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Company name: MOUNT ANVIL LIMITED
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Received for Electronic Filing: 17/03/2015

Details of Charge

Date of creation:  13/03/2015
Charge code: 0270 6348 0010
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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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: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2706348

Charge code: 0270 6348 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th March 2015 and created by MOUNT ANVIL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th March 2015 .

Given at Companies House, Cardiff on 18th March 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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We hersaby cerity that this is a true
and accurate copy of the original document
dated 1§ day of MArdcs o135

Dsborne Clarke
1 Londorn Wall
Lardon
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- This Deed is matis on

13 el 2016

Betwsaen:

e

@

'Mount Anvil Limited (registerad in England and Wales under company number 02706348}
the registered office of which is at 140 Aldersgate Strest, London, EG'IA 4HY (the
“Original Chargor”); and

Lloyds Bank plc {the "Bank"}.

“This Deed witnesses as follows:

1

1,1

Interpratation
Déﬁniﬁons

Unless ottierwise defingd in this Dead, terms defined in the Credit Agreement shall hive

the same maaning when used in this Deed and the following expressions shall have the
- following meanings:

“Accession Deed" meatis a document substantially in the form set-out in Schedule 3
(Form of Accession Deody or such other form as the Bank may require (acting reasonab[y)

“Adwilnistrator” means & person appointed under Schedule B1 to 'the‘"[ﬁsalv'ency Act
1986 to manags a Chargor's affairs, business and property.

TAssigned Contract” means each cantract spedified in Part 4 of Scheduls 1, and (with
effect from the date of the relevant Accession Deed or Supplémental Debenture) ssich
tontract specified- as an Assigned Contract fiv an Accession Déed or a Suppléniants)

Debenturs.

“Authorisation” means an authorisation, consent, approval, resolution, licerice, exemption,

filing, hotarisation ar registration.

"Blocked Accounts” means:

R L) any Book Diabls Account and; with effect from the date of ai Accession Degd or a

Supplemental Debenture, any accounts specified as a Blacked Acsount in that
Accassion Deed of Supplemental Debenture (as the case may be); and.

() all monies standitiy to the cradit of each such acdount and all- Réfated Rights in
respect of sush ascéunt or the moniss standing to the credit thereof,

:""Book' Debts Account” means such separate and denoniinated account or accouinis with
“the Bank as may be specified in writing by the Bank for the purpose of receiving payment
.'of the proceeds of realisation and collection of Debts.

"'Busmess Day" means a day (othveér than a Saturday o Sunday) oh which banks are open

forgenaral business in London.

MCharged Agreemenit” means any agreement to which a Chargor is a parly {or any
-agreement in which a Chargor has a right, title or interesty which doés not prohibit, either
‘absolutely ot conditionally {including requiring the consent of any third party); that Chargor
from assignihg its tights under, or creating a charge over its interest in, that agreement.
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"Chargors" means the Original Chargor and any person thét executes and delivers an
Jccession Deed in favour of the Bank after the date of this Deed:

"Gredit Agreement” meahs the credil agreement dated o or about the date of this Deed:
and made between the Original Chargor and the Bank under. which the- Bank has made
available sertain joan facilities to the Original Chargar. '

"Debts” mean:

(a) all monies. or liabilities dus, owing of incurred by a person ta-a Chargor-al present
or in future, in any manner, whether actual or confingent, whether incurred solely
ot jointly with any other person and whether as principal or strety and

(h) any Related Rights in respect thereof.
"Delegate" means any delsgate, agent, altorney or co-trustee appointed by the Bank.

"Derivative Asset" means all aliotments, tights, banefits and advantages (includihy all
vating rights) at any time accruing, offered or arising in respect of ar ingiderital to any assat
and all monsy or -property accruing or offered at any {ime by way of toerversion,
redeription, bonus, preference, optien, dividend, distribution, interest or otherise in
respect of an asset. . '

"Evant of Default” means any fallure by a Chargor o pay any of the Secured Liabifities
wheii due . and - payable and/or the occurrence of any. event of defatilt-{howsoever
described) which entities. the Bank to declars all or any of the Secured Liabilities due-and
payablé prior fo their originally specified matarity.

“Finaice Documents” means this Deed, the Credit Agresment and any other document
designated as a "Finance Document” in writing by the Original Chargor and the-Baiik.

"Floating Charge Asset” means an asset charged under Clause 3.3 {Floatirg Charge) ar
Gleuse 4. 1(dy (Securitys oFan Actesgion Déed. '

"'"Hedgihg' Agreemient” means any master agresment, confirmation, schedale of other
agresment entered iiito. o to be entered. into by & Chargor for the purpose af ‘hedging
“liabifities andfor rigks. ' '
nsuratice Procesds™ iisans all monies from time to time payable to a Chargor urider or
‘purstant to the Insurances, tricluding the refund of ary pretitim:
“Insurances™ means all policies of insurance and-all proceeds of them gither now ot inthe
- future held by, or written in favour of, a Chargor or in-which it is otherwise intetestad, bul
éxcluding any third party liability or public fiability insurance and any directors and officers
ingurance. '
' :;'*l_riteilectuai Property Rights' means;
{3} allof the assets specified in Part 2 of Schedule 1 (teftedtual Property) (if any);
{b)  all of the assets describiad in Part 3 of the schetule to an Accession Deed (ifany);
{c} any patents, trademarks, service marks, designs,. business naimies, .copyfﬁi'g:hts;'
.Fiatabas-e rights, computer software, design rights, domain names, mioral vights,
[ihventions, confidéntial information, trade secrets, knowhow and otkier intellectual

‘property tights and interests {which may now or-in the future subsist), whether
registered or unregistered;
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{eh) the benefit of all applications and rights lo use those assets described in
paragraphs (a) to. (¢ {inclusive) above of egch Chargor (which may now or in the
future subsist); and

(&) any Refated Rights arising in relation to any of the assets describad in paragraphs
{a) 1o {d) {inclusive) above. ' '

“Investment” means any. stock, share, debgnture; loan stock, interest in any investment
fund.and any other security (whether or not marketabile) whether owned directly -or by of to
the order of a Chargor or by any tustes, fiduciary or tlearance systém on its behalf,
including any Derivative Asset and any Related Rights in respec{ of any of the foregoing.

“LPA" means the Law of Property Act 1928,

"Other Accounts™ means ali @ Chargor's present and future accounts (ctfier than a
Blacked Account) with any bank or other person,.all monies standing to te-credit of each
sueh ascount and all Ralated Rights: in respect of any such account.

"Party" medns a party to this Deed.

“Plarit and Machinery™ means all plant and machinery, ec;ulpment fittings, - installatione
'and apparatus, tools, motdr vehicles. and all other similar @ssets (other tharn any assets that
are déemed by law to be immoveable property), wherever they are situated, which are
now, or at any time after the daie of this Deed become, the property of a Chargor.

"Property” means:

(ay - all of the freelicld andfor leasetiold properly of a Chargor described in Part 1 of
' Errorl Reference source not found. Schadule 1 (The Property), the scheduls to
each Suppleméntal Debenture and Part 1.6f the scheduls to each Accession Deed

(if anyy:

thy all freshold and léasehold property ot immovable propetty of a Cliargor situate in
' England and Walse {other than the property referrad to in paragraph (a) ahove);

()] any buildings, fixtures, fittings, plant and machinery from time to time on ot forming
‘part'of the property referred to in paragraphs (a) and (b} above; and

(dy any Related Rights arising in refation to any of the assets doscribed ih paragraphs
{7} to {c) tinclusive) above,

and “Propértiss™ shali be constried accordingly.

“Recelver” means a receiver or receiver and manager or admikistrative raceiver of thé
‘whole of-any part of the Secuiity Assefs.

“Related Rights" means, where used in rélation fo an asset; the following:

ﬁa) the proceeds of 4dle andfor other realisation of that assét {arany part thereof ar
interast therein);

{by il Security, Authorisations, options, agreementé nghts gaserfients; bensfits,
indemnities, guarantees, warrantiss of covenants for titfe in respect of siich asset;
and

(o) all rights urider ariy lease, licence or agreement for leass, sale or use i respact of
such gsset,
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1.2

"Seeured Liabilities” means all present and future liabilities and obligations at any time
diie, owing or ‘incured by each Chargor to the Bank, both actual and contingent. and
whetherinclirred solely ofjointly and as principal or surety of-in &ny other capadity,

"Secdrity” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a simifar effect,

“Seturity Assets" Hsars;

{a) the assets mortgaged, charged or assigned by way of securily 1o the Bank by this
Deed, any Accession Deed or any Supplemental Debenture; snd

By afly assets held on trusl by a Char'g’or“for-t-hé Betik.,

"Sacuruty Period” means the period from the date of this Deed until the date on which the

‘Bark-has determined {acting reasonably) that all of the Secwred Liabilities have been

irrevosaily and unconditionally paid- and discharged n. full and that ho commitment is
outstandmg

"Shares" means:

{a) - the shares described in Part 3 of Schedule 1 (Shares) and Part 2 of the schedule
' to each Accession Deed (if any);

(b) all Derivative Assets in relation to the Sharés; and
(c) all Reiéied‘-Rfigh:t.sfin raspect of paragraphs (&) ta (b) {inclusive).

