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Registration of a Charge

Company name: THE CALF COMPANY (EUROPE) LIMITED
Company number: 06595688

X6CCQ123

Received for Electronic Filing: 08/08/2017

Details of Charge

Date of creation:  07/08/2017
Charge code: 0659 5688 0003
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED AS SECURITY AGENT
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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED

Electronically filed document for Company Number: 06595688 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6595688

Charge code: 0659 5688 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th August 2017 and created by THE CALF COMPANY
(EUROPE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th August 2017 .

Given at Companies House, Cardiff on 10th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1)  THE ENTITIES IN PART 1 OF SCHEDULE 1; .

 {2) SECURITY TRUSTEE SERVICESLIMITED;

and

(3 RETALMONEYMARKETLTD
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1.2

“interprétation

{a) dividend, interest or other distribution paid or payabla in refation to any of the investmants; and

(b) right, money, shares or property accruing. offered or issued at any time in relation to any of the
Investments by way of redemption, substitution, exchange, convarsion, bonus, preference or otherwise,
under option rights or otherwise;

Loan Agreement means any and all loan agreement(s) between the Borrower and one or more of the Finance

Parties arranged through RateSetter Platform together with any other present or future loans provided by any

Finance Parly to the Borrower;

LPA 1925 means the Law of Property Act 1825

Matched Lendsrs means from time to time, any RateSetter Lender who has advanced credit to the Borrower

pursuant to a Loan, who has assumed the rights of the lender under any Loan andfor who is entitied to

payments of capital and/or interest pursuant to any Loan Agresments;

RateSetier Lenders means those Individuals of entities who have registered as Investors on the RateSelier

Platform;

RatoSetter Platform means an automated system operated by or on behalf of RateSetier, the purpose of

which Is to facilitate the arrangemsnt of credit agreements between borrowers and RateSetter Lendlers;

Raeceiver means a receiver, recelverand manager or administrative receiver of any of all of the Secured Assets

appointed by the Securily Agent under clause 15

Secured Assets means all the assets, property and undertaking for the time being of each Chargor that is

subject to the Security created or purported to be created by, or pursuant to, this deed {and references to the
Secured Assets shall include references to any part ofthem);

Secured Liabilities means all present and future monies, obligations and liabilities of the Barrower and any
Chargar to the Secured Parties, whether actual or contingent and whether owéd jointly or severally, as principa
of surety or in any other capacity, together with all interest and/ar fees (including, without limitation, default
interest) accruing in respect of those monies, obligations orliabiliies; =~

Secured Parties means each of the Finance Parties, any Racelver ahd/or any Delegate;

Secured Properties maans all freehold and leasehcid secured propeities{whether registered or unregistered)
and all commonhold secured properties, now.or v the future (and irbm time. / time) owrnied by a Chargor, or
in which a Chargor holds an interest; and Secured Property means any of thens
Seciifity means any mortgage, charge (whether fixed or floating, legal or equifable}, pledge, lien, assignment
by way of security or other security interest securing any obligation of any person, or any other-agreement or
arrangement having a similar effect; RO S

Security Financial Coflaterat Arrangement shall have the me_éni_r_ig_ glven to it in the Financial Collateral
Securlty Perlod means the period starling on the date of this deed and ending’on the date.on which the
Security Agent Is satisfied that all the Secured Liabiliies have been unconditicnally and imevocably paid and.
discharged in full and no further Secured Liabilities are capable of being outstanding; - -

Summary Decument means the agreement entered into between the Borrower and the Finance Parties on or
around the date of this deed which sets out the total aggregate amount being borrawed pursuant to the Loan
Agreements and the terms applicable to each Loan Agreament; & X e T R

Variation imeans includes any variation, amendment, ‘accession, novation,’ restaisnient, modification,
assignment, fransfer, supplement, extensian, deletion or repiac mént however effected and "vafy” and "vatted"”
shall be construed accordingly. L T e

In this desd: o

(@ dlause headings shall not affect the interpretation of this. deed;

{p) a reference to a persan -shall include a reference individual, ‘firm, company, corporation,
partnership, unincorporated body of persons, government, state-or agency of a state or any association,
trust, joint venture or consortium (whether of not naving separate.legal personality) and that person's
personal repressntatives, successors, permitted assigns pemmiitted ransferses; _

(c) unless the context otherwise requires, words in the singul shall Inélude ‘the plural and in the phural
shall include the singular; [ o '

(d}  areference to a parly shall include that panty's successprs..ﬁ_emittgﬂ assigns and permitted transferees
and shail include all subordinate legisiation mads from time to time under that statute or statutory
orovision: g MR

(e} areference to writing or written includes e-mall but not fax; ' . '

(ft  an obligation on a party not to do something incluides an obligation nof to.allow that thing to be done;

e A 5 A RO, P e v .
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. Clawback

' RateSetter, by way of security and on behalf of -me;___'M'a'tphg;i Lenders and itself, imevocably. ap

(@ areference to this deed (orany provision of it) or to any other agresment or document referred to In this
deed is a reference to this deed, that provision or such other agreement or dogument as amended (in
gach case, including any Increases in the amount of the foans made, other than ‘in breach of the
provisions of this deed), restated or varied from time to time; _ o

(h}  unless the context otharwise requires, & reference to a clause is lo a clause of this deed;

)  any words following the terms including, include, in particular, for example or any similar expression
shall be construed as illustrative and shall notfimnit the sense of the words, desaription, definition, phrase
or term precading those terms; ' o

4] a reference to an amendment inciudes a novation, re-enactment, supplement or variation (and amended
shall be construed accordingly); ' ' '

(ky a reference to assets includes present and future Secured Properiies, unclertakings, revenues, rights
and benefits of every description; -

) a refersnce to an authorisation includes an appraval, authorisation, consent, exemption, filing, licence,
notarisation, registration and resolution; o

(m) arefererce to determines or determined means, unlgss the contrary is indicated, a determination made
at the absolute discretion of the person making it

(n)  areference to a regulation includes any regulation, rule, official directive, request ar guideline (whether

or not having the forca of taw) of any governmental, inter-governmental or supranational body, agency.
department or regulatory, self-regulatory or other authority or organtsation; and

(©) areference to this deed of to any other document (including any Finance Document) shall include
references to this deed or such other document as varied in any manner from fime to time, even if
changes are made to the composition of the partfes to this deed or such other document or to the nature
or amaunt of any faciliies made avallable under such other dogument. = '

Fthe Security Agent considers that an amount paid by Chargorin respect of the Secured Liabiiities is capable

of being avolded or otherwise st asitie on the liquidation or administration of a Chargor or otherwise, then that

amount shall not be considered to have been irevocably paid for the purposes of this deed.

Nafure of Security Over Real Property . BRI

A refersnce in this deed to a charge or mortgage of or over any property ingludes; -

{(a) alt buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) that are situated
on or form patt of that property at any ime; v

(b}  the proceeds of the sale of any part of that property and any other manies paiti or payable in respact of
or in connection with that property; . o

{(¢) the benefit of any covenants for _iiﬂe._-g_iv_en. or enterad into, by any p_re;te'aes__sqr__in.t_iti_e of @ Chargor in
respact of that property, and any monies pald or payable in respact of those covenants; and

. (d) all rights under any licence, agreement for sale or agreement for lease in respect of that property.
_Perpetuity Period - R
I the nule against perpetuities applies to any trust ereated by this deed, the perpetuity périod shall be 126 years
(as specified by section 5(1} of Ihe Perpetuities and Accumulations Act 2009). R
L GOVENANT.TO PAY L o
* " “'Bach Chargor covenants with the Security Agent that it shall, on demand by the Secwrity Agent, pay and discharge

all the Secured Liabilifies when due, {together with all Intsrest, fees, costs and experises chatged by or Incurred by

tha Security Agent in connection with the Chargor's obligations to pay and discharge thé Secured Liabilties).

APPOINTMENT OF SECURITY AGENT :
olnts the
Security Agent to be its attorney with full power to appoint, substitute and delegate, in its name and: on its
pehalf I relation to this deed,.and to execute, deliver and otherwise perfect any ﬂocument_; or-pefform
any act: B .

{a) thatmay be required of RateSetter or the Matcbadi._éndet_s under or in relation to this dead, of
(b)  that may be deemed by the Seourity Agent necessary or desirable for any purpose of this deed,
The Security Agent deciares that it holds (and each of the other parties agree that the Security Agent
shall hold) all rights, title and interests arising thereunder on trust for the Secured Parties an the terms
contained in this deed.” -~ AT B
RateSetter, on bihalf of itself and each of the Matched Lenders, authorises the Security Agent to perform

the duties, obligations and responsibilities and to exercisé the rights

o e

, powers, authorities and discrefions -
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specifically given to the Security Agent under or in connection with the Finance Documents together with

any other incidental rights, powers, authorities and discretions.

GRANT OF SECURITY

Legal Mortgage

As continuing security for the payment and discharge of the Secured Liabilities, each Chargor with full title

guarantes charges to the Security Agent, by way of first legal mortgage, each Secured Proparty.

Fixed Charges o

As continuing security for the. payment and discharge of the Secured Liabilities, each Chargor with full title

guaraniee charges to the Security Agent by way of first fixed charge:

(@) all Secured Properties acquired by that Chargor in the future;

{b)  all presentand future interasts of that Chargor riot effectively mortgaged o charged under the precading
provisions of this clause 4.2 In, or over, freehold or leasehold property;

(c) all present and future rights, licences, guarantaes, rents, deposits, contracts, covenants and warranties
relating to each Secured Propeity;.

