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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9604835

Charge code: 0960 4835 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2015 and created by DAWLEY HOLDINGS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 6th October 2015 .

Given at Companies House, Cardiff on 7th October 2015

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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THIS DEBENTURE IS MADE AS A DEED and is dated !\Sm 2015 and is

made between the pacties set oui below:

(1}  WESLEYAN BANK LIMITED whose principal place of business is at PO Box
3420, Colmore Circus, Birmingham, West Midlands B4 6AR, (the “Bank®); and

() DAWLEY HOLDINGS LTD incorporated and registored in Ungland and Wales
with company number 09604835 whose registered office is at Third Floor, Citygate,
8t James Doulevard, Newcastle-Upon-Tyne, Tyne and Wear, United Kingdom NE1
4JE (the “Borrower™), )

BACKGROUND

{2) The Bank has agreed under the Facility Letter to make available to the Borrower loan
facilities on a secured basis,

(b} This deed provides security which the Borrower has agreed fo give the Bank for the
Secured Liabilities.

1. DEFINITIONS AND INTERVRETATION

i1 Definitions

The following definitions anply in this deed.

Adwminisirator: an administraior appoinded to menage the affairs, business and
property of the Borcower pursuant to clause 12,9,

Book Debts: all present and fudure book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of
any nature enjoved or held by the Bomower in relation to any of them,

Business Day: a day other than a Saturday, Sunday or public holiday in Bngland
when banks in London are open for business.

Drelegate: any person appointed by the Bank or any Receiver pursuant to clause 17
and any person appointed as attorney of the Bank, Receiver or Delegate.

Designated Account: any account of the Borrower nominafed by the Bank as a
designated account for the purposes of this dead.

Environment: the natural and man-made environment including all or any of the
following media, namely aiv, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any Hving organisme
(including man) or systems supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any cowt or ribunal, codes of practice and gnidance notes in so far as
they relate to or apply to the Environment.




Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, instaliations and apparatus and ofher tangible moveable property
for the time being owned by the Borrower, including any part of it and all spare paris,
replacements, modifications and additions,

Event of Defauli: has the meaning given to that expression in the Facility Letier,

Facility Letter: the facility ietter dated 10 July 2015 made between the Borrower and
the Bank and sefting out the tetms and conditions upon which the Bank is prepared fo
make available to the Borower a commercial loan facility,

Finance Docwments: shail have the meaning given to that expression in the Facility
Letter and includes this deed,

Financial Collateral: shall have the meaning given to that expression in the
Financial Collateral Regulations,

Financial Collateral Regulations: the Financlal Collateral Arrangements (No 2)
Regulations 2003 (87 2003/3226).

Insurance Policy: cach contract and policy of insurance effected or maintained by
the Borrower from time fo time in respect of iis assets or business (including, without
Hraitation, any insurances relaling to the Properties or the Equipment),

Intellectual Property: the Bowmower's present and fulure patents, trade marks, service
marks, irade names, designs, copyrights, inventions, topographical or similer rights,
confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for
registration and all fees, royalties and other rights derived from, or incidental to, thess
righis,

Invesiments: all present and future certificated stocks, shares, loan capital, securities,
bonds and investments (whether or not markeiable) for the time being owned (a law
or in equity) by the Borrower, including any:

{a)  dividend, interest or other distribution paid or payable in relation to any of
the Investrments; and

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

LPA 1925: Law of Property Act 1925,

Properties: all freehold and leasehold properties (whether registered or wiregistered)
and all commontiold properties, now or in the future (and from time to time) owned
by the Borrower, or in which the Borrower holds an interest (including, but not
limited to, the properiies specified in Schedule 1), and Property means any of then),

Receiver: a receiver, receiver and manager or administrative receiver of any ot all of
the Secured Assels appointed by the Bank under clause 15,




1.2

Secured Assets: all the assets, property and undertaking for the time being subject to
the Seawity created by, or pursuant to, this dead.

Secured Liabilifies: all present and fulure monies, obligations and Habilities from
time to time owed by the Borrower to the Bank under or in conncotion with ihe
Facility Letter, any Finance Document and/or this deed (including, without limitation,
those arising under clause 29.3(b)), whether actual or contingent and whether owed

. jointly or severally, as principal or surety or in any other capacity, together with all

interest (including, without limitation, default interest) accruing in respect of those
monies, obligations and Habilitics.

Security Financial Collateral Avvangement: shall have the meaning given fo that
expression in the Financial Collateral Regulaiions.

Security: any mortgage, charge (whether fixed or floating, lepal or equilable),
pledge, len, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a stmilar
effect together with any guarantes, indemnity, suretyship, letter of credif,
performance bond or any other agresment or errangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date
on which the Bank is safisficd that all the Seccwred Lighilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Lisbilities are capable of being oulstanding,

Interpretation

In this deed;

{a) clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

(&}  a reference fo a person shall include a reference fo an individual, firm,
company, corporation, partnership, unincorporated body of persons,
governmmeni, state or agency of a state or any association, trusi, joint venture
or consortivm (whether or not having separate legal personality) and that
person's personal representatives, successors, permifted assigns and
perpnitied transferees;

(¢}  unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

(@ unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

{e) arcforence to a party shall inclade that party's successors, permitted assigns
and permitted transfeiees;

()  areference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted fom time to time;
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{v)

()

{9}

(r)

a refetence to a statute or statufory provision shall include all subordinate
legislation made from time to time uynder that statute o statatory provision;

a reference fo wrifing or written includes fax but not e-amail;

an obligation on & party not to do something inchudes an obligation not to
allow that thing to be done;

a reference to this deed {or any provision of it} or fo any other agreement or
document referred 1o in this deed is a reference to this deed, that provision
or such other agreement or document as amended {in each case, other than
in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is
{0 a clause of, or Schedule to, this decd and a reference to a paragraph is fo a
paragraph of the relevant Schedule;

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

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

a reference to assets includes present and future properties, undertakings,
reveftues, rights and benefiis of every description;

aTeftrence to an anthorisation includes an approval, authorisation, consent,
exemption, {iling, licence, notarisation, registration and resolution;

& reference to continping in relation to an Event of Defaull means sn Fvent
of Default that has not been remedied or waived;

a reference fo determines or defermined mesns, unless the contrary is
indicated, a defermination made at the absoluie discretion of the person
making it; and

a reference to a regulation includes any regulation, rule, official direciive,
request or guideline (whether or not having the force of law) of any
governmoental,  inter-governmental or supranational body, agency,
department or regulatory, selfreguiatory or other authority or organisation.

Clawback

If' the Bank considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being aveided or otherwise set aside on the Hiquidation or

+ administration of the Borrower or otherwise, then that amount shall not be considered

to have been irrevocably paid for the purposes of this deed,

Nafure of security over real property
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L7

3.2

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

(@)  all buildings and fixtures and fittinge {including {rade and fenant's fixturcs
and fittings) that are situated on or form part of thai Property at any time;

(b}  the proceeds of the sale of any part of that Property and any other monies
paid or pavable in respect of or in connection with that Property;

{¢) the benefit of any covenanis for litle given, or entered info, by any
predecessor in title of the Borrower in respect of that Property, and any
monies paid or payable in respect of those eovenants; and

(dy  all rights under any Heence, agreement for sale or agreement for lease in
respect of that Propeity.

