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Details of Charge

Date of creation:  19/12/2023
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Contains floating charge(s) (floating charge covers all the property or
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Certified by: LAWRENCE STEPHENS LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11680866

Charge code: 1168 0866 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2023 and created by OLIVER ROCCO
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd January 2024 .

Given at Companies House, Cardiff on 4th January 2024

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

Companies House s



Debenture — Limited Company or Limited Liahility Partnefship
“THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT. IF
YOU DEFAULT IN. YCJUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE.
AGAINST ANY: SECURITY PROVIDED FORUNDER THIS DGCUMENT iN AD{}ITIGN TO ANY
'QTHER REMEDY- AVAILABLETO IT.

This deed is made on____ 19 December . 2023
BETWEEN:
{1} Chargor 4+ GLIVER ROCCO HOLDINGS LIMITED incorporated and registered in

Eng!anrf and Wal es with. rsg[stea*ed nuriber 11680866 whose registered
office is at 109-111 Main Street, Bingley, England, BD16 2HT

2) Bank @ ALLICA BANK LIMITED incerporated and registered in England and
Wales with’ compariy rumber 07706158 whmse registered aﬁme isat 4?%1_
_Flmr‘%ﬁzl Enshﬂpﬁgat@ London, England, EC2M 4LX

BACKGROUND

1. ‘Under this deed, the Chargor provides. secutity o the Bank for allits presentand futiire
obligations and: ilablﬁltles to the Bank.

1 DEFINITIONS AND iINTERPRETATION
The definitions and rules of inferpretation under Schedule 1 hereto apply in this deed..
‘2. COVENANTTO PAY
24 ‘Covenantto pay
The Chargor shall, on demand, pay to the Bark and discharge the Secured Liabilities:
2.2  Interest
‘Thie Chargor covenants with the Bankto pay interest on any amdunts due under clause
2.1 from day to day until full digcharge (whather before or-after ;udgment liquidation,
wmdmg -up or-administrat] lon of the Chargor). 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 arose- without tha necessity for any demand: bemg
made far payment
3. ‘GRANT OF SECURITY

34 Legal mortgage




cRry

s 323 all ficences, consérits and authorisations {statutory or otherwise) held of reqired.
oot dncennection with the Chargor's businessor tha use of any Secured Asset emﬁ-_ S

As a continuing security forthe payment and discharge of the Secured Liabilities, the
Chargor with full title guarantes charges to the Bank, by way of first legal mortgage, all
dstates or intérests in-any freehold, leasehold or commiontiold property now Dwned by it.

Fixed charges

As a continuing security for the payment and discharge of the Secired Liabilities, the:
Chargor with ful title guarantee charges to the Bank by way of first fixed t:harge

321 all presentand futlire estates or interests of the Chargor in, or gver, any freghoid,

leasehold or commonhald prop@ny {other than any such property effectively
mortgaged under clause 3. ‘1)

32,2 the benefit of all other cortracts, guararitess, appointritent and warranties

relating to each Charged Proparty and other docuifients to which the Chargor i is

a party. or which are in. itg: favour or of which it has the benefit relating to any

letting, development, sale, purchase, use or the operation of any Charged
. Property or otherwise: relaling to any Charged Pmperty {including, in-each case,

- but withaut: imitation, the right 16 demand and receive all monies whatever
payable to or for its: benefit under-or arising from any of them, ali remedies
provided for in any of thery or available at law of in equity in relation to any of-
them, the right to compel performance of any of them and all other rights,

interests and benefits whatever accruing to-or for its Benefit arlsmg from anyof

thiefn);

“all rights in connection with them:

324 ~allits p’rae’sénii éﬁd'-f'u”éuté.zﬁ'ﬂddv&i'lf-;'_':'.1- b

| -__5;_5 .:-3;_2}5.:: :'I"E'its-'uncall'éd*capi{é?

326 f- l the Equipment and the benefit uf all cantraﬂis Ei{}Er‘lﬁ’-EE and warraﬂtaas-_

rélating to.it;

327 4l Intellectual Property; -

-32.8  allthe Bock Lebts;

328  alithelnvestments;

3210 allmonies from time to time standing to the credit of its decounts with any bank,
financial ‘institition or other pérson {including each Designatéd Account),
together with all other rights. and benefits accruing to or arising in-connection
with each account {including, but net limited to, entitlerments to interest);

3241 all ds rights in respect of each Insurance: PGE%ﬂy including all claims, the
proceeds of all clgims and all retums of prémiums: in conhection: with each
Insurance Fmscy_ ta the extant not effectively assigned under clause 3.3;

3242  allits-agreements, instruments and rights relating to the Secured Asséls, to the
extent not effectively assigned under clause 3.3; and




3.3

34

35

36

3.2.13  the benefit of allinstruments, guarantees, charges, pledges and ather rights now

or in the future available to itas security in respect-of any Sem;ed Asset itself
subject fo-a fixed charge infavour of the Bank

Assignment.

-As a continding security for the: payment-and discharge of the Secured Liabilities, the

Chargm with full title guarantee assigns to the Bank absalutely, sub;ent to a proviso for

-reasslgnment on.irrevacable discharge in full of the. Secured Liabilities;

331 allits rights in sach Insurance Policy, including all claims, the procesds of all

claims and all returrs of premitims in doiinestion with each Inslirance Policy:
and '

3.3.2  the benefit of all agreements, instrumerits and rights relating to the Seclred
Assets,

provided that nothing in this clause 3.3 shall constitute the Bank as mortgagee in

poSsession.

Floating charge:

As acontinuing security for the ;aayment and discharge of the Secured Liabilities, the:
Chafgor with full Ttle guarartee charges to the Bank, by way of first floating charge; all

the undertaking, ‘property; assefs and rights of the C-hargﬂs‘ at-any time-not effectively
_'mc&r&gaged charged or gssigned pursuant to clause 3.1 1o clause 3.3 |nciU51va '

Qualifying floating charge:

Paragraph 14 of Schadule B1 to the Insolvency Act 1986 applies tothe floating charge:
created by clause 3.4

Automatic crystallisation of floating charge

The floating char‘ge créated by clause 3.4 shall atitomnatically- and immediately {without

natice) convert into a fixed chiarge over the assets subject to that floating charge if:

3861 the Chargor:

a criea%és of: aﬁampls to créate, without the prior wiritten cofizent of thé Bark,
Se{:unty or a trust in favour of another person -over all or any part-of the:
Sécured Assets (axcapt as expressly permitted i::»y the terms of this deed);
or

b. -.d|$pasei~s or aﬂempts to d’uamsa ef a’kl of any part ataf the Secured Asse%a-

it rerhains. uncrysfalllsed)

382  any person levies (or attempts 1o lewy) any distress, attachment, execution or

other process against-all or any part of the Secured Assets;

3.8.3  a resolulion is passed uroan order is made- for the winding:up, dissolution;
administration or re-organisation.of the Chargor; or
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A

364  anapplication is made to court,or.an order is made, for the appumtment of an
administralor, or a nolice of intention to appoint an administrator is given oran
administrator is appointed,

Crystallisation of floating charge by notice:

The Bank may, in its sole discretion, at any time and by written: notice to the Ghargor,
convert the ﬂaatmg charge created. under this deed into a fixed charge as regards any.

part of the Secured Assets specified by the Barik in that nctice.

Assets acquired after any floating charge has crystallised

Any assetacquired by the Chargor after dny crystallisation of the floating ¢harge creatad

under this deed that, but for that orystallisation, would be. subject to-a floating charge.

unider this deed, shall (unlessthe Bank confirms: otherwise to the Ghargar i Wi img} be

charged 1o the Bank by way of first fixed charge:
. LIABILITY OF THE CHARGOR
~Uiability not discharged

: The Chargor's liability. under this dead in r@spﬂct of any of the Secured Liabilities shaiE nu:;t- L g

e ‘be discharged; prejudiced or affected by:

s 411 any security, gusrantes, indemnity, remedy of otharright held by, or ava;'iabie-" s

5.1

to, the Bankthat; is, or becomes, Whui!y or partiafly aiiega§ vaud or unenfmceab '
- onany ground : _ _ :

':'::4;..1-.;2_'-_ the Eank renew ng datermmang,, varymg m’ mmeasmg any faclhty or uther_"' _: ) 5§
SL tranisaction in any Manngr or ‘concurdng in, acceptifig or varying anyooon e
L porhprotise; arrangementorseiﬂemam ar-aT ti;ng to claim orenfmce paymem

. drom any other person; or

413 any other act or omission that, but for thig clause 4.1, might have discharged, or |

otherwise prejudiced or affected, the liability of the Chargor.

“Immediate recourse

The Chargor walves: any right it miay have to require ihe Bank to enforce any saturity-or

other right, or clairm any payment’ from, or dtherwise proceed against, any other person
befare anfarcing this deed agamst the Chargor..

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Chargor makes the representations and warranties set out In this clause 5 o the
Bank on the date of this deed and the representations and warranties. contained in this
clause 5are deamed fo be repeated on each day of the Security Period with reference to
the facts and circumstances existing at the time of repetition.

Ownership of Secured Assets

The Chargoris the sole legal and beneficial owner of, and has good, valid ahd marketable
fitle to, the Secured Assets,




5.3

54

85

56

5.7

58

549

510

5191

612

5143

No Security

“The Secured Assets are free fram any Sec:uriﬁ_y; other than Permitted -Secuﬂ_i;y.

No adverse claims

‘The Chargor has not. received, or aakn@w!edged riotice of, any-adverse claim by any

person in respect of the Securad Assets orany interest in them.

‘No adverse covenants

‘There are no covenants, agrecments, reservations, conditions, interests, fights or other

ratters whatsoaver that matérially and adversely affect the Secured Assets.

No b’reach b’f laws

Thiere is m:v breach of any Jaw or regulation that materialfy: and: adversaly affects the
-SEGUFBEi Assets. :

No interference in enjoyment.

Mo famhty necessany for the enjoymemt and u&e ofthe S@cumd Assets i subjecttoterms

.enﬁﬂzilng iy persor o tarminate or curtail its use:

Mo overriding -zintefe?sis

Noﬁhmg has arisen, has bee_n created or issubsisting, thaiwouid be@n overriding mterestf

in any Charged Pruperty

Av{;i'ﬂan ce of; seﬁcurity

No Security exﬁreé@exﬁ' to be crested under this deed is liable to be avoided, or otherwise:

set asrde on the | sqmdaﬂon or admmssﬁratmn of thie Chargoror othewse

.'No prnhxbltwns or breacheg

‘Thete'is-ne probibitionien-assignment in-any Insurance Palicy and the entry into this deed:
‘hythe Ghai‘gﬂr does not, and will not, constitute' & breéach of any insurance Policy or any

other policy, agresment, dmcument instrament or obligation binding on-the Chargor or its:

assets.
‘Environmental comipliance:

The ‘Charger has, at all times, complist in all material respects with ali applicable.
Environmental Law anid Ervironimental Licences.

Enforceable security

“This deed conatitules and will constitute the legal, valid, binding and enforceable
;nbilgatiﬁns ofihe Ghargar and is, and will continue to be; effective se«cuﬁty over all and
‘every part of the Szcured Assets. in accordance with its terms.

.Iﬂv.estments

5.13.1 The Investrments are fully paid and‘are fiot subjsct o any option to purchase of

similar rights.




sz

5.3

513.2 No constitufional docurment of ‘an issuer of -an lrwesiment, nor any other

5133

5134

agreamant

a. restricts: or inhibits any transfer of the Investments on creation ‘or
enforcerment of the security-constituted by this deed; or

b. contains any rights of pre-emptih in relation 1o the Investments.

The ‘Chargor has complied with all notices relating to all or any of the
investriants recelved by It pursuant to sections 790D and 790E of the
Cumpames Act 2008,

No warning notice has béen issugd 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 18-of the Companies Act. 2006, in respectof all or

_ ‘any of the investments.
'GENERAL COVENANTS
Negative pledge and disposal restrictions .
":_'::"i"heﬁha‘rgﬁr shall net at any time, except with the p'riar'Wriﬁen consent of the Bank-’

create, purport to create or periit fo subﬁzst any Securtty cm of i re!at on tmis -

any Secured Asset other than any Permitted Se(;unty

sali asasgn franstar, pait with- possession of; or otherwise dispes?e of I 'aﬂy-::--'-.'_. T
S mafnrer (or purport to:do soj; all or any part of ‘of any interast in, the Segured: .o
T Assets {excapt, inthe crdibary course of business, Secured Aaaeta that are only. - R

" subject ko an uncrystallised floating chafge} or

”"ﬁjﬂ

create orgrant {or purport to create-or grant) any interesti in the Sax:ured Assets

in favour of a third. party.

- Preservation of Secured Assets

The: Chargor -shaill not do; or pemiil to be done, any act of thing that would or might
depreciate, jeopardise or ctherwzse prejudice the ser:.umy held by the Bank, or materially
dirirish the valug of any of the Secured Assets or the effectiveness of the security
created by this deed.