{d) alllicences, consents and githorisations (statutaty or otherwise) held or required.in connection with that
Chargor's business or the use of any Secured Asset, and all rights in connection with them;

(e)  allits present and future goadwill;

® all its uncalled capital;

(g allthe Edquipment;

() sl he Intellectual Property;

@  allthe Book Debts;

(h  all the Investments;

(ky &l monies from time to time standing to fhe credit of its accounts with any pank, financial institution or
other person (including sach Designated Account), together with all other rights and benefits aceruing
to or arising in connection with each aceount {including, but not limited 1o, entitlements fo interest);

()  tothe extent not effectively assigned under clause 4.3, all its rights In respect of T '

{h each Insurance Policy, inciuding _aii claims, the proceeds of all claims, _aﬁd all returns of
pretium in connection with each Insurance Policy; and '

(i)  each Assigned Agresment.

Assignment

As continuing security for the payment and discharge of the Secured Liabilities, each Chargor with full title

guarantee assigns to the Security Agent absolutely, subject to. a proviso for reassignment on Jrevocable

discharge in full of the Secured Liabilities, all its rights itle and interest in: ' : B

(a) each Insurance Policy or any other agreement between the Chargor and any third party, including al
claims, the proceeds of ali claims and all retums of premium in connection with each Insurance Policy
of any other agreement between the Chargor and any third party; and :

(b)  each Assigned Agreement. S '

Floating Charge

‘As a continuing security for the payment and discharge of the Secured Liabilities, each Chargor with full title

“guarantee charges to the Security Agent, by way of first floating charge, all of its undertaking; property, assets

‘and rights at any time not effectively mnng'ageq,_charged or assigned pursuant to clause 4.1 to clause 4.3
. inclusive. o _ - AR

fying Floating Charge

-;%.‘a:ré_t-gféph 14 of Schedule B1 tothse Insowghcy Act 1986 applies to the floating charga.afeaiéd by clauge 4.4,
- putomatic Crystaliisation of Floating Charge - ' R, R

The floating change created by clause 4.4 shall automatically and immediately (without notice) convert into a
fixed charge over the assets subject to that floating charge if: o
{(a) any Chargor; ' ' CEe
()  creates, or attempis to create, without the prior written consent of the Security Agent, any
Security or 2 trust in favour of another persan over all or any part of the Secured Assets (except
as expressly permitted by the terms of this dead); or S
(i)  disposes, or attempts to dispose of, all or any part of the Secured Assets (other than Secured
Assets that are only subjett 1o the floating charge while it remains uncrys tallised).
(6)  any person levies {or attempts 1o levy) any distress, attachment, execution of other. process against all
or any part of the Secured Assets; R o
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4.2
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6.6

6.7

(c) & resolution is passed or an order is made for the winding-up, dissolution, administration or re-
organisation of any Chargor; or

(d) an Event of Default has ocourrad and is continuing.

Crystallisation of Floating Charge By Notice _

The Security Agent may, in its sole discretion, at any time and by writien notice to @ Chargor, convert the

floating charge created under this deed into a fixed charge as regards any part of the Secured Assets specified

by the Security Agent in that notice.

Assets Acquired After Any Floating Charge Has Crystallised

Any asset acquired by a Chargor after any .crys_tailisatidn of the floating charge creatid under this deed that,

but for that crystallisation, would be subject to.a floating charge under this dead, shall (unless the Security

Agent confirms otherwise to a Chargor in writing) be charged to the Security Agsnt by way of first fixed charge.

LIABILITY OF THE GHARGORS

Liability Not Discharged :

Each Chargors liability under this deed in respect of any of the Secured Liabilities shali not be discharged,

prejudiced or affected by:

(@)  ahy security, guarantes, indemnity, remedy or olher right held by, or avallable to, the Security Agent
that is, or becomes, wholly or partially llegal, void or unenforceable on any ground;

(b) the Security Agent renewing, det‘ermihing, varying or increasing any faﬁtziiity_pr_ other transaction in any
manner or concurring in, accepting or varying any compramise, arangement or settlement, or omitting
o claim or enforce payment from any other persan; or ' '

()  any other.act or omission that, bt for-this clause 5.1, might have discharged, or otherwise prajudiced
or affected, the liablity of a Chargor. s

immediate Recourse _ S

Each Chargor waives any right it may have to require the Security Agent to'enforce any security of other right,

or claim ahy payment from, or otherwiss proceed against, any other person before enforcing this deed against

aChargor, hcane L gt ;

REPRESENTATIONS AND WARRANTIES . - SRRSO

Each Chargor makes the representations and warranties set out in this clause B to the Security Agent.

Gwnership of Secured Assols _ .

Each Chargor is the sole fegal and baneficial owner-of the Secured Assets, -

No Sesufity ) o

The Securad Agsats are free from any Security other than the Security created by this deed,

Due Incorporation ' o

Each Chargor is & duly incorporated limited liability company validly existing under the law of its jurisdiction of

incorporation and has the power to own itg assets and carry on its business as it is pejﬁg conducted.

Powers Lo

Each Chargor has the power to enter into, deliver and perform, and has taken ali necessary action to authorise

its entry into, delivery and performance of this deed and the transacticns contemplated by it. No limits on its

powers will be exceeded as a result of the grant of Security contemplated by iiis-deed. .-

Non-contravention o : S

The entiy inte and parformance by it of, .and the trangactions contemplated by, this deed do not and will not

contravene or conflict with: ' R SR '

(a) . -any Chargor’s constitufional documents; .

~{b) any agreament or instrument binding on it or its assets or constiute a default ?__}'r _':t_'éxin_inaﬁcn event

(nowever described) under any such agreement o instrurnent; or
(¢)  any law or regulation or judiclal or official order applicable toit.
Authorisations L e S
Each Chargor has obtained all required or desirable authorisations fo enable it to anter into, exercise its rights

and comply with its obligations under this deed and to make it.admissible in evidence in its jurisdiction of

incorporation. Any such authorisations are in full force and affect. -

" ‘Binding Obligations

‘(@) Each Chargor’s obligations under this deed are lsgal, va}:id_; binding and enforceable.

(by  This deed creaies. :
iy  valid, legally binding and enforceable Security-for the:obligations expressed to be secured by it;
and L . :
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6.14
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7.3

(i)  subject to registration pursuant to Part 25 of the Companies Act 2006 and, in the case of real
property, registration at the Land Registry, perfected Security over the assets referred to in this
deed,

in favour of the Security Agent, having the priority and ranking expressed to be created by this deed

and ranking ahead of all (if any) Security and rights of third parties, except those preferred by law,

Ragistration o

It is not necessary to file, record or enrol this deed (other than at Companies House or the Land Reglstry) with
any court or other authority or pay any stamp, registration or similar taxes in relation to this desd or the
transactions conterplated by it.

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Aasets is subject to terms entitling any person
to terminate or curtail its use,

No Overriding Interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in any Secured
Praperty.

Avaidance of Security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set aside, on the
liquidation or administration of a Chargor or otherwise.

No Prohibitions or Breaches

There is no prohibition on assignment in any insurance Policy and the entry into this deed by gach Chargor
does not, and will net, constitute a breach of any Insurance Policy or any other agreerment or instrurnent binding
on a Chargar or its assets.

Environmental Compliance

Ezch Chargor has, at all imes, complied in all material respects with all applicable Environmantal Law.
Investments o

(g8  Ths Investments are fully paid and are not subject to any option to purchase or similar rights.

()  No constitutions) document of an issuer of an Investment, not any other agreement:

(i)  resticts or inhiblts any transfer of the Investments on creation or enforcernent of the security
constituted by this deed; or B

{il)  contains any rights of pre-emption in refation to the Investments.

Times for Making Representations and Warranties

The representations and warranties set cutin clause 6,110 glause 6.14 ars made by each Chargor on the date
of this deed and are deemed to be repeated on each day of the Security Period with reference to the facts and
circumstances existing at the time of repetition. '

GENERAL COVENANTS

Negative Pledge and Disposal Restrictions

No Chargor shalf at any time, except with the prior.written consent of the Security Agent:

(@)  creats; purport to create or permit to subsist any Security on, or in relation to, any Secured Asset ofher

than any Security credted by-this deed; - ' R

(b)  seli, agsign, transfer, part with possession o, or ofherwise dispose of in.any. manner {or purport fo do
s0), all-or any part of, or any interest i, the Secured Assets (except, in the ordinary course of business,

Secured Asséts that are only subject to an uncrystallised floating charge): or

{c) create or grant (or purport to create or grant) any interest in the Sscu_red'ﬁggéts infavourof athird party. .

Preservation of Secured Agsets _ o _
No Chargor shail do, or permit to be done, . any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Security Agent, or materially, diminish the value of any of the
Secured Assets or the effectivenass of the security oreated by this deed,
Chargor's Waiver of Set-off
Each Chargor waives any prasent or future right of set-off it may have in respect of the Secured Liabilities
(including sums payable by & Chargor under this deed).
Compliance With Laws and Regulations
{(a})  Each Chargor shall: _

iy  comply with the requirements of any law and regulation relating to or affecting the Secured Assets

or the use of it or any part of tham,
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(i)  obtain, and promptly renew from time to ime, and comply with the terms of all authosisations that
ara required in connection with the Secured Assets or their use or that are necessary 1o preserve,
malntain or renew any Secired Assel; and

(i) promptly effect any maintenance, modifications; alterations or repairg that are required by any
{aw or regulation to be effected on or in connection with the Secured Assets.

Authorisations '

Each Chargor shall promptly obtain alf consents and authofigations necessary (and do all that is needed to
maintain them in full force and effect) under any law or ragulation of its jurisdiction of incorporation to gnable it
to perform its obligations under this deed and to ensure the legality, validity, enforceabitity and adriigsibility in
evidence of this deed In its jurisdiction of incarporation.