Law of Property (Miscellancous Provisions) Act 1989

For the pwrposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Letter and of any side letters between any parties in
relation fo the Facility Leiter are incorporated info this deed.

Perpetuity period
If the rule against perpeiuities applies to any trust created by this deed, the perpetuiiy

period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accunulations Act 2009},

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference {o this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Bank and discharge the Secured
Liabilities when they become due.

GRANT OF SECURITY
Legal mortgage
As a continming security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee charpes to the Bank, by way of first legal movtgage,
each Property specified in Schedule 1.

Fixed charges
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As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Bank by way of first fixed charge:

{(m)  all Properties acquired by the Borrower in the future;

(b}  all present and future interests of the Borrower not effectively morigaged or
charged under the preceding provisions of this clause 3 in, or over, frechold
or leasehold property;

(¢}  all present and future rights, licences, guarantees, rents, deposits, coniracts,
covenants and warranties relating to cach Properiy;

(@ all licences, consents and authorisations (siatutory or otherwise) held or
required in comection with the Borrower's business or the use of any
Secured Asset, and all rights in connection with them;

(e}  allils present and future goodwill;
{#  all its uncalled capital;

(g}  allihe Bauipment;

(h)  all the Infeilectual Property;

)  allthe Book Debis;

iy allthe Investments;

(k) all monies from time fo time standing to the credit of its accounts with any
bauk, fmancial institution or other person (inchuding each Designated
Account); and

(H  allils rights in each Tnsurance Policy, including all claims, the proceeds of
all claims and all refuins of premium in comnection with each Insurance
Policy, to the extent not effectively assigned under clause 3.3,

Aésigﬂment

As a continuing security for the payment and discharge of the Seoured Lisbilities, the
Borrower with full title guarantee assigns to the Bank absolutely, subjeet to a proviso
for reassignment on irrevocable discharge in full of the Secured Lishilities all its
rights in each Insurance Policy, including all claims, the proceeds of all claims and all
refurns of premium in connection with each Insurance Policy.

Floating charge

As a continuing security for the payment and discharge of the Secuved Liabilities, the
Bomower with full title guarantes charges to the Bank, by way of fust floating
charge, all the undertaking, property, assets and rights of the Rorrower at any time not
effectively mortpaged, charged or assigned pursuant to clause 3.1 to clause 3.3
inclusive,




3.5

3.6

3.7

3.8

Quakifving fleating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating
charge created by clauze 3.4,

Autematic crystallisation of Hloating charge

The floating charge created by clause 3.4 shall automatically and immediately
(without notice) be converted into a fixed charge over the assets subject to that
floating charge if:

{a) theBotrower:

()  oreates, or attempts to create, without the prior written consent of
ihe Bank, a Security or a trust in favour of another person over all or
any part of the Secured Assets {(except as expressly permitted by the
terms of this deed or the Facility Lelter); or

(i) disposes, or altempts to dispose of, all or any part of the Sceured
Assets {other than Secured Asseis that are only subject to the
floating charge while if remains uncrystallised);

(by  any person levies {or attempts to levy) any distress, atfachiment, execution or
pther process against all oy any part of the Secured Assels; or

{¢} = resolution is passed ot an order is made for the winding-up, dissolation,
administration or re-organisation of the Borrower.

Crystaliisation of floating charge by notice

The Bank may, in its sole discretion, by writien notice to the Borrower, convert the
floating charge created under this deed info a fixed charge as regards any part of the
Secured Assets specified by the Bank in thal notice ift

(&)  an Bvent of Default ocowrs and is continuing; or

(h)  the Bank considers those assets to be in danger of being scized or sold under
any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Assets acquired after any floating charge has cyystallised

Aty asset acquired by the Borrower after any erystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall (unless the Bank confirms otherwise to the Borrower in
writing) be charged to the Bank by way of first fixed charge.




4.1

4.2

5.1

32

53

54

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's lability under this deed in respect of any of the Secnred Liabilities
shall not be discharged, prejudiced or affecied by:

{ay any secority, guarantee, indemnify, remedy or other vight held by, or
available to, the Bank that is, or becomes, wholly or partially fllegal, void or
unenforceable on any ground;

(b)  the Bank renewing, defermining, varying or increasing any facility or other
fransaction in any manner or concurring in, aceepting or varying any
compromise, artangement or scitlement, or omitting to claim or enforce
payment from any other person; or

{c) any othet act or omission that, bui for this clauge 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

Tmmediate recourse

The Botrower waives any right it may have to require the Bank fo enforce any
seeurity or ofher right, or claim any payment fron, or otherwise proceed against, any
other person before enforcing this deed against the Borsower.

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Borrower makes the representations and warranties st out in fhis clause 5 to the
Banlk,

Owuership of Secured Assets
‘The Botrower is the legal and heneficial owner of the Secured Assets.

MNo Security

The Secured Assets are free fiom any Security other than the Security oreated by this
deed.

Mo adverse claims




5.3

5.6

57

38

5.8

510

5.1

512

The Borrower has pot received, or acknowledged notice of, any adverse claim by aﬁy
person in respect of the Secured Assets or any inferest in them.

No adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assefs,

No breach of Inws

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

No interference in enjoyment

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

No overriding inferests

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

Avoidance of securify

No Security expressed to be created under this deed is liable to be avoided, or
otherwise sel aside, on the lguidation or administration of the Borrower or otherwise,

No prohibitions o breaches

There is nio prohibition on assignment in any Insurance Policy and the entry info this
deed by the Borrower does nof, and will nof, constitute a breach of any Insurance
Policy or any other agreement or instrument binding on the Botrower or its assets.

Euvivenmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Fnvironmental Law,

Enforceable secority
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5.14

6.1

6.2

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and is and will confinue to be effcctive secutity over all
and every part of the Secured Assets in accordence with its terms.

Investments

(8}  The Investments are fully paid and are not subject to any option fo purchase
or similar rights.

{6}  No constitutional document of an issuer of an Investment, nor any other
agreement:

(i} resiricts or inhibits any fransfer of the Investments on creation or
enforcement of the security constituted by this deed: or

(i}  contains any rights of pre-emption in relation to the Investments.

Times for making representations and warranties

The representations and waztanites set out in clause 5.2 to clause 5.12 ave made by
the Borrower on the date of this deed and are deeroed to be repented on each day of
the Security Pericd with reference io the facis and circurstances existing at the titne
of repetition.

GENERAL COVEMNANTS

Negative pledge and disposal resfrictions

The Botrower shall not at any time, except with the prior wiitten consent of the Bank:

(&)  oreats, purport to create or permif fo subsist any Secutity on, or in relation
{o, any Secured Asset other than any Security created by this decd;

() sell, assign, transfer, part with possession of, or otherwise dispose of in wy
manner {or purport to do so), all or any part of, or any interest in, the
Secured Assets (except, in the ordinary course of business, Secured Assels
that are only subject to an uncrystallised floating charge); or

(¢}  create or grant {or purport to create or grant) any inforest in the Secured
Assets in favour of a third party,

Preservation of Secured Assefs

The Borrower shall not do, or permit to be dons, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Bank, or
materially diminish the value of any of the Secured Assels or the effectivensss of the
security created by this deed.