"Supplemental Dabentire” means a supplemental debentuie to this Deed in the form:set
out it Schedule 5 (Suppleinental Debsntuis) or such other form as the Bank may require.

"Fax" means Ay tax levy, inpast, duty or other charge or withholding of a similar riature

' (mc[udmg any penalty or.interast payable in connection with any failiire to pay or any delay

itrpaying any of the sarva).

Construction
() Unless a contrary indication appears, any reference in this Debanture to:

) "administrators” are references to administrators appotnited under the
Insalvency Act, and include administratars appointed urdet the out-of:
cotitt procedure under the Insolvency Act;

iy the "Bank”, "Chargor” or "Chargors”, or “Receiver” shall be conatrued so

as to mc[ude ite suctessors in titlg,  permitted asmgns parmitted
Ararieferads and ény-delégjate of any siich persan:

{liiy “costs” means dll costs, fees, charges or expensses of whatsogver natute
including, without limitatior, legal fees) including, without fimitation,
dishurserients and any VAT to be chargetd o stich costs, charges
expehses and disbursements;

{iv}) the term "Finance Document” includes all restatements, amandmisiits,

rigdifications, variations and supplements including those providing for
fufther sdvances:.
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1.3

1.4

1.5

16 :_

I

(v} the term the "Bank" includes any subsidiary or group company or
assignes of the Bank granting or confinuing to grant famhhes of
accomimatiation to a Chargor,

(v} "rakaivers” are references 1o radeivers of whatscevér nature in-c’iud-i-ng,
without - limitatiof, receivers and managéfs and administrative receivers,
gt

Third Parly Rights
tf‘a") Unless expressly provided in this Debenture, no express term of this Debenture
nor any tarm implied Under it is enforceable pursuant to the Contracts (Rights of

Third Parties) Act 1699 by any person who is hot a party to it. Notwithstanding any

term of any Finance Docliment, the consent is not required to rescind or vary this

Debeanture atany time of any pefsorywho is not.a party to it

(k) For the avoidance of doubt, the terms of this Debenture are inténded to be
enforcesble by any Receiver.

Law of Property (Miscellanecus Provisions) Act 1988

To the-extent necessary for any agreement for the disposition of the Security Assets in {11

~Deed to be a valid agresnient under section 2{1) of the Law of Property {Miscelianeous

Provisions) Act 1889, {he terms of the other Finance Documents and of any side ieuers
between the partias to this Deed are incorperated into this Desd,

Imiplied Covenarits Tor Title

The pbligations of each Chargor tnder this Deed shall be in-addition to. the covenants for
title deemed to be insluded in this Deed by virtue of Part | of the Law of Propery
(Mlsceilanecus Pravisions) Act 1994,

E’ff'e_ct' as.a Doed

This Deed is intsnded to take effect as a deed notwithstandiny that the Bank may: have
executed it under hand only.

Trusts

The perpetulty period for any trusts created by this Deed is 125 years,

“Gaverant to Pay

Each Chargor as primary obligor covenants with the Bank that it wiil on demand pay to the

“Bark the Secured Liabilitiss when the same fall due for payment.
-Betiity Assets

- Fixed Charges

ta Each Chargor, as. security for the payment of the Secured Liahilities, charges in
favour of the Bank, with full title guarantes, the folfowing assets; from tlme o timie
owired by it.or inwhich it has an intérest:
i) by way of first legal mortgage, each Propeity; and

i) by way of first fixed chargs;
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8.2

43

34

)
K)
L

' 'S'ecurity Assignrirent

all Property nat effectively mortgaged under Glause 3.1 {a)i;

all Plant and Machinery;

all Shaves;

all Book Debits:

all Blocked Accaunts;

all Other Accounts;

all [nveslmients;

all Intellectual Propey Rights;

any VAT which it is entitied to recover and any other tax. refund,
rebate-or répayment and any sums 3o received;

its goodwill and uncalled capital;

any Charged Agreement; and

if niot effectively ass_igned by -way"-of sesurity pursuant to C’!ause
3.2 (Sscurity Assighment), all-its rights and interests in {and claims
unider) the assats described in Clause 3.2 (Securfly Assignmerit).

As séourity for the payment of thie Sectired Liahilifies, each ‘Chargor asslgns by way of
seaumy with full title guarantes ta the Bank all its rights, title and interest in!

(a)  the Insurances and the lisurancs Proceeds;.

(by sach Assigned Conlract;

{8y any Hedging Agreement; and

and all Relatad Rights in respect of each of the above.

Floating Charge

ta)  As futher securily for the payment of the Secured’ Liabilties, sach Chargor

charges with fulf {itle guarantes in favour of the Bank by way of first floating charge

its. undertaking and. & its preserit and future assets othér than those assets which.

are effectively charged by way of first fixed charge of legal morgage under Clause
3.1 (Fixed Charges) or which afe effectively assigned by way of seourtty urider
~Clauge 3.2 {Securily Assignment).

() Paragraph 14 of Schedule BY to the Insolvency Act 1956 shal apply to'ths floating

charge created by this Dead,

Conversion of Floating Charge by Notice

1f:

(a) - anEventof Default has cccurred and is contiriving; or

& aio_Uikasaszaa 4




36

(1) the Bank is.of the view (acting reasanably) that any tegal process ‘or- execytion is
being enforcad against any Floating Charge Asset-or that any Floating Charge
Asset is in danger of being seized, sold or otherwise in jeopardy,

the Bank fmay, by notice to a Chargar, conwert the fioating charge créated under thig Dead
into a fixed chiarge as regatds those assets which it specifies in that notics. The relevant

‘Chaigor shall promptly following request by the Bank sxecute & fixed charge or legal or

equitable asmgnment over thage assets in such form as the Bank may require.
Autbmaﬁc Conversion of Floating Charge

if, without the prior written consent of the Bank:

" (&) ‘a Chargor creates any Security over all or any of the Securily Assets or attempls

tor do s¢;

(b} any person levies or attempts to levy any distress, attachment, execution or other

: Hegal process against-any of such Security Assets;

(Y a resalution is passed or-an order is made. for the winding up, ‘digsolution;
administration or other-reorganisation of & Chargor, o

(dj . any steps are taken for the appomtment of, o notice is given of intention {0

appoint, or.a patition is fited or application is made, or a compstent-court rmakes ah
order for the appointmant of an administrator, in relation to-a Chargor,

then the flogting charge: created by this Deed over the Floatmg Charge Assets of that

- Chargor will automatically, without notice, bé converted into-a fixed charge as saoh as guch

avent oscurs,

Small Company WMoratorium

Notwithstanding any other pravision of this Deed, the obtaining of a moratarium urider
gaction 1A of the Insolvency Act 1886, or anything done with a view to oblaining such &
moraterium (including any preliminary decision or investigation), shall not be an event

“ogusing any floating charge created by this Deed o crystallise or causing restrictions which

wotild not otherwise apply to be imposed on the disposal of any asset by a Chargor oF &
ground for the appointment of a Recsiver. .

Nature of Security

Continuing Security

{a)  The Sscurity created by this Deed s to be a continuing security notwithstanding

-any intermediate paymerit or settlement of all or any part of the Secured Liabilities
orahy other matter or thing.

C iy i any puipotied db’ligaﬁo‘n of liability of any Obligot to' the Bank which if valid would

have been the subject of any obligation or charge treated by this Deed ‘is or
becomas Unenforceable, invalid or illegal of any ground whatsoaver whether of
nat knowri to ary Bank; the Chargors shall neverthelass be lable in respect of that
putported obligation ar kability as if the same were fully valid and eriforceatile and’
the Chargors were the principal debtors in respect theréof, Each Chargor hereby
agrees to keep the Bank fully indemnifisd against all damages; losses, costs and-
expanses arising from any failure of any ‘Obligar to cary out any such purpurted
obligation.or liability. -
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{c)

@

{e)

The oblngat:ons and liahilifies of each Chargor under this Dead will not be affected
by an act, omission, matter or thing which, but for this Clause 4.1(c), would reduce,
release or prejudice any of its obligations or liabilities ander-this Deed (without
limitation and whether o notknown ta the Bank} including:

0

(i)

gy -

(iv)

{vi)

fuii)

any time, waiver ot consent granted ta, or camposition with, any Obliger or
other parson;

the release of any Obligor or anv other person under the férms of any
compaosition orarrangement with any creditor of any person;

the takitp, variation, compromise, exchange, renewal of release of, or
refusal of neglect to perfect, take up or enforce, any rights. against, .or
sechrity over any assets of any Obligor or #ny other person oF any nion-
presentation or non-observance of any formality or other. requirsment in
respect of any instrument or any failure to realise the full value of any
Security; '

any incapacity or lack of power, autherily or legal personality of or
disaalution or change in the members or status of any Okligor of any other
person;

any amendment (however fundamental) or replacement of any Finahce
Document or any cther document or Security;

any urietiforceability, llegality or invalidity of any ohligation of any person

~under any Finance Document or any other document or Security; of

any insclvency or simifar proceedings.

