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Registration of a Charge

Company Name: COMFG LIMITED
Company Number: 02321750

Received for filing in Electronic Format on the: 21/04/2022 XB2EOEFK

Details of Charge

Date of creation:  11/04/2022
Charge code: 0232 1750 0006
Persons entitted: = COMFG HOLDINGS LIMITED
Brief description:
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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DTM LEGAL LLP

Electronically filed document for Company Number: 02321750 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2321750

Charge code: 0232 1750 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th April 2022 and created by COMFG LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st April 2022 .

Given at Companies House, Cardiff on 28th April 2022

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

Companies House s
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THIE DEED 18 DATED
FARTIES

2022

{1} COMEG LIMITED ncorporsted and registered in England and Wales with Borower number
023271750 whose ragisterad office is st Royal Waorks, Croesfos| Indusirial Estate, Rhostylien,
Wrexham, Wales, LL14 4B (the Borrower):

{#) COMFG HOLDINGS LIMITED incorporated and reglstersd In England and Wales with
Borrowsr number 133088588 whose registerad office s at Royal Works, Crossfos! Industial
Estate, Rhostyllen, Wrexham, Wales, LL14 4B (the Lendsr),

BACKGROURD

(A The Lander hes agrasd, o provids the Borrower with loan facilities.

{83} This Deed provides sesurity, which the Borrowsr hes agreed to ensure s provided to the
Lender, for the loan faciliies made or fo be mades avalleble to the Borrowsr,

AGREED TERME

1. Dlermamions AND INTERPRETATION

1.9 Dafinltions

Terme defined In the Fadllly Agresement shall, unless stherwise dafined In this Deed, have te
same meaning in this Deed, In sddition, the following definitions apply In this Deed:

Aorninistentor

Book Debls

Businsne Day

rharged Property

Belagate

Environment

Environrmaents! Law

Emvironmentsl Llcence;

Equilpmernt

an administrator appoiniad to manzgs the  aWals,
businsss and property of the Borrowar pursuant to clause
8.8

all prasent and future book and other debts, and monetary
claims due or owing o the Borrower, and the benaflt of ail
securlly, guarsniess end other rghls of any nalie
enjoyed or held by the Borrowsr In relation to any of them;

@ day cther than a Ssturday, Bunday or public holiday In
England whan banks in London ars open for business;

any freehoid, lsasshold or commonhold properly the
gubject of the security constituled by this Dead and
referances fo “Charged Property” shall include
referances to the whole or any part or part of i,

any parson appointed by the Lender or any Receler
pursuant to cleuss 18 and any person appointed as
attorney of the Lender, Recslver or Delagate;

the natural and man-made environment including all or
any of the following media, namely slr, water and land
{including sir within bulidings and other natural or man-
made struchures above or below the ground) and any
living organisms (including man) or systems supported by
thuse medis;

gll applicable laws, sialutes, regulstions, sscondery
leglsiation, bys-laws, common law, directives, beaties snd
other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in ao far as
thay relate to or epply o the EnviFonment,

any authorisation, permit or licence necessary under
Environmenial Lew in respect of any of the Secured
Aaseiy;

all present and fulure squipment, plant, machinery, tools,
vehicles, furniture, filings, installations and spparatus and
other tangible movesble propaerty owned by the Borrower

i



Event of Defaull

Faclitly Agraement

Finarciz! Colisteral

Financlal Collateral
Raguiations

Insuranca Pelicy

Intelisctusl Property

Investments

i.PA 1028
Hecolver

Sscurad Assols

Becurad Linkilitles

or In which it hae an interest, including any pari of It and
a8l spare paris, replacements, modifications and
addditions;

has the meaning given to that expression In the Facility
Agreement;

the sgreement made belween the Borrower and the
Lender for the provision of the loan facilites secured by
this Deead:

has the meaning given to that expression In the Financial
Collateral Reguiations;

the Financial Collateral Arrangements (No 2} Regulations
2003 (57 2003/3226Y,

ezch coniract and policy of insurence effecled or
mairtained by the Borrower from time to time In respect of
fts assets or business (Including, without limitation, any
coniract or policy of Insurance relating to the Charged
Froperties or the Eguipment).

the Borrower's present and future patenis, rights to
inveritions, copyright and related rights, moral rights,
fredamerks and service marks, business names ang
domain names, rights In get-up and trade dress, goodwill
and the right to sue for passing off or unfair compatition,
rights in designs, rights In computer software, databage
rights, rights o use, and protect the confidentlallty of,
confidential information (Including know-how and trade
sacrets) and all other intellectusl property rights, in each
case whether reglstered or unregistered and Including all
applications and rights to apply for and be granted,
renawals or extenslons of, and rights to claim priority from,
such rights and all similar or equivalent rights or forms of
protection which subsist or will subsist now or in the fulure
in any part of the world;

ali cerlificated shares, slock, debentures, bonds or othar
securities or investments (whether or not marketable)
from time to time legally or beneficially owned by or on
hehalf of the Borrower:

the Law of Property Act 1025:

a recelver, recsiver and manager or administrative
receiver appointed by the Lender under clause 18;

all the assels, property and undertaling of the Borrower
which are, or are expressed (0 be, subject to the Security
created by, or pursuant to, this Deed {and references o
ihe Secured Assels shall include references to any pari of
them};

all pressnt and fulure obligations and linblilles of tha
Borrower to the Lender, whether actual or contingent and
whather owed jointly or severally, as principst or surety or
In mny ofher capsolly, under or In connaction with the
Facility Agreement or this Deed (including, without
lirnitation, those arising under clause 30}, tngsther with all
interast (including, without limitation, default interest)
aceruing in reapect of those obligations or liabliitles;



1.2

1.3

5.4

1.6

1.8

Securlly Financial Colizstoral has the meaning given to that expression in the Financial
Arrangemeont Collateral Regulations;

Hacurity any mortgage, charge (whather fixed or fioating, legal or
equitabie), pledge, lien, assignment by way of securlty or
other securily interest sacuring any obligation of any
person, or any other agreement or arangement having a
simllar sffect:

Sacurity Pariod the period starting on the date of this Deed and ending on
the date on which the Lender is satisfied that all the
Secured Liabiifies have been unconditionally and
irevocably paid and discharged in full and no further
Secured Lisbillles are capable of being cutstanding;

VAT vilue added tax or any equivalent tax chargeable in the
UK or eisewhers;

interoretation

The provisions of clause 1.2 of the Facility Agreement apply fo this Deed as if they were set out
in full In this Dead, except that each reference In that clause 1o the Facility Agreement shall be
read as a raference 1o this Deed,

Clawback

if the Lender considers that an amount pald by the Borrower or the Borrower in respect of the
Secured Liabiities is capable of being avoided or otherwise set aside on the liguidstion or
administration of the Bormower or the Borrower, or otherwise, then that amount shall not be
considered to have been imevooably paid for the purposes of this Deed.

Mature of Sacurlty Over Resl Property
A reference In this Deed to a charge or mortgage of or over any Charged Property includes:

{8) all bulidings and fixtures and fitings (Including trade and tenant’s fixiures and fittings)
and fixed plant and machinery that are stuatsd on or form part of that Charged Property
gt any time;

(b} the proceeds of the sale of any part of that Charged Property and any other monles
paid or payable in respect of or In connection with that Charged Property;

{&} the benefii of any covenants for title given, or entered info, by any predecessor in tille
of the Borrower in respect of that Charged Property, and any monies pald or payabilse
in respact of those covenanis; and

{(d} sl righis under any licence, agreement for sale or agreement for isase in respect of
that Charged Property,

Nature of Securlly Over lnvestments
A reference In this Deed to any share, stock, debenture or other security or investment includes:

(a) any dividend, interest or other distributlon pald or payable in respect of that share,
stock, debenture or other securily or investmsnt;

{b}  any right, money, shares or property accruing, offered or Issued at any time In relation
to that share, stock, debenture or other securily or investment by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise.

Law of Property (Miscellaneous Provigions) Act 1888

For the purposes of section 2 of the Law of Property (Miscellaneous Provigions) Act 1888, the
terms of the Facility Agreemant and of any slde letters between any parties in relation to the
Facility Agresment sre incorporated into this Dead.



1.7

1.6

3.4

Parpatulty Perlod

if the rule against parpetuilies applies to any trust created by this Deed, the perpetuity perlod
shall be 125 years (as specified by section 8{1) of the Perpetuities and Accumulations Act

20083,
Scheduies

The Schedulas form part of this Deed and shall have effect as if set out in full In the body of this
Deed. Any refarence lo this Deesd Includes the Schedules.

COVENANT TO Pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabiities.
GRANT OF BECURITY

Legal Morigage

As a continuing security for the payment and dischargs of the Securad Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of a firat lega! morigage, all estates or
interests in any freshoid, leasehold or commonhold praperty now owned by i, including the real
property {If any) spacifiad in Scheduls 1.