10




6.3

6.4

6.5

6.6

Compliance with laws and regulations

(a2}  The Borrower shall not, without the Bank's prior wriffen consent, use or
permit the Secured Assefs fo be used in any way contrary to law.
(5}  The Borrower shall:
()  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 themy
(ify  obtain, and prompily renew from time {o time, and comply with the
terms of all authorisations that are required in connection with the
Secured Asseis or theilr use or thal are necessary f0 proserve,
maintain or renew any Secured Assef; and
(i) prompily effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or in connection with the Secured Assefs,
Enforcement of righis

The Borrower shall use ks besi endeavours Lo

(&)

(b}

procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties {(including each
insurer in respect of an Insurance Policy); and

enforce any righis and institute, continue or defend any proceedings relating
to any of the Secured Assets which the Bank may require from time {o time,

Metice of misrepyesentafion and breaches

The Borrower shall, prompily on becoming aware of any of the same, give the Bank
notice in wribing oft

{2}

)

any representation or warranty sef out in this deed that is incorrect or
misleading in any material respect when made or deemed to be repeated;

and

any breach of any covenant set out in this deed.

Title documenis

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

(a}

all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if these are not within the
possession or confrol of the Borrower, the Borrower undertakes fo cbtain
possession of all these deeds and documents of title);

i1




8.7

6.8

(&

{0

all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled to possess; and

all deeds and documents of title (if any) relating to the Book Debts as the
Bank may specify from time to time,

Insurance

(a)

{®)

()

The Borrower shall insure and keep insured (or where, in the case of any
leasehold property, insurance is the responsibility of the landiord under fhe
terms of the lease, cither procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, fself insure and keeep
insured) the Secured Assets against:

¢y loss or damage by fire or terrorist acts;

(#)  other risks, perils and contingencies that would be insured against
by reasonably prudent persons carrying on the same class of
buginess as the Botrower: and

{iil)  any other visk, perils and conlingencies as the Bank may reasonably
requive,

Any such insurance must be with an insurance company or underwiiters,
and on such terms, as are reasonably acceptable to the Bank, and must be
Tor not less than the replacement value of the Secured Assots.

The Bomrower shall, if vequesied by the Bank, produce to the Bank the
policy, certificate or cover note relating to the insurance required by clause
6.7(a) (or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of inswrance as the Borrower is
entitled to obtain from the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Bank, procure that a note of the
Bank's interest is endossed upon cach insurance policy maintained by it or
any person on ils behalf in accordance with clause 6,7(a) and that the terms
of each insurance policy require the insurer not to invalidate the policy as
against the Bank by reason of the act or default of any other foint or named
insuted and not to cancel it without giving at least 30 days’ prior written
notice to the Bank,

Insurance premiums

The Borrower shall:

(=}

promptly pay all premiums in respect of each nsurance policy maintained
by it in accordance with clause 6.7(a) and do all other things necessary to
keep that policy in full force and effect; and

1z




) (if the Bank so requires) produce to, or deposit with, the Bank the receipts
for all premiums and other payments necessary for effecting and keeping up
each insurance policy maintained by it in accordance with clavse 6.7(a).

6.9 No invalidation of insuraunce

The Borrower shall not do or omit o do, or permif {o be done or omiited, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in accordance with clause 6.7(a).

6,10 Proceeds of insurance policles

All monies received or receivable by the Borrower under any inswance policy
mainfained by it in accordance with clause 6.7(s) (including all monies received or
receivable by it under any Insurance Policy) af any time {whether or not the security
constituted by this deed hag become enforceable) shail:

(@) Iimmediately be paid to the Bank;

(b) if they are not paid directly to the Bank by the insurers, be held by the
Borrower as trasiee of the same for the benefit of the Bank {and the
Borrower shall account for them to the Bank); and

(¢} at the option of the Bank, be applied in making good or recouping
expenditre in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Becured Liabilities,

6,11 Notices to be given by the Borrower

The Borrower shall immediately on the execution of this deed {or, if later, the date of
acquisition of the relevant Secured Asset):

{a} give notice to each insurer that if has charged or assigned its rights and
interest in and under each Insursnce Policy under clanse 3 and to use
reagonable endeavours fo procure that cach addressee of any such nofice
promptly provides to the Bank an acknowledgement of the notice of the
Bank's interest;

(b)  give notice to any bank, financial institution or other person (excluding the
Bank) with whom it has an account that it has charged to the Bank ifs righis
and interests under that account wider clause 3.2(k) and use ressonable
endeavours to proowe that cach addressee of any such nofice prompily
provides to the Bank an acknowledgement of the notice of the Bank's
infersst,

The Borrower shall obtain the Banl's prior approval of the form of any nofice or
acknowledgement o be used under this clause 6.11.
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6,12

6.13

6.14

7

7.3

Information

The Borrower shall:

(a)  give the Bank such information concerning the location, condition, nse and
operation of the Secured Assets as the Bank may require;

{b)  penmit any persons designated by the Bank and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, af all reasonable times and on reasonable
prior notice; and

(¢ prompily notify the Bank in writing of any action, claim or demand made by
or against it In counection with any Secured Asset or of any fact, matter or
ciroumstance which may, with the passage of time, give rise to such an
action, claitn or demand, together with, in each case, the Borrower's
proposals for settling, lquidating, compounding or coniesting any such
action, claim or demand and shall, subject to the Banl's prior approval,
implement those proposals at its own expense.

Tayment of outgeings

The Borrower shall promptly pay all taxes, foes, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Bank,

Appointinent of accouniants
() The Borrower shall:

()  at its own cosi, if at any time so required by the Bank, appoint an
accountant ot firm of accountants nominated by the Bank to
investigate the financial affairs of the Borrower and those of its
subsidiaries and report to the Bank: and

({iy  co-operate fully with any accountants so appointed and imgpediately
provide those accountants with all information requested.

(6)  The Borrower authorises the Bank to make an appointment as it shall think
fit at any time, without finther authority from the Borrower. In EVery case,
the Borrower shall pay, or reimburse the Bank for, the fees and expenses of
those acoountants,

TROPERTY COVENANTS

Maintenance

The Bomrower shall keep all buildings and ail fixiures on each Propesty in good and
substantial repair and condition,
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7.2 Preservation of Property, fixtures and Equipment

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

) pull down or remove the whele, or any part of, any building forming part of
any Property or permit the same to ocout;

()  rmake or permit any material alterations to any Fropeity, ot sever or remove,
or permit to be severed or removed, any of its fixtures; or

(c) remove or make any material alterations to any of the Equipment belonging
to, or ia use by, the Bortower on any Property {except to effect nccessary
repairs or replace them with new or insproved models or substitutes).

7.3 Conduct of business on Properties

The Borrower shall carry on ifs frade and business on those pasts (if any) of the
Properties as are used for the purposes of frade or business in accordance with the
standards of goed managemeni from time to time current in that trade or business.