Compliance with laws and regulations

- 63 dﬁ

5.3.2

The Chargor shali not, withaut the Bank's: prior written consent, tsé or permit the.
Secured Assets to be used in any way contrary to B

The Chargor shall:

a. comply with the requirements. of any law and regulation rélating to or
affecling the Secured Assits or the use of it or any part of them;

b, oblain,and gromplly renaw fromtime to timie, and comply With tha terms of
ali’authorisations that are requiréd in connection with- the Secured Assels
‘of their use: or that are necessary to presérve, maintain or rencw any
Secured Assel; and
&
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foX 5

6.6

8.7

c. prompily effect any maintenance, modifications, alterations. or repairs that
are required by any law or regulat ion to be effected onvorin c@nnectlan with
the Secured Assets.

Enforcement of rights

The Chargor shall use its' best endeavours to:

841 procure the prompt cbsérvancs and performanice by each couriterparty 1o any
agreement-or arrangement with the. Chargor forming part of the Secured Assets

'(snﬁiudlng each instrer in respect of an insurance Policy) of the coveriants and.
othier obhgahons mposed on that caunterparty, and

642 enforce any rights and institute, continiue or defend any proceedings relating 1o

any of the Sscured Assets as the Bank may require from time to time.
Natice -a'f“-misf'ep'r'es'e'ﬁtafi'o-h and ibr‘:eaches-

The Chargor shall, pramptly on beceming aware of any of th& same, notﬂ‘y the Bank in-

writing of:

B.5.1 any representation :or warranty set: Out inthis deed which is mcofreci ar

mlsleadmg inany material respect whﬁn made or deemed to be repeated and.

€52 any bredch.of any covenant set out in this deed:
T’i’flé--dm:u_men’ts-

‘The Chargor shall, as so required by the Bank. deposit with the Barik and the Bank shall,

for the" duratmn of thls deed bs enfitled 1o Hold:

86 al deeds and dosurents of title relating to the Secured Assets that aré il the:

possession or contral of the Chargor (and if these are not within the possession’
or contrel of the Chargor, the Chargor undertakes to obtain possession of-all
these deeds and documerits of title};

682  all Insurance: Policies and -any other insurance policies relating to any cf the:

Secured Assels that the Chargor i entitled to possess; and

/8683 all d&eds and docuiments of tide (if any} Tel atmg to the Book Debts as the Bank

may specn‘y fromtimeto time. .

Notices to be gwen- by the Chargor

6.7.4  The Charger shall as reduastad by the Bank from time to time:

& give notice to. the relevant insurers under the Insurance Policies of the
“assighment of thi: Chargar g rlghts and interestin arnd: ndereach Insurance
Policy {including the proceeds of any claims under that Insurance Policy)
under clause 3.3.1 and procure thgl each addressee of such niotice promptly
provides an acknowladgemerit of that notice to the Eank_ gnd

b. .g ve mtlce the reievaﬂt bank bu Id ing 5mmety3, Fnanmal mshtutmn or other

-such accuunt(s) under clause 3 2 10 and precure that each addressee of
7




672

such notice promptly provides an acknowledgement of that notice to the
Bank.

The Chargor shall-oblain the Bank's prior writtén approval of the form of any
notice:or acknowledgament to be used under this-clause 6.7,

6.8 {nsirance

6.8.1

682

The Chargor shall, unless it hag & priof written waliver from the Bank, effect and.
mairitain sufficient and appropriate policies of ingurance of lits business and

‘assets @5 would be maintained by reasonably grudent persons carrying on the

saimie class of business: as the Chargor and shall supply copies of ther tu the
Bank on written dermand by the Bank and in any gvent within 30 days of the end
of each calendar vear. Inihe avent that the Chargor fails to provide copies of ifs

Insurance Palicies to the Bank within -30° days of the-end of each calendar year
then the: Bank may put in place such insurance policies as it sees fit in respect:
'nf the Secured Assets. The Chargor must immedistely on demand by the Bank
pay the costs and expenses of the Bank 6r its agents incurred in connection with:
any action'taken by the Bank under this clause 6:8.1.

I addition {o the obligation on the Chargor to maintain insurance generally in =
telation to its business-and assets uhider clause 6.8.1 above, the Chargorshall, ~— -
~at-all timies, -ensure that, i rélation 1o any Cha{gefi Property of whichit is'the - 00

S mwmer, it maintaing in full force and-effect, insurance which:

a insures ‘it interest in any such. Charged Property and the plant and

: _m@chmery thereon (tm!udlng fixtures and improvements) for their full

S replacement value: {beirig the total cost of en%tareiy rebuilding, reinstating-or - o
©oraplacing the relevant assef if it is completely destroyed, together with. .~ o0
. arghitests’, surveyors!, engineers! and other professional fees:and charges = 0
o far ahormg Or propping up;. demolifion, site clearance and reifistatement) as -~

o stated in the most recent valuation for the relevant Charged Property -

- addressed to and satisfactory to the Bank plus VAT (where applicable);

: b provides cover-on (i) an-index: linked basis, in fine with the then current o

insurance industry practice and (iiy such other terms acceptable tothe: Bank; S
acting reasonably..

‘¢ provides caver against 1088 or damage by fire;, storm, tempest, flood,

earthquake, landslip, heave, -subsidence, iightning, explosion; impact,
aircraft and otfier aarial devices -and articies dropped from them, riof, civil
commotion, terrorist acts and malicious damage, bursting or overflowing of
waler tanks, apparatus-or pipes and all other normally insurablé risks of loss
or-darnage, including any third party Bability arising from such-acts;

4. inclode property owners” public liability and third party liability insurance;

e. iswith arinsirer of good replite in the instrance market;

. includes cover for loss of rent-and for all rents payable in respect of any

Charged Property for a pariod of twosyears; and

g. contains a note of the Bank's interest duly noted by the insurer against the
policy (but. for the avoidance of doubt, without the Bank having any liability
for any premiun in relation to those Insurance Policies unless ‘it has

Za:-




8.9

Mpr@ssy and. specifically: requested to be made liable in. respeact of any
increase in premium or unpaid premium in respect of any instrance Policy).

6:8.3 TheChargor shall ensure that, at all times; t:

a complies with the terms of the Insurance Policies;

b. does hotdo or parmit anything to'be danewhich may miake void or voidable
or O‘tharwase prejudice any of the Insurance Policies;

. pays each premium for the Insurance Palicies promptly and in any event
pricrto the commencement -of the period of insurance for which that
-gremfum is-payable and, if the Bank so requires, provide ‘evidence of the
‘same tothe Bark; and-

d. -doesallother tﬁings:ﬁaéassar’v'as to kéep gach of the Insurance Policigs in
“force..

684  The Chargor shall pramptly notify the Bank of:

& any termination; avaidance of cancellation of any of the Ensuremce Policies
made or, toits knowledgs, threatened or pending;

b. any ol s, and any actual or threatened refusal of any claim, urider ariy of
the: lnsuranc;e Policias; and

G -any event ar clrcumstaﬂoe which has led or may lead ta a breach by the.
'ﬁhargar of any pmwsmn of this clause 6.8°6f this deed

6.8.5 Al mories payadle under any Insurance Policies shall:

4, bepaid into a Desighated Account;

b. if they are not paid into a Designated Adcourit, ‘be held, pending ‘such
‘payment;, by the Chargor as trustee of the same for the bensfit of the Bank;
and.

c. ‘&t the option of the Bank, be applied in making good or récouping
expendlture in respect of the loss or damage far-which those: mignies are

~ received orin, or towards, discharge of reduction of the Secured Liabilities.

Information

The Chargor shall:.

691  give the Bank such information concerming the focation, condition, use and
operation of the: Secured Assets as the Bark may reqguire;

6.9.2 permit any - persms demgnated by the Bank and any. Receiver to énterof ets-
premises and inspect.and examine any Secured-Asset, and the s*emrds relating
to that Secured Asset, at all reasonable times and on réasonable priot nolice,
and

6.9.53  promplly notify the Bark in wiiting of any action; claim, notice or demanid made

by oragairst it’in connection with all or any part of a Secured Asset or of any

fact, ‘mattar-or circumstance which may, with the passage of time, give rise to

9
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B.41

s 74 __Repaur and mamtenanca

7.2

such an astion, claim, nolice or demand, together with, in each case, the
Chargor's proposals: for settling, liquidating, compoundifig or contesting any
such action, ¢laim; netice or demand and shall, subject to the Bank's prior
approval, implement those proposals af its own expense,

Payment of outgoings

The Chargor shall promiptly pay -all taxes, fees, licénce duties, registration charges,.

insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce avidence of paymeant to the Bank:

Appointment of accountants

8:11.1  The Chargor shall:

& alits own cost, if at-any time so required by the Bark, appointan accountant
or firm of accountants nominated by the Bank to investigate the: financial.
affairs of the Chargor and those of its subsidiaries and report to-the Bank:

- angd

b _cn aperate fu!ly WIth amf accnum@nts SD appmmted and immﬁdxateiy pmmde'

e@ 12 'The’éha'fga_r__a.Ln'thoriSes'the Bank to make an appointment as it shall think fitat -~~~
Coi - any time, without further authority from the Chargor. In every ¢ase, the Chargor- -
shall pay, or reimburse the. Bank for, the fees and expenses of those

aﬁcmmtanta

Pmpaﬁw cau&mms

' ._':Z'I'ZThe Chargor shall keap all premlses. and f‘xtures and f‘tlmgs on eamh Chaﬂgad F’mperty :
Cdn

711 goodandsubstantial repaitand condition and: shall kesp. all premises adequately. S

-and: properly painted and decorated and replace: any fixtures and filtings which
‘have become worn out or ather*msa unfit for se with. othérs of a like nature-and
-aqualvalas; and

'?"1?2- such repair and condition as to enable- each Charged Propeity to' be let in
accordance with all applicable laws and regulations.

No-alterations

“The Chargor shall not; without'the prior written consent of the Bank:

7.2 pulidown or rermove the whols, of any partof, any: Building forming part of any

Charged Property or permit the samie to oceir:

7.2:2  makeor permit to be made any matetial alterations to dny Charged Property, ot
-sevel Of rermove orpermit to be-severed or rema:avecf any of s fixtires of fi ttmgs
{except 10 miake any necessaw répairs of reénew or replace the same in
sccordance with clanss 715 o

10




7.3

7.4

7.5

76

7.7

7.2.3  remove or make any material alterations to any of the Equipment belonging to,
or in use by, the Chargor oiv any Cha{ged Praperty (except to effect necessary
repairs or replace them with new: or improved models or substitutes).

‘Conduct of business on Charged Properties

The Chargor:shall carry on its-trade and busmess on those parts (if- any) of the Charged
Pramemes as are used. for the purptses of trade of business in accordance with the
standards of good management from time to time current in‘that trade or business.

Notices or claims relating to the property

74.1  The Chargor shall:

a. give'full paticulars to. fhe Bank of any notice, order, direction, designation,
resoluticn, apphcahan requwement or proposal given o rmade by aniy public
or lacal body or authority (a Notice) that specifically applies toany Charged
-Prgperty,_ orto the locality. in which it is siuated, within seven days after -
becoming aware of the relevant Natice; and

b (if the Bank so requires) immisdiately, and at the cost of tha: Chargot; take.
all reasonavle-and necessary stepsto comply with any Notice, and make,
or join-with:the: Bank in making, any objections orrepresentations in respect
of that Notice that the: Eank"’th'i'nks fit.

742 The Chargor shall-give full par’ttcufafs to the Bank of any claim, notice or other -
gommunication served on it in réspect of - -any.-modification; suspensiofi of-

revocation of any Envirenmental  Licence -or ‘any alleged: breach of any
Environmental:Law, in each case refating to any Charged Property:.

Compliance with and enforcement of covenants
Thie Chargor shall:

751 observe and perforrv all covenants, stipulations and conditions to which each
Charged Prnperty or the use uﬁ zt ns or ma‘y ba subject and (lf the Bank 50

:’?”.-5';2'3- diligéntly erforce all covenants, stipulations and conditions benefiting: each:

fCharged Property and shall rot (and shall not’ agree m) waive, release or vary.
any ofthe same. _

‘Payment of rentand outgoings
The Chargor shail:

761 :wh;e%é a Chakg:e.d Praperty, or part of it, is held under 4 lease, duly and punctually.

pay all rents due from lime to time; and’
7.62  pay (o procurs paymenit of the same) when due all charges, rates, taxes, duties;

assessments and olber outgoings: relating to of imposed on each Charged
Froperty oronits occupisr.

