Borrower dogs niot, and will not, constitute a breach of




any Insurance Policy, Relevant Agreement or any other palicy, agreement, document,
instrument or ebligation binding on the Borrower or its assets.

541 Environmerital compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Ervironmental Licences and Envirdnmental Licences,

512 Enforceable security

“This deed. constituteés and will constitute the" legal, valid, binding and enforceable
-ﬁbhgatims of the Bormw@r -and is, and will cortinue to be, eﬁeﬁtwa secUrity over all .and
“every part of the Secured Assets | in accardance with its terms;

‘513 Investments

{a) The Irivestments are fully paid and are not subject lo any option to purchase or
simitar rights. '

{6) No canstitutional document. of an issuer. of an Investment, nor any other
agresment: . '

(i{}; restricts or ‘inhibits any transfer of the. Investments: on creation or
‘enforcement of the security constituted by this desd: or
ity contains any f_r_ghts of .pmﬂem;ﬁtimn in relation to the Investments.

(c) The Borrower has complied with all rotices relating to all or any of the

' Investments received by it pursuant to sections 780D and 790E of the
Gmmpames Act 2008.

{d} Nowarning notice has been issued under paragraph 1{2) of Schedule 1B of the
Companies Act 2006, and ‘no restrictions notice -has: been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2006, in respect of all or
-any of the Investments.

B, ‘General covenants

6.1 Negative pledge and disposal restrictions

“The Borrower shall hot at any time, except with the pricr written consent of the Lender;

(a})

()

create, purport to create or permit to subsist any Security on, or in relation to,

any-Secured Asset other than any Security created by this deed;

sell, assign, transfer, part with possession. of, or otherwise dispose of in any
manner {or purport to do so), all or.any part of or any interest in, the Secured.
Assets {except, in the ordinary course of business; Securad Assets that are only
subject to an uncrystallised floating charge); or




{¢} create or grant {or purpmi to create of grarri} any interest: ln the S@cur@& ﬁ&ssets
in favaur of a third party.

6.2 Preservation of Secured Assets

The: Bormower shall not.do, or permit to be done, any act or thing that would. or mi ght..
depraciate, ;eaparﬂ:a&s or otherwise prejudice the aacuraty held by the Lender, or
materlaily dimirtish the value of any of the Secured Assets or the effectiveness- czF the:
aenurlw created by thza teed.

6.3  Compliance with laws and regulations
{a} The 5GFE’EZ¥W&§' shall fot, without the Lender’ prior written consent, use or permit
the Secured Assets to be used in any way contrary to iaw
{1’3} The Borrower shall:
{i} -mmpiy with the. requirements of ary law or regulation relating to or
- affecting the Secured Assets of the use of it or any part-of them;

(i)  obtain, and pramptly renew from time to time, and Gomply with the terms

' of all authorisations that: are required in tonnection with %he S@cured_
Assets or their use or that are netessary to preserve, maintain or renew
-any Secured Asset: and

.{i:i:i-.j :pmmpﬁ%y gffect any maintenance, modifications, alterations ar repairs
‘that @re required by any law or regulation 1o be sffected on or in
‘connection with the Secured Asssts,

6.4  Enforcement of rights
“The Borrower shall use its best andeavolrs to:

{a} prociire the prompt. observance: and performance by the relevant counterparty

' to any agresment or aﬁ‘angement with the Borrower and forming party of the
‘Secured Assets of the covenants and - other obligations imposed on such
‘counterparty (mcluﬁmg sach munterparty in respect of a Relevant Agreement
and each insurerin respect of an Insuranice Policy), and

{b}  enfarce any rights ahd institute; continue or defend any pmcged;ngs relating to
any of th@ Secured Assets that the Lender may require from time to tiie,

B.5  Notice of misrepresentation and breaches
The Borrower shall . promptly on becoming awsare of any of the same, niotify the Lender
in wrltmg of:

{a) any representation or warrantyset out in this deed that is “incorrect or
risieading in any material respect when made or deemed to be repeated:; and

(b) any breach of any covenant set out in this deed.
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6.6 Title documents

Th_e Borrower shall, as. s&:_requi_red by the Lenjdaf,._depﬂsit with the Lender and the
Lender shall, for the duration of this deed be entifled to hold:

{a}.

(d)

all deeds and documents of title relating to the Secured Assets that are in the

possession or control of the. Borrower (and if these are not within the

possession of control of the Borrower, the Bormower undertakes to obtain

‘possession of aIE thasa deﬁds and dmum@ms of tstie}

-all Insurance’ Policies -and any other insurance policies. relating to any of the

Secured Assets that the Borrower is entith led to possess;

all 'deeds and . documents of title (if any) relating to the Book Debts as the
Lender may specify from time to time; and

a-copy of each Relevant Agresment, cerified to be a true copy by either a
-director of the Borrower or by the Borrower's solicitars. )

6.7 'In_surame

{a)

The Bofrower shall insure and keep insured {or where, in the  case-of any

Jeasehold property, insurance is the responsibility -of the landlord under- the
‘terms of the ease, either procure that the landiord insures and keeps insured
or, if and to the extent, Ehat the landlord does. not do so, itself insure and keep
'|n5ured) the Secuted Assets: agam:—st

{iy  loss.or damage by fire or terrorist acts, including any third-party liability
arising from such acts; -

{iiy  other risks, perils and contingencies that would be insured against by
‘reasonably prudent persons carrying on the same class of business as
‘the Borrower; and

(i} any other risk, perils and mmiing_eﬂéiﬂs_ as the Lender may reasonably
require; o

',_ﬂmy-su's:ih;.in-suranﬂe must be withs an-_iﬁgurﬁnc@ ‘company or underwriters, and
‘on such termis, as are reasonably acceptable to the Lender, and must include

property owners' public liability and third party liability insurance and be for not
less than the replacement valug of the relevant Secured Assets {meaﬂmg in the
case of any premises on any Charged Property, the total ‘cost of ‘entirely
rebuilding, reinstating or replacing the premises in the event of their being
destroyed, together with architects', surveyors', engineers’ and other

professional fees and charges for shoring or propping up, demolition, -site

clearance and reinstatement with adequate allowance for inflation} and, in the
case of any Charged Property, loss of rents payable by the tenants or other

‘occupiers of any Charged Property fora period of at least three years, including

pravision for increases in rent during the period of insurance.

g




The EﬂrmeE shall, i requemed by the Lend&r produce o the Lmﬁder aach
paizr::y, certificate or cover note relaling to any insurance as is reiquired by clausa

CB.7(a) {or where, in the case of any leasehold property, that insurance s
effected by the tand] lord, such evidence of insurance as the Borfower is entitled
to obtain from the landiord under the terms of the relevant lease).

The Borrower shal? if requested by the Lender, procure that a nite of the

-Lenders interest s endorsed ori each insurance policy {other than public liability
‘and third party fiability insurances) effected or maintained by it or any person on
its behalf i accordance. with clause 6.7(a) but without theé Lender having aﬂy'

liability for any premium in relation to those instrance policies unless it has

'-éxpresﬁly and _speci caily requested o be made liable in respect of any
increase in premium or unpald premiuny in r&spwt of any Insurance Policy.

The Borrower shali ensure that sach insurance policy effected or miaintained: by

it or any person on its bshalf in accordance with clause 6. 7(a).contains:

) aloss payee clause under which the Lender is named as first loss payee
'(oiher than in respect of any claim under any. public: liability and . third
par‘iy liability insurances);

(i} terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or-any
misrepresentation, non- drﬁrsiaaur@ or failure fo make a fair presentation
of risk by any other insurad party:

(il awaiver of each insurer's rights of subrogation against the Borrower, the

' Lender and the tenants of any Chargad Property csl’hrar than any such

rrghta ai‘lﬁlng in connection with any fraud or criminal offence committed

by any of those persons in respect of any Charged Property or-any
-msufanﬂa policy; and

{ivi “terms ensuring that no insurer can repudiate, rescind or cancel it, tréat it
“as avoided in whole or in part nor {reat it as éxpsretf due o non-payment
of premium without giving at Jeagt 30 days’ prior written notice to the:

Lender.

6.8 Insurance premiuims

The Borrower shall:

@

(b}

promptly pay-all premiums in respect of each insurance policy as is required by
clause 8.7(a) and do all ather things necessary to keep that policy in full force
and effect; and

{if the Lender so requires) give to the Lender copies of the receipts for all
premiums-and othier payments necessary ﬁar effecting and keeping up each
insurance pusmy as s raqmrecf by f:rause B.7(a} {or whers, in the case of
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leasehold. properly, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled to obtain from the landlord
under the terms of the relevant lease).

6.9  Noinvalidation of insurance

The Borrower shall not do-or omit to'do, or permit to-be done or omitted, any act or thing
that may invalidate.or othérwise prejudice any insurance policy as is required by clause
6.7(a). '

8.10  Proceeds from insurance policies
All monies’ payable under ‘any insurance policy maintained by the Borrower in
accordance with clause 6.7(a) at any time (whether or not the security constituted by this
deed has become ehforceable) shall:

{a) be paid immediately to the Lender pro rata as to their respective |oan facilities;.