Uniil the Security Period has ended and unless the Bank otherwise directs, a
Chargor will not-exercise any rights which it may have by reason of pérformance .
by it of its obligations under this Desd;

to b’e indemnified by any other Ob’!igor lincluding any rights it may have by
way of subrogation); ' '

to claim any contribution from any guarantér of any dther Obiigog of the

obligations undet the Finance Documents;

to take the benefit (in whole or in part and whether by way of stbrogation
ot otherwise) of any fight of the Bank under any Finance Dotument of of
any other guarantze -or Security taken pursuant to, or in connection with,
the Finande Dacumants;

fo claim, rank, prove or vole as a creditor of any ather Olb!igor or its estate
in competition with the Bank; andfor

recelva, claim or have the benefit of any payment; ﬁfséffﬁuiioh-c‘r security
fram or on account of any other Obligor, or exercise any right of set-off

-against any other Cbligor,

Each Charger shall hold on trust for and immediately pay or fransfer to the Bank
any payment or-distribution -or benefit of Securily received by it contrary fo this
Clause 4.1,
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4.2

5’;:1

52

(B Eagh Chargor waives any right it may have of first requiting the Bank lo proceed

against or. enforce any aihar rights or Securfty or claim payment from-any person
before claiming from an Obligor under a Finance Document.  This walver apphes
irrespective of ahy law or any provision of the Finance Document to the contrary.

(@) Until the Security Period has ended, the Bank may refrain from applying or

enforcing any other moneys, Secwrity or rights held or received by the Bank in
raspact of those amounts, or apply and enforce the. same in such manner and
order as. it seos: fit (whether against those amounts or otherwise) and a Chargor
shall not he entitled to the benefit of the same.

Non-merger of Security

The Security created by this Dead Is to be in addition io and shall neithér be merged in nor

in any way exclude or prejudice or be affected hy any other Security or other right which

the Bank may now or after the date of this Deed hold for any of the Secured Liabilities, and
this Deed may be enforced against any Chargor without first having recourse fo any other
rights of the Bank,

Further Assurances and Protection of Priority

?&néral

@) Each Chargor ghall, at its own expensa, gromptly do all such acls or exgclite all

such documents (including assignments, transfers, morfgages, charges, notices
and instructions} as the Bank may reasonably specify (and In sych: form as the
Bank may reascnably require.in favour of the Bank ar its nominee(z})):

{ to perfect or protect the Securily crealed or intendid to be created under,
or evidenced by, this Deed (which may include the exscution of a
mortgage, charge, assignment or other Sacurity over all of any of the
assets which are, or are intended to be, the subject of this Deed) or for the
exercise: of any rights, powers and femedies of the Bank provided by or

- pursuant to this Deed or by law,

{iiy to-confer on the Bank, Securily over any assets of a Chargor; located in-
any. jurisdiction; equivalent or similar o the Secwiity intended fo be
conferred by or pursuant o this Deed; andfor

(i} o facilitate the realisstion or enforcement of the assets which arg, or are
intendad o be, the subject of the Security creatgd, of intended to be
cradted, by this Daad.

{5 Each Chargor shall lake all such action (including making all filings and

registrations} -as fay be necessary for the purpose of the craation, perfaction,
protection or maintenance of any Security conferred or intended to be conferred on
the Bank by or pursuant to this Deed.

(e Each Chargor shall execute and deliver to the Bank a Supplemental Debanture in

respect of any freéhold or leasehold property acquired by if within 1 Business Day
“of its acquisition,

HM Land Registry

{a) In relation to each Property from time fo fime, each Chargar hereby irrévocably
consents to the Bank applying to the Chisf Land Registrar for & restriction o be
entered on the Register of Title of all that Property (including any unregistered
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5.3

54

61

proparties subject to compuisory first registration at the date of this Deed) on the
prescribed Land Registry form and in the foflowing or substantially similar terms:

“No'disposition of ffie registered estate by the proprietor of the registered eslate is
fo be registered without a written consent signed by the propriefor for the time
being of the debenture dated s in favour of e referred fo in the charges register.”

(b} The Bank must.perform ifs obligations under the Credit Agreement {including dny
ehligation to malke available further advances). In relation fo each Propery, the
Bank may apply o the Chief Land Registrar for & notice o be entered onto the
Register of Title of all that.Property (including any unregisterad properties subjoct
to compuisory first registration at the date of this Deed) of the cbligation to make
further advances,

‘Registor of Intellectual Property Rights

Each Chargor shall, If requested by the Bank, execute all such. documents and do all such

acts as-the Hank may reasonably require to record the interests of the Bank in any.

registers relating to registered Intsliectual Property: Rights.

* Naotices

Each Chargor shall, on the occurrence of an Event of Default, which is continuing, give
hotigs of:

(a) the charge over its Blocked Accounts and Other Accounts (other than accounts
maintained with the Bank) under this Dead to the parson at which sugh ageounts
are maintained In the form set out in Part 1 of Schedule 2 (Form of nofice In
-refation to a Blogked Account or Ofher Acoount),

' (b} the assignthent of the Insurances under this Deed 1o its insurerd in the form.est out

in Part 2 of Schedule 2 (Form of notice of instirers);

(¢} the assignment of dny Hedding Agreement and any other Assigned Cohtract under
this Deed to each counterparty in the form set aut in Part 3 of Schedule 2 (Form of
hatice in refation (o Conlracis),

~#ind, in each case, shall use all reasonable endeavours to procure that each person on
“wham a notice is served, ‘execuies and delivars o the Bank an acknowledgemsnt of that

notice in the relevant form scheduled to this Deed or in such other form as the Bank may
require,

Representations ard Warranfies

Each Chargor makes the representations and warranties fisted below in favour of the Bahk.

' .S;"e::uﬂ_ty Assets

(@) 1t is the legal and benefitial owner of the Security Assets with the right totransfer
with full fifle guatantes all or any part of the Securify Assets and has good
marketablg title to the Security Assels.

()  Schedule 1 (Secured Assels) identifies:

(i) all the fraehald and leasehold property situated in England and Wales;
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{ii) all the registered patents and frade-marks, and applications in respect of
the same, and

{iiiy afl the shares in respect of companies incorporated in England and Wales,

beneficially owned by each Chargor at the date of the Debentura.

‘mvestments and Shares

Allinvestmants arid this Shares are fully paid and hone are subject to any option to
purchiase or similar rights,

(b} It has not -a;p:po‘i'nte'd any nomines to exércise or enjoy all or any of its ﬁ_'grﬁt‘s in
refation to the [nvestniéents or the Shares.

{c) The constitutional documents of any comgany whose shares arethe- subjectof the

o Security created by this Deed do ot and could not restrict or prohibit any transter
of those shares on creation or on enforcément of that Secunty
It dogs not have.any obligation in respect of any retirement benefit or occupational
pension schame.

. Rapaetition

The representations in' this Clausé 6 are deemed to. be made by sach Chargor by
refereice to the facts-and circumstances then existing on' the date of this Deed and each

- day of the Security Period.

Undertakings

Duration of Undertakings

Each Chaitgor undertakes to the Bank in the terms of this Clause 7-for the duration aof the
Secumy Period,

Gerieral Underiakings

(&)

®

Nagative Pladge and Disposal Restristions
1t will Aot

(i) treate o agree o create or parmit to subsist or arise any Security over all
' or any part of the Secufity Assets; or

(i) soll, transfer, lease out, lend ot ofharwise dispose of all o any partof the
Security Assets (other than Floating Charge Assets on arm's Jength tarms
in the ordinary téurse of trading) or agree or altempt to do the sameg,

except as permitted by the Credit Agresmsnt or with the. prior wiitten consent of

the Bank.

Deposit of Doctimients or Title Deeds
It will cleposit with the Baik:

{1 ter-thie axtent that the relevant documents have not hisen de:)osned witfi-a
clearance system, seitlement systaim or custodian acceptable to the Baik,
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all teeds, stock and share certificates or other documents of title (or
documents evidenciriy title or the right to titie) and agreemants retating to a
Securily-Asset (including, without limitation, sl déeds and daguments of

title relating to the Property);

(i) any stack transfer forms of other instrumanits of transfer dufy completed 1o
thes Bank's satisfaction;

(i) to the extent requested by the Bank from time to time:
A cartified copies of all the Assigned Coniract's;
(BY- certified coples -'of_-all Hedging Agresments; and
{C} -deta‘%ié-r:’faﬂ Plant and .Mac-h.in-ew: and

{iv) any other documment which the Bank may requirs: for the purposes of
parfecting the Security created by this Dead.

() Compliance with Laws

It shall =t all times comply with all laws and regulations applicable to it and will
“obtain and maintain in full force and effect all Authorisatioris which may at any time
“be required with respect {o any of the Security Assets.

Wy Information

It shall supply. promptly to the Bank such information-in refatiot to the Security
Assets asthe Bank may reasonably request,

() Insurarce
Each Ghargor shall,

{iy supply o request copies of each- of its policies of insu rafice together with
thia current dremiuth recéipts relating o each such-policy;

(i} erisure that the interest of the Bank i noted o all its insurance policies in
respect of its Security Assets from time to times;

(iif) duly.and punctually pay all premivims. and any dther moneys riecessary for
maintaining its insurance policies in full force and effect. If.the Chargor at
any time falls to pay any such premiums or other moheys, the Bank may
pay such premiums and other moneys and the Gompany shall reimburse
the Bank for the amount of such premiums and othe mioneys within 3
Business Days of demand;

{iv) not, withaut the priar written consent of the Bank, do any act or tommit any
default which rmight prejudice the insurance policies, insluding; without
Timitation, any act or défault whereby the insurance policies might bacome
void-ar voidable; and

(V) apply any monies ressived by vidue of any insurance relating to the whole
or any part of the Security Assets in accordance with: the terms. of the
Finanse Documents.

