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Registration of a Charge

LLP name in full: REY LLP
LLP Number: 0C399386

Received for filing in Electronic Format on the: 11/04/2024 XDOSIZC2

Details of Charge

Date of creation:  10/04/2024
Charge code: 0OC39 9386 0006
Persons entitled: ALLICA BANK LIMITED

Brief description: FOR FULL DETAILS, PLEASE SEE DEBENTURE DEED. ALL THE ASSETS,
PROPERTY AND UNDERTAKING FOR THE TIME BEING SUBJECT TO THE
SECURITY CREATED BY, OR PURSUANT TO, THE DEBENTURE DEED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHELLE JOHNSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC399386

Charge code: OC39 9386 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th April 2024 and created by REY LLP was delivered
pursuant to Part 25 of the Companies Act 2006 as applied by The Limited

Liability Partnerships (Application of Companies Act 2006) (Amendment)
Regulations 2013 on 11th April 2024 .

Given at Companies House, Cardiff on 12th April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s



Dabenture — Limited Company or Limited Liability Partnership

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 OBLIGATICNS CONTAINED INIT. IF
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK KMAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO ANY
OTHER REMEDY AVAILABLE TOIT,

This deed is made on el i.ﬁr*ﬂ\ 207} My
BETWEEN:
{1y Chargor ;o REY LLP incorporated and registered in England and Wales with

registered number OC389388 whose registered office is at 146 North
Street Brighton BN 1RE

{?) Bank 1 ALLICA BANK LIMITED incorporsted and registered in England and
Wales with company number 07706156 whose registered ofiice is at 4"
Floor 1684 Bishopsgate London EC2M 4L
BACKGROUND
1. Under this deed, the Chargor provides security to the Bank for all its present and future
cbligations and liabililies lo the Bank,
1. DEFINITIONS AND INTERPRETATION
The definitions and rules of interpretation under Schedule 1 hareto apply in this dead.
2. COVEMNANT TO PAY
2.1 Covenant {o pay
The Chargor shall, on demand, pay to the Bark and discharge the Secured Liabilities,
2.2 Interest

The Chargor covenants with the Bank to pay interest on any amounts due under clause
2.1 from day to day until full discharge {whether befora or after judgment, liquidation,
winding-up or adminisiration of the Chargor) al the Default Rate, provided that, in the
case of any cost or expense, such interest shall accrue and be payahie as fram the date
on which the relevant cost or expense arose without the necessity for any demand being
made for payment.



3.1

3.2

GRANT OF S8ECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabiiities, the
Chargor with full title guarantee charges to the Bank, by way of first legal morigage, all
estates or interesis in any freehold, leasehold or commonhold property now owned by it

Fixed charges

As a continuing securily for the payment and discharge of the Secured Liabiiiies, the
Chargor with full title quarantee charges to the Bank by way of first fixed charge:

3.2.1 all present and future estates ar interests of the Chargar in, or over, any freehold,
leasehold or commonhold property (other than any such property effectively
mortgaged under clause 3.1%

422  ihe benelit of 2l other conlracls, quaranless, appointment and warranties
relating to each Charged Properly and other documenis to which the Chargor is
a party or which are in iis favour or of which it has the benefit relating 1o any
letting, development, sale, purchase, use or the operalion of any Charged
Property or otherwise relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all remedies
pravided for in any of them or available at law or in equity in relation 1o any of
them, the right to compel performance of any of them and all other rights,
interests and beneafits whatever accruing {0 or for its bensfit arising from any of
them);

323 all licences, consents and authorisations (statutory or otherwise) held or required
in connection with the Chargor's business or the use of any Securad Asseat, and
all rights in connection with ther

3.2.4 alf iis preseni and future goodwil;

3.2.5 all iis uncalled capital;

3.2.8 all the Couipment and the benefit of all contracts, licences and warranties
relating to it;

3.27 all the Inteliectusl Property;

3.2.8 all the Book Debts;

3.2.8 all the Investments;

3.2.10  all meonies from tima to time standing to the credit of its accounts with any bank,
financial institution or other person {including eacsh Designated Account),
togethar with all other righls ard henefils accruing 1o or arising in connaction
wilh each account {including, bul not imited o, entitlemenis to interest);

3.2.11  all s righis in respect of each Insurance Policy, including sl claims, the

proceads of alt claims and all refums of premiums in connaction with each
insurance Policy, {o the sxtent not effectively assigned under clause 3.3;



3.3

a4

A5

3.8

3.2.12  all its agreements, instruments and rights relating to the Secured Assets, io the
extent not effectively assigned under clause 3.3; and

3.2.13  the benefit of all instruments, guarantecs, charges, pledges and other rights now
or in the Tulure available o i as security in respect of any Secured Assel iiself
subject to a fixed charge in favour of the Bank.

Assignment

As a continuing securily for the payment and discharge of the Secured Lisbilities, the
Chargor with full title guarantee assigns to the Bank absolutely, subject 1o a proviso for
reassignment on irrevocable discharge in full of the Secured Liabiities:

3.3.1 all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums In connection with each Insurance Policy,
and

332  the beneiit of all agreements, instruments and rights relating to the Secured
Assels,

provided that nothing in this clause 3.3 shall constitute the Bank as morigagee in
pOSEEssion.

Floating charge

As a continuing security for the payment and discharge of the Secured Lisbilities, the
Chargor with full title guarantee charges to the Bank, by way of first Raating charge, all
the undertaking, property, assets and righls of the Chargor at any time not effectively
morigaged, charged or assigned pursuant to clause 3.1 o clause 3.3 inclusive,

Gualifying fTloating chargs

Faragraph 14 of Schedule B1 1o the Insolvency Act 1988 applies o the Roaling charge
created by clause 3.4,

Automatic crystallisation of Hoating charge

The floating charge created by clause 3.4 shall automatically and immediately {withoul
notice} converl into a fixed charge over the assels subject to thal floaling charge if:

3.8.1 the Chargor:

a. creates, or attempis o create, without the prior written consent of the Bank,
Securiiy or a trust in favowr of another person over all of any part of the
Secured Assets {(except as expressly permitied by the terms of this deed);
or

h, disposes, or altempts to dispose of, ali or any part of the Secured Assels
{other than Secured Assets that are only subject to the floating charge while
it remaing uncrystallised),

3.6.2  any person levies (or atfempts to levy) any distress, altachment, execulion or
other process against all or any part of the Secured Assels;

363 & resolution is passed or an order iz made for the winding-up, dissolution,
administration or re-organisation of the Chargor, or

3



3.7

3.8

4.2

5.1

5.2

3.6.4  an application is made to cour, or an order is made, for the appoiniment of an
administrator, or a notice of intention o appoint an administrator is given or an
adminisirator is appointed.

Crystallisation of floating charge by notice

The Bank may, in its sole discretion, at any time and by wiitlen notice to the Chargor,
convert the floating charge created under this deed into a fixed charge as regards any
part of the Secured Assets specified by the Bank in that notice.

Asssls acquired after any floating charge has crysiailised

Any assel acquired by the Chargor after any crystallisation of the floating charge created
under this deed that, hut for that crystallisation, would be subject 1o a finating charge
under this deed, shall (Unless the Bank confirms otherwise o the Chargor in writing) be
charged lo the Bank by way of first fixed charge.

LIABILITY OF THE CHARGOR
Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Lisbilities shall not
be discharged, prejudiced or affected by:

4.1.1  any security, guarantes, indemnity, remedy or other right held by, or available
oy, ihe Bank that is, or hecomes, wholly or pariially iliegal, void or unenforceable
Or any ground;

4.1.2 the Hank renewing, delermining, varying or increasing any facility or other
tansaction n any manner or concurring in, acceplting or wvarying any
compromise, arrangement or seitlement, or omitting to claim or enforce payment
from any other person; or

4.1.3  any other acl or omission thal, bul for this clause 4.1, might have discharged, or
otherwise prejudicad or affected, the liability of the Chargor.

immediais recourse

The Chargor waives any night it may have io require the Bank to enforce any securify or
other right, or claim any payment from, or otherwise proceed againsi, any other person
before enforcing this dead against the Chargor,

REPRESENTATIONS AND WARRANTIES
Times for making representations and wamranties

The Chargor makes the representations and warranties set out in this clause 5 o the
Bank on the dale of this deed and the represeniations and warranties conlained in this
clause 5 are deemead (0 be repeated on each day of the Secunty Period with reference to
tha facts and circumsiances existing at the time of repetition.

Ownership of Secured Assets

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable
tille to, tha Sacured Assels,

4



5.3

5.4

5.5

5.6

57

5.8

5.9

510

&1

513

Mo Security
The Secured Assets are free from any Security other than Permitted Security.
No adverse claims

The Chargor has not recelved, or acknowledged notice of, any adverse clalm by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenantis

There are no covenants, agreements, resarvations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Scoured Assats.

Mo breach of laws

There is no breach of any law or reguiation that materially and adversely affects the
Secured Assats.

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of Ine Secured Assels is subject to terms
entitling any person (o terminate or curtail its use,

Ho overriding inferesis

Mothing has arisen, has baen crealed or is subsisling, that would be an overriding interest
in any Charged Property.

Avoidance of security

No Security expressed to be created under this deed is liable o be avoided, or otherwise
sel aside, on the liguidation or administration of the Chargor or otherwize.

Mo prohibitions or breaches

There is no prohibition on assignment in any Insurance Folicy and the entry into this deed
by the Chargor does not, and will not, constitute a breach of any Insurance Policy or any
other policy, agreement, document, instrument or obligation binding on the Chargor or ils
Bssals,

Envirenmental compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmentiat Law and Ervironmental Licences.

