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Registration of a Charge

Company Name: BEAGRIE CO LIMITED
Company Number: 06258545

Received for filing in Electronic Format on the: 16/11/2022 XBGXK2GG

Details of Charge

Date of creation: 14/11/2022
Charge code: 0625 8545 0016
Persons entitted: MAGNET CAPITAL LIMITED

Brief description:  LAND AT POWNEY STREET MILDEN IP7 7AL (ALSO KNOWN AS LAND TO
THE WEST OF POWNEY STREET MILDEN IPSWICH SUFFOLK IP7 7AL)

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JPC LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6258545

Charge code: 0625 8545 0016

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 14th November 2022 and created by BEAGRIE CO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th November 2022 .

Given at Companies House, Cardiff on 18th November 2022

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

Companies House s



Date: (g M oVErNDEs 2022

{H BEAGRIE CO LIMITED

{2 MAGNET CAPITAL LIMITED

Debenture



THIS DEED is made on Pl rJoviEnainer 2022
BETWEEN

{1} BEAGRIE CO LIMITED, & company ncorporated In England and Wales with regisiored number
06258545 whose registered office s at § Castls Lane, Castle Hedingham Essex CO% 3DL (the
Chargor'); and

{2} MAGHNET CAPITAL LIMITED (company registration number 11172633 whose ragistersd office
is at Znd Floor Gadd House, Arcadia Avenue, London N3 2JU {the "Lender’),

BACKGROUND
{8y The Lender provides facllities to the Chargor under various financing arangaments.

(B}  itis a condition of the Lendsr making the faciiities avaliable to the Chargor that the Chargor entar
inte this Deed in favour of the Landar,

OPERATIVE PROVIBIONS
1. DEFIRITIONS AND INTERPRETATION

1.1, Definitions
inthis Deed, uniess otharwise provided:

Business Day means a day, other than 8 Ssturdsy, Sunday or public holiday,
on which banks are open for business in London;

Facility Agresment means the loan offer letter dated 20 occioers 2022
batwasn the Chargor as Borrower and the Lender as lender

Floating Charge Asssals means the assals for the fme being comprised within the floating
charge crested by Clause 3.4;

Insurance Policies means each of the insurance policles now or in the future held by

or otherwise benefiting the Chargor {including any Specific

inaurance Policies) and any insurance policies that are effected

o renew, substiute or replace any such insurance policies ane

insurance Policy means any ong of tham;

Intefleciual Property maans any present or future:

{a} patents, trads marks, service marks, brand and trade
names, domain names, copyrights, design rights and
registerad designs, documented trade seorets and konow-
how, confidentisl  Information  amd  other  intellectusl
praperty rights and interests;

(o) spplcations for the profection of any such rights and
assols v any part of the world; and

{c)  agreements and licances relating to the rghts to use such
assels or exploltation of any such rights and assels,

haeld by or for the benefit of the Chargor;

Legsl Raservations MEans:

{a)  the pronciple that the granting or not of squitable remedies
is at the discretion of a court;

(b} the time barring of olaims under any fimitation acts In any
refevant jurtsdiction; and

(o} any other principles of law appliceble o companies

ganerally;
LPA 1925 meaans the Law of Property Act 1525,
Party means a parly to this Daed;
Parmittad Disposal means any disposal (including by way of sale, transfer, Boence or

lmase) on arm's length lerms:

{a} ofcash or stock in the ordinary course of trading;

{by  of assels {except for resl property, shares and
investments and  intellectual propertyy In exchangs for
replacemeant assets of the eguivalent or better type, valus
and quality; or

(e} thathas been given prior written approvel by the Lendear,

Pearmitted Sacurity MSANS.
{ay the Securily Infsrests constituted by or arsing under this
Dead:

by any fen arising in the ardinary course of rading and by
oparation of law; and
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Flant and Machinery