7.4 Planning information

The Barrower shall:

()

{b)

-3
in

give full perticulars io the Bank of any notice, ordes, direction, designation,
resolution or proposal given or made by any planning authority or other
public body or authorily (Planning Netice) that specifically applies to any
Property, or to the locality in which it is situated, within seven days after
becoming awate of the relevant Planning Notice; and

(if the Bank so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Planning Notice, and
make, or join with the Bank in making, any objections or representations in
respect of that Planning Notice that the Bank may desire.

Compliance with covenants and payment of rent

The Borrower shall:

(@)

Gy

observe and perform all covenants, stipulations and conditions to which
each Propeity, or the use of it, is or may be subjected, and (if the Baok so
requires) produce evidence sufficient to satisfy the Back that those
covenants, stipulations and conditions have been observed and porformed;

diligently enforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agres o} waive release or vary any of
the same; and
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{&  (without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all vents due from
time to time, and perform and observe all the fenant's covenanis and
conditions,

7.6 Payment of rent and outgoings

The Borrower shail:

(a)  where a Property, or part of it, is held under s loase, duly and puncivally pay
all rents due from time to time; and

(b} pay {or procure payment of the same) when due all charges, rafes, taxes,
duties, assessments and other outgoings relating to or imposed on each
Property or on its ocoupier,

73 Mainterance of interests in Properties

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

{(8)  grani, or agree to grant, any licence or tenancy affecting the whole or any
patt of any Property, or exercise, or agree to exercise, the stafutory powers
of leasing or of accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925; or

(b} in any other way dispose of, surrender or oreate, or agree to dispose of
sutrender or create, any Iegal or equitable estate or interest in the whole or
any part of any Property.

7.8 Registration restrictions

If the title to any Propetty is not registered at the Land Regisiry, the Borrower shall
procure that no person (other than ifsell) shall be registered under the Land
Registration Acts 1923 to 2002 as proprietor of all or any pat of any Propesty
without the prior written consent of the Bank, ‘The Borrower shall be liable for the
costs and expenses of the Bank in lodging cautions against the registration of the title
to the whole or any part of any Property from time fo time.

7.9 Development resirictions

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

(&) meke of, insofar s it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

(b} cany out, or permil, or suffer to be carried out on any Properly any
development as defined in the Town and Country Planning Act 1990 and
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7.10

7.11

7.12

7.13

7.14

7.15

the Planning Act 2008, or change or permit or suffer to be changed the use
of any Property.

Environment

The Borrower shall:

(8)  comply with ali the requirements of Environmental Law both in the conduct
of its general business and in the management, possession or occupation of
each Property; and

(b) obiain and comply with all authorisations, permits and ofher fypes of
licences necessary under Bnvirenmental Law.,

No restrictive ebligations
The Borrower shall not, without the prior writien consent of the Bank, enfer info any
oherous or restriciive obligations affecting the whole or any part of any Property, or

creale or permit to arise any overriding interest, easement or right whatever in of over
the whole or any part of any Property.

Propyietary rvights

The Borrower shall procure that mo person shall become enlitled to assert any
proprietary or other like right or interest over the whole or any part of any Propetly
without the prior writien consent of the Bank.

Inspection

The Borrower shall permit the Baok, any Receiver and any person appointed by
either of them to enter on and inspect any Property on reasonable prior notice,

Property information

The Borrower shall inform the Bank promptly of any acquisition by the Bomower of,
of contract made by the Botrower to acquire, any frechold, leaschold or other interest
In any property.

VAT option to {ax

The Borrower shall nof, without the prior written consent of the Banlk:

(a) eoxcicise any VAT option to tax in relation to any Property; or
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716

8.1

(&)  revoke any VAT option {o tax exercised, and disclosed to the Bank, bofore
the date of this deed,

Registration at the Land Registry

The Borower consents to an application being made by the Bank to the Land
Registrar for the following restriction in Form P o be registered against its title {o
each Proparty:

"No disposition of the registered estate by the proprietor of the registered estate for by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registered without a written consent signed by the
proprictor for the time being of the charge dated [DATE] in favour of [NAME OF
PARTY] referred to in the charges register [or [their conveyancer or specify
appropriate detailsi].y

INVESTMENTS COVENANTS

Deposit of title documenis
{a)  The Borrower shall:

()  onthe execution of this deed, deposit with the Bank, or as the Bank
may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Investments owned by
the Borrower af that time; and

() onihe purchase or acquisition by it of Investments afier the date of
this decd, deposit with the Bank, or as the Bank may direct, all stock
or share cerlificates and other documents of title or evidence of
ownership relating to those Investments,

(b) At the same time as depositing documents with the Bank, or as the Bank
may direct, in accordance with clavse 3.1(2)(i) or clause 8.1(=)(ii), the
Borower shall also deposit with the Bank, or as the Bank may direct;

() 8l stock transfers forms relating fo the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with
the name of the fransferee, the consideration and the date lefi blank;
and

()  any other documents {in each case duly completed and executed hy
or on bebalf of the Borrower) that the Bank may request to enable it
or any of its nominees, or sny purchaser or transforce, to be
registered as the owner of, or otherwise obtain a legal title to, or to
perfect its security inferest in any of the relevant Investments,
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so that the Bank may, at any time and without notice {o the Borrower,
complefe and present those stock transfer forms and other documents to the
issuer of the Investments for registration.

8.2 Neominations

(a)

)

The Borrower shall terminate with immediate effect all nominations it may
have made {including, withoul Iimifation, any nomination made under
section 145 or section 146 of the Companies Act 2006} in respect of any
Investients and, pending that termination, procure thai any person so
nominated:

{5  does not exercise any righfs in respect of any Investments without
the prior written approval of the Bank; and

(iy immediately on receipt by i, forward to the Bank all
communications or other information received by it in respect of
any Investments for which it has been so nominated,

The Bowower shall not, duving the Security Period, exercise any rights
(including, without Hmitation, any rights under sections 145 and 146 of the
Companies Act 2006} 1o nominate any person in respect of any of the
Investments.

83 Additional registration chligations

The Borrower shall:

(a)

®)

obtain all consents, waivers, approvals and persmissions that are necessary,
under the articles of association {or otherwise) of an issuer, for the transfer
of the Investments to the Bapk or ity nomines, or to a purchaser on
enforcement of this deed; and

procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the arficles of
association, other constitutional document or otherwise of each issuer in any
manner that the Bank may require in order {0 permit the transfer of the
Investments to the Bank or its nominee, or 10 a purchaser on enforcement of
this deed.

8.4 Dividends and voling rights before enforceinent

(a}

Before the security comstitnted by this deed becomes enforcesble, the
Borrower may retain and epply for its own use ali dividends, interest and
other monies paid or payable in respect of the Investinents and, if any are
paid or payable to the Bank or any of iis nominees, the Bank will hold all
those dividends, interest and other monies received by it for the Borrower
and will pay them to the Borrower promptly on request; and
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8.5

8.6

8.7

(b}

©

)

Before the security constituted by this deed becomes enforceable, the
Borrower may exescise all voting and other rights and powers in respect of
the Investments or, if any of the same are exercisable by the Bank of any of
its nominees, fo direct in writing the exercise of those voting and other
rights and powers provided that:

(@} it shall not do so in any way that would breach any provision of the
Facility Letter or this deed or for any purpose inconsistent with the
Facility Letter or this deed; and

() the exercise of, or the fuilure to exercise, those voting rights or other
rights and powers would not, in the Bank's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the
Bank's security under this deed.

