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Date of creation: 24/04/2024
Charge code: 0498 0192 0006
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Brief description: ALL PROPERTIES ACQUIRED BY THE COMPANY IN THE FUTURE.
ALL PRESENT AND FUTURE INTERESTS OF THE COMPANY NOT
EFFECTIVELY MORTGAGED OR CHARGED OR OVER FREEHOLD
OR LEASEHOLD PROPERTY. ALL PRESENT AND FUTURE RIGHTS,
LICENCES, GUARANTEES, RENTS, DEPOSITS, CONTRACTS,
COVENANTS AND WARRANTIES RELATING TO EACH PROPERTY. ALL
INTELLECTUAL PROPERTY.

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.
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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: VICTORIA MAYFIELD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4980192

Charge code: 0498 0192 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th April 2024 and created by SPENCER GARDNER
DICKINS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th April 2024 .

Given at Companies House, Cardiff on 26th April 2024

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

Companies House s
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DATED 24 April 2024

‘SPENCER GARDNER DICKINS FINANCIAL SERVICES LIMITED
and

SPENCER GARDNER DICKINS LIMITED

DEBENTURE

One Colton Squars
Leicestar
LE11QH
Ref: 2519758.1.RB.CM
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‘THIS DEED Is dated 24 April ‘2024

PARTIES

{1} SPENCER GARDNER DICKINS FINANCIAL SEVICES LIMITED a company registered in
England {Registered No. DB03I5088) whose registered office is-al-3 Coventry Innovation
Villeiga, Cheetah Road, Caventry, West Midiands, GV 2TL (‘Lender”)

(2} SPENCER GARDNER DICKINS LIMITED a company registered.in England (Registered
No. 04980192) whose registered office is at 3 Coventry Innovation Village, Cheetah Road,
Coventry, CV1 2TL-("Borrower™;.

BACKGROUND

(A) The Lender has advanced the Loan fo the BQ_I’?I’QWEER

(_B)_' Mdnder this dead, the B.Grr@w.ar-prs::-vidres%security-'m the Lénder to-secure repaymerit of the

Loan.

AGREED TERMS

1 ‘Definitions and interpretation

11

Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined:in this deed,

have the sadme meaning in this deed. I addition, the following définitions apply in
this deed:

Administrator: an administrator appointed to manage the affdirs. business and

property of the Borrawer pursiant to-clause 13.8.

Book Debts: all presént and future: book and other debts, and monetary claims
due-or owing to the Borrower, and the benefit of all security, guarantees and other

rights of any:nature enjoyed or haid by the Borrowet in relation toany of them.

Business Day: a-day other'than a Saturday, Sunday or public holiday in England

when banksin London.are open for business.,

Deed of Priority: the deed of pricilty. entered in- to between the: Lender, the

Borrower and-the persens entitled to the Existing Security, on or around the dats of

this dead.

Delegate: any person appointed by the Lender or any Recelver pursuant to clause

Environment: the natural.and man-made environment including all-or any of the.
following media, namely &ir, water and land (including: afr within buildings and othet

natural or man-made structures above or below the ground) and. any living
oiganisms:(including man) or systems supported by those media

Environmental Law: all applicable laws; stalutes, regulations, secondary
Jegislation. ‘bye-laws, tommon law, directives, treaties and othier measures,
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judgments and decisions of any court or tribunal, codes of practice. and guidance
notas in so Taras they relate to or apply fo the Environmant:
Equipment: alf present and future equipment, plant, machinery, todls; vehicles,
furniture, fitings, installations and apparatis afid other tangible moveable property
for the time being owned by the Borrawer, inciuding any part of it and all spare
‘parts, replacements, miodifications and additions. '

Event of Default: an event permitting or requiting repayment of the loan pursuant
to:the terms-of the Loan Agresment.

Existing Security; the charges granted by the Borrower over the Secured Assets
in existence before the date of this Debenturs.

Loan: Aary sums lent by the Lender tothe Borrower pursuant- to-the terms of the
Loan Agreamem

Laan Agréement: the loan agreement of even date between the Lendsr-and the
‘Borrower,

Insurance Policy: each contract-and policy of insurance effected or maintained by
the Borrower from time to time in respect.of its assets or business (including,
'Wi_ih'o_ut_z_'Eimi?t_a'iiom', any coritract or p_::_xﬁc_yi of insurance relafing to the: P’r_opertie‘s'--qr
the Equipment). | |
Intellectual Property: the Borrower's present and future- patents, rights to
inventions, copyright: and related anghts trademarks and service. miarks, business
names-dnd domain names, rights in get-up, goodwill and the rght to sue for
passing off, rights in designs, database fights, rights 1o use, and protect the
confidentiality of, confidential infarmation (inetuding know-how and trade: secrets)
and alf other inteliectual ;:mperty rights, in each case whethier registered or
unreglstared ard mcludmg all applications and rights to apply for and b granted,
refiewals or-extensions of, and rights to claim priority from, sUch rights and alf
similar or equivalerit rights or forms-of protectmn which-subsist or will subsist now
orin the future in any part cf the world:

Investments: all present .and future certificated stocks, shares, loan capital,
securities; bonds and investments (whether or not marketable) for the-time: being
owned (at law-orin equily) by the Borrower, including any:

{a) dividend, interést or other distribution paid of payable in relation to any of
the Envestmen%s and

by Tight, roney, shares or property accruing, offered or issued at any time in
‘relation to any of the Investments by way of redemption, substitution,
exchange, -conversion, bonus, preference -or otherwise, under option
rights or otherwise.

LPA 1925: e Lawof Pm;perty Act 1925.

Properties: all freehold and leasetiold properties (whether registered or
unregisterad) and all commonhold properties; now or in-the future (and fram time to
time) ownied by ‘thé F&Grrower, or in which the: Borrower holds ‘an interest and
Property means any of them.
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1.2

Receiver: a receiver, receiver and manager or administrative receiver of any or all

of the Seciired Assets appointed by the Lender urider clauss 18.

Secured Assets: all the assels, property and undertaking for the time being

subjectto the Security created .fby,_-o.r' pursuant to, this deed {and referancas to-the

Secured Assets shall include references to any partof them).

Borrower to the: E.}end’e;“, whether aciual or contingent and whether owed jointly or
‘severally, as principal or surety or in any other capacity; urider or in-cannectian with

the Loan Agreerment or this deed (including, without limitation, those arising under

clause 30.3.2), together with all interest (including, without limitation, default

interest) accruing in respect of those monies, -ﬁfblﬁ_gatiﬂﬁs or liabilities.

Security: any morgage, charge (whether fixed -or fiodting, iegal or equitable),
pledge, lien, agsignment by way of security 'or other security iriterest securing any’

obligation of any person; or any other agreement or arrangement having a similar
effect,

Security Period: the period starting -on the: date of this deed and ending on the

date on which the Lender.i5 satisfied that all the Secured Ligbiiities have been

unconditionally and irrevocably paid and discharged in full'and no further Secured
Liabilities are capabie of being cutstanding.

Interpretation

in:this deed;

1.2.1  clause hieadings shall not affect the interpretation of this deed,;

1.2.2° a reference fo.a person shall inciude & reference to -an individual,. firm,
company,. corporation; partnership, Unincorporated body of persons;
government, state or agency of a stale or any association, trust, joint
veriture-or consortium (whether or Hol having separate legal persenality);

1.2.3  uniess the contexi otherwise requires, words in the singular shall include

the plural and in the plural shall inclide the singidar,

1.24 unless the context otherwise requires, a reference fo one gender shall
nclude-arefarence lo the other. genders;

125 & rfeference to a party shall include that party's successors, permitted
assigns and permitied transferees and this deed shall be binding on, and
etidre 1o the benhefit of, the padies fo this deed ‘and their respective
personal. representatives, Successors, parmitfed assigns and permitied
transferees; '

12,6 4 reference fo & statute or statutory provision s a referencs 16 it as

amended, extended of re-enacted from time to fime:

1.2.7 areference to'a statute or statutory provision shall include all subordinate
legistation made from time to time under that statute or statutory provision;

128 areference fo writing or writter Includes fax but notemail;

1.2.9 an obligation on a party not to-dosomething includes an: obligation not to
aliow that thing to be done;
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43

14

1.2.10

12,91

1:2.12

4243

1.2.14

1.2.15

12,16

12,17

1,2.18

a reference to-this deed {or any provision of it) or to-any other agreement

or docurient referred to in this deed is & eference to this deed, that
:prm{isgibn or-such other agreement or decument as amended ({in each tase,
other than in breach of the provisions of this deed) from time {6 time;

uniess-the context otherwise requires, a reference to a clause s to'a clause

of, this deed:

any- words following the terms including, ‘include, in particular, for
example or a‘ﬁ'y“éa'i;h'ziia'r"exprea'Sion ‘shall be construed as Mlustrative and
shaill-nat limit the sense of the words, description, definition, phrase or term

preceding thuse terms;

4 reference to an: amendment includes a novation, re-enactment,

supplemient or variation {and amended shall be construed accordingly):

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

a reférence o an authorigation includes an approval, autharisation,
gansent, examption, filing; licence, notarisation; r:eg_iair.ation-.andife'sn'lﬁtic'ﬁ;
a reférence to-continuing in refation fo-af Event of Default means an
Everit-of Default that has rist been remedied or waed:

a reference to determines or determined means, unless the contrary is
intlicatad, a determinafion made at the absolute discretion of the person
making it; and '

4 reference {o a regulation includes any regulation, rule, official dirsctive,

request or ‘guldeline (whether or not having the force of law) of any
governmental, ‘inter-governmental or supranational body, -agency,

depariment or regulatery, seif-regulatory or uther authority or organisation.