‘Leases-and licences affecting the Charged Properties

11
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o782

79

70

771

T2

7.7:3

T4

783

grant any licence or teénancy affecting the whole or any part of any Charged:
Froperly, or exercise the statutory powers of Eﬁasang or of actepting surrenders.

under sections 99 or 100-of the LPA 1925 (or agree to grant:any such licence or

tenancy, or agrea to exercisa the statutory powers of leasing or of ‘accepting
surrenders under section 99 or section 100 of the LPA 1925);

in-any-other way dispose of,-accept the surrender of, surrenider or create any
Tegal of equitable estate of inferest in the whole or any part of any Charged
Property {or agrae o dsspos& of, accept the surrendsr of, surrender or ¢reate
any legal orequitable estate or interest in‘the whole or any part of the Charged.
Propetyl:

let any person inio vecupation of or share oceupation of the whole orany pait of
any Charged Property; 6r

grant.any consent or licenceé under any lease of licence -affecting ary Charged |
Property. S

_ Reglstratam restrictions dnd cautions against first. raglstratlnn and nﬁtmes

if the fitle to-atiy Charged Property is not registéred at the Land Regasﬁryl the-_ S
- ‘Chargor shall procure hat no persen (other than itselfy shall be registered under

the'Land Registration Act 2002 as. proprietor of all or any ‘part of any Charged .

- Property, withaut the prior written congent of the Bank.

Whether or-not title to-any Charged Property is registered al the: Land Registry,
< any caution, agamst first registration. of ‘any notice (whether agreéed or- . 00
oo unilateral) s registered against the Chargor's title to-any Charged Propeity, the
o Chargor shall immediately pruwde the Bank. with full particulars of the . o
- gircumstances relating te such caltion or notice. If such caution or notice wag
registered to protect:a purported interest the creation of which is not permltted'
- under this deed, the Chargor shall- smmedaately, and.at its own expense, take
such steps as the Bank may require to ensure that the caution or notice, as. .
-apphcab!& is withdrawn or cancelled.

‘The Chargor shall be liable for fhe costs and expenses of the Bank in lodging
cautions against the registration of the title to the whole or any part. of any
Charged Property from time-to time.

Developrient restrictions

7.9.1

7.9.2

‘The:Chargor shall not, without the prior written conserit of the Bank:

_make of, insofar as it is able, permit others fo make any application fot planning

parmission or development consent in respact of any Charged Propeﬁy, of

carry oul of permit.or suffer to be carried. out-on-any Charged Property any
davelopment (#s defined in each of the Town and Country Planning Act 1990
and the Planning Act:2008) or change or permit of suffer to be changed the use
of any Charded Property. ' '

Environment

The Chargor shall in respectaf each Charged Property..

12




7.11

712

743

FALD

7.15

746

8.1

.40 _ comply with all the requirements of rE-n.vﬁm-_ramarﬁai Law; and
7.40.2  obtainand comply with all Envirohmental Licences.
Na restrictive obligations

“The: Chargar shall ret, without the prior writter: consent of the Bank, -enter into any
‘offergus of restrictive cbhga’sanﬂs affecting the whale orany: part ofany Chargevd Prcaperﬁy,'

Of Greale or permit 1o arise any overriding mterest edgement or right whatever iri or over
the whole orany part:af ary Charged Property.

Proprietary rights:

The Chargor shall pracure that no person shall become entitled to assert any proprietary’
‘or other like right or interast over the whole or any part. of any Charged’ Prﬂperty without
the prior written consenit of the Bank.

lnsipeﬁtiﬁﬂ

The Chargur shall permitthe Bank, any Receiver and any persorn appu;r‘ated by either of

them to-énter on and inspact any. Charged Prﬂg}ady on reasonable prior notice,
Property inf_orrﬂation’_

The Chargor shall inform the Bank. promp%y of any acquisition by ‘the Charg&r of, or

‘cantract: made by the: Chargar to acquire, any freehoid J{easehold orother mtsrest m any:
property.

VAT option totax:
The Chargor shall fct, without the prior writteri consent-of the Bank:
7451  exercse-any VAT sption to lax in relation to-any Chiarged Property; or

7153 revoks any VAT option to tax exercised, and disclosed to the Bank, befora the

date of this deed.

Registration of legal mortgage at the Land Registry

Thé Chargor consents o an application being madé by the Bank to the Land Registrar

for the following restriction in Form P to be registered against its tile 1o each C%“larged
-F'raperty overwhich the Bank bas a legal’ mcrtgage

No: digp{mlfaan cfthe registered estate by the ‘proprietor of the registered estate or by the.
‘proprietor of any registered charge, not being a charge registered before the entry of this

restriction, is to be régistered without a written tonsent signed by the: proprietor for the:

time being of the charge dated [DATE] in favour-of Allica Bark Limi ited referred to in ihe.:
:nhargeﬁ fegrsier " 19 December 2023

:lNVES«TMENTS COVENANTS'
Deposit of title documents

841 TheChargor shall:

13




8.3

g, onthe execution of this deed, deposit with the Bank, or as the Bank may
direct, all stock or share cartificates and other: d@auments of title or evidetice

of awriership relaling fo any Investiments owned by the Chargor at that time;
dnd .

b, on the purshas& or acquisition by it of Investments after the date of this
-déed, deposit with the Bank, or as the Bank may direct, alt stock or share
certificates and other documénts of title or evidence of ownership refating
to those Investments.

Atihe same time as depositing docuiments with the Bank, or as the Bank may
dirget, in atcordance with clause 8.1.1, the Thargor shall also deposit with the
Bank, of a8 the Bank may diréét:

a. all stock transfer forms relating to the relevant Investments duly completed
-and executed by or on behalf of the Chargor, but with: the name of the
- transferee, the. consideration and the date left. biank_ ard

‘bi any-other documents (in each case duly completed and-executed by oron
.- pahalf: r::f the Chargor) that the Bank may request to enable it or any of its

- nominges, orany purchaser or transferee, to be registered as the ownerof,
o orotherwise obtain a legal title to, orto parfect ifs security interestin any of -

o tha relevant Investiments, '

" so that the Barik may, at any. time and witholit riotice 1o the Chas‘gdr cemplét@; S

| _ - and present those stock transfer forms and other doctiments to the issuer of the S
g _:_mvestmenis fﬁ!‘ regastratmn : :

Nﬂminatmns o

8.2.2

The Chafgnr sha!l terminate with mmedsaia effect al nom;nattans it may have

‘gection 146 of the Companies Act 2006) in respect of -any Investments and,
pending that termination,. procure that any person so norminated:

writtan approval of the Baﬁk and

b. immadiately on recaipt by it, forward to.the Barik all communications of
other information received by it in respect-of any Investments for which it
Has beer st nominated.

The Chargorshall not, during the Security Period, exercise any rights {ing udmg,
where relevant, any rights under sections 145 and 146 of the Companies Act

2008} to nominate any person other than the Bank to enjoy or exercise any right:

relating to any of the Investmerits.

Pre-emption rights and restrictions on transfer

831

The Chargor shall:

obitain all consenls, walvers, approvals and permissions that are necessary,

under the artisles of assatiation (or otherwise) of an issuer of any Investments;
for e transfar of the Investifients to the Bank of its nominee, or to a purchaser
on enforcerment of the security constituted by this deed: and-

14
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a. does nol exercise any rights in respect of any Investments without the prior




8.4

8.5

86

8.3.2

procure the amendment of the share transfer provisions (including, but not

limited to, deletion of any pre-emption provisions) under the articles of

associat cm ether canststuthnal document or othemwse of each issuer of the

:iﬂvestments in any. manner that the Bank may reqwre i order fo permit the
transfer of the Investmients to the Bank or its nominee, or to g purchaser on

enforcement of tha security constituted by this deed.

Div‘idemﬁé-an’d’%ﬁihg rig hts 'be’fﬁr@ e’n‘ﬁgfce’meﬁt'

841

842

843

8.4.4

Before trie security constituied by this deed becomes enforceable, the Chargor
may retain and apply for its own use all-dividends, interest and other monies paid

or payable in respect of the Investients and, if any are paid or payable to the
Bank or any of its nominees, the Bank will ho%d all those dividends, interest-and

other monies received by it for the: Ghargm‘ and wzli ;::ay themto the Chargar
pmmptiy DI"I reque&t : S S .

.Befom_fth@-sgejcwlty constituted by this desd ‘b’eco?r‘hes--éfnférteabEé,{?thé Chargor
may exercise allvoting and other rights and powersin respect of the Investrients.
or. if any of the same ars exereisable by t the Bank of any of its nominees, direct
i wrimg fin'=) exercls;e of thc)se voli ng and other nghts and. pawers prwaded that

&, i shalt nat da sn in any way that would hreai:.h any prowsmn of thzs teed or
for any purpuse inconsigtent wai;h this: ::Ieed and

b, ihe exercise of of thé Tailure 1o exercise, those vating rights or other rights.

and powers wauld not, i the Bank's opinion; have an adverse effecton the
value of the Irivestmeants or othemwise prejudice the Bank's security under
this deed.

Tﬁe'ﬂharger shall indemnify the Bank against any loss orliability- incurred by the
Bank (or its homines) as a cohsequence of the Bank (or its nominee). actmg

3respec:t af the Invastments at ”éhe dtrecﬁ@h of the Ghaa‘gor

The Bank shal ncﬂ by axamlsmg or fiot exarﬂlsmg any vatmg ﬂghts or c:themnse

be corstrued ds. permzﬂmg ar agree ing to-any variation or other change in the:
rights -altaching to or conferred by ‘any of the. Investinents that ‘the Bank .
considers prejudlt;lal to; or mpamng the value of, the: secunty created by thl$-
-deed _

Dividends and voting rigfms';'aftef-e'nfme-mé‘nz -

After the securlty constituted by this ded has becoine enforceable:

B.5A.

all dividends and other distributions: paid in respect of the Investments and

recelved by tha Ghargnr shall be held by the Chargor on trust for the Bank and

;lmmedtate}y paid into & Designated Accolnt o, if received by the Bank may be
-app lied by the Bank in accordance with clause 20:1: and

all-voting and other raghts and.: powers aﬁat:h ng to the . Envestments may be

axercised by, oF at the direction of, the Bank and the Chatgor shall, and shall

procure that its nominees shall, comply with any directions the Bank may. g:ve_.

inits abisalite discretion, -concerning the exercise of those rights and powers:

‘Calls on Investments.

15,




8.7

8.8

881 consclidate or subdivide any of the |nvestments, or re- argamse emhaﬂge G

Notwithstanding the securily created by this deed, the Chargor shall promptly pay all calls,
mstalmentg aﬂd ﬁther payment’s tihai may be aor became due and'payable in resper.:t uf'a§i

any habslsty in r&spec‘t of’ any stich. ca!ls mstalmeﬂts ar- Gther payments
No aiteration of constitutional documents or rights attaching to: Investments:

The Chargor shall not, without the: prior written consent of the Bank; amend, or agree to

the amendment of;

8.7.1  the memorandum or aricles of association, or &ny other constifutional
docurments, of any issusr of the Investments that is not a public company; or

B87.2  therights-or liabilities attaching to, or conferred by, all or any of the Investments.

Preservation of Investments

The Chargm shall ensure {as far'as itis able fo by the exercige of all voting rights, powers.
of control and alher means available to ity that any issuer czf the: investments that is nota

‘public company. shall-not;

repay or reduce its share-capital in any way;

S BB2 issue any new shares orsteck: or o

o B
" “The Chargor shall, promptly following redeipt, sem:i to the Bank copies of any notice,
circular; report, accounts and any. other document. received by it that relates fo the
Anvestments. '

R ST

9.1

- B&3  refuse lo register any transfer of any of the Investiments that may b lodged with e -
cee it for registration By, or on behalf of, the Bank orthe Chargor iy accardanm w;th:' = ]

o _ih:s deeci

- ’Investments mfnrmatmn

‘Compliance with: re‘ques‘ts for information

The Chargor-shiall promptly send a copy 16 the Bank and comply with -all requests. for

Jinformation which are ‘within its knowledge and which are made under any law or

regulatmﬂ or any similar provision i any -articles 6f association of other c&nstltutaanaﬁ

“document; or by any listing or-other: authﬂﬂty, relating to-all or any part of the: Investments..

if it fails to do so, the Bank may elect to. pruwde such information as it may have on behalf
of the: Chargc;r

EQUIPMENT COVENANTS:

Maintenance of Equipment

The Chargor shall:

811 maintaln the Equipment in good and serviceable sondition (except for expected
fair wear and *ean in compliance . with all relevant mignuals, handbaaks

‘manufactirers instructions and recommendations and maintenance or sammng
‘schedules;

76




8.2

8.3

10.

10.1.

0.2

1.

114

8.1.2  atits.own expense, renaw and replace any parts of the Equipment when they
become obsolete; worn oul ‘or damaged with parts of a simiiar quality ‘and of
equal orgreater value; and

813 notpermitany Equipment ta bie:

8. Used.or harndled otfier than by properly qualified and trained persons; or

B overloaded or used for any purpose for which it is not degigried or
‘reasonably suitable;

Payment of Equipment taxes

The: Chargor shali gromptly. pay -all taxés, fees, licefice duties.. registration. charges;

instirance premiums énd other oufgoings in respect of the Equipment and, on demand,
produce evidence of such paymant to the Bank.-

Notice: nf nha rge

931  The Chargor shall, if sc requested by thie Bank,. affix to and maintain on each
~itern . of Equi pment ina ‘conspicuous place, 3 nEaarIy iegsb?e tdenttf catzcn plate
ccntammg ‘the followirg wof‘dlng .