The Borrower shall indemnify the Bank against any loss or Hability incurred
by the Bank (or its nominee]) as a consequence of the Bank (or its nominee)
acling in respect of the Investments at the direction of the Borrower.

The Bank shall not, by exercising or not exercising any voting rights or
otherwise, be constiued as permitting or agreeing to any variation or other
change in the rights atfaching to or conferred by any of the Investments that
the Bank considers prefudicial to, or impairing the value of, the security
eregted by this deed.

Dividends and voling rights afier enforcement

After the security constituted by this deed has become enforceable:

(8)

(6}

all dividends and other disiributions paid in respect of the Investments and
received by the Borrower shall be held by the Botrower on trust for the
Bank and immediately paid into a Designated Account or, if received by the
Bank, shall be retained by the Bank; and

all voting and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Bank and the Borower shall, and
shall procure that its nominees shall, comply with any directions the Bank
roay give, in its sbsolute discretion, concerning the exercise of those rights
and powers.

Calls on Investmends

"the Borrower shall promptly pay all calls, instalments and other payments that may
be or become due and peyable in respect of all or any of the Investmenis. The
Borrower acknowledges that the Bank shall not be under any liability in respect of
anty such calls, Instalments or other payments,

No alteration of constitutional documents or rights attaching to Investments
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8.8

8.9

9.1

The Borrower shall not, without the prior wrilten consent of the Bank, amend, or
agree to the amendment oft

() the memorandum or ariicles of association, or any other constifutional
dosuments, of any issuer that is notf a public company; or

(b)  thetights or Habilities attaching to any of the Investments.

Preservation of Investmenis

The Borrower shall ensure {as far as it is able to by the exercise of all voting rights,
powers of control and other means available to it} that any issuer that is not a public
company shall not:

(&) consolidate or subdivide any of its Investments, or reduce or re-organise its
share capital in any way;

(by  issue any now shares or stock; or

()  refuse to register any transfer of any of iis Investments that may be lodged
for registration by, or on behalf of, the Bank or the Borrower in accordance
with this deed.

Investmenis information

The Borrower shall, promptly following receipt, send to the Bank coples of any
notice, cireular, teport, accounts and any other document received by if that relates to
the Invesiments.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Borrower shall:

{a) maintain the Bquipment in good and serviceable condition (except for
expected fair wear and tear) in complisnce with all relevant matuals,
handbooks, manufactuver’s  instructions and  recommendations and
maintenance or servicing schedules;

{(b)  at its own expense, repew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with patts of a similar quality and of
equal or greater value; and

{¢)  notpormit any Equipment o be:

() used or handled other than by properdy qualified and trained
persons; or
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9.2

8.3

1.

104

i0.2

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

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charpes,
insurance premivms and other oulgoings in respeet of the Honipment and, on demand,
produce evidence of such payment to the Bank.

Notice of charge

The Borrowsr:

(a)

(b}

shall, if so requested by the Bank, affix (o and maintain on each item of
Equipment in a conspicuous place, a cleary legible identification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and ali additions to it [and sncillary equipment]
are subject to a fixed charge dated [DATE] in favour of [LENDER]Y

shall not, and shall not permit any person to, concesl, obscure, alter or
remove oy plate affixed in accordance with clause 9,3(a),

BoOK DEBTS COVENANTS

Realising Book Debts

The Borrower shall:

{a)

&)

(s

as an ageni for the Baunk, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending
that payment, hiold those proceeds in frust for the Bank;

not, without the prior written consent of the Banlk, withdraw any amounts
standing to the credit of any Designated Account; and

if called on to do so by the Bank, excoute a legal assignment of the Book
Debis to the Bank on such terms as the Bank may require and give notice of
that assignment to the deblors frem whom the Book Debts are due, owing or
incurred.

Preservation of Book Debts
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112

113

iz

121

12.2

The Borrower shafl not {except as provided by clause 10.1 or with the prior written
consent of the Bank) release, exchangs, compound, set-off, grant time or indulgence
in respect of, or i any other manner deal with, all or any of the Book Debls,

INTELLECTUAL PROPERTY COVENANTS

Presevvation of rights

The Borrower shall take all necessary action to safbguard and malotain present and
future rights in, or relating to, the Intellectnal Property including (without liritation)
by observing all covenants and stipnlations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Regisiration of Intellectual Property

The Bomower shall use all ressonable efforle (o register applications for the
registration of any Intellectual Property, and shall keep the Bank informed of all
matters relating to each such registration.

Malntenance of Intellectual Property

The Borrower shall not permit any Intellectnal Properiy to be abandoned, cancelled or
io lapse.

POWERS OF THE BANK

Power to remedy

{a)  The Bank shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations contained in this deed.

(1) The Borrower irrevocably anthorises the Bank and its agents to do all things
that are necessary or desirable for that purpose.

(&)  Any menies expended by the Bank in remedying a breach by the Borrower
of iis obligations contained m this desd shali be reimbursed by the Borrower
fo the Bank on a full indemnity basis and shall carry inferest in accordance
with clause 19,1 and shail be Secured Liabilities for the puposes of this
deed,

Hyercise of vights
The rights of the Bank under clause 12.3 are without prejudice to any other righis of

the Bank under this deed, The exercise of any rights of the Bank under this deed shall
not make the Bank Hable to account as 4 morigagees in possessiot,
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123 Power to dispose of chattels

(a}

(b)

At any time afler the sccurity constituted by this deed has become
enforceable, the Bank or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Property.

Without prejudice fo any obligation to account for the proceeds of any
disposal made under clause 12.3(a), the Borrower shall indemmnify the Bank
and any Receiver against any liability arising from any disposal made under
clanse 12.3(n).

124 Band has Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
on a Receiver may, after the security constifuted by this deed has become
enforceable, be exercised by the Bank in relation to any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without frst
appoeinting a Receiver or notwithstanding the appointment of a Receiver,

12,5 Conversion of currency

{a)

(b

{e)

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Bank may convert any monies received, recovered or
realised by it under fhis deed (including the proceeds of any previous
conversion under this clavse 12.5) from their existing currencies of
denomination into any other currencies of denomination that the Bank may
think fit,

Any such conversion shall be offected at the Baok then provailing spot
selling rate of exchange for such other cutrency against the existing
surrency.

Each reference in this clause 12.5 to a currency extends to funds of that
curtency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

126  New sccounts

@

(b}

If the Bank receives, or is deemed io have received, notice of any
subsequent Secwrity, ot other interest, affecting all or part of the Secured
Assets, the Bank may open a new account for the Borrower in the Bank’s
books, Withouwt prejudice fo the Bank's right to combine accounts, no money
paid fo the credit of the Borrower in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities,

If the Bank does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 12.6(n), then, uniess the Rank gives
express writien notice {o the contrary to the Borrower, all payments made
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127

12,8

128

by the Borrower to the Bank shall be treated as having been credited to a
new account of the Borrower and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt or deomed receint of the
relevant notice by the Bank

Bank's set-off vights

If the Bank has more than one account for the Borrower in iis books, the Bank may at
any time after:

{z} the security constitufed by this deed has become enforceable; or

() the Bank has received, or is deemed to have received, nofice of any
subseguent Security or other Interest affecting all or sny parf of the Secured
Assets,

transfer, without prior notice, sl or any past of the balauce standing to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Bank shall notify the Borrower of that transfer,

Indulgence

The Bank may, at its discretion, grani time or other indulgences, or make any other
arrangement, variation or release with any person not being a parly to this deed
{whether or not any such person is jointly lable with the Borrower} in respect of any
of the Secured Liabilities, or of any other security for them without prejudice either to
this deed or to the liability of the Bowower for ihe Secured Liabilities.