Change of Business.

No Chargor shall make any gubstantial change to the nature or scope of its business as carried out on the date
of this dead.

Enforcement of Rights

Each Chargor shall use its best endgavours to!

(a) procure the prompt observance and performance of the covenants and other obligations imposed on
gach Chargot's counterparties (incliuding each insurer in respect of an Insurance Eolicy); and

{b)  enforce any rights and institute, continue or defend any proceadings relating to any of the Secured
Assats that the Security Agent may require from fime to time.

Notice of Misrepresentation and Breaches

Each Chargor.ghall, promiptly on becoming aware of any of the same, notify the Security Agent inwriting of.

(a) anyrepresentation orwarranty set out in clause & which is incorrect or misleading in any réspect when
made or deemed to be repeated; and - S

{o)  any breach of any covenant get out in fhis deed.

Title Documents o

Each Chargor shall, as so required by the Security Agent, deposit with the Sscurity Agent and.the Security

Agent shall, for the duration of this deed be entitled to hold: L

(a) all deeds and documents of itle relating to the Secured Assets that are in the possession or.control of
a Chargor (and if these are not within the possession or cantrol of a Chargor; each Chargor undestakes
o obtain possession of all these deeds and documents of title), I

{ T Insurance. Policies and any other insurance policies relating to any of the Secured Asgets that 2
Chargor is entitled to possess; and - -

(c) all deeds and documents of title (if any) relating to the Book Debts as the Security Agent may speoify
from time o time.

Insurance ]

(a) Each Chargor shall insure and keep insured the Secured Assets against,
() loss ordamage by fire of terrorist acts; L R
(i)  other.risks, perils and contingencies that would be insured against by reasonably prudent

pefsons camying on the saine class of business as a Chargor;g@nd - -

{iiy  any other risk, perils and contingencles as the Security Agent riay regsonably require.
Any such insurance must be with an insurance company or underwriters, and-on such terms, as are
reasonably acceptable to the Security Agent, and.must be for not less than the replacement value of
the relevant Seoured Assets. - o T o

(b) Each Chargor shall, if requested by the Security Agent, produce to the Security Agent each policy,
certificate or cover riote refating to the Insurance Policies. ' G g

(¢) Each Chargor shall, if requested by the Security Agent, procure that & note of the Security Agent's
inferest is endorsed upon each insyrance Policy and shall ensure that the terms of each such Insurance
Pallcy require the insurer not to invalidate the policy as against the Security Agent by reason of the act
or default of any other joint or named insured and not 1o, cancel it without giving at feast 30 days' prior
written notice to the Security Agent. " R

insurance Premiums

Each Chargor shalk: : C s

(a)  promptly pay all prefmiums in respect of each Insurance Policy and do all other things necessary fo keep
that policy in full force and effect; and - Co '
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{b) (i the Security Agent so requires) produice to, or deposit with, the Security Agent the receipts for all
premiums and other payments necessary for effecting and keeping up &ach the Insurance Policies.

No Invalidation-of Insurance '

No Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that may invalidate or

otherwise prajudice any insurance Policy.

Proceeds of insurance Policles

All monies received or receivable by a Chargor under any Insurance Policy at any time (whether or not the

security constituted by this deed has become enforceable) shall:

(@) immediately be paid to the Security Agent;

(b)Y  if they are not paid directly to the Security Agent by the insurers, be held by that Chargor as trustes of
the same for the benefit of the Security Agent {and that Chargor shall acgount for them to the Security
Agent); and

(¢}  be applied in making good or recouping expenditure in respect of the loss or damage for which those
monies are received or, after the security constituted by this deed has bacome enforceable and if the
Security Agent so directs, in or towards discharge or reduction of the Secured Liabilities.

Information

Bach Chargor ghali:

(a) give the Security Agent such informiation conceming the location, condition, use and operation of the
Secured Assets as the Security Agent may require;

(b)  permit any persons designated by the Security Agent and any Receiver to enter on its premises and
inspect and examine any Secured Asset, and the records relating to that Secured Asset, al all
reasonable times and on reasonable prior notice: '

&)  promptly notify the Security Agent in writing of any action, claim, riotice ordemand made by or against
it in connection with all or any part of a Secured Asset or of any fact, matter or circumstance which may,
with the passage of time, give rise to such an action, claim, notice or demand, togsther with, in each
case, that Chargor's proposals for setiling, liquidating, compounding or contesting any-such action,
claim, notice or-demand and shall, subject to the Security Agent's prior approval, implement those
proposals at its own expense; S o

(dy  supply to the Security Agent all documents dispatched by & E_f:_.&;arg_cr to its shareholders (or any class of
them), or its creditors generally, at the same time as they are dispatched; '

(@  supply to the Sedurity Agent detalls of any litigation, arbitration or administrative proceedings which are
currént, threatened or pending egai_rj;t a Chargor as saon as it becomes aware of them and which
might, if adversely determined, have a material adverse effect on its business, assets-or condition, or
its. ability to perform its obligations under this deed or any document evidericing the Sscured Liabilities;
and R

(i supply to the Security Agent promptly, any further information about the financial candition, businass
and operations of a Chargor as it may reasonably request. e :

Payment of Qutgoings . _

Each Chargor shall promptiy pay all taxes, fees, licence duties, registration charges, insurance premiums and

other outgoings In respect of the Secured Asséts and, on demand, produce evidence of payment to the

- Security Agent.

Appointment of Accountants
(8)  Esch Chargor shali: :

(i)  atits own cost, if at any time so required by the Security Agent, appoint an accountant or firm of
actolntants nominated by the Security Agent to investigate the financiat affairs of that Chargor
and those of its subgidiaries and report to the Security Agent; and

iy co-operate fully with any accountants so appointed and immediately provide those accountants
with all information requested. a

(o)  Each Chargor autherises the _Ségj_:_urtty Agent to make an appoiniment as it s_t_fgaiil.ihi_nk fit at any time,
without further authority from that Chargor. In every case, each Chargor shall pay. or reimburse the

Sesurlty Agent for, the fees and expsnses of those accountants.

PROPERTY COVENANTS

Maintenance

Each Chargor shall keep 2l buildings and all fixtures on each Secured Properly in good and substantiai repalr
and condition. -

T VA——
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Preservation of Property, Fixtures and Equipment

No Chargor shall, without the prior written tonsent of the Secunty Agent:

(@  pult down or remove the whole, or any pari of, any building forming part of any Secured Property or
permit the same 1o ocoun

()  make or permit any mmaterial alterations to any Secured Propery, or Sgver or remove, or permit to be
severed or removed, any of its fixtures; or

(¢} remove or make any matefial alterations to any of the Equipment belonging to; of in use by, a Chargor
on any Secured Property (except fo effect necessary repairs or replace them with new or improved
models or sibstitutes).

Conduct of Buslness an Secured Properiies :

Each Chargor shall carry on its trade and business on those pars (if any) of the Secured Properties as are

used for the purposes of trade or business in accordance with the standards of good management from time

to time currant in that trade or business.

Planning Information

Each Chargor shall: _

(a)  give full particulars to the Security. Agent of any nofice, order, direction, deslgnation, resolution or
proposal given or made by any planning authatity or other public body or authority (Placining Notice)
that specifically appiies to any Secured Property, of 16 the locality in which it is situated, within seven
days after becoming aware of the relevant Planning Notice; and

by  atits own expense, fmmediately on request by the}Sa:ciJ_rity Agent, and at the cost of the Chargors, tuke
all reasonable and necessary . steps to comply with ‘any Planning Netice, ‘and make, or join with the
Security Agent in miaking, any objections of representations in respect of that Pianning Notice that the
Secirity Agent may desite. ' ) 2

Compliance With Covenants and Payment of Rent

Each Charger-ghall: N o e IR

(a) observéand perform all covenants, stipulations.and coiiditions to which sach Secured Property, or the

use of it, 1s or may be subjected, and (if the Security Agent so requires) pradiice evidenca sufficient to

satisfy the Security Agent that those covenants, stipulations and conditions have peen obiserved and
performed; ) e

()  diligently enforce all covenants, stipulations and conditions benefiting each Secured Property and shall -
not (and-shall not agree to) waive, release or vary any of the same; and a

{¢) (without prejudice to the generality of the foragoing) where a Secured Property, or part of it, is held
under 2 lease, duly and punctually pay all rents due from lime to time, and perform and observe all the
tenant's.covenants and conditions.

payment of Quigoings "

Each Chargor shall pay (ot procure payment of the samg) when due all charges, rates, taxes, dulies,

assessments and other outgoings relating to or imposed on each Secured Praperty or on its occupier. e

Maintenance of Interests in Secured Properties _ ' '

No Chargor shall, without the prior written consent of the Security Agent:

{a)  grant, or agree to grant, any llgence or tenancy aftecting the whole or any part of any Secured Property,
or exercise, or agree to exercise, the statutory powers of leasing or of aceepling surrenders under -
sections 99 or 100 of the Law of Property Act 1828101 . . R

(0)  in any otherway dispose of, surrénder or create, or.agree to dispose.of sunendé?_o_r create, any legal

or equitable estate or interest in the whoie or any part of arty Secured Property.