Enforceable security

This deed constituies and will constituie the legal, veld, binding and enforceable
obligations of the Chargor, and is, and will continue 1o be, effactive security over all and
aevery parl of the Secured Assels in accordance with its terms.

investments

5131 The Investments are fully paid and are not subject o any option to purchase or
similar rights.



6.2

6.3

5,132 No constitutional dooument of an issuer of an Investment, nor any other
agreement;

a.  reshicts or inhibils any {transfer of the brwestments on creation or
enforcemant of the securily constituted by this deed; or

b, contains any rights of pre-emption in relation {0 the Investments,

543.2 The Chargor has complied with all notices relating {0 all or any of the
Imvasimenls received by i pursuant to seclions 7900 and 790FE of the
Companies Acl 20086,

£.13.4  Nowarning notice has been issued under paragraph 1({2} of Schedule 18 of the
Companies Act 2006, and no resbrictions nolice has besn issusd under®
paragraph 1{3) of Schedule 1B of the Companies Act 2006, in respect of all or
any of the Investments,

GENERAL COVENANTS
hegative pledge and disposal restriclions
The Chargor shall not at any time, except with the pricr written consant of the Bank:

6.1.1 craate, pirport o areate or permit to subsist any Security on, or in ralation 1o,
any Secured Asset other than any Fermilted Security;

6.1.2 sell, asslgn, transfer, part with possession of, or otherwise dispose of in any
manner {or purpor o do sol, all or any part of, or any interest in, the Secured
Assels (except, in the ordinary course of business, Secured Assets that are anly
subject o an uncrystallised floating charge); or

6.1.3  create or grant {or purport to creale or grant] any interest in the Secured Assels
in favour of a third party.

Preservation of Secured Assels

The Chargor shall not do, or permit o be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Bank, or materially
diminish the value of any of the Secured Assels or the effectiveness of the security
created by this deed,

Compliance with laws and regulations

£8.3.1 The Chargor shall not, without the Banlds prior wrillen consent, use or permit the
Secured Assetis to be used in any way contrary to law.

6.3.2 The Chargor shall,

a. comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

b. oblain, and promptly renew from time {0 tme, and comply with the terms of
all authorisations that are reguired In connection with the Secured Assels
or their use or that are necessary to preserve, maintain or renew any
Secured Assel; and

6



8.5

6.5

c.  promptly effect any maintenance, modificalions, alierations or repairs that
are raquired by any law or regulation to be effected on or in connection with
the Secured Assets.

Enforcemant of rights
The Chargor shall use its best endeavours to:

6.4.1 procure the prompt observance and performance by each counterparty 1o any
agreement or arrangement with the Chargor forming part of the Secured Assels
(including each insurer in respect of an Insurance Policy) of the covenanls and
othar obligations imposed on that counterparty; and

6.42  enforce any rights and instifute, continue or defend any proceedings relaling to
any of the Securad Assels as the Bank may require from tims o tims.

Motice of misrepresentation and breaches

The Chargor shall, promptly on becoming awars of any of the same, notify the Bank in
writing of:

8.5.1 any reprasentalion or warranty set out in this deed which iz incorrect or
misleading in any matengl respect when made or deamed {0 be repeated; and

6.52  any breach of any covenant set oul in this deed.

Titls documents

The Chargor shall, as so required by the Bank, deposit with the Bank and the Bank shali,
for the duration of this deed be entitled to hold:

6.6.1 all deeds and documents of titie relating 1o the Secured Assets that are in the
possassion or control of the Chargor {and If these are nol within the possession
or control of the Chargor, the Chargor undertakes o obtain possession of all
thase deeds and documents of title);

8.6.2  all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Chargor is entitfed to possess; and

6.6.3  all desds and documents of title {if any) relaling to the Book Debis as the Bank
may specify from time to time,

Motices to be given by the Chargor
6.7.1  The Chargor sholl as requasted by the Bank from time to fime:

a. give nolice to the relevant insurers under the Insurance Policies of the
assignment of the Chargar's righis and interest in and under each insurance
Policy {including the proceeds of any claims under that Insurance Policy)
under clause 3.3.1 and procure that each addresses of such notice prompily
provides an acknowledgement of that notice ¢ the Bank; and

. give notice the relevant bank, buliding sodiely, financial institution or other
person with whom the Chargor holds any accounts of the fiwed charge over
such account{s) under clause 3.2.10 and procure that each addresses of

7



6.7.2

such notice prompily provides an acknowledgemeant of that notice 1o the
Bank.

The Chargor shali obtain the Bank's prior written approval of the form of any
notice or acknowledgement (o be used under this clause 6.7,

&.5 Insurancs

£.5.1

682

The Chargor shall, unless it has a prior writlen waiver from the Bark, effect and
maintain sufficient and appropriate policies of insurance of its business and
assets as would be maintained by reasonably prudent persans carrying on the
same class of business as the Chargor and shall supply coples of them to the
Bank on written demand by the Bank and in any event within 30 days of the end
of each calendar vear. Inthe event that the Chargor fails to provide copies of iis
Insurance Policies o the Bank within 30 days of the end of sach calendar vear
then the Bank may put in place such insurance policies as il sees fit in respect
of the Secured Assets. The Chargor must immediately on demand by the Bank
pay the costs and expenses of the Bank or its agents incurred in connection with
any action faken by the Bank under this clauss 6.8.1.

in addition to the obligation on the Chargor to maintan insurance generally in
refation to its business and assets under clause 6.8.1 above, the Chargor shall,
at all tmes, ensure that, in relation to any Charged Property of which it is the
owner, it maintains in full force and effedt, insurance which:

a. insures its interest in any such Charged Froperty and the plant and
machinery therson (including fixtures and improvements) for their full
replacement value {being tha total cost of entirely rebuilding, reinstating or
replacing the relevant asset if it is complelely destroyed. togsther with
architecls’, surveyors’, enginesrs’ and other professional fees and charges
for shoring or propping up. demolition, sile clearance and reinstaternant) as
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 line with the then cufrent
insurance induslry practice and {ii} such other farms acceplable {o the Bank,
acting reasonably,

¢, provides cover against loss or damage by firg, storm, lempest, fiood,
earthauake, landslip, heave, subsidence, lighining, explosion, impact,
aircraft and other aeria! devices and aricles dropped from therm, riot, civil
commolion, terrorisl acls and malicious damage, bursting or overflowing of
waler tanks, apparatus or pipes and all other normally insurable risks of loss
ar damage, including any third party liability ansing from such acts:

d. include properly owners’ public Eability and third party liabiity insurance;
. is with an insurer of good reputs in the insurance market,

{.  inciudes cover for joss of rend and for all rents payable in respect of any
Charged Property for a period of two years; and

g. centains a8 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 premium in relation o those Insurance Policies unless i has

8



&83 The

684 The

expressly and specifically requested to be made liable in respect of any
increase in premium or unpald premium in respect of any Insurance Policy).

Chargor shail ensure that, ot all imes, it
complias with the terms of the Insurance Policies;

does not do or permit anything to be done which may make void or voidabie
of otherwise prejudice any of the Insurance Policies;

pays each premium for the Insurance Paolicies promptly and in any svent
prior to the commencement of the period of insurance for which that
premium Is payable and, if the Bank so requires, provide evidence of the
sama 0 the Bank: and

does all other things necessary as to keep sach of the Insurance Policies in
force.

Chargor shall promptly notify the Bank of.

any iermination, avoldance or canceliation of any of the Insurance Policies
made or, to its knowledge, threatened or pending;

any claim, and any actual or threatenad refusal of any claim, under any of
ihe insurance Policies; and

any avent or circumstance which has led or may l2ad {o a breach by the
Chargor of any provision of this clause 8.8 of this deed.

£.8.5 Al monies payable under any Insurance Policies shall:

a.

b.

Information

be pald inte a Designated Account;

if they are not paid into a Designated Account, be held, pending such
payment, by the Chargor as frustee of the same for the benefit of the Bank;
and

at the option of the Bank, be applled in making good oF recouping
expenditure in respect of the loss or damage for which those monles are
received or in, or towards, discharge or reduction of the Securad Liahilities,

The Chargar shall:

6.9.1 give the Bank such information concemning the location, condition, use and
aperation of the Secured Assels as tha Bank may require;

6.9.2 permil any persons desionated by the Bank and any Receiver 1o enler on ils
premises and inspect and examine any Secured Assel, and the records relaling
to that Sacured Assel, al all reasonable fimas and on reasonable prior nolice;

and

6.49.2 promiptly notify the Bank in writing of any action, claim, notice or demand made
by or against i in connection with all or any part of a Secured Assel or of any

fact,

matier of circumstance which may, with the passage of time, give rise to

8



8.10

8.11

7.4

7.2

such an aclion, claim, notice or demand, fogether with, in sach case, the
Chargor's proposais for setfiing, lquidaling, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Bank's prior
apnroval, implement those proposals at s own expensa.

Payment of oulgoings

The Chargor shall prompily pay all taxes, fees, lcence duties, registration charges,
insurance premiums and other oulgoings in respect of the Secured Assels and, on
demand, produce evidence of payment to the Bank.

Appolntment of accountants
6.11.1 The Chargor shall:

a. atits own cost, if at any time so required by the Bank, appoint an accountant
or firm of accountanis nominated by the Bank o investigate the financial
affairs of the Chargor and those of its subsidianies and report to the Bank;
and

b. co-pperate fully with any accountants so appointed and immediately provide
those accouniants with alt information requested.

6.11.2 The Chargor suthorises the Bank 1o make an appointment as it shall think fit at
any time, without further authority from the Chargor, iIn every case, the Chargor
shall pay, or reimburse the Bank for, the fees and expenses of thgse
accountants.

PROPERTY COVEMANTS
Repair and mainienance

The Chargor shall keep all premises and fixtures and fitlings on each Charged Property
s

711 good and substantial repair and condilion and shall keep all premises adequalety
and properiy painted and decorated and replace any fixtures and fittings which
have become worn oyt or otherwise unfil for usa with othars of a like nature and
gqual value,; and

7.1.2  such repair and condition as to enable each Charged Property to be let in
accordance with all applicable laws and reguiations,

Mo alterations
The Chargor shall not, without the prior written consent of the Banic

7.2 puit down or remove the whole, or any part of, any building forming part of any
Charged Property or permit the same {0 ocour;

7.2.2  make or permit to be made any material alterations to any Charged Property, or
saver or ramove or permit o be severed or removed, any of ifs fixtures or fitlings
{except o make any necessary repairs or renew or replace the same in
accordance with clause 7.1}; or

10



7.3

7.4

7.5

76

7.7

7.2.3  remove or make any material alterations to any of the Eguipment belonging to,
or inuse by, the Chargor on any Charged Property {(except to effect necessary
repairs or replace them with new or improved modsis or substitutes).

Conduct of business on Charged Properties

The Chargor shall carry on s trade and business an those parls {if any] of the Charged
Properties a8 are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in that trade or business.