7.3 Investments and Shares
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{d)

(&)

Exercise of RJghts

(i) Prior to ah Event of Defaull, it shall not, Wﬁhﬂut the prior written consent of
the Bank, sxercise or refraln from axerciging {or direct the same) aty of
the powers or rights conferred upon or exercisable by the legal or
beneficial owner of the Investmerits or the Shares unless such exerciss or
refrain from exercising {or direction {o do the same).

{A) is expressly permiltted by the.terms of the Credit Agreement, and

(B)  would not, or would not he reasonably likely to, affect any rights or
powsrs of the relavant Chargor arising from its legal or Beneficial
owilership of the Investment or the Shares.

(i} Al any time when an Event of Default is continuing, it shall not; without the
prior wiltfen consent of the Bank, exercise or refrain from exarcising {or
direct the same) any of the powers or rights conferred upon or exercisable
by the legal or beneficial owner of the Investments or the Shares.:

Registration of Transfers

If requiested by the Bank at any time whan an Event of Default is continuing; it shali
procure that all Investments and Shares which are in registered form are duly
ragistered. in the name of the Bank or its nominee once a transfer relating to those
Investments ‘and Shares.is presented for that purpose.

Cloarance Systems ale

if requested by the Bank at any time when an Event of Diefault is continuing, it shall

instruct any clearance system, settlement system, custodign or similar pergon to

transfer any Investments then held by any such person for its b sdme nominge's

account to the azoount of the Bank (or its nominee) with such clearance system (or

as atherwise required by the Bank).

Acqusisition and Calls

It shall:

(i Unless it 1s expressly permitted to do so under the terms of the Credit
Agreemant, not, ‘without the prior writlen consent of the Bank, acduire any
Investments or Shares uriless they are fully paid;

{ii) pramptly notify the Bank of the acquisition of any Invesimetit.or Sharas;

(i) duly and promplly pay ail calls, instalments ar other payments which may

be dus and pavable in raspact of any Investments or Shares and, for the
avoidance of doubt, the Bank shall not incur any liability in respect of any
amatnts die from a Chargor in respect of any Investments or Shares,
Dividends
At sny when an Event of Default is cant:numg. it shall immediately pay all
dividends or other moniss received by if in respect of the nvestments and the
Shares to the Bank, o7 as the Bank may direct. .

Nomineas
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It shall not appoint any nominee to exercise or enjoy all or any of its rights in
refation to the Investments or the Shares.

Value of Debls.

) tt uindertakes to provide to the Bank proriptly uporn its request {and in a
form acceptable to the Bank) a ceriificate- showing the aggregate value of
the Debts due to it from any person;

(i) It will ensir that all Debts are evidenced By a written agresment between
' it and the debtor or deblors. '

Realisation of Debts
During the Secutity Pariod, it undertakes with reference to the Diebte:

{1y to collest the Debls in the drdinary course of its business and {prior to the
“payment into any Book Debts Account) to hold the proceeds of those
Debis on frust for the Bank;

i) wot, withaut the prior written consent of the Bank, to seéll, factor, discotint,
o chaige, assign, declare a trust over or otherwisg dispose of or release,
exchange, compoind, set off ar grant time or indulgencs or otherwise deal
“with afl oF any of the Debis i favour of any othier person or purport to do

SO

{iti) if required by the Bank, to pay into the Book Debls Account of otherwise
as the Bank may dirsct all monies it may receive i respect of the Debts;
and

{iv) if called tpon so to do by the Bank, sxetute a legal assignment of the

Debts to the Barik in such terms as the Bank in its discretion may require,
give such: notice of that legal assigntment to the debtors from whom the
-Diabts arg due, owing or incurred and take any such cther step as the
Baiik i its discretion may redguire 1o petfect such legal assigrimsit.

Blocked Avcounts.

During the. Security Period, sach Chargar-shall not, exgept with the-prior written
congent of the Bank, withdraw or attempt or be enfifled to withdraw -frofm any

'Blocked Account all or any monias standing to the credit of ahy Blotked Actount,

Other Bank Accounts

At any tima when aty Event of Default is continuing, if the Bank has served written

~ notice o the Original Chargdr requiring the sarie, no Chargor shall, excepl with

-the prior wiitter sonsent of the Bank, withdraw or altempt or bie antitied to withdraw

from any'of its ank accounts all or ahy mohies standing to the credit of sudh hank

-aceounts.

Intellectual Property Rights

It shiall:
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take all necessary action to safeguard and maintain: ils rights, present.and future,
fre-or relatiriy fo Titellectual Proparty Rights (including: the payirent-of all rénewal
fees and all steps which are necessary or desirable to fhaintain. any applicable
registrations with any appropriate registry or other government authority or body);

keep the Banlk fully |nformed ‘ag to the régistration of requirement to rénew the
registration of any Intellectual Property Rights;

not use of refrain from using its Intellectual Property Righié_ in.a way which may
adversely affect the vakie of those Intellectual Property Rights; and

hotify the Bank promptly of @ny infringement or suspected infringsment or any

challenge to the validity of ts Inteliectual Property Rights and, at the request of the

“Bank, take all steps niecessary to prevent or bring an and to any such infringetrient
-and to defend any such challengs,

Properiy

@

by

Title

{ty Each Chrigrgor must exercise its rights and comply in all respects with any
covenant, stipulation or obligation . (restrictive -or otherwise) st ‘any time
affecting its Property.

(ity ‘No-Chargor may agree 16 any amendrhent, supplemernt, waiver, stttender
or release of any covenant, stipulation or  obligation (restrictive or
otherwise) at any time affecting its Property.

Headloases

Each Chargor must:

(i exetsise ite rights and comply with its obligations under any headisase
under which it holds Property;

(i) use its redsonable endeavoirs lo ensure that sach laredlore - compligs with
its abligations under dny such headléass; and

(i) if su required by the Baik, apply for relief against forfelture of-afy such

headlegas,

“ifr-a proper and tintesly anner.

Maiptararive

‘Each ‘Chargar must ensure that all buildings, plart, machinery; fixtures-and fittings

on s Propetty are in, and maintaised in good and substantial repait and condition

ghid, as appropriale, in gacd working order.

Crevblapritent

16 No Chargor may:

(A} - Mmazke or allow to bemade any application for plarning permission
in.respect of any- part of its Propenty; or
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(B} carry out, or allow to be carried out, any demolition, construction,
structural alterafions or additions, development or other similar
operations in respect of any part of its Property.

{in Paragraph (i) abiove shall not apply to:

(A)  ofdinary course maintenance of buildings, piant, machinery,
fixtures and filtings; or

(B the carrying out of non-structural improvements .cir_.aitéra'tians
which affect only the interiar of any building on a Property.

{i) - Each Chargor must comply in all respects with all planning laws,
permissions, agreements and conditions to which its- Pmpeﬁy may be
subject.

{8Y Nofices

Each Chargor ‘must, within 14 days after the receipt of any application,

requirement, ordet or notice served or given by any public or local or any: other

authority or any landiord with respect to its Property (or any part of it): '

{i) deliver g ¢opy fo the Bank; and

{li) inform the Bank of the steps iaken or proposed to be tokern o co@mp_ly with
the relevant requirement, order or notice.

Power to Rémedy

- If & Chargor fails to comply with any covenant set out in 7.2 (General Undertakings) to 7.6

{Property) {inclusive), it will alow {and irrevocably authorises) the Bank or any Recéiver to

take any action on its behalf which the Bank or the Receiver deems necassary of destrable

to ensure that those covenants are complied with. Each Chargor shall reimburse o the
Bank andfor any Receiver; on demand, all amaunts expended by the Bank or-any Receiver
Ih remedyrng such failure together with interest in accordance with the Credit Agraement
from the date of payment by the Bank ot Receiver (as the case may be) until the date of
reimbursement.

Enforcement and Powers of the Bank

Enforcamient

At any time on or after the occurrencs of an Event of Default which is continuing, the
© Becurity created pursusnit 1o this Deed shall be immediately enforceable and the Barik iy
An its absolute discretion and without notice to the Chargors or any of them or the prior

authorisation of any court;

"(a} enforce all or any part of the Security created by this Deed dnd take posséssion of

or dispase of all or any of the Security Assets in each case at subh times and upon
such terms as i sees it and

-'(fj) ‘whather or not it has appomted a Receiver, exercise all of the pawers authormes.

ahd discretions:

{n conferred from lime to time on mortgagees by ‘the LPA. (as vafied of
extended by this Desd) or by law; and
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(i granted to a Receiver by this Deed or from time to time by law.

Fowerof Sale, Loasing and Otfter Powers

(@

()

(<)

For the purpose of all rights and powers implied of granted by law, the Secured
‘Liatiililies are deemed fo have fallen due on-the date of this Dged. The power of

sale and other powers conferred by section 1071 of the LPA and all other
enfarcemeni powers coriferred by this Deed shall be immediately exercisable at
any time afteran Event of Default which is continuing.