Registration Restrictions

if the tifle to any. Secured Property is not registered at the Land Registry, the Chargors, shail procure that no
persen (other than Itself) shall be registered under the Land Registration Acts 1925 to 2002 as proprietor of all
or any part of any Secured Property withiout #Hie prior written consent of the Security Agent, The Chargors shall
be liable for the costs and expenses of the Security Agent i lodging cautions against the-registration of the
title 1o the whole or any part of any Secured Property from time to time. R
Development Restrictions T R

No Chargor shall, withiout the prior written consent of the Security Agent: - -

ta} meke or, insofar as it is able, permit others to make any application. for planning parmission or
development consent in respact of any Secured Property; or
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{b)  carry out, or permit, or suffer to be carried out on any Secured Property any development as defined in
the Town and Country Planning Act 1880 and the Planning Act 2008, or change or permit or suffer to
be changed the use of any Secured Property,

Environment

Each Chargor shall:

{a)  comply with all the requirements of Environmental Law both in the conduct of its general business and
in the managemant, possession or occupation of each Secured F’roparty and

(b)  obtain and comply with all authorisations, permits and other types of licences nécessary under
Environmantal Law.

No Restrictive Obligations

No Chargor shall, without the prior written consent of the Security Agent, enter Into any onerous of restrictive

obiigations affecting the whole or any part of any Secured Property, or create or permit to arlse any overriding

interest, sasemant or right whatever in or over the whoie or-any part of any Secured Froperty.

Proprietary Rights

Each Chargor shatl procure that no person shall become entitled to assert any propriatary or other like right or

interest over the whole or any part of any Secured Property without the prior written consent of the Security

Agent,

hspection

Each Chargor shall permit the Security Agent, any Receiver and any person appointed by either of them to

enter on and inspect any Secured Property on reasonable prior nofice.

Property Infornration

Each Chargor shall inform the Security Agent promptly of any acquismon by a Chargor of, or contracl made

by a Chargor to acquire any freehold, |easeh0td or other intergst in any property.

VAT Option to Tax

No Chargor shall, without the prior written consent of tha Security Agenﬁ

(&) exercise any VAT dption to tax in refation to any Secured Praperty; or

(o)  revoke.any VAT gption to tax exerciaed and dlsc!ased to tha Security Agent, bafora the date of this
desad.

Registration at the Land Registry : :

Fach Chargor conseénts to.an application being made by the Sec.unty Agent to the Land Registrar for the

following restriction in Form Pito be registered agamsi its titie to each Secured Property: .

"No disposition of the registered estate by the proprietor of the registe;ed estate or by the prapietor of any

registerad charge, not being a charge registered befora the entry of this resiriciion is to be reglsfered withotit

a written consent signed by the proprietor for the time belng of the charge dated (Date of Charge} in favour of

Security Trustee Services Limited referred to in the charges register.”

INVESTMENT COVENANTS

Depaosit of Title Documénts

{a)  Each Chargor shail:

(i) on the exacutuoa of this deed, dehver io the Security Agent or-as the Security. Agent may direct,
all stock or share certificates and other documents of. itfe or evidence of ownership ralating to
any Investmants owned by a Chargcr at that time; and

i)  onthe purchase or acquisition by it of Investments. aftei the date of this daad deposﬂ with the
Security Agent, or as the Security Agent may direct, ait stock or share certiﬁcates and other
documents of title or evidence of ownership relating to those Investments, ~ -

(b)  Atthe same tinie as depositing documents with the Security Agent, or as the Secunty Agent may direct,
if accordance with clause 9.1(a), each ‘Chargor ghall alsa daposat with the Secunty Agent or as-the
Security Agent may direct:

()  ali stock transfer forms relating to the relevant Investments duly completed. ahd execuied by or
on behalf of a Chargor, but with the name of the transferee the conssderatlon and the date fefi
blani; and

(il any other documents (in each case duly completed and executed by oron behaif of a Chargor)
that the Security Agent may request to enable it or any of iis nominees, or.any purchaser or
transferes, to be regastered as the owner of, or otherwise obtain a Eegai teiie 1, or to perfect its
secufity intersst in any of the:relavant Investments, '

so that the Security Agent may, at any time and without notice to any Chasgar mmpleta and present

those stock transfer forms and other documents to the issuer of the Investments for registration.

10
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Nominations

(@)  Each Chargor shall terminate with immediate effectall nominations it may have made {including, without
limitation, any nomination made under segtion 145 of section 148 of the Companies Act 2008) In respect
of any Investments and, pending that {ennination. procure that any peraon so nominated:

(3  does nut exercise any rights in respect of any Investments without the prior written approval of
the Security Agent; and

(i)  immediately on receipt by it, forward to the Security Agent all commurications or other
information received by itin respect of any Investments for which it has been so nominated.
{b)  No Chargor shalil, during the Security Period, exercise any rights (including, without imitation, any rights
under sections 145 and 146 of the Caripanies Act 2006) to nominate any person in respect of any of
the Investments,
Pre-amption Rights and Restrictions on Transfer
Each Chargor shall: _
(s) obtain all consents, walvers, approvals and permissions that are necessary, under the articles of
association (or otherwise) of an issuer of any investments, for the transfer of the Invesiments fo the
Security Agent or its nominee, ortoa plirchaser on enfarcement of the security constituted by this deed;
and
(b}  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 atharwise of
each issuer of the Investments in any manner that the Security Agent may require in order to permit the
wransfer of the Investments to the Security Agent or its nomines, or o a purchaser on enforcement of -
the security constifuted by this deed. C
Dividends and Voting Rights Befora Enforcement : _
{a) Before the sscurity constitited by this deed hacomes anforceable, each Chargor 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 paid or payable to ttie Security Agent or any.of fts nominees, thé Securi '
all those dividends, interest and othir monies received byit for'a Chargor and will pay them to a Chargor ..
promptly on request. e L
{b) Before the security constitutad by this deed becomes enforceable, each Chargor may exercise all voting -
and ofher rights and powers in respect of the Investments or, Jf any of the same are exercisable by the :
Security Agent of any of its nominees, to direct in wiiting the exercise of those voting.and other rights -
and powers provided that: N
it shall not do so in any way that would breach any provision of this deed or for any purpose
inconglstent with this deed; and ' S

(i)  the exercise of, or the failure to exercise, those voting rights or other rights and powers would
nat, in.the Security Agent's opinion, have an adverse effect on the vaiue of the Investments of
othenwise prejudice the Security Agent's security under this deed. Y

(g)  Each Chargor shall indemnify the Security Agent against any-loss or liability incuifred by the Security
Agent (or its nominee) as a consequerice of the Security Agent (or its nominee) acting in respect ofthe ~
Investments at the direction of a Chargor. e : B

~(d)  The Security -A&jéh’t_ shall not, by exercising or not exarcising éﬁfwﬁng rights or o_iﬁe_i‘_-‘#‘;gg. be construed.

as permitting or agreeing to any varlation or other change in the rights attaching to or conferrsd by any
of the Investmants that the Security Agent considers prejudicial to, orimpairing the value of, the security
. created by this deed. N SRR S
Dividends and Voting Rights After Enforcement
After the security constituted by this deed has become enforceabie: e
(@)  all dividends and other distributions paid in réspect of the investments and recelved by any Ghargar
shall be held by that Chargar on trust for the Security Agent and immadiately paid inta a-Designated

Agcount or, if receivad by the Security Agent, shall be retained by the Secufity Agent; and
(6)  all voting and other g i

his and powers attaching to the Investmenis shall be exercised by, or at the
direction of, the Secufity Agent and eath Chargor ghiaill, and shall.procure that its nominees shall,
comply with any direclions the Security Agent ay give, in ité absolute discretion, conceming the
exerclse of those rights and powers, ' '

Calls on investments o S o

Notwithstanding the security created by this deed, each Ghargor shall promptly pay all calls, instatments and

other payments that may be or become due and payable:in respect of all- or-gny of the Investments. Each

"

urity Agent will hald
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Chargor acknowledges that the Security Agent shall not be under any fiability in respect of any such calls,

instaiments or other payments.

No Alteration of Constitutional Documents or Rights Attaching to Investments

No Chargor shall, without the prior written consent of the Security Agent, amend, or agree to the amendment

of:

(a)  the memorandum or articles of assoclation, or any other constitutional documents, of any issuer of the

_ Investments that is not a public company; or

{(b)  the rights or liabilities attaching to, or conferred by, all or any of the Investments.

Preservation of Invesimeants

Each Chargor shaEE ensure (as far as itis able to by the exercise of all voting rights, powers of contral and other

means available to It) that any issuer of the Investments that is not a public company ‘shall not:

{a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or reduce its share
capital in any way,

(b}  issue any new shares or stock; or

{cy refuseto reg;star any transfer of any of the Investments that.may be lodged with it for registration hy, or
on bahalf of, the Security Agent or any Chargor in accordance with this deed.

Investments information

Each Chargor shall, promptly following receipt, send to the Security Agent copies of any notice, circular, report,

accounts and any other document received by it that relates to the Investments.

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shail:

(8) maintain the Equipment in good and serviceable condition (exoept for expecled fair wear and tear) In
compliance with all relevant manuals, handbooks manufacturef‘s instructions and. {ecommendahnns
and maintenance or SEWECIHQ schedules;

(b)  atits own expense, renew and replace any parts of the Equ:pment when they become obsc!ete wom
out or gamaged with parts of a similar quality and of equal or greater vaiue and

{c) .notpermit any Equlpmenf to be:

)  used or handled other than by properly gualified and frained persons; or :
.{i)  overloaded or used for any purpose for which It is not demgned or reasonably suntabﬁe

Payment of Equipment Taxes

Each Chargor shall promptly pay all taxes, fees, licenca duties, registrat:un charges, insurance premiums and

other outgnings in respsct of the Equipment and, on demand, produce evidence of such payment to the

Security Agent.

Notice of Charge

Each Chargor:

{a)  shall, ¥ so requested by the Secunty Agent, affix to and malntain on each item of Equipment in a
conspicuous place, a clearly legible identification plate containing the feitawirtg wording:

*NOTICE OF CHARGE
This (tem of Equipmen!) and all additions to it and ancillary equ:pmant are subject to a fixed charge
dated (Date of Charge) In favour of Security Trustee Services Limited.”