Notices or claims relaling io the property
7.41  The Chargor shall:

a. give full particuiars to the Bank of any notice, order, direction, deslignation,
resolution, application, requirement or proposal given or made by any public
or iocal bady or authority {a Notice) that spacifically applies to any Charged
Property, or lo the lccality in which il is siluated, within saven days after
hecorming aware of the relevant Notice; and

. {if the Bank so requires) immediately, and at the cost of the Chargor, lake
all reasonable and necessary steps to comply with any MNotice, and make,
or join with the Bank in making, any objections or represeniations in respedi
of that Nolice that the Bank thinks fit,

7.4.2  The Chargor shall give full particulars o the Bank of any claim, nolice or other
communication served on it In respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

Compliance with and enforcement of covenants

The Chargor shall;

7.5.1 ohserve and perform alf covenants. stipulations and conditions to which each
Charged Properly, of the use of it, is or may be subject, and {if the Bank so
reuiires) produce 0 the Bank evidencs sufficient o satisfy the Bank that those

covenants, stipulations and conditions have been observed and performed; and

752  diigently enforce all covenants, stipulations and condilions benefiting each
Charged Property and shall not {and shall not agree 1o} waive, releass or vary
any of the same.

Payment of rent and outgoings

The Chargor shall

761 where a Chargad Property, or part of it, is held under a lease, duly and punciuaily
pay ali rents due from time {o time; and

7.6.2  pay {orprocurs payment of the same ) when due all charges, rates, taxes, dutias,
assessments and other outgoings relating to or imposed on each Charged
FProperty or on its occupier,

Leases and licences affecting the Gharged Properties

11



7.8

7.5

7.40

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

7.7.1

772

7.7.3

7.7.4

arant any licence or tenancy affecting the whale or any part of any Chargad
Property, or exercise the statutory powers of leasing or of accepting surrenders
under sections 89 or 100 of the LPA 1825 (or agree to grant any such licence or
tenancy, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section 89 or saction 100 of the LPA 18258);

in any other way dispose of, accapt the surrender of, surrender or creale any
legal or equilable estate or interest in the whole or any part of any Charged
Properly {or agree to dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the Charged
Praperiy);

lat any person into occupation of or share occupation of the whole or any parl of
any Charged Property,; or

grant any consent or licence under any lease or licence aflecting any Charged
Froparty.

Ragistration restrictions and cautions against first registration and notices

7.8.1

7.682

7.83

If the title to any Charged Propery is not regisiered at the Land Registry, the
Chargor shall procure that no person {other than itself} shall be registered under
the Land Registration Act 2002 as propriedor of all or ary part of any Charged
Property, without the prior written consent of the Bank.

Whether or not title t© any Charged Property Is regisiered at the Land Registry,
if any caution against first registration or any notice {whether agreed or
unilateral) is registerad against the Chargor's tille to any Charged Properly, the
Chargor shall immediately provide the Bank with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was
registered to prolect & purporied interest the creation of which is not permitted
under this dead, the Chargor shall immediately, and al its own expenss, take
such steps as the Bank may require to ensura that the caufion or nolice, as
applicable, is withdrawn or cancelled.

The Chargor shali be liable for the cosls and expenses of the Bank in lodging
caulions against the registration of the tlle o the whole or any part of any
Charged Propery from time to time.

Development restrictions

The Chargar shall not, without the prior written consent of the Bank:

7.9.1

792

maks or, insofar as it s able, permit others 1o make any application for planning
permission or development consent in respect of any Charged Propsrty; or

carry out or permil or suffer to be caried out on any Charged Properly any
deveiopment {as defined in each of the Town and Country Planning Act 1890
and the Planning Act 20608} or change or permit or suffer 16 be changed the use
of any Charged Propariy.

Environment

The Charger shall in respect of each Charged Property:

12



7.1

7.12

7.13

114

715

716

7401 comply with all the requirements of Environmental Law, and

7.10.2 obtain and comply with all Environmental Licenceas.

No restrictive obligations

The Chargor shall not, without the prior wrillen consent of the Bank, enter into any
anarous of restrictive obligations affecting the whole or any pant of any Charged Property,
or create or permit to arise any overriding inferest, easement or righ! whatever in or over
the whole ar any part of any Charged Property.

Proprietary righis

The Chargor shall procure that no person shall become entitled to assert any propristary
or other like right or interest over the whaole or any part of any Charged Property without
tha prior writtan consant of the Banik.

Inspection

The Chargor shall permit the Bank, any Receiver and any person appoinied by either of
them to enter on and inspact any Charged Properly on reasanable prior notice.

Property information

The Chargor shall inform the Bank promiptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehold, leasshold or other interest in any

property.

VAT option to tax

The Chargor shall not, withaut the prior written consent of the Bank:

7151 exercse any VAT oplion to fax in relation io any Charged Property; or

7.18.2 revoke any VAT oplion (o {ax exercised, and disclosed to the Bank, before the
date of this deed.

Registration of legal mortgage at the Land Registry

The Chargor consents 10 an application being made by the Bank lo the Land Registrar
for the following restriction in Form P to be registerad against its litle 1o each Charged
Property ovar which the Bank has a legal morgags:

"No disposition of the 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 registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE] in favour of Allica Bank Limiled referred o in the
charges register.”

INVESTMENTS COVENANTS
Deposit of title documents

8.1.1 The Chargor shali:

13



8.2

8.3

812

a. on the execution of this deed, deposit with the Bank, or as the Bank may
diract, all stock or share certificates and other documents of titic or evidence
of ownership relating to any Investrments owned by the Chargor at that time;
and

b.  on the purchase or acquisition by it of lnvestments afier the date of this
dead, deposit with the Bank, or as the Bank may direct, all stock or share
cartificates and other documents of title or evidence of ownearship relating
0 those Investiments,

Al the same time as depositing documents with the Bank, or as the Bank may
direct, in accordance with clause 8.1.1, the Chargor shall also deposit with the
Bank, or as the Bank may direct;

a. all stock transfar forms relating 1o the relevant Invastiments duly completed
and execuled by or on hehall of the Chargor, but with the name of the
transferee, the consideration and the data laft blank; and

b. any other documents {in each case duly compleled and executed by or on
behalf of the Chargor) that the Bank may request to enable it or any of its
nominees, or any purchaser or transferes, 1o be regisiered as the owner of,
or otherwise obtain a legal title 1o, or to perfect its securily interest in any of
the relevant Invesimeants,

so that the Bank may, al any time and withoul notice (o the Chargor, completa
and present those stock transfer forms and ¢ther documenis 1o the issuer of the
Investments for registration.

Mominations

8.2.1

822

Thea Chargor shall terminate with immediate effect all nominations i may have
made [{including, where relevant, any nomination made under section 145 or
section 146 of the Comparnies Act 2008} in respect of any investments and,
pending that termination, procure that any person so norminated:

a. does nol exercise any rights in respect of any Investments without the prior
written approval of the Bank; and

b, immedialely on receipt by i, forward {o the Bank all communicalions or
ather informalion recaived by it in respect of any Invesiments for which it
has been s0 nominated,

The Chargor shall not, during the Securily Perlod, exercize any rights {including,
whera relevent, any righls under sections 145 and 148 of the Companies Act
2008} fo nominate any person other than the Bank to enjoy or exercise any right
relating o any of the Invesiments.

Fre-emption vights and restrictions an transfer

The Chargor shall:

831

oblain all consents, waivers, approvals and permissions thal are necessary,
under the arficles of association {or otherwse} of an issuer of any Investments,
for the ransfer of the Investmenis ic the Bank or its nomines, or to a purchaser
on enforcamant of the securty canstituted by this deed; and

14



3.4

8.5

8.3.2

procure the amendment of the share transfer provisions {including, but not
imited to, deietion of any pre-emption provisions) under the articles of
association, other constitutional docurnent or otherwise of each issuer of the
Investmenis in any manner that the Bank may require in grder o permil the
transfer of the Investments to the Bank or its nominee, or {0 @ purchaser on
enforcerment of the securily constituted by this deed.

Dividends and voting righis before enfarcament

8.4.1

842

8.4.3

8.4.4

Before the security constituted by this deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and othar monies paid
or payable in respedt of the Investments and, if any are pald or payabls o the
Bank or any of its nominees, the Bank will hold all those dividends, interest and
other monies recelved by it for the Chargor and will pay them to the Chargor
prompily on request.

Befare the securily constituled by this deed becomes enforceable, the Chargor
may exercise all voting and other righis and powers in respect of the Investments
or, if any of the same are exercisable by the Bank of any of ils nominses, direct
in writing the exercise of those voting and other rights and powers provided thal:

a. it shall not do so in any way that would breach any provision of this deed or
for any purpose mconsistant with this deed; and

b.  the exercise of, or the failure (o exercige, those voting rights or other rights
and powers would nol, in the Bank's opinion, have an adverse effect on the
valie of the Investments or octherwise prejudice the Bank's secunily under
this dead.

The Chargor shall indemnify the Bank against any loss or liability incurred by the
Bank (or its nominee) as a consequence of the Bank (or its nominee) acting in
respect of the Investments at the direction of the Chargor.

The Bank shall not, by exercising or not exercising any voting rights or otherwise,
he construed as parmitling or agreeing lo any vatiation or cther change in the
rights altaching o or conferred by any of the lnvesimenis that the Bank
considers prejudicial to, or impairing the vaiue of, the security created by this
dead.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

B.5.1

all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor an trust for the Bank and
immediately paid into a Designated Account or, if received by the Bank, may be
applied by the Bank in accordance with clause 20.1; and

all voting and other righis and powers attaching o the Investments may be
exercised by, or at the direction of, the Bank and the Chargor shall, and shail
oracure that its nominees shall, comply with any directions the Bank may give,
in its absolute discretion, concerning the exercise of those righls and powers.

15



8.6

8.7

8.5

8.8

810

9.1

Calls on Investments

Notwithstanding the security created by this deed, the Chargor shall promptly pay all calls,
instalments and other payments that may be or became due and pavabls in respact of ail
ar any of the Investments, The Chargor acknowledges that the Bank shall not be uader
any liability in respect of any such calls, instalments ar other payments.