(b) if they are not paid directly tothe Lender by the insurers be heid, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;.
and’

{¢) atithe option.of the Lender by their joint agreement, be applied in making good
or recouping expenditure in respect of the loss or damage for which those
monies are received or in, or lowards, discharge or reduction of the Secured
Liabilities.

6.11  MNotices to be given by the Borrower

The Borrawer shalt:
{a] on the execution of this deed and as so requested by the Lender from time to-
- time::
{i)  give notice to each.counterparty to a Relevant Agreement in the form set
outin Part 1 of Schedule 3; and ' '
fii_}. procure that each counterparty provides to the Lender within _.fii{ﬁ__
Business Days an acknowledgement of the notice in the form set-out in
Part 2 of Scheduls 3;
{b)  on the execution of this deed and &s so requested by the Lender from time to
time:
{i)  give notice to each insurer under.an Insurance Policy in the form set out
in Part 1 of Schedule 4; and '
{iiy.  procure itha'at'each-_._inzaurer provides to the Lender within five Business
Days an acknowledgement of the notice in the form set aut in Part 2 of
Schedule 4; and
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6.12

{a}

(b)

Dﬂ_il"iéerﬁé&{‘:uﬁﬁn_'_ of this deed and as so requested by the Lender from time 1o

o
time: .
(i} ‘dive notice to each bank, financial -_fi'nstiiu'iiim ar other person {other than
the Lender) with whom the Borrower holds an account (including each
Designated Account) in the-form set out in Part 1 of Schedule 5, .and
_-{ii}' procure ihat each such bank, financial institution or other person
pravides-to the Lender promptly an acknowledgement of the riotice in.
the _f@;m_csf _F’art 2 of Schedule 5.
Anformation.

“The Borrower shall

give the Lender such information concerming. the location, condition, use and.

‘operation of the Secured Assets as the Lender may require;

-permit any persons designated by the Lender and any Receiver to enter on its
‘premises and inspect and examine any Secured Assel, and the records relating:
to that Secured Asset, at all reasonable times and on reasonable prior notice;
‘and

“promiptly. notify th@ Lender- m writing of -any action, claim, notice or demand

mate by or agamst itin wnnaaimn with all ar any part of a Secured Asset orof

‘any fact, matter or.circumstance which may, with the passage of time, give rise
to such an. a;::iu:m dlaim; notice or demand, together with, in each case, the
‘Borrower's: propoaas for - settling, liquidating, compounding. or contesting any
such action; claim, notice o demand and shall subject to the Lender's pricr
“approval, implement those proposals at its-own expense,

.13 Payment of outgoings

71

The Borrower shall promptly pay all’ La:-:e& fess, licence difies, registration charges,
insurance premisms and. other @uﬁgmﬁgs in-respect of the Secured Assets and, on
demaned, produce avidence of payment to the Lender.

Property covenants

‘Repair and maintenance

The Barrower shall keep all premises and fixtures and fittings on each Charged Property

Ui

{a}

‘good ‘and -substantial repair and condition and shall keep all premises
“adequately and properly painted and decorated and replace any fixtures and
fittings which have become worn out or otherwise unfit for use with others of a
like nature and equal value; and
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(b}  such repair and condition as to enable each Charged Property to b@ let in
‘gecordance with all applicable laws and regulations..

7.2 No alterations

The Borrower shall not, without the pricr written consent of the Lender acting in concert:
(&)  pull down or remove the whole, or any part-of, any building forming part-of any
‘Charged Property or permit the same to occur,

{b}] -make or permit to be made ‘any alterations to any Chargad Property, or sever oF
Temove or perm& to b severed or.remaved, any of its fixtures or fittings (except
“to make any necessary repalrs or renew pr replace the samis in accordance with
clause 7,1} or
{¢) removeor make any alterations to any of the Equipment belonging to, or in use
' b‘y‘ the. E%orr@wer or-any Gharg@ﬁ Property {ﬁmﬁr}t to effect necessary repairs
or replaf:.e them with new or improved models or subsﬂtutea}

7.3 Conduct of business on Charged Properties

The Borrower shall:carry on its trade and business on those parts {if any} of the Charged
‘Properties as are used for the purposes of frade or busiriess in accordance with the.
standards of good management from time to time currentin that trade or business. .
7.4  Notices or claims relating to the property
(a) The Borrower shall:
iy give Tull pariculars to the Lender of any notice, order, direction;
“designation, -resolution, application, requirement or-proposal given or
made by any public-or Iocal body or authority {z Notice} that specifically
‘applies-to any Charged Property, or to the locality in which it js situated,
‘within seven days after becoming aware of the relevant Notice; and
iy {ifthe Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with-any Notice, and
‘make, of join with ‘the Lender in making, any  objections. or
regrﬁsemmtmﬂs in resp@ct of that Notice that the Lender thinks fif,
{b) The Borrower shall give full particulars to the Lender of any claim, nofice or
- other f_::r:tmmumcgtlﬂﬂ sarved r}_n_;t ir respact of any modlf cation, suspension ar
revocation of any. Environmental Licence or any alleged breach of any
Environmental Law, in-each case relating to any Charged Property.
7.5 Compliance with and enforcement of covenants
The Borrower shall:.
{a) -observe and perform all covenants, stipulations and =ct:nd§titan5':m which each
Charged Property, or the use of it, is-0r may be subject, and (if the'Lender so-
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7.6

i

?'.-BZ

requires) produce 1o the Lender evidence sufficient to satisfy the' Lender that
those covenanis, sfipulations and conditions have been obssrved and
performed; and

(by. diligently enforce all covenants, stipulations and conditions ‘benefiting each
“Charged Property @nd shall not {and shall not:agree.to] waive, release or vary
“any.of the same.

"Payment of rentand outgoings

Tha. Botrower shall:

(a}  where a Charged Property, or part of it, is held under & lease, didy - and
- punctually pay all rerts due from time o time; and

(b} pay (or procure payment of the same) when due gl charges, rates; taxes,
duties; assessments and other oulgoings relating to or imposed on. each’
Charged Property.ar on its occupier,

Leases and licences affecting the Charged Pioperties-

The Borrower shall.not, without the prior written consent of the Lender (which consent, in
the case of clause 7.7(d}, is not to be unreasonably withheld or delayed in
circumstances in which the Borrower may not -unreasonably withhold or delay its
consent): '
(a) grant any licence or tenancy. affecting the whole or any part ‘of any Charged
Property, or exercise the statutory powers of leasing or of ‘accepting surrenders
‘under sections 99 o 100 of the LPA 1625 (or agree to grant-any stch licence 6
tenancy, or agree to exercise the statutory powers of leasing or of aceepting
‘surrenders under section 99 or section 100 of the LPA 1925);

(b} in any other way dispose of, accept the slrrender of, surrender or create-any
legal o equitable estate or interest in the whole or any part of any Charged
Property {or agree to dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the Charged
Property: ' '

{c} 'Ief-a_ny_p_arsan fnt_ﬁ_-agcup‘aigim of or share occupation of the whole or any part of
any Charged Property; of '

_{ﬁ} grant-any consent or licence under any lsase or licence aftecting any Charged
Property.

Registration restrictions and cautions against first registration and notices:
{al  If the title to- any i?h-argeﬂ_ Property is not registered at the Land Registry, the
~ Borrower shall procure that no person {other than itself) shall be registered
under the Land Registration Act 2002 as proprietor of all or any part-of any
Charged Property, without the prior written consent of the Lender,
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7.9

7.10

741

7.12

7.13

b} Whether or not title to any Charged Property is registered at the Land Registry,
ifany caution against first registration or any notice {whether agreed or
‘unilataral) is registered against the Borrower's title to any Charged Property, the
Borrower shall immediately provide the Lender with full particulars of the
tircumstances relating to such caution or notice. If such. caution or notics was
registered to protecta purported interest the creation @f whrah 15 ot permitted
-under this deed, the Borrower shall ammedtataly, and at its own expense; fake
such steps as the Lender may require to ensure that the caution or notice, as
‘applicable, is withdrawn of caficelled.

e} The Borrower shiall be liable for the costs and expenses of the Lender in lodging
‘cautions -against the registration of the title to the whole or any part of any
Charged Property from time to time.

Development restrictions

Thie Borrower shall not, without the prior wiitten consent of the Lender,

{a) -makear, znsafar as it is-able, permit others to make any-application for planning
permaaslun or development consent in respect of any Charged Property; or

(b} carry out or permit-or suffer 1o be carried ‘out on-any Charged Property any
development {as defined in each of the Tewn and Country Planning. Act 1900
‘and the Planning Act 2008).0r change or permit or suffer to be changed the use
of any Charged Property..

Environment

The Borrower shall in reap&cﬁ_sf each Charged Property:
{a) comply with all the requirements of Environmental Law: and

{b} obtain and comply with all Environmental Licences.