(b)  shall riat, and shall not permit any person to, conceal, obscure, dlter or remove any plate affixed in
accordance with clausa 10.3(a).

BOOK DEBTS COVENANTS.

Roalising Book Debts

a)  Each Chargor shall deal with the Book:Debts in accordance. wlth ahy diractions given En writing from
time to time by the Sgourity Agent and, in the absence of such cilreqtinns. hold the Book Debts on trust
for the benefit of the Security Agent;

{(by  Each Chargor shall, &fter the security constituted by this deed becomes enforgeable, comply with any
notice served by the Security Agent on a Chargor prohibiting that Company from withdrawing all or any
maonies from time to time standing to the gredit of its accounts, with any bank, financial institution or other
person, except with the prior written consent of the Secunty Agent;

() No Chargor shall, without the prior written consent of the Secunty Agent, w1thdraw any amounts
standing to the credit of any Designated Account; and

(d)  Each Chargor shall, if called on to do 80 by the Security Agent
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0! execute alegal assignment of the Book Debts to the Security Agent on such ferms 838 the Security
Agent may.require and give nofice of that assignment to the deblors from whiom the Book Debts
are due, owing of {ncummed; and '

(i)  deliver to the Security Agent such information as to the amount and naiure of its Book Debts as
the Security Agent may from time to time reasonably require.
Preservation of Book Debts
Na Chargor shall (except as provided by clause 11.1 or with the prios writien consent of the Secunly Agent)
release, exchange, compound, set-off, grant time or induigence in respeot of, or in any other manner deal with,
all or any of the Book Debts.
\NTELLECTUAL PROPERTY COVENANTS
Praservation of Rights
Each Chargor shall take all necessary action to_safeguard and maintain present and future rights in, oF relating

to, the Intellectual Property including (without limitation) by obsarving all covenants and stipulations relating to

those rights, and by paying all applicable renewal fees, licence feos arid other outgoings.

Registration of Intetiactual Property

Each Chargor shall use all reasonable efforts to register applications for the registration of .any Intellectual

Property, and shall keep the Security Agént informed of all matters relating to each such registration.

Maintenance of Intellectual Property

No Chargor shall permit any Inteliectual Property to be abantdaned, cancelled or to lapse.

POWERS OF THE SECURITY AGENT

Power to Remedy -

(@ The Securlty Agent shall be entitied {but shall not be obliged) to remedy, at.any time, & breach by 2
Chargor of any of its obligations contained in this deed. o g

()  Each Chargor irrevocably authorises the Security Agent to do all things that are necessary of desirable - -
for that purpose. ' o e '

{6}  Any monies expended by the Sedurity Agent in remedying a breach by a ' Chargor of Jts obligations
contained ifi this deed shall be relmblrsed by the Chargors o the Security Agent on a full indemnity
basis and shall carry interest in accordance with clause 18:1.

gxarcise of Rights .

(@) The rights of the Security Agent under clausa 13.1 are without prejudice to-any, pther rights of the
Sacuity Agent under this deed. '

(b}  Theexercise of 2ny rights of the Security Agent under this dead shall not make the Security Agent liable
to account as 4 mortgagee in possesslon,

Power to Dispose of Chattels

(8)  Atany time after the security constituted by this toed hag become enforceable, the Security Agentor
any Receiver may, as RateSeétter for a Chargor, dispose of any chattels or produce found on any - .
Secured Properly. L . -

__(b) Without .pre!]ud__i_c_;_e o ahy obligation to acgcount for the ,_prq_g;éeds of any disposal ;?nada.,under clause . :

13.3(a), each Chargor shall indemnify the Security Agentar
from any disposal made under clause 13.3(a) SRR

Security Agent Has Receivars Powers

any Recaiver against any liabiity arsing

To the extent perrnitted by law, any right, power or discretion conferred by this deed on a__-Fﬁe;ia_iyer may, after

- fhe security constituted by this deed has become enforceable, be exercised by the Security Agent inrefation

to any of the Secured Assets whether or not it has taken possession of any Secured Ass
appointing a Receiver or notwithstanding the appaintment of a Receiver.
New Accounts B N ST i
(&) i the Security Agent receives, or is deemed to have received, Totice of any subsequent Security, or
" other interest, affecting all or part of the Gacured Assets, the Security Agent may opén a new account
forginy Chargor in the Security Agent's books. Without prejudice to the Security Agent's right to combine
accounts, no monay paid to the credit of a Chargor in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Securad Liabilities. e
by  If the Security Ageént does not open a new account immediately on ' yeceipt of the notles, or deemed
notice, under clause 13:5(a), then, unless the Security Agent gives axpress writien notice to the contrary
to-a Chargor, all payments made by a Chargor to the Security Agent shall be treated as having been

credited to a new aceount of that Chargor and not as having been applied in reduction of the Secured

Liabilities, as from the time of receipt o deemed receipt of the relevant notice by the Security Agent.

rid without first
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Indulgence

The Sacurity Agentmay, at its discration, grant time or other indulgence, or make any other arrangement,

variation or release with any person not being a party to this deed (whether or not any such person is jointly

liable with a Chargar) in respect of any of the Sscured Liabilities, or. of any other security for them without
prejudice gither to this deed or to the liabliity of the Chargors for the Secured Liabliities.

Agpointment of An Administrator

(8}  Th& Security Agent may. without notice to any Chargor, appoint any one or mere persons o be an
Administrator of a Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the
securlty constituted by this deed becomes enforceable.

(b)  Any appaintment under this clause shall:

(i be in writing signed by a duly authorised signatory of the Security Agent; and
(i}  take effect, in atcordance with paragraph 19 of Schedule B1 of the insolventy Act 1986.

(¢}  The Sacurity Agent may apply to the court for an order removing an Administrator from office and may
by notice in writing in accordance with this clause 13.7 appoint a replacement for any. ‘Adrninistrator who
has died, resigned, been removed or who has vacated office upon ceasing to be qualified.

ENFORCEMENT OF SECURITY

When Security Becomes Eriforceabie

The security constituted by this deed shall become immediately enforceable at any time:

(a) after an Event of Default has ocourred or is continuing;

{p)  any stepis taken (including the making of an application or the giving af any notice) by any. person to
wind up or dissolve the Borrower or a Charger or to appoint a liquidator, trustes, receiver, administrator,
administrative receiver or simitar officer of the scrrower or a Chargor or any part of its unc:iestakang or
asgals; or

(c)  if any Chargor breaches any of the provisions of this deed or any representatron or warranty given
pursuant fo-this deed is untrue or misleading in any respect.

Discretion

After the security constituted by this deed has become enforceable, the Security Agent may, in its absolute

discretion, enforce all or any part of that Secunty at the fimes, in the manner and on the terms it thmks fit, and

take possession of and hold or dispose of all or any part of the-Becured Assets

Enforcement Powers

fa)  Forthe purposes of all powers implied by statute, the: Secured Liabilities: are deemed to. hava hecome
due and payable on the date 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 deed) shail be immediately exercisable at any time after the securﬂy constituted by this. deed
has become enforceable under clause 14.1,

(¢}  Section 103 of the LPA 1925 dogs not apply to the security constituted by ihzs deed.

Extension of Statutory Powers of Leasihg

The statutory powers of leasing and acceptmg surrenders conferred on morigagees under the LPA 1825 and

by any other statute are extended so.as fo authorise the Security Agent and any Receiver, atany time after

the security constituted by this deed has become enforoaab!e whether in ils. own name or in thatof g Ghargsr
tor :

{8)  grant a lgase of agreement t0.lease;

(b)  accept surrenders of leases; or

{c) grant any ophon of the who!e or any part of the Sacured Assets wlth whatever rights relatlng to other
parts of i,

whether or not at a premium and gontaining such covenants on the. partofa Chargor. and on such terms.and

conditions (including the payment of money to a lesses or tenant on a surrander) as the Secunty Agent or

Receiver thinks fit without the need to comply with any of the restrictions imposed by sections 99 and 100 of

the LPA 1925

Accoss on Enforcament

(@  Atanytime afier the Security Agent has demanded payment of the Secured Liabilities or if & Chargor
defaults in the performance of its obligations underthis deed, each Ghargor will allow the Securify Agent
or'its Recaiver, without further notice or demand, immediately to exercise all its rights, powers and
ramedies in particular (and without limitation) to take possess;on crf any Secured Asset and for that
purpose t0 enter on any premises where a Secured Asset is sliuated {or where the Secunty Agentora
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148

14.9
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Recelver reasonably believes a Secured Asset o be situated) without Incuwring any: iiatuisty to any
Chargor for, or by any reason of, that entry.

(b} At all imes, each Chargor must use its best endeavours to allow {he Security Agent o its Receiver
access to any premises for the purpose of ciause 14. 5(3} {including obtaining any pecessary consents
or penmits of other persons) and ensure that ite employees and officers do the same.

Prior Secusity

At any time after the security constituted by this deed has become enforceabla, or after any powers conferred

by any Security having priority ta this deed shall have bacoma exercisable, the Security Agent’ may:

(@)  redeam that or any other prior Security;

(b}  procure the fransfer of that Secunty to it and

(¢) setfle and pass any account of the holder of any prior Security.

The settlerent and passing of any such account passed shall, in the absence .of any manifest error, be

conclusive and binding on any Chargor. All monies paid by the Security Agent to an gncumbrancer in

settlement of any of those accounts shall, as from Its payment by the Security Agent, be due from a Chargor
to the Security Agent on current accaunt and shall bear interest and be secured as part of the Secured

Liabilities.