Appointment of an Administrator

{(a}  The Bank may, without notice fo the Borrower, appoint any one or more
persons to be an Adminisirator of the Borrower pursnant fo Paragraph 14 of
Schedule BI of the Insolvency Act 1986 if the security constituted by this
deed becomes enforceable.

(b}  Any appointment under this clause 12.9 shail:
(i)  beinwriting signed by a duly authorised signatory of the Bank; and

() take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986,

{¢) The Bank may apply to the cowrt for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 12.9
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified,

12,10 Furébher advances
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13,

131

13.2

14,

14.1

14.2

The Bank covenants with the Borrower that it shall perform its oblgations to make
advances under the Facility Letter (inchuding any obligation to make available further
advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforeeable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Fvent of
Default occurs,

Discretion

After the security constituted by this deed has become enforceable, the Bank may, in
its absolute discretion, enforce all or any part of that security at fthe times, in the
manner and on the termns it thinks fit, and take possession of and hold or dispose of all
or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

Eanforcement powers

(8  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Bank and a
purchaser from the Bank, arise on and be exercisable at any time afier the
execution of this deed, but the Bank shall not exercise such power of sale or
other powers uniil the secutity constiiuied by this deed has become
enforceable under clause 13.1.

(b)  Section 103 of the LPA 1925 does not apply fo the secwity constituted by
this deed,

Extension of statutory powers of leasing

The statotory powers of leasing and accepting surrenders conferred on mortgagees
under the EPA 1925 and by any other statute are extended so as to authorise the Bank
and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, fo;

(a})  granialease or agreement (o fease;
(b} accept surrenders of loases; or

(¢} grant any option of the whole or any part of the Secured Assets with
whatever rights relating {o other paris of it,
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14.3

144

14.3

whether or not at a premium and containing such covenants on the part of the
Borrower, and on sach ferms and conditions (including the payment of money to a
lessee or fenant on a sumender) 4s the Bank or Receiver thinks fit without the need to
comply with any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

(8)  Af any time afier the Bank has demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of ifs obligations under this
deed or the Facility Letter, the Borrower will allow the Banle or iis Receiver,
without further notice or demand, immediately to exercise all its rights,
powers and remedies in paiticnlar (and without limifation) fo take
possession of any Secured Asset and for that purpose to enter on any
premises where a Secured Asset is situated {or where the Bank or a
Receiver reasonably believes a Secured Asset to be situated) without
incurring any liabilily to the Borrower for, or by any reason of, that entry,

(b) At all times, the Borrower st use its best endeavours to allow the Bank or
i#ts Recelver access to any premises for the purpose of clause 14.3(a)
{including obtaining any necessary consents or permifs of other persons)
and ensure thai s emplovees and officers do the same.

Prior Security

Af any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Securily having priority to this deed shall have
hecome exercisabls, the Bank may:

(a) redecm that or any other prior Secutity;

() procurs the fransfer of that Security to it; and

(c)  settle and pass any account of the holder of any prior Security,

Any accounts so settled and passed shall be, in the absence of any mamifest error,
conclusive and binding on the Borrower, All monies paid by the Bank to an
encumbrancer i setflement of any of those accounts shall, as from its payment by the
Bavk, be due from the Bomower to the Bank on current account and shall bear
interest at the Default Rate of Interest specified in the Facility Letter and be secured
as part of the Secured Liabilities,

Protection of third parties

No purchaser, mortgagee or other person dealing with the Bank, any Receiver or
Delegate shall be concerned to enguire;

(a) whether any of the Secured Liabilities have become due or payable, or
remain unpald or undischarged;
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4.7

14.8

14.9

() whether any power the Bank, a Receiver or Delegate is purporting to
exercise has become exercisable or is propetly exercisabie; or

(¢) how any money paid to the Bank, any Receiver or any Delegate is to be
applied,

Privileges

Bach Receiver and the Bank js entitled to all the rights, powers, privileges and
imuwmities conferred by the LPA 1925 on mortgagees and receivors,

No Hability as movtgagee in possession

Neither the Bank, any Receiver, any Delegate nor any Administrator shall be liahle to
accownt as morigagee in possession in respect of all or any of the Seoured Assets, nor
shall any of them be lisble for any loss on reslisation of, or for any neglect or default
of any nature in connection with, all or any of the Secured Assets for which a
mortgagee in possession might be Hable as such,

Conclusive discharge to purchasers

The receipt of the Bank or any Receiver or Delegate shall be a conclusive discharge
to a puichaser and, in making any sale or other disposal of any of the Secured Assets
or in making any acquisition in the exercise of their respective powers, the Bank,
every Receiver and Delegate may do so for any consideration, in any manner and on
any terins that i or he thinks fit,

Right of appropriation
{a}  To the extent that:
(i) the Secured Assets constitute Pinancial Collateral; and

(i) this deed and the obligations of the Borrower under it constitate a
Seeurity Financial Collateral Arvangement,

the Bank shall have the sight, at any time after the security constituted by
this deed has become enforcsable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in
any otder that the Bank may, in its absolute discretion, defernine.

(b)  The value of any Secured Assets appropriated in accordance with this clause
shall be the price of those Secured Assels at the time the right of
appropriation is cxercised as listed on any recognised matket index, or
determined by any other method that the Bank may select {including
independent valuation).
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15.1

15.2

153

i5.4
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(¢) The Borfower agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations,

RECEIVER

Appointmend

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

Removal

The Bank may, without further notice (subject to section 45 of the Insoivency Act
1986), from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fif, appoint a new Receiver in
{he place of any Receiver whose appoiniment may for any reason have terminated.

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on iis being paid by the Bank.

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in addition to all
statutory and other powers of the Bank under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections
103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Bank despite any prior appointment in respect of
all or any part of the Secured Assets.

Agent of the Borrower
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16.1

16.2

16.3

164

16.5

Any Receiver appointed by the Benk under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
cugagements, acts, amissions, defaulis, losses and remuncration of that Receiver and
for Habilitics incurred by that Receiver, The ageney of each Receiver shall continue
until the Borrower goes info liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Bank,

POWERS OF RECEIVER

General

(m)  Any Receiver appointed by the Bank under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 162
fo elause 16,23,

{b} I there is more than one Receiver holding office gt the same time, each
Recoiver may (unless the document appointing him stafes otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver.