No alteration of constitutional documents or rights attaching o Investments

The Chargor shall not, without the prior written consant of the Bank, amend, or agres to
the amendment of;

871 the memorandum or articles of associslion, or any other constifutional
documends, of any issuar of the invesiments that is not 3 public company; or

872 the rights or liahilities attaching to, or conferred by, all or any of the Investments,

Preservation of Investimants

The Chargor shall ensure (as far as it is abile to by the exercise of all voting rights, powers
of control and other means available to i) that any issuer of the Invastments that s not a
public company shail not:

5.8.1 consolidate or subdivide any of the lrwestments, of re-organise, exchangs,
repay or reduce its share capital in any way,;

882 issue any new shares or stock; or

8.8.3  refuse lo register any ransfer of any of the Investments thal may be lodged with
it for reqistration by, or on behalf of, the Bank or the Chargor in accordance with
this deed.

investmsants information

The Chargor shall, prompily following receipl, send to the Bank copies of any notlice,
circudar, repaort, accounts and any other documend received by it that relates io the
investments.

Compliance with requests for information

The Chargor shall promplly send a copy to the Bank and comply with all requests for
information which are within its knowledge and which are made under any law or
regulation or any similar provision in any articles of assaciaion or other consiitutional
document, or by any listing or other authority, relating fo all or any par! of the Investmenis.
if it fails to do so, the Bank may elect o provide such information as it may have on bahalf
of the Chargor,

EQUIPMENT COVENANTS
Maintenance of Eqguipment
The Chargor shall

9.1.1 maintain the Equipment in good and serviceable condition (except Tor expected
fair wear and tear) in compliance with all relevant manuals, handbooks,
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2.2

8.3

16.

10.1

10.2

manufacturer's instructions and recommendations and maintenance or senvicing
schedules;

9.1.2 a2i its own expensa, renaw and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater valug, and

913 not permit any Equipmeni to be:
a. used or handled other than by properly qualified and trained persons; or

h. overloaded or used for any purpose for which 1 is nof designed or
reasonably suitabie.

Fayment of Equipmaent taxes

The Chargor shall promptly pay all taxes, fees, licence duties, regisiration charges,
msurance premiums and other cuigoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Bank,

Notice of charge

8.3.1 The Chargor shall, if so reguested by the Bank, affix 1o and maintain on each
tern of Equipment in a conspicunus place, a clearly legible identification plate
contaning the following wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it [and ancillary eguipment] are
subject to a fixed charge dated [DATE] in favour of [BANK]"

932 The Chargor shall not, and shall not permit any person fo, conceal, obscure,
alter or remove any plate offixed In accordance with clause 8.3.1.

BOOK DEBTS COVENANTS
Healising Book Dabts
10.1.1  The Chargor shall as an agent for the Bank, collectin and realise sil Bool Debts,

pay the proceeds intc a Designated Account immediately on receipl and,
pending that payment, hold those proceeds in trust for the Bank,

10.1.2 The Chargor shall not, without the prior written consent of the Bank, withdraw
any amounis standing to the credit of any Designated Account.

10.1.3  The Chargor shall, if called on to do so by the Bank, execuie a legal assignment
of the Book Debis fo the Bank on such terms as the Bank may require and give
notice of that assignment {o the debiors from whom the Book Debls are duse,
owing or incurred.

Preservation of Book Debts
The Chargor shall not {except as provided by clause 10,1 ar with the prior wntten consent

of the Bank) release, exchange, compound, set off, grant tme or indulgence in respect
of, or in any other manner deal with, ail or any of the Book Debis,
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11.
111

i2.
121

14.2

12.3

13,
1314

13.2

13.3

RELEVANT AGREEMENTS COVENANTS

Felevant Agreements

11.1.1  The Chargor shail, uniess the Bank agrees otherwise in writing, comply with the
tarms of any decument, agreement or arangement comprising the Secured
Assels,

11.1.2  The Chargor shall not, unless the Bank agrees otherwise in writing:

a. amend or vary or agres o any change in, or walve any requirement of or iis
rahis under

b. sellle, compromise, terminsie, rescind or discharge ({(excepl by
parformanca); or

c. abandon, walve, dismiss, release or discharge any aclion, claim or
proceedings against any counterparty to or other person in conneclion with,

any docurmnent, agreement or arrangement comprising the Secured Assets,
INTELLECTUAL PROPERTY COVEMANTS
Preservation of rights
The Chargor shall take alf necessary action 1o safeguard and maintain present and fulure
rights in, or relating to, the Intellectual Property including (without limitation) by observing
all covenants and stipulations relating {o those rights, and by paving all applicable renewal
fees, licence fees and other oulgoings.

Registration of intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Bank informed of all maliers relating to each
such registration.

Maintenance of intellestual Property

The Chargor shall not permit any inteliectual Propariy o be abandoned, cancelied or to
lapse,

VALUATION

The Bank may, acting reasonably, at any time require any Secured Asset io be
professionally valued at the Chargor's expense including but not lmited 1o an up to date
Valuation of any Charged Property.

The Chargor shall promptly on demand pay to the Bank the cosls of any valuation
obtzgined pursuani {o clause 13.1,

The parties agree that there shall not be any limit under this deed on the number of
valuations that can be procured, obtained or requasied by the Bank.
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14,

14.1

14.2

14.3

14.4

14.5

POWERS OF THE BANK
Power o remedy

14,11  The Bank shall be entitied (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this deed,

14.1.2 The Chargor irrevocably authorisas the Bank and ifs agents to do all things that
are necessaly or desirable for that purpose.

14.1.2  Any monies expended by the Bank in remedying a breach by the Chargor of its
obligations contained in this deed shall be reimbursed by the Chargor o the
Bank on a full indemnity basis and shall carry interaest in accordance with clauss
211,

Exercise of rights

14,21 The rights ol the Bank under clause 14,1 are without prejudice to any othar righis
of the Barnk under this deed,

14.2.2 The exercise of any righis of the Bank under this deed shall not make the Hank
liable to account as a morgageea in possEssion.

Power to dispose of chattels

14.3.1 At any time after the senurity constiuted by this deed bas become enforaeable,
the Bank or any Receivar may, as agent for the Chargor, dispose of any chattels
or produce found on any Charged Property.

14.3.2  Without prejudice to any obligation to account far the proceeds of any disposal
made under clause 14.3.1, the Chargor shall indemnify the Bank and any
Raceiver against any fability arising from any disposal made under clause
14.3.1.

Bank has Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
{either expressly or impliedly or by law)} on a2 Receiver may, after the securily conslituted
by this deed has become enforceable, be exercised by the Bank in relation to any of the
Secured Assets whether or not it has taken possession of any Secured Assels and
without first appointing a Recelver or notwithsianding the appointment of 2 Receiver,

Conversion of currency

14.5.1 For the purpose of, or pending ihe discharge of, any of the Secured Liabilities,
the Bank may convert any monies received, recovered or realised by it under
this desd (including the procesds of any previous convarsion under this clause
14.5} fram their existing currencies of denomination into any other currencias of
denomination that the Bank may think fit,

14.5.2  Any such canversion shall be effected at the Bank's then prevailing spot salling
rate of exchange for such other currency against the existing currency.

14.5.3 Each referencs in this clause 14.510 & currency extends 1o funds of that currency
and, for the avoidance of doubi, funds of one currency may be converled into
different funds of the same currency.
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14.6

14.7

14.8

14,49

15.

15.1

Mew accounts

14.6.1  If the Bank receives, or is deemed to have received, nofice of any subsequent
Securily, or other interest, affecting all or part of the Securad Assets, the Bank
may apen a new account for the Chargor in the Bank's books. Without prejudice
to the Bank's right to combine accounts, no money paid 1o the credit of the
Chargor in any such new account shali be appropriaied towards, or have the
affect of discharging, any part of the Secured Liabilities.

14.6.2 |l the Bank doss not open a new account immediately on receipt of the notice,
or deemed notice, under clause 14.6.1, then, unless the Bank gives express
written notice to the contrary to the Chargor, all payments made by the Chargor
to 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 Uabiiities,
as from the firne of receipt or deemed receipt of the relevant notice by the Bank.

Induigence

The Bank may, at ils discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any persan nol being a party to this deed (whether
ar notf any such person is jointly llable with the Chargor) in respect of any of the Secured
Liabilities, or of any other securily for them without preiudice either {o this deed o G the
ability of the Chargor for the Secured Liabilities,

Appointmend of an Administrator
14.8.1  The Bank may, without notice to the Chargor, appoint any ong or more persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B

of the Insclvency Act 1988 if the securily constituted by this desd becomaes
enforceable.

14.8.2  Any appointment under this clause 14.8 shall:
a. be inwriting signed by a duly authorised signatory of the Bank, and

b. take effect in accordasnce with paragraph 19 of Schedule B of the
Insolvency Act 1988,

14.8.3 The Bank may apply ta the couwrt for an order removing an Administrator from
affice and may by notice in writing in accordance with this clause 14.8 appoint a

replacement for any Administrator who has dled, resignad, been removed or
whao has vacated office upon caasing 1o ba qualilied.

Further advances

This deed secures further advances and re-advances but the Bank is not obliged to make
further advances,

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The Security constituted by this dead shall become immediataly erforcsable If an Event
of Default oocurs.
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16.2

16.3

CHscration

After the security constituted by this deed has become enforceabie, the Bank may, In its
absolute discretion, enforce all or any part of that security at the times, in the manner and
on the terms it thinks fit, and take possession of and hold or disposs of all or any part of
tha Secured Assels,

ENFORCEMENT OF SECLURITY
General

16.1.1  For the purposes of all powers implied by statute, the Secured Liahilities are
deemed {0 have become due and payable on the date of this deed.

16.1.2 The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or extended by this deed) shall be iImmediately exercisable al any time
after the security constitulad by this deed has become anforceable under dauss
15.1.

16.1.3  Section 103 of the LPA 1925 does not apply to the security canstituted by this
deed.

Extension of statutory powers of leasing

Tho statutory powers of leasing and accepling surrenders conferred on morigagees under
the LPA 1025 and by any other statute are exiended so as to authorise the Bank and any
Receiver, al any time after the security constitutad by this deed has become enforceable,
whether in its own name or in that of the Chargor, to:

i8.2.1 grant a lease or agresment for lease;
16.2.2 accept surrenders of leases,; or

16.2.3  grant any option in respect of the whole or any part of the Secured Assets with
whatever righis relating to other parts of it,

whether or not at a pramium and containing such covenants on the part of the Chargor,
and on such terms and conditions (including the payment of money (o a lessee or ignant
on a surrender) as the Bank or Receiver thinks fit without the need to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

16.3.1 Al any time ailer the Bank has demanded payment of the Secured Liahilities or
if the Chargor defaulls in the performance of its obligations under this desd oy
an Event of Default is continuing, the Chargor will allow the Bank or its Recelver,
without further notice or damand, immediately to exercise ali iis rights, powars
and remedias in particular {and without limitation) 1o fake possession of any
Secured Asse! and {or that purpose to enfer on any premises where a Sacured
Asset is situated (or where the Bank or a Receiver reasonably believes a
Secured Asset to be situated) without incurring any liahbility to the Chargor for, or
by any reason of, that entry.