Protection of Third Parties

No purchaser, morigagee or other parson dealing with the Security Agent, any Recaiver or.Defegate shall be

required to enguire whater:

(s}  whetherany of the Secu red Liabilities have become dug or payable, or remain unpald or undischarged;

(B)  whether any power the Security Agent. a Receiver or Delegate i purporting to exercise has become
exercisable or is properly sxercisable; or o

(c)  howany money paid to the Security Agent, any Receiver or any Delegate istohe appliad.

Priviléges

Each Receiver and the Security Agent Is entitled to all the rights, powers, priviieges and immuniues gonferred

by the LPA 1925 on mortgagees and receivers :

No Ltability As Morigagee in Possession

Neither the Security Agent, any Recaiver, any Detegate nor any Administrator shall be habte; by reason of

entering | into possession of a Security Agsst or for ‘any other reason, to Bcoount as: mortgsgee in pcssassion

in respeot of all orany ‘of the Secured Assets, nor shall any of them be ligble for any loss on reahsatwn of, or

for any act, neglect or default of any nature in connectxun with, ail or any of the Secured .-Assets forwhich a

mortgagee In possession might be liable as sugh, :

Congclusive Discharge to Purchasars _

The recelpt of the Security Agent, or any Receiver or Delegate shail be a gonclusive dlsr,h' rge | to a purchaser

and, in maklng any sale or other disposal. of any of the Secured Assets or in making an _acqulsuiors in the

exercise of thelf respeciive powers, the Security Agent anhd every-Recalver and De!egate may do'so for any
conszderatwn, In any manner and on any ferms that lt or hie thinks fit.

Right of Appropriaﬁon

@ Tothe extent that:

' @ the Secured Assets constitute Financial Collateral; and : e
i) thts deed and the obligations of any. Chargor under it constitute a Security _Firia;‘;cia!_(;dl_late_ral
Arrang&ment
the Security Agentshail have the right, at any time after the security consfituted by t‘ms daed has become
enforceable, to. appropnate all of any of those Sacured Assets in or towards the gaymsﬂt or. discharge
of the Secured Liabilities in any order that the Securaly Agent may, inits absolute dlscret:on determine.

(o)  Thevalyeofany Secured Assets apprapriated in accordance with this clause shall be the price of those
Secured Agsets at the tlme the right of appmpnatton is exerc{sed as listed -on any recogmsed market
index or determaned by any other method that the secunty Agem may- select. (inctuding Endepenctent
valuation),

{¢y Each Chargor agrees. that the methods of valuation provlded for in this clause are. commam;aliy
reasonable for the purposes of the Financial Cuitaterai Regulatmns

RECEIVER

Appaointment

At any time after the security | constituted by this desd has became enfnrceabla, or at the request of a Chargor,

the Security Agent may, without further notice, appoint by way of deed, o othenmse inwriting, any ohe of more

persons to be a Hecalver of all oF any part of the Secured Assets
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15.3

15.4

15,3

15.6

16,
16.1

16.2

153

164

5.5

16.5

16.7

1638

Removal
The Security Agent may, without further notice (subject to section 45 of the Insolvency Act 1966 in the case of
an administrative receiver}, from fime to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint & new Receiver in the place of any Recaiver whose
appointment may for any reason have terminated.
Remunsration
The Security Agent may fix the remuneration of any Receiver appointed by it without the restrictlons contained
in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to
the extent not otherwise discharged.
Power of Appofitment Additional to Statutory Powers
The power to appoint a Receiver confermed by this deed shall be in addition to all statutory and other powers
of the Security Agent 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 1825 or otherwise.
Power of Appaintment Exercisable Despite Prior Appointments
The power to appoint a Receiver (whether conferred by this desd or by statute) shall be, and remain,
exercisable by the Security Agent despite any prior appointment in respect of all or any part of the Secured
Assets,
Agent of Chargor
Any Receiver appointed by the Security Agent under this dead shall be agent of the relevant Chargor and that
Chargor shali be solely responsible for the contracts, engagements, acts, omissions, defaults, losses and
remuneration of that Recsiver and for liabilities incurred by that Receiver. The agency of each Receiver shall
continue until such Chargor goes into liquidation and after that the Receiver shall act as principal and shall not
hecome agent of the Security Agent.
POWERS OF REG.EWER
General .
(a)  Any Racaiver appointed by the Security Agent under this deed shall, in addition to the powers conferred
on him by statute, have the powers set out in clause 16.2 to clause 16.23.
)  If there is more than one Recelver holding office at the same time, each Recalver may {unless the
document appointing him stales otherwise) exercise all of the powers conferfed on a Receiver under
this deed individually and to the exclusion of any otiter Receiver. s
(&)  Anyexercise by 3 Raceiver of any of the powérs given by clauss 16 may be on behatfof a Chargor, the
directors of that Chargor (in the case of the power contained in clause 16.18) or hirnself.
Repair and Develop Secured Properties -
A Receiver may undertake of compiete any works of repair, building or development on the Securad Properties
and may apply for and maintain any planning ;aerr’nisjsﬁ_iarg., ;igvei;}pment consent, building regulation approval
or any other penmission, consent ar licence to camy out any of the same. a
Surrender Leases
A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any S_ggumd Property and
may grant any other interest or right aver any Secured Property on any terms, and subject to any conditions,
that he thinks fit. ' T
Employ Personnel and Advisers _
A Recesiver may provide services and employ or engage any managers, officers, sefvants, contractors,
workmen, agents, pthia_r: personnel and professional advigers on any ferms, and subject to any conditions, that
he thinks fit. A Receiver may discharge any such person or any such person appointed by a:Charger.
Make VAT Elactions - ST
A Recelver may make, exercise o revoke any value added tax option fo tax as he thinks fit.
Remuneration o
A Receiver may charge and receive any sum by way of rejmuner_aﬂc-h (in addition to ali costs, charges and
expenses inclrrad by him) that the Security Agent may prescribe or agree with him. -
Reallse Secured Asgets -
A Receiver may collect and get In the Secured Assets or any part of them in respect of which he is appointed,
and make any demands and take any proceedings as may seem expadient for that purpose, and take
pusseasion of the Secured Assets with like rights. "'
Manage or Reconstruct Chargor's Business

A Receiver may carmy on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,

managing, developing, reconstructing, amalgamating or diversifying the busingss of a Chargor.
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16.10

16.11

16.12

16.13

i6.14

16.15

16,16

i6.17

16.18

1618

16.20

16.%1

16.22

16.23

Disposa of Sacured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assetsin respect of
which he is appointed In any. manner (including, without limitation; by public auction or private 'sale) and
generally on any terms and conditions as he thinks fit, Arly sale may be for any consideration that the Receiver
thinks fit and a Receiver may prormote, or coneur in prorrioting, @ company to purchase the Secured Assets to
be sold, '

Sever Fixtures and Fittings

A Recaiver may sever and sell separately any fixtures or filtings from any Secured Property withaut the consent
of any Chargor.

Sell Book Debts

A Receiver may sefl and assign all or any of the Book Debts in respect of which he is appainted in-any manner,
and generally on any terms and conditions, that he thirks fif.

Valid Receipts

A Recaiver may give valig recelpt for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Secured Assets.

Make Settements

A Receiver may make any arrangement, sefflement or compromise between any Chargor and any other person
that he may think expedient.

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and-proceedings in relation
to any of the Secured Assets as he thinks fit. '

Improve the Equipment . :

A Recaiver may make substitutions of, or improvements to, the Equipment as he may t_hink__expsdiant,

‘Make Calis on Charger Members _ e
A Receiver may make call§ ‘conditionally or unconditionally ‘on the members of any Chiargor.in respect of

uncalled capital with (for that purpose and for the purposé of enforcing payments of any: galls'so made) the
same powers as are confarred by the articles of association of-that Chargor on its directors In respect of calls
authorised to be made by them. - .

Insure o S i

A Receiver may, it he thinks fit, but without prejudice to the indemnity in clause 18.2, effect with any insurer
any policy of insurance efther in ieu or satisfaction of, orin addition to, the insurance required to be malntained
by sach Chargor under this deed.. e

Powers Under the LPA 1925 -

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had been duly
appointed under the LPA 1825 and exercise all powers proviged for an administrative recelver.in Schedule 1
to the Insolvency Act 1986. ' ' o

Borrow ' :

A Receiver may, for any of the purposes authorised by this clause 18, ralse. money by borrowing from the
Security Agent (or from any other ‘person) either unsecurad G on
Assats in respect of which he.is appointed on any terms that-he
congents, terms under which that security ranks in priority 1o this deed).
Redeam Prior Security s S
A Receiver may redeem any prior Security and settie and pass the accounts to which the Security refates. Any
accounts 80 settled and passed shall be, in the absence of any manifest error, conclusive-and binding on any
Chargor, and the monies so paid shall be deemed to be an expense properly incurred by the Receiver,
Delegation - o R S

A Receiver may delegate his powars in accordance with this deed.

Absolute Beneficial Owner ) . S

A Recelver may, in refation to any of the Secured Assets, exercise all powers, authorisations and Aights he

.

the security of all.or-any of the Secured
thinks fit (including, if the Security Agant

would be capable of exercising, and do all those acts and thiads, 85 an absolute beneficial owner gould
exercise or do in the ownership and management of the Secured Assets or any part of the Secured Assets,
incidentat Powers : o o
A Receiver may do any other acts and things that he: _

{a) may considér dasirableor necessary for realfising any of the Secured Assets;

(b)  may consider incidental or conduciveto any of the rights or powers conferred on a Receiver under oF
by virtue of this deed or law; or ' S
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16.24

16.25

16.26

17.
wl

172

17.3

18.
18.1

18.2

(¢} lawfully may or can do as agent for sach Chargor.