Clawhack

if the Lender considers that an amount paid by the Borrower in respect. of the
Secured Liabilities:is capable of being avoided or-otherwise sel aside oi the

liquidation or administration: of the Borrower or otherwise, ih;e_n that amount shall
ot be considered to have been irevocably paid for the purposes of this deed..

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Property includes:

1.4.2

1.4.3

144

all biildings and fixtures and fitings (including trads: and tenant's fixtures
and fittings) that are situated on of form part of that Property at any time;
the proceeds of the salé of any partiof that Property and any other manies
paid-or payable in respéct of of in cohnaction with that Property;

the benefit of any covenants for title given, or entered into,. by any
predecessor in title of the Borrower in respect of that Properly, and any
nionies paid of payable in respect of those covenanits; and

all rights under any licence, agreement for sale or agreement for lease in
respect of that Property:
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1.6

Law of Property (Miscellaneous Provisions) Act 1989

For'the purposes of section 2 of the Law of Property (Miscellanecus. Provisions)
Act: 1989, the terms of the Loan Agreement and of any side leflers between any.

partigs. in relation o the Loan are Ncorporated intg this deed:

Perpetuity period

I the rule against perpetuities applies to any frust created by this deed, the
perpetuity period shall be 125 vears {(as specified by section 5(1) of the
Perpetuities and Accumilaticis Act 2009).

2 ‘Covenarntto pay

The Borrower shall, on-demand, pay to the Lender and discharge the Secured Liabilities
whien they become dui;

3 ‘Grant of security

3.2

33

Existing Security
The secuirity created by this chaige is subject to the terms of the Deed of Priority.

Legal mortgage

As: a:-‘c‘ﬁontiﬂuin‘g_} security forthe payment and discharge of the Secured Z_Liébil:iﬁes.,_
the Borrower with full titte guaraniee charges to the Lender, by way of legal

moitgage, any Propeérty:

Fixed charges.

As a’continuing security for the payment and discharge of the Secured Liabilities,
the Borrowar with foll titie gusrantes charges to the Lender by way of fixed charge:

#3.1 al Properties doquired by the Bofrower in the fature;

3.3.2  all presentand future interests of the Borrower not effectively mortgaged or

charged under the preceding provisions of this clause 3in, or over, freshiold
or leasehold property;

3.3.3 all present and future righls, licences, guarantees, rents, deposils,
contracts, covenants and warranties relating to each Property;

334 all licences, consents and authorisations. (statutory or ctherwise) held or

required in -confiection. with the Borrower's' business-or the ‘Use of .any
Secured Asset, and all rights in connection with them;

3.3.5 allits present dnd future goodwill;

3.36 alils uncalled capital;

3.8.7  allthe Equipment;

3338 all the intellectual Property;

3.3.9 allthe Book Debls:

3:3.10 alithe investments;
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34

35

38

37

33.11. all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person, {ogether with all other Tights: and
benefits aceruing to-or arising ih connection with each account {including,.
biit not limited to, éntitlements to interest); '

3.3.12 all its rights in respect of each: Insurance Policy, including all claims; the:
proceeds of all claims and all returns of premium in corinection with each
Insurance’ Policy, o the extent not effeclively assigried under clause 3:4;
and

3.3.13 all its rights in respact of all cther agreements,.instruments ‘and rights
relating 1o the Secured Assets, to'the extent not effectively assigried under
clausa:3.4.

Assignment

As a contifiling security for the payment and discharge of the Secured Liabilities,

the Bofrovierwith full title gUdrantes a's*si{g';rzs_tﬁ'_the Lender absolutely, subject to:a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilifies

341 allits rights in-each Insurance Policy, induding &ll claims, the proceeds of
all claims and all retums of premium in connection Wwith each Instrance
Policy; and

3.4.2 Ihe benelit of all other agreements, instruments and rights relaling lo the
Securad Assels:

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilites,
the Borrower with full tile guarantee charges to the Lendér, by way of floating
charge; ail the undertaking, property, assets and rights of the Borrower at any time
niot effectively mortgaged, charged or assigned pursuant to clause 3.1 to clause 3.4

inclisive:

Qualifying floating charge:
Paragraph. 14 of Schedule B1 to the Inisolvency Act 1986 applies to the floating

chiarge created by clause 3.5,

The floaling charge creafed by clause 3.5 shall automatically and immediately
{without notice) convert into-a fixed charge over the assets subject fo that floating
charge if:

3.7.1 the Botrower:

[£:13 creates, or atie-mfpfs to ‘create, without the prior ‘written consent of
the Lender, Security or a trist in favour of another person-over all or
any part of the Secured Assels (except as expressly pefmitted by
the:terms of this deed orthe Loan Agreement); or

1) disposes; or altermpts to dispose of, all ‘or any part of the Secured
Assets (other than Secured :Assels thal are: anly subject to the
floating charge while it remains uncrystallisedy;
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3.8

38

372 anyperson levies {or attempts to levy) any distress; attachment, execution
orother process against all orany part of the Secured Assets; or

3.7.3 aresoiution is passed or an order is made for the winding-up.. dissolution,
adiministrationor ré-organisation of the Borrower.

Crystallisation of floating charge by notice:

Tﬁeii_'ender-may,; inits sole discretion, by wrtten notice to'the Borrawer, convert the

floating charge created under this:.deed into a fixed charge as regards any part of

the Secured Assets:specified by the Lender in that notice if:

3.8.1 an Event of Default occurs and'is. continuing; of

382 the Lender considérs those assets to be in-danger of baing seized or sald
under any form of distress, attachiment, éxecution. or other legal process or
o be otharwise in jeopardy..

Assets acquired after any floating charge has crystailised

Any asset acquired by the Borrowsr after any crystallisation of the floating charge

created under this. deed that, but for that crystallisation, would bé subject to &

floating charge:under this deed, shall {unless the Lender confirms otherwise to the

Borrower in writing} be ¢harged to the-Lender by way.of fixed charge.

4 Liabiliy of the Borrower

41

4.2

Liabitity not discharged.

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

shall not be discharged, prejudiced or affected by:

41,1 any security, guarantee, indemnity, remedy or other right:-heid by, or
available to, the Lender thal is, of becomes, Wholly or partially ilegal, void
orunenforcéable on any ground;

44,2 the Lender renewing, détermining, varying of increasing any facility or other
transaction in any manner or condurring in, adcepling or varying any
compromise, arrangement or settlement, .or omitting 4o claim or enforce
payment from any otherperson;or

413 ahy'_foth'ef' act or omigsion that, but for this clause 4. 1, _ might have
discharged, or otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any

Security or other right, ‘or claim any. payment from, or ottierwise protesed. against,

‘any other-person before enfarcing this deed against the Borrower..

5 Representations and warranties

54

Representations and warranities

The Borrower makes the representations and warranties set-out in this clause'5'1o.
the Lénder.
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52

53

54

5.5

56

5.7

5.8

59

540

541

513

Ownership of Secured Assets

Thie Bofrower is the solé legal and beneficial owner of the Secured Assets.

No-Security

The Secured Assets are free from any Security other than the Existing Security and
the Security created by this deed. '

No adverse claims:

The Borrower hias not received, or acknowledged notice of, -@ny adverse claim by
any person in respect of the: Secured Assets orany. interest in them.

Mo advierse covenants

There are no covenants, agreements, reservations; corditions, interests, righits or

othermatters whatsoever that matgrially and ddversely affect the Secured Assiets.

No breach of laws

There is rio-breach of any faw or regulation that materially and adversely affects the

Secured Assels.

No interferenice in enjoyment

No facility necassary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person to terminate or curtail its use.

No overriding interests

Nathing has arisen, has been credted ar is subsisting, that would be an overriding
interest in any Property.

Avoidance of security.

No Security expressed to be created under this deed is liable to be avoided, or

gtherwise set &Sidé_'_,: on ‘the ! lguidatisn or administration. of ‘the' Borrower oF

otherwise.

There is no prohibition on assighment in any insurance Pélicy and the entry: into
this. deed by the Borrower does not, and will not, constitute a breach. of -any
nsurance Policy or any-other agreement or instrument binding on the Borrewer or

its assets.,

Environmental compliance

The Borrower has, at all fimes, corpfied in all material respects with all applicable
Environmental Law.

Enforceable security

This deid constitutes and will constitute the legal, valld, binding and enforcesble
obligations of the Borrower, and is, and will continue 1o be; effective-security. over
all:and every part of the Sediired Assets iy dccofdance with its terms.:

Investments
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5131 The Investments are fully paid and are not subject to any option to

plifchass or similar fights.

5.13.2° No constitutional document of an issuer of an Investment:. nor-any other

agresment:
{a)  restricts or inhibits any transfer of the Investments on creation: or
enforcement of the secirity constituted by this'deed; or
B contains any rights of pre-emption in relation to-the Investments..
5.13.3 The Borrower has complied with all notices relating to-all or any of the
Investments. received by’ it pursuaft to sections 790D and TO0E of the
CompaniosAct 2006,

5134 No warming notice has been issuad under paragraph 1{2) of Schedule 1B
of the Comparise Act 2008, and rio restrictions notice has been issued
under paragraph 1(3). of Schedule 1B of the Companiss Act 2006, in
Eespec;'tf of all ora ny of the Investments.