_.’"NO"-{lC-E_ -_OF CHARGE _ o g :
This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to-a fixed charge dated [DATE] in favour of [BANK]."

932  The Chargor shall not, and shall nat permit any person to, conceal, obscure,

alter or removerany platedfiiked in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS

Realising Book Debts:

1011  TheChargorshiall as"an agent for the Bank, collect i and realise all Book Debts,
pay the proceeds inte a Designated Account immediately .on. receipt and,
pending that paymﬁn‘t haid thc:sse pmc:eedﬁ i trust for the Bank.

10.1:2° The Chargor ghall rot, w'lth'c;ut the prior written cah&ént of the: Bank, withdraw'

any smmunta siandmg to tha wers?at of any- Eﬁ%lgnated Accwﬁt

1013 The: Chargar Ehall if calleci arto do so by the' Bank, execlte 4 legal assignment :

~ of the Book Dabts to the Bank on'such terms asthe Bank may reguire and give.
hotice of that ass! gnment for the dehtcara from: whcam the Book Debts are due,
owing of incurred;

Preservation of Book Debts

“The Chirgor shall nat (excest as provided by clause 10,1 or With the prior Wiitten conséant
of the Bankj release, exchange, compound, set off ‘grant time or indulgence in respect
oforin aﬂy gihier maﬂner deal with, ali or-any of the Book Debts..

RE LEVA_NT A-GREEMENTS COVENANTS

Relevant Agreements

17




42

g

s

o -_The Chaa’gar shai{ use ali reasonable eﬁnrta tO reg;ater appl t:atmns for the regsatrat on m? L
any Intellectual F’roperty, anid: shall kaep the Bank mmrmed E}f all. mattefs w!atmg to: each-__ S

11.1.1  The Chargor shall, unless the Bank-agrees otherwise in writing, comply with the.
terrmis of any document, agreement or -arrangement comprising the Secured
Assets.

11.1.2  The Chargor ghall riot, unless the Bank agrees otherwise inwriting:

a.  amendorvaryor agree'to any change in, orwaive any reqlirement of or its
fights under;

b, settle, compromise, lerminate, rescind -or discharge (except by
performarnce); or

c. abandon, waive, dismiss, release or discharge any action, claim or
preceedings against any counterparty to or other personvin connection with,

any docuitient, agréement or-arrangement w:omprlsmg the Secured Assets

';' mTELLmeL PROPERTY COVENANTS =
._ F‘ras&wat;an' of rights
- The Chargor shall take all necassary action to safeguard and maintain presentand future = .
:_'-ﬂghts in, ‘or rélating ta, the Intellectual Property including {(without limitation) by observing S
sl ::evenants and stipulations relating to tHose rights, and by paying-all app ficable: ranawg§: P
_ 'fees licence fees and other puigoings. : .

Reg;stratmn of Inte"ectual Property

R suich régistration,.

:1_3;

13.1

13.2

13,3

14.

14.1

‘Maintenance of fntellectual Proper%y

lapse

- VALUATION

The Béank may, acting reasonably, -at. any time require any Secured Assét to be
professmnally valued at:the Chargor's: expense mciudmg but not imited to an up to date
Valuation of any Charged F«’roperty

The Chaigor shall promplly on demiand pay to the Bark the costs of any valuation
ebtained pursuant to clause 13.1.

The parties agree that thate shall fiot'be any limit under this deed on the number of
valuations that can be procured, obtained or requested by the Bank.

POWERS OF THE BANK.
Power to remedy
14,11 The Bank shall be entitled {but shall not be obliged) to refmedy, al any time, &

breach by the Chargor of any of its obligations containgd inthis deed.

18
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14.2

143

44

4.5

14,6

14,12 The Chargor irrevocably authorises the Bank and its agents to do all things that
are necessary or desirablefor that purpese.

14.1.3 -Anymonles éxpended by the Rarik in remedying a breach by the Chargor of its
‘obligations sontained. in this deed shall be réimbursed by the Chargor to the
Bark on & fll indemnity basis-and shall carry interest in accordanice with clause.
21

Exercise of rights

14.21  The rights of the Bank uiider clauge 14.1 are without prejudice to any cthef rights
of the Bank under this deed.-

14.2.2 The e’xe'rc:’se af any righfs l::’}f"the Bank undér th'ls deed shall not make the Bank

1431  Atany time after thie securily constituted by this deed has becoms enforceable,

thié Bank or any Receiver may, as agernit for the Chargor, dsspese of any chatte«ls'
:0F pmduce found crany Charged Property.

1432 Withﬂﬂ’t prejudlce to-any c-bllgatmn to account for the proceeds of any-disposal
fmiade under clause 14.31, the_@hargor_ shall _md_emmfy the Bank-and: any
Receiver ‘against-any liability arising from any disposal made under clause
14.3.4. _ '

Bank has Receiver's powers

To the ‘extent permitied by law, ahy right, power or discration conferred by this deed

{gither expressly or impliedly ar by law).oit:a Receiver may, aftar: the security constituted-
by this deed has becorne enforceable, be: exercised by the Bank in-relation to any of the
Secured Assets whether ‘or not it has izken ‘possession ‘of any Secured Assets and
Wwithout first appﬂmtmg a Receiveror mt\mﬁhsiandmg the appointment of a Rene:vea

'C.unver_sm_n-inf-currenc‘y-

4451 Forthe purpsse of, or pending the discharge of, any of the Secured. Liabilities,

the Bank may convert any monies received, recovered or realised by it under

thits deed (including the praceeds of any préviolus conversion under this clause:
14,5} from thelr existing cirencies of denomination into any other curencies of
denomination that the Bank may think: ﬁt

14.5.2 Any such-conversion: shall be effected at the Bank's then prevailing spot se!img'_

rate of e:-cchange farsuch other currency against the existing currency.

1453 Each referéncein this clause 14.5 to'a currency extends to funds of that currency
and, for the avoidance of doubt, funds of ons currency may be converted into
'd ffarem funds of the same surrency:

‘Nevw accounts

1461 Ifthe Bark reaives, of is deamed fo Have feseived; notice of any subsequent

Security, or otherintersst, affecting all or part of the Secured Assets; the Bank:

miay open a néiw account for the Chargor in the Bank's books. Without prejudice:

to the Bank's right to' combine: ‘accounts,. no money- pazd to the- credit of the
19




14.7

Chargor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secursd Liabilities.

14.6.2 If the Bank does not operi a hew accounit imimediately 6n receipt of the notice,
or deeted notice, under clause 14.6.1, then, unless the Bank gives éxpress
written notice 1o the contrary to the Chargor, all payments matie by the Chargor
it the Bank-shall-be treated as having been credited to a new-account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,.
-as from the: tlme of receipt 6r deemed” receipt of the relevant notice by the Bank.

Indulgence

The Bank may, at its discretion, grant time or other indulgence,. or make any other
arrangement, variation or release with any person not bemg & party to this deed {(whether
or not any such person’is jointly liable with the Chargor) in respect of any of the Secured
Liabilities, or of any. other security- for therf without préjudice either to this deed cr fo the

:habﬁ[&y of the Chargor for the Secured Liabilities.

Appointiient of an-Administrator

'_“3'41{8'.1_--_ TheBank may, without notice-to the Chargor, appoint any ong or more: nersans.

“to be an Administrator of the Chargor pursuant to Paragraph 14 of Sehedule B1 :

of the lnsﬂlvensy Af:t 1986:if 'the: secunty ccmshtuted by this deed becemes"_f:‘
. enforceable. : . _ - el

: 148?_ Aﬁy appointment undﬁ-rthls clause 14 E shaif

g _' 1483 The Bank'may apply to the couft foran order removing an Ad'mihsﬁtfamf 'framf-.f T

149

15,
151

15.2

be in: wrmng sngned by & ciuly aumuﬂsed sugnatwy Gf the Bank and

b take affest it acwrdanc;e W|t§1 paragraph “19 uf Scheﬂu?e B*% ef ihef'_'_ S |

Insolvency Aa:t 1986,

office and. may by notice in writing in accordance with this clause 14.8 appmnt &
replacement for any Admiristrator who has died, resigned; been removed or
whiy has vacated office upan ceasing to be qualified,

‘Further advances

This deed secures further advances and re-advances but the Bankis not Qbilged tomake

further advances.
'WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable an Event of Default.

The Security constituted by this ceed shall become immediately enforceable if an Event
of Default ocelirs..
Discretion

After the security constituted by this deed has become enforceable; the Bank may i ity
absolute discretion, eiforcs all orany pait of that secuity st the times, in the manner and
of the terms it thinke fit, and take possession of and. hold or dispose of all-of-any part of -

the Secured Assots.

20




18.
164

16.2.

168.4

ENFORCEMENT OF SE:CUR]_.'I_‘?
Ga h‘éf_al

16:1.1  Forthe purpéses of all powars implied by statute, the Secured Liabilities are
deemed o have bewme dugz'and payable on the date of this deed.

16.1.2 The power of sale and ofher powers conferred by section 101-of the LPA 1925
_@as variad or extended by this deed) shall be immediately exercisable at any time:-
after the security corstifiited by this deed has become enforceable under clausé
15.1.

16.1.3 Section 103 of the LPA 1825 does not: appiy to the security constituted by this
deed,

Extension of statutory powers of leasing

The s_'taﬁ.ui:o:ry_ péﬁvazifs cf'le-a?s”in'g'ahd_'ax;z'ca_p'fing_.surraﬂffe-rs._-cﬂﬁ'farred-'e:_m‘- mortgagees under
the LPA 1925 and by any othér statute are extended $6 a8 to authorise the Bank and any

Receiver, at any time after the securnty constitited by this deed has become enforceable,

whather in its own name ¢r in that of the Chargor, to:

16.:2.1 granta lease or agreemant for lease;

1622 accept surreriders of leases; or

1623 grant any :::pticm in respect of the whaole or any parl of the Secured Assels with.

whatever rights relating to other parts of it,

and-an: sw;h terms and cond tuons, {lncludmg_ the paymerat mf mmﬂey m = iessee or taﬂant

on-asurrender) as the Bank or Receiver thinks fit without the nead {o comply with any of

the restrictions imposed by Sections 89 and 100 of the LPA 1925,

Access on enforcement:

1631 At any time after the Bank has defmanded paymem of the Secured Liabilities or

ifthe Chargmr defaults’in the. performance of its obligations under this-deed or
an Eventof Defaliltis eontinuing, the Chargor will dllow the Bankor its: Reuewer -
without further riotice or demand, immediately to exefcise all its rlghts powers
and remedies in particular (and without lsmatatmn} to take- passessmr& of any
Set:ured Asset and for that purpose to enter on: any premises where a Sﬁauredﬁ
Asset is sttuated (or ‘where the Bank or a- Receiver réasonably believes a
'Semred Assettobe sn:ua?ed) withou! incurring: any liahility to- the Chargor for, or
by any reasan-of, thiat entry R

16:3:2 At aEi tlmes the Chargmr muet use its best endeavours toallow the Bank oF its
Receiver access 1o any premises for the purpose of clause 16.3.7 {including
obtaining any riecassary consants or parmits of other persans) and ensure that
its employees and officers do thesame.

Redemption of prior Securily

16,41 Atany time after tha security constituted by this deed has become enforceable,
orafter any powars conferred by any Security having priotity to-this deed shall
have become exercisable, the Bank miay:
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'-Ea(:h Reaew&rand i;he Bank is antst!edm ai the §"E§ht$ p{:twerﬁ pnwleges ﬁﬂd zmmumtiesu S
. _ conferred by the: LPA 1825.0n. mor‘lgagees and res:ewers _ : '

e

. _'_""--_-'Frwliﬂege&

a. redssm any prior Security gver any Secured Asset;
b.  procure the transter of that Security to itself; and

¢. seltle and pass any account of the holder of any prior Security {and any.
account s¢ settled and passed shall in the absence of any manifest error,
ba conclusive and bmdlng onthe Chargor).