Heal Property

Hecalver

Rental income

Helated Rights

Sacured Assets

Secured Obligations

Secured Share Assels

Sacurity Irierest

Sacurity Period

Shares and Invesimeants

(o any Seourity interest arising under retention of fifle, hire
purchass or similar arangements entered into In the
orginary course of business and on the supphers usual
terms and nol Gocauss the Chargor has breached those
terms;

means any present or Tulure plart, machinary, office eguipmeant,

computers, vehicles and other chattels of the Chargor {exciuding

those forming part of the Chargor's stock in trade or wark in
prograss);

means:

tay  any present or future freehold andfor leasshold sroperties
in which the Chargor has an inferast  {including the
Specific Properties); and

(b any bulldings, fixtures, Silings, fxed plant or machinery
from time o time situated on or forming part of any of such
proparies;

means any receiver spoointed under this Deed or pursuant o

any applicable law, whether alone or jointly, and includes g

receiver andfor manager and an administrative receiver (if the

Lender is parmitted to appoint such administrative receivery;

all amounts paid or pavable to o for the acoount of the Ghargor

in connaction with the letling, lioence or grant of other rights of

use or ocoupation of afl or any part of the Real Proparty;

means all of the present and future rights o

fay  dividends, distributions, Interest and gther incame from the
Shares and Investments;

by allotments, rights, money or properly arising from the
Shares and Investments by way of conversion, exchangs,
redemption, bonus, preference, option or otherwise:

(v} stock, shares and securities offered in addition o or
substitution for the Shares and Investments; and

(dy  proceeds of or from, the disposal of, or other dealing with,
any Shares and Investmants;

means ail of the present and futurs assels and undertaking of the

Chargor which from time o ime are the subjest of any Securily

imterest created, or purported fo be created, by of pursuant to

thia Deed;

means all present and fulure obligations and Habfities {whether

actual or contingend, whether incurrad alone, jointly or severally,

whather as principal or surety and/or in any other capacity
whatsoever and regardless of how they arise) owesd by the

Chargor to the Lender together with all losses, costs, charges,

expenses and liabiliies Including intereat incurrad by the Lender

in connection with the protection, preservation or enforcemeant of
its rights under any document svidencing or securing any such

Habiities and including all interest, costs, commissions, charges

and gxpenses the Lender may in the course of s husiness as

banker charge against the Chargor,

means all of the:

{a)  Shares and Invastments; and

iby  Related Rights;

means any charge, pledge, morgans, len or other security

interest securing any obligations of any person or any other

arrangement of any fype whalscever having the sffect of
confarring security or a similar effect;

meaans the pericd beginning on the date of this Dead and ending

ony the date on which the Lendar is satisfied that the Sacured

Obligations  have been  uncondiionally  and  irrevocsbly

discharged in Rl and that no further Secured Obligations are

capablae of being cutstanding:

maans all of the present and futurs:

(g} shares owned or held by the Chargor, or by any nomines
an behalf of the Chargor, in any company; and
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1.2,

1.3

1.4,

1.6,

{by  slocks, debontures, securilies and certificetss of deposit
hald by the Chargor or by any nominge on behalf of the
Chargor,
{including the Specific Bhares and Investmenis);
Specific Conlracis means the contracts speciiied In Part 4 of Schedule 1 {(Specific
Contracisy,
Specific Insurance Policies means the insurance Policies specifled In Part § of Scheduls 1|
{Specific Insurance Policles);
Specific Proparties means these properfies specified in Part 1 and Part 2 of
Schedule 1 {Specific Properties) and 'Bpecific Properly’ means
any one of them;

Bpecific Shares and means the Shares and investments specified in Part 3 of
invaestments Schedule 1 {Specific Shares and Investmeanis);

Sfandard Hate 2 pavoart per month, and

Sterling and £ means the lawlul currency of the United Kingdom.

incorporstion of Facility Agresment definitions

Unless defined otherwize in this Deed or the comlext requires otherwise, gl words or

expressions defined In the Facility Agreement have the same meaning in this Daeed.