Times for making répregentations and warranties

The representations. and warranties set-out in clause 5.2 to clause 5.13 are made

by the Borrower on the date of this dead are deemed to be repeated on each’ day

of the Sesurity- Period-with reference fo the facts and circumstances existing at the
tirne of repetition.

6 Gerteral covenants

6.4

8.7

8.3

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with ‘the. prior written consent of the

Lender (and save for the Existing Security):

6:1.1 create, purport to create or permit to subsist any Becurity ‘'on, or in relation
to, any Secured Asset.cther than any Security created by this deed:

8:1.2  sell, assign, transfer, part with possession of, or otherwise dispuse of inany
manner {or purport te do-so), all or-any part of, or-any interest in, the
Secured Assets {except, in ‘the ordinary course of business, Secured
Assets that are-only subject to an uhcrystaliised floating charge); or

§.1:3 creats or grant {or purport to create or.grant) any: interest in the Secured

Assets in favoir of a third party:

Preservation of Secured Assets

The Borrower shail not do, or permit to be done, any act or thing that would -or

might depreciate, jeopardise or otherwise prejudice the security hald by the: Lender;
or materially diminish the value of any of the Secured Assets or the effectiveness of
the security created by this deed.

Compliance with laws and reguiations

63,1 The Berrower shall not; without the Lender's prior written consent; use or

permit the Secured Assets to be used in any way contrary to law.
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64

68

6.7

6.3.2 The Borrower shall:

(8}  comply with the requirements of any law and regulation relating to
or affecting the Secured Assets-or the use of it orany part of them;

{by  obtain, and promiptly renew Trom time 1o tive, and coniply with the
terms of all ‘authorisations that are required in cannec’t‘fon; with the
Secured Assets or their use or that are’ niecessary 1o presenve,
maintain or-renew any Secured Asset and

ey promptly effect .any maintenance, modifications,. -alterations’ or
repairs that-are required by any law or regulation to be offected. on
or in conngction with Ihe Secured Assels.
Enfaorcement of rights:
The Borrower shall use its best erdeavouis 1o:

&4.1 procure the prompt obsetvarics and performarice of the covenants arid
ather gbligations imposed on the Borrower's courterparties {including each
insurer in respect of an Insurance Policy); and

84.2 enforce any rights -and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Lender may require from fime
1o timie.

Motice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of ‘any-of the same, natify the.

Landear i wiiting of:

6.5.1  any representation or warranty set-out in.clause. 5 which is incorrect or
niisleading in any material respect when made or deemed to be repeated;
arid

6.5.2  any breach of any covenant set out in this deed.
Title documents

The Borrower shall deposit with the Lender (if re;;_uesrt’ed*‘;t’g doso by the Lender)
gnd the Lender shall, for'the duration of this deed be entitled to hold:

6.68.1 all deeds and documients of title relating to the Secured Assets that are in
the pessession or control of the Borrowsr {and if these are riot within the
possession or control .of the Borrower, the Borrower underiakes to obtain
possession of all these deeds and docurments of title);.

66:2 all Insurance Policies:

66,3 all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time 1o time; and

664 copies of all the Relevart Agresiients, certified to be true copies by eithier a
director of the Borrower or by the Borrower's sclicitors.

Insurance

6.7.1 The Borrower shall Insure and keep insured {or where, In'the case of any
leasehold property, insurance is the responsibility of the landlord: under this
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6.8

6.7:2

B8.7.3

6.7.4

terms of the lease, either procure that the landiord insures and. keeps

instired or, if and 1o the extent that the landlord does not do'so, itself insure:
and keep insured} the Secured Assels against:

ajy: loss ordamage by fire orterforist acts;

() other risks, perils.and contingencles that would be insured against
by _lrea"sonap_iy';prudén‘t persons carrying on the gsame olass ‘of
business as the Borrower; and

(e any other risk, perils anid contingenicies ‘as the Lender may
reasonably require.

Any such insurance must be with an-insurance company of unhderwriters,
and on such terms, as are reasonably acceptable to the Lender, and must

clude. property owners' public liability aind third ‘party iability insurance

and be for not less than the replacement value of the.relevant Secured

Assets (meamng in the case of any premises on any Pmperty, the total cost
ot entirely rebuilding, reinstating or replacing the premises in the event of
their being destroyed, together with drchifects’, surveyors', enginesrs’ and
other professional fees and charges for shoring or propping up, demolition,

site: ciearance and remstaiemen& with adequate allowsince for inflation) and

loss of renis payable by the tenants or other occupiers of: the Property.fer a
periad of at least lhree years, including provision for increases in rent
during the period of insurance

The Borrawer shall.if requested by the Lendér, produce to the Lender each
poticy, certifivate or tdver note relatinig 16 the insufance required by clause’

8.7.1 {or where, in the case of any-leasehold: property, thatinsurance is

effected by the laridlord, such evideénce of insurance as the Borrower is
eniitfed to obtain from the landlord under the terms of the relavant lesse),

The Borrower shall, if requested by the Lender, procure that a riote of the
Lender's interestis endorsed upon each insurance policy (other than public
|1ab|!aty and third party liability ;r‘xﬁurances) migintained by it or any person of

its behalf in accordance with clause B.7.1 but without the Lender having

any liability for-any-premium in relation to those Insurance Policies unless it
has expressly and specifically requesied o be made liable inrespect of any
increase in premium of unpaid premiumm in respect of any Insurance Policy,

Insurance premioms

Thie Borrawer shall:

B.B.1

682

promptly pay all prémiums in respect of each insurance policy maintained

by it in accordance with clause 8.7.1 and do all other thifigs necessary to
keep that policy in full force and effect and

{it the. Lender 50 requires) produce to, or deposit wi%h_y the: Lender the

receipts for-all premiums. and -other payments. necessary for effecting and

keeping up each insurance policy maintained by it'in accordance with

clause E‘s?‘i(ar where, in the case of jeasehold property, insurance is

effected by the Eandiq{d, such evidence of the payment of premiums as the

i



DocuSign Envelope I, CAARES04-13FA-4ADA-DRBD-5345HE4ADB2E

6.9

6.10

613

Borrower is entified to obtain from the landlord under the terms of the
televant ledse).
No invalidation of insurance
The Borower shall net do or omit to do; of petmit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by

it in ‘accordance with clause 6.7.1.

Proceeds of insurance policies

Al monles payable under any insuraince policy maintained by it i accordance with

clause 8.7.1.at any-time (whather i not the security constituted by this desd has

become enforceable) shall:

6.10.1. immediately be paid to the Lender;

6.10.2 if they are fiot paid directly o the Leénder by the insurérs; be held, pending
such payment, by the Bortower as trustee of the same forthe benefit of the
Lender; and

6.10.3 at- the Option of the Lender, be applied in making good or recouping

expenditure in respect of the loss or-damage for which those monies are
received or i, or towards, discharge or feduction of the Secured Liabilities:

Information

The Borrower shall:

8:11.1 glve the Lender such infarmation concernitig the location, condition; use
and-operation of the Secured Agssts as the Lender may require;

&.11.2 permit any persmns designated by the Lender and any Receiver to gnter on
its premises and inspect aiid examine any Secured. Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable
grior niotice;and

8.11.3 promptiy notify the Lender in writing of any action, claim, rictice or demand.

made by-or against it incinnection with:all or any part of a Béciired Assét
or of-any fact, matter or circumstance which may, with tHe passage of time,.
give rise to such-an action, claim, notice or demand, together with, in each:
cass, the Borrower's proposals for settling, liquidating, compounding of
contesting any such action, claim, niotice or demand and shall Subject for
the Lender's prior approval, imp!ement those proposals at'its own. expense.

Paymient of outgoings

The "Borrawet shall prompily pay all taxes, fess, licence duties; registration

chargas nsirancs pramivms and othar autgmngs iri: respect of the Sacured Assets
and, on demand, produce eviderics of payment to the Lender.

Appointment of accountants

6.13:1 The Borrower shail:

{a) at its.own cost, if at any time so required by the Lender, appoint an
accountant or firin of accouptants. hominated by the Lender fo

12



DocuSign Envelope I, CAARES04-13FA-4ADA-DRBD-5345HE4ADB2E

investigate: the financial affairs of the Borrower. and report 4o the
Lender;and

tby¥ co-operate fully with any-accountants so appointed and immediately.
provide tHose dccotntants with all information réguested.

6,132 The Borrower authorises the Lender to. make an appointment as it shall

think fit at.-any time, without further: au?herlty from the Borrower. In-every
case, the Borrower shall I'pay, or reimburse the Lender for, the fees and
gxpenses of those accountants.

7 Property covenants

.1

73

7.3

74

75

Maintenance

The Borrower shall keep all premises and fixtures and fitiings ofy 'gach Profedy in

good and substantial repair and condition.

Presarvation of Property, fixtures and Equipment

Thi Borrower shall hot;, without the pior writtén consenit of the:Lender;

721 pull down or rémove the whole, or-any part of, ahy building forming part of

any Praperty or pé‘rm'i't' he same o btcu’rf;_'

7.2.2 make or permit any material alterdtions to any -Property, of sever or

femave, of 'pe:rmitﬁ.'%n be severed or removet, any-.df_ its fixtuies; or

7.2.3. remove or make any materlal alterations to any of the: Equipment belonging
to, orin-use-by, the Borrower-on any Properﬁy {except to effett nocassary
repairs.or replace them with new or improved models or. substitutes).