16:4.2 The Chargorshall pay to the Bank immediately on demand all principal, interest;
costs, charges and expenses of, and incidental to. any such redemption o’
transfer, and such amounts shall be secured by this deed as part of the Secured
Liabiiities,

Protection of third parties

' No purchaser, mortgagee or other person dealing with the Bank; any Receiver or
- Delegate shall be cancarned to enquire: '

S =~§§.,j5.1 whether any of the Secured Liabitmes have be{;eme due o7 payable or gemasn_' L

o uﬂpald ar undlsahafged

o 1652 whether any ;Jc:awer the Bank, a. Reaewer or E:)elegate !s purpartmg i:ac: exerc;se '::;:' i_ o

.haﬁ bes::ome axermsable ot l:wemg properly exerci sed groo

1553 how ar’sy mmﬁey ;aan:i to the Bank any Ren@sver or any Detagate i to i}ﬂ applsed o

No liability as mortgagee in pﬁssessicm

_ Nentherthe Bank, nor any Recewer or E}e[egate shait be ifabie to ihe Chargor or an.y Dther Sl

" persor:

168

16.7.1  (by reascn of entering into pussesswn of & Secured Asset or for any uther o
‘Teason) to acdount as morfgagée in possession in respect of all or any of the
Secured Assels;

16.7.2. for any loss on. realisation; or for any-act, default or omigsion for which &
‘mortgages in possession might be liable;or

16.7.2  for any expense, loss or liability relating to the enforcement of, or-any failure to
enforce or delay in: enforcmg, any security constituted by or. pua’suant to this
deed, of relating to an exercise of rights, or by any failure lo-exercise or delay in
-BXercising; rights under this deed or ariging in any other way in connection with
this deed.

Conclusive discharge to purchasers
The feceipt of the Bank, ofF any Reseer or Delegate shall be a conclisive disnharge to

a purchaserand, in making any sale or other disposal of any of the Secured Assets or in
riaking any- agquisition inthe exerdisa-of their respeciwe powers, the Bank, and every

2




16:9

7.

A7

7.2

17.3

Regeiverand Delagate may-coso for any cansuderaimn inany mannerandon any terms
that it or he thinks ﬁt

Right of appropriation

16,91 Tothe éxtentthat:
a.  the Secured Assets constitute Financial Collateral; and

b. - this deed and the obligations of the Charger ‘under it constitute a Secutity
Financial Collateral Arrangement,

the Bank shall have the ﬂght at any time:after the security constituted by this:
deed has become enforceable; to appropriate all or any of those Secured Assels
in-or towards the payment or distharge of the Secured Liabilities in any arder’
that the Bank may, inits abs@!ut& discretion, determirie.

16.9.2 The valie of any Securéd Assets appraprlated in-atcordance with this clause.

shall be:

a. inthe-case of pash, the amaunt standing to the credit of each of the
- Chargar's accounts with ary . bark, financial institution or other person,
together “with-all Beeried but uﬂpavd mteres% at the Em"se the Tight of
appropriation is exercised; and

b. in‘the case of Investments, the market price of those investments at the:
’ume the raght @f appmpnatlan as exercused d&eterm n&d by Ehe Baﬂk bﬁi'

-f_mat the Bank friay ae eat (mc uda._rag mdeper;dent valuatzen}

16.9.3 The Chargoragreesthat ’thc-:.- mathods of valuatian prowded for iy this clause are

cormimercially reagonable for the purpc}seg of the Financial Collateral
Regulations.

RECEIVER

Appointment

Atany time after the security constitufed by this deed has become enforceable, or at the

request: of the Chargor; the Bank: -may, withiout: further notice, appoint. by way of deed, or.

‘otherwise in writing, ary -one or more persons, t@ be & Recewer of all.or any part of the:
Secured ﬂssets

Removal '

The Bank may, without further notice (subject to section 45 of the Insolvency Act 1986 in..
the case of anadministrative recel iven), from time to time, by way of deed, or otherwise in
_wntmg, remove any Recsiver appoifited by it-and may, whenever it thinks fit, appoint'a;
new Receiverin the. place of any’ Receiver whuse appointment may for any resson have
ferminated..

Remuneration

cnnta_medm se_ch_t:rn 109 n_f the LF'A ’1925 and the mrﬂunefatmn mf theReaemer shalﬂ be

o debl sacured by this deed, 1o the extent not otherwise discharged.
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174

175

476

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in addition to.all statutory

and other powers of the Bank underthe Inscivency Acl 1986, the LPA 1925 or otherwise,
and shall be exercisableswithout tha restrictions contained in sections 103 and 109-ofthe
LPA 1825 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, exercisabile by theé Bank despite any prior appointment in respect of all or
any part of the Secured Assets.

SAgentof the Chargor

Any Receiver appomted by the Bank under this deed shall be the agent of the Chargor

and the Chargor shall be solely responsible for the contracts; engagements, acts, .
‘omissions, defaulls, losses and remuneration: of that Receiver and for liabilities. incurred

by that Receiver: The agency of each Receiver shall continue-until the: Chargorgoes.into
o liquidation and after that the Receiver shall act as prmmpsai and shall nmt became thes
- agent of the Bank, ' = _ :

1844 Any Receiver appointed by the Bank tnder this deed shall, in addition to the . -

'-pawers conferred on it by: statute have the powers set out an ciause ”38 2 tm: o

S '.'-'11'_8.;1_'.2-'1 A Recawer has ail the raght5 Hawers and dlscrei ions ccmferred on & receiver (m‘:; S
Lo acreceiver and mahager) ander the LPA 1925, and shall have those righis, 00
‘powers and digcretions. conferred: on an admsmstratwe réceiver under the oo

8.2

18.3

P@waﬁa OF RECEIVER

General

clause 18. 23

i Insolvency Act 988 whether i is an adminisirative receiveror not.

::__::1"8,--_"'13,3 fthere is more than one Receiver holding office at the e'same'i’imé_;_'e,anh'ﬁ;eﬁe'iver'-. '

. may {unless the documeant: appointing it states otherwise) exercise all of the
- powers tonferred on'a Receiver under this deed individually andto the exciision
-of any other Receiver.

18:1.4  Any exercise by a Recaiver of any of the powers given by clause 18 may be-on
behall of theChargor, the direstors of the Chargor (if the Chargor-is-a limited
comgany), the members of the Chargor (if the Chargar is @ limited liability
partnarship) oritgelf.

Repairand develop Charged Property

A Receiver may undertake or complete any works of repair, alteration, building or

'devet(}pment on the Charged Property and may apply for-and maintain any piannmg
panmigsion, development consent, building regulation approval or any othei permission,

consent or licence o cairy out any of the:same.

Grant'or accept surrenderof leases
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18.4.

18,5

187

18.8°

18.9 _

18:10

1811

1812

1843

A Receiver may-grant, or accept surrenders of, any leases. or tenancies affecting any

-Chafgecﬁ ?’rapen;y and may grant any other interest or right over any Charged Praperty
‘o any terms, and subject to any conditions, that it thinks:fit.

Employ personnel and advisers-

A Receiver may prwuda servigesand: emp!oy or engage any. managers officers; servants,.

contractors; workmen, agénts, other pérsonnel and professional advisers onany terms,

‘and subject to any-gonditions, that it thinks fit. A Receiver may discharge any:such person
oiany such persan: appmnted by tha Chargar.

‘Make and revoke VAT-.aptmn-s to tax:
A Receiver may mal-:iei exercise or revoke any VAT oplion to'tax as it thinks fit..
'_Eamiaéneratﬁon"if :

_A Recewer may c;harge and receive. any sum by way of mmunamimn {in ac:tditaon toall
‘costs, charges and e:{penses mcurred by it) thiat the Bank may presanba or agree with it.

‘Realise Secured Assets

& 'Fqgge;gger may collectand get in‘the. Secured Assets or any part of them in respect of

which it 'is appmmed ard make any demands and take: any proceedings as may seem

'éxpedient for. that purpsse and fake possass:m @f ’éhe Secured Assets withi like: ﬂghtﬂ
.Managa-nr remnsfruut the C-hargm-s busmes&- '

A Recawer May carry on, manage;- ‘develdp, remnstruct amalgamate or diversify or
goneur. in- carrying. bn, managing, deveiapmg, reconairu(;tmg ama!gamatmg or

d:vefssfymg the buamess O the Chargor.

-Dispose c}f-aﬁecur'ed Asseisr

A Receiver may sell, exchangeu canverl mta muney and realise all.or aﬂy of the: Sacured :

-jAsseiﬁ in‘respect of which it is appamted i any manner {including, without fimitation, by

public auction er private sate) and generally on any terms and conditions as it thinks fit.

Any sale may be for any consideration that the: Receiver thinks fit and a Receiver may
‘gromote, or congur in-promot; ng. & company to purchase %he Sec:ured Assets fo be sold.

Sever fixtures and flttmgs

A F?ec»eweg may sever and seil separately any fixtures or fittings from any Charged -
Pmperly witholt the consent of the Chargor..

:Sel_i._ Buuk_l:)ehta

A Receiver TRay sell and assigh all 'or any of the Book Debts if respect of which it'is:

-appamt&d in any manner., and ‘generally onany. ’Eﬁrms and conditions, that itthinks fit:

Vai:d re::elpts

A Receiver fmay give valid recelpt for all monies and execute all assurances and things

that may be praper QF desgrabie for reaising any of the Secumd Abssts,
Make settlements
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18:14

18:15

18.16

A Receiver may make any-arrangement, settlement or compromise between the Chargor
arnd-any other persen that it may fhink expedient.

Bring proceedings:

A Receiver may bring, prosecule, enforce, defend and abandor all actions, suits anid
proceedings inrelation to-dny of the Sécured Assets as it thinks fit

Improve the Equipmeént

A Receiver may make substitutions of, or improvements to, the Equipment as it may think

expedisnt.

Make calls on Chargor members:

Whre the Chargor 18 a limited company, a Receiver may mzke ¢alls conditionally or-

unconditionally on the members of the Chargor-in respect of uncalled capital with {for that

S - purpose and for thes purpose  of enforcing. payments: of any calls so made) the same
- powers as dre conferred by the articles of association of ihe Chargar un its dirgctors an o

T A Receiver may, I it thinks fit, but without prejudice to the:indemnity in clause 21, effef;tj S
‘with any. insurer any’ pohay of insurance gither in iy or satistaction of, or in addition tm L

| '_-__reapect of calis authorised 6 be made I:-y them. -

Insure

' '.'::'__the arasuram:e requlred 1o be mamtamed by the cﬁhargor tnder this deed.

A‘Reteiver may fnrm a subsm ary of the Chargor and transafer m that subszd;ary anyf-s-_;{'_ e

-Subsmlaar;es SR L

_ Securad Asset:

18.20

18.21

1622

'Eﬁrmw '

A Regéiver may, for whatev&r purpose it thinks fit, raise and bmmw mmney by bormwmg T
-eathef unsecwed or on tha secunly of all or any af the Secured Assets in respeat ﬂf whichi RN

whlch thiat Semn{y fanks in priort ty o lh|$ deed}

‘Redeem prior SBecurity

A Receiver may redeem any prior Security and séttle and pass the aceounts to which the

Security relates. Any eccounts so setiled and passed shall be, in the absefce of any

-manifest error, conclusive and binding on the Chargor, and the monies so. paid-shall be
‘deemed to be an experse propefly incurred by the Receiver.

Delegation

A Receiver may delegate his powersin accordance with this deed.

Absolute beneficial dwner

A Receiver may, in relation to any of the Secured Assets, -exercise all powers,
authorisations and rights it would be tapable of exerciging, and do all those acts and.

hirigs, as an absolute beneficial owner could exercise or do in the ownership and

wianagemant of the Sééured Asséts of any paft of the Secured Assets.

e




18:23 Incidental powers

15,
19.1

19.2

19.3

20,

201

202

A Receiver may do-any other acts-and things that it:

18,23.17 ‘may consider desirable or necessary for realising any of the Secured Assets;

18:23.2 may consider incidental or conducive to any of the rights or powers conferred on
@ Receiver under or by virtue of this deed or law; or

18.23.3 lawfully may of ¢an do as agent for the Chargor.

DELEGATION:
Detegation |

Tﬁe Baﬁk or-any Receiver may delegale (gither generally or spamﬂca !y} by power of

-attorniey of il any other mannertc any person any right, ‘power, althority or discration
_mnfﬁrred on it by this deed (including the power of attorney granted under clause 23.1).

Terms

“The Bank and each Rec;ewer inay make a delegatmﬂ on the terms and conditions
{including the pawar lo sub-delegate) that it thinks fit.