16.3.2 At all times, the Chargor must use its best endeavours to allow the Bank or lis
Receiver access to any premises for the purpose of clause 18.3.1 {including
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16.4

3
&
Lo}

16.6

16.7

obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same,

Redemplion of prior Securily

16.4.1 Al any time after the security constituied by this deed has become enforceable,
or after any powers conferred by any Securily having priogity to this deed shall
have become exercisable, the Bank may:

a. redeam any prior Soournity over any Securad Asset,
b, procurs the transfer of that Security to itself; and
o, settle and pass any account of the holder of any prior Securily {and any
account so setfled and passad shall in the absence of any manifest error,
he conciusive and binding on the Chargor).
16.4.2  The Chargor shall pay o the Bank immaeadiately on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or

fransfer, and such amounis shall be secured by this deed as part of the Secured
Liabilities,

Frotection of thivd parties

Mo purchases, morigagee or other person dealing with the Bank, any Raceiver or
[ielegate shall be concerned o enguire:

168.5.1  whelher any of the Secured Liabilitias have become due or payable, or remain
unpatd or undischarged;

16.5.2  whether any power the Bank, a Raceiver or Delegate is purporting 1o exercise
has become exercisable or being proparly exercised, or

16.53 how any money paid to the Bank, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Bank is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

Mo liability as mortgagee in possession

Meither the Bank, nor any Recaiver or Delegate shall be Bable to the Chargor or any other
person;

16.7.1  (by reason of entering into possession of a Socured Asset or for any other
reason)} to account as mortgagee in possession in respect of all or any of the
Secured Assetls;

16.7.2  for any loss on reaslisation, or for any act, default or omission for which &
maorigagee in possession might be liable; or

16.7.3  for any expense, loss or liability relating (o the enforcement of, or any failure to

enforce or delay in enforcing, any securnity constituted by or pursuant to this
deed, ar relating to an exercise of rights, or by any failurs 1o exercise or delay in
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16.8

16.9

17.

17.1

17.2

exercising, rights under this dead, or arising in any other way in connection with
this deed.

Conciusive discharge to purchasars

The receipt of the Bank, or any Receiver or Delegate shall be 3 conclusive discharge to
a purchaser and, In making any sale or other disposal of any of the Secured Agsets orin
making any acquisition in the exercise of their respective powers, the Bank, and evary
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it or he thinks it

Right of appropriation
18.8.7  Tothe extent that
a., the Secured Assets constitule Financial Collateral; and

b,  this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, al any lime afler the securily constituted by this
deed has become enforceabls, o sppropriate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order
that the Bank may, in it ahsolute discretion, determing.

18.9.2 The value of any Secured Assels appropriated in accordance with this clause
shall be:

g. in the case of cash, the amount standing to the credit of each of the
Chargors accounts with any bank, financial institulion or other person,
togather with all accrued but unpald inlergst, at the time the right of
approprigtion Is exercised, and

B. inihe casa of Invesiments, the market price of those Invesiments atl the
fima the right of appropriation is exercised delermingd by the Bank by
reference to a recognised market index or determined by any other methoed
that the Bank may select {including independent valuation).

16.9.2  The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Coliatersl
Regulations.

RECEIVER
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Chargor, the Bank may, without further notice, appoint by way of deed, or
ctherwise in wriling, any one or more persons (o be a Receiver of all or any part of the
Secured Assels.

Ramoval

Tha Bank may, without further notice (subjsct o saction 45 of the insolvency Act 1986 in
the case of an administrative receiver), from time (0 time, by way of deed, or othenaise in
writing, remove any Receiver appointed by it and may, whenaver it thinks i, appoint a
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17.3

17.4

17.5

17.8

18.

18.14

18.2

new Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Bank may fix the remuneration of any Recelver appolnted by it without the restrictions
contained in seciion 108 of the LPA 1925, and the remuneration of the Receiver shall be
2 debt secured by this desd, o the extent noi otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Bank under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shail be exercisable without the restrictions contained in sections 103 and 108 of the
LPA 1925 or aotherwise.

Power of appointment exercizable desplie prior appointments

The power o appoint 8 Receiver {whether conferred by this deed or by statute] shall be,
and remain, exercisable by the Bank despite any prior appointment in respect of all or
any part of the Secured Assals.

Agent of the Chargor

Any Receiver appoinied by the Bank under this deed shall be the agent of the Chargor
and the Chargor shall he solely responsible for the confracts, engagements, acts,
omissions, defaulls, losses and remuneration of that Receiver and {or lishilities incurred
by that Receiver. The agancy of each Recelver shall continus until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the
agent of the Bank.

POWERS OF RECEIVER
Genaral

18.1.1  Any Recelver appointed by the Bank under this deed shall, in addition o the
powers conferred on it by statute, have the powers set out in clause 182 to
clause 18.23.

18.1.2 A Regeiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1925, and shall have those rights,
powers and discrelions conferred on an administrative recelver under the
Insoivency Act 18806 whether it is an administrative receiver or not.

18.1.3 ifthere is more than one Recelver holding office at the same time, each Receiver
may (unless the document appointing it states otherwise) exercise all of the
powers conferred on a Receivar under this deed individually and to the exdusion
of any other Receivaer.

18.1.4 Any exercise by a Recaivar of any of the powers given by clause 18 may be on
behaif of the Chargor, the directors of the Chargor (if the Chargor is a limilad
company), the members of the Chargor (if the Chargor is a limited liability
parinership] or ikself.

Repair and develop Charged Property
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18.3

18.4

18.5

18.6

18.7

1B.8

8.9

168.10

18,11

A Receiver may undertake or compiele any works of repair, alteration, building or
development on the Charged Property and ray apply for and maintain any planning
parmission, development consend, bullding regulation approval or any other pernission,
consent ar licence o camy out any of the same.

Grant or accept surrender of leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Charged Property and may grant any other interest or right over any Charged Praperty
on any terms, and subject to any conditions, that it thinks fit,

Employ personnel and advisers
A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, sgents, other personnel and professional advisers on any terms,

and subject to any condilions, that it thinks fit. A Recelver may discharge any such person
or any such parson appointed by the Chargor,

Make and revoke VAT options {o tax
A Receiver may make, exercise or revoke any VAT option to lax as it thinks fit.
Remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by it) that the Bank may prescribe gr agree with il

Realise Sscured Assels

A Receiver may collect and gel in the Secured Assets or any part of tham in respect of
which it is appointed, and make any demands and take any proceedings as may seem
axpedient for that purpose, and take possession of the Secured Assets with like rights,

Manage or reconsiruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor,

Dispose of Secured Assets

A Receiver may sell, exchange, convert info money and realise all or any of the Secured
Assets in respact of which itis appointed in any manner {including, without limitation, by
public auction or private sale) and generally on any tems and conditions as it thinks fit.
Any sale may be for any consideration thal the Receiver thinks it and a Recsiver may
promote, or concdr in promoting, a company lo purchase the Secured Assels to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fivtures or fittings from any Charged
Froperty without the consent of the Chargor,

Sell Book Lebis

& Hecsivar may self and assian all or any of the Book Debis in respect of which it is
appoinied in any manner, and generally on any terms and conditions, that it thinks fit.
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18.12

18.13

18.14

18.15

i8.16

18.17

18.18

18.18

18.20

18.21

Valid receipts

& Recelver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make settlements

A Receiver may make any arrangermeant, setilement or compromise between the Chargor
and any other person that it may think expedient.

Bring proceedings

A Recsiver may bring, prosecuie, enforce, defend and abandon all aclions, suits and
procesdings in relation to any of the Secured Assets as it thinks fit.

improve the Equipment

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

Make calls on Chargor members

Where the Chargor is a limiled company, 8 Receiver may make calls conditionally or
unconditionally on the members of the Chargor in respect of uncalled capital with {for that
purpose and for the purpose of enforcing payments of any calls 50 made) the same
powers as are conferred by the arlicles of assockation of the Chargor on its directors in
respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks i, bul without prejudice to the indemnity in clause 21, effect
with any insurer any policy of insurance either in iew or satisfaction of, or in addition to,
the insurance required to be maintained by the Chargor under this deed.

Subsidiaries

A Receiver may {orm a subsidiary of the Chargor and transfer to that subsidiary any
Secured Assel.

Borrow

A Receiver may, for whatever purpose if thinks Tit, raise and borrow money by borrowing
either unsecured or on the securily of all or any of the Secured Assels in respect of which
it is appointed on any terms that it thinks fit {including, if the Bank consents, terms under
which thatl security ranks In priority o this deed).

Redeem prior Securily

A Receiver may redeem any prior Securily and setlie and pass the accounts o which the
Security relates. Any accounis so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
desmed 1o be an expense propearly incurred by the Receiver,

Delegation

A Receivar may delegate his powers In accordance with this deed.
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158.22

18.23

18.
189

19.2

18.3

20,
20.1

Absoluts beneficial owner

A Recelver may, In relgtion to any of the Secured Assets, exercise all powsrs,
authorisations and rights it would be capable of exercising, and do all those acts and
things, as an absolute bencficial owner could exercise or do in the cwnership and
management of the Securad Assels or any part of the Secured Assels,

incidentsl powers
A Receiver may do any other acts and things that i

18.23.1 may consider desirable or necessary for realising any of the Secured Assets,

18.23.2 may consider incidantal or conducive to any of the rights or powers conferred on
a Recelver under or by virtue of this deed or law; or

18.23.3 lawfully may or can do as agent for the Chargor.
DELEGATION
Delegation

The Bank or any Receiver may delegate {(either generally or specifically) by power of
atlornay or in any other manner 0 any person any right, power, authority or discretion
conferred on it by this deed {including the power of atiorney granted under clause 23.1).

Terms

The Bank and each Receiver may make a delegation on the ferms and condifions
{(including the power io sub-delegate) that it thinks fit.