No restrictive obligations

The Barrower shall not, without the priof writlen consent of the Lender; enter into any
onerous of restrictive obligations affecting the whole or any part of any Charged
Property, or create or permit to arise any overriding interest, easement or right whatever
in-or over the whole or any part of any Charged Property.

Proprietary rights

The - Borrower shall . procure that no person shall become entitled to assert ‘any

prmpmatary or-other like nght or interest over the whole or any . part of ‘any Charged
Property without the prior written consent of the Lender.

Inspection
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7.15.

746
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Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower to acquire, any freehold, leasehold or other interest in-
any prope rfj,e

?’A}"m‘pfim to tax
The Borrower shall not, without the prior written consent of the Lender:
(a}.  exercise any VAT option to tax in refation to any Charged Property; of
:[E:n-}' revoke. any WaT optior to tax exercised, and disclosed to the Lender, before the
date of this deed.
Reg’isi_raﬁéaﬁ_gf tegal mortgage at the Land Registry -

The Borrower consents to an application being made by -the mrzdar to the Land
Registrar fc}r the following restriction in Form P to be reglstamci agarﬂst its title 1o each

‘Charged Proparty over which the Lender has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate[, or by
the proprietor of any. registered charge, ot bemg a charge registered before the aniry of

this restriction,] is to bé registered without & writtery consent signed by the propiietor for

the time: being of the ‘charge dated {DAT’E} it favour of [NAME OF PARTY] refarred ton
ifie charges register [of [their conveyancer or specify appropriate detans]] hy

Investments covenants

Deposit of titlhe documents

-ﬁféﬁ- The Borrower shall;
iy, onthe execution of this deed, deposit with the Lender, or as the Lender
may direct, al stack or share certificates and other documents of tilé or
svidence of ownership relating to any Investments owned by -the
Borrower at that time: and
fiy on the pumhase:r:sr_ acquisiti@ﬂ by it of Investments after the dateé of this
deed, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of title or evidence of ownership
relating to those Investments;
{b) At the same time as depositing documents with the Lender, or a5 the Lender”
may- direct, in accordance with clause 8. *Hfa} the Borrower shall also deposit
with the Lender, or as the Lender may direct;
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{it all stock ftransfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with the
name of the transferee, the consideration and the date left blank; and

(iy  any other documents {in each case duly completed and sxecuted by or

' on Behalf of the Borrower) that the: Lendﬁr may request to @nabla it or
any of its nominges, or dny. purrshaser & transferes, to be. regtaﬁered as
the owner.of, or otherwise. obtain a legal title to, or to perfect its security
interest in any. of the rélevant Investments;

50 that the Lender may, at-any time and without notice o the Borrower,
complete and present those stock transfer forms and other documents to the
issusr of the Investments for registration.

8.2  Nominations

(a)

(b}

Thie Borrower shall tsrminate with immediate effect all nominations it may have

made. Emcludmg! without limitation, any nomination made under section-145 or
section 146-of the Companies Act 2008) in respect of .amy Investments and,
pending that termination, procure that any person so nominated:

(i) does not exercise any rights in respect of any Investments without the
 priorwritten approval of the Lender; and
iy immediately.on receipt. by it; forward to the Lender all communications or

"n:ather information received by it in respect of any Investrients for which it
ha_s—; b&e_ﬁ & mmwmiﬁd

‘The Borrower shall not, during the Securify Period, exercise any rights
-_{mcﬂudmg, without limitation, any ngh&s under sections 145 and M»S of the
'{mepames Act E@ﬁﬁ} 16 riominate any person in rc-sspect of any of the
Anvestments.

8.3  Pre-emption rights and restrictions on transfer

The Barrower shal:

(@)

‘abtain all consents, waivers, appmwals and ;:ermnsmns that are necessary,

unider the articles: of association {or otherwise) of an issuer of any Investments,

for the transfer of he Investments to the Lender or its nominee, or to-a

_'pumhaser on-enforcement of the: security constituted’ by this. deed; and

procure the amendment of the share transfer provisions {mﬁluﬁmg but-not
limited to, deletion of any pre- emgtlc:n provisions) unider the articles of

H$$t}ma!mn,_athef constitutional document or otherwise of each issuer of the

Investments in any manner that the Lender may require in order to permit the

transfer of the Invesiments to the Lender or its nominee, of to a purchaser on
“enforcement of the security constituted by this deed,
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8.4 .

8.5

8.6

Dividends and voting rights before enforcement.

@)

(b}

{b)

Before the security constituted by this deed becomes enforceable, the Borrower
may retain g apply for its .own Use all dividands, mfeereat and other monies
paid. or payab&e in respect of the Investments and, if any are paid or payable to

‘theLender or ‘any. of its nominees; the Lender will hold -all those dividends,
-interest and other monies received by it for the Borrswer and wil | pay-them to
“the Borrower promptly on request.

Before the security constitited by this desd becomes enforceable, the Borrower

'may exercise “all voling and other rights and powers. in’ respect of the
Investments or, i -any of the same are exercisable- by the: Lender or any-of its
:mmaneas to direct in-writing the exercise of those voting and other rights and
jpmwam p:«r‘aw:iﬁd hat

_.{i} _'et shall not do so in-any way that would: Gresch any provision of the
Famiriyf ﬁugr’ee:ﬂent or this deed or for any purpose inconsistent with the
Facility Agreement or this deed: and

(i} the exercise of, or the: failure to exercise, those voting rights or sther

~ rights.and powers would not,-in the Lender's opinion, have an adverse

effect on the value- of the Investments: or | otherwise pmmdme the.
Lender's security under this deed.

The. mewar shall md@mmf}r the Lender against any loss ar liability incurred by
the: Lender {or its nontinee) as a- consequence of the Lender {or its nominee)
acting in respect u::uf the Investments at the direction of the Borower,

The Lender shall not; by exercising or nit exermsmg any- voling rights -or
mh&wﬂsa Cbe congtrued as parmitting or agreamg o any varation or other

“changs'in ihe rights attaching to or conferred by any of the: Investments that the

Lender considers prejudicial to, o :mpalnng the value of; the securily created by

' this deed,
| Dividends and voting rights after enforcement
-After the secuirity constituted by this deed has become enforceable:
(@) -a

received by the Borrower shall be heid by the Borrower on trust for the Lender
‘and immediately paid into a- Designated Account or, if received by the Lender,

all dividenids and other distributions paid in respect uf the Investments anid.

shall be retained by the Lender; and

all voling and other rights and powers attaching to the Investments shall be

exercised by, or at the direction of, the Lender and the Borrower shall, and shall

procure that its nominees shall, comply with any directions the Lender may give,

in its absolute discretion, concerning the exercise of those rights and powers,

Calls on Investments
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8.7

8.8

8.9

8.10

9.1

Notwithstanding the security created by this deed, the Borrower shall promptly pay all
calls, instalments and other payments that may be ar become due and payable in
respect of all ‘or any of the lnvestments. The Borrower acknowledges that the Lender
shall not be under any. Hability in respect of any such calls, instalments or other
payments. . '

_No alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, withaut the prior written consent of the Lender, amend, or agree
to the amendment of: '
{a} the. memorandum or arficles of association, or -any other constifutional
' documents, of anyissuer of the Investments that is not a public company; or

(b} the rlghts of Ezat}ﬁlhes attachmg to; or c.:ﬂnferred by, all or-any of: the Investmerits.

“Praservation of Investimeénts:

The_-_ Borrower ah'ail:'-e_ns_ure :{as far as ;ii i"s___a'b"i:e' fo by_ the exercise of all voting rights,
powers of cofitrel and other means available to it} that any issuer of any of the
Investments {that is not a public-.company) shall not:
{a) consolidate or subdivide any of the Investments, or re-organise, exchange,
 repay or reduce its share capital in any way,

{_ij} izsue any new shares or stock: or

ey refuse to regismr any transfer of any of the Investments that may be lodged with
it for. registration by, oron behalf of, the Lender or the Borrower in accordance
‘with this deed.

Investments information

The Borrower shall, promptly following receipt, send to the Lender coples of any notice;
‘circular, report, accounts and. any ather document received by it that relates to the
Investments,

‘Compliance with requests for information

The Borrower shall promptly send a copy to the Lender of, and comply with; all requests

for infarmation ‘which is within its knowledge and which are made under any law or

_regulatic}n ar any: sgmllar prﬁwsa{}n in any articles of association or other constitutional

docuntent; or by any listing of other auihmnty; rélating to any of the Investments. If it fails
to dao so, the Lender may elect to provide such information as it may have on behalf of
the Borrower.