Liability -

Ne;ther the Bank narany Receiver shall bein any way liable or responsible to the Chargor

for any loss or liability of any nature aris| ng from’ any. act, default omigsion or misconduct
on the part of any Delegate:

SAPPLIGATKON_ OF 'FRGCEEDS'

Order of application ufﬁ_p_rpce'eds

All monies received or recoverad by the Bank, a Recelver ora Delegate pursuant to this

deed of in cobrectian with the realisation or eriforcement of ali or part of the security
constitited by this deed, shall (subjectid the tlaims of any person Having prior rights and
by way of variation of the' LPA 1825) be applied in the following order of priority (but’

without pre;udiae tu ihe Bank's nght o recnvezr any shorifali from the: Chargmr)

20011 inor tmwards paymam of or pmvussan for all costs, charges and expensas

incurred by or on-behalf of the Bank {and any Receiver, Delegate, attorney or
agent. appmnfed by i ity under or ‘in connection: with this deed, and of all
remunaratlun Queto any Rec;ewer under or in-connection with this deed;

2012 inor towards: paymerxt ofor prﬂvaalen for the Secured Lsabt lities in any order and

manner that the Eank determmes and

20:1.3 'm paymeni Df the surplus.{if any) !e the Chargﬂr or other: person ents tied to it

-Apprﬂpnatlun

'?\Ierther the Bank, any Recewer nor any Deiegaie shall be bound (whatheér by virtue of

section 109(8)- of thie LPA 1925, which is varied accordingly; or otherwise) to pay or

-appropriate any receipt or paymentﬂrsﬁ towards interest rather than principal or otharwise

inany particular arder between any of the Secured Liabilities.
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203 Suspense account

21

211

Al mionies received by the Bank, a Recsiver or a Delegate under this deed:

2031 wmay, at the discretion of the Bark, Receiver or Delegate, be credited to any
-sUspénsge of sécurities realised account;

20.3.2 shall bear intergst, i any, at the rate agreed in writing between the Bank and the
Ghargur and

20.3.3 may be heldin that dccount for 80 long as the Bank, Receiver or Delegate thinks
it

CUSTS AND INDEMNITY

Costs

o The Chargor shall, promptly-ondemand, payito, or reimburee, the Bank and any Receiver,

con-a full indemnity basis, all cests, charges, expenses, taxes and liabifities of any. Kind :-'_:_
- {including, witheut limitation; legal, printing and: ﬂui«»ﬂf—pﬂ(}kﬂt expaﬂses} mcurmd by the-“- :

e :'_Bank ‘any Receiver or any Delegate in connection with:

L 21‘32 the Sesurad Assets

EHB 'takmg halding, ;amlectmg peﬁeatmg presawmg ot enfcarf:mg {m‘ a‘ttemptmg tc:- |

= 2%14 any amendmen”t extensmn waiver, ccsrasent or suspansaon Of ﬂghts (Gf anyf-'--"-::f_*-':'_'-';'.:.:"'.:

-r.ztr;s m) any af th@ ﬁank ;8 Rt‘ecawers ora {;}eiegate S rzghis um:ier thss deed

e pmﬁcsal foranyof these) under orin aﬁﬁﬁectaon with this ﬁeed

i Sk 16 aﬁy release of; any securty consmuted by this deed; or

o jz'Q.T,.*E-.S taking proceedings for, or recovering, any of the Secured Liabilities;

212

together with interest, which shiall scciue and tie payable (without the need for
any dérmand for payment being. mada) from the date on which the relevant cost,
charge, expense, tax or liability arose until full dascharge of that cost, charge,.
‘expense, lax or liability (whether before or after gudgm@nt} at the Default Rate;

Indeminity

TheChargor shall iIndemnify on demand the Bank, -each Receiver and each Delegate,
and their respective: employees and agents against all liabilifies, costs, expenses,
damages and losses (incluging buk net limited to any direct, indirect or conseguential
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated ona full indemnity basis) and all other professional costs. and . expenses)
suffered or incurred by any of them arising outof or in connection with:.

2121 the exerclse or purported exercise of any of the rights, powers, authorities or

discretions-vested in them under this deed or by law in respect of the Secured
Aoty

21.2.2 takmg‘ holding, protecting, perfecting, preserving; releasing or enforcing (or
attamptang to dose) the sacurlty constituted by this deed; or

2_8




22.
221

23,

231

232

24,

24.1

21.2.3 any default.or delay by the Chargor in performing any of its obligations under
this deed. ' '

Any pastor present employes or agent rriay enforce the'terms of this clause 21.2 subject
to-and i docordance with the: pmvusmns of the Contracts: (Rights: of Third Parties) Act
1989,

FURTHER ASSURANCE

Further.assurance

The Chargar shall. promptly, at its own expenss, fake whatever action the Bank or any
Receiver may reasonably retgu e faE

2214 creating, perfe-:tlng o prc:»!;f-:c:tmg the secunty created orintended to be created

by ‘th|s deed;

2212 facilitating the rsalisation of any Secured Asset; or

2213 faciltating the axerciss of any right, power, authority or discretion exercisable by
the Bank or any Recever in respect of any Secured Asset,

including, - without Tmitation. thie ~ execlition of any morlgage, transfer,
‘conveyance, assignment or assurance of all or any of the assets forming part of
{or intended to form- pai’t ofy the Sécurad Assat& {whether to the Bank or 1o its
-nemmaa} and the giving of any notice, order or direction and the making of any

filing o registration which, in any such case, the Bank may cotisider necessary
ordesirable.

POWER OF ATTORNEY
Appointment: éf-étt’ar’rzeys'
By way of: secunm the Chargmr ifrevocably appmnts the Bank, every Receiver and every

Delegate separately 1o-be the attorney of the Chargor and, in its name, on its behalf and
agils aci and deed; to éxecu’te_any _d-:‘)cumeﬂ’ts and do- any: acts am‘i_ thtngs that:

2344 'thefCharQnr is required to execute and do under this deed; o

2312 any atiormey deems proper or deswabia in exercising any of the rights, powers,
*authorities and discrétions conferred by this deed or by law: on the: Bank any
Receiveror any Delegate

Ratification of a'cts:nf-armme‘ya

The Chargor mhF ies and cnnﬁrms and agrees to ratify and confiem, anything that any of
it atiorneys may do in the proper: and lawful exercise, of purpmrt&d exercise, of allorany.
of the rights, powers, aulhorities and discretions {efarfedf m in: clause 23 1.

RELEASE

.....

shall at the request and c:osi of the Chargor take whatever actu:m 5 necessary ie¥

2411 release the Secured Asséts from the secufity constitiited by this-deed; and
29




R _' _ '_';._-':26.'3 ':_.Excluﬁmn of Chargor's right of set-off.

25.
251

252

.' 26 - 8

262

The Bark is rat obllged to- exercise £t5 rrghi*s ur‘zdes‘ clause 26.1. If, However, it doe:ﬁf_'-. .'-_. '-_---.' S
o -exercise those rights it must promiptiy notifythe Chatgor of the: SEEE‘-{JﬁﬂTathES bisen made_ TR

37.
271

272

2442 reassign the Secured Assets to the Chargor.
ASSIGNMENT AND TRANSFERS
Assignment by Bank

The Bank may freely and separately assign or iransferany of its rights under this deed or

otherwise grant an interest in @ny such rights to any person-or persons: -On-request by
the Bank the Chargor shall immediately execute and deliver to the Bank dny form of

instruinient requirad by the Bank to confirm or facilitate any such sssignment or transfer
ar grant of interest:.

Assignment by Chargor

 The. Chargor may riot assign any of its rights, or transfer afiy of its rights or obligations,.
- under this deed or enter info any transaction wh;&:h wmuld r&swt in any i:rf thaose nghis or o
B :ubhgatuﬂﬂs passmg to-another persen.. oo : : : o

‘SET-OFF .
Eank's right. of set~aff '

o .;'_-i__The Bask may a’é any. llme set uﬁ any |abs§aty of the Cha;gof to tha laﬁk agamst any:- T
- liability of the: Bank to the Chargor, whether sither liability is present of future, liquidated -0
Coor unliquidated, and whether or not aither liability arises under this deed. i ihe liabilities. S
7 io be setoff are expressed in different curtencies, the Bank may convert sither E:abusty b
.o amarket rate of exchange for the purpose of sel-off. Any exercise by the Bank of its rights.. - = 0o
S under thig clause 26 shall not. hmt or: aﬁ’ect any other raghis or ramedtea avalﬁabfe tu ti:'_'_-i R
_'-'._3_'_undermas deed c:ar atherwnse e R i

'Nf:*;-' w)hhgatiﬁn to. set-ﬂff e

All payments miade by the: Chargm to the Bank urider ’éh:g deed shall ba made in qu? o

without any set-off, counterclaint, deduction or withholding. {other than dny: deductzaﬁ or
withhiolding of tax. as requirgd by law}

-_AMEME}MENTS, WAWE_R@ZA?‘GQ"GQ:M_SSEEN}‘&
Amendments

Mo amendment of this deed shall'be effective unless itis in writing and signed by, or on
behalf of, each ‘party to'it.

‘Waivers and consents

27.2.1  Awaler of any right or reémady under this deed or by law, or any consent given
under this deed, is anly effective if given in writing by the waiving or consenting,
party and shall not be deemed a waiver of any other right or remedy. It-only
applies to the circumstances In relation to which itis given and shall not prevent
the party giving:it from: subsequenﬁy retwng on the relevant provision.
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27:3

28;

29.
29.1

242

27.2:2 Afailure by the Bank to exercise, or delay by it in exercising, any right or remedy
' - provided under this deed or by. taw shall not constituta & wai ver of that or any
other right or rerfigdy, prévert or restrict any firfher exercise of that or any other
right ar remedy. 6r sanstitute an glection to affirm this deed; No single or partial
exercise of any right-or r@medy provided under-this deed of by law'shall prevent
or testrict the further exercise of that or any other right or remedy: No election to
‘affirm this deed by the Bank shall be effective uniess itis in writing.

Rights and remedies

The rights and remedies provided tunder this deed are eurmdlative and arein addition to,
and net. excluswe of, any righits and remedles prawded by law.

-SEVERANGE

If at: any tirie any provision (or part of a provision) of thls deed is: or becomes invalid,
t!iegal or unenforceable for any réason whatsoever, it shall be deemed modified to the:
mmtmum_sxwﬂt nersessary o make lt vaild Iegal and enﬁarceabia !f such modif‘ catmn ss
mecsaf cation t@ of c:!eietaoﬁ :::f a prawsmn tor pari e:af & pmwsmn} under thls clause ghaii natﬁ'_
Affect the: Iegalltyw validity and’ enforc:eabmty of the rémaining provisions of this deed.

-MISCQLLAHEGUS

The: Bank may dlsclase information about the Chargar to any affiliate; their authorised -
agents and cradit reference agencies for eredit assessment, fraud prevention; processing
of transactions, debt recovery and for other pumﬂses related to the performance of this
deed orthe Securad Liabilities.

The Bank may cisclose any information rélating to the Chargm‘ this deed and any ottier

dosument related to the: Chargoror the Secured Liabilitias:
28,21 toany person.in connection with any proposed assignment andfor transfer;.

2902 to any person with whorn the: Bank has entered into, or proposes to enter into,
_any'c'antractuai.arrangements in-connestion with this degd;

2923 toany cumpany withiri its group Gf.companies fromi time to time; or any of its ar
thair agents, who provide sewices ta the’ Bank tir fumtic‘ms in relation to the
-Seuured Liatﬂhhes

2024 toany’ msurer who s le-or who proposes; to g:arr:wmfe insurance- to-the Bank in
' respect of the Secured Liabilit les;

29.:2.56 toany duditer of, or other advisgr to, the Bank;

29.26 toanyone towhom information is required or requested {o be distlosed by any’
court. df competent jurisdicton or govemimental, bankmg, taation or other
regulatary autherity or similar: bud_y_

2927 1o anyone o whom infermation is required or requested 16 be disclosed in

connection with, and forthe purpo*ses of, any litigation, arbz’t;ataun admlnlstra’twe
orother investigations, proceedmgs of ti Sputes and .
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30.

31,

o A

28.2.8 toany prospective purchaser ofthe Bank or prospective purchaser of the-whole:
or-any parl of the Bank’s business and their professional advisers,

‘COUNTERPARTS

This deed gy be exegcuted in any number of cotnterparts, eath of which when executed.
and delivered shall constitute a duplicate original, but-all the counterparts shali together
constitute one deed.

THIRD PARTY RIGHTS

‘Except agexpressly provided elsewhere inthis deed, a person who is not a_party tothis.

desd shall not have any rights under the: Contracts {Rights of Third Parties) Act 1999 fo

enforce, or erjoy the benefit of, any {&rm of this deed.

FURTHER PROVISIONS =

Independent security

o The security constituted by this deed shalt be in addition to; and mdependent of, any’ a?her-'

' security or guarantee that the Bank rray hiold for any of the Secured Liabilities atany time. - = o
T No prlog’ security hald by the Bark aver the whaole of. aﬁy paﬁ af the Secejmd Assets shalE: L
i .-_H"SEft;;e inthe secunly created by thls deed R . RTERIE

o 'Tha security; constituted by thls deed *shail remaln in fu!ﬁ force aﬁd affat:& as a aontmumg S
U sepurnity for the: Sesuired: Liabilities, despite any - setﬂemem of acocoum, or. mtermeﬁzaie:_;_ TR

-_ﬁﬁﬂtmuiﬂg securaty

2 ____"_-'_paymem or other mauer or thmgi unless and unial the Bar’ak dlschafges ihs deed
-'Z'-.__?-'-writmg : SR R S S Sl . .

o ._Any releass, dnschaige or aettlement bel‘ween the. Qhargmr and aihe Bank ﬁhail be: deemed . - 2
o conditional on nio paymient or security received by the Bank in respect of the Securﬁd_{ S
Liabilities being avoided, reduced, set aside or ordered to: be refundad pursuant to ary .

Dlscharge x‘:anditmnal

law relating to insoivency, bankruptcyb winding-up; administration, receivership or
- -'o’therw ise; Despite any stich release, discharge or settiement.