Liability
Meither the Bank nor any Receiver shall ba in any way lable or responsible to the Chargor

for any loss or liability of sny nature arising from any act, defauli, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Bank, a Receiver or a Delegate pursuant to this
dead or in connection with the realisation or enforcement of all or part of the security
constiuted by this deed, shall {subject {o the claims of any person having prior rights and
by way of variation of the LPA 1925) be applied in the following order of pricrity (but
without prejudice {0 the Banlds right to recover any shorifall from the Chargork:

20011 in or fowards payment of or provision for all costs, charges and expenses
incurred by or on behal of the Rank {and any Receiver, Delegate, aftormneay or
agent appointed by ity under or in connection with this deed. and of all
rernuneration due lo any Receiver under or in gonnechon with this deed;

20.1.2  inorlowards pavment of or provision for the Secured Lishilities in any order and
mannear that the Bank determines; and

20.1.53  in payment of the surplus {if any) to the Chargor or other person entitled o it
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20.2

20.3

21.

211

21.2

Appropriation

Neither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of
section 108(8) of the LBPA 1925, which is vaned accordingly, or otherwise) to pay or
appropriate any receipl or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Lighilities,

Suspense account

All monies received by the Bank, a Receiver or a Delegale under this deed:

20.3.17  may, at the discretion of the Bank, Receiver or Delegale, be credited fo any
suspanse or securities realised account;

20.3.2  shall bear infarest, § any, at the rate agread in writing between the Bank and the
Chargor; and

24.3.3  may be held in thal account for solong as the Bank, Receiver or Delegate thinks
fit.

COSTS AND INDEMNITY

Costs

The Chargor shall, promplly on demand, pay o, or reimburse, the Bank and any Recelver,
on a full indemnity basis, aill costs, charges, expenseas, taxes and liabilities of any kind
{inchiding, without lirnitation, legal, printing and out-of-pocks? expenses) inourred by the
Bank, any Receiver or any Dislagate in connection with:

2141 the negofiation, preparation, execution and delivery of this deed;

21.1.2  the Secured Assets;

21.1.3  taking, holding, protecling, perlecting, preserving or enforcing {or allempling lo
do s0) any of the Bank’s, a Receiver's or a Delegale's rights under this deed;

21.1.4  any amendment, extension, waiver, consent or suspension of rghts {or any
proposal for any of these) under or in connaction with this dead;

21.1.5  any release of any secunty constifuted by this deed; or

21.1.8  taking proceedings for, or recovering, any of the Secured Uabilities,
together with infarest, which shall accrue and he pavable (without the need for
any demand for payment being made) from the date on which the relevant cost,

charge, expense, tax or liabiliby arose untll full discharge of that cost, charge,
expense, tax or liability {whether belore or after judgment)} al the Defauli Rale.

Indemnity

The Chargor shall indemnify on demand the Bank, sach Receiver and each Delegate,
and their respective employess and agents against all liabilities, costs, expsnses,
damages and lossas {including but not limited to any direct, indirect or consequential
losses, loss of profit, loss of repulation and all interest, penallies and legal cosls
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22

221

23.
Z23.1

{calculaied on a full indermmity basis) and all other professional costs and expenses)
sufferad or ncurred by any of them arising out of or In connection with:

21.2.1  the exarcise or purporied exarcise of any of the rights, powers, authorliies or
discretions vasted in tham under this dead or by law in respect of the Secured
Azsels;

21.2.2 iaking, holding, protecting, perfecting, preserving, releasing or enforcing {or
gitempting i do so) the security constituted by this deed; or

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

Any past or present emplovee oF agent may enforce the terms of this clause 21.2 subject
to and in accordance with the provisions of the Contracts {Rights of Third Parties) Act
1888,

FURTHER ASSURAMNCE
Further agsurange

The Chargor shall promptly, at its own expense, lake whatever aclion the Bank or any
Raceiver may reasonably requirg for

22.1.1  coreating, perfecting or protecting the security created or intended 1o he created
by this deed;

22.1.2 facilitating the realisation of any Secured Asset; or

22.1.53 facilitating the exercise of any right, power, authority or discretion exercisable by
the Bank or any Receiver in respeci of any Secured Assel,

including, without fmitation the execulion of any morigage, transfer,
conveyance, assignment or assurance of all or any of the assets forming part of
{or intended to form part of) the Secured Assels (whether {0 the Bank or o s
nominea} and the giving of any notice, order or direction and the making of any
filing or registration which, in any such case, the Bank may consider nacessary
or desirable.

POWER OF ATTORNEY

Appoinbment of attorneys

By way of security, the Chargor wwrevocably appoinis the Bank, every Receiver and every
Delegate separalely 1o be the attorney of the Chargor and, in its name, on s behalf and
as ils act and deed, 1o execute any documenis and do any acls and things that:

2311 the Chargor is required to execule and do under this deed; or

23.1.2 any altorney deems proper or desirable in exerclsing any of the rights, powers,

authorities and discretions conferred by this deed or by law on the Bank, any
Recewer or any Delegate.
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23.2

24.

24 1

235,
251

252

26.

28.1

26.2

26.3

Ratifigation of acts of atforneys

The Chargor ralifies and confirms, and agrees to ratify and confirm, anvthing that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorilies and discretions referred 1o in clause 23.1.

RELEASE

Subject 1o clause 32.3, on the expiry of the Security Period {but not otherwise), the Bank
shall, at the request and cost of the Chargor, take whatever action is necessary {o:

2411 release the Securad Assets from the sacurity constituted by this deed; and
24.1.2 reassign the Securad Agsets to the Chargor,

ABSIGNMENT AND TRANSFERS

Assignment by Bank

The Bank may freely and separately assign or transfer any of its rights under this deed or
ogtherwise grant an interest in any such rights to any person or persens.  On request by
the Bank the Chargor shall immediately execute and deliver to the Bank any form of
instrument requirad by the Bank to confirm or faciliiate any such assignment or ransfer
ar grant of interest,

Assignment by Chargor

The Chargor may not assign any of its rights, or transier any of ils righls or obligations,
uider this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person,

SET-OFF
Banlk's right of set-off

The Bank may at any lime sel off any liability of the Chargor o the Bank against any
liability of the Bank to the Chargor, whether either liabiity is present or future, liquidated
or unliguidated, and whether or nol sither liability arises under this deed. If the liabilities
to be set off are sxpressed in different currencies, the Bank may convert either Hability at
a market rate of exchange for the purpose of set-off. Any exercise by the Bank of its rights
under this clause 26 shall not limit or affect any other rights or remedies avallable lo it
under this deed or otherwise,

Mo obligation to set off

The Bank is not obliged {0 exercise its rights under dause 26,1 If, howavar, it does
exercise thosa rights it must promptly notify the Chargor of the sel-off that has been made.

Exclusion of Chargor's right of sst-off
All payments made by the Chargor to the Bank under this deed shall be made in full

without any sat-off, counterclaim, deduction or withholding {other than any deduction or
withholding of {ax as required by law).
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27.

27.2

27.3

28,

28

281

28.2

AMENDMENTS, WAIVERS AND CONSENTS
Amendmeants

Mo amendment of this deed shall be effeclive unless it is in wiiting and signed by, or on
bahgif of, each pariy 1o i,

Waivers and consents

2721 A waver of any right or remedy under this dead or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any oiher right or remedy. It only
applies to the circumstances in relation to which it is given and shall not preveni
the party giving it from subsequently relying on the relevant provision,

27.2.2  Adfailure by the Bank to exercise, or delay by it in exercising, any right or remeady
provided under this deed or by law shall not constitute a walver of that or any
olher right or remedy, prevent or restrct any furlher exercise of that or any other
right or remedy or constitufe an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the furthor exercise of that or any other right or remedy, No election to
affirm this deed by the Bank shall be cffective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exchisive of, any rights and remedies provided by law.

SEVERANCE

it at any time any provision (or part of & provision) of this deed is or bacomes invalid,
itlegal or unenforceable for any reason whalsoever, it shall be deemed modified 1o the
minimum extent necessary o make it valid, legal and enforceabie. If such modification is
not possible, the relevant provision {or part of a provision) shall be deemed deleted. Any
modification to or deletion of a provision (or part of a provision} under this dlause shall not
affect the legality, validity and enforcaability of the remaining provisions of this deed.

MISCELLANEQUS
The Hank may disclose information about the Chargor to any affiliate, their authorised
agenis and credit reference agencies for credit assessment, fraud prevention, procaessing

of transactions, debt recovery and for other purposes related fo the performancs of this
dead or the Secured Liabilities,

The Bank may disclose any information relating fo the Chargor, this deed and any other
document related lo the Chargor or the Secured Liabililies:

28.2.1 1o any person in connection with any proposed assignment and/or transfer;

29.2.2 1o any person with whom the Bank has entered info, or proposes to entar into,
any contraciual arrangements in connection with this deed;

29.2.3  to any company within its group of companies from time to time, or any of its or

their agents, who provide services to the Bank or functions in relation to the
Secured Liabilities;
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3.

.

Kya

32.1

32.2

32.3

28.2.4 to any insurer who is fo or who proposes (o provide insurance {o the Bank in
respect of the Securad Liabilities,

29.2.5 1o any auditor of, or other agvisor to, the Bank;

2926 1o anyvene to whom information is reguired or requesied to be disclosed by any
court of competent jurisdiction or governmental, banking, laxation or other
regulatory suthorily or similar body,;

289.2.7 o anyone to whom information is required or requested to be disclosed in
connection with, and for the purposos of, any litigation, arbitration, administrative
or other investigations, proceedings or disputes; and

28.2.8 o any prospective purchaser of the Bank or prospeclive purchaser of the whole
or any part of the Bank's business and their professional advisers.,

COUNTERPARTS

This deed may be execulad in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate origingl, but all the counterparis shall together
constitute one dead.

THIRD PARTY RIGHTS

Excent as expressly provided elsewhere in this deed, a persaon who is not a party 1o this
deed shall not have any richts under the Conlracts (Rights of Third Parties) Act 19499 (o
enforce, or enjoy the banefit of, any term of this desd.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition lo, and independent of, any other
security or guarantee that the Bank may hold for any of the Secured Liabilities at any time,
No prior security held by the Bank over the whole or any part of the Secured Assets shall
merge in the security created by this deed.