‘Conduct of business on Properties

The Borrower 'shall carry ori its trade and business-on those pars (if any) of the

'Prcspertles as are used for the: purposes: of irade ar busmess i accaréance with
thie standards of .good management from time to time-current in that trade or

business,
Planning information
The Borrower shall

741 giwe full pariculars to the Lender of any notice; order, direction,
designation, reselution or proposal given or made by any planning authority
orother public body or-authority {-f?‘.iahn'i”r';g_ Notice) that specifica iy applies
fo: -any'F"rﬂp‘er’ty, or- ’Eca the ioc.a'ii"iy "in' wh'ich' it 'i's sitUated withér;. seven-days

T4.2  athe own expenses; imimediately on réquest by-ihe Lender, and at the cost
of the Borrower, take-all reasohable aind necessary steps 10 tomply with
any Planning Notice, and make, or icin with the ‘Lender in 'mak.ing, any
ubjections or representafions in respect of that-Plannifig Notice that the
Lender may desire.

Compliance with covenants and payment of rent

13
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76

77

18

738

The Borrower shall:

7.5.1 observe and perform-all covenants, stipulations and cenditions o which.
each Property, or the use of it is or may be subjected, and (if the Lender so
requires} produce: evidende sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed-and performed;

7.5.2  diligently 'enfc'rce all 'covenanis, stipulations a_n-ti Gonditions bendfiting sach
Property and shall not {and shall not agree to) waive, release or vary any of
the same; and

753 {(without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a jease, duly and: punﬁtua!!y pay all rents due from
fime: to tsme and perfarm and Qbserve ‘all the tenants covenants and
conditions.

Payment of rent and outgoings

The Borrower shall;

7.6.1  where-a Property, or part of it, is held under & lease, duly and punctually
pay-all rents. due from time to-time; and

76.:2 'pay {or procure’ payment of the same) when due all charges, rates, taxes,
duties, assessments and. other- outgoings relating o or imposed on each
Property of on its occupier.

Maintenance of interests in Properties

The Barrower shail not, withoutthe prior written consent of the' Lender:

7.7.1 grant, or agree to grant, any licerice of tenancy affecting the whole or any
part'of any Properly, or exercise, of agree to exercise, the statutory powers:
of leasing or of accepting: surrenders under-sections 99 or 1000 the Law
of Property Act 1925, or

T.7.2 i any other way dispose of, surrender-or creafe, or-agree to dispose-of

sigrandar or oreale anylegdl or squitabile estate or interest in the whole or
any partof:any Property.
Registration restrictions
i the {itle 1o any Property is not registered at the Land Registry, - the Borrower-shall
procure “that no: person (other than itselfl) shall be registersd under the Land
Registration Acts 1925 to 2002 as proprietor of ‘all or any par’t of any Property
withoutthe prior wiitten conigant of thi Lender. The Borrowsr shall be fiable for the

costs and expénsesof the Lender in lodging cautions against the registration of the:
title to thie'whale or any part of any Froperty from time to time.

Developmant rastrictions

The Borrower shall niot, without the prior writter consent of the Lender:

7.9.1 make or, ingofar as it is able, pemiit others to make-any application for

planning permission or development consent in respect of the .'P'rc;perty';. or

7.9.2 carry out, of permit. or suffer fo be cartied out on any Property any

development.as defined in the Tczwn and. Country Pianﬂmg Act 1980 and

14
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7.10

741

7.12

743

715

748

ﬁih'e'-Pl'anﬁing'_.Ac*% 2008, or.change:or permit or suffer fo be changed the use
of any Property..

Environment:

The Barrower shall:

7.10.1 comply with.all the requirements’of Environmental Law both In. the conduct
of its general business and in the managemerit, possession or occupation
of each Property; and

7:10.2 obtain- and comply wih all authorisations, permits and other types of
licenices necessary under Environmental Law.

No restrictive obligations:

Thie Borrowsr shall not, withaut the prior written consent of the Lender, enter into
any onerous or restrictive -obligations' affecting the whole or any part of any

Propéity; or ¢reate or: pe‘rm’it to-arise any overriding intefest, easement or right
whatever in.or-over the whole or any part of any: Property.

Propriefary rights

The Borfower shall procure that o pefson shall become entitted to assert any,
proprietary or other like: right or interest over the whole of any part of any ?'mpiert_.yj
withoyt:the prior writien consent of the Lender.

Inspection

The Borfowér shall permit the: Lender, any Recelvet antl any persor sppointed by

eittier of them to enteron and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inferm-the: Lender premplly of any acquisition by the: Borrower
of; or'contract made by the' Barrower to acquire; any freehold, leasshold or other
interest in any property.

VAT option to tax

The Borrower shall not, without the prior written consent of the Lender:

7.15.1 exercise any VAT option to tax in relation to-any Property; or

7.45.2 revoke any VAT option to tax exercised, and disclosed to the Lender, befare
the date of this deed.

Registration at the Land Registry

The Borrower consents to-an application being made-by the Lender to the Land
Registrar for the follawing festriction in' Forin P 16 be registered against its titie to
gach Property.

"Nodisposition of the registered estate by the propristor of the registered-estate for

by the proprietor of any registered charge, not being a charge registered before the.
entry of this restriction] i8 to bé registérad - without a wiitlén consent signed by the:
proprietor for the time being of the charge dated [DATE] in favour of [NAME OF
PARTY] referred. to in the chatges register [or [their convayancer or Specify
appropriate details]l”

15



DocuSign Envelope I, CAARES04-13FA-4ADA-DRBD-5345HE4ADB2E

E

Investments covenants

8.1

82

g3

Deposit of title documents

811

g.1.2

The Borrower shall:

tay  on the execution of this deed, deliver o the Lender, or as the
Lender’ may. direct, “all stock’ or share certificates and other
documernts ‘of title or svidence of ownership relating to any
I.nve&imen_ts.owned.’byr%he- Borrower at thaf fime;and
(B}  onthepurchase or acquisition by it of Investments after the date of
' this deed, detiosit with the Lender, or as the Lender may direct; all
statk orshiare certificatés and othar docuiments of title or evitdende
of ownership relating to those Investments.

At the same dme 48 depositing documents with thé Lender, or as the
Lender may direct, in accordance with'clause 8.1.1, the Borrower shall also
deposit with the Lender, or as the Lender may ditect:

{a} all stock -transfer forms relating {0 the relevant: Investments daly
campleted and exscuted by or on- behalf of the: Borrower, but with
the: name of the transferee, the consideration and the: date left
bd"a'nk'; and

(b)  any other doouments (in each case duly completed and exectited
by or-on behalf of the Borrower) that the Lender may request to
enable itorany of its Aominées, or any purchaser of transferes, 6

to perfect its security interest in any of the relevant Investments,
so that the Lender may, at any time and without notice to. the: Borrower,
complete and present those stock transfer forms and other documents o
the issuir of the Investments for registraticn:

Nominations

824

822

The Borrower shall terminate with immediate gffect 8l nominatians it may
have made (including, -without. limitation, any nomination -made under
section 145 or-section 146 of the - Companies &Act 2006} in respect of any
Tnvestments and, pending that termination; procure that any person so
noiiniated:

(a) does ot éxercise any tights in fespect of any Investirents without
thie prior wiitten approval of the Lender; and

()  immediately on receipt by it forward to the Lender all
communications or dther information received by itin respect of any
Investménts for which it has:been so nominated.

The Borrower shail riot, during the Secutity Period, exercise any rights
{inicluding, without limitation, any rights urider sections 145 #nd 146 of ihe
Cobmpanies Act 2008} to- nominate ‘any person in respect of any of the
Investmants.

'Pré%mptiﬁn. righits and restrictions on trafisfer

16
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8.4

8.5

The Borrower shall:

831

832

84.1

842

; 84@

obtain all conseits, waivers, approvals and permissions that are necessary,
under the arlicies: of association {or otherwise) of an issuer of -any
lavestments, “for the transfer of the Tnvestiments 1o the Lendsr of i
nominee; of to-a purchassr en enforcement of the security constituted by
this deed; and .
procure the amendment of the share transfer provisions (including, but not
limited to; deletion. of ‘any pre-emption. provisions) under the articles. of
association, other constitutional document or atherwise.of each issuer of
the Invesimernits in any manner that the Lender may require in order to
permit the fransfer of the-ihvastmenis to-the Lender or its nontinee, orioa
purchaser on-enforcement of the security constituted by this deed.

Dividends and voting rights before enforcement

Before the security constituted by this deed becomss enforceable, the
Borrower may retain and apply for-its.own use 3l dividends, inferest and
othier monies paid or payable in respect of the Investments and, if any sfe
patd or payable to the Lender or any of its nominees, the Lender will hold
all thase ‘dividends, interest and -other monies received by it for the
Borfowsr arid will pay them to the Barrower promptly on request.