The Bank may lease, make agreements for leases at & premium or otherwise,
accept surrenders of leages and grant oplions or vary of rediicé ahy suin payable
under any leases or tenancy agreements ag it thinks fit, without the need to comply

‘with-ziny of the provisions of sections 99 and 100 of the LPA.

in the exercise of the powers canferred by this Désd, the Baik mayséve'r?-and sl

plant; machinery or ofher fixtures separately from the property to which they may

be annexed and.it may apportion any rent or other amount without the consent of
any Chargor,

“Statutory Restrictions

The restriction on the consalidation of morigages and on. power of sale imposed by

géctions 93 and 103 respectively of the LPA shall riot apply to the Sécurity constifuted by

this Deed,

{a)

()

(o)

iy

-Approptiation

In this deed, “financial coilateral” has the meaning given (o that term in the
Financial Collateral Arrangements {No.2) Regulations 2003.

At diny time afteran Event of Default whith is contiriuing, the Bark m-aYZ-_&‘be'rd;rjrji'aite

“all of part of the financial collateral in or-towards safisfaction of the Secured
Liabilities.

The Parties agree that the value of any. such Security Asséts “appropriated in
accordance ‘with. paragraph (b) above shall be the market price of such Security
Assets at the time the right of approgriation. is exercised as determingd by the

‘Bank by teferafice to siich method or source of valudtion as the Bank may

rsasonably selest, including by independént valuation. The Parties agree that the

“methods of sources of valuation provided for in this paragraph (¢} or selected by

the Bank in accordance with this paragraph (c) shall constitute a commercially
reasonabie manner of valuation for the purposes of the Finahcial Collateral
Arrangemenits (No.2) Regulations 2003,

The Bank shall hotify the relevant Chargor, as soon as reasonably practicable, of

- the exercise of ifs right of appropriation as regards such of the Securily Assets ag

are specified insuch notice,
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ﬁéppbintme-nt of a Receiver or Administrator

. -Appointment

(@) At ariy time on o after the occurrence of an Event of Defaull which is continuing, or
at the request of a Chargar or its directors, the Bank may, without prior hotice. to
the Chargars of afy of therw, in writing (under seal. by deed or otherwise undar
hand} appint: '

{i) a Receiver in respect of the Security Asséts orany part thereof and'may i
like manner from time to time (and insofar as it is lawfllly able to do)
remove any Receiver and appoint anotier in his place; or

{ip) ane or ore persons to be al Administrator in accordance with paragraph
14 of Sehadule B1 to the Insolvency Act 1988,

by Nothing in paragraph (a) above shall restrict the exercise by the Bank of any one

or.more of the rights of the Bank under Schedule B to the Insolvency Act 1986
and the rules thareunder or at somrion. law.

() Section 109{1) of the LPA stiall rict apply to this Dead.

Several Receivers

If.;é_t' any time there ig more than oié Receiver, each Roceiver ray separately exercise all.
df the powers conferred by this Dead {unless the document appointing such Recaiver
Statos otherwise), '

‘Remuneration of Receiver

Th’e Bark may from time to time fix the remuneration of any Receiver appointed by it from
time {o time. For the purpose of this Clause 9.3, the limitation set aut i Séction 109(6)
LPA ghallndt apply.

- Liahitity of Bank for Actions of a Recelver or Administrator

{a) Each Recslver sliall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuneration ant expenses, and be
fiable on any agreements or ngagements made or ettered into by him. No Bank
shall be résponsibile for any misconduct, negligerice or default of a Recsiver,

®) The Barik shall not have ariy liability for the acts or omissions of an Adiministrator.

“ Powers of 2 Recaiver

A Receiver shall have (afid be entitled 1o exercise) in relation t6 the Security Asgsots over
- which he is appointéd the following powers (as the same may be varied or gxtended by the

provisions of this Deed):

&) all of the powers of ah administrative. receiver -set out in Schedule 1 1o the
: Insolvency Act 1986 {(whether or not the Receiver is an administrative receiver);

(b} all of the powers conferred from time Lo time on recéivers, mottgagers and

mibitgagesas in possesdion by tha LPA;

“{ey ol of the powers. conferred on the Bank under this Dead:
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(d} all the powers and rights of & legal and beneficial owner and the power to do or
omit to do anything which a Chargor liseff could_do or omit todo;

e the powsr to do all things-which, in the cpinion of the Receoiver,. are incidantal to

any of the powers, functions, authorities or discretions conferred or vested-in the
Recsiver pursuant to this Deed or upon recsivers by statute or law gensrally
(including the bringing or defending of proceedings in the hame of, or on behalf ¢f,
a Chargor: the collection andfor realisation of Sscurity Assets in such marner and
on such terms as the Receiver sess fit, and the execution of documents in the
name of a Charger (whather under hand, or by way of deed or by ulilisation of the
company seal of 4 Chargor}.

Appilcation of Monays

Order of Application

CAll amunts from time o time received or recoverad by the Bank pursuant to the terims of
‘this Deed or in connection with the realfsation or enforcement of all or any part of the

Security created by this Deed (for the purposes of this Clause 11, the ‘Recoveries”) shall.
be held by the Bank on trust to apply the same at any time as the Barik (in its discretion)
goas fit, o the axtent permitiad by apphcabie taw (and subject 1o the provisions -of thie
Clause 11 (Application of Moneys)), in the following order, after the payment of any
prafefentia! debts ranking In pricrity to the Sacured Lisbilttios;

{a) in discharging any sums owlng to the Bank or any Recelver or Administrator;

-(';b'}' in payment of ali costs and sxpenses incurred by the Bank in connection wrth any
g realisation or enfarcement of the Securily created by this Deed,

(33 in payment of any Secured Liabilities; and

()] the balance of any Recoveries, after all amaunts dug under paragmphs (a) 16 o)

above have beer paid in full, to the relevant Chargor.
The provisions of this Clavse 11.1 will override any appropriation made by a Chargor.

Prospactive Liabilities

Following an Evenl of Default which is continuing, the Bank may, in its discretion, hold any
amooni of the Rectveries in an interest bearing suspense or impersonal acéount(s) in the

name of the Bank with stich financial institution {including itself) and for so long as lhe
Banrk ghall think fit (the interest being credited to the relevant account) for later application

~under Clause 11.1 {Crder of Applicalion) in respect of.

(@) any sum to the Bank; and
(b any part of the Secured Liabilities,

that the Bank reaspnably considers, in 2ach cass, might become due or owing at any fime
in the future, '

investment of Proceeds

‘Priorta the application of the proceeds of the Recoverles in accordgnce with Clause 111
- (Order of Application) the Bank may, it its discretion, hold all or part of those proceeds-in
. an interest bearing sUspense or impersorial account(sy in the name of the Bank witly such’
finaricial institution (including itself and for so long as the Bank shall think fit (the interést
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: benng credited ¢ the relevant account} pending the apphcatlon fram time to time of those

moneys in the Bank's discretion in accordance with the provisions of Clause 1.4 (Order of
Applicationy.

Currency Conversion

(’é} For the purpese of -or pending the dischargs of, any of the Secuwred Liabifities the
‘Bark may convert any moneys received or récovéred by the Bank from -one
“cufrency to ancthar, ata market rate of exchange.

{B) The obl sgatgons of-any Chargor to pay in the due curréncy shall only be satisfied o
-the extent, of the amount of the dua currency putchased after deducting the costs

. of canversion,

~ Permitted Deductions

Thie Bani shall be enitled in its discretion:

(&) 1o set aside by way of reserve, amolnts reguired to mest, and to make and pay,
. any deductions and withholdings (on account of taxes or otherwise) which it Is or
may be required by any applicable law to make from any distribution or payment

made by it underzhls Deed; and

e () B (e pay all Taxes which may be assessed against it in respect of any of the Security

RT
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Assels, or as a consequence of performing its duties, or by virtie of its capacity as
Bank Under any of the Finance Documents or stherwise,

Frotection of Thivd Partios

_Mﬁ Obligation to Enquire

No putchaser from, or other person dealing with, the Bank shall be obliged or concemed to

andiire whether

. ;{'a) the right of the Bank to exercise any of the powers conferred by this Deed has

_atisen or become exercisable or as to the. propriety ot validity-of the exercise dr
putported exercisg of any such power; or

: (b) - any of the Secured Liabilities remains outstariding or be goncermad with notice to

the entrary and the title and position of such a purchaser or other person shall ot
beinpeachable by reference to any of those matters,

| Reéceipt Conclusive

“The receipt of the Bank or any Receiver shall be an absolute and a conclusive dlscharge to

=] purchassr and shall relieve such purchaser of any obligation to see to the anplication of

-any maneys paid to or by the dirsction of the Bank or any Receiver
:F’ratectr-on- of the Bank
*Na Liability

. The Bank shall not be fiable in respect of any of the Secutity Assets o for any joss of
-~ daimage which arises out of the exercise or the attempted or purparted exercise of;-or the

fatture ter exercise any of; its powers,

' Ros-session of Secirity Assets
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:Wlthouﬁ prejudice to Clause 13.1 (Vo Liahility), if the Bank enters into possession of the
“Security Assets, It will not be liable to account as mortgagee in possassion and may-at any

. time at its discretion go uut of such possessiorn.