Eguipment covénanis

Maintenance of Equipment
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The Borrower shall:

@

{b}

maintain the Equipment in good and serviceable condition {excepi for expected
fair wear and tear) in compliance with all rélevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or aemclﬁg
sahaﬂiufﬁs

at its own ‘expense, renew and replace any parts of the Equm@nt when thigy

become ﬂbsmlei:@ worn -out or damaged with parts of @ similar quality and &f
aqual or gmater value: and

niot permit any Equipment to be;
il usedor handied Q‘éher. than by pmgxsaﬁy.quﬁ?iﬁed and trained persons: or

iy overloaded or used for any pur;mse for which it is not. designed or
reamﬂabi‘y i tabla

8.2 Payment of Equipment taxes

‘The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
“insurance premiums and dther autgoings in respect of the Equspment and, on demand,
;::nrf:n:fuse ewdfmae of such payment 1o the Lender,

8.3 MNotice of charge

(a)

(b}

The Borrower shall, If so requested by the Lender, affix to and maintain on each

itern of Equlﬁment in-a conspicuous place, a clearly legible identification plate

containing the foliowing wording::
: "NC}?“;{‘;‘;E: OF. CHAHG#’E

This [DESCRIBE ITEM] and all additions fo it fand. ancillary equipment] arg
subjact to. & ﬁxecf charge dafed [DATE] in favour of [LENDER]"

The Borrower shall rot, and shall not permit any person to,: mmr:;@aﬁ ‘obscure,
alter-or remove any plate affixed in:accordance with clause 9. E{a}

A0 Bouk Debts covenants -

10.1  Realising Book Debts

{a)

{b)

The Borrower shall as an agent for the Lender, collect in-and reslise all Book
Debts, pay the proceeds into a Désignated Account immediately on receipt and,
pending that payment, hold those proceeds in trust for the Lender;

The Borrower shall not, without the prior written consent of the Lender, withdraw
any amounts standing to the credit of any Desigrated Account:

The Boirower shall, if called on to do so by the Lender, execute a legal
assignment of the Book' Debts o the Lender on such terms 55 the Lender may
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10.2.

11v

11,4

12.

124

12.2

12.3

require and give notice of that assignment to the debtors from whom the Book
 Dabts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall not (except as provided by clause 10,1 or with the prior written

‘consent of the Lender) release, exchange, compound, set off, grant time.or indulgence

in respact of, orin aﬁy.f}jﬁthar manner deal with, all or any of the Book Debts,

‘Relevant Agreements covenants

Relevant Agreements

(a} The Borrower shall, urless the Lender agrees otherwise in writing, comply with
'_";he terms. of. each’ F%elevant Agreement anid any other document, agreement or
-farmngement cﬁmprlsmg the Secured Assats,

{Ej - The Borrower shall not; unless the Lender agrees othenwise in writing:

: {|j ‘amend o vary or agree to any change in, or waive any requirement c;xf or
its rights under;

Qii}' ‘settle,. compromise, terminate, rescind or. discharge {.’ax-c&;j‘é by
perforrmance); or.
-:(iii_} _abandgn wa =X dlsmlss release or {ﬂmcharge any action,. olaim or

l'pm{:@admgs against any cauﬁterparty to a Relevant Aga’e&mem of other
‘person in connection-with,

any Relevant Agreement or any othér docurient, agreement ar arrangement c@mprﬁsﬂng:
the Secured-Assets,

Intellectual Property covenants

Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain. present ‘and

futire rights in, .or relating to, the Intellectual Property including {without limitation) by

mbsewmg all cavenanis and stipulations . felatmg to-those rights, and by paying all
awhcame renewal fees, leence fees and othier autgﬂmgg

Registration of Intellectual Property

The Borrower shall use all reasonable efforts {o register applications for the registration
of any Intellectual Property, and shall keep the Lender informed of all matters relating to

each such registration.

Maintenance of Intellectual Property
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The Borrawer shall not peririit any Intellsctual Property to be abandoned, cancelled or to
fapse.

13. Powers of the Lender

131 Power to remedy
{a)  The Lender shall be entitied (but shall not be obliged) to remady, at any time, a
breach by the Borrower of any of its obligations contained in this deed:
by The-Barrower irrévocably authorises the Lender and its agents to do all things
 that are necessary or desirable for that purpose.
{ﬂ}' Any mmmes expended by the Lender in remedying a breach by the Borrower of
ita nhilgatmna contained in this deed shall be reimbursed by the Borrower to the

Lendé’ar on a full indemnity basis and shall carry interest in accordance with
clause 2001

13.2 Exercise of rights
{a} The rights. of the Lender under clause 13.1 are without prejudice to any other
rights of the Lender under this deed.
{h} The exercise of any rights of the Lender under this deed shall nol make the
' Lendar iable to account as & mortgages in possession.

13.3 Power to dispose of chattels

{m) At anytime after the security constituted by this deed has become enforceable,
' the Lender or-any R@ﬂ@war may, as agent for the. Borrower, dispose of any
chattels or produce found on any Chargad Property.

(b}, Without pr&mdac& to any mbilgaﬁmﬂ to-account for the proceeds of any disposal
made under clalse 13.3(a), the Borrower shall’ indemnify the Lender and any
Receiver against ary liability arising from -any disposal made under clause
13,3(a).
134 Lender has Receiver's powers

To the extent. permét{aﬁ by law, any.right, power or discretion confeired by this deed
{e ther expressly or impliedly) or- by law on a Receiver may, after the security constituted
by this deed has become enfurceabie be exercised by the Lender In relation to any of
the Secured Assets whether or niot it Has taken possession of any Secured Assets and
without first appointing a' Receiver or notwithstanding the appmmtment of 2 Recesiver.

13.5 Conversion of currency
(a}  For the purpose of, or pending the discharge of, any of the Secured Liabilities,

the Lender may convart any monies received, racovered of realised by it tnder
this deed (including the proceeds of any previous conversion under this clause
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(¢}

13.5) from their existing currencies of denomination into any other currencies of

“denomination that the Lender may think fit.

Any such conversion shall be effected at [Barclays Bank Plc's] then prevailing
spot selling rate of exchange for sush other currency against the existing
CUITENSY..

Each reference in this clause 13.5 to a currency exterids to funds of that

currenay amd For the: awlcfaﬂca of doubt, funds of one currency may . be
coiverted into different funds of the same curr‘eﬁcy

13.6 Mew accounts

{a)

(b)

If the Lender receives, or is deemed to have received, notice of any subsequent

-Security, orother interest,. affecting all.or part of the Secured Assets, the Lender
-may- open a new account for-the Borrower. in the Lender's books, Without
'pre;udme to the Lenders right to combing accounts, no monsy: paid to the credit
of the Borrower in any such new account shall be- appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

Ifthe Lender does not open a new account immediately on receipt of the notice,
‘or deemad notice, under clause 13 6(a), then, unless the Lander gives express
written notice to-the: contrary to the Borrower, all payments made by the
‘Borrower to the Lender shall be treated as having been credited fo a rew
accourt of the Borrower and not as having been applied in reduction of the

Secured Liabilities, as from the time of receipt or deemed reaezpi of the relevant

notice by the Lender.

13.7  Indulgence

The: Lender may, at its discretion, grant time or other indulgence, or make any other
'awangement wvariation or release with any person not being a party o this deed
:(whaﬁh@r or not: any such’ persun is jointly liable: with the Borrower) in reéspect: of any of
the Secored- Liabilities, or of any other security for them without prejudice e;ther to this
dead-or to the ability of the Borrower for the Secured Liabilities,

138 Appointment of an Administrator

{a)

(b}

The Lender may, without notice to the- Borrower, appoint any one or ‘more
persons to.be an Administrator of the Borrower pursiant to Paragraph 14 of

‘Schedule B1 of th& !nsuwemy Act 1986 if the security constituted by this desd

becomes enforceabls.
Any appointment under this clause 13.8 shall:
(i} beinwriting signed by a duly authorised signatory of the Lender; and
iy take effect, .En' accordance with paragraph 19 of Schedule B1 of the
Insolvenicy Act 1986,
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14,

141

14.2

,1 ﬁﬁ.

f_"I 5:1

15.2

() The Lender may apply to the court for an order reimoving ‘an Administrator from
office and may by notice in writing in accordance with this claise 13.8 appoint a
replacement for any Administrator who has died, resigned, besn removed or

-who has vacated office upon ceasing to be gualified,

.. Further advances

The Lender cuv&namﬁs-wﬁi@h"ihg Borrowar that it shall perform its obligations to matke

advances -undet” the. Facility Agresment (including any cbligation to ‘make available.

further advances},
When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event
of Default accurs. '

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in

_its absolute ';ii-ac-réﬁﬁmn,_&nfmca all-or any part of that security at the times, in the manner
“and on the terms i thinks fit; and take possession of and hold of dispose of all o any

part of the Secured Assets,

-Enforcement of security

Enforcement powers

{(a} For the purposes of ail powers implied by statute, the Secured Liabiities are
deemed to have become due and payable on the dale of this deed.