Before the security constituled by this deed becomes enforceable, the
Borrowar may exercise all voling and other rights and powers in respact of
the Investments of, if any of the same are exercisable by the Lender of any
ot ils nomiinees,; to direct in writing the éxercise of thoseé voting and other
rights and powers provided that:

{a)  itshallnot do s inany way that would breach any provision of the
Loan Agresment or this deed or for any purpose inconsistent with
the Loan Agreementor this deed; and

by  the exerciss of, or the failure io exercise, those voting righis or
ather rights and poWwers would niol, it the Lender's opinion, have an
adverse effect on the value of the Investments or otherwise
prajudics the Lender's secufity under this desd.

The Borrower shall indemnify the' Lender against any loss or lability

incurred by the Lender (or its nomines) as a consequence of the Lender (or

its nominee) acting in respact of the Investments at the:direction of the

Borfower,

The Lender shall not, by exercising or not exercising -any voting rights.or
atherwiss; be construgd as permitting or-agresitiy to- any variation or otheér
change inthe rights attaching toer cahierreciby any of the Investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed. ' '

Dividends and voting rights after enforcement

After the Security constifuted by this deed has become enforceable:

17
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88

8.7

88

89

851 all dividends and other distributions paid in respect of the Investments.and:
teceived by the Borrowsr 'shall be held by thie Borrdwet ¢n’trust for the
Lender and 'imm'ediate!y_ paid to the Lender;and

852 albvoting and other rights:and powers aftaching to the Investmetits shall big.
exercised by, or atthe direction of, the: Lender and the Borrower shall, and
shall procure that its nontinees shall, comply with any directions the. Lender
miay give, in ity absolute discretion, concerning the exercise of those rights
and powers. '

Calls on Investments:

ththhsiancimg the Security créated by this deed, the Borrower shall promptly pay

all calls, instalments. and other payments’ fhat may be or become due and payable

in-respect of all or any of the Investments. T.h;e ‘Boerrower acknowledges that the
Lender-shall not be under any Hability in respect of any such calls, instalmarnts or

‘oiher payimenis:

No alteration of constitutional documents-or rights attaching to Investments:

agree to tha.a_mar}dmant _.ﬂ_ff-

8.7.1 the memorandum ¢r articles: of ‘association, -or any other constitutional
decumenis, .of any issuer of the investments thal is ndl'a publfic: company;
ar

8.7.2 the tights or liablliles altaching fo, or conferred by, -all or any of the
lrvestmefits.

Preservation of Investments-

Thee Borrower shall ensure-(as far as itis able to'by the exercise of all voting rights,
powers of control and other means: available to: it) that any issuer of the

Investments that I Aot a public company shall not:

8.8.1 consolidate or subdividie any of the Investmerits, or re-organise, exchangs,
répay-or réduce it4 sharg capitalin any way;

B.8.2 Issueany newshares of stock: or

8.8.3 refuse to register any ransfer of any of the Investments that may be lodged
with it for registiation by, or on behalf of “the Lender- or the Borrower.in
accerdance _w_ﬁh this deed..

Investments information

This Borrower shall, promptly following teceipt; send to the Lender copies of any

notice, circilar, report, accounts and any ofier docuinent received by it that relates

tothe Investmants:

Compliance with requests for information

The Borrower shall promptly copy to tHe Lender dand comiply with all raquests far

information which are made ‘under: the Cﬂmpames Act 2006 (mciudmg, withaut
fimitation, under sections 7900, Y90E and 793 of the Companies’ Act:2008) relating
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10

to all or any part of the Secured Assets. Ifit fails to do so, the Lender may elect ia

provide sich information as it rmay hiave on Behaif of tha Borrawer,

Edquipiient covenants

2.1

9.7

8.3

10.1

102

Maintenance of Equipment

The Borrower shail:

g 1 1

81.2

13

maintain the- Equ:pment in. gcmd and serviceable condition {except “for
expacted fair wear and teary in anmphanc& with -all relevant manuai
handbooks, manufacturer's instructions and recommendations _andf_
faintehance of serviclhg schedules;

at its own expense, renew and replace any parts of the Equipment when

they become obsbigte, worn olt ‘or damaged with paits ofa simifar guality

and of equal of greater value; and

not permit any Equipment o be;

{a) used or handied other than by propery qualified and trained
persons; or

(b)  overloaded or used for any purpose for which itis not designed or
reasonably sultable,

Payment of Equipment taxes

The Borrower shall promptly pay all faxes, fees, licence dufies; registration
charges, insurance premiums and othier culgoings in fespect of the Equiprent
and, on'demand; produce evidence of such:paymerit fo the Lender.

Notice of charge

9.3.1

932

The Borrawer shall, if so requested by the Lender, affix to and maintain oft
each item of Equlpment in o conspicuous place, a ciearly leglbie.
identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM]and alladditions 1o it fand ancillary eguipment] are
subject to-a fixed charge dated [DATE] in favour of {the Lender].”

The Borrower shall not, :and shall not permit any person to, concesl,
obseurs, dlter or remove any plate affixed in accordarice with clause 9:3.1.

Book Debts: covenants:

Book Debis

The Barrowsrghall; it called 'on todo so by the Lender. éxaecute g legal assigriment
of the Book Debts to the Lenderon-such termns as the Lender may require and give
riotice of that assignment to the debtors from whom the Book Debts are due, Q‘Wihg'

orincurred.

Preservation of Book Debts

18
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11

12

13

The Borrowsr shall not ~(ﬁem::eapii-as provided by clause 10.1 or with the prior wiitten
consent of the Lender) réleass, exchange, -st:dmpdu:r‘:%d,-_ set off, grant time or
indulgence in respect.of, or in.any other manner deal with, all.or any of the Book
Dabts.

Relevant Agreements covenants

111

122

Relevant Agreemients

1111 The Borrower shall; unless the Lender agrees otherwise inwriting, camply
with the terms-of any document, agreement or arrangement comgprising the
Secured Assets (other than the Insurance Policies).

41.1.2 The Borrower shall not, urless the: Lender agrees otherwise in writing:

tay arrieid of vary or ggree to any chiahge in, OF waive any requiremént
of;

1B} seftle; compromise, ferminate, rescind or discharge (except by
parformance); or

gy abandon, waive, dismiss; release or discharge any action, claim or
proceedings adainst’ any counterparty fo any agreement: or
arrangement compfising the Secursd Assets [other than the
Insurance Policies).

Intellectual Property covenants

Preservation of rights-

Thie Barrowsr shall .take.-al_zl Hecessary acﬁgﬁ to sdfeguard -and 'ma'ﬁnft’aiéré present
and future rights in, or reiating o, the Inteliectual Property including (without
limitation) by observing all- covenants and stiputations relating to those rigtits; and
by paving a%i'-_appiicabie renewal fees, Heence fees and other autgoings.
Registration of Intellactual Property

The Borrower shall use all reasonable efforts to register applications for the
registration of any Inteliectugl Property, and shall keep the Lender informed of all
matters relating to each such registration.. '

Maintenance of Intellectual Property

The Barrower shall niot permit-any Intellectual Property to be abandoned; cancelled
oo lanse:

Powers of the Lender

13

Power to remedy

13.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at-any
fimie, & bréach by ihe Emmwer*icf:any of its G'E:ii-igﬁa-’g'imn's contained in this
deed.
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3.2

133

134

435

438

13.1.2 The Borrower irrevocably authorises the Lender and its-agents to do all

things that dre nécessary 'or desirakile for that purpose.

18:11.3 Any monies expended by the Lender in remedying a: breach by the

Borrower of s obligations contained iy this deed shall be reimbursed by
the Borrower to the Lender on'a full indemnity basis and shall carry-interest
in aceordanse with clause 20.1.

Exercise of rights

4327 The rights-of thie Lehder under clause 131 arg without prejudice to.any

other rights of the Lender under this deed.

13:2:2 The-exercise of any rights of the Lender under this deed shall not-make the
Lender liable to-accountas a mortgagee in possession.

Powsr'to dispose of chatteis

13311 At ‘any fime after the secirity constituted by this deed has ‘becoms
enforceable, the:Lender or-any Recsiver may, as agent for the: Borrower;
dispose. of any chatlels or produce founid on any Property.

13.3.2 Without prejudice to any obligation te account for the: proceeds of any
disposal made under clauseg 13.3.1; the Bormower shall indemnify the
Lender and any Receiver against any liability arising from: any disposal
made urider clause13.3.1.

Lender has Receiver's powers

To the extent permitted by law, any right,.power ot diserétion conferred by this deed
on: & Receiver may, afier the securly constituted by this deed has become
"enforceabie be exgreised by the Lender i relation te any of the Secured Asaets
whether o ot it has taken pussessmﬂ of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

13.51 F'ur' th"a pu‘rpﬁée’* "m'f or pia»nding 'th'a (ﬁ's'ch'argé' of; é'ny of the Secured
reauseé hy ﬁ: Lnder this .ci,eed. (maﬁudmg the .pmceeds Gf any prewous
conversion under this. clause 13.5) from thelr existing currencies of
denomination into-any other curfenties of dencmination that the Lender
may thitk fit.

13.5:2° Each refarence in this clause 132.5:10 & currency extends to funds of that
currency -and, for the avoidance. of doubt, funds of one. currency. may. be:
converted:into different funds of the sanme currency.