Interpratation

1.3.1. I this Deed, uniess the condext otherwise requires:

13101 words in the singular include the glural and vice versa;

1A12, inchuding msans including without limitation;

1213, where an acl s required to be performed prompdly, it must be performed as
soon as reasonably possible from the moment when the act could ressonably
have peen performed, having regard o sl of the circumstances;

1314, atime of day is a reference to London fime;

1315, a reference to any Parly shall be construed as including, wharg relevani,
successors in ftle to that Parly, and that Party's permitted assigns and
fransferees (i any};

13168 2 reference to & person includes individuals, unincorporsted bodies,
government entiiog, companies, limited lability partnerships, partneraships,
joint ventures and corporations {whether or not having separale lsgsl
personality);

13170 areference fo a Clause or 2 Schedule is to 2 clause of, or schedule to, this
Deed;

1318 & reference to this Desd or any other agreement is a reference to that
document as ameanded, novated, supplemented, restated or replaced Fom
Hime to time in gccordance with #s terms; and

1.3.1.8. references o legislation indude any modification or re-anactmant of such
legislation or any part of it

1.3.2. A referance o this Deed includes s Schedules, which form part of this Dead,

1.3A The table of conlents and any Clause title, Schedule title or other headings in this
Deed are included for convenience anly and shall have no effect on the interpretation
of this Desd,

134, Anaenforcement event is ‘continuing’ if it has not been waived i writing by the Lender,

Contract for the disposition of Real Property

The erms of any agresment or side letier entered into belween the Parties in relation fo this

Degad or the Secured Obligations are incorporated info this Deed fo the extent required for any

purported disposition of any Real Property contained in this Dead 1o be a valid disposition In

accordance with section 2(1) of the Law of Properly (Miscaliznaous Provisions) Act 1986

Third party rights

151, Except as exprassly provided for in this Deed, 8 person who is not 2 Parly (other than
a Hecaver or any of s delegates or sub-delegates) shall not have any rghts under
the Contracts (Rights of Third Parties) Act 1898 to enforce sny of the provisions of this
Dead.

1.5.2. The Partles may terminate or rescind this Dead, or agree to any varigtion, wajver or
settlement in cormaction with it, without the consent of any third party, whether or not it
axlinguishes or allers any antitlemant they may have to enforce any of the provisions
of this Deed,

Parpetuitias



3.2.

if the rule ageinst perpelulties applies to any trust created by this Deed, the perpetuity period
shall be 125 years {8s specified by soclion 5(1) of the Perpstulties and Accumuiations Ac
2004,

COVENANT TO PAY

The Chargor covenants with the Lender that # shall, on demand by the Lender, pay and
discharge gl the Secured Obllgations when due, {fogether with all inferest, fess, costs and
expenses charged by or incurred by the Lender in connection with the Chargor's ohiigations to
pay and discharge the Secured Obligations).

FUED AMD FLOATING SECURITY
Legal morigags
The Chargor, with full title guarantes, charges by way of legal mortgags, in favour of the Lender,
all of the Real Property In which the Chargor has an interest on the date of this Deed as securily
for the paymant and discharge of the Secured Obligations,
Fixed chargss
To the exient not validly or sffectively charged by way of legal mortgage under Clause 3.1 or
assigned under Clause 3.3, the Chargor, with full title guarantee, charges by way of fixed
charge, in favour of the Lender, all of the Chargor's rights, fitle and interest from time to time in
and o each of the following assets, as securily for the payment and discharge of the Securad
Obligations:
321, Real Froperty

3211 s Res! Properly;

32120 all rantal and other Income and &l debls, rights and olaims now or in the
future due or owing to the Chargor under or in connection with any lease,
agreement or licence relating fo s Rea! Property;

3.2.1.3. gll of the Chargor's present and fulure rights and clalms against the lessees,
sub-lessess or lioensees of s Real Property and all guarantors and sursties
for the obligations of such lessees, sub-leseeas or oensess: and

3214 sach of the present and fulure agreements, licencas, options, confracts,
guaraniess, warranties, easements, agreements for lease and any other
document, in sach case, snierad info by the Chargor relating o the use,
acquisition, exploitation, disposal of or dealings with any of the Resl Property;

322 Plant and Machinery
all Plant and Machinery;
323 Shares and Investments

3.2.3.1. the Specific Bhares and Investments;

3232, all the Related Rights arsing in comnection with the Specific Shares ard
Investments:

3233 8l of s SBhares and Invastments other than the Specific Shares and
invastments; and