Fined Charges

with fuil tile guerantse charges to the Lender by way of & first fixed charge:

{a) all present and future esiates or interesis of the Borrower in, or over, any freehold,
lsasshold or commonhold property (other than any such property effectively morlgaged
under clauss 3.1);

{b} the benefit of ail other contracts, guarantees, appointments and warranties reiating to
each Charged Proparly and other documents to which the Borrower Is a party or which
are In {ts favour or of which | has the beneflt relating to any letting, development, sals,
purchase, use or the oparation of any Charged Properly or otherwiss relating 1o any
Charged Property {including, in each case, but without limitation, the right to demand
and receive all monles whatever payable o or for its benefit under or arising from any
of them, all remedles provided for In any of them or svellable at lew or In equity In
refation to any of them, the right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for lis benefit arlsing from any of
them};

{c} il licences, consents and authorisations (statutory or otherwise) held or required in
connection with s business or the use of any Secured Assef and all rights in
connection with them:

{d} all its present and future goodwill;
{e} ail its uncalled capital;

(i sl the Equipment;

(g} aill the Intellectual Property;

{hy &l the Book Debls;

{y &l the Investmenis;

(I} el monies from time to time standing to the credit of s accounts with any bank, financlal
institution or other person together with all other rights and benefits accruing fo or
atising in connection with each account (including, but not imited 1o, entilemenis io
irterast);

(k) &l its rights In respect of each Insurance Policy, including all clalms, the procesds of all
claims and all returns of premiums In connection with sach Insurance Palicy, fo the
axtent not effectively assigned under clause 3.3; and

(I} all its rights In respect of all agreements, instruments and rights relating to the Secured
Asaets, to the exient not effectively assigned under ciause 3.3,

4



3.2

3.4

a5

3.6

3.7

3.8

Apslpnment

As a continuing security for the payment and discharge of the Secured Ligbllitles, the Borrower
with full title guarantes asslgns to the Lender absolutely, sublect to a proviso for reassignment
on rrevocable discharge In full of the Ssecured Liabilitles ail s rights in each Insurance Polloy,
including all claims, the proceeds of all olaims and all returns of premiums in connaction with
sach Insurance Policy and the benefit of all other agresments, instruments and rights relsting
to the Sacured Assets.

Floating Charge

As a continuing security for the payment and discharge of the Secured Lisbilities, the Borrowsr
with full title guarantes charges to the Lender, by way of first floating charge, all its undertaking,
property, assels and righis not otherwise effectively morlgaged, charged or assigned under
clause 3.1 to cieuse 3.3 inclusive.

Cuaiifying Floating Charge

Paragraph 14 of Schedule B1 fo the insolvency Act 1886 applies lo the floating charge created
by clause 3.4,

Automatic Crystaliisation of Floating Charge

The ficaling charge created by clause 3.4 shall avtomatically and immediately (without notics)
convert into a fixed charge over the assets subject 1o that floating charge if:

{8} the Borower

{i  creates, or attempis to create, without the prior written consent of the Lender,
Securlty or a trust in Tavour of another person over all or any part of the Sscured
Assals {excapt as expressly permitted by the terms of this Dead or the Facility
Agreement): or

(i disposes, or attempis to dispose of, all or any part of the Sscured Assets {other
than Secured Assets that are only subject to the floating charge while it remains
uncrysialiised);

{b} any person levies (or attempis fo levy) any distress, allachment, exscution or other
process against all or any part of the Secured Assels; or

(¢} aresolulion ls passed or an order is made for the winding-up, dissolution, adminlstration
or re-organisation of tha Borrower,

Crystalllsation of Fioating Charge By Netlce

The Lender may, In lis sole discretion, by written notice to the Borrower, convert the floating
charge created under this Deed into a fixed charge as regards any part of the Secured Assels
specified by the Lender in that notice if;

{a} an Event of Default is continuing; or

{b}  the Lender considers those assets (o be In danger of being selzed or sold under any
form of distress, stiachment, execufion or other lsgal procees or to be othervwiss in

lecpardy.
Agsele Acouired After Any Floating Charge Mes Gryetallised

Any asset acquired by the Borrowsr after any crystallisation of the fioating charge created under
this Deed that, but for thet crysteliisation, would be subject to a floating charge under this Deed,
shall (unless the Lender confirms otherwise to the Borrower in writing) be charged to the Lender
by way of firgt fixed charge.

LIABILITY OF THE BORROWER
Liakiilty Neot Discharged

The Borrower's liability under this Deed in respect of any of the Sscured Lisbilities shall not be
dischargsd, prejudiced or affectsd by



4.2

8.2

&3

B4

&8

5.8

&7

B8

5.8

E.10

{&) any security, guarantes, Indemnity, remady or other right held by, or avallable o, the
Lender that Is, or becomes, wholly or partiaily Hlegal, void or unenforceable on any
ground,

(b} the Lender renewing, determining, varying or increasing any facllity or other transaction
in any manner or concurring in, accepting or varying any compromise, arrangement or
settiemant, or omiiting to claim or enforce payment from any other person; or

{c} any other act or omisslon thal, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Bomrowaer.

immediale Recourse

The Borrower waives any right It may have to requirs the Lender fo enforce any security or
other right, or dlaim any payment from, or otherwise procesd against, any other person before
enforcing this Deed against the Borrower,

REPRESENTATIONS AND WARRANTIES
Tienas for Maklng Represantations and Warrantiss

The Borower makes the representations and warrantles set out In this clause 5 1o the Lander
on the date of this Deed and, where spplicable, such representations and warrantes are
daemed to be repsated on each dav of the Security Period with reference to the facts and
chreumstances axisting at the time of repadition.

Ownership of Bacured Assels

The Borrower Is the sole legal and bensficial owner of, and has good, valld and markstable litle
to, the Securad Agsets.

Mo Becurlly
The Secured Assets are free from any Security other than the Security created by this Deed.
Ko Adverss Claims

The Borrower has not recelved, or acknowledged notice of, any adverse claim by any person
In respect of the Secured Assets or any irderest in them,

No Adverse Covenants

There are no covenants, agreements, ressrvations, conditions, Interests, rights or other matters
whatsosver thal materially and adversely affect the Secured Assets.

Mo Breach of Laws

There Is no breach of any lew or reguistion that materially and adversely affacts the Secured
Assais,

Ho inderference In Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is sublect fo terms
entitling any pergon to terminate or surtall its use.

Ko Overrlding intorouts

Nothing has arisen, has baen created or is subsisting, that would be an overriding Intereat in
any Charged Froperty.

Avoldance of Segurlly

No Securlty sxpressed o be created under this Deed is liable io be avoided, or otherwiss sst
aside, on the liquidation or administration of the Borrower or otherwise.

e Prohibltions er Breschae

There is no prohibltion on assignment in any Insurance Policy and the sntry into this Deed by
the Borrower does not, and will nof, constitute a breach of any insurance Policy or any other
policy, agreemsant, documant, instrument or obligation binding on the Borrower or its assets.



5.11

512

6.13

6.
8.1

g2

8.3

Environmental Gompllznce

The Borrower has, at all times, complied in all material respecis with sl apolicable
Environmanta! Law and Envirenmanial Licencss.

Enforcaable Securlty

This Deed constitutes and will conslitule the legal, valld, binding and enforceable abligstions of
the Borrower, and is, and will continue to be, effective securlly over gl and every part of the
Securad Assets in accordance with its ferms.

investmsnts
{a} The Investmenis are fully paid and are not subject 1o any oplion to purchase or simiiar
righie,

(b}  No constitutional document of an issuer of an Investment, nor any other agreement:

{i} resiricls or inhibils any transfer of the Invesiments on crestion or enforcement of
the security constiuted by this Deed; or

{} containe any rights of pre-amption in relation to the Investments,

{c} Tha Borrower has complied with all notices relating to all or any of the investmenis
receivexd by it pursuant to sections 790D and 790E of the Companles Act 2008,

{d} No waming notice has besn issued under paragraph 1(2) of Schedule 1B of the
Companles Act 2008, and no restrictions notice has been Issued under paragraph 1(3)
of Schedule 1B of the Companies Act 2008, in respect of all or any of the Investments.

GENERAL COVENARTS
Mogative Pledpe and Dispeeal Rastrictionz
The Borrowesr shali not at any tme, except with the prior wrilten consent of the Lander:

{(a) create, purport to create or parmit to subsist any Security on, or in relation o, any
Secured Asset other than any Security created by this Deed;

(b}  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do s, all or any part of, or any interast in, the Secured Assels {(excent,
in the ordinary course of business, Secured Asgsels that are only sublect o an
uncrystallised floaling charga); or

(o} creste or grant {or purport to create or grant) any Interest in the Secured Assets in
favour of a third party.

Preservation of Bscurad Azasisy

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
Jeopardise or otherwise prejudics the security held by the Lendsr, or materially diminish the
value of any of the Secured Assets or the effectiveness of the securlly created by this Dead.

Compilance with Laws and Regulations

{a} The Borrower shall not, without the Lender's prior written consent, use or permit the
Secured Assels o be used In any way condrary 1o law,

{b) The Borrowsr shali:

(I}  comply with the requiremenis of any law or regulation relating to or affecting the
Secured Asssls or the use of it or any part of them;

{iiy obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are reguired In connection with the Secured Assels or thelr
use or that are necessary to preserve, mainiain or renew any Securad Asset;
and

{iy  promptly sffect any maintenance, modifications, alterstions or repalrs that are
required by any lew or reguistion {o be effectsd on or In connection with the
Securad Assets.



8.4

6.5

8.8

6.7

Enforcement of Rights
The Borrowsr ahall use s best endeavours io:

{a) procure the prompt observance and performance by the relevant counterparly fo any
agreement or arrangement with the Borrower and forming pert of the Securad Assels
of the covenanis and other obligations Imposed on such counterparty {including each
Ingurer In respect of an Insurancs Policy); and

{b} enforce any rights and institute, continue or defend any proceadings reiating to any of
the Secured Aseels that the Lender may requirs from time io time.

Motios of Misrapresentation ant Broachas

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in writing
of:

(&} any representation or warranty sat out In this Deed that is incorrect or misleading in any
material respect when made or desmed to be repealed; and

{b) any breach of any covenant set out in this Deed,

This Docurmnents

The Borrowsr shall, s so required by the Lender, depasit with the Lender and the Lender shall,
for the duration of this Desd be entitled io held:

{2} all deeds and documents of tille relating 1o the Secured Assels that are in e
possassion or control of the Borrower (and i these are not within the possession or
control of the Borrower, the Borrower underiakes to obisin possession of all these
deeds and documents of titie);

{by &l Insurance Policies and any other Insurance policies ralating to anv of the Secured
Assets that the Borrower ls entitled 1o possess;

{c}) all deeds and documents of fitie (if any} relating to the Book Debts as the Lender may
soscily from ime to time.