New accounts

12:6.1 If the Lender receives, or is deemed to have received, notice of ‘any
subsequent Security, or other interest, affecting ail or part of the Secured:
Assets, the Lender may open & new account for the Borrower in the

Lender's. books. ‘Without pre;ud;se to' the Lender's right to combine
actounts, o morney paid to the credit of the Borfowsr in any such few
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14

137

138

138

account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

1382 If the Lender does not open a new account immediately on receipt of the
notice, or deemed notfice, under clause 13.6.1, then, unless the Lender
gives express written notice to the contrary fo the Ba‘fr-awe_r,_ all payments
made by the Borrower to the Lender shall be treated as having been
eredited {6 a new sccount-of the Borrower anid not as having been applisd
in- reduction of the Secured Liabilities, as from the time of receipt or
deemed receipt of the. relevant notice by thie Lender.

Indulgence

The Lender may, at-its discrétion, grant fime or other indulgencs, or make any
oftier afrangement, variation or feléase with: any persen not being a party to this
deet] fwhelhisr or not any sueh person is jointly lisble with the Bomdwer} in.respect

of ‘any of the Secured Liabilitias, or 6f any other seturity for them without prejudice

either to this deed.or to the liability of the Borrower for the Secured Liabiliies.

Appointment of an Administrator

13.8:1. The Lender may, without notice to-the Borrawer, appoint-any one or more
persans to be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule 81 of the Insclvency Act-1986 if the security constituted by tHis
deed beconies enforceabls.

13.8.2 Any appointment under this clause 13.8 shall:

{ay be in writing signed by a duly authorised signatory of the Lender;
and

{b)  take effect; in accordance with paragraph 19 of Schedule B1 of the
Inscivency Act 1986,

13.8.3 The Lender may apply 16 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 ceas) ng to be:gualified.

Furtheradvances

The Lender covenants with the Borrower that it shall perform its. cbligations 1o

make advances under the Loan Agreement (including any obligation to ‘make.

dvailable further advances).

When security becomes enforceable

144

Security becomes enforceable on Event of Default

The secuiity canstituted by this deed shall become immediately enforcéable’if an:

‘Event of Default occurs.

Discrétion

After the security constituted by this deed has become enforceable, the Lendes

mﬂy:,ﬁ"lﬁ its absolute discretion; enforce all orany ﬁar‘z--af'ihai"séc;urét'y at the times;in
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the manner and on the ferms it thinks fit, and take. possession of and hold or
dispose-of all 'of any part of the Sscured Assels.

15 Enforcement of secuity:

152

15.3

Enforcement powelrs

15.1.1 Forthe purposes of all powers implied by statute, the Secured Liabilities
are deemed to hiave become due and payable on the date of this deed.

15.1.2 The power of sake and ofhier pewers conferred by section 101 of the LPA
1875 (as varied or extended by this deed) shall be immediately exercisable
at any time .after ‘the. security constituted by this deed has becdome
enforceable under clause 14,1,

1513 Section 103 of the LPA 1925 does not apply to the security constituted by

this deed..

Extension of statutory powers of leasing

The statitory powers of leasing -and sccepting surrénders. confarred on

mortgagees under the LPA, 1825 and by any other statule are extended so as:‘to
authorise the Lender and any Receiver, at-any time after the security constituted by
this deed has become enforceatle, whether iy its own name or-in that-of the
Borrower, fo:

15.2.1 grant a lease oragreement to lease;

15.2:2 ‘accept surrenders of leases; of

15:2.3 grant any crptian Gf t’he W'hr}ie ur"any part of the Secured Assets with:

whether or not at:a .:p__remi_u;m and co_ntaini;ng_ such covengnts on the part of the

Borrower, and dri-such:terms and conditions: {including the payment of money to &
lessee or-tenant on a surrender) as the Lender or Receiver thinks fit without the
need to comply with any of the restrictions imposed by sections 88 and 100 of the.
LPA 19285,

‘Access on enforcement

15:3.1 At any time after the Lender has demanded payment of the Secured
Liabiities or'if the.Borrower defaults in the performarice of its, Gb'iigaﬁons
aunder this deed or the Loan Agreement, the Borrower will allow the: Lender
or s Reaew&r withiolt furthier notice of denarnd, irimmediately to sxerciss

all its rights, powers and remedies in particUlar (_amj_ wﬁhqut_.hmitatiﬂn} o
take possession of any Secured Assatand for that purpose to enter on'any
premises where -a Secured Asset is situated {or where the Lender or a
Redeiver reasonably believes: a Secured Assel 10 be. situated) without
incurrng any liability to the Borrower for, of by any reason of, that entry.

15:3.2 Avall imes, the Borrower must use its best endeavours to allow the Lender

orits: Recewer gocess to any premises for the purpose: of clause 15.3:1
{incliding obtaining any necessary consents of permits of other- persons)
and énsura-that its emplovees and officers: dothee sams.,
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154

15.5

156

15.7

158

Prior Security

1541 At ‘any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security -having pricrity
fo this degd shigll have bﬁem‘mefexe’fcisable_; the Lender may:

{a) redegrr-that or any other prior Security;
(B}  procure the transfer of that Security'to it; and
(¢}  settle snd pass any account of the holder of any prior Security;

15.4.2 The seftlement and passing of any such account passed shall in the
abserice of any manifest efror, be condlusive and binding on the Borrower:
All monies paid by Wie Lender to an encumbrancer in ‘settfement of any of
those accounts shall;, as from is payment by the Lender, be due from the
Borfower o tha Lender on curent acéount and shall bear interest &t the
rate of interest specified in the Loan Agreement] and be secured as part: of
the Secured Liabilites.

Protaction of third parties

No:purchaser, morlgagee or other person dealing with the Lender, .any Recsiver or
Delegate shall becoricernied to enqire

15,51 whether any of the Secured Liabilities have becoms due or payable, or
remain unpaid or undischarged,

1552 whether any power the Lender, a Receiver or Delegate is: purporting to
exercise has beconie exarcisable of is ;&ﬂj_;&'eir!yIe)’c‘ercis-ab!e;i;_ﬂr

15.5.3 how any money paid to.the Lender, any Receivér or-any Delegate isto be
applied.

Privileges

Each Receiver and the Lender Is entitied to-all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

‘Neither the Lender, any Receiver, any Delegate nor any-Administrator shall be:

liable; by reason of entering into possession of a Security Asset or for any other

reason; to'accolnt as morigages in: possession in respect of all or any of the

Secured Assets, nor-shall-any of them be-liable for any loss on realisation of, or for
any act, neglect or defaull of -any nature i conhection with, all or any of the.

Secured Assets for which a martgagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Lepder, or any Receiver or Delegate shall be a conclusive

discharge to & purchaser and, in making: any sale or other disposal of any of the
Secured Assels or in making any acquisition in the exercise of their respective

powers, the Lender, and every Receiver and Delegate may do so for any

cansideration, in any manner and on any terms that it or-he thinks fit.
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46  Receiver

164

18.2

1683

164

168

Appointment:

At any time-after the security constituted by this deed has becorme enforceable, or
atthe reguest of the Borrower, the Lender may, without-further notice, appoint by

way of deed, or ctherwise in-wilting; any one ormore persons to be a Récelver of

all orany part of the Secured Assets.

Removal

The Lender may, without further notice (subject fo section 45 of the Insalvency Act
1886 in the:case of an administrative recgiver), from time totinie, by way of deed,
or otherwise in-writing, remove any Recelver-appointed by it and may, whenever it
thiriks fit, appoint.a new Recelver intthe place of any Recelver whose appointment
may for-any.reason have terminated,

Remineration

The Lender may fix the remuneration of any Receiver appeinted by it without the
Testrictiots contained i $ection 109.0f 't'h&'-L?A"‘i 025, and the remiunerdtion of the
Receiver shall be a debt secured by this deed, fo the extent not otherwise
discharged.

Power of appointment additional to statutory powers

The power to appuint-a Reteiver conferred by this degd shall bg in addition t@ all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise; -and shall be exercisable without the restrictions. contained: in

sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments.

The power to-appoint a Rsceiver (whethsr conferred by this desd or by stalute)
shall be, and remain, exercisable by {he Lender despite any prior appointment ir

respect of all or any part of the -Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this:deed shall be the agent of the
Borrower and the Bomower shall be solely Tesponsible for the contracts,
engagements, acls; omissions, defaulls, losses and remuneration of that Receiver
and for liabilities incurred by that Receiver: The agency of each’ Recsiver shall
continue until the Borrower goes into liquidation and affer that the Receiver shall

‘wet-asprincipal and-shall ot become the agent-of the Lender.

4T Powers of Receiver

171

General

17.4.1 Any Recsiver appointed by the Lender under this deed shall, in addifion ta
the powers-conferred on it by ‘statute, have the powers set out in clause
17.2 o'clause 17.23.

17.1.2 If thers is rhore than one Ressiver holding office at the same time, sach
Receiver may {Unless the document appointing it states otherwisa) exercisy
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17.2

17.3:

174

475

AT B

¥I.T

178

1rg

all of the powers conferred on a Recelver under this dead individually and.
to the exclusion of any other Receiver.

37.1.3 Any exercise by a Receiver of any of the powers given by clause 17 may
be on behalf of the Borrower, the directors of the Botrower (in the case-of
the power.contained in clause 17.18) oritself.

‘Repair and develop Properties

A Receiver may. undertake or compiete .any works of repair, building or

'déﬁ&éel'{j'pme“nt' on the Prapearties and ‘may apply for and: maintain any. planiing
permission, development .consent, bullding reguiation approval or -any other

perrission, consent or licence to cairy out any of the sams..