{c}  Any exerciss by a Receiver of any of the powers given by clanse 16 may be
on behalf of the Borrower, the directors of the Borrower {in the case of the
power confained in clause 16.16) or himself,

Repair and develop Propertios

A Receiver may undertake or complets any works of repair, building or development
on the Propetiies end may apply for and maintain any plamuing permission,
development consent, building regulation approval or any other permission, consent
of [icence to carty out any of the same.

Surrender leases

A Receiver may grant, ot accept surrenders of, any leases or tenancies affecting any
Property and may grant any other inferest or right over any Property on any terms,
and subject to any conditions, that he thinks fit,

Employ personnel and advisers

A Receiver may provide services and employ, or engage any managers, officers,
servants, contractors, worknaen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Recsjver may discharge
any such person or any such person appeinted by the Borrower,

Make VAT elections
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A Receiver may make, exercise or revoke any valve added tax option to tax as he
thinks fit,

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Bank may prescribe or agree
with him.

Realise Seenved Agsels

A Receiver may collect and get in the Seoured Assefs or any part of them in respect
of which he is appointed, and make any demands and take any proceedings as may
seemn expadient for that purpose, and fake possession of the Secured Assets with like
rights, :

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develep, reconsiruct, amalgamate or diversify or
coneur in carrying on, managing, developing, reconsiructing, amalgamating or
diversifying the business of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, couvert info money and realise all or any of the
Secured Assets in respect of which he is appointed it any manner (including, without
fimitation, by public suction or private sale) and generally on any fenmns and
conditions as he thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or concur in promoting, a company to
purchase the Secured Assets to be sold,

Sever fixtures and fittings

A Receiver may sever and scll separately any fixtures or fittings from any Property
without the consent of the Borrower,

Sefl Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks
fit.

Valid recelpis
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16.16

16,17
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16.19

A Recejver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets,

MMake settlements

A Receiver may make any amangement, setflement or comproindse heiwesn the
Borrower and any other person that he may think expedient,

Bring proceedings

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

[mprove the Equipment

A Receiver may make substitulions of, or fmprovements to, the Hguipment as he may
think expedient,

Make calls on Borrower members

A Recelver may make calls conditionally or nneconditionally on the merbers of the
Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any cslls so made) the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls avthorised to
be made by them.

Insure

A Reveiver may, if he thinks fit, but without prejudice to the indermily in clause 19,
effect with any insurer any policy of insurance either in Hen or satisfaction of, or in
addition to, the insurasce requirad to be maintained by the Borrower under this deed.

Powers under the TPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same Way as
it'he had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver in Scheduls 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the parposes authorised by this clause 16, raise money by
borrowing from the Bank {or fiom any other person) either unsecured or on the
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17.1

17.2

secirity of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks fit (including, if the Bank consents, terms under which that
security ranks in priority fo this deed}.

Redeem prior Sccurity

A Recetver may redeem any prior Security and settle and pess the accounts to which
the Security relates. Any accounts so seftled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed 1o be an expense properly incorred by the Receiver,

Delogation

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

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assefs, exercise sl powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
managerent of the Secured Assets or any part of the Secured Assets,

Incidenial powars

A Receiver may do any other acts and things:

{a) that he may consider desitable or necessary for realising any of the Secured
Assets; -

(6)  that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

(¢) thai he lawfully méy or can do as agent for the Borrower.

DRLEGATION

Delegation

The Bank or any Receiver may delegate (either peneraily or specifically) by power of
altorney or in any other manner to any person any right, power, authority or

discretion conferred on it by this deed (tacluding the power of attorney granted under
clause 21.1).

Terms
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The Bank 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 Bank nor any Receiver shall be in any way liable or responsible io the
Borrower for any loss or Hability arising from any act, defauli, omdssion or
misconduct on the part of any Delegate.

ATPLICATION OF PROCEEDS

Order of appHeation of proceeds

All monies received by the Bank, a Receiver or a Delegate pursuant to this deed, afler
the security constituted by this deed has become enforceable, shall (subject to the
claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priosity:

(&} in or towards payment of or provision for all costs, charges and expenses
incurred by or on behslf of the Bank (and any Receiver, Delegate, attorney
or agent appointed by it) under or in connection with this deed, and of all
remuneration due fo any Receiver under or in connection with this deed;

{6} 1in or towards payiment of or provision for the Secured Liabilities in any
otder and manner that the Bank determines; and

(¢}  inpayment of the surplus (if any} to the Borrower or other person entitled io
it.

Appropriation

Neither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied sccordingly, or otherwise) to pay or
appropriato any receipt or paymwent first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

Al monies received by the Bank, 2 Receiver or a Delegate under this deed:

(a)  may, at the discretion of the Bank, Receiver or Delegate, be credited to any
suspense or securities realised acoount;

(&)  shall besr interest, if any, at the rate agreed in writing between the Rank and
the Borrower; and
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19.2

{¢) may be held in that acconnt for so fong as the Bank, Receiver or Delegate
thinks fit,

COSTS AND INDEMMNITY

Costs

The Borrower shall, on demand, pay to, or reimburse, the Bank and any Receciver, on
a full indemnity basis, &ll costs, charges, expenses, taxes and labilities of any kind
(including, without limitation, fegal, printing and out-of-pocket expenses) incwred by
the Bank, any Receiver or any Delegate in connection with:

(e}  this deed or the Secured Assets;

() taking, holding, protecting, perfecting, preserving or enforcing {or
atterapting to do so) any of the Bank's, a Receiver's or a Delegate’s rights
under this deed; or

(c) taking proceedings for, or recovering, any of the Secured Liabiﬁtieé,

together with intevest, which shall accrue and be payable (without the need for any
demsend 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,
liauidation, winding up or administration of the Borrower) at the rate and in the
manner specified in the Facility Letter,

Indemmity

The Bortower shall indemmify the Bank, each Receiver and each Delegate, and their
respective employees and agents against all liabilitics, costs, expenses, damages and
Josses (including but not limited to any direet, indirect or consequential losses, ioss of
profit, loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnity basis) and ali other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with:

{a}  the excrcise or purporicd exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Secured Assets;

(b} taking, holding, protecting, perfecting, preserving or enforoing {or
atterapting to do so) the security constituted by this deed; or

(c) any default or delay by the Bortower in performing any of its obligations
under this deed.

Any past or present employee or agent may enforce the terms of this clause 19.2
subject to and in accordance with the provisions of the Contracts (Rights of Third

Parties) Act 1999,
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FURTHER ASSURANCE

Further assurance

The Bomower shall, at s own expense, take whatever action the Bank or any
Receiver may reasonably require for:

(8)  creating, perfecting or protecting the security infended to be created by this
deed;

(6}  facilitating the realisation of any Secured Asset; or

(¢} faciliteting the exercise of any right, power, authority or discretion
exercisable by the Bank or any Receiver in respect of any Secured Asset,

including, without limitation (if the Bank or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of) the Secured Assets {whetherto the
Banlc or to its nornines) and the giving of any notice, order or direction and the
making of any registration,

POWER OF ATTORNEY

Appeintment of attorneys

By way of security, the Borrower irrevocably appeints the Bank, every Receiver and
every Delogate separately to be the attorey of the Borrower atd, n s name, on its
behalf and as its act and deed, to execute any docutnents and do any acts and things
that:

(a)  the Borrower is required to execute and do under this deed; or

(b) any atiomey deems proper or desirable in exercising any of the rights,
powers, authorities and diseretions conferted by this deed or by law on the
Bauk, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ralifies and confirms, and agrees to tatify and confinm, anything that
any of its aitorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause |
211,
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22, HELEASE

Subject 1o clause 29.3, on the expiry of the Security Period (but not otherwise), the
Bank shall, at the request and cost of the Borrower, take whatever action is necessaty

io:
(8) release the Secured Assets from the security constituted by this deed; and

(b)  reassign the Scoured Assets to the Borrower.