Ingurgnce

{a) The Borrower shall Insure and keep insured {or where, In the case of any lessehold
properly, nsurancs is the responsiblity of the landierd under the terms of the lesse,
elther procure thet the landiord insures and keeps insured or, if and to the extent that
the landiord does not do so, Reeif insure and keep insured) the Secured Assets against:

() loss or damage by fire or terrorist acts, Including any third-party lisbility arising
from such acts;

{)  other risks, perils and contingencies that would be Insured against by reasonably
prudant persons carrying on the same class of business as the Borower; and

(i} any other risk, perlls and contingencles as the Lender may reasonably require.

{b} Any such Insursnce must be with an insurance Borrower or underwriters, and on such
terms, a5 are reasonably accapiable to the Lender, and must include property ownerg’
public liability and third party lablity Insurance and be for not less than the replacament
valus of the relevent Secured Assets (meaning In the case of any premises on any
Charged Property, the total cost of entirely rebullding, reinstating or replacing the
premissas In the event of their being destroyad, together with architects’, surveyors',
engineers’ and other professional fees and charges for shoring or propoing up,
demolition, sits clearance and reinstatement with adequale aliowance for inflation) and,
in the case of any Charged Property, loss of rents payable by the tenants or other
occuplers of any Charged Properly for a2 perlod of at least three vears, including
provision for increases in rent during the period of insurance,

{c} The Borrower shall, ¥ requested by the Lender, produce to the Lender sach poiloy,
certificate or cover note relating to any insurance es Is required by clause (8) (or whers,
in the case of any leasehold property, that insurance ls effected by the landlord, such



6.8

811

(d)

{&)

evidenoe of insurance as the Borrower is entitled o obiain from the lardiord under the
terms of the relovant isase).

The Borrower shall, if reguested by the Lender, procure that a note of the Lender's
interest s endorsed on each insurance policy (other than public liability and third party
liability Insurances) effected or mainteined by It or any person on Hs behaif In
accordance with clause (g} but without the Lender having any lability for any premium
in relation o those insurance policies unless It has expressly and specifloally requestsd
io be made llable in respect of any increase In premium or unpsid premium In respect
of any Insurance Policy.

The Borrower shall ensure that sach insurance policy effected or malntained by it or
any person on its behaif in socordance with clause 8.7{a} contains:

{I}  aloss payee clause under which the Lender Is named as first loss payes (other
than In respect of any claim under any public lisbilty and third-party liability
insurancesy;

(i} terms ensuring that it cannot be avoided or viliated as against the Lender by
reagson of the act or defaull of any other Insured parly or any misrepresentation,
non-disclosure or failurs to make a falr presentation of risk by any other insured

party;

{i} =2 waiver of each Insurer's righls of subrogation against the Borrower, the Lender
and the lenants of any Charged Properly other than any such rights arlsing in
connaction with any fraud or criminal offence commiited by any of those persons
In respect of any Charged Property or any insurance policy; and

{ivi terms ensuring thaf no insurer van repudlate, rescind or cancel if, reat & as
avoided in whole or in part nor treat it as explred due to non-payment of premium
without giving at least 30 days’ prior written notics to the Lender,

Insurance Premiums
Tha Borrowsr shail:

(a)
{b)

prompily pay ali premiums in respect of each insurance policy as Is required by dlause
6.7(a} and do all other things necessary to keap that policy in full force and effect; and

(i the Lender so requires) give to the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keaping up each insurance policy as
is required by clause 6.7{a) (or whers, in the case of leasehoid property, Insurance is
effacted by the landiord, such evidence of the payment of premiums as the Borrower is
entitied to obtain from the landlord under the terms of the relevant leass).

Ho lnvalidation of Insurancs

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy as is required by clause 8,7(a).

Proceeds from insurance Policies

All monies payable under any Ingurance policy maintained by the Borrower in accordance with
clause (g) at sny tme {whether or not the sscurily constituted by this Deed has become

enforceabis) shall:
(a} bs pald immediaiely o the Lender;
{bj I they are not paki directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as frustes of the same for the benefit of the Lender: and
{c) at the oplion of the Lender, be applied in making good or recouping expenditure in

raspect of the loss or demage for which thoss monies ere received or in, or towards,
discharge or reduction of the Secured Lisbilities.

Notlees to be Given by the Borrower
The Borrower shall as so requested by the Lender from time to time



612

813

B.14
8.15

6.16

7.2

{a) give notice to each insurer under an insurance Policy in the form specified by the
Lender and procure that each insurer provides fo the Lender promplly an
acknowladgement of the nolice in a form approved by the Lender; and

{b) give notice 1o each bank, financial institution or other person (other than the Lender)
with whom the Borrower holds an sccount In the form specified by the Lender and
procure that each such bank, financial institution or other person provides to the Lender
promptly an ackrowledgement of the notice in a form aporoved by the Lender,

informstion

The Borrowsr shail:

{a} give the Lender such information concerning the location, condition, use and operation
of the Secured Asseis as the Lender may require;

{b}  permit any persons designated by the Lender and any Receiver to enter on its premises
and inspact and examine any Secured Assst, and the records relating to thet Secured
Asset, at all ressonable imes and on reascnable prior notice; and

{c) prompily notify the Lender in writing of any action, claim, notice or demand mada by or
against it in connection with all or any part of a Securad Asset or of any fact, matter or
circumsiance which may, with the passage of time, give rise to such an scilon, claim,
notice or demand, together with, In each case, the Borrower's proposals for settling,
linuidsting, compounding or contesting any such action, claim, notice or demand and
shall, subjaect to the Lenders prior aporoval, implement those proposals st B own
expense.

Payment of Culgeings

The Borrower shall promplly pay all taxes, fees, llicence dutles, registration charges, Insurance
premiums and other outgoings In respect of the Sscured Assels and, on demand, produce
evidance of paymant (o the Lender,

Anpointment of Accountants
The Borower shall:

{2} ai s own cost, i at any Ume so reguired by the Lander, appoint an aceountart or firm
of accountanis nominated by the Lander io investigsie the financial affalrs of the
Borrower and report to the Lender: and

{b} co-operate fully with any accountants so appointed and Immediately provide those
accountants with ait information requested.

The Borrower authorises the Lender to make an appointment as it shall think fit at any time,
without further authorlty from the Borrower, In every ¢ase, the Borrower shall pay, or reimburse
the Lender for, the faes and expanses of those accountants.

PROPERTY COVENANTS

Rapalr sand Malntenance

The Borrower shall keep ail premises and fixtures and fittings on each Charged Property in
good and substantial repair and condition and shall keep all premises adequately and properly
painted and dacoreted and repiace any fixtures and Hitings which have besome worn out or
otherwise unfil for use with others of a like nature and squal value,

Mo Altarations
The Borrower shall not, without the prior writlen consent of the Lender;

{2} pull down or remove the whole, or any part of, any buliding forming part of any Charged
Property or permit the same to ocour;

{b} make or permit o be made any material alterstions to any Charged Property, or sever
or remove or permit o be severed or removed, any of its fixiures or fitiings (except o
make any nacassery repalre or ranew or repiace the same in sccordance with clause
745 0

10



7.3

7.4

7.5

{c) remova or make any maferlal aiterations to any of the Equipment belonging to, or In
use by, the Borrower on any Charged Property {except o effect necessary repairs or
replace them with new or improved models or substiiutes).

Comduct of Business on Charged Properties

The Borrower shall carry on its trade and business on those parts (if any) of the Chargesd
Properties a3 are used for the purposes of frade or business In sccordance with the standards
of good managsment from time o Hme current in that trade or business,

Notices or Glaims Relating to the Property

{a} The Borrower shali;

{iy give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requiremaent or proposal given or made by any public or
ocal body or authorlty (8 Notlee) that specifically spplies to any Charged
Froparty, or to the locallty in which it ls sluated, within seven days after becoming
aware of ihe relevant Notlce; and

{iy [ the Lender g0 requires) immediately, and at the cost of the Borrower, iake 2l
reasonable and necessary staps to comply with any Notice, and make, or join
with the Lender In making, any oblactions or representations in respect of that
Notice that the Lender thinks fit,

{b} The Borrower shall give full parliculars 1o the Lender of any dalm, notice or other
communication served on | in respect of any modification, suspaension or revocation of
any Environmenial Licence or any alleged breach of any Ervironmenial Law, In esoh
case relating to any Charged Property.

Compllance with and Enforcement of Covenants

The Borrower shall:

7.8

7.7

() observe and perform all covenants, stipulations and conditions to which sach Charged
Property, or the use of i, is or may be subject, and (if the Lender 8o requires) produce
{o the Lender evidence sufficient to satisfy the Lender that those covenants, stipulations
and conditions have been observed and performed; and

(b} diligently enforce all covenants, stipulations end conditions benefiting sach Charged
Property and shall not {and shall not agree to} waive, release or vary any of the same,

Paymaent of Quigoings
The Borrower shail:

{a) where a Charged Property, or part of It, Is held under a lease, duly and punctually pay
&l rents due from lime o time; and

(b} pay (or procurs paymant of the same} when due all charges, rales, taxes, duties,
assassments and other ouigoings relating to or impoesed on each Charged Property or
on s oooupler.