{b) The power of sale and other powers conferred by section 101 of the LPA- 1925
{as 'variadfﬁr extarided by this deed) shall be immediately exercisable at any
time after the security constitited by this deed has become enforceable under
clause 14,1, '

(¢} Section 103 of the LPA 1925 does not apply to the security constituted by this
deed. '

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred &n mortgagess
under the. LFA 1925 and by any other statute are extended so as to authorise the Lender
and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its awn name or in that of the Borrower, to:

(a) grantalease or agreement to lease:
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(b}
(c)

accept surrenders of leases; or

grant any option of the whole ar any part of the Secored Assets with whatever

rights relating to other parts of it,

whether or not at & prewmidm and containing such covenants ofi the part of the Borrower,.
-and-on-such terms and mﬂdstlmna {anaiuding the payment: of money to a lesses or fenant.
on- & durrender} as the Lender or Receiver thinke fit withaut the need 1o campfy with-any
of the restriclions imposed by sections 99 and 100 of the LPA 1826,

15.3 Access on erforcement

{a)

)

At any time after the Lender has ‘demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of its- mhllgatlnrzs; under this deed
of the: Facility. Agreement, the Borrower will allow the Lehder or its Receiver,

without: fur’ther notice or demand, tmmamat@iy o exercise all ite rights, powers

‘and. rermedies i particular (and -without limitation) to- fake possession of any
:Seameﬂ Asset and Fur that purpose to enter on any premises where a Secured
Asset ig situated” {m where the Lender or a Receiver reasonably befieves 4

Secured Asset to be s:tua%e‘ed) without incurring any liability to the Bomrower for,

'tiir'-tﬁy any reason. of, that entry.

At all times, the Borrower miust Lsé its best endeaviurs to aimw the: Lender or

its Receiver access to- any premises for the purpose of clause 15, "{a} Elﬁﬂﬁludlﬂg

obtaining any necessary consents or permits of other persons) and ensure that

its. employees and officers do the same,

15.4 Redemption of prior Security

{a)

(b}

At-any time aft@r the security mnﬂﬁltuted by this deed has become: enfumeabi

‘or after aﬂy powers conferred by any: Seaunty havmg piriority tc-this deed shall-

have becone exermsabfa th_@ Lendar may:

iy redeem any prior Security over any Secured Asset;

{iiy procure the transfer of that Security to itself; and

:{"i-i:'i'}' settle and passthe accounts of the holder.of any prior Security (and.any.

' accounts 50, setlled and passed shall, _ijn the absence of any manifest.

error, be conclusive and binding on the Borrower).

The Borrower shall pay to the Lender immediately .on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such
redemption or transfer, and such amounts shall be secured by this deed as part
of the Secured Liabilities. '

15.5 Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to enguire:




15.6

15.7

15.8

15.9

(a) whether any of the Secured Liabilities have become due or paysble, or remain
Gripaid or undisﬁharged

(b} whether any power the Lender, a Receiver or Delegate i purgmr&sﬂg to exercise
has become exercisable or is being properly exercised; or
{el  how-any money paid to the Lender, any Receiver or any Delegate is to be
applied,
Privileges
Each Receiver and the: Lender is entitled to all the rights, powers, privileges and
immunities conferred I::ny the LPA 1925 on mnrtgag@@s and receivers.

Mo liahility as mortgagee in possession

Neither the Lender nor any F%ec:ewer or Delegate shall be liable, by reason of entering
into pmgsesglm of a Seclired Asset of for any other réason;, to account as morig&ag@@ in
pmsessu;m in respec‘t of all orany of ihe Secured Assets, nor-shall any of them be liable
for any loss on reahsatir:m af; or for any ‘act; default or omission for which a mﬂﬁgagea in
possassion might be liable.
Cenciusive discharge to purchasers
The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge
to-a purchaser and, in making any-sale or otherdisposal of any of the Secured Assets or -
in making any acquisition.in the: exarcise of their respective powers, the Lender, and
every Receiver and Delegate may do so for-any consideration, in-any manner and on
any terms that it thinks fit.
Right of appropriation
{al Tothe éxtent that:
fi). the Secured Assels constitute Financial Collateral; and
(iy this deed and the obligations of the Borfowsr under it constitite &
Security. Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
déﬁﬁ has hemma @nf@mﬁaabi& to 'a‘pﬁpmpriaia afi or ar’iy of th::sse ﬁec'ured

order that the Lender may, i 41‘3 abs@Fute r;f;sr:retmn., de&sﬁmﬂe,

{b} ~The value of any Secured Assets appropriated in accordance with this clause
shall be:

(i} in the case of cash, the amount standing to the credit of each of the

Borrower's accounts with any barik, financial institution or other person,
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16.

16.1

16.2

16.3

16.4

16.5

together. with any accrued but unpaid interest, at the time the right of
appropriationis exercised; and
iy inthe a:asaof Ehve:simen'is,lthe market price of those Investments at the
time the right of appropriation is exercised determined by the Lender by
reference to a. recogrised market index or by any other method that the
‘Lender may select {including independent valuation).
(¢} The Borrower agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Coliateral
Regilations.

Receiver

Appointment

At-any time after the security constituted by this deed has become enforceable, or at the

request of the Borrower, the Lender may, without further notice, appoint by way of deed,

or otherwise in writing, éh'}"_aﬁé_.c::;r more persans to be a Receiver of all or any partof the

Secured Assets:

Removal

The Lender may, without further notice {subject to section. 45 of the Insolvericy Act 1986

in the case of an administrative receiver), from tam& to time, by way of deed; or otherwise

in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint &
NEw Recewer Iﬂ the place of any Recewer whose apjﬁmr‘atmémt may far any reason have
terminated. .

"R_emuﬂer_aﬁan

The' Lender may fix the remuneration of any Receiver appointed by it withoul the

restrictions . mmniamed in section 109 of the LPA 1925, and the remuneration-of the
Receiver shall be @ debt'secured by this deed, tothe extent not otherwise discharged.

Power of appointment additional to statutory powers

The- ‘power to appoint a Receiver conferred by this deed -shall be in addition to- al[_

statutory and other- powers of the Lender Lihder the msalvemy Act 1986, the LPA 1925

or otherwise, and shall be axercisable wmhmu& the restrictions contained’ in sections 103
and 100 of the LPA- 1925 or otherwise:

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or
any part of the Secured Assets.
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16.6

é?i.

171

172

17.3

17.4

Agent of the Borrower

Any Receiver appointed- by the Lender under this deed shall be the- ‘agent of the

Borrower and the Berrower shall be solely responsible for the cortracts, engagamema
acts, mmassmns defaults, losses and remunerstion of that Receiver and for liabilities.

incurred by that Racaw@r The agency: af’ each Receiver shall continue until the Borrower

goes into liquidation and after that the Receiver shall act: as principal and shall not

become: the agent of Eh@ Larxder
Powers of Receiver.
General
{a)  Any Receiver appointed by the Lender under this' deed shall, in addition to the

powers conferred on it by ‘statute, have the rghta powers and dfscretsans sal
outinclause 17.2 to cFause 47,23

{b) A Receiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and. -manager) under the LPA 1925, and shall have those rlghts.
'.p@wars and discretions conferred on an admini strative - receiver under the
Insolvency Act 1988 whether it is an atdmiristiative receiver of not.

fe)  If there is mare than one Recaiver hg!dlng office . at the same time, each

' Receiver may (unless the document appointing it States ﬂther'maa} BXercise all
of the powers corferred on a Receiver under this deed individually and to the
‘exclusion of any other Recsiver,

(d} Any exsrcise by a Receiver of any of the powers given by clause 17 may be oft’
 behalf of thie. Borrower, the dirsctors of the Borrower {in the case (Jf the power
mntam@d in clause 17.16) or itself.

Repair and ﬂeve!ﬂp-{;harged Properties

A Re::ewer may . undertake or complete any works of repair, altération, hu:%dmg or -
.ﬂeveémpm@nﬁ o the Char“ged F'mpamea and may apply for and maintain any planning
-p@ﬁm%mn development consent, building regulation approva Gr- any athar permission,

consent or ieence to carry. ::'ui any of the same,

Grant or.accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Asset on any ferms, and SMbJEEf toany conditions, that it thinks fit

Employ persannel and advisers

servants, {;mtractnrg workmen, agems other pamonnel and ;‘:szessmnal
advisers on any terms, and sub;eci to any f;ondetlmns thatit thinks fit.
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17.5

17.6

17.7

17.8

17.9

1710

1711

1742

17.13

(b} A Receiver may discharge any such person or any such person appointed by
the Borrower,

Make and revoke VAT options to tax

A Receiver may mai«ﬁe_. exercise of revoke any VAT option to tax as it thinks fit.

‘Remuneration

ﬁx Receiver may- e:har»ge :ar“id receive any sum by way of remunaration {[ﬁ addition to all
costs, charg% and exg:ﬁﬂsas incurred: by it} that the Lender may- pmsarlbe or agrﬂe wiith

it

Possession

A Receiver may take immediate possession of, get in-and realise any Secured Asset.

‘Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
conguT -in carying  on, managing, developing, reconstructing, -amalgamating  or

-diversifying the business of the Borrower.