324

325

3231  the Bank or its nominee may retairt this deed and the Security created by or

pursuarit to'it, including all certificates and documents relating o the whole or
any part of the Secured Assels, for ariy. period that the Bank deems necessary
to provide the Bank with security against any such: avoidance, reduction or ordar
for refund; ang.

32,32 the Bank may recover the value or amount of such security or payment from the
Chargor subseouently as if the release, discharge or settlement had not
oocHren

Certificates

Any certification or determiniation by the Bank of any rate or amount under this deed is,
in the abseénce of manitest erfor, cariclusive evidence of the matters to which it i’eiatea

Consolidation




33,
331

332

333

B34

335

34;

34

342

The restriction on the right of censoli da‘um contained in section 93 of the LPA 1925 shall
not app yio this deed. '

NOTICES

Any natice, demand or other communication to be made:urider or in ‘connection with this.
deed shall be made i writing:

Any communication, demand or notice given by the Bank to the Chargor under this deed
may be rade!

33.211 by leller addressed 1o the Chargor or any officer of the Chargorsent by firstclass
posttoorleft at fhe Chargor's address last known 1o the Bank of at the Chargor's
registared office; or

33.2.2 by fax or other elsctionic means 1o the. Chargor's fax number or electroric maii

'address iast knawn to the Bank..

1 sént by post, the communication, demand or notice will be deemed to have: been
received at 10.00 am. on the second Business Day. following the day the letter was
posted. If delwered by hand, the cnmmumcatmn demand or notice will be deemed to
‘have been received at the tima it s Jeft at the relevaﬂt addrass. If gent by fax or other
elegtronic means, the communication; demand. or riotice will be desmed to have been
received at the time of transmission {pmvnded that if the date of transmission s not a
Business Day, or the fime-of transmission - is:after normal business ‘hours; jt-shall be-
_deemed to have been received at §'a.m. onthe next Business Day).

Unless otherwise advised by the Bank any notices or other communications given by the

Chargor to the Bank undar this deed shall be by letter and sent by first class post or

delivered by hand to: the- Company. Secretary, Allrca Bank Limited, 4th’ Floor 164
shwsga*%e Londo, England EC2M ALK

All rmtlces or other communications 16 the Bank shall be effective only on actual a‘aceip’f-‘
by the Banrk.

The Bank ray tely upon any communication by telephiene or email purporting to be on
behalf of the Chargor by anyone netified to the Bank as being authorised to do so, without,
enguiry by the'Bank as to: auihmrlty ar. |denh%y “The Chargor agfees to mdemnﬁ‘y the Bank:
agamst any liability ms:urred ar. sustained by the Bank as'a resuii

GQV&RN%&G LAW.AND -JURESDIGTIQN

This deed and any: dlspute or ¢lairm (lnc: uding nion-contractual disputes or claims)-arising’
out of or i conneetion with it orits. subject matter or formatlon shall be governed by and
construed inaccordance with the law of England and Wales:

Each paity irrevocably agress that, slibject:as provided beldw, the courts of Erigland and
Wales shall have éexclusive juﬂsdlc‘timn over any dispute or claim {including non-
contractual disputes or claims) arising.out of or in corinection with this deed or its subject
matter or formation. Nothing in this. clause shall limit the right of the ‘Bank 1o take
procesdings agamst the Chargorin any olhier court of competent jurisdiction, norshall the
takirig of proceedings in any one ormore jurisdictions preciude the taking of proveadings:
in any other jurisdictions, whether concurrently or riod, 1o the: extent permitted by the Taw
of such other jurisdiction.
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34.3  The Chargor irrevocably consents to any process in‘any legal action or proceedings under

clatise 34.1 beirg served on it in-accordance with the provisions of this deed relating to
services of notices, Nothing contained in this deeéd shali 'E'ffet:'ﬂhé_ri_’g:h't to sarve proceds
in-any other manner permitted by [aw.
In witness whereof this document has been executed and delivered as.a déed on the date first
stated above.,




SCHEDULE1
Definitions and interpretation:

Definitions.
The following definitions apply in this deed:

Administrator: ‘an administrator appointed to manage the affairs, business.
and property of the Chargor pursuarit to clause 14.8

Book Debts: all. :p.r'es;ant? and future book and other debts, and moanetary
' o ‘claims due or.owing to the Chargor, and the berefit of all
sec:urlty guarantses and other rights of any natiire &njayed

or heid i:xy the Chargor in relatlsc}n 16 any of them:

Businéss Day: ‘mears @ cEav other than a- Saturday, Sunday of pubi;u
' N 'huhday on which the Baﬂk rs open for normal bankmg
}busmess in. Eng and B

| Change of Control: ‘héans a sifuation where 'tﬁe-fﬁﬂdwmg apply: -

B -any ﬁerﬁiﬁﬁ or gmmp of connécted ﬁersmns not having
control (as defined i sections 450 and 451 of the
'Gorperation Tax Act 2010) of the Chargor-on the date’

of this deed ac:qulms cmnimi of the Chargar. ar

b '.any sharehﬁ!dey of the ‘Chargor who owns miore than.

' 50% of the issuetl rardiﬂary share capital ofthe: Chargm
ofrthe date of this deed transfers {whether by.a single
transfer or a series of transfers at different tlmas}
shares ccmstltutmg, in aggrega’se 50% or more in
riorminal value of the Chargmrs issued ordinary share
capital without the Bank's: prior written Consent

Charged Property:. a@ll" fréehaid amd Ieasehﬂld pfop'értiaé '(”Whe%her'régisteréd (jf'
futaure (and fmm t1me o tirne) ﬁwnad_by_tha C.ha_rg_nr_ arin
which the Chargor holds an interest, and references to
“Charged Prc}paeﬂy shall anclude referenc:es to %he whole or
any part af it :

Default Rate: means’”
a the default interest raite set ot i the d@aumem under
which the relevant fiabi Esty for tha overdue amcunt
Jinitially amse ar
b if e no dafam%t rate, 4 set aut in such document, 2% per:

annumn abnve_ the Eank of England's base rafe from
firne to time -
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Delegate:

Designated Account:

Environment:

. Environmental Law: -

- Environmental Licence;

Ciheotieiionoeieeo vehicles: furniture, fitings, instaliations and apparatus and.

_.:: “other tangible moveable property for the time being OWned'_; ERRT

“by the Chargor of in which it has an interest, including any

- part of it and ail spare- par&s a’epiaﬂemeﬂts modaﬁsaﬁmﬂs-_ SR
and additions : e e L

. Eventof Default:  meansany of the following events:

‘any person.appoiniad by the Bank or any Receiver pursuant
o clause 19 and any person appointed ‘s altorney of the
Bark, Receiveror Délegate

any accoaunt of the Chargor nominated by the Bank as &

designated account for the purposes of this deed

the natural and man-made environment including afl or any

afthie following media, namely air, water and land (incliding
air ‘within buildings and other natural of man-made
Structures above or below the ground) and any living

organisis {including man) or systems supported by those

miedia

-l applicable laws, statutes, regulations, secondary:

lagislation; bye-laws, common law, directives, freaties and’

- -cther measures, judgments and decisions of any courtor .
- tribunal, codes of practice and guadaﬂce niotes in-so-far as--'_ e
‘they refatg-ta or appiy to- the Env ronment

~“any authorisation, _permt or licence necessary under
- Environmental Law in respect of any of the Secured Assets -

all present and future equipment, plant, machinery, tools,

& the Chargor fails to pay any of the Secured Liabilities

when due, unless its failure to pay is caused solely by
an. administrative eror of téchnical problem: and
payment is made within three Business Days.of its dug
date;

b, the Chargorfails (other than by failing to pay) to comply
‘with any provision of this deed or any document under
swhich the Chargor owes lelgatmns to the Bank and (if
the Barik considers that the failure to comply is capahie"
of remedy) such’ failire to comply 8 Aot remedied
withirt 10 Business Days of the earfier of (i} the Bank
riotifying the Chargor of the failure to comply. and the:
rermedy required and (i) the Chargor becoming aware
af the failure to comply: '

¢. @ party to any Intercreditor Degd (other than.thie Bank)
fails 16 comply with-any of its obligations under the

a8




Intercreditor Deed or any representation, warranty or
stalement -made, repeated or deemed made by any
such parly in-or pursuant o the Intercreditor Deed i
-(0{ proves to have been) incomp lete, unttue, incorrect:
or misleading when made, repeated or deemed made;

if the: Chargor is a limifed company, a Change of
Control ‘ocours in respect of the Chargor; without the
Bark's prior writter consent; :

if the Chargor is a fimited liability partniership; there is a
change-to enher {l} the idertity af the members: of the
Chargor; or {i iythe propmrtaan of the respective interasts.
of the mermbers in the Chargor, ih each case; without:
the Bank's pﬂm’ written cnnsent

jzrz the Bank s opinion’ ihere isa 5|gn|ﬁ'cant changeinthe
day to’ day maﬂagﬁament of the Chargcf wﬁhout the
Bank' 24 prlor Wﬂtten c@nsem

any represaﬁiatmn ‘warranty -or statement matla,
repea‘ted or deemed made by the Chargc;a‘ to.the Bank
is. {or proves fo have been) mcﬁmpﬁeie ‘untrue,
incorrect of misleading when made, rapié'a‘ied or
deemed made; |

any. Financial Indebtedness-is ot paid when: due. of
within any originally applicable grace period;

any Financial Indebtedness becomes due, or capable
of being declared due and payable, prior to its stated
maturity by redson -of an event of default (hawever-
descnbeﬂ)

any -commiitment. for Financial Indebtedness ‘s
-canc&!ied or: suspended bya creditor of the Ghargcr by-
reason of an‘event of default (however described);

any creditor of the Chargor bécomes antitled to declare
any Financial Indsbtedness due and payable prior to-
iis “stated maturity by redason of an event of defailt

(howaver described);

the Chargor stops, ‘or suspends, payment of any of its

debts or is unable to, or admits its inability to, pay its-
debts as they fall due;
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the value of the Chargor's asseis is less fhan its
lia'bliiti@s {taking E’nt’o ‘account: confingent ‘and

any action, proceedings, protedure or step is taken in
relation to the suspensian of payments, a moratoriurm
in respect of -any indebledness, winding-up;

dissolution, administration or rearganisation (using &

voluntary arrangement, scheme of arrangement,
restructuring plan orothenwise) of the Chargor;

any action, proceedings, procedure orstep 18 taken in

relation to a composition, compromise, assignment or
arrangement with one or more creditors of the Chargoer

- with @ view to rescheduling any of its' indebledness -
. {because of actual or anticipated financial difficuitiesy;

all or any part of this deed . or dny document under
‘which the C:h;argm OWES e:ablsgatmns to the Bank.is or
‘becomes, for any reason, invalid, unfawful,

uneriforceable, terminated, d;sputed Qf' ceases o be

effective of to Have full force and effect or it becomes:

wrtawful for any party to this deed of any document

under which theChargor owes obligations to the Bank

to perforin any: obligation under this deed -or {hat
dotumant;

any party to this deed or any document under which
the Charger owes. obligations to'the Bank (other than

38

5 _'fa'ny-“at:-ti;:v'nﬁ proceedings, procedure or step is taken in”

-~ relation to the appointment of a liquidator; receiver,

- administrative.  receiver, administrator, compulsory- 0

: -'__ﬁ'manager or other similar officer in respec:t of fhe'_f S
- Ghargor or any of its assets; - : S

. any Securtty on t:sr over the asseis ﬁf ﬁhe Ghargar. e
o becomes enforceable; : _ _

o ’:iahy' eaem oceurs in 'réia‘tidﬂ t‘d"thé éﬁafgz@f's’msiaf"t”e'._';' S
B ~those setout in paragraphs (n) 1o (q} (mcluswe) uncier_
o _---.‘éhe faws of any apphcab =3 3urlsdactmn :

 control of the Chargor's goods is taken or a distress,
: -attachment, execition, expropnatiun ‘gequestration or i
- pther ana!ngws legal process in any Jurisdiction is
levied, enforced or sied aut on, or against the
Chargor'sassets and is not discharged or stayed within
21 days;




Financial Collateral:

Financial Collateral

Regulations;

Financial indebtedness:

the Bank) repudiates or rescinds or shows an Intention
to repudiate or rescind this deed or that document;

v. thé Chargor suspends or cedses to camy on {fcar.'
threatens to suspend or cease to carry onyall ora.
raterial part of its business; of

v. anyavent occurs (or circumstances exist) which, inthe
opinion of the Bank, has oris likely to materially and
advarsely affect the Chargor's-ablity to perform all or.
any- of-its obtzgatmns under, or: otherwiss: comply with
the terins of, this deed or-any documernt under which
thé C-ha'tg{i'z% owes obligations to the Bank-

has. ‘the meamng gwen 1o that expressmn in‘the F;nanma%’
Collateral Regulai ions:

the Fenancnal Eoﬂatemi Arrangements (No 2) Regukaﬂmg
'2003 (Sl 2»‘303!3226)

any mdebtednesa of the ﬂhargor for or in tespect of:

& bi:irmwmg or a'aismg monay (Wwith or without security);
‘inciuding any premium and any Gapataissed interest-dn
that money,

paper or s;m_zEar mst_rume;nt

. eny acceptances under any "a‘c:c’:'e’{:ita'nf’:'e'ér'eait' facifity
{oF dematerialised equwalent) bill discouriting, note
purchase or documentary- credit facitities:

d. fonies raised by selfing, assigning of discounting
racelvables or other financial assets on terms that
recourse may be had to the Chargor if those
receivables or financial assets are not paid when due;

. any deferred payment for assets or services: acquired,
ather than trade credit that is gwen in the ordinary.
course of tradmg anid which does’ net ifvolve any
deferred payment of any amount fcw more tharr 80
ciays

£ any rental or hire charges under finance * leases
{whether for land, machinery, equiprient or otherwise);

g any countersindemnity obligation in- respect of any
guarantee, bond; indeninity, standby. letter of credit or
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Intellectual Property:

Intercreditor Deed:

Investments:

ofner instrument issued by a third party in connection
withi thie Chargor's performance of contracts;

o any othertansaction that Bas the commercial effect of

borrowing (including any forward: sale or purchase
agreement-and any liabilities. which are not 'showr as
borrowed money on the Chargor's balance sheet
because they are contingent, conditional or otherwise);

£ any darivative transaction entered into:in connection
with-protection agairist of benefit from fiuctuationinany -
rate. or price {and when calcllating the valieg -of any
derivative transaction, only the mark to. market valde:
_shall be taken info-account); and

U j o any guarantse, couriter-indeminity or other assurances” o
o against financial loss that the Chargor has given forany
- of the items referred to in paragraphs (a) to- (;) ef this.

o '_ definition incurred by any persen . -

'each coniract and- pullcy of insurarice effemed or SE
“maintained by the Chargor fram time to time In respectof its =~
- assets. or business (including, without fimitation, any .~ -~
- contract or policy of insurance relailﬁg to the Cha{gedf”_'-f'--‘
"'Pmperty r.ar the Eqmpmant} = : ; :

__'._’zha Ehargars present and Fstiire patents ﬂghts ta'f e
" inventions copyright and related rights, moral rights, trade  © .~ =
__'*ma@’ks business names and dormairy names, rsghts in.get- R '

" up, goodwill and the right to-sue far passing off or unfair
- competiion; rights in designs, tights in computer software, "
7 database rights; rights to.use, and protect the confidentiality -~

. of, confidential information (including know-how and trade -

 secrets) and all other intelleciual property rights, in each

case whather registered or unregistered and including all
applications ‘and rights fo apply for .and be granted,
rehewdls or extensions of, and rights to clairi pricrity from,.
such rights and all similar or equivalent rights or forms of
protection-which subsist'or will subsist now or in the fiture’
in-any part of the world

any document entered into by the Bank and andther creditor
of the. Chargor that purports fo regulate the ranking and
priority of debt andfor security owing or-granted by the
Chargor

all present and future certificated stocks, shares;
debentures, loan capital or other securities, bonds and:
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LPA 1925;

Market Value:

Permitted Seciirity:

Recpiver:

Secured Assets:

Secured Liabilitics:

‘nvestments (whether or not marketable) for the time being

owned (at law or inequity) by the Chargor; including any:

4. dividend, interest or other distribution paid ‘or payable:
in relation to-that stock, shate, debenture loan capital
orother secirity, bond of investment; and

b ight, money, shares or property aceruing, offéred or

issued at any time in refation to that stock, share;
debenture;, loan capital or other security, bonrd or
investment by way of redemption, substiution,
exchange, conversion, bonus, preference or otherwise,
under option rights or cthérwise:

the Law of PmperwAcf 1425

means marke‘t vaﬁue as defined in the then current Valuation
Standards issued by the Rayal !nstltuttnn of -Chartered
Suweyors (the "Red Book™. If market value ceases to be

defired by the Red Book, market value shall he caicuiaﬁad'
onthe basis from time 1o firme determined by the Bank

‘eans:

&, anyliens arising by operation- of lawand i in the ordinary

Sourse of the Gharger 5 business and not as a result of’
any default or omission i;};y tha tharg_or

b any norinal title retention arrangemants included in-a-
supplier's standard conditions. of - supply of goods
acqulrad by the Chargor inthe mdmary course oftrade;

o S-ecu_r_é.ty granted by the Chargor ;ih'_faw}ur' of the Bank;

d. Sec:unty granted by the Chargor in favour of a third.

party I respact of which the Bank has given its prior
writters congent to the Chargor

@ receiver, f{&t:e:ive_rr- and manager or adniinistrative recsiver
appointed by the Bank under clause 171

all the assets, property’ and tnderaking which are, or are

expressed to be, subject to-the Security created by, or

‘pursuant to, this deed (and references to the' Secured
Assets shall include references to-any part of them}

all bresent and future obligations and liabilities of the

Chargor to the Bank, whether actual or contingent and.

‘whetherowed j{)lﬂﬁy or severa?iy, as principal or surety or in
any other: ‘capacity and whether of not the Bank was an

priginal party to the relevant transaction. and in whatever
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2.4

2.3

name or style, fogether with all interest (including, without
limitation, default Interesty accruing in respect of those
:omgat;ons or liabilities

Becurity; any morlgage, charge (whether fixed or floating, legal of
aquitable), pledge, lien, assignment by way of security or
othar ‘security interest s@curing any: obhgaimn of any
person, or any -other agreement of arrangement having &
similar affect

Security Financial has the meaning given o that expression in the Financial
Collateral Arrangement:  Collateral Regulations.

S ::.'_-Sgg'urity"Period:ff". *the period starting of the date of this deed and ending of

‘thie date on which the Bank is satisfisd that all the Secured

" Liabilitles have been unconditionally and irevocably pazd-"_::'-_._
" and discharged infull and nofurther Secured Ltablimea are

'.""c:apab!e cifbemg oufstaﬂdmg R

- Valuation:. _-'.f:a valuation from & Valuer in respsef:t of a Secured Asset."_.*_-i.-"_ ot
S addressed to and satssfactcry to the Bank in‘substance and e
-.i:_'-;__.._cr:mfeﬂt (including, i the case of a E:I‘mrged Property, e .
CoLe Market Value andlor vacant possession value of any - B

C:harged Pmpeﬁzy) and o which the Bank ls enmied to miy"_ L

CooValuers e means such valuer o1 Suweyar mstruc’{eei and on térma; Eh

'appmved by the Bank

S VAT S j:: o valua added taxas pmwdad f&r in ‘the Vaiue Adde:d Tax Aﬁt S

o .1994 and any other tax- mfa samﬁar na’mm S

©Interpretation

- In:this deed:

a veference to & person. shall include a reference 1o an individual, firm, company.

-ﬁarﬁara’ti'mn partrership, uningorporated body of peisons, governmeit, state or agency of

a state -or any association, trust; joint venture. or mnsomum {whether oot havmg

-separata legal personality);.

references to statutes, statutory’ provision -and other legislation shall’ include all

‘amiendments, substitutions; modifications and re-enactments 161 the fime bemg in-farce.

Al ghall mc:iud_.@ ary orders, regulations, instruments or other subordinate legislation
made under the relevant j'Ie.igisla_t'icn' froi time to time;.

cEauses_,. paragraphs or schedules i thIS deacf uniess_ﬂihemise ape_afﬁad,-
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286
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298
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247

242

213

2.4

a reference to a party shall include that party’s successors, permitted assi igns. and
permitted fransferees and this deed shall be binding on, and enure to the berefit of, the
parties to this deed and their respective: persohial representatives, successors, per_m;tied”
assigns-and permitted transferaes;

any term or phrase defined in the Companies: Act 2008 (as amended from time to time}
shall (whether or not it s capitalised) bear the same meaning in this deed;

words importing the: smgular shall include the plural and vice versa and words demtang
any gender shall include all genders;

any words fol inw:ng the terms:including; include, in particular, for examp!e orany similar
éxpression shall be construed as ilustrative and shall not limit the sense of the wards;
description, definition; phrase or term preceding those terms;

clause, schedula and paragraph headings shall not affect the interpretation of this deed:

an Event of Default is-continuing if it has not been waived;.

a reférenc@--io'-Wrétin_g'_ or written: inclides fax and'emiaii in respect of ﬂammuniﬁéﬁphs from
the Bank 1o the Chargor but not in respect of communications from the Chargor to the
Bank unless otherwise specified: ' '

# refarefice to this deed to a docliment, agreemant of instrument is'a réference to that
dacument, agreement crinstrument as amended or novated, suppEemented extended or
restafed {hawever fundanientally) from time to tirme,

a reference to & regulation includes. any reguiatlm rule, official directive, request or
guideline {whether or not having the farce of law) of any.governmental, i nter—gwammentar
or supranational body, ageney; department or regulatory, seff-regulatory or other authority
ar organisation;

@ reference 1o a holding company or @ subsidiary means a holding company o a

subsld}aw (as the case may be} as defined in section 1159 of the Companies Act 2008
and-a mm[}any shall be treated, for the purpasas mnly of the- membersh;p requrramentf
contained in sections 11538(1){b) and {c), as a member of another company aven it its

shares in that other: ‘company are reglstered in the. name of (a} another person {or its

nominas) by WaY of securily orin sennaction with the takzng of ‘security, or (b} it nammee :
in the case of a limited I|ab|f|fy par’lnershlp whichis a subsidiary of & company oF amthﬁr

fimited Eaabzi:ty partnershm‘ section 1159 of the Companies Act 2006 shall be drmended St
that: (a) references in sections 1159{1)(a) and.(c) to voting- rights are 1o the members”
rights to vote on allor substantlally all matters whac;h are demded by avateofthe. mﬂmbers-
of the limited labil ity partnership; anid (b) the refersnce in section 1159(‘3)(&3) to the right”
to-appoint of remove & majority- af its board of dsr@c‘tms is fo the right to appoint or remove

mambers’ ho?dmg a majority of the voting rights;

an obligation on a party riot 1o do samething includes an obligation not to allow that thing
to be ddhe;_ and
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21?3 the berefit of any covenhants for title: given, or sntered into, by any predeaessmff', g
L i title of the Ghiargor in respact of thiat Gharged Pr@perﬁ’y‘ and any Honies: pald : S

: 2174 :"_aiE rzghts aunder any lmence agreement a‘raf saie m agreementfm i{-}age m respec:t:'f. T

S2AE

‘a reference to assets includes present and future properties, undertakings, revenues,
rights-and benefits of every déserigtion.

Clawback

If the Bank considers thiat an amount paid By the Chargor in respect of the Sécured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Nature of seciirily overreal property

A refersnce in this deed ta a charge or mortgage of or over any Charged Property
ingludes:

21471 all bulldings and fixtures and fitings {incliding trade and tenarit's fixtures and

fittirgs) and fixed plantiand machinery that are situated on or form part of that o e

SR 'Gharged Property at any time;

21?2 ihe proceeds of the sale of. ‘any part of that Charged Pmperﬁy and any mther_;'-:': - o -
o . mionies paid of payable in respectof ar in cﬂnnectmn with thal Charged Property;  ~

' or payable in respec’a ofthﬂse covenams; and o

- ofthat Charged Pronﬁm’

_Pegpetulty permd

If the rute-againat. perpetmhes apphes o-any trust cmated by thua deed the perpetuuty -

- period shall be 125 years {as ‘specifi ed by section: 5{1} of the F‘erpetumes aﬂd.ﬂ

249

Accumulations Act: 2(}09)

‘Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body
of this deed. Any referance 1o this desd includes the Schedules.
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EXECUTION PAGE WHERE CHARGOR 1S:A LIMITED COMPANY.

Executed as a deed by CLIVER ROCCO HOLDINGS LIMITED, the Chargor
acting by

Sigriature. Director

Name in full (block capitals}

AP CMAMBERLAIN

Diractor/ Secretary

Name in full (block capials)

NACHouAs (s, (e

, AR

OR

EXECUTED as a DEED by OLIVER
ROCCO HOLDINGS LIMITED, tha
Chargor, acting by -a director in the
Director

‘Name of Ditector (in block capitals)

Signature of Witness:
Narne of Witness (in block capitals): - S—
.ﬁ;&d_r?e'ss.;.ﬂ:f. W*ﬁesse LT e

‘Oceupation of Withess;
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EXECUTION PAGE FOR ALLICA BANK LIMITED

EXECUTED asa DEED by [ i

as aforney. for: ALLICA BANK

LIMITED, the Bank, under a powsrof

attorney dated | Tin the
preserice of. Attorney

Name of Attoimiey {in block capitals)

Signature of Witness:
Name of Witriess (in block capitals):
Addr@ss QfWﬁﬁ@ﬁSl e R R E RO T R AR A R e

QOceupation of Witniess:
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