3.3
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No proceedings

No Party (other than the Bank, a Recelver or a Delegate in respsct of its own officers,

.employees or agents) may take any procesdings against any officer, employge or agent of

the Bank in respect of any claim it might have against the Bank or in respect of any act or
omigsion of any kind by that officer, employee or agent in relation. to any Finance
Decument or any Security Asset and any officer, employee or agent of the Bank may rely
on this Clause subject to Clause 1.3 (Third Parly Rights) and the provisions of the Third

 "Partles Rights Act,

Cumulative Powers and Avoidance of Payments

. Cumuiative Powers

- The pawers which this Deed confers on the Bank and any Racaiver appointed under this
Deed are cumuiative, without prejudice to their respective powers under the génaral law,
and may be exerclsed as often as the relevant person thinks appropriaie The Bank or the

Receiver may, in connsction with the exercise of their powers, join or conclr with any
person in any transaction; scheme or arrangement whatsoever. The respective powers of
the Bank and the Receiver will in no circumstances be suspended, waived or othenvise

_ prejudiced by anything offier than an express consent or amendment:

Amoinits Avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being

- ‘avoidad or set aside on the fiquidation or administration of a Chaigor or otherwise, then for
. the purposes of this Deed that amount shall not ba considerad to have been pald.

iNscharge Conditional

~-Any seitlement or discharge between .a Chargor and the Bank shall be conditibnal ugen ho
Cgecurity or payment to the -Bank by a Chargor or any other person beitig avoldad, sét
aslde, ofderéd to ba refunded or reduced by virtue of any provision of enactment, raiatmg to
*insolvéncy and accordingly (but without fimiting the other rights of the Bank undér this

Deed) the Bank shall be antitled. to recover from each Chargor the value Which the Barik

- Has placed on that security or the amount of any such payment as if that settlement or
- discharge had not ozcurred,

. Ru!jng-off Accouris

If the Bank receives notice of any subsequent Sectirity of other interest affecting any of the
" Security Assefs it may open a new account for each relevant Chardor in its' books. . if it

dogs not do so then (unless it gives written notice to the contrary to the Chargors of any of
them), as from the time it recelves that nolice, all payments made by the relevant Chargor

10 it {in the absence of any express appropriation to the contrary) shall be treated &s ha\nng
bieen cradited to a new account of that Chargor and not @s having been applied in

reduction of the Secured Liabilities.

FPower of Attormey

‘Rach Chargor, by way of security, irevocably and severally appoints each of the. Bank and
‘any Receiver as its attorney {with full power of substitution and delegation) in its name and

on ite behaif and as its act.and deed to sxecute, seai and daliver (using the company séal
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" where appropriate) and otherwise perfect and do any deed, assurance, agresment,

instrument, act or thing which it cught to exacute and do under the terms of this Deed, or
which may be required dr desimad proper in the exercise of any rights or powers conferred
an the Bank or any Receiver under this Deed or otherwise far any of the purposes of this

- Deed, and each Chargor covenants with each of the Bank and any Receiver to rafify and

confinm all such acts o things made, done or executed by that atlorney,
Delegation

The,Bank may, at ‘any time, delegate hy power of attorney or otherwise to any person for
any period, all ar any of the rights, powers and discretions vested in it by or pursuanito this
Daed,

“That delegation may be made upon any lerms and conditions (including the péi.ver ta sub
* telegate) and subject to any restrictions thal the Bank may, In #ts discretion, think fit. and it

shall not be bound to supervise, or be in any way responsible for any loss incurred by

~ teason of any misconduet or default on the part of any auch delagate or sub delegaté.

Redemption of Prior Charges

The Bank may, redeem any prior Security on or relating to any of the Seturity Assels or

“procure the transfer of that Security to itself, and may settle and pass the accounts of any

parson entitied to that prior Security. Any account so selfled and passed shafl {subject.to

-any manifest errory be conclusive and binding on the Chargors, Each Chafgor will on

demand pay to the Bank all principal monies and interest and alf losses incidental to any
such redsmption or transfar,

Wiscallaneous

Assignment

- o Ghargor may assign any of its rights or transfer any of its rights or olfigations under this
- Deed, The Bank may assign and transfer all or any part of its rights and obligafions. under
this Déed.
r-éounferparts

 This Deed may be executed in dny humber of counterparts, and this has the same effect

as-if the signatures on thi counterparts were on a single copy of this Deed.

Covenant to Release

- At the end of the Security Period, the Bank shall, at the request and cost of the Chatgors,

release the Security Assets from the security constituted by this Deed. (including any
assignment by way of security} by executing a release substantially in the form get out in

"Sehedule 4 (Form of Peed of Releasa) with such amendments as the Bank may agree.

. ‘Governing Law

This.Deed and any non-contractual obligations aiising out of or in connection with it are

-gaverned by English law.

Jubisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising aiit of or in
connection with this Deed (including a dispule relating fo the existence, validity or
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Aermination of this Deed or any non-confrastual obligation arising out of or in connection
_withi this Deed) (& "Dispute”).

212 The Parlies agree that the courts of England are the niost appropriate and cohvenient

courts 1o ssttfe Digputes and accordingly no Party will argue to the contrary. '
293 This Clause 21 is for the benefit of the Bank ofly. As a result, the Bank shall rot be
g " prevented from taking proceedings relating to a Dispute in any otfigr courts with
jurisdiction. To the extent allowed by law, the Bank may take eonourrent pracesdings in
ay nimber of jurisdictions. ' ‘

iy witnass whaieof this Deed has been duly exacutéd on the above date firs! abave written:
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Schedule 1

Secutity Assets
Par 1
The Properiy

Mone at the date of this. Deed

Part 2
inteflactual Property

Nane at the date of this Deed

Part3
Shares

None at the daté of this Deed,

Par 4

Assigned Conlracts
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Scheduis 2
Form of Notices
Pari 1

(Form of nofice il refation fo a Blocked Account or Other Accourt)

Tor . fingort name. and address of Blocked Accounf of Other Accounf provider] {the
- "Acgount Bank"} .
o Dated: @
Dear Sirs
Re:{ ]

We notify you that we have charged to | ] {the “Bank") all our right, title and interest in and to the
‘Toties. from time to ime.standing to the cradit of the sccounts ideritified in the schedule to. this
noti¢e (the “Blocked Accounts™) and fo- any othet accounts from time to time that we maintain
“with you:{the "Other Accounis™) and to all interest (if 4ny) accruing on the Blocked Actolnts and'

T the Other Ascounts.

'ln':thls notr_ce the Blocked ‘Accounts and the Other Accounts are together referred fo as the

- "Charged Accounts®.

W.é irrevocably authorise and instriict you to:

T disclase to the Bank any information relating to ug and the Charged Accounts which the
Bank may from time to time request you to provids,

recewed by ynu from the Bank; and

'3 payorrelease any sum standing to the credit of any Blocked Account in accordance with
- the wiitten instructicns of thé Bank.

We ackhowledge that you may comply with the instructions in. this notice without ‘any further
_ .permissmﬂ from us,

The-l.nst_ructfons in this notice may not be revoked or 'a'men'ded without the prior written consent of
the Bank..

_-'Pleaée.sign and raturn the enclosed copy of this notice to the Bank {with a ¢8py 1o us) by way of
“youreonfirmation that: '
'("é) you agree to act in accordancs with tHe provisions of this notics;
) you tiave not réceived notice that we have assigrned or charged our rights to the
menies standing fo the credit of the Chiarged Accounts or dtherwise granted any
“other interest over those monies in favour of any'fh‘ird p'arty'

(e} you wWill hot exercise any right to combine accourits or any nghts of saf- off ar lierror.
' any similar rights in relation to the monies standing to the credit. of the Blogked
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Accounts, except for the netting of cradit and debit balances pursuant o current
account nistling afrangements previously approved in writing by the Bank;

{d) you bave not claimed or exercised, nor do you have outstandirig ary right to claim
' or exercise against us, any right of set-off, countei-claim or other right relating to
the Blacked Acmunts

'(é) you will not perm;t any amount fo be withdrawr fram any B ncked Account without
the Bank's prior Wﬂtien cansent: and

'(f)-. in respect of the: Other Accounts. and following the Bank: notifying: you  that its
- security is enforéeable, you will not permit any amaunt to be withdrawn from tiose
Othar Accounts without the Bank's prior wiittei eorsernt,

-_The prowsmns of this notice and.any non-cantractual cbligations arising otit of of in connecaon with
. itare governad by English taw.

Schedule.

j Yc‘aju'féféii-hful!y,

forand on bohalt of
- [the relevant Chrargorl

[ O acknowledgement ¢copy]
Ter linsert name of Bark]
Copy te: [inseit nairie of the relovant Chargor]

‘We acknowledge receipt of the sbove riotice and the notifications therein, agree to abide by its
terins and conﬂrm the matters set out in paragraphs (3) to (f) {inclusive) abiove,

“for and on behalf of
[Insert name of Account provider]

o ﬁatéﬂi _ o
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Part 2

{Form of notive of insurers)

To: [insert name and address.of insurer]

l'_}a't__ed':' @

Dear Sits

Re: [iclentify the relevant insurance policyfiosf] {the "Policyfies]”)

We not;fy you that we have assigined, by way of security, to{ ] {the "Bank") all our right, title and
; mterest in-the Palicylies] as secunty for certain obligations owed by s to the Bark.