Delegation

The Security Agent or any Receiver may delegate (either generally or spacificafly) by power of attorney or in

any ofher manner to any person any rght, power, authority or discretion conferred on it by this deed (including

tha power of attorney granted under clause 20.1).

Terms

The Security Agent and each Receiver may make a delegation on the terms and conditions (including the

power to sub-delegate) that it thinks fit.

Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible fo any Chargor for any

loss or liability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS '

Qrdor of Application of Proceeds

All monies received by the Security Agent, a Receiver or a Delegate pursuant to this dead, afier the security

constituted by this deed has becorme enforceable, shall (subject to the claims of any person having prior rights

and by way of variation of the LPA 1825) be applied in the following order of priority:

{a) inortowards payment. of or provision for all costs, charges and expenses Incurred by or on behalf of
the Security Agent (and any Receiver, Delegate, attorney or agent appointed by it) under or in
connection with this dead, and of all remuneration due to any Receiver under or in connection with this
deed;

(b)  in or towards payment of or provision for the Secured Liabilities in any order and manner that the
Security Agent determines; and N

{c} inpaymentofthe surpius (if any) to any other person entitled to it.

Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound (whether by vlﬁua of section 109(8}

of tha LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment first

towards interest rathier than principal or otherwise in any particular order batween any of the Secured Liabilities.

Suspense Account

All monies received by the Security Agent, a Receiver or a Delegate under this deed:

(a) may, at the discration of the Security Agent, Receiver or Delegate, be credited to any suspense of
securities realised account;

(by  shall bear interest, if any, at the rate agreed in wntmg between the Securily Agent and the Chargors,
and

{cy  may be held in that account for so long as the Security Agent, Receiver or Delegate thmks fit.

COSTS AND INDEMNITY

Costs

Each Chargor shall, promptly on demand, pay to, or relmburse, the Secunity Agent and any Receiver or

Delegate, on a full indemnity basis, all costs, charges, expenses, taxes and iabilities of any kind {including,

without limitation, legal, printing and out-of-pocket expenses) nourretd by the Secunty Agent any Receiver or

any Delegats in connection with!

(a) this deed or the Secured Assets;

(by  taking, holding, protecting, perfecting, preserving or enforcing (or attempting tn da so) any of the
Security Agent's, a Receiver's or a Delegate's rights under this deed; or :

{c) taking procesdings for, or recovering, any of the Secured Liabilities,

together with interest, whlch shall acorue and be payab!e {withaut the need for any demand for payment being

made) from the date on which the relevant cost or expense arose until full discharge of that cost or expense

{whether before or after judgment, liquidation, winding up of administration of any Chargar) at the Defauit Rate.

Indemnity

Each Chargor shall indemnify the Security Agent, each Recaiver and each Deiegate and their respective

employees and agents against all liabilities, costs, expenses, damages and losses {mcluding but not limited to

any diract, indirect or congedquerttial losses, loss of pmﬁt loss of reputation and ali interest, panalties and legal

costs {calculated on a full indemnity basis) and all ather prafessional costs and expensas) ‘suffered or inclred

by any of them arising aut of cr in connection with:

(a) the exercise or purported exercise of any of the rights, powers, author#ttes of dtscreﬂans veated in them
under this deed or by law in respect of the Secured. Assels;
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23.
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23.2

(b)  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do s0} the security
constituted by this deed; or '

(c)  any default or delay by any Chargor in performing any of its obfigations under this deed.

Any past or present employee or agent may enforce the terms of this clause 18.2 subject to and in accordance

with the provisions of the Contracts (Rights of Third Partles) Act 1999

FURTHER ASSURANCE

Further Assurance

Each Chargor shall, at its own expense, take whatever action the Security Agent -or any Receivar may

reasonably require for:

{8y creating, perfecting or protecting the security intended to be creatad by this deed including registration
of any relevant docurnents;

(b)  facilitating the realisation of any Secured Asset; or

(¢) facilitatind the exercise of any right, power, authorily or discretion exercisable by the Security Agent or
any Recelver in respect of any Secured Asset,

Including, without limitation (if the Security Agent or Receiver thinks it expediant) the exetution of any transfer,

canveyance, assignment or assurance of all or any of the assets forming part of {or intended to form part of)

the Secured Assets (whether to the Security Agent or to its nominee) and the giving of any notice, order or

direction and the making of any registration.

POWER OF ATTORNEY

Appointment of Atiorneys

By way of secéyrity, following an Event of Defauit that js continuing, each Chargor irrevocably appoints the

Security Agent, every Receiver and every Delegate separately to be the aftorney of that Ghargor and; in its

name, on its behalf and as its act and deed, ta execule any documents and do any acts and things that: -

(a)  such Chargor is required to execute and do under this deed; or e

" (b) any aitorney deems proper. ar desirable in exercising ‘any of the iig_hts, powers, auihor}ﬁeé.anci

discrations conferred by this deed or by law on the Security Agent, any Receiver or any Delégate.
Ratification of Acts of Attorneys IR -
Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may do
in the proper and lawful exercise, or purported exercise, of all or any of the rights, powers, authariies and

- discretions refarred lo in clause 20.1.

- RELEASE

Subject to clause 28.3, on the expiry of the Security Period (but not otherwise), the Security Agent shall, atthe
request and cost of the Chargors, take whatever action is necessary to: i '

(a) release the Secured Assets-from the security constituted by this deed: and.

(b) ~ reassign the Secured Assets to that Chargar. ' '

. ASSIGNMENT AND TRANSFER
- Assignment By Security Agent : :
“{a)  -Atany time, without the consent of any Charger, any Finance Party may assign or transfer any or all of

its rights and obligations, including any ‘agreements, under this deed. o
() Any Finance Party may disclose to any actual o proposed assignee or transferee any information in its
possession that relates to a Ghargor, the Secured Assets and this deed that the Securdty Agent
considers appropriate. S RS :
Assignment By Chargor _ G
No Chargor may assign any of its rights, or transfer any of its rights or obligations, under this deed.
SET-OFF - - E
Sacurity Agent's Rightof Set-off c e
The Security Agent may at any time set off any fiabiiity of any Chargor to any Finance Parties against any
liability of the Security Agent to that Chargor, whether either Jiability is present or future, liguidated or
unliquidated, and whether or not eithar liability arises under this degd: if the liabilities to be setoff are expressed .
in different currencies, the Security Agent may conver either liability at a market rata-of exchange for the
purpose of set-off, Any exercise by the Security Agent of its rights unider this clause 23 shall not imit or affect
any othar rights or remedies avallable to it under this deed or otherwise. . R
No Cbligation to St OFf - o
The Security Agent is not obliged to exercise its rights under clause23.1. If, however, it does-exerclse those
rghts it must promptly notify the relevant Chargor of the set-off that has been made. B
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Exclusion of Chargor's Right of Set-off

All payments made by a Chargor to the Security Agent undeér this deed shall be made without any set-off,

counterclaim, deduction or withholding {othar than any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Na amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of, each party

(or its authorised representative).

Waivers and Consents

{8} A waiver of any right or remady under this deed or by law, or any consent given under this deed, is only
effective if given in writing by the waiving or congenting party and shafl not be deemed a walver of any
other breach or defauit. It only apgpligs in the circij_m_stances for which it is glveh and shall not prevent
the party giving it from subseguently relying on the reisvant provision.

(b) A failure to exercise, or a delay In exerclsing, any right or remedy provided under this deed or by law
shall not constitute a walver of that or any other right or remedy, prévent or restrict any further exercise
of that of any ather right or remedy or constitute an election to affirm this dead. No single or partial
exercise of any right or remedy provided under this deed or by taw shall prevent or restrict the further
exercise of that or any other right ar remedy. No election to affirm this dged by the Security Agent shall
be effective unless it is in writing.

Rights and Remedias

The rights and remedies provided under this deed are cumulative and are in addition to. and not exclusive of,

any rights and remedies provided by faw.

SEVERANCE _

If any provision {or part of a provision) of this-deed is or becomes invalid, illegal or unenfurceable, It shall be

deemed modified to the rinimum extent necéssary to make it valid, legal and anforceable, If such modification

is not possible, the relevant provision {or part of 2 provision) shall be deemed deleted, Any madification to or
deletion of a provision {or part of g provision) under this clause shall not affect the legality, validity and
enforgeabliity of the rest of this deed.

COUNTERPARTS

(=)  This deed may be exscuted in any number of counterparts, gach of which when executed and delivered
shall constitute a duplicate originaf, but all the counterparts shall together constifule onie dead,

(b)  Transmission of an executed counterpart of this deed (but for the avoidance of doubt not just & signature
page) by e-mail (in PDF, JPEG or other agreed format) shall take- effect as delivery of an executed
counterpart of this deed. If either method of dslivery is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the original of such counterpart as 500N as
reagonably posshle thereafter,

{©)  No counterpart shall be effective until each parly has executed and delivered at least one counterpant.

THIRD PARTY RIGHTS

(a)  Except as expressly provided elsewhere in this deed, a person who is not a party to this deed shall not
have any rights unger the Contracts (R{ghts of Third Parties) Act 1998 to énfores, or enjay the bangfit
of, any term of this deed. This does not affect any right or remedy of a third party which exists, or is

available, apart fron that Contracts (Rights of Third Parties) Act 1898, This clause doss notapply to the.