Surrender leases

A Receiér may grant, or accépt surrerniders-of,any ledses or tenancies affedting

any Property and may grarit any other interest or right over any Progierty 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, warkmen - agents, other personnel and professional advisers

on any terms, and subject 1o any conditions, that it thinks fit. A Receiver may
discharge any such person or any.such person appointed by the Borrower.

Make VAT elections:

A Rec-eive'r-"m:a'y'-'m'akfe-_, Exercise’ or-revdke any valle added-8x option fo tax-as it
thiriks: fil.

Remiineration

A Reéceiver may charge and receive-any surmi by way of remiurieration: (in addition to
all.costs, charges and expenses incurred by it) that the Lender may prescribe: or
agree with it.

Realisg Secured Assets

A Receiver may colldct and get in the Secured Agsels or-ary part of theme it

respect of which it is appointed, and maks any demands and take any proceedings

as may seem expedient for that purpose, -and lake posgession of the Secured

Assets witty like rights,
Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop. reconsiruct, amalgamate or diversify

‘or ¢oncut in’ cartying on, managing, developing, reconstructing, amalgamating or

diversifying the business of the Borrower.
Cispose of Secured Assels

A Receiver may sell, exchangs; convert into mcney 4dnd realise-all or any of the

Secured-Assets in respect of which it is appoirited in-any manner (including, without

limitation,. by. public ‘auction or private sale) and generally on :any terms and.
conditions as it thinks fit. Any sale may be for any consideration that the Recéiver

2
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17.10

17:41

1742

1713

17.14

175

17186

1747

17.18

17.18

thinks-fit and ‘a Receiver may promote, or concur in promoting, a company io

purchase the Secured Assets to be sold..

Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from .any i?mpé‘r;ﬁy

without the consent of the Borrower.

Sell Book Debts

A Receiver may sefl and’ assign ‘allar any of the Bodk Debts in respect of which itis

appomted in: any nianner, zirid genet‘aily orany. tarms and conditions, that it thinks

fit,

Valid receipts

A Receiver may give valid receipt for all monies-and éxecute all assurarnices and

things that may te proper or desirable for realising any of the Secured Assets.
Make settlements

A Receiver may riake any arangeiment, settiemient or comipromise between the

Borrower and any other person that it may think-expedient.
Bring proceedings’

A Receiver may bring, proseculs, enforce, defend and abandon all actions, suils

‘and procgedings in relation to any of the Securéd Assets as i thinks fit..

Improve the Equipment

A Recsiver may make substitutions of, or ifmprovements fo, the Equipment as it

may think expedient.

Make calls on Borrower members
A Receiver may make calls conditionalf Y OF uncandltionaiiy on thesmembers of the
Borrower in respect of uncalled capttat with (far that purpose and for the purpose of

enforcing payments of any calls so-made) the same powers as are conferred by
the articles of assotiation of the Borrower on its. directars in respect of calis
authorised to be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,
effect with any insurer-any policy of insurance either in liew or satisfaction of, orin
addition to, the insurance required to be maintained by the Borrower under this
daed.

Powers under the LPA 1925

A Receiver may exercise all powers provided forin the LPA 1925 inthe same way

as if it'had been duly appointed Under the LPA 1825, and exercise all powdrs
provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for-any of the purposes-authorised by this clause. 17, false:money

By borrowing: from the Lender-(ar framany cother person) either Unsecured or on
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18

17.20

47.21

4722

17.23

181

18:2

183

the security of all .or any of the Secured Assets in respect of which it is appointed

‘an ahy-termis that it thinks fit (incliding, if the-Lender consants, terms undsr which

that security ranks.in priority to this deed).

Redeem prior Security

A Recelver may redeem:any prior’ i'iS'eaa'riity--an_d-_;séﬂEe and pass the accoudts: io

which the Security relates. Arly accounts so settled and passed ‘shall be, in the

absence of-any manifest-error, conglusive and binding en the Borrower, and the

monies so paid shall be deemed to be an experise propery incurred by the

Receiver.

Delegation

A Receiver may delegate s powers in:accordance with this: deed.

Absolute beneficial twner

A Receiver may, in relation to any. of the Secured Assets, exercise all powers,

guthorisations and rights: it would be capable of exercising, -and do ali‘those acts

and things, as anahsolute-beneficial owner could- exercise or do it the awnership

and maragementof the Secured Assets or any part of the Secured Assets,

Incidental powers

A Receiver may do any otheracts and things that it

17.23.4may consider desirable or necessary for vealising any of the Secured
Assets; '

17.23.:2may consider incidental. or conducive to any of the tights or powers
conferred on a Recelver under of by viftue of this deed or law; or

17.23 3tawiully rrisy of can div as agent for the Bofrower:

: b.ei;eg‘gat’iun

Delegation

The Lender-or any Recelver may delegate {(either .generally or specifically) by
powerof aftorney-or in-any ofher manner a:any person:any right, power; authority
or disgretion conferred on it by this deed (including the power of -altomey granted
under clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and
condifions {including the power to sub-delegsite) that [t thinks fit.

Liabiity

Neither thie Lender norany Receiver shall betinany way liahlé or redponsible to the
Borrower for -any loss or labllity arisihg from any act, defaull, omission or
‘miscoriduction the part of any Delegate.
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49 Application of proceeds

19.1

19.2

19.3

Order of application of proceeds

‘All monies received by the Lefider; a Receiver or a Delegate pursuant to this deed,
after the security conistituted by this deed has become enforceable, shall (subject
to-the claims of any person having prior rights and by way of variation of the LPA
1925} be applied in the following order of priority:

18.1.1 in-ortowards payment of or provision for-all costs, charges and expenses:
incufred by -or on behall ¢f the Lender (@nd any Receiver, Delegate,
attorney or-agent appdinted by 1) under or-in connection with this deed,
and of all remuneration due to-any Receiver undef or in connection with
this dieed;

18.1.2 I or towards payment.of or provision for the Secured Liabiliies i any order
and manner that the-Lendet determines; and.

19.1.3 in payment of the surplus (it any) o the Borrowsr or other person entitied to
it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by
viriue - of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise)

to. pay or approptiate any receipt or payment first towards: interest rather than

principal or otherwise in any particular order betwesn any of the Secured Liabilities.

‘Suspense account

Al monies received by the Lender, a Recsiverora Dalegate under this deed::

19.3.1 may, at the: discretion of ihe Lender, Receiver or Delegate, be credited to
any suspense or securities reatised account;

19.3:2 shall bear interest, if any, at the rate agreed In writing between the Lender
and:the Borrower;-and

18.3.3 may be held i that account for so :Io'ng-_-ag the Lender, Regeiver or

Delegate thinks fit.

20 Costs and indeminity

201

Costs

The Barrower s‘ih‘a'!iz;;p-:fafmﬁ'ly on demiand, pay to, or reimburse, the Lendsr and any
Receiver, -.on a full indemnity %as'i'sq-._ all. costs, «charges, expenses, taxes and

liabilities of any kind {including, without limitation, legal, printing -and out-of-pocket

expenses) incurred by the Lender; any Receiver or. any Delegate in connection
Withs

20.1.1 this.deed orthe Secured Assets;

20.1.2 taking, _h'aird‘in_'g_;_- protecting, peﬁ'ecﬂﬁ‘g,_. preserving or enforcing ;(:or'

attempting to do so)any of the Lender's, a Receiver's or a Delegale's rights
under this.deed; or
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202

20.1.5 taking procesdings for, or recovering, any of the Securad Liabilities,

twgether with interest, which shall accrue and be payable {without the need for any
demand for-payment being madg) from -the date on which the: relevant cost or
expense arase until full discherge of that cost dr expense (whether before orafter

judgment; liquidation:; winding up or administration of the: Borrower) at the rate and

in the manner specified in the Loan Agreement,

lademnity

‘The Borrower shall‘indemnify the Lender, ‘each Receiver and each Delegate, and

their respective employees and agenfs against all liabiifies, costs, expenses,
damages and Josses (including but not limited fo--any direct, indirect or
consequentiat fosses, loss of profit, loss of reputation and. all interest, penalfies and
legal costs (caleulated of-a full indemnity basisy. and all other professional costs
and expenses) suffered orircurred by any of them arising ot of or in connechion
with:

20.2:1 the exercise or purported exercise of any of the rights, powers, authorities.

ar discrations vested in them under this deed or by law in respect of the
Secured Assets;

20.2:2 faking, holding, protecting, perfecting, preserving or enforcing {or

atteripting 1o doso) the security constituted by this deed: or

20.2:3 any default or delay by the Bortower in performing any of its obligations

under this deed.

Ay past or p-reséntre'mpieyeem agent migy enfarce the tetms of thisclauise 202
subject to and in accordance with the provisions of the Contracts-(Rights of Third

Paities)Act 1989.