Dispose of Secured Assets

A Réc@ivaé"iﬁay sell, exchange, convert intd mioney and realise all or-any of the Secured.

Assets i respect of which it s ‘appointed in-any manner {(including, without limitation. by
public auction or pfivate sale) and geﬂeraIEy on any terms and conditions as it thinks: fit.
Ary -sale may be for any consideration that the Receiver thinks fit and a Recaiver may
promote, ar.concur in promoting, @ company- t@ purs}hase the Secured .ﬁsSSBTE icn be sold,

Sever fixtures and fittings

A Receiver may sever and sell separatafy any fixtures or fi ttlﬂgs frﬁm ‘any Gharge:j-

Pmp@ﬁy without the corisent of the Borrower,

Sell Book Debts

A Receiver may sell and: assign all or any of the Book Debts in respect of which it is-
appainted in any manner, and generally on any terms and conditions, that it thinks fit.
Valid receipts

A Receiver may give a valid receipt for all monies and axecute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make settlements
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4715

4716

17.47

1718

4749

7.20°

17.21

A Redeiver may settle, adjust, refer to arbitration, compromise and arrange any cla
acoount, dispute, question or demand with or by any person who claims to be a cr@{ismr
of the Borrower or relating in ANy way to any Secured Asset,

Legal action

A Receiver may brmg proseculs, enforce; z:faf@nd and abandorn all-actions, suits-and

proceedings in relation to any of the Secured Assets as it thinks fit

Improve the Equipment

A Receiver may make: substitutions of, or |mpmvamenta to, the . Equlpmen*& as it may

'thmk expedignt,

Make calls on Borrower members

A Receiver may make calls conditioriglly or unconditional Iy on the members of the-
Barrower in respem of uncalled capital with [for that purpose and for the purpose of
enforcing payments of any calls 8o made} the same powers as are conferred by the
artmﬁes of assz:w:ratmra c::f the Borrower on its dirgctors in respect of calls authorised 1o be
made’ by them.

Insure.

A Receiver miay, if it thinks fit, but without pre;udma to the indemnity in clause 20, effactj
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the insurarice required to be maintained by the Borrower under this deed.

Subsidiaries

A Receiver may fﬂrm a mbsrdaaw of the Barr{:}w&r and transfer {o that subsidiary any

Secursd Asset

‘Borrow

A Receiver may, for whatever purpose it thinks fit, raise and barmw money either

‘unsecured o of’ the “sacurity of all or any of the Secured Assets In respect of which it is
“appointed 6 ‘any terms that it thinks fit {mciudang, if the Leﬂd&r consents; terms under

whrr;;h that security rariks in prigrity to this deed).

-Redeem prior Security

A Recelver may redeem any prior Security and gettle and pass the accounts to which

the Security relates. Any accourts so settled and passed shall be in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall be

deemed o be an expense properly incurred by the Receiver.

Delegation
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17.23

18.

B

18.2

A8.3

49.

19.1

A Receiver may delegate its powers in accordance with this deed;
Absolute beneficial owner

A Receiver- may; in relataaﬁ to-any of tha Senured Asaets exercise all powers,

“aUthorisations and- rights it wolld be capable of exercising as, and do all those acts and
‘things, -an. absolute benefidial owner could exercise or do, in the ownership: and
management of the Secured:Assets of any part of the Secured Assets,

[Incidental powers.

A Receiver may do'any other acts and things that it
{a) . riay consider desirable or nécessary for realising any of the Secured Asssts;
{b). may consider incidental or conducive to any of the ngma or powers conferred on
a Receiver under of t:iy virtus of this deed or law; or

(c) lawfully may 'or can do as agent for the Borrowat.

‘Delegation

Brelegation

The i_ender oF Ay’ Recelver may deiegate {emher generaily or spacifi caily} by power of

attarney or in any other manner to any person. any right, power, authority or discretion
__cr:mfarr@d_ onif by this de,e;i_ {incl t_sdl_ng the power of attormey granted_uncﬁerp_l_ause 221},

Terms

The Lender and. sach Ram ver may make a delegation on ‘the terms and ‘conditions
{am: udlng the power to- sub- delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in-any way liable or responsible to the

Borrower for any loss ar liabilty arising from any act, default, omission or misconduct on.
the part of any Delegate.

Application of proceads.

Order of application of proceeds

All monigs received or recovered by the Lerider, a Receiver or-a Delegate under this
deed or in connection with the realisation or enforcement of ‘all or part of the security
constifuted by this deed {other than sums received under any Insurance Policy); shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority (but withotit prejudice to the-
Lender's right to recover any shortfall from the Borrower)::
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{8) in‘or towards payment of all costs, liabilities, charges and expensés incurred by
or-on.behalf of the Lender (and any Receiver; Delegate, attorney or agent.
appointed by it} under o in connection with this deed, and of all remuneration
‘due fo any Receiver under or in connection with this deed:

(b} inor towards payment of the Secured Liab’iﬁiiieg inany order and mannier that
the Lender determines’ and

(e} in payment of the surplus {Ef;_a'ny} to the Borrower or other person entitied ta it,

192 Appropriation.

-.195_'3 '

20.

20.1

Neither the Lender, any Receiver not-any Delegate shall be bound {whether by virtue of
section 109(8) of the LPA 1825, which is varied -accordingly, or otherwise) to pay or
appropriate any receipt or - payment first towards. interest rather - than principal or

-otherwisé in .a'ny: particular order between any of theSecured Liabilities.

Sus;}enae aceount.

All monies received by the Lender, a Receiveror a Delegate under this deed (ather than

sums réceived under any Insurance Palicy that are not going to be applied iri or towards

discharge of the Secured Liabilities):
{a) may; .at the discretion of the Lender, Receiver or DEI&@S"&E;_ be credited to 4
SUspense account;
(b} 'shall bear interest, if any, at the rate agreed in writing betweer the Lender and
the Borrower; and "
{cy  may be held in that account for so long as the Lender, Receiver or Delegate.
thinks fit.
Costs and indemnity
Costs
The Barrower shall, promptly on demand, pay to, or reimburse, the Lender and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of
any kind - (including, without. limitation, legal, printing. and out-of-pocket expenses)

[incurred by the Lender, any Receiver or any Delegate in connection with;

{a) this deed or the Secured Assets;

(b} taking, holding, protecting, par’faﬁﬁng,_ preserving 'or enforcing (or attempting to
do so) any of the Lenders: a Receiver's or a Delegate's rights under this deed;
T

(o) taking procesedings for, ar recovering, any of the Secured Liabilities,
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211

tagether with interest, which shall accrue and be payable (without the need for any
damand . far payfent being r’ﬂade} from the date on which the relevant cost, charge;

expense, tax or liability arose until full discharge of that cost, charge, expanse, tax of

liability (whather before of after judgment, liquidation; winding up or administration of the
Borrower) at the rate and.in the manner specified in the Facility Agreement,

Indemnity

{a} The Borrower shall indemnify the Lender, each Receiver and each Delegate,
antﬁ ﬁh@lr respective employees - -and agamtﬂ againﬁt -all ilstbliltaes CcoBts,
‘expenses, damages and losses. {amludmg but not imited to any direct, indirsct
r- mnsequentsal iﬂsses loss  of - profit, loss. of reputation and all interest,
:F}E‘.l"lﬂzlf,iﬁﬁ and agaE costs {cal culated on a full indemnity basis)-and all other
'_'-pmfe:ssmnm costs ‘@nd sxpenses) suffered or incurred by any of them arising
“put of of in connection with:

{iy,  the exercise or purported exercise of any of the rights, powers,
‘authorities -or discretions vested in them un{i@a‘ this deed. or by law in
respect of the Secured Assets;

fii’i}_ ‘taking, holding, protecting, p@_ffam_i'ng,_ preserving or '_E‘ﬁ'fﬂﬁ._:?ﬁg {or
attempting o do so) the ize'curi'iy constituted by this deed; or

Ay cany default or deiay by the Bmmwer in performing any of its obligations
under this deed.

N{:) Any past or present employee or agent may enforce the terms of this clause
20.2 subject to and in accordance with the provisions of the Céntracts (Rights of
Third Parties) Act 1999,

Further assurance

Further assurance

"”E“hea Emrmwer‘ shall prumpﬂy at its own expense, take whatever action the Lender or any
‘Receiver. may reasonably mqurre for:

{a) creating, perfecting or protecting 'irhe_-wc;uriiy;;rea’sed'im; intended to be created
by this deed;

(b} facilitating the realisation of any Secured Assst; or

(c) facilitating the exercise of any right, power, authority or discretion exercisable by
the Lendéror any Receiver in respect of any Secured Assat,

including, without limitation the execution of any mortgage, transfer, conveyance,
assignment br assurance of all or any of the assets forming part of {or intended to form:

part of) the: Sacure:i Assets {whether to. the Lender or to'its nominee} and the giving of
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22,

22:1

22.2.