We flrther notify you that:

1 o yau fivay continue to deal with us in reldtion to the Policy[ies] until yﬂu receive written notice
to the contrary from the Bank: Thereafter, we will Sease to have any right to-deal with you
in. relation to the Policylies] and therefore fram that time you should deal only with the

Banl
2 you-are atithorised to disclose informatian in relation to the F’ohcy{:es] to-the Bank on thair
_ request; and
B 3 S thae pravusmns of this notice may only ba ravoked or aniended with the prtorwntten consent
of the Baﬂk

We will reniain fiable to perfarm all our ebligations under the Policylies] and the Bank is under no
- obligation of any kind whatsoevet under the Palicy[igs] nor under any liability whatsoever in the

o avent of any fallure by us to perfatim sur obligations under the Policyfies].

- Pleasé sign and return the enclosed copy of this notice to'the Bark (with a capy to us) by way of
confirmation that:

(a)

(b)

. (d}

(o)

o

you agree to aut in accordance with the provisions of this notice;

you will not amend, walve or release any right, intérest or benafit in relation td the

Poligylies] (or agree o do the same) without the prior written consént of the Bank;

the interest of the Bank as assignee has baeti noted against the Policyliss]:

“after receipt of wiitleit notice-in sccordarce With paragraph 1 dbove, youl will pay
~ all monies towhich we are entittéd under the Policylies] direct ta the Bark {and not
16 us) unless the Bank otherwise agrees in writing;

you wilt notify the Bank if you propose o repucita’te rescind or Cdndel any
Policyjies], to treat [ithem] as avoided in whole or in part, to treat {m‘them] a8

‘expirad dog o non-payment of prémium or otherwise decline any valid ¢laim under
[iththiem] by or on behalf of any insured pary; .

you have not reteived notice that we have assngned' ar charged our rights under

the Pohcy{ies} to.a third party or créated any other iriferest in the: Poi:cy[:es} in
favour of a third party, and
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) you have nit claimed or exercised nor do you have any outstanding right 10 claim
Tt or exercise against us, any right of set-off, counter-clairh or other right relating to
the Policylies]. '

- The provisions of this netics and-any non-contractual obligations arising out of ot in conpestion with
it aré gaverned by English Jaw.

Yours faithfully

otandonbanarer
- Lihe relsvant Chargor]
[On ackiowledgement copy]

g linsert natne of Bank)

Copy o -[._fnserfh‘a-me- of the relevani Obiligor]

We' acknowledge feceipt of the dbove notice and the notifications therein, agree to abide by its
" tanms and confirm the malters set out in paragraphs (a) to {h} (inclusive) above,

forand onbehalfof

[insert name of instirer]

Dated: o
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Part 3

{Form of notice in relation to Conlracts}

' To . [insert name and addrass of counterparty]
Dated: g
Daat 'S-i._rs

' Re :[ider?ff(y--fhe refevant agreeiment] (the "Agreement”’)

We notlfy you that we have assigned, by way of security to { 1 (the “Bank") all our right, title and
interest i the Agresment as seciiity for éertain obligations’ o-wed byt us to the Bank.

| We further notify you that:

1 ‘you miay coritinus to deal with us in refation fo the Agresment unitil you receive written
' . niotice to the contrary from the Bank. Thereafter, we will cease to have any right to deal
with you in relation to the Agreement and therefore, from that time, you shomd dédl only

with the Bank;

2 ) your are authorised to disclose information in relation to the Agreemaint to the Bank- on
Cretuiest;
= 'éfter receipt of written notice in accordance witfi paragraph 1 -above, you must pay all

mionies to which we are enlitled under the Agreement direct t6 the Bank {and notto i1g)
_uﬁ}ess the Barik otherwiss agrees In writing; and

4 the grovigions of this notice may only be revoked or-amended with the prior writ%en Gotisstit
of the Bank..

. - Please s-ign and return the enclosed copy of this notice to the Bank (with-a copy to us) by way of
“ednfirmation that:

' {a) you agree to the ferms set out in this notice and to &ct in ‘accordance with its
provisions;

(b) you Will not ammend in [any/a friaterial] way, waive or release any rights, interest or
‘Beneéfit in felation to the Agreamient or terminate the Agresment without thé. prior
written consent of the Bank;

(c) yoil have not recéived notice that we have assigned or charged dur rights urder
the Agrearment to.a third party. or created any other interest in the Agresmeént in
‘favour of a third party; and

(d) yoll Rave not claimed ar exercised, hor do you have any outstanding right to claim
' ar exercisé against ug any right of set-off, counter-claim or other right relatmg to
‘the Agresmant,.

Th[s notrce and any non- confractuat obligations. art sifg oot of orin confiection with, it are gnverned
by Enghsh law.
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Yours faithiutly

. forendonbenalfof
- [insért the namie-of the relavant Charger}
~[on acknowledgement copy]
T . T insert name of E_ank]
“Copy tor linsert the.narne. of the ralevant Chargor]

We: acknowledge receipt 6f the above notice and the notifications therein, -agree to abldé by its
terms and confirm the matters set-out in paragraphs (a) to (d} (inclusive) above,

for and cn behqlr of

' [mseri name ‘of counterparty]

. Date_d::.}_ ®
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(2)
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Schedule 3

Form of Accession Deed

This Accession Deed is made on- 201e
Between:
'(_'1)' : [o] {company number: ») whose ragistered office is at {#] (the "New Chargor'y; and

‘ u' T (t'h'e "Bank"),

z—:mcf is supplemental to @ Debenture granted by [the Chargors} arig¢ -others in favc;ur of the
Bank on e 20e {the "Debenture“)

~ Now this Access.&on_Deed' witnesses as follows:

Deafinitions and !nterpreta‘tim

“Unless a contrary intention appears; words and axpressiotis definad in the Debanture-shall

have the same meanifig in this Accession Dead and Clause 1.2{Construction) of the

'_':Dehenture shiall apply to this Accession Deed,

In this Deed:
: “A‘é'si’gn‘&d Contract” means sach contract specified the Schedule o this Accession Deed.
: "Blocked Accounts” means [insert descriptian),

| C_cn fitrration

The New Chargor confirms it has read and tinderstood the ontent of the Debenture.

Ac‘&e‘ss‘iozn

With effect from the date of this Accessior. Deed; the New Chatgo becomes a pafty to, and
Wil be bound by the torms of, and assume the obligations. and ditiss of a Chargor under, the
'Debenture ag i it had beer 4n Original Chargor.

‘Secrity

Without prejudice 1o the generality of Clause 3 {Ascossiony of this Accession Deed the Nesw

Chalgor with full title guarantes in favoul of the Bahk:

(&) charges by way of Iegal miertgage, all of the Property describied in Part 1 of the

Schedule tothis Accession Daed:

'('b)" © charges by way of first fixad charge:

~{iy all. Property not effectively mortgaged by paragraph (a) above;”
G) &l Plantand Machinery;
(i) all Investments described in Part 2 of the Schedule to this Accession Deed;
- vy alt Debis:

W) all Bloeked Accounts:
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(vit  all Other Adcounts;

{vii) 'all.fnvast'mé'n'ts not effectively charged by paragrapth {iif} above;

(viiy  all Intellectual Propery Rights described in' Part 3 of the Schadule.to this

' Accession Deed;

(i%) all Intellactual Property Rights not effectively charged by paragraph (v) above;.

(%) any VAT which it is enfifled to. recaver and. any other lax refund rabate or
repayrerit and any sums so recejved,

(xiy its goodwill and uncalled capital;

..'(.xii) any Chargad Agregmafids; and

(xiil)  if not effectively assianed by paragraph (o) below, all its rights and interests in
{&ind -c]a-ims_-unde_r) the assets describad in paragrapli {c} below; and

:.(c') _-b'y.wa_y of assignment by way of securify:'

_f(i') all Insurances and Insurance Procesds;

) any Assignisd Gantract;

{ii;’} any Hedging Agreement; and

{v)-  [ddoscribie any other assefs which are expressly stated fo bo assigned]; arid

{d) by way of first fivating chargs, all its undertaking and &l its prasent and future assels
othar than those assets which are effectively chiarged by way of first fixed charge or
legal mortgage under paragraphs {a) or (1) above or which are effectively asmgned by
way of secutity under patagraph (] above,

C 42 The floating charge created by Clause 4.1(d) {Security) of this Accessson Deedis a quallfymg
. _ﬂoatmg charge for the purpose of paragraph 14 of Séhedufe B1 to the Insolvency Act.

5 Cb'-n“stfuction

Save as spemﬂcaﬂy varied in respact of the New Chargor only, the Debenture shall coritinue

- and-remain in fultforce aind effect and this Accession Deéd shall be read and construet as
ohe with the Debenture so that all references o "this Deed" | in'the Debantare shall include
raferehcé to this Accassion Deed.

& g vaarhing Law

- This Accsssion Desd arid any non-contractual obligations arising out of or in carinéction with it
shaﬂ bé governed by arid construed in acesrdance with English Iaw

- I witness whereof the New Chargor.and the Bank have caused this Accission Deed to b duiy
exatutad on the date appearitig at the head of pags 1.