Lecsas and Licences Afecting the Charged Properiies

The Borrower shall not, without the prior written conssnt of the Lander (which consent, In the
case of clause 7.7{d), Is not to be urreasonably withheld or delaved in clrocumstances in which
the Borrowesr may not unreasonably withhoid or delay s consent):

{a) grant any licence or tenancy affecting the whole or any part of any Charged Property,
or sxercise the stalulory powers of lsasing or of accepting surrenders under sections
88 or 100 of the LPA 1925 (or agree to grant any such licence or tenancy, or agree to
exercise the statulory powers of leasing or of accapting surrenders urdler section B or
saction 100 of the LPA 1825

{b)  In any other way dispose of, acospt the surrender of, surrender or create any legal or
equitable estate or interest In the whole or any part of any Charged Property (or agree
o dispose of, accept the surrender of, surrender or creale anv legal or equitable estate
or interast In the whole or any part of any Charged Properiy):

11
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7.9

7.10

T.91

112

7.13

.94

T.4E

{c} let any person into oocoupation of or share occupation of the whole or any part of any
Charged Property; or

() grantany consent or ficence under any iease or licence affecting any Charged Property.
Reglatration Restrictions and Cautions Againet Firet Regisiration and Notices

{2} Hihe title to any Charged Property I8 not registered at the Land Registry, the Borrower
shall procure that no person {other than liself} shall be registered under the Land
Registration Act 2002 as proprietor of all or any part of any Charged Property, without
the prior written consent of the Lender.

{b) Whether or not title to any Charged Properly is registered st the Land Registry, ¥ any
caulion agsinst first registration or any notice {(whether agresd or uniateral) Is
registared againsi the Borrowsr's tile to any Charged Properly, the Borrower shall
immediately provide the Lender with full particulars of the dircumstances relating o
such caution or notice. If such caution or notice wes registered to protect a purported
interest the craation of which is not pormitted under this Deed, the Borower shall
immediately, and at iis own expense, take such steps as the Lender may require fo
ensure that the caution or nofice, 23 applicabls, is withdrawn or cancelied.

{c¢} The Borrower shall be liable for the costs and expenses of the Lender in lodging
caulions against the registration of the title o the whole or any pert of any Charged
Proparty from time 16 ims.

Developraent Restrictions
The Borrower shall not, without the orior wrillen consent of the Landes:

(a) make or, Insofar as it is able, permit others to make any application for planning
permission or development consent In respect of any Charged Property; or

{b} carry out or parmit or suffer to be carried out on any Charged Property any development
{as defined in sach of the Town and Country Planning Act 1880 and the Planning Act
2008) or change or parmit or suffer 1o be chenged the use of any Charged Property,

Environment

The Borrower shall in respeat of each Charged Property:
(@) comply in all material respects with all the requirements of Environmental Law; and
(b} obtain and comply in all material respects with all Environmental Licences.

o Restrictive Obligations

The Borrowsr shall not, without the prior writlen congent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any part of any Charged Property, or craate or
permit to arise any overriding interest, sasement or right whatever in or over the whols or any
part of any Charged Property,

Proprisiary Rights

The Borrower shall procure that no person shall become entitied to assert any propristary or
other like right or Interest over the whole or any part of any Charged Property without the prior
writlen consent of the Lander,

ingpection

The Borrower shall parmit the Lender, any Receiver and any person appoiniad by sither of
them o enter on and inspect any Charged Property on reasonable prior notice.

Proparty information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or contract
made by the Borrower to acquire, any freehold, leasshold or other interest in any property.

VAT Option to Tax
The Borowsr shall not, without the prior wiilien consent of the Lander:
{m} exercise any VAT optlion to tax in relation to any Cherged Properly; or

12
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{b) revoke any VAT oplion to tax exercieed, and discinsed to the Lender, before the date
of this Dead.

Ragistration of Legel Morlgagse ot the Land Reglatry

The Borrower consenis to an application being made by the Lender fo the Land Regisirar for
the following restriction in Form P o be registered against ils title o each Charged Property
over which the Lender has a lsgal morlpage:

"No disposition of the registered estale by the propristor of the registersed estats, or by the
propristor of any registered chargs, not being a charge reglsisred befors the eniry of this
regiriclion, is o be reglstered wilthout g wrilten consent signed by the propriator for the time
being of the charge dated [DATE] in favour of [NAME OF PARTY] referred tv in the cherges
registor.”

IMVESTRENTS COVENANTS
Deposit of Tite Documents

{a} The Bomrowsr shall

{I}, onthe execution of thiz Deed, deposit with the Lender, or as the Lender may
diract, all stock or share cerlificates and other documents of e or evidence of
ownership relating to any Investments owned by the Borrower aif that fime; end

(i on the purchasse or acquisiiion by It of Investmenis after the date of this Deed,
deposit with the Lender, or as ihe Lender may direct, all stock or share
certificates and other documents of title or evidence of ownership relating to
those Investments.

{b} Atths ssms lme as depositing documents with the Lender, or as the Lender may direct,
in accordance with clause (a), the Borrower shall also daposit with the Lender, or s
the Lendar may direct:

{ii =il stock ransfer forms relating io the relevant investments duly completed and
executed by or on behalf of the Borower, bul with the name of the transferse,
ihe consideration and the dale left blank: and

{iy  any other docurmnants {in each case duly completed and executad by or on behalfl
of the Borower} that the Lender may request to enable i or any of iis nominees,
or any purchaser or transferes, to be registersd as the owner of, or otherwise
oblain & legal title o, or to perfect i security Interest in any of the relevant
Invesiments,

& that the Lender may, &t any e and without nolics o the Borrower, complals and present those stock ensfer forme and
sther documenis o the lssugr of the investments for registraton.

8.2

8.3

Hominations

{8} The Borrower shall terminate with immediste effect all nominations it may have made
{Including, without imitation, any nomination made under section 145 or section 148 of
the Companles Act 2008} in respect of any Investments and, pending that termination,
procure that any person so nomineted:

{i) doas not exercise any rights in respect of any Investments without the prior
written approvel of the Lender; and

{iy immediately on recsipt by & forward to the Lender all communications or other
Information received by i in respect of any Investments for which it hag been g0

noamingted,

{b} The Borrower shall not, during the Securily Perlod, exercise any rights (Including,
without limitation, any rights under sections 148 and 1486 of the Companies Act 2006)
to nominate any parson in respact of any of the Invesiments,

Pre-amption Rights and Reatrictions on Tranefer
The Bormower shall:

13



8.4

8.5

6.6

8.7

(@)

{b)

obtaln all consents, walvers, approvals and permissions that sre necessary, under the
articles of association {or otharwise) of an issuer of any invesiments, for the transfer of
the invesimanis fo the Leander or lis nomines, or io a purchaser on erforcament of the
security constituied by this Deed; and

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-smption provisions} under the sriicles of association, other
congtitutional document or otherwlse of each issuer of the Investments In any mannsr
that the Lender may require in order to permit the transfer of the Investmenis to the
Lendar or its nominae, or v a purchaser on enforcement of the securlty constituted by
this Desd.

Dividends and Voling Rights Befors Enforcomant

(a)

{b)

{c)

Before the sscurity constituted by this Deed becomes enforceable, the Borrower may
retain and apply for its own use all dividends, Interest and other monies pald or payable
in respect of the Investments and, If any are pald or payable to the Lender or any of its
nomineas, the Lender will hold all these dividends, inferest and other monies recelved
by i for the Borrower and will pay them to the Borrower promptly on request,

Before the security constituted by this Deed becomes enforceabls, the Borrower may
exercise all voting and other rights and powers In respect of the Investments or, if any
of the same are exsrclsable by the Lender or any of its nominees, to direct in writing
the axercise of those voling and other righte and powers provided that

{iy 1t shall not do so In any way that would breach any provision of the Facility
Agreement or this Deed or for any purpose Inconsistent with the Facility
Agreemeant or thie Dead; and

{il} the exercise of, or the fallure to exercise, those voting rights or other rights and
powers would not, in the Lender's opinion, have an adverse effect on the value
of the Investmantis or otherwise prejudice the Lender's security under this Dead.

The Borrowsr shall indemnify the Lender against any loss or llability Incurred by the
Lender {or iis nominee} as a consequence of the Lender (or iis nominee) acting in
respact of he Invasimenis 2t the direction of the Borrower,

Ths Lender shall not, by exercising or not exercising any voling righis or otherwise, be
consirued as permitting or agreeing fo any variation or other changs In the righis
attaching to or conferred by any of the Investments that the Lender considers prajudicial
o, or inpalring the value of, the seourlty crealed by this Desd,

Dividends and Voting Rights After Enforcemant
After the securlty constituted by this Dead has become enforceabls:

(a)

(b}

all dividends and other distributions paid in respect of the investments and received by
the Borrowsr shall be hald by the Borrower on trust for the Lender and immediately paid
into a Designated Account or, i received by the Lender, may be applied by the Lender
In scoordance with clause 18.1: and

all voting snd other rights and powers aftaching to the Investmenis may be axercised
by, or at the direction of, the Lender and the Borrower shall, and shall procure that its
nominess shall, comply with any directions tha Lender may give, in fis absolute
discretion, concerning the axerclss of those rights and powers.

Lalls on Investmenis

Notwithstanding the securlly created by ihis Deed, the Borrower shall promptly pay ail calls,
instalments and other payments that may be or become due and payable In respect of all or
any of the Investmenis. The Borrower acknowledges that the Lender shall not be under any
Habitity In respect of any such calls, Insiaiments or other pevmants,

No Alterstlon of Constitutionsl Documents or Rights Attaching to Investments

The Borrower shall nof, without the prior written consent of the Lander, amend, or agree o the
amendment of;

14
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8.8

5.10

g.2

8.4

{a) the memorandum or arficles of associgtion, or any other constitutional documents, of
any issuer of the Investmenis that is not a public Borrower; or

{b)  ihe righis or kabliites attaching lo, or confarred by, ali or any of the Invesiments.