23

242

any notice, order or direction and the making of any filing or registration whicH, i any
such case, the Lender may consider necessary or desirable.

Power of attorney
Appointment of attorneys

By way of security, the Borrowef irrévocably appoints the Lender, every Receiver and
every Delegate separaiﬁly te be the attorney of the Borrower and, in its name, on its
behalf and as its act and d&ed to execute any documeants and do ar’ty acts and things -
that:

(a) the Borrower js required to execute and do under this deed; or

(b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorilies: and dlser@imnﬁ conferred by this deed or by law on the Lender, any -
Recsiver ar ah ,f E}elegaie

Ratification of acts of attorneys

The Barrower ratifies and confirms, and agreés to ratify ard confirm, amything that any of
its’ attorneys may do in the proper and. lawful examase or purpdrted exercise, of all or
any of the E’Eghfiﬁ powers, authorities. and discretions referred to in clause 22.1.

Release

Subject to'clause 30.3, at the end of the Security Period, the Lender shall, at the request
and costof the Borrower, take wm_téyer action is necessary to:

{a} release the Secured Assets from the security constituted by this deed; and

(b}  reassign the Secured Assets to the Borrower,

Assignment and transfer
Assignment by Lender

{a}. At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.

(b) TheLender may disclose to any-actual or proposed assignee or transferee any
informatior-in iiés-_p::ésgessi{)n that relates to the Borrower, the Secured Assets
and this deed that the Lender considers appropriate.

Assignment by Borrower
The Borrower may not assign any of its rights, or transfer any of its rights or.obligations,
under this deed..
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251
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26.1

26.2

26.3

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against
arty liability of the Lender fo the Borrower, whether either liability is-present or: future,
liguidated ar unliquidated; and whether or niot either liability arises under this deed. If the
liabilities to-be set off-are expressed in different currencies, the Lender may convert

either liabilily at a market rate-of exchange for the purpose: of set-off. Ary exercise biy. thig

Lender of its rights under this clause 25 shall not limit ar affect any other rights or

'-remer:ilﬁs avallable 1o it uhder this deed or otherwiss..

No obligation to set off

The' Lender is ndt obliged to exefcise. its rights under clagse 25.1. If, however, it does

-exercise those rights it must promptly notify the Borrower of the set:eff that has been
‘made.

‘Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full

“withiout any set-off. colnterclaim, deduction or wathhcrﬁdlng (D’Eher than any deduction or

wuthhﬂidlng of tax as required by law).

-Ameridments, waivers and consents
Amendments

‘No amendment of this deed shall be effactive unless it is in writing and signed by, or.on
‘behalf of, each party {or its authorised representative). ' '

Waivers and consents

{a} A waiverof any 'right or remedy under this deed or by law, or.any consent given
‘under this deed; is only effective if given in ws’atmg by the waiving or consenting
party and shall not be’ desmed a waiver of any other breach or default. It only
applies in the circumstances: for which-if is given and shall not prevent the party
giving it from Euhsaquant y a‘elylng on the relevant provision:

by A falfure or delay by a party td exercise any right or remedy provided under this
deed or by law shall not. consfitute a waiver of that or any other rrght or remedy,
prevent’ or restrict any further exercise of that or any other right or remedy or
constitute ‘an election to-affirm this deed. No single or partial exercise of any
right or remedy provided under this deed or by law shall prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this
deed by the Lender shall be effective unless itis in writing,

Rights and remedies
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27:1

28

284

28,

201

.30,

301

30.2

The rlghts and remedies g}mwded under this deed are cummiulative and aré in addition to,
ant:i not exclusive of, any rights and remadies provided by £

Severance.
Severance:

If any. pmwmm {or: part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum- extert necessary o make it
valid, iagal and enforceable. If such modification is not psssrb!e the relevant provision

lor part of a: pmwsmn} shall be deemed deleted. Any ‘modification to or delation of a
_:pmwsmn {car part of a provision} under this clause shall not affect the Eeganty vahd;ty anid
. eﬂfarc@ahahty of the rest of Ehas deed

Counterparts

Counterparts .

{a}  This deed may be executed in any number of courterparts, each of which whati
‘execiied and’ defivered shall constitute a duplicate r;:rr;gznat ‘but-all the.
counterparts shall together constitute one deed.

(b No counterpart shall be effective until gach party has executed and deliverad at -
laast ong. colnterpart.

Third party rights

Third party rights

{al  Excepl as. expressly provided slsewhere in this- deed, a person who is not a
party to this deed shall not have- any rights Lnder the Contracts (F?;:tha of Third
Parties) Act 1999 to enfgrc:@ ar enjoy the. benefit-of, any term of this dead, This
does not affect. any right or remedy of a third pzariy which exists, or is avaiiabta
apart from that Act;

flﬁ:})- The rights of the parties to réseind or ‘agree any amehdment or waiver under
‘this deed are nat subject to the consent of any other person,

Further provisions
Independent security

The security constituted by this deed shall be in addition to, and independerit of, any
‘other security or guarantee that the Lender may hold for any of the Secured Liabilities at

any time. No prior securily held by the Lender over the whele or any part of the Secured

Assets shall merge in the ‘security created by this deed.

Continuing security
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30,3

30.4

30.5

30.6

The security constituted by this deed shall remain in full force and effect as a continuing

security for the Securad. Liabilities, despite any settiement of account, or intermediate

payment, or other matter or thing, unless and until the Lender discharges this desd in
writing.

Discharge conditional

Any release, discharge or seltlement between the Borrower and the Lender shall be
‘deemed conditional on no payment or security received by the Lender in respect of the
-Z_Sacumd Liabilities b@mg avoided, reduced or ordered to be refunded under any law
relating. to'insol Vency, baﬂkruymy, winding-up, administration, r‘ecawershp or otherwise.
Despite any such release, discharge or settlement:

{a) -the Lender or its nominee may retain this deed and the security created by or

' under it; including all certificates and documents refating to the whole of any
part.of the Secured: Assets, for any perlrad that the Lender desms necessary to
"pmwde the Lender with 5e<:uﬂty against ahy such dvoidance, reduction of order
f{jr' refund; and

(b} -the Lender may recover the value or amount of such sécurity or payment fram
the BOI’F{JWBF subsequently as if the release, discharge or settlement had not
occurred.

Certificates

A certificate or determination by the Lender as to-any amount for the time being dus to it

from the Borrower under this deed [and the Facility Agreement] shall be, i the abserice
of any manifest error, concl uaiwe-'ei.fi_r:ienc:a of the amount du_e_,

Conselidation

The restriction on the ﬁghi of Gmﬂwhdatlan mniam&d in section 93 of the: LPA 1925 shall
nat: aj::rpiy to'this deed.

Small company mortatorium

Motwithstanding - anything to the contrary in this deed, neither the obtaining -of a

moratorium. by the Borrower under schedule A1 to the Insolvency Act 1988 nor the doing’
of anything by the Borrower with a view to obtaining such a moratorium (including any

preliminary decision or investigation) shall be, or be canstrued as:.
{a} an eventunder. this deed which causes any floating charge created by ihls deed
to crystallise:

(bl an ‘event. under this -deed which causes any restriction” which would not:
otherwise. app y to be impased on the disposal of any praperty by the Borrower;-
or

{e) aground under this deed for the appointment of a Receiver.
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M

3.2

.3

31.4

32.

32&?

32.2

Notices:

Delivery

......

“ghall. t}@

(&) inwriting]

(b} deliversd by hand, by pre-paid first-class post or other next working :day__f:jaﬁive_.ry
service or sent by fax; and

(¢} sentto the addresses at the head of this deed or to any other address or fax
number as is notifi et in-writing by one party to &ha other from time to time;

Receipt by Borrower:

Any notice or other communication that the Lender gives to the Borrower. sh;aﬁ:l' be

deemed to have been recelved:
(a)  if delivered by hand, at the time it is 1eft al the relevant address;

my i posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

{c). ifsent by fax, when received in legible form.
A notice ar other communication given as desciibed in clause 31.2(a) or clause.31.2(c)

on a day that is not-a. Business. Day, or after normal business hours; in the place it is
reteived, shall be deernad to have been receivéd on the next Business Day.

Receipt by Lender

Any notice. or other communication given 1o the Lender shall be deemed fo have been
recaived only on' actual reéceipt.

Service of proceedings

Thiz clause 21 does not apply to the Service of any procesedings or other documents in .
any legal action- or, where applicable, any - arbitration or- other method of dispute -
resolution;

Governing law and jurisdiction

Governing law

This deed and any dispute or claim {including non-contractual disputes or ﬂlaams} arising

out of or in connection with it or its subject matter or formation shall i be gwemed by and-

construad in accordance with the faw of England and Wales.

Jurisdiction
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Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims) arising out of or in connection with this deed or its subject
‘matter.or formation. -Nothing in this clause shall fimit the right of the Lender to take
proceedings. against the Borfower in any othér court of competent jurisdiction. nor shall
‘the taking . of pmca@dmgs in any one of mora jurisdictions pr&clud@ ‘the taking of
broceedings in any other jurisdictions, whether concurrently or not; 1o the- ‘extent
permitted by the law of such other jurisdiction.