21 Further assurance

211

21.3

Further assurance
The Barrower shall, at its own expense, take whatever action the Lender oriany
Receiver may reasonably regui t_e-_fo'r_;-._.
21.2.1 creating, perfecting or protecting the security intended to be created by this
deed;
21.2.2 facilitating the realisation of any Secured Assst; or
exercisable by the Lender orany Receiver in respect of any Secured Asset,
including, without Jlimitation {if the Lender or Receiver thinks it expsdient) the
execution of any transfer, conveyance, assignment of-assurance of all of any of the
assals forming part of (ot intended 1o form part-of) the Secured Assels (whéther to
the Lender orto its nominee) and the giving of .any notice, order or direction. and.
the making of any registration.
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22

23

24

25

‘Power of attorney

224 Appointmentof attorneys
By way of security, the Borrower irrevocably appoints the Lender, every Receiver
and every Delegate separately o be the attorney of the Borrower and, inits name,
on-its behalf and as its act and deed, to execute any documerits and do any acts
and things that:
2211 the Borower is reguired o execute and do under this deed; or

22.1.2 any aftorney deems proper or desirable in-exercising any of the rights,
powers, authorities and discretions ¢onferred by this deed or by law-on the
Lender, ahy Recelver or-any Delegate.

22.2° 'Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify-and eonfirm, anything that
afy of its attorneys may do in the proper and lawful exerdise, ‘of purported
exercise, of all or any of the rights, powers, authorites and discretions referred to'in
dlalge 22.1.

Release

231 ‘Subject io clause:30.3, on the expiry of e Securily Period (bul not otherwise), the
Lender shall; at-the request and cost.of the Borrower, take whatever aclion is
necessary fo;

2311 release the Secured Assels from the security constituted by this deed; and

23.1.2 reassign the Secured Assets to the Borrower,

Assignment and transfer
241 Assignment by Lender

2411 Atany time, without the consent of the Borrower, thie Lender may assign of
transfer any or all.of ks rights-and-obligations under this deed.

24.1.2 The Lender may-disciose to any actual or proposed assignee or transferee:
any information. in its possession that relates to the Borrower, the Secured
Assets and this deed that the Lender considers appropriate.

242  Assignment by Borrower

The Borrower may-not assign any of ils rights, or transfer any of ils rights or
obligations, under this deed. '

Set-off
2571 Lender's right:of set-off

The Lender miay at any time set off any liability of the Borrower to. the Lender
against any liability of the Lender to the Borrower, whether either liability is present
or future, liquidated or unliquidated; and whether or riot either liability arises under
this ‘deed. If the abilities to be set off are expressed In different currencies, the
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26

27

Lender may convert.sither liability at-a-market rate of exchange for the purpose of

sat-off. Any exercise by the Lenderof its rights under this clause 25 shail not limit

of:affect any other rights or remedies available fo it under this deed or otherwise,
25.:2-  Noobligation to st off

The Lender is not obliged to exercise its rights Under clause 25.1. If, however, it
does exercise those rights it must promptly nofify the Borrower of the. set-off that
‘hag been made:

253  Exclusion of Borrower's right of set-off

All paymients made By the: Borrowet to'the Lender under this deed shall be made in
full without any set-off, counterclaim, deduction or withholding {other than ‘any
deductionar withholding of tax as required by law).

Amendnients, waivers and consenis’

261 Amendments

No-amendment of this deed shall be effective unless it is-in writing and signed:-by.
or-.on behalf of, each party {orits authorised representative).

262 Waivers and consents

26.2.1 A'waiver of any right ar remé&dy under this deed.or by law, or any consent.
giver under this deed, is only effective if giverin wiiting by the waivirg or
tﬁo_n senting party-and: shail not be deemed a waiver of any other breach or
default. it only applies. in the Circumstances for which it 5 giver and shall
not prevent the parly giving it frem subsequently relying on the refevant
provision. |

2892 A fallure to exercise, ora delay in exercising, any right or remedy provided
under this deed: of by Jaw shall not constitute a walver of that or any other
right or remisdy, prevent or restrict any furher exercise of that or any other
right or rermedy or conslitite an ‘election to affirm. this desd. No single or
patial exercise of any right or remedy provided under this deed or by law
shall prevent-or restrict the further exercise of that or any other right or
remedy. No election o affirm this deed by the Lender shall be effective
untess it is.in writing.

2683  Rights and remedies

The rights. and remedies provided under this deed -are cumulative. and are i
addition 1o, and riot exclusive of, any rights and remedies provided by law.

Severance:

2T ‘Severance

If any provision {or part of -a. provision) of this deed is or becomes invalid, illegal or

inenforcagbie, it shall:be deeméd modified 16 the midimim extent necessary 1o makd it
valid, legal and enforceable. If such modification is not possible, the relevant provision (er
part of a provision). shall be deemed deleted. Any modification to or deletion of a provision
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29

30

(or part of a provision) under this clause shall not affect the legality, validity and
enforcaahility of the rest'of this deed.

2871

‘Counterparts

Counterparts

28.1.1 This deed may be-exscuted i -an_y:numbef dfbczun‘té;*paﬁ's‘,eac‘:ﬁ of which
when executed and delivered shall constitute @ duplicate original, but-all the-
caunterparts shall together constitute one deed..

28112 No counterpart: shall be effective until each parly has executed and
delivergd at least éne cotterpart.

Third party rights

281,

Third party rights

28.1.1 Except as expressly provided elsewhere in this deed, a person who is nota
pary to this deed shail not have any vights. under the. Contracts (Rights of
Third Parties) Act 1988 to erforce, or enjoy the benefit of, any term of this
deed. This does hot affect aliy right or rémedy of & third party ‘which axists,
oris available; apart from that Act;

2812 The rightsof the parties to rescind or agree any armendment or waiver
under this deed are not subject to-the consent of any other person.

Further provisions:

30

30.3.

Independent security

The secirity constituted by this deéd shall be in addition 1o, and independent of,
any other security or guarantee that'the Lender may haold for any of the Secured
Liabilities at any time. No-prior securty Held by the Lender over the whole or-any
part of the Secured Agsets shall mergein the security created by this deed.

Continuing security

The security constituted by this deed shall remain In full force and effect as a
‘continuing security for the Secured Liabilities, despite any settlement of account, or
intermadiate payment, or other matter or thing, unless and until the Lender
digcharges this deed in writing.

Discharge conditional

Any release; discharge or seftlement between the Borrower and the Lender shall
be. deemed ‘conditional on no payment or security received by the Lender in
respest of the Sécured Liabiliies beifg avoidéd, reduced or ordered to be refunded
purstant to-any Taw relating to insolvericy, bankruptey, winding-up, administration,
receivership or otherwise. Despite any such release,; ﬂischarge or settlement:

30.34 the Lender or ifs nominee may retain this:deed and the security created by
or pursuant to it, including all certificateés and documents relating ‘1o the:
whole orany parf of the Securad Assets, for any peritd that the: Lender
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31

30.4.

305

306

deems necessary to provide the Lender with security against any such
aveoidantce, reduction or order for refund; and '
30.3.2 the Lender may recover the value or amount of such security -or payment
from the Borrower subsequently as if the release, discharge or setflement
had not cccurred.
Certificates.
A certificate or determination. by the Lender as to.any amount for the time being
due i itfrom the Borrower under this deed and the Loan Agreerient shiall be, in
the absence of any-manifest error, conclusive evidence of the amount dus.

Conzolidation

The restriction of-the right of consolidation contained irf section 93 of the LPA 1925
shall ot apphy to this desd.

Small company moratorium

Notwithistanding ariylhing to the contrary in this deed, neither the obtaining of a
‘moraiorium by the Borrower under schedile A1 1o tha Insolvenicy At 1988 hor the
deing of anything by the Borrower with-a view to obtaining such a.moratorium
(inchuding any preliminary decision or investigation) shail be, or be- construed as:

23064 an event under this deed which causes any floating charge created by this-

deed 1o crystallise,.

30.6:2 an event under this deed which causes any restriction which would not
otherwise apply to be imposed: on the disposal of any property by the
Borrower;:or

30.6.3 aground-under this deed for the appeintment of a Receiver,

Motices

Any notice of document required or permitted 16 be given 1o or served ori one party hereto

by aniother party s%hal&_ be i 'Wﬁtiﬁg. and shall be. given ot served: by delivering of
despatching the same by one of the methods set cut below to s registered -office #a
cempany and (if not) to the party's last known address Provided that where necessary the.

despatch of such notice br decument has bieen properly pré-paid a notice or. document so

given of served shall conclusively be desimad fo-have been received al the time set out
alongside the respective manner of service namely:

319

312

313

314

by ‘hand ‘on the.recipient or an. authorised officer thereaf - at the: time of such
servicer

by first class post - at’ the commcncement of the first business day next

commencing more than 24 hours after despatch:

by slecironic means of written communication - at the: commiencerent of the first

business day next following transmission:

overseas by airmail - at the-commencement of the first business day commencing

98 haurs after despatch.
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32  -Governing law and jurisdiction
321 Governing law
This deed and any dispute or claim (ingluding. non-contractual disputes or claims)
arising out of or ih connection “with t.or its subject matter or formation shall be
govarned byand construed in aceordance with the law of England and Wales.

’T‘his document has. been exanutad as @ deed and is: ﬁe!war&d and takes: aﬁ‘ect an the da*{a stated
atthe: begmnmg ofit.

: : Do Sigred by
e o PMSFM“
EXECUTED as deed by SPENCER S e

GARDNER DICKINS FINANCIAL N Cumus.gnad % Difsctar

tard udm?

TIPS RIr AT

SERVICES LIMITED acting by:

Director

DRI A BT

EXECUTED as deed by SPENCER ) o] Wi??;";‘;imﬁ%"ii?‘

GARDNER DICKINS LIMITED acting by: souisicons:  Dirodtor

ot

_'..s.‘-m',un R A L e W W

U155 1BE4AT
Diréctor
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