3234 &l the Relsted Rights arising in connection with all of its Sheres and
investments ather than the Specific Sharas and Investments:

324, Insurance Policies

3241, &l of the Chargor's righies and claims arising in relation to each of the Spesific
insurance Policies, including the benefit of all daims arsing and all money
payable under the Bpecific Insurance Policies;

3.2.4.2. all of the Chargor's rights and claims araing in relation 1o each of the other
Insurance Policies, including the benefit of all daims arsing and all monay
pavabla undar such insurance Policies:

3.2.5. Rental Income
the Rental Income and the banafit of any guarantes or securily in respect of the Rental
Income t the extent not effectively assigned under Clause 3.3
328, Goodwill and uncalled capitat
all its goodwill and all rights and clalms relating to the uncalled capital of the Chargor;
3.2.7. Intellectual Property
all of the Chargor’s righis, e and inferest in the Inlsllectual Property;
328 Debls
all of its present and future book and other debls that the Chargor is required to deal
with pursuant to the ferms of Clause 8 (Undertakings) of this Deed; and
3249, Specific Confracts
all of the Chargor's tights and claims in refation to the Specific Canfracts.
Assignmenis by way of security



3.4.

4.

4.1,

4.2,
4.3

4.4

331

332

The Chargor, with full title guarantee, assigns absolutely to the Lender, as security for
the payment and discharge of the Secured Cbligations:
3.3.1.1, all rental and other income and all debts, righis and claims now or in the
fulure due or owing fo the Chargor under or in connection with any lsass,
agreement or licenoce relating o its Real Property;
3.3.1.2. all of the Chargor's present and future rights and claims against the lessess,
suD-lessess or licensees of iis Real Property and all guarantors and sureties
far the obligations of such lessees, sub-lessees or licensees;
3.3.1.3. the benefit of each of the present and fulure agreements, licences, options,
contracts, guaraniees, warranties, easements, agreements for lease, and any
other document, in each case, entered into by the Chargor relating to the use,
acquisition, exploitation, disposal of or dealings with any of the Real Property;
1.4. all of the Chargor’s rights and claims in relation o the Insurance Policies;
1.5, the Rental income and the benefit of any guarantee or securily in respect of
the Rental Income; and
3.3.1.8. all of tha Chargor's rights and ciaims in relation fo the Specific Contracts,
provided that nothing in this Clause 3.3.1 shall constitule the Lender as
mortgagee in possession.
MNotwithstanding the other terms of this Clause 3.3, prior {o this Deed becoming
enforceable, the Chargor may continue fo exercise all and any of its rights under and
in connection with the Specific Contracts or any of the other assels specified in Clause
331

3.3,
2.3

Filoaling charge

3.4.1.

3.4.2.

The Chargor, with full title guarantee, charges by way of fioating charge in favour of
the Lender as securily for the payment and discharge of the Secured Obligations, all of
its present and future assets (except {o the extent that those assets are for the time
baing effectively charged by way of legal mortgage or fixed charge or assigned under
Clauses 3.1, 3.2 or 3.3) including any assets which have been reconverted info a
floating charge under Clause 4.5.

Paragraph 14 of Schedula B1 1o the Insolvency Act 1886 appiles to the floating charge
craated by Clause 3.4.1.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by natice

411,

4.9.2.

Unless automatic orystallisation has already ocourred under Clause 4.2, the floating

charge created by Clause 3.4 may be orystaliised into a fixed charge by the Lender

giving written notice to the Chargor in relation to any or all of the Floating Charge

Assels, T

4.1.1.1. the Becurity Interests created by or pursuant to this Deed become
enforceable in accordance with Clause 10; or

4112 the Lender considers {in #s reassonsble opinion), that crystaliisation is
required to protect the priority of the securily created under this Deed.

it no Fioating Charge Assels are specified in the nolice referred to in Clause 4.1.1, the

crystallisation shall {ake effect over all the Floaling Charge Asssts,

Automatic crystallisation

The fleating charge created by Clause 3.4 shall aulomatically and with immediate effect
crystailise (without notice} into a fixed charge in relation to all the Floating Charge Assels upon
the ceourrence of any of the following:

4.31.

4.32.
4.3.3.