42,3 Other service

The Borrower-irrevocably consents to any process in any legal action. or proceedings
under clause 32.2 being served on it in accordance with the provisions of this deed
relating to service of notices: Nothing contained in this deed shall affect the right to serve
‘process inany ather manner permitted ij;f.law.

Thig {jt}f;umant Has been executed as & deed and is delivered and takes effect on the dateé
stated at the begmnmg of |i
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Schedule 4  Motice and acknowledgement - Insurance Policy
Part 1 Form of notice
(O the fetterhead of the Borrower]
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],
‘Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]
We refer-to the [DESCRIEE& !NSU%NGE F‘OL?G"‘( ﬁnN@ SF’EC!F’Y iTES POLICY
"NUMBER] {Policy).

This letter mns&stutes r‘lmlt‘;e to you that under the Debenture [{a copy of which is
attat;hed}} we have [L:harged DR assigried, by way of security,] to ILENDER} { Lendar} all
our rights in respect of the Policy (including all claims and all retums of premium in
connection with the Policy).

Weirrevacably instruct anid authorise you to:

s [Note the Lender's ifterest on the Policy-as QDESCF{ BE NDT&’E’ ION. REQUIRED BY
LENDER TO BE- ENDORSED ON POLICY, FOR EXAMPLE, 'FIRST
-_MDR_.TG,&GEEE"] : andf irst loss payge_.i}ﬂ ._Name the _Lender:@n___ihe Policy as co-
insured].

® jﬁwmpﬁy with the terms of any written instructions received by you from the Lerder

relating to the Policy, without notice or reference to, of fuirther authority fram, us and
without enquirinig-as to the justification or the validity of those instructions.

» Hold all sums from-time to time due and payable by youto us under the Policy to the
order of the Lender. '

» Pay, or release, all monies to which we are entitled under the Policy to the Lender, or
to such persons as the Lender may direct.

» Disclose information in relation to the Policy to the Lender on request by the Lender.
Nsither the Deberiture nor this notice releases, discharges or otherwise affects your
liability and obligations in respect of the Policy.

Subject to the foregoing, you may continue 1o deal with us in relation to the Policy until
you raceive written notice to the contrary from the Lender. Thereafter, we will cease to
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Part 2

‘have any right to déal with you in relation to the Palicy and you must deal only with the
Lender.

The msﬁrut:tmns in this r’IOtiCE may only be revoked or amended with the prior ritien

:Gmngam of the Lender.

Plaase confirm that you agree 1o the terms of this notice and to act in accordance with its

provisions by sehding the-attached acknow! edg@m@m to the Lender at [ADDRESS OF
LENDER], with a copy to us.

Th|$ notice; -and -any dispute or claim fmc:ludmg nat-contractual  disputes or. fzfama}
arising out of or in connection with it or its subject matter or fﬁrmatmn shail he governed

by and construed | m aa‘;wr‘daﬁca with the law of England. and Wales,

Yours sinceraly,

[NAME OF BORROWER]

Form of acknowledgerment

[On the letlerhead of the insurance company]
[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],

Debenture {ﬁebentum} dated [DATE] betweei [BORROWER] and [LENDER]

“We confirm receipt from [BORROWER] [Borrower) of a notice: {Notice | dated [Em?ﬁj of
{a charge OR: an-assignment, by way of security,] of all the Borrower's rights undar
[DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Policy).

.'H@Emﬁ-' defined in the Notice shall have the same. meaning when used in this

acknowledgeiment.]

We confirm that:

» We accept the instrctions and duthorisations contained in the Notice and agree to
comply with the Notice.

s We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION

REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EE{AMPLE "FIRST
MOH‘EGAGEE AND FIRST LOSS PAYEE" OR AS "CO- !NSURED"}

B




» There has been no amendment, waiver or re1ease of any rights or interests in the
F’@Imy since the date the Palicy was isslied.

« We will not cancel, avoid, release or otherwise allow the Policy to lapse without
giving the Lendér-at least 30 days' prior written notice..

+  We have not,-as at the date ‘of this acknowledgement, received notice that the
‘Borrower has asmgneaﬁ its nghtg under the’ F’ﬂtwy toa third party, or {;rea’éed any
other m‘t_@rﬁat_{wh@thm by way of security or otherwise) in'the Policy in favour of a
third party..

K3 _Thé Lender will hot ini any circuimstarices be liablg for the premiums in rélation to the
Poticy.

s The Poli icy. shal | mot b rendered void, voidable or unenforceable by reason of any
non- ﬁlSGlG%UFE: by the Lender.

“This- Iett@r‘ and apy dispute or claim {including non-contractual disputes or claims)
Arising out of ‘orin connection with it or its subject matter or formation}, shall be
governed by and construed in accordance: with the taw of England and Wales,

Yours sincerely,

[INSURER]
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Schedule’  Notice and acknowledgement - bank account

Part 1' Form of notice

[On the letterhead of the Bérrower)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

ED&TE]:

n-ebmmm meb-enmw} dated [i}ﬁ.TE]'he‘%waen [BORROWER] and [LENDER]

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)] we
have charged, by way of first fixed charge, in favour of [LENDER] {the Lender) all monies from
fime to time. standing 1o the credit of the amﬂum hetd with you and detailed below {the Aﬂmumt}
“together with all other rights. amd bensfits accruing o or arfsing in connection with the Account
{including, but not fimited to, entitlsments to interest):

Name of Account: [NA_ME.OE 'ﬁ«GGD_UNT]
Sort code: [SORT CODE]
“Account number: [AEE;QH&T' NUMBER}
‘We irrevocably instruct and authorise ou to;-
. stciﬂse tor the. Lvaﬂcfer any information relating to the Account redquested from:. you by the:
Lerider:

e [Compl },.r with the terms of any writter nofice or instructions relating to the Account rec@wed
.by you from the L&nder]

» [Hold all sums from time to time standing to the credit of the Account to tha mrder af this
Lender.]

= [Pay or release all &r any part of the monies E’Eaa“‘lﬂlﬂg to the- cracfst of the Account: in
accordance W|Eh the written instructions of the Lender.)

We acknowledge that you'may comply with the instructions in this notice without any further
permission from us;]

[We are not pemifted to withdraw any amount from the- Account without the. prior written
consant of the Lender.]
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{ The instructions in this notice may only be revoked or amendead with the prior written consent of
tha Lender ]

This notice, and any dispute or claim (including non-contractual disputas or claims) arising out
‘of or in connection with it or its subject matter or formation, shall be governed by and construed
i accordance with the law of England and Wales,

Please {a&kmwiedge receipt of this notice OR confirm that you dgree to the terms of this notice
‘and to act in accordance with its _provisions] by sending the attached acknowl ledgement to-the
Lender at [ADDRESS OF LENDER], with a copy fo us.

Yours sihcerely,

S|gned

[NAME OF BORROWER]

Part 2 Form of 'aﬂ%chQWEeti_'geméht“

[0 the fetterhead of the bank, financial institution or oftier person)
[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

-Behéﬁture (Pebenture} c%ated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] (the Borrower)-of a notice {the Notice) dated {DﬂTE] of
a-charge (on the terms of the Debenture) over all mohies from time fo time standing to the credit
of the account detailed below {the Aa::c;c:unt} together with all Fother rights and- benefits accruing
to or arising in-connection with the Accourtt {including, but not limited to; entilemants o
interest}.

We confirm that we:
s Accapt the instructions contained in the Motice and agres to comply with the Notice:

« [Will not permit ahy amount to be withdrawn from the Account without your prior written
consent:]

s Have.not recsived notice of the interest-of any third party in the Account.

¢ Have nisither claimed nor exercised, nor will-claim or exercise any security. aniemst “set- off,
cuuntar=nlaam or @ther raght in respect of the Account.

53



The ﬁﬁmunﬁ i

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE].

Account number: [ACCOUNT NUMBER]

This letter; and-any dispute or claim (including: non-contractual disputes or clai ims). arising out of
or'in connection with it or its Su%jjec;'t matter.or formation, shall be governed by and: construed in
accordance with the law of Englant and Wales,

Yours sincersly,
(e [a <o SO
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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EXECUTED as a DEED by 1
-EDWARD ALEXANDER 1
"RUSSBELL acting as a duly )
-authorised director of EOS PM ]
LIMITED in the presence of:

.m w j’&mﬁ.,, :

-Witness oacupatmn

EXECUTED as a DEED by )
‘SHAI SHOKOUH-SAREMI ¥
irethe presence of }

m y
.WIfr‘IESE mgﬂamre
G, i”zam

-Wgtﬂess adtfr@sa | .
{g }M ?“ i%m ;_mﬁigﬂ‘w«;g"ﬁ ‘{ %
.W:tn%s atcupation
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