Ma!ched Lenders.
(b)  The rights of the parties to rescind or agree any amendment or waiver under this deed are not subject
to the cansent of any other parson.
FURTHER PROVISIONS
Indspendent Security
The Security constituted by this deed shall be in addition to, and independent of, any other ‘security or
guarantee that the Security Agent may hoid for any of the Secured Liabilities at any time, No priar security heid
by the Security Agant ovir the whole ar any part of the Secured Assats ‘shalt mergaiin the sacunty created by
this deed.
Gontinuing Security
The security constituted by this deed shall ramain in full force anid. effectasa cantinuing senurity for the Secured
Liabilities, despite any settiement of aceoun{ or intermediate payment, or other maﬂer orthing, unless and
until the Security Agent discharges this deed in writing. :
Discharge CGonditional
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Any release, discharge or setflement between a Chargor and the-Secu_r_ity_ Agent shall be deemed conditional

on no payment or.security received by the Secunity Agent in respect of the Secured Liabilities baing avoided,

reduced or ordered to be refunded pursuant to any law relating to insclvency, bankruptey, winding-up,
administration, receivership or otherwise. Despite any such release, discharge or settlement:

(@) the Security Agent or its nomines may retain this deed and the securily created by or pursuant to it,
including all certificates and documents relating fo the whole or any part of the Secured Assets, for any
period that the Security Agent deems necessary to provide the Sacurity Agent with security against any
such avoidarice, reduction or order for refund; and

(b)  the Security Agent may recover the value or amount of such security or payment from a Chargar
subsequently as if the release, discharge or setlement had not.occuited,

Cerificates

A certificate or determination by the Security Agent as to any amount for the-time being tue to it froma Chargor

under this dead shall be, in the absence of any manifest error, conciusive evidence of the amount dus.

Consolidation

The restriction on the right of conselidation contained in section 93 of the LPA 1925 shall not-apply to this

deed.

Small Company Moratorium

Notwlthstanding anything to the cantrary In this deed, neither the obtaining of a meratorium by a Charger under

schedute A1 to the Insolvency Act 1986 nor the doing of anything by & Chargor with a view to obiaining such

a moratorium {inciuding any preliminary declsion or investigation) shall bs, or be consirued as:

(8 an event Under this deed which causes any floating charge created by this deed 1o trystaliise;

(b}  an event under this deed which causes any restriction which would not otherwise apply to be imposed
an the di_.épcsa.l of any property by-'f.ia Chargor, or '

(¢)  aground under this deed for the appointment of a Receiver.

THE SECURITY AGENT s

Deemed entitiemant W _

The Security Agent may deem and treat e4ch Finance Party as the person entitied to the benefit of this deed

in respect of the proportion of the Secured Liabliities which, in adcordance with the information provided to the

Security Agent pursuant o this deed, are owing or incurred by the Chargors to such Finange Party for all

purposes of this deed unless.and until a written notice of assignmént or transfer of all or part of stich Finance

Party's share shall have been filed with the Security Agent. o

Security Agent's duty of care o

Nathing in this deed shall In any case where the Security Agent has failed to show the degree of care and

diligence required of it as a trustee having regard to the provisions of this deed exempt the Sectrity Agent from

or indemnify it against any liability for breach of trust or any liabifity which by virtue of any rule of law wouid
otherwise attach to it in respect of any negligence, default, breach of duty or breach of trust of which it may be
guilty in relation to t§ duties under this déed. . IR

Additional statutory rights -

in additicn 1o its ri'gh_i_é under or by virtue of this deed and the other agreements relating to the Securad

Liabilities, the Sscurily Agent shall have all of the rights conferred on a trustee by the Trustee Act 1925, the

Trustee Delegation Act 1999 and the Trustee Act 2000, e

Indemunity . T

fa)  Each Finance Party (other than Security Trustee Services Limited in its capacity as Securit Agent and
security agent) shall indemnify the Security Agent, within threa Business Days of demand, against any
cost, loss or liability incurred by the Sécurity Agent (otherwise th by reason of gross nagligence or
wilful misconduct of the Security Agent) in actirig in its capecity as Security Agent under this deed
(unjass the Security Agent has been previously relmbursed by the Chargors). o

()  The Ghargors shall promptly reimburse on written demand each Finance Party for any payment made

by It under the Immediately preceding sub-clause. o :

Limit on Security Agent's Responsibility

Tha Securlty Ageént shall not have any responaibilily to any Finance Party: :

(@) to asceri@in whether sil deeds and documents which should have been deposited with it under of
pursuant to this deed have been so deposited; '

(b)  to investigate or make any enquiry into the-title.of the Chargors to the Secured Assets or any part
thereof; - o - o

(c)  for the failure to register this deed with the Register of Companies:
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30.
30.1

302

30,3
20,4
31.

312

313

it

the taking of proceedings in.any one or. more jurisdictions preciude the taking of proceedings.

“served on it in accordance with the provisiafis of this deed relating 1o sarvice,
this deed shall affect the right to serve pracess in any other manner parmitted by law.

{d)  for the faiture to register this deed in acéordanqe with the provisions of 1he documents of title of the

Chargors 1o any of the Secured Assels; _ o
(&)  for the failure to take or require the Chargors 1o take any steps to render this deed effective as regards
Secured Assets outside England or Wales or o secure the creation of any anciliary charge under the
laws of the jurisdiction concerned; or - Vo R _
{H for acting {or as the case may be, refraining from acfing) in accordance with the directions of any of the
Finance Parties. o ' I T '

" NOTICES
-Dativery : : :
Each notice or ather communication required to be given to a party under or in connection with this deed shall

be: -
(@) " inwriting; :

“{b) -+ delivered by hand, by email, by pre-paid first:Class post or other:jn'ext working day_'s:_i:elivéry service; and

{c) sent to: :
- # each Chargor at the address provided irt Part | of Schedule 1 to this deed.
(i} the Security Agent at: :
6th Floor 66 Bishopsgate, London, EG2N 3AS

Commerciallending@ratesetter.com
; Attention: Head of Commercial Credit L S
~ orto any other address as is hotified in writing by ohe party to the other from time'to time, -
Recelpt By Chargor . L S I
Any notice or other communication that the Security Agant.gives to a Chargor-shall be deemed fo have been
recsived: _ it S L
(3} if defivered by hand, at the time it s left at the relevant.address; o S
(b) - if posted by pre-paid first-class post or other next working day delivery sérvice, on the second Business
‘Day after posting; and o R
{c) - if sent by email, 24. hours from delivery if sent to.the correct email address and no notice of delivery
failure is raceived, ' e C Sl R
A notice or other commuinication given as described in this clause 30.2 on a day that is not 2:Business Day,
or after normal business hours, in the place it is received, shall be deemed to have been rgceived on the next
Busingss Day. ' : o S
Receipt By Security Agent : e : Do
Any natice or other sommunication given to the Security Agent shall be deemed to have been received only
on actual receipt s al : P ST
Service of Proceedings . = o
This clause 30 does not apply 1o the seivice of any proceedi

ngs or other documents in any iegai_a;:t_ion or,

where applicable, any arbitration or other method of dispute ragolution,
GOVERNING LAW AND JURISDICTION .
Governing Law - : T AR R S
This deed and any .dispute or claim arising ouit of or in ¢onnestion with it or its subject matter or formation
{inaluding non-contractual disputes or claims) shall be governed by and construed.in accordance w b the law
of Engiand and Wales, 16X o Rt Sl

. Jurigdiction

Bach party irevocably agrees that, subject as provided below; the couris of England and Wales shall have
exclusive jurisdiation over any dispute or elaim arising out of orin connection wi 5 deed or its subject matter
or formation {ncluding hon-contractual disputes or claims). Nothing in this clausa shall limit thie right
Security Agent to take proceedings against & Chargor in any other court of coripetent jurisdi

N any. other
Jurisdictions, whether concurrently or not, to the extent permitted by the law of such other jurisdiction,

Other Service S AT T

Each Ghargor irrevocably consents fo any process in any legat-action or proceedings under clause 31.2 being
ces. Nothing ‘contained in

This documént has been entered into as a dead and is defivered and takes effect on tﬁe_'d_égé.s_faféd atthe ﬁ_eginning_ of
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SGHEDULE 4

Part | - The Gharaors,
Namea of Sompany Company number  Registered Office
The Calf Company (Europe) 06505688 Sulte 27 Meridian House, Road One,
Limited Winsford Industrial Estate, Winsford,

Cheshire, CW7 3QG

Bart Il — The Borrower

Name of Company number Registered Office/Contact Address
Company/individual
The Calf Company (Europe) 06595688 Suite 27 Meridian Houge, Road One,

winsford Industrial Estate, Winsford,

Limited
Cheshire, CWT 3QG
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SCHEDULE 2 - The Assigned Agreements
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EXECUTED as 2 DEED by

THE CALF COMPANY (EUROPE) LIMITED
acting by, a director

iy thia presence of:

St S, Yttt

Winess:
Bignature
Name D/U@fprmf;

Address

Oceupation Q‘fwf—%)%m*?%%*sm&km% AN o

EXECUTED as a DEED by )
SECURITY TRUSTEE SERVICES LIMITED )
acting by an authiorsed signatory VoL
in‘the presence of

W itness:
. . Namé ) _MEWMW‘QK?

AGHIEES. e

Security Trustee Services Limited
v+ Bith Flaon-55-Bishopsgate -

' London ECQN 3A5
" Oeoupation MHE.. 3% ity O | NI

EXECUTED a8 a DEED by )
RETAIL MIONEY E&'R}_’KET LT )
Aeting by #n authorised signatory y

ni the presente of:

' Witness:
Signature _

Name ¢ AT M%ﬁjﬂ?

‘Mdﬁ?w “““ " SEelnity Trusted Services Limited

Btk Floor, 55 Bishopsgate
ae .Lundon-.ECEN.SAS P

 Ocoupation NSRS Pl OnitE S Oie AT AL
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