Progervetion of Invasiments

The Borrower shall ensure (as far as it Is able to by the exercise of all voling rights, powers of
control and other means avallable to i) thet any lssuer of any of the Investments {that s not a
miblic Borrowsr) shail not:

{a} consclidats or subdivide any of the Investments, or re-organise, exchange, repay or
raduce e share caplial in any way,

{b} issus any new sharss or slock; or

(cy refuse i register any transfer of any of the Invesiments thet may be lndged with & for
registration by, or on bahalf of the Landsr or the Borrower in accordance with this
Dead.
investrents information

The Borrowsr shall, promplly following receipt, send to the Lender coples of any notica, circular,
report, accounts and any other document received by i thal relates to the hvestments.

Comgliance with Baquesis for Informetion

The Borrower shali promptly send & copy {o the Lender of, and comply with, all requesis for
information which is within iis knowiedge and which are made under any law or regulation or
any simliar provision in any articles of association or other constitulional dooument, or by any
listing or other authorily, relating to any of the Investments. If it falls to do so, the Lender may
slect to provide such Information as it may have on behalf of the Borrowsr,

EcinpuenT COVERANTS
Malnienance of Equipment

The Borrower shall:

{8} maintain the Equipment In good and sarviceable condition {except for expecied falr
wesr ard tear) in compliance with all relevant manuals, handbocks, manufaclurers
instructions and recommendalions and maintenance or servicing schetules;

{b} aflis own expenss, renew and replace any parts of the Equipment when they become
chaoiete, worn out or damaged with parts of @ similar quallly and of egual or greater
vaive; and

{c}  not permil any Equipmant io be:
(i used or handled other than by properly gualified and trained persons; or

(i} overloaded or used for any purpose for which it is not designed or reasonably
sultable.

Payment of Equipment Taxes

The Borrower shall promptily pay all taxes, fees, licence dutles, regisiratlon charges, insurance
pramiums and other outgoings in respact of the Equipment and, on demand, produce evidence
of such payment to the Lender.

Notloe of Chargs

{a} The Borrower shall, if 30 reguested by the Lender, afflx to and maintaln on esch lem
of Equipmani in & conepicuous place, a clearly lagible identification plate contalning the
foliowing wording:

"WOTICE OF CHARGE

This [DESCRIBE ITEM] end all additions b | ferxd sncillary squipment] are sulject io 8 fved chargs dated [DATE] In favour of
HENDERL®

ib) The Borrowsr shall nol, and shali not psrmit any person o, conceal, obscure, alter or
remove any plate affixed in accordance with clauss £.3(a)
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10.
10.1

Booxk DEpTs COVENANTS
Foalislng Book Debts

{8} The Borrower shall as an agent for the Lendsr, collect in and realise sl Book Debls,
and hold those proceeds in frust for the Lander;

{b} Thse Borrower shall, if called on 1o do so by the Lender, execule a legal assignment of
the Book Debts o the Lender on such terms as the Lender may require and give notice
of that assignment to the debtors from whom the Book Debis are dus, owing or Incurred,

Prezarvation of Book Debts

The Borrowsr shail not {excapt as provided by clause 10.1 or with the prior written consernt of
the Lender) relsase, exchange, compound, set off, grant time or induigence in respsct of, or in
any other mannar deal with, sli or any of the Book Debts,

{ITHER AGREEMENT COVENANTS
The Borrower shall, unless the Lender agrees ctherwiss in writing, comply with the tarms of any

The Borrower shall not, uniess the Lender agreas otherwise in writing:

(a) amend or vary or agrese to any change in, or waive any requirement of or lis rights
undar;

{bj  seitls, compromise, terminate, rescind or discharge {except by parformance); or

()  abandon, waive, dismiss, release or discharge any action, claim or procesdings against
any countarparty to or other person in connection with,

any documend, agreement or arrangement comprising the Secured Assats,

12,
18.4

2.4

12.3

13.
13.1

3.2

INTELLECTUAL PROPERTY COVENANTS
Progservetion of Righis

The Borrower shall take all necessary action to safeguard and maintain present and future
rights In, or redating o, the Inteliectusl Properly including {without limitation} by observing afl
covenants and stipulations relating to thoss rights, and by paying ell applicable renewsal fess,
licence fees and other outgoings.

Regletration of Inteilectuel Pronaerty

The Borrower shail use all reasonabie efforte to reglster applications for the regleiration of any
Intellectual Property and shail keep the Lender Informed of sl matters relailng o each such
ragistration.

Malntenance of intellectual Properly

The Borrower shall nol permit any Inteliectual Properly to be abandoned, cancelled or to lapse.
POWERS OF THE LENDER

Power to Remedy

{a} The Lender shall be entitied (but shell not be obliged) to remedy, at any time, & breach
by the Borrower of any of its obligations contained in this Deed.

{b} The Borrower irrevocably authorises the Lender and its agents o do all things that are
necessary or desirable for that purpose.

{c} Any monies expended by the Lender In remedying a breach by the Borrower of its
obligations contained in this Deed shall be reimbursed by the Borrower {o the Lender
on 2 full indemnily bagly and shall carry interest In accordance with olause 20,1,

Exgrcize of Righte

{a} The rights of the Lender under clause 13.1 are without prejudice to any other rights of
the Lender undar this Deead,
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3.3

134

13.5

19.6

3.7

13.8

{by The exerclss of any rights of the Lender under this Dead shall not make the Lender
flable to scoourd 28 8 morigages In possession.

Powear to Disposs of Chatlels

{8} At any time afler the security consBifited by this Deed has become enforcesble, the
Lender or any Recelver may, as agent for the Borrower, disposs of any chatisis or
produce Tound on any Charged Property.

{by Without prejiudice to any obligation to account for the procesds of any disposal mads
under clause (a), the Borrower shall indemnify the Lender and any Recelver against
any liability ariging from any disposal made under clause 13.3(a).

Lender Has Recslver's Powers

To the exient permitted by law, any right, powsr or discretion conferred by this Deed {sither
expressaly or impliedly) or by law on s Racelver may, after the securlty constituted by this Daed
hag become enforceabls, be exercised by the Lender in relation to any of the Secured Ansels
whether or not it has taken possession of any Secured Assels and without first appointing a
Racelver or notwithstanding the sppointmant of 2 Raceiver,

Conversion of Currenoy

{a} For the purpose of, or pending the discharge of any of the Secured Lipbllities, the
Lender may convert any monies recaived, recovered or realised by it under this Deed
{including the proceeds of any previous conversion under this clause 13.8) from their
adsting currencies of denomination into any other currendles of denomination that the
Lender may think fit.

{b} Anysuchconversion shall be effected at the Lander's bank's then pravailing spot selling
rate of exchange for such ofher currency against the existing currency.

{¢} Each reference in this clause 13.5 o 2 currency extends to funds of that currency and,
for the avoldance of doubt, funds of one currency may be converted Into different funds
of the same currency.

Hew Accounts

{m) U the Lender receives, or is deemed lo have recelved, nolice of any subsenuent
Security, or other interest, affecting all or part of the Secured Assalz, the Lender may
open a new accourt for the Borrower in the Lendar's books. Without prejudice to the
Lender's right to combine accounts, no monsy paid 1o the credit of the Borrower In any
such new account shall be appropristed towards, or have the effect of discharging, any
part of the Secured Liabliitles,

{by H the Lender does not opsn & new sccourt immediately on receipt of the notics, or
desmed notice, under ciause 13.8, then, unless the Lender gives express written notice
to the contrary fo the Borrower, all payments mads by the Borrower o the Lender shall
be treated as having been credited to a new account of the Borrower and not as having
been gpplied in reduction of the Secured Lisbilites, as from the time of receipt or
desmed receipt of the relovent notice by the Lender.

indulgance

The Lender may, at iis discretion, grant fime or other indulgence, or make any other
arrangemant, variation or release with any parson not being & party to this Dead {(whether or
not any such person i jointly Hable with the Borrower) In respect of any of the Secured
Liabilities, or of eny other securly for them without prejudics either o this Deed or to the liability
of the Borrower for the Secured Lisblities,

Appointment of An Administrator

{a) The Lender may, without notice to the Borrower, appoint any one or more persons to
be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
ineolvency Act 1886 If the security constituted by this Dead becomes enforceable.

{b  Ary appoiriment under this clauss 13.8 shall:
{1 be nwiting slgned by 2 duly authorised slanatory of the Lender; and
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14.
144

4.2

18.
16.1

16.2

{y i=ke effect, In accordance with paragraph 18 of Schedule B1 of the Insolvency
Act 1986,

{cy The Lender may apply o the court for an order removing an Administrator from office
and may by notice in writing In accordance with this clause 13.8 appoint a replacement
for any Administrator who has died, resigned, been removed or who has vacated office
upon ceasing o be qualifled.

WHEN SECURITY BECOMES ENFORCEABLE
Security Becomes Enforceabis on Event of Default

The seourlly constituled by this Desd shall become immedizgioly enforceable ¥ an Event of
Default poours,

Dlacrelion

After the security conslituled by this Deed has becoms enforceable, the Lender may, In ity
aheolila discretion, enforce all or any part of thal securily 2t the fimes, In the manner and on
the jerms It thinks it, and {ake posssesion of and hoid or dispose of all or any part of the Secured
Assels,

ENFORCEMENT OF SEcuRTY
Ernforcement Powers

(a2} Forthe purposes of 8l powers implied by statuls, the Secured Lisblliles are deemed
o have become due end pavable on the dats of this Deed.

{b} The power of sale and other powers conferred by section 101 of the LPA 1925 {as
varied or extended by this Dead) shall be Immediately exercisable st any time afler the
sacurlly conslitutad by this Dead has become enforceabls under clause 14.1.