434,

the Chargor, without the Lender's prior wrilten consent, resolves {o take or takes any
step to creste & Security Interest {other than Permitted Security) or trust over any
Floating Charge Asset or to dispose of any Floating Charge Asse! {except any
disposal in the ordinary course of its business unless such disposal is prohibited by
this Dead); or

any person resolves to take or takes any step to levy any distress, execution,
sgquestration or other process against any Floating Charge Asset; or

an application is presented to the court for the making of an administration order in
relation to the Chargor, or

any person {(who is entitled fo do so) gives nofice of its intention fo appoint an
administrator to the Chargor or files such a notice with the court,

Assets acquired post-crystallisation

Any assets acquired by the Chargor afler crystailisation has occurred {and that are not
effeclively charged by way of legal mortgage or fixed charge or assigned under Clauses 31, 3.2
or 3.3) shall become subject fo the floating charge created by Clause 3.4 so that the
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4.5

o n
L

8.2

o

i

8.

g.1.

8.2,

arystallisation shall be effeclive as F such assels were owned by the Chargor at the date of
crystallisation.

Decrystallisation of foaling charge

Any charge thal has crystallised under Clause 4.1 or Clause 4.2 may by notice in writing (given
at any time by the Lendar), be raconveried info a finating charge in relation to the assats or
class of assets specifiad I that notice.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representalions and warranties set cut in Schedule 2 (Represeniations
and Warmanties) to and for the benafit of the Lender on the date of this Dead and acknowledges
that the Lender makes financing available o the Chargor in reliance on such regresentations
and warranhes.

The representations contained in sef oul In Schedule 2 {(Representations and Warranties) ars
deemed fo be repeafed by the Chargor by reference o the facts and circumstances then
existing on each day during the Security Period.

UNDERTAKINGS
The Chargor confirms that the undertakings given in Schedule 3 {Undertakings) shall remain In

effect throughout the Sacurity Period,

SBHARES AND INVESTHMENTS: VOTING RIGHTS AND HVIDENDS
Before this Deed becomeas enforceable
Unless and until the Security interests created by or pursuant to this Desd become enforcaable:
7oA all voling and other rights (noluding the right {o recelve dividends) attaching to any of
the Secured Share Assels shall continue to be exercised by the Chargor, and
712, the Chargor shall be free 1o deal with all the dividends, distributions and interest and
ather money paid on the Sacursd Share Assels.
After this Desd becomas enforcesbls
At any time after the Securily Interests created by or pursuant to this Desd beoome enforceshie:
72 the Lender or s nominee may, In the name of the Chargor or otherwise and withowt
any further consant or authorily on the part of the Chargor, exercise any or all voling
and other rights altaching fo the Secursd Share Assels and any rdghis sftaching to the
Secured Share Assels to nominate or remove a direcitor as if the Lender or its nominge
were the sole beneficial owner of the SBecured Bhare Assets;
FE2 ail the Related Righis shall, f received by the Chargor or ifs nominee, be held on trust
for, and shall be peid or transferred 1o, the Lendar or its nominee;
F.2.3. the Chargor most, and must procure that its nominses will, accept short notice for and
attend any meating of the holders of any of the Secured Share Assets, appoint proxies
and sxercise voling and other rights and powers exercisable by the holders of the
Secyrad Share Assets as the Lender or ils nomines may direct from time to ime; and
724, the Lender or ts nomines may without notice o the Chargor
7.2.4.1 dealwith the doouments referred {0 in Clause 8.1 which relate o the Secured
Share Assets and complete any transfers of sny of the Sacured Share Assels
as if it was the absclute and unencumbered owner of such Secured Share
Assats: and

7242 inexscising a power of sale, deliver the documents refarred o in Clause 8.1
which relate 1o the elavant Secured Share Assels 1o a purchaser of any such
Saecured Share Azsels,

PEARFECTION OF S8ECURITY
Title documants
The Chargor must

21 immediately upon the execution of this Deed {and promptly upon the acguisition of any
Secured Assets after the date of this Deed), deposit with the Lender, all doads, fitle
documants, cerlificates, account mandates, signing authorities and othar documents
constituting or evidencing tile to each of the Secured Assels, and

8.1.2. at any time after the axscution of this Deed, depasit with the Lendar any further deeds,
title documents, certificates, sccount mandates, signing awthoribies and  other
documents constituting or evidencing title to the Secured Assels, prompily upon
coming into possassion of any of them.