23, ASSIGNMENT AND TRANSFER

233 Assigmnent by Bank

(a) At any time, without the consent of the Borrower, the Bank may assign ot
transfer any or ail of its rights and obligations under this deed.

{(b) The Bank may disclose to any actual or proposed assignee or frapsferee any
information in its possession that relates to the Borrower, the Secured
Assets and this deed that the Bank considers appropriate,

232 Assignment by Borrower

The Borrower may noi assign any of its rights, or transfer any of its rights or
pbligations, under this deed.

24, SET-OFF

24.1  Baupk's right of set-off

The Bank may at any time sef off any liability of the Borrower to the Bank against
any lability of the Bank to the Borrower, whether either Hability is present or future,
liguidated or unliquidated, and whether or not either liability arises under this deed. I
the labilities to be set off are expressed in different currencies, the Bank may convert
gither liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Bank of its rights under this clause 24 shall not limit or affect any other righis or
remedies available to it under this deed or ofherwise.

28, AMENDMENTS, WAIVERS AND CONSENTS

25.1 Amendments

No 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).

25.2 Waivers and convenis
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{2) A waiver of any xight or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting paity and shall not be deemed a waiver of any other breach or
default. 1t only applies in the circumsiances for which it is given and shall
not provent the parly giving it from subsequently relving on the relevant
provision,

() Any time or forbearance allowed by the Bank to the Borrower and/or any
failure or delay 'hy a parly to exercise any right or remedy provided under
this deed or by law shall not constitute & waiver of that or any other right or
remedy, prevent or vestriet any further exercise of that or any ofber right or
remedy or constitute an election to affirm this deed, No single or patial
exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy,
No election to affirm this deed by the Bark shall be effective unless it is in
wriling,

Righis and remedies

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 law,

SEVERANCE

Keverance

If any provision (or part of 4 provision) of this deed is or becomes irwalid, illegal or
unetiforceable, it shall be deemed modified fo the minimum extent necessary to make
it valid, legal and enforceable, If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deloted. Any modification {o or
deletion of a provision (or part of a provision) under this clause shal] not affect the
legality, validity and enforceability of the rest of this deed,

COUNTERPARTS

Counterparts

(8)  This deed may be executed in any number of coutterparts, each of which
when execated and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

(b)  No counterpari shail be effective until each parly has executed and delivered
at least one counterpart,
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THIRD PARTY RIGHTS

Third party rights

A person who is not a party to this deed shall not have any rights under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this
deed, This does not affect any right or remedy of a third parly which exists, or is
available, apart from that Act.

FUORTHER PROVISIONS

Indepondent security

This deed shall be in addition {o, and ndependent of, any other seowrity or guarantee
that the Bank may hold for any of the Secured Liabilitics at any time, No prior
seeurity held by the Bank over the whole or any part of the Secured Assefs shall
merge in the secutity creafed by this deed,

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any setflement of account, or intermediate payment, or other
matter or thing, unless and until the Bank discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Bauok shall be
deemed conditional on no payment or security received by the Bauk in respect of the
Secured Liabilities being avoided, reduced or ordered fo be refunded pursuant to any
law relaiing to insolvency, banktuptoy, winding-up, adminisiration, receivership or
otherwise, Despite any such release, discharge or settierent;

(@)  the Bank or ils nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole
or any part of the Secured Assets, for any period that the Bank deems
necessary to provide the Bank with security agrinst any such avoidance,
reduction or order for refund; and

(b)  the Bank may recover the value or amount of such security or payment from
the Borrower subsequently ag if the release, discharge or setilement had not

oceurred,

Certificates
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A certificate or determination by the Bank as to any amount for the time being due to
it from the Borrower undes this deed and the Facility Letter shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

29.5  Ceonsolidation

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

36, NOTICES

301 Delivery

Any notice or other communication required to be given to 2 party under or in
comection with this deed shall be:

fa)  inwriling

(b}  delivered by hand, hy pre-paid frst-class post or other next working day
delivery service; and

{c) sentto:
)  the Borrower at:

Third Floor, Citygaie, St Names Boulevard, Newcastle-Upon-Tyne,
Tyne and Wear, United Kingdom NE1 4IE

Attention; Natalie Waiker
{{iy theBankat:

Wesleyan Bank Limited, PO Box 3420, Colmore Circus,
Birmingham, West Midlands B4 6AR

Attention: Chris Tngles

or to any other address as is notified in wilting by one party to the other
from time to time,

30.2  Receipt by Borrower

Any nofice or other communication that the Bank gives to the Borrower shall be
deemed to have been received:

(@)  ifdelivered by hand, at the tire i is Teft at the relevant address; and

(tj  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afier posting.
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A notice or other communication given as described in clause 30.2(a) or clause
30.2(b) on a day that is not 2 Business Day, or afler normal business hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

Receipt by Bank

Any notice or other communication given to the Bank shall be deemed to have been
received only on actual receipt.

Service of proceedings

This clause 30 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute

resolution,

Mo notice by ¢-mail

A notice or other commmmication given under or in connection with this deed is not
valid if sent by e-mail,

GOVERNING LAW AND JURISDICTION

Goverping law

This deed and any dispute or claim arising out of or in connection with il or its
subject matter or formation (including non-contractual disputes or claims) shell be
governed by and constroed in accordance with the law of England and Wales,

Jurisdiciion

Bach party itrevocably agrees that, subject as provided below, the cowrts of England
and Wales shall hgve exclusive jurisdiction over any dispule or claim arising ouf of or
in connecfion with this deed or ifs subject matter or formation (including non-
contractual disputes or claims). Nothing in this clause shall Hmit the right of the Bank
fo take proceedings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of procesedings in any other jurisdictions, whether concurrenily or not, to the
extent permitted by the law of such other jurisdiction.

This docoment has been execoted as a deed and is delivered and takes cifect on the date stated
at the beginning of it
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Executed and delivered as o deed by
DAWLEY HOLDINGS LIMITED ’QM e et

acting by NATALIE WALKER, Director
a director, in the presence of

Witness
Signature QAX%
Name P ReOriizo Miapae
Occupation P DEVTE T
Address 2o 6N ORWE ST
FURGWSHARY
$13 Ay

Executed and delivered as a deed by Crtisvopuen
WESLEVAN BANK LIMITED won
actingby , HoGLe
a-director, in the presence of’

Witness
/
Signature : Z.
Name ./f,fi/hf}g{ b L ot
Qccupation POROrHnTIR ATag
Address

41 GHURGH:S
BIRMINGHAR:BY: 2RT
0121 233 4333 .

THE WILKES. PARTNERSHIP Lp
STREET
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