{z} Seclion 103 of the LPA 1825 does not spply io the securlly conslifuted by this Deed,
Extonsion of Statulory Powers of Leasing

The statutory powers of lnasing and accepting surenders conferred on morigagess under the
LPA 1925 and by any other statule are extended so as to authorige the Lender and any
Fecelver, at any time after the securfiy constituted by this Deed has become enforcashle,
whather in lis own name or In that of the Borrower, o

{a) grent g leass or agreement for lease;
(&Y accept surrenders of leases:; or

{z}  grant any option In respect of tha whole or any part of the Secured Assets with whatever
rights relating o other parls of 8,

whather or not at a premium and containing such covenants on the pat of the Borrower, and on such
termg and condilions (including the payment of money {0 a isssee or tenant on & surrender} as the
Lender or Receiver thinks fit without the need fo comply with any of the resirictions imposed by sections
£8 and 100 of the LPA 1825,

5.3

Aooese on Enforcement

() Atanyiime afier the Lender has demanded payment of the Secured Lisbilitles or if the
Borrower defaults In the performance of iis obligations under this Deed or the Facllity
Agreement, the Borrower will allow the Lender or its Recelver, without further notice or
demand, immediately to exercige all its rights, powers and remediss in particular (and
without limitation) to take possession of any Secured Asset and for that purposs o
anter on any premises whers a Secured Asset g situated (or where the Lender or a
Receiver reasonsbly belleves a Sscured Asset to be sliuated) withowt incurring any
Hability to the Borrower for, or by any eason of, thal entry,

{by Al all times, the Borrower mus! use s bast endeavours o allow the Lender or its
Recelver access o any premises for the purpose of clauss 15.3(a} {Including obtaining
any necessary congente or permits of other persons) and snsure that iz employees
angd officers do the same.
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5.4

8.5

i5.8

187

188

5.9

Redemplion of Prior Securlly

{a) Atany time after the security constituted by this Deed has become enforcesbls, or afier
any powers conferred by any Securlly having priority to this Deed shall have becoms
axerclsable, the Lander may:

{iy redeem any prior Security over any Secured Assel;
{f} procure the ransfer of that Securlly to itself, and

{iy esetle and pass the accounts of the holder of any prior SBecurity (and any accounts
g0 setiled and passed shall, In the absence of any manifest srror, be conclusive
and binding on the Borrower,

{by The Borrowsr shall pay o the Lender immediataly on demand all principal, interest,
costs, charges and axpensas of, and incldental 1o, any such redemptlion or ransfer,
and such amounts shall be secured by this Dead as part of the Secured Liabilities.

Protection of Thind Parties

No purchaser, mortgagee or other person dealing with the Lender, any Recsiver or any
Dslegate shall be concerned to enquire:

{s} whather any of the Secured Liabilities have become due or payabie, or remain unpaid
or undischarged;

(b}  whathar any powsr the Lender, 8 Rocelver or Delegate is purporting 1o axercise has
bacoms exercisabla or is baing properly exercised; or

(¢} how any monay paid to the Landar, any Receiver or any Delagate i fo be applisd.
Privilepes

Each Rageiver and the Lender is entitled to all the rights, powers, privileges and Immunities
cordervad by the LPA 1825 on morlgagees and recalvers.

Mo Lisbillty as Morlgagee In Posgession

Maither the Lender nor any Recgiver or Delggaie shall be lisble, by reason of entering Inio
possession of a Secured Asset or for any other reason, 1o account as mortgages in possassion
in respect of all or any of the Secured Assels, nor shall any of them be llabls for any loss on
realisation of, or for any act, default or omission for which a morigages In possession might be
ilable.

Conclusive Discharge to Purchasors

The receipt of the Lender, or any Receiver or Delagate shall be 2 conclusive discharge v a
purchaser and, in making any sale or other digposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powaers, the Lender, and every Recelver and
Dalegate may do so for any consideration, In sny manner and on any lerms that |t thinks It

Right of Appropriation
{a}y Tothe exient that:
{h  the Secursd Assats constiule Financial Collatersl and

{Ii this Deed and the obligations of the Borrower under i constiiule & Securily
Financlal Collaleral Arrangement,

tha Lander shall have the right, ot any mae after the securily consiituiad by this Deed has bacome enforcesble, to appropriate it
or any of those Secured Assats In or towards the payment or discharge of the Secured Lisblies In any order thet the Lender
may, In Hz sbaolute discretion, determine.

(LY  The value of any Secwred Assels appropriated in sccordance with this clause shall ba:

iy  Inthe case of caeh, the srmount slanding to the cradit of sach of the Borrower's
gocounts with any bank, fnancial ingtitution or other parson, together with any
acorusd but unpald interast, at the time the right of appropriation is axerclsed;
and
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186.
6.4

168.2

6.3

18.4

16.8

16.6

7.
174

{i} inthe case of Investments, the market price of those Investments at the time the
right of appropriation is exercised defermingd by the Lender by referance io a
racognised markst index or by any other mefhod that the Lender may select
{including ndependent valuation),

{c} The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonabls for the purposes of the Financla! Collateral Regulations.

RECENVER

Apnointment

Al any time after the security constifuted by this Deed has become enforceable, or 3t the requsst
of the Borrower, the Lender may, withoui further notice, appoint by way of deaed, or olherwies
in writing, any one or more parsons o be a Receiver of all or any pant of the Secured Assels,

Hemoval

The Lender may, without further notice {subject to section 45 of the insolvency Act 1986 in the
case of an adminisirative receiver), from time to time, by way of deed, or otherwise In wriling,
ramove any Recelver appointed by # and may, whenever | thinks i, appoint 8 new Recaiver
In the place of any Recelver whose appointment may for any reason have lerminated.

Remuneration

The Lender may fix the remuneration of any Receiver 2ppointad by I withowt the resiriclions
contained in saction 108 of the LPA 1028, angl the remuneration of the Recelver shall be 2 debt
sacured by this Daad, (o the extent not otherwise dischargsd.

Power of Appolatment Additional to Statutory Powers

Tha power 1o appoint a Recelver conferred by this Dead shall be in addition o all statutory and
other powsers of the Lender under the Insolveney Act 1888, the LPA 1925 or otharwise, and
shall be exercisable without the resirictions contained in sections 103 and 108 of the LPA 1825
or otherwize,

Power of Appoiniment Exerclaabie Deeplte Prior Appointments

The power to appoint @ Recelver (whether conferred by this Deed or by statute) shall be, and
ramain, exsrcisable by the Lender despite any prior appointment in respect of all or any part of
the Securad Assels,

Agert of the Borrower

Any Receiver appointed by the Lender under this Deed shail be the agent of the Borrower and
the Borrower shall be solely responsible for the conlfracts, sngagements, acls, omissions,
defaults, lpssss and remuneration of thet Recelver and for lisbilitles Incurred by that Recelver.
The agency of each Recelver shall conlinue until the Borrower goes into liquidation and after
that the Recelver shall sot 2s princinal and shall not become the agent of the Lender,

Powens or Receiven

Gonergl

{8} Any Recelver appointed by the Lender under this Deed shall, In addition fo the powers
corferred on { by stetuts, havea the righis, powers and discretions set out In clauss 17.2
o clause 17.23.

(b} A Recsiver has gl the rights, powers and discretions corferred on a receiver {or g
recelver and manager) under the LPA 1825, and shall have those rights, powars and
discretions conferred on an adminigirative recelver under the insolvency Act 1988
whether it is an adminisirative recsiver or not.

{c) Htherels more than one Recslver holding office at the same tme, sach Recalver may
{uniess the document appointing it steles otherwise) sxercise all of the powsrs
conferred on a Receiver under this Dead Individuslly and to the exclusion of any other
Heceivar.

20



7.2

17.3

7.4

17.5

17.6

17.7

17.8

17.8

17.10

17.41

1712

7743

{d)y  Any exercise by a Recsiver of any of the powers given by clause 17 may ba on behalf
of the Borrower, the directors of the Borrower {in the case of the power contained in
rdause 17.18) or itself.

Repalr and Devalop Cherged Propariies

A Recsiver may underiake or complste any works of repair, alteration, buliding or developmant
on the Charged Propsriies and may apply for and mainiain any planning permission,
development consent, bullding regulation aporoval or any other parmission, consent or llecence
o carry out any of the same.

Grant or Accept Surrendars of Logses

A Receiver may grant, or accept, surrenders of any leases or tenancles affecting any Secured
Aszel on any terms, and subject to eny conditions, that it thinks fit,

Employ Personne! and Advisars

{a} A Receiver may provide servicas and smpioy or engage any managers, officers,
servants, conlractors, workmen, agents, other personnsg! and professions! advisers on
any terms, and subject to any conditions, that i thinks fiL.

{v} A Resvelver may discharge any such person or any such person appolinted by the
Borrower,

Make and Revoks VAT Optlons to Tax
A Recslver may make, sxerclse or revoke any VAT optlon to tax as i thinks fit,
Remuneratlon

A Recelver may charge and recsive any sum by way of emuneration {in addition to all costs,
charges and expenses incurred by it} that the Lender may prescribe or agree with It

Possesalon
A Recelver may lake Immediate possesslon of, get In and reallse
Hlanage or Reconatryct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amaigamate or diversify or concur in
carrying on, managing, developing, reconsiructing, amalgamating or diversifying the business
of the Borrower,

Dispose of 8scured Assele

A Recslver may sell, sxchange, convert into money and reslise all or any of the Secured Assels
in respect of which it iz appointed in any manner (including, without imitation, by public auction
or private sale) and generally on any terms and conditions as it thinks fit. Any safe may be for
any conslderation that the Recelver thinks fit and & Receiver may promote, oF concur in
promoting, 2 Borrower to purchase the Secursd Assels o be sold.