_.{}f&dd.signature blocks after Schedule]
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Bechedule to Accession Deed

Bait 1

Propériy

t Description of Proparty

| o] Limiited

Part 2

invvestments

ame of compaty Inwhich ~ |
nvestmentsare held. = |

1ie] Limjteti : [#] "Lihited {#] [ordinary] shares

Part 3

Intallectual Property Rights

'Eﬁj f.;im.i'teti:-_‘ '

| urtediction | peeo

_[-]-Limizeﬁ_ | I (o] ol

Part 4

Assigned Conlracts
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Schedule 4

Form of Dead of_'Re'leas.e

. This Deed of releasd s made on 207
Rabwesn:

(1) #The. Bank] (registered in England and Wales under company number-+) the registered office
af which is at » (the "Bank™); arid

@ [The Chargors] {registered in England and Wales undsr company nurriber «) the registered
office of which is at + {the “Chargors). '

B isﬁa-gree’ci as follows:
i} Capitalised terms used but not otherivise defined i this Deed have the meaning ascribed to.

therr by the debenture granted by the Chargors to the Bank an [+] {ihe "Debenture").

2 The Bank hereby releases all and any Security (including any assignment by way of secrity)
created by, or evidenced in, the Debenture (together the "Security Interests").

5 The Baik hereby agrees, subject 1o its costs for so doing bsing fully indemnified by the.

o Chargars, to execute such ‘other doctuments for the releass of the Security Interests as the
-Chargars may require; including, without limitation, notices of reassignment and Lahd Registy
Forms

4 “This Deed and dny nor-contractual obligations -drising. out of o in-connection ‘with it -ars-
gwerrsed by English Law,

‘In witness whereof thJs Desd has besn axecuted and deliverad as & deed on the date written at the
:beginmng of this Dead.

' [Add sighatiirs blocks]

- NOTE: this. deed of relsase s intended to provide a simple templaté for the Bank to exstuts ori
redemption of the secured Fiabilities withalt nesding to take additional legal advice at such fime should

it chaose not to, It cannat therafore be negotiated until the time of relsase, at which point the Banik will
« cansider any proposed amendments from the Chargor,
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Schedule 5

S-uppleménial Debenture

THE SUPPLEMENTAL DEBENTURE is made on 20( §

Eeiwa'en:'

1 [ 1{acompany registered in England and Wales with registration number { 15
(the '*Chargor") and
j['"_: ] ¢the "Bank™.

Background |

(Ay.  “Pursuant fo the Original Debenture (as defined below), the Chargor created Security over all

: ~of jits assets.

('E:) The Chargor has acquired interests in additional assels has agread to eniér inta this
. Supplemental Debentilre to create security Sver slich assets.

{G) '-This: S_upplem'enfal Debeénture is supplemental to the Origirial Debentiire (as defined below).

) The partfés to this Supplemental Debenture agres as follows:

I

1:_'.2"

De__f'fi'n-itions atd Constm-ct’fon

Definitions

Tatms dafined in the Origirial Dsbenture shall, inless stherwise defined in this Supplermental
Debenture ar unless a corittary intentioh appears; béar the saime rne;amng wheérr ligad in thie’
Suppfeméntal Debenture and the fallowing terms have the fallowiny meanings:

["Addutmna:l Insurance Polmy“ means [e].]

["Additional Property” means:

(ay  ail of the freehald and/or leasehold property of the Chaiyor specified in the Sthedule

{Additiomal F’iopody)

| {bji any billdings, fixtires, fitlings, plant or machinery from time to time an-or formmg part

of the property referred to in paragraph (a) above; and

(o) the Related Rights arising in relation t6 any of the assets déseribed v paragraphs {(a)
and (B} abdve]

[“Assigned Cottract™ rmeans [s].]

["Biocked Account™ mears ie]]

"Ongmal Debenture™ means the [describe debenturs]. between [amongst ofhers] {1) the
: -Chargor and (2) the Bank dated [e).

Construction

Unless a-contrary intention appears, clause 1.2 (Construction) of the Original- Debenture
appi;es tor this Supplemental Debernture, and shall be deemed to be- mcorporated into this
Supplemental Debenture, mulatis miatandis, as though sef out infull in this: Supplemental
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1.3

14

28
23

42

Debeniure with any refefénce to "this Agreement” being deemed to be a reference to "this

_Sllpplemental Debanturs”, subject to any necessary chianges..

Law of Praperty (Miscellaneous Pro vrsron's)' Act 1.989

To. the extent necessary for any agreement for the disposition- of the Secunty Agsets in this

Supplemental Debenture to be 4 valid agreement under section 2(1) of the Law of Property
{(Miscellaneous Provisions} Act 1989, the terms of the other Finance Docuiments and of any

side letters belwesn the. parties to: this: Supplemental Debenlure -afe- mcorporated into this
'Suppfemental Debenture.

!mphed Covenants for Title

The obligations of the Chargor under this Supplermental Debanture shall be in addition fo the

o covenants for-title deemed to be included in this Supplemental Debentare by virtue of Part | of-
: the Law of Property (Miscellansous Provisions) Act 1994, L

E‘fcht_‘ as a Deed

' :T'h.is: Supplemental. Debsnture is intended to take effect as & deed notwithstanding that the

Bahk may have execuled it under hand oniy.

-'_i_*r'u‘sts

Thie perpetuity period forany trusts created by this Supplemental Debenture is 125 years.

Sécuritg? Assets

'Supp!emental to claise 3 {Security Assots) of the Ongmal Debentura, the Ghargor as security

for the payment of the Secured Liabilities:

[sharges infavour of the Bank, with full title guzrantee, by way of legal mortgage the
Additichal Proparty,]

[assigns, By way of sectrity, with full title guarantes to the Bank all its nght fitls and interest in

the Assighed Contract]

[assigns, by way of secudity, with full title guarantee to the Bank 4l its rght, fltfe arid interest in
the Additional Insurance Policy ]

[chdrges in favour of the Bank, with full titte guarantee, by way of first fixed charge, the
Blockead Aceount;]

_'Incai'rpmaﬁon

Thes provistons of clause 2 {Covenant {o Pay) and clauses [4] (Continuiny Secunty} to 119

- {Miscellanaous) (inchusive) of the Original Debanture apply to this Supplemental Debanture es

though they were set out in full in this Supptemental Debernture except that refarances to "this
Deed" in the Orginal Debenturs. are to He construed as references to "His Supplemental

. _ Debenture"

' C’b‘n‘tiﬁu_atio-n

Exceptinsofar as supplemental hereby, the Original Debenture will remiain in full forcea ahdd

--_effebt

The Chargor agrees that the' execution, of this Supplemental Dahenture shall in no'way

prejudice or affect the securlty granted by it {or the covenants giveh by it} under the Original

Debentura.
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4.4

e

62

6.3

Referenices in the Original Debenture to "this Deed" and expressions of simifar impart shail be

. deemed to be referances ta the Original Daebenture ag supplemanted by this Supplemental

Dehanture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Dotuinient.

Governing law

This Supplemental Debenture and any nen-centractual obligations arising out 0')" ot in

-connection with it are governed by English law.

Jurfsdietion

The courts of England have axclusive jurisdiction to setile any dispute arising cut of of in

N sonnection with this Supplemental Debenture {including a.dispute relating to the: existence,

vahchty ar termination of this Suppleniental Debentufe or any non-contractual obligation arising

'.out of or in connection with this Supplericntal Debenture) {a "Dispute™y.

The Parties agree that the courts of England are the mast appropriate and eonvénient courts

o settle. Disputes and accordingly Ao Party will arglie to the contrary.

This Clause & is for the benefit of the Bank only. As a resiilt, thie Bank shall nat be préevented

frath taking proceedings relating to a Dispute in any other courts with jurisdiction, To the
- extent allowed by law, the Bank: may take concurrent proceedings in any nurmber of
. Jurisdictions.

'ln wrtness wihereof this Supplemental Debenture has besn duly gxscuted on’ the above date first
above wntten

Schediile

Additional Property

._.:_['E

IS

L -{Slgnééuré blocks fo be insertad here]
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Chargor

Execufed as a deed by
“Mount AnvitLinltéd

- abting by
In the presenca

Signature of wlirasy

af;

)
)
‘ ):
)
Sitinaturs of diredlor

Mathe of Withesa

Aiitiress of witnicss _ : ! -
Oucupation of witiess  SURHRA | Smevaancasn, Frmidod P A

' Motios Detatts
Addrass:

Slgnatories fo Debenture

B Ay ey S e e AN T FTEENT EOV S p R i ki gl

MG Sumg,

CFacsimile: g EEEEE  EEEE

Altenfion:  Eiaces

o P

T

I

06, KREsET




Signatories to Debanture

‘Chargor
“Exectited as a dead by )
Mount Anvil Limlted )
atirg by 3
it the pregence of: )
Bignature of diretitor
Signature of withess
Narrie oF withess
Addrgss-of withass A e e n v e -

Decupstion of witness -

Notice Details

Adldress;
Facsimile:
Altention;

Hank

_ ‘Sigried by
afitharised sighatory
forard ahbehalf of
Lloyds Bank ple

Nt S M

Notice I:_)'e':t'a'ﬂs
Address: -
Faceirmile:
Aftention;

Catiotd T K LoD
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