Document delivery and other steps to perfect securily

521 The Chargor must, immediately upon the execution of this Deed {(and promptly upan
the acquisition of any Secured Assels after the date of this Deed), axacute and deliver



8.

9.1

8.2,

1%

HEAE

8.2.2.

o the Lendear {at the Chargor's expense) in sush form and substance as the Lendsr

may reasonsbly ragquirs

8211 sl documents required to perfact the Securlly Interasts oreated, or purporiad
to be crested, by or pursuant to this Desd {(ncluding any dosumants required
in connection with any regisbration formaiitiss);

8.2.1.2. in relaton to the Securad Share Assels, stock transfer forms or other
instruments of transfer (executed by the Chargor with the delails of the
transfores and the date le®t blank); and

B8.2.1.3. any notices 1o any third party of any of the cheargas or assignments contained
in this Deed,

The Chargor raust take all such other aclion as is available o It 88 may be nacassany
of as may reasonably be requested by the Lender o creste, perfect, protect or
maintain any of the Security interests cremled, or purporitsd to be crested, by or
pursuant to this Deed or o vest e to any Secwred Assest in the Lender or iis nomines
or any purchaser, or to facilitete the reslisation of any Secured Aszel undsr this Desd
or the exercise of any of the rights, powers and remedies of the Lender provided by or
pursuant to this Desd or by law, inciuding:

28221, making all filings and registrations with and paying &l taxes and duties 1o the
approgrigte authorities {nchuding Companies House, HM Land Registry and
the Intsliactual Property Office); and

8.2.2.2. (a5 requirsd) making an application o HM Land Registry for a restriction 1o be
placed on the proprigtorshin register of the Chargor's Real Property so that
no disposiion of any such Real Proparty by the Chargor is o be registered
without the prior written consent of the Lender,

MNotives of charge and/or assignment

The Chargor must give notices of assignment or charge, a5 required by the Lander, in relation
0 each Secured Asset which iz subject to an assignment or charge pursuant fo Clause 3.2 or
Clayse 3.3, Io each of the relevant counterparties including:

831,

Specific Confracts:

immediately upon the execulion of this Deed, by giving nolice of assignment
substantiaily In the form set out in Schadule 4 {Specific Contracts—Form of notice of
assignment and acknowledgement) 1o each of the other parties to each of the Specific
Contracts and use all reasonable endeavours o procure that such parties returm the
gigned acknowlgdgement of such notice directly (o the Lender within 10 (fen) Business
Days from the date of this Deed,

FURTHER ABBURANCE
Further assurance

g1

Sz

The Chargor must, f reguested by the Lender, execuls in favowr of the Lender {or as
the Lender direcis) such further legal or other assignments or mortgagess of, charges
on or fransfers of the Secured Assets as the Lender reguires to secure the payment
and dischange of the Sgcured Qbiligations.

The assignments, mortgages, charges or transfers shall be prepared by or on behalf of
the Lendsr af the cost of the Chargor, and shall contain such provisions as the Lender
may require.

Heal Property: tdure acquisitions
W the Cheargor acquires any frashold or leasshold properly after the date of this Desd, the
Chargor must;

921, immediately notify the Lendsr,

9.2.2. immediately upon reguest by the Lender and at the cost of the Chargor, execute and
daliver to the Lender 3 legat mortgage in favour of the Lender of that proparty in a form
consistent with this Dead, which the Lendear may require;

823 give HM Land Registry wiritten nolice of the Securlty Inferests created by this Deed
and any morigage,

224 if applicable, ensure that the Secwrity interests created Dy this Dead and any morigags
are corractly noted agalnst the charges register against the title of the relevant freehold
ar teaseheld properly at HM Land Registry, and

G.2.5. attend 1 any other perfection of security requiremants required by the Lander,

ENFORCERBENT

The Securily Interests created by or pursuant to this Desd shall become immediately

enforceatle

1011 i an Event of Default ooours; or



0.2

0.3

11.