Sever Fhdures and Fittinge

A Reveiver may sever and sell separately any fixiures or fliings from any Chargad Properly
without the consent of the Borrowar.

Hell Book Dabts

A Raceiver may sell and assign sl or any of the Book Debls in respect of which It is sppointed
in any manner, and genarally on any lerms and conditions, that i thinks Tt

Walld Recaints

A Recelver may give a valld recaipt for all monles and execute all assurances and things that
may be proper or desirabls for resllsing any of the Sacured Assels,

Mipke Seltloments

A Racelver may setlle, adjust, refer o arbilration, compromiss and arrange any clalm, account,
dispute, guestion or demand with or by any person who claims {o be a credifor of the Borrower
or relating In any way io any Secured Assel,

any Secured Assetl
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17.14

£7.45

17,18

1747

17.18

1718

1720

17.21

17.22

17.23

14,
18.4

Lepal Action

A Recelver may bring, prosecuts, enforce, defend and abanden alf actons, sulfls snd
proceadings in relation (© any of the Secured Assels as i thinks fit.

Improve the Equipment

A Recelver may make substitutions of, or improvements o, the Equipment as it may think
axpadian,

Make Calls on Borrower Members

A Receiver may make cails conditionally or unconditionally on the membaers of the Borrower in
raspect of uncalied capitel with {for thet purpose and for the purpose of enforcing payments of
any cells so made) the same powers a3 gre conferred by the articles of assoclation of the
Borrower on #s directors in respaect of calls suthorised to be made by tham.

insura

A Reoslvar may, if It thinks T, but without prejudics to the indemnfly In clause 20, effect with
any insurar any poiley of insurance either in fleu or satisfaction of, or In addition i, the insurance
required to be maintained by the Borrower under this Deed.

Subsldipries

A Recelver m
Asset

Borrow

& Receiver may, for whatever purposs i thinks i, raise and borrow monay sither unsesured or
on the seourlty of all or any of the Becured Assels in reepect of which ¥ ls appointed on any
tarms that It thinks it {Including, ¥ the Lander consents, larms under which that security ranks
Iy priorily to this Daed}.

Radearn Prior Security

A Bacelver may redeem any prior Securlly and setlie and pass the accounts (o which the
Securily relates. Any accounts so settied and passed shall be, in the absance of any manifest
grror, conclusive and binding on the Borrowsr, and the monies 8o pald shall be deemed to be
an expanss propady incurred by the Recelver,

zy form a subsidiary of the Borrower and ransfer io thet subsidiary any Secured

Dalegation
& Receiver may delegate its powers In accordance with this Deed.
Absolute Beneficlal Owner

A Facelver may, In relation o any of the Secured Assels, exercise all powers, authorisations
ard rights It would be capable of sxerciaing 28, and do ail those acls and things, an abeoluls
bensficlal owner could exercise or do, in the ownership and manegement of the Sacured Assels
or any part of the Secured Assels,

incidenial Fowers
A Recaiver may do any othar acts and things that b
{}) may conslder desirable or necessary for realising any of the Secured Assets;

{by may consider incidental or conducive o any of the rights or powers confarred on a
Receiver under or by virlus of this Desd or law; or

{c} lawhdly may or can do gs agent for the Borrowear.,
DELEGATION
Delapgation

The Lender or any Recelver may delegale (elther generally or specifically) by power of allorney
or in any other mannsr o any parson any right, power, suthority or digcretion confarred on it by
thig Dead {Including the power of ellorney granied under clavse 22.13.
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18.3

18,
18.1

9.2

16.3

20,
20.1

Terms

The Lender and sach Recelver may maks a delegation on the terms and conditions (Inciuding
the power o sub-delegate) that it thinks fit.

L iability

Naither the Lendsr nor any Recelver shall be in any way liable or respongible to the Borrower
for any ioss or llability erlsing from any act, defaull, omission or misconduct on the part of any

Delagate.
APPLICATION OF PROCEEDS
Order of Application of Procesds

Al monles recelved or recoversd by the Lender, 8 Recsiver or a Delsgete under this Deed or
In connection with the reallsation or enforcement of all or part of the securlly constituted by this
Daed {other than sums recelved under any Insurance Policy), shall {subject to the ¢laims of any
person having prior rights and by way of variation of the LPA 1825} be applisd in the following
ardar of priority (it without preiudice o the Lender's right ¥ recover any shortfall from the
Borrower):

{8} inortowards payment of all costs, lisbilities, charges and expeneges incurrad by or on
behalf of the Lender (and any Recsivar, Delsgate, stiormey or agent appointed by 1)
under or in connaction with thiz Dead, and of gl remuneration due o any Recelver
under or In connection with this Deed;

{b} In or towards payment of the Secured Lisbillies in any order and manner that the
Lender determines; and

{c) Inpayment of the surplus {F any) to the Borrowsr or other person snifled to it

Appropristion

Meither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section
1G8(B) of the LPA 1925, which is varlad asccordingly, or otherwise) to pay or appropriste any
receipt or payment Trst towards interes! rather than principal or otherwise In any particular order
batwaen any of the Becured Liabllitles,

Buspanes Account

All monies received by the Lender, & Racelver or a Delegete under this Deed (other than sums
recaived under any Insurance Policy thet ars not golng 1o be applied in or towards dischargs of
the Becured Liabillties):

{a} may, &l the disoretion of the Lender, Recsiver or Delagats, be crediied fo a suspense
#ceount;

{by shall bear nlerael, ¥ any, 2t the rale agreed In wiiting bebween the Lender and the
Borrower, and

{ci mey be held in that acoount for ¢ long as the Lender, Recsiver or Delsgale thinks #it,
COSTs AND INDERNITY
Costa

The Borrower shall, within five Busineas Days of demand, pay 1o, or reimburse, the Lender and
any Recsiver, on a ull Indemnity basls, all costs, charges, expenses, taxes and Habliitles of any
kind {inchuding, without limiation, legal, printing and out-of-pocket expenses} incurred by the
Lendar, any Recelver or any Delegats In connaction with:

{2} this Deead or the Becured Asseils;

{5} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do 50)
any of the Lender's, a Recalver's or g Delegale's righis under this Deed; or

{c) isking proceedings for, or recovering, any of the Secured Ligbilities,

fogether with interest, which shall acerue and be payeble {witheut the need for any demand for pavment
being mede) from the date on which the relevant cost, charge, exponse, tax or lability arces unfil full
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discharge of that cost, charge, expense, tax or ligbility {(whather before or after judgment, liquidation,
winding-up or administration of the Borrower) at the rate and in the manner spacified in the Facility
Agresment,

0.2

21,

229

22.2

23.

indemnity

{a) The Borrower shall indemnify the Lender, each Recelver and eech Delegate, and their
raspective amplovess and agents against ol liabilities, costs, axponzes, demages and
lpsses {including but not lmited to any direct, indirect or conseguential losses, lnag of
profit, ioes of reputation and &l inferest, penalties and legal coate {caloulated on a full
indemnity basie} and all oiher professional coste and sxpenses) suffared or incurred by
any of them ariaing out of or in connection with:

{} the sxercise or purported exarciee of anv of the rights, powers, authorities o
discretions vested in them under this Dead or by law in respact of the Secursd
Asseils;

(i} taking, holding, protecting, perfecting, presarving or enforcing {or attempting to
tio s0) the securily constituled by this Desd; or

{iily eny default or delay by the Borrower in performing any of its obligations under
this Deed,

{b} Any past or present smplovee or agani may enforce the lems of this clause 20.2
subject to and In accordance with the provisions of the Contracis (Righis of Third
Partles} Act 1899,

FuRTHER AS8URANGE

The Borrower shall promplly, at lte own expense, take whalever action the Lender or any
Recsaiver may reasonably require for

{8} creaiing, perfecting or protecting the sscurily created or intended o be created by this
Dead;

{b} facliizling the realisation of any Secured Assel, or

{c} faclitating the axercise of any right, power, authorily or discrelion exerclsable by the
Lender or any Recelver In respact of any SBecured Asset,

Including, without limitation the execution of any mortgage, ransfer, conveyance, assignmsnt
or assurance of all or any of the assets forming part of {or intended to form part of) the Secured
Assets (whether to the Lender or to its nominse) and the giving of any notics, order or direction
end the making of any fillng or registration which, in any such cass, the Lender may considar
necessary o desirable.

POWER OF ATTORNEY
Appointmeant of Atomeys

By way of security, the Borrower irevocably appoints the Lender, svery Recelver and every
Delegate separately to be the attorney of the Borrowaer and, iniis nams, on s behalfand as iis
act and deed, to execute any documents and do any acts and things that:

{a) the Borrower I8 recuired to exscuts and do under this Dead; or

{6y any aftorney deems proper or desirable In exerclsing any of the righis, powers,
authorities and discretions conferred by ihis Desd or by lew on the Lender, any
Recgiver or any Delegala,

Ratification of Acots of Altorneys

The Borrower ratifles and conflrms, and agrees {o rethy and confirm, anvthing thet any of its
attorneys may do in the proper and lawlul exercise, or purporied exercise, of all or arw of the
righis, powers, authorities and discretions referred to In clause 22.1.

RELEASE

Subject to clause 30.3, af the end of the Security Period, the Lender shall, af the request and
gost of the Borrowsr, take whatever action I8 necessary (o)
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24,

24.2

28,
5.4

252

25.3

28.
#8.1

28.2

28.3

{8) release the Secured Assels from the securlly constituted by this Deed; and
(b} reassign the Becured Assels o the Borrower,

ASSIGNMENT AND TRANSFER

Asslgnmant by Lender

{) Atany time, without the consent of the Borrower, the Lender may aesign or transfer any
or gl of lis righte and obligations undar this Dead.