Continuing security

The security constituled by this deed shall remain in full force and effact as & continuing
security for the Secured Liabilties, despite any setllement of account, or inlermediate
paymenl, or other matter or thing, unless and until the Bank discharges this deed in
wiriting.

Discharge conditional

Any release, discharge or setllement between the Chargor and the Bank shall be deemed
conditional on no pavment or security received by the Bank in respect of the Secured
Liabilites being avoided, reduced, set aside or ordered 1o be refunded pursuant o any
law relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despile any such release, discharge or setflemant:

32.3.1  the Bank or iis nominee may retain this deed and the security creatad by or

pursuant to i, including all certificates and documants relating to the whole or
any part of the Secured Assats, for any period that the Bank deams necessary
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32.4

32.5

33.

3.1

33.2

333

33.4

to provide the Bank with security against any such avoidance, reduction or order
for refund; and

32.3.2  the Bank may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or setflement had not
occurad.

Certificates

Any certification or determination by the Bank of any rate or amount under this deed is,
in the absence of manifest error, conclusive evidence of the matiers o which i relates.

Consolidation

The rastriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.

NOTICES

Any notice, demand or other communication 1o be made under or in connection with this
deed shall be made in writing.

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

33.2.1 by letler addressed o the Chargor or any officer of the Chargor sent by first class
post to or left at the Chargor's address last known to the Bank or at the Chargor's
registered office; or

33.2.2 by fax or gther electronic means to ithe Chargor's {ax number or electronic mail
address fast known to the Bank.

if seni by post, the communicaiion, demand or notice wili be deemed 1o have been
received at 10.00 am. on the second Business Day following the day the letter was
posted. If delivered by hand, the communication, demand or nolice will be deemed (o
have been receivaed at the time it is lefl at the relevant address. If sent by Tax or other
electronic means, the communication, demand or notice will be deemed to have beaen
received at the time of transmission {provided that if the date of transmission is not a
Business Day, or the lime of transmission is after normal business hours, it shall be
deemad {o have been received al 9 a.m, on the nexi Business Day),

Uniess olherwise advised by the Bank any notices or other communications given by the
Chargor o the Bank under this deed shali be by letler and seni by first class post or
delivered by hand to: the Company Secretary, Allica Bank Limited, Eldon House, First
Floor, 2-3 Eldon Street, London EC2M 7LS.

All notices or other communications o the Bank shall be sffeclive only on aclual receipt
by the Bank.

The Bank may rely upon any communication by telephone or email purporting to be on
behalf of the Chargor by anyone notified to the Bank as being authorised to do so, withow
enquiry by the Bank as fo authority or identity. The Chargor agrees to indemnify the Bank
against any liability incurred or sustained by the Bank as a resuit.
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341

34.2

34.3

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim {including non-contractual disputes ar claims) ansing
out of or in connection with it or its subject matter or formation shall be governed by and
consirued in accordance with the law of England and Wales.

Each party irevocably agrees that, subject as provided beiow, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims) arismg cut of or in connection with this deed or its subject
matter or formation. Nothing in this clause shall limit the right of the Bank o take
proceedings against the Chargor in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings
in any other jurisdictions, whether concurrently or nol, to the exient permitled by the law
of such other urisdiction.

The Chargor rrevocably consents 10 any process in any legal action or proceedings under
clause 34,1 being served on it in accordance with the provisions of this deed ralating to
services of notices, Nothing contained in this deed shail affect the right to serve process
in any other manner permitied by law,

in withess wheareof this document has been executed and deliverad as a deed on the date first
slated above,
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Definitions

SCHEDULE 1

Definitions and Interpreiation

The following definitions apply in this deed:

Administrator;

Baook Dabig:

Business Day:

Change of Control:

Charged Property:

Dofault Rate:

an administrator appointed {0 manage the affairs, business
and property of the Chargor pursuant to clausse 14.8

alt present and fulure book and other debts, and monetary
claims due or owing to the Chargor, and the benefit of all
security, quarantees and other rights of any nature enjoved
of held by the Chargor in relation o any of them

means a day other than a Saturday, Sunday or public
holiday on which the Bank is open for normal banking
business in England

means a situation where the following apply:

a. any perscen, or group of connected persons not having
control {as defined in sections 450 and 451 of the
Comoration Tax Act 2010} of the Chargor on the date
of this deed acquires control of the Chargor; or

b. any sharehoider of the Chargor wha owns mors than
50% of the issued ordinary share capital of the Chargor
an the dale of this deed transfers {(whether by a single
transfer or a series of transfers at different times)
shares constifuling, in aggregete, 50% or more in
nomingal valua of the Chargor's issued ordinary share
capital without the Bank's prior writlen consent

all ireehold and leasehold properties {(whether regisiered or
unregistered) and all commonhold properties, now or in the
future (and from time to time) owned by the Chargor, or in
which the Chargor holds an interest, and references to
“Charged Property” shall include references {0 the whole or
any partof if

means:

a. the defaull interest rate sel ogut in the document under
which the relevant liabdity for the overdue amount
initially arose; or

b, if no defaull rate is sel out in such document, 2% per

annum above the Bank of England’s base rale from
tima tn lims
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Dealegate:

Designated Account;

Environment:

Environmental Law;

Environmental Licence:

Equipment:

Event of Default;

any person appointed by the Bank or any Receiver pursuant
o clause 19 and any person appointed as attormey of the
Bank, Receiver or Delegate

any account of the Chargor nominaied by the Bank as a
designated account for the purposes of this deed

the natural and man-made environment including all or any
of the following madia, namely air, water and land {including
air within bulidings and other natural or man-made
structires abave or below the ground) and any living
arganisms {inclirding man) or systemns supported by those
media

all applicable laws, statules, regulations, secondary
legislation, bye-laws, commaon law, directives, freaties and
other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as
they relate to or apply to the Environment

any authorisation, permit or licence necessary under
Environmental Law in respact of any of the Secured Assetls

all present and future equipment, plant, machinery, ools,
vehicles, fumiture, fitlings, mstaliations and apparatus and
other tangible moveable property for the time being owned
by the Chargor or in which it has an interest, including any
part of it and all spare parts, replacements, modffications
and addifions

means any of the following events:

a. the Chargor fails to pay any of the Secured Liabilities
when due, unless its failure to pay is caused solely by
an administrative emor or iechnical problem and
payment is made within three Business Days of {is due
date;

b. the Chargor falls {other than by aliing o payl to comply
with any provision of this deed or any document under
which the Chargor owes obligations to the Bank ang {if
the Bank considers that the failure io comply is capable
of remedy} such failure to comply is not remedied
within 10 Business Days of the earlier of {i} the Bank
notifying the Chargor of the failure to comply and the
remedy required and (i) the Chargor becoming aware
of the failure to comply,

c.  aparty 1o any Intercreditor Deed (other than the Bank)
fails to comply with any of its obligations under the
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intercreditor Deed or any represeniation, waraniy or
statement made, repeated or deemed made by any
such party in or pursuant to the intercreditor Deed is
{or proves to have been) incomplete, unirue, incorrect
or misleading when made, repeated or desmed made;

if the Chargor is a limited company, a Changs of
Confrol ocours in respect of the Chargor, without the
Bank's prior wrifien consent;

if the Chargor is a imited liability padnarship, there is a
change lo elther {i} the identily of the members of the
Chargor; or (i} the praportion of the respective interests
af the members in the Chargor, in each case, without
the Bank's prior written consend;

inthe Bank's opinion there Is a significant change in the
day fo day management of the Chargor, without the
Bank’'s prior writlen consent;

any represenialion, warranty or siatemeni made,
repeated or deemed made by the Chargor 1o the Bank
is {or proves o have been) incomplete, unirue,
incorrect or misleading when made, repesied or
desmead made;

any Fingncial Indebledness is not paid when due or
within any originally applicable grace pericd;

any Financial Indebtedness becomes due, or capable
of being declared due and pavable, prior to its slaied
maturity by reason of an event of default (however
dascribedy;

any commilment for Financial Indebledness is
cancelled or suspended by a creditor of the Chargor by
reason of an evenl of deloult (however described);

any creditor of the Chargor becomes entitled o declare
any Financial Indebledness due and payable prior lo
its stated maturity by reason of an event of default
{howevar described);

the Chargor stops, or suspends, payment of any of ils
debis or is unable io, or admils its inability lo, pay iis
debis as thay fall due;
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the value of the Chargor's assels is less than its
kabilities (taking inlo account contingent and
prospective liabilities);

any action, proceedings, pocadure of step is taken in
relation to the suspension of payments, 2 moratorium
in respect of any indebledness, winding-up,
dissolution, adminisiration or reorganisation (using a
voluntary arrangement, scheme of arrangement,
restructuring plan or otherwise) of the Chargor,

any aclion, procesdings, procedure or step is taken in
refation to & composifion, compromise, assignment or
arrangement with one or more creditors of the Chargor
with a view to rescheduling any of iis indeblednass
{because of actual or anticipated financial difficulties);

any aclion, procesdings, procedure or step is taken in
relation lo the appointment of a liquidalor, recewer,
administrative receiver, adminisirator, compulsory
manager or other similar officer in respect of the
Chargor or any of its assels;

any Security on or over the assets of the Chargor
bacomes enforceabls:;

any event ocours in relation o the Chargor similar to
those set out in paragraphs {n} to {g} (inclusive} under
the laws of any applicable jurisdiction;

contral of the Chargor's goods is taken or a distress,
attachment, execulion, expropriation, sequestration or
other analogous legal process in any jurisdiction is
levied, enforced or sued out on, or against, the
Chargor's assets and is not discharged or staved within
21 days;

all or any part of this deed or any document under
which the Chargor owes obligations o the Bank is or
becomes, for any reascn, invalid,  unlawdful,
unanforceable, terminated, disputed or ceases to be
effective or to have full lorce and effect or it becomes
uplawlyl for any pary o this deed or any document
under which the Chargor owes obligations 1o the Bank
fo perform any obligation under this deed or that
document;

any party 1o this deed or any document under which
the Chargor owes nbligations to the Bank {other than
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Financia! Collateral:

Financial Collateral
Regulations:

Financial indebtedness:

the Bank) repudiates or rescinds or shows an intention
to repudiate or rescing this deed or that document;

the Chargor suspends or ceases lo carry on {(or
threatens to suspend or ceasea o carry on) aHl or a
material part of its business; or

any event ocours {or circumsiances exist) which, in the
opinion of the Bank, has or is likely to materially and
adversely affect the Chargor's ability to parform all or
any of its abligations under, or olherwise comply with
the terms of, this deed or any document undear which
the Chargor owes obligations 1o the Bank

has the meaning aiven to that expression in the Financial
Collateral Regulations

the Financial Collateral Arrangements (No 2) Regulations
2003 (81 2003/3226)

any indeblednass of the Chargor Tor or in respect of:

=R

borrowing or raising money {with or without security),
including any prermium and any capilalised interest on
that money;

any bond, note, loan slock, debenfure, commercial
paper or similar instrument;

any acceplances under any accepiance credit faciily
{or dematerialised egquivalent), bill discounting, nole
purchase or documentary credit facilifies;

monies ralsed by selling, assigning or discounting
receivables or other financial assets on terms that
recourse may be had to the Chargor if those
raceivables or financial assets are not paid when due;

any deferred payment {or assels or services acquired,
other than trade credit that is given in the ordinary
course of trading and which does nol invobe any
defarred paymant of any amount for more than 80
days;

any rental or hire charges under finance kases
{whather for land, machinery, equipment or otherwise);

any counter-indemnily obligalion in respect of any
guarantee, bond, indermnity, standby letter of credit or
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insurance Policy:

inteliectual Property:

intercreditor Deed:

Investments:

other instrument issued by a third pary in connection
with the Chargor's performance of contracls,

k. any other transaction that has the commercial effect of
borrowing (including any forward sale ar purchase
agresment and any liabilities which are not shown as
borrowed money on the Chargors balance shest
bacause they are contingent, conditional or otherwise),

i, any derivative transaction entered into in connection
with protection against or benafit from fluctuation in any
rate or price (and whon calculating the value of any
derivative transaclion, only the mark o market value
shall be iaken inlo account); and

i. any guarantee, counter-indemnity or other assurances
against financiatloss that the Chargor has given for any
of the iterms referred 1o In paragraphs (2} to () of this
definition incurred by any person

each coniract and policy of insurance sffected or
maintained by the Chargor from time to time in respect of its
asseis or business (including, without Imilation, any
contract or policy of nsurance relating to the Charged
Property or the Equipment)

the Chargor's present and fulure patents, rights 1o
inventions, copyright and related rights, moral rights, trade
marks, business names and domain names, righls in get-
up, geodwill and the right 1o sue for passing off or unfair
coinpetition, rights in designs, rights in computer software,
daiabase rights, righls {o use, and protect the confidentiality
of confidential information ncleding know-how and {rade
secrets) and all other intsllectual proparly rights, i each
case whether registered or unregistered and including all
applications and rights o apply for and be granted,
renewals or extensions of, and rights to claim priority from,
such rights and all similar or eguivalent rights or forms of
profection which subsist or will subsist now or in the Tulure
in any part of the world

any document entered into by the Bank and another creditor
of the Chargor that purports to regulate the ranking and
priority of debt and/or securily owing or granied by the
Chargor

all present and fulure cerdificetsd stocks, shares,
debentures, loan capital or other securities, bonds and
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LPA 1925:

Market Value:

Permiiied Securily:

Raceivar:

Secured Assels:

Secured Liabilities:

investments (whether or not marketabie) for the time being
owned {(at law or in equity) by the Chargor, including any:

a. dividend, interest or cther distribution paid or payable
in relation to that stock, share, debenlure, loan capital
ar other security, bond or investmant, and

b. right, money, shares or property acoruing, offered or
issued at any lime in relation fo that sinck, share,
debenture, loan capiial or other security, bond or
ivestment by way of redemptlion,  substitution,
exchange, conversion, bonus, preference or otherwise,
under aption fAghts or otheralse

the Law of Property Act 1925

means market value as defined in the then curreni Valuation
Standards issued by the Royal Instifution of Chartared
Surveyors (the "Hed Book"), i market value ceases to be
defined by the Red Book, market value shal be calculated
on the basis from time {o timg delerminad by the Bank

means.

a. any liens arising by operation of law and in the ordinary
coursa of the Chargor's business and not as aresult of
any default or omission by the Chargor;

b. any normal title relention arrangements included in a
suppliers standard conditions of supply of goods
acquired by the Chargor in the ordinary course of frads;

. Security granted by the Chargor in favour of the Bank;

d. Becurity granted by the Chargor in favour of a third
parly in respact of which the Bark has given iis prior
written consent lo the Chargor

a receivar, receiver and manager or administrative receiver
appointed by the Bank under clause 17,1

all the asseis, property and underfaking which are, or are
expressed {0 be, subject to the Securily crealed by, or
pursuant fo, this deed {and references o the Secured
Assets shall includs references to any part of them)

all present and fulure obligations and liabiliies of the
Chargor 1o the Bank, whether aclual or contingent and
whather owed jointly or severally, as principal of surety orin
any other capacily and wheiher or not the Bank was an
original parly to the relevant transaction and in whatever
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2.1

2.2

2.3

Security;

Security Financial
Collateral Arrangement:

Security Period:

Yaluation:

Valuer:

VAT:

interpratation

In this deed:

name or shie, togsther with all interest {indluding, without
limitation, defaull inerest) accruing in respect of those
obligations or hiabilities

any morigage, charge {(whether fixed or floating, legal or
equitable), pledge, lien, assignmeant by way of security or
other security inferest securing any obligation of any
person, or any other agreement o arrangement having a
similar effect

has the meaning given {0 thatl expression in the Financial
Collateral Reguiations

the period starling on the date of this deed and ending on
the date on which the Bank is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are
cepable of being outsianding

a valuation from 2 Valuer in respect of a Secured Assel
addressed 1o and satisfactory to the Bank in substance and
content (including, in the case of a Charged Property,
Market Value and/or vacant possession value of any
Charged Property) and on which the Bank is entitled to rely

means such valuer of supesyor instructed, and on terms
approved, by the Bank

value added tax as provided for in the Value Added Tax Act
1994 and any olher {ax of a similar nature

a referenca to a person shall include a reference o an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, stale or agency of
a slate or any association, trust, joint venture or consortium {whether or not having

separate legal personality);

references 1o stabdes, stalslory provision and other legisiation shall include al
amendments, substiiutions, modifications and re-enactments for the time being in force
and shall include any orders, regulations, instrumenis or other svbhordinale legislation
made under the relevant legislation from time to time;

references to any clause, paragraph or schedule shall be construed as a reference fo the
clauses, paragraphs or schedules in this deed unless ctherwise spacified;
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2.4

2.5

26

27

2.8

2.8

2.10

2.1

2142

213

2.14

a reference o a party shall include thal pary's successors, permitted assigns and
nermitted tranaferees and this deed shalt be binding on, and enure o the benefit of the
parties i this deed and their respective personal representatives, successors, permitied
assigns and permilied transferess;

any term or phrase defined in the Companies Act 2006 {as amended from time to time}
shall {whether or not it is capitalised) bear the same meaning in this deed;

words importing the singular shall include the plural and vice versa and words denoting
any gender shall include all genders;

any words following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not imit the sense of the words,
description, definition, phrase or term preceding those terms;

clause, schedule and paragraph haadings shall not affect the interpretation of this desd;
an Event of Defaull is continuing if it has not been waived;

a reference o writing or written includes fax and email in respect of communications from
the Bank to the Chargor but not in respect of communications from the Chargor 1o the
Bank unless otherwise specified;

a reference to this deed to a document, agreement or instrument 15 a réference to that
document, agreement or instrument as amended or novated, supplemented, extended or
restated (however fundamentally) from tims (o lime;

a reference to a requiation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, department or reguiatory, self-regulatory or other authority
or aorganisation;

a reference to a holding company or a2 subhsidiary means a holding company or a
subsidiary {as the case may be) as defined in saction 1158 of the Companies Act 2008
and a company shall be Ireated, for the purposes only of the membership requirement
contained in sections 11589{1}{b} and {c), 8 a member cf ancther company even  iis
shares in that other company are registerad in the name of (a) ancther parson {(or iis
nominae} by way of security or in connaction with the Taking of security, ar (b} its nominee.
In the case of a limited liabllity partnership which is a subsidiary of & company or another
limited liability partnership, section 1155 of the Companies Act 2008 shall be amended so
that {a) references in sections 1159(1¥a} and (¢} to voting rights arg to the members'
rights to vole on all or substantially all matters which are decided by a vots of tha membaers
of the imited liability partnership; and (b} the reference in section 11549(14{b} to the right
o appoint or remove a majority of its board of directors is (o the right to appoint or remove
membars holding a majority of the voling rights;

an obligation on a parly not 1o do something includes an gbligation not {o allow that thing
to ba done; and
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2.5

2.16

2.7

2.18

2.19

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

Clawback

i the Bank considers that an amount paid by the Chargor in respect of the Secured
Limbiliies is capable of being avokded or otherwise set aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considered o
have been irravocsbly paid for the purposes of this deed,

Mature of security over real property

A reference in this deed 1o a charge or mortgage of or over any Charged Property
includes:

2171 &l bulldings and fixtures and fitlings {including trade and tenant’'s fixtures and
fittings) and fixed plant and machinery that are situated on or form part of thal
Charged Property at any time;

2.17.2 the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged Property;

2173 the benafit of any covenants for title given, or entered inlo, by any predecessor
in title of the Chargor in respect of that Charged Property, and any monies paid
or payable in respect of those covenants; and

2.17.4  alirighis under any licence, agreament for sale or agreement for lease in respect
of that Charged Proparty.

Perpetuity period

if the ruie against perpetuities applies 1o any rust created by this deed, the perpeluity
peviod shall be 125 years {(as specified by sechion 5{1} of the Perpeluilies and
Accumutations Act 2008).

Schedules

The Schedudes form part of this deed and shall have effect as if set out in full In the body
of this deed. Any reference 1o this dead includes the Schadules,
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EXECUTED as a DEED by Rey LLP,
the Chargor, acling by a member in the
presence of

Signature of Witness:
Name of Witness (in block capitals);
Address of Witness:

Occupation of Withess.
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EXECUTED as & DEED by { ]
as altorney for Aliica Bank Limiled,
the Bank under a2 power of attomey
dated [ ]in the presence of:

Signature of Witness:
hMame of Wilness (in biock capitals):
Address of Withess:

Ciooupation of Wilness;
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