{b} The Lender may disciose fo any sctual or proposed assignes or ransferee any
information in its possaession that relates o the Borrower, the Secured Assets and this
Dsed that the Lender considers appropriate.

Assignimant by Borrgwer

The Borrowsr may not assign any of its rights, or fransfar any of its rights or obligations, under
his Doad.

Ber-ORF
Lenders Right of Set.off

The Lender may at any time set off any liability of the Borrower to the Lender against any llability
of the Lender io the Bomrower, whether eithar labliily s present or fulre, lHouldetad or
uniiquitsted, and whether or not elther Eabilily arises under this Dead. if the Labiiities to be sel
off are axpressed In different currenclas, the Lender may convert elther labliity 2t & market rale
of sxchange for the purpose of set-off. Any exercise by the Lender of its righis under this clause
25 shall not Imit or affect any other rights or remadies avallable to it under this Deed or

ptherwiss,
No Obligation to Set O

The Lender is not obliged to exercise its rights under clause 25.1. K, however, it does exercise
those rights i must prompily notify the Borrower of the set-off that has been made.

Exclusion of Borrowar's Right of Set-off

All payments made by the Borrower o the Lender under this Desd shall be made in full without
any setoff, countarcialm, deducticn or withholding {other than any deduction or withholding of
tax as required by law),

ANEHOMENTS, WAVERS AND CONBENTS

Amendments

No amendment of this Daesd shall be effective unless it Is In writing and signed by, or on behalf
of, sach parly {or lis authorized representative).

Waivers and Consonds

{a} Awaiver of any right or remedy under this Deed or by law, or any consent given under
this Dead, is only effective ¥ given In writing by the walving or consenting party and
shali not be deemed & walver of any other bresch or default. U only applles In the
clroumetances for which It is given and shall not prevent the parly giving & from
subsaouenily relying on the relevant provision,

{by A isliure or delay by g parly io exercise any right or remsdy provided under this Deed
or by law shall not constitute a walver of thal or any other right or remady, prevent or
rasfrict any further exarcise of that or any other right or remaedy or constilute an slection
to affirm this Deed. No single or partia! exercise of any right or remedy provided under
ihis Dead or by lawv shall prevent or resirict the further exarcise of that or any other right
or remady. No slection to affirm thiz Deed by the Lender shall be effactive unless it s
in writing.

Rights aind Remedies

The rights and remedies provided under this Desd are cumudstive and are in addition to, and
not exclusive of, any rights and remedies provided by law.
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28.
25.1

28.2

28.3

29,
28.1

28.2

30.
30.1

30.2

30.3

EEVERANCE

if any provision (or part of a provision) of this Deed is or becomes invaiid, illegal or
unenforcasble, it shall bs desemed modified o the minimum extent nacessary o make it valid,
legal and enforceable. If such modification is not possible, the relevant provision {(or part of a
provision) ahall be desmed delsted. Any modification to or daletion of a provision {or par of a
provision) under this clause shall not affect the lagality, validity and enforceabllity of the rest of
this Deed.

COUNTERPARTS

This Deed may be executed In any number of counterparts, aach of which when sxsculad and
delivered shall constifute a duplicate origingl, hut all the counterparts shall fogether constiute

one desd.

Trangmission of an sxeculed countarpart of this Dead (but for the avoidence of doubt not Just
& signature page) by fax or amall (in PDF, JPEG or other agreed format) shall iake offect as
dalivery of an exscuied counterpart of this Deed. If either mathod of delivery is adoniad, without
prajudice o the validity of the dead thus made, each party shall provide the othars with the
origingl of such counterpart as soon as ressonably possible thersafier,

Mo eounterpar! shall be effactive untll sach party has executed and delivered 21 isast one
counterpart.

Trnn Papry RiguTs

Excapt as expressiy provided elsewhera in this Deaed, a person who Is not a party io this Dead
shall not have any rights under the Contracts {(Rights of Third Parties) Act 1980 to enforce, or
enjoy the benefll of, any term of this Deed. This doss not affect any right or remedy of a third
party which exiets, or Is available, apart from that Act,

The rights of the parties to rescind or agres any amendment or walver under this Deed are not
sublact o the consent of any other pareon,

FURTHER PROVISIONS

indepandent Security

The security constifuted by this Dead shall be In addition o, and indapendent of, any other
security or guasrantes that the Lender may hold for any of the Secured Liabliities at any time.
Mo prior security held by the Lender over the whole or any part of the Secured Asseis shall
marge n the security created by this Deed.

Continuing Securily

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liablities, despite arny sstlement of account, or intermedials payment, or othar
matier or thing, unless and untll the Lender discharges this Desd in wilting.

Dlacharge Conditional

Ary release, discharge or sstlemant batween the Borower and the Lender shall be deemed
conditional on no payment or security recelved by the Lender In respect of the Secured
Lisbilties being avoided, reduced or orderad fo be refunded under any law relsting to
insolvency, bankruptey, winding-up, edministration, receivership or atherwise. Desplie any such
releass, digcharge or selilament:

{s1 the Lender or its nomines may retaln this Deed and the security created by or under &,
inchuding all certificetes and documeants relating to the whole or any part of the Securad
Assets, for any period that the Lender deems necessary to provide the Lender with
securtty ageinst any such avoldance, reduction or order for refund; and

{b} the Lender may recover the value or amount of such sscurlty or payment from the
Borrower subsaguently as i the release, discharge or sattlemert had nol oocurrsd.

26



30.4

30.8

30.8

.
A

.2

3.3

34

3.8

Cartlficates

A verlificale or determination by the Lender as o any amounti for the fime being dus to I from
the Borrower under this Deed and the Faclliiy Agreement shall be, In the absance of any
manifest arror, conclusive evidence of the amount due.

Consolidation

The rasiriction on the right of consolidation contained in section B3 of the LPA 1825 shall not
apply to this Desd.

Smell Borrower Morgtorium

Notwithstanding anything to the conirary in this Deed, neither the obtaining of a moratorium by
the Borrower under schadule A1 o the Insolvancy Aot 1886 nor the doing of anyihing by the
Borrower wilth & view 1o oblaining such 2 moratorium (neluding any preliminary dacision or
investigation) shall be, or be construed as:

{8} an event under this Deed which causes any floating charge crested by this Deed to
crysigliles;

(b}  anevent under this Deed which causes any restriction which would not otherwise apply
o be imposed on the disposal of any properly by the Borrower; or

{c} aground under this Deed for the appointment of a Receiver.
HoTiceEs

Dalivary

Any notice or other communication given to & perly under or in connection with this Deed shall
be:

{a} Inwrliting

(b} deliversd by hand, by pre-paid first-clags post or other next working day delivery service
or sent by fax; and

{c} sentioa perty at iz address slated In this Deed or 1o any olher address or fax number
a8 Is notified in wriling by one parly to the other from time fo time.

Recelpt by Borrowar

Any notice or olher communication thet the Lender gives to the Borrower shall be deemed o
have besn reseived:

{2} ¥ deliverad by hend, at the time i is left af the relevent address;

{b} ¥ posted by pre-pald firsl-class post or other next working day delivery servics, on the
gacond Businsss Day after posting: and

(o) if sent by Tax, when received in lagible form.

A notice or other communication given as described in clause 31.2(2) or clause 31.2{cion a
day that Is not a Business Day, or after normal business hours, In the place It Is recelved, shall
be deemsd to have been recelved on the naxt Buslhess Day.

Roceipt by Lender

Any notice or other communication givan {o the Lender ghail be deemed to have been received
only on actual moaint.

Sorvice of Proceedings

This clause 31 does nol apoly 1o the servics of any proceadings or other documents in sny legal
action or, where applicable, any arbitration or other method of dispute resolution,

Mo Notlos by Emall

A notles or other communication given under or In connection with this Dead e not valld i sent
by email.

a7



32.
321

az.a

32.3

GOVERNING LAW AND JURIBDICTION

Governing Law

This Deed and any dispute or dalm {nciuding non-coniractual disputes or claims) arlsing out
of or in connection with it or its subject matlter or formation shall be governad by and construed
in accordance with the law of England and Walss,

Jurisdiction

Each party irevocably agress thet, subject as provided below, the courls of England and Wales
shall have exclugive jurlsdiction over any dispuie or claim {including non-contractual dispuies
or claims) ariging out of or in connection with this Deed or Hs subject matier or formation,
Nothing In this clause shall limit the right of the Lender to teke proceedings against the Borrower
in any other court of compsetent jurisdiction, nor shell the taking of procesedings in anv one or
more juriediclions preciude the isking of procesdings In any other jurisdictions, whether
concurrently or not, to the extent permitied by the law of such other jurisdiction.

Oither Service

The Borrower irrevocably consents o any process In any isgal action or proceadings under
clause 32.2 being servad on it in accordance with the provislons of thie Deed relating 1o service
of notices. Nothing contained in this Deed shall affect the rigit to serve procsss in any other

manner permitted by law.

THIS DEBENTURE has been entered into as & deed on the date stated at the beginning of it.
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SCHEDULE 1

Real Property
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Executed as deed by COMFG LIMITED acting fj AL f T
by
a director in the presence of: Dire

Signature of wilness
Nams
Y 1~ Y
e DM Legal LLP
3rd Floor
wan N@, 4: gt;paiﬁg Sqﬁam ...............
Liverpool L3 98
Oeocupation

Executed as deed by COMFG HOLDINGS
LIMITED acling by

a direcior in the presence of:

Slgnature of witness
Mams
ABddrase e ETM’E@Q&VHJP’
3id Floor
wereeeeee N 4- 8t Pauls. Sguame.. ...
Liverpoo! L3 88J
Cecupation
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