12.2.

12.3.

12.4.

12.5.

12.6.

127

12.8

12.8.

1012, any facility or commitment available fo the Chargor is withdrawn, suspended or
cancelled because of any default (howsver desoribed).

After the Sscurity Interesis created by or pursuant fo this Deed have become enforcesble, the
Lender may in s absolute discretion enforce sl or any part of this Dead in any manner it sees
fit

Without imiting the generality of the foragoing, at any time after the Security Inferests created by
or pursuant o this Deed have become enforceatls, the Lender may appoint an administrator of
the Chargor pursuant o Schedule B1 to the insolvency Act 1988 (1A 1888),

RIGHT OF APPROPRIATION
To the extent thatl the provisions of the Financial Colisteral Arrangaments (No 2) Reguistions
2003, 51 2003/3226 apply fo 8 Secured Assel, the Lendsr shall have the right {o appropriate all or
any part of that Secured Assel In or towards the payment or discharge of the Secursd
Obligations. For this purpose, a commercially reasonable method of valuing 8 Seoured Asset
shall be;
in the case of cash, the amount stending to the credi of the relevant bank account, together with
any acorued interest, at the time of appropristion; and
in the case of any other Sscured Asset, s market vaiue determined by the Lendar by reference
to a public index, indapandant valustion or by such other process as the Lender may select.

APPOINTMENT OF A RECEIVER

Appointment of 2 Raceivar

At any time:

1241 after the Securily Interasls creafed by or pursuant {o this Desd have become
anfurceabie; or

12.1.2. ¥ so requested by the Chargor, the Lendar may appoint by wiiting any parson to be a
Recaiver of all or any part of the Securad Assels.

Powers of Recaivers joint and several

Where mors than one Recelver is appoinied, they shall have power 10 act separately unisss the

Lender in the appointmeant specifies to the contrary.

Remunaration of Receliver

The Lender may Fom tme io ime delerming the remunsration of the Recelver and the

ramunaration of the Fecelver shall be a deb! securad by this Deed, o the sxtent not otherwise

discharged.

Powser of the Lender to remove Receliver

The Lender may, sublect fo section 48 of the Insolvency Act 1988, remove the Receiver from

the assats of which | is Recelvar,

Further appointmant

The appointment of 2 Recalvar shall not preciude:

1251, the Lendsr from making any subsequent appointment of a Receiver over all or any of
the Secured Assets over which a Recelver has not previously been appointed of has
ceasad to act or

12.52. & Receiver, while continuing fo act consenting 0 the appointment of an additionat
Heceiver o act with ik

Status of Receiver as agent

A Recelver shall be the agent of the Chargor and the Chargor shall be solely Hable for the

Recelver's acts, defaulls and remuneration, unless and uniil the Chargor goes into lguidation,

after which the Recelver shall act ag principal and shall not become the agent of the Lender,

Lirnitation on Lender's Hability

Maither the Lender nor any Recelver shall be liable:

1270 forany loss, however caused, arising out of:

12.7. 1.V any sale or ofher dispesal of any of the Secured Assets and whether ornot &
hatter price could or might have been oblained by deforring or advancing the
date of such sale or ather disposal; or

12.7.1.2.1he exercise of or fallure to exercise any of the Lenders powors under this
Deed; or

1272 o account as morigagee in possession for any of the Secured Assets.

Saction 108 of the LPA 1925

Soction 1082 of the LPA 1825 shall not apply {o this Dasd,

Relinguishing possession of a Secured Assal

ifthe Lender, any Receiver or delagate enters info or lakes posssssion of the Secured Assat, i

ar ne may et any tme relinguish possession.

1210, Conclusive dischargs
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13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

137,

13.8.

13.8.

13.10.

13.11.

13.12.

1313

13.14.

13.15.

13.18.
13.47.

13.18.

13.18.

The receipt of the Lender or any Receiver or its delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Asset or in making
any acquisition in the exercise of their respective powears, the Lender, every Receiver and
delegate may do so for any consideration, in any manner and on any terms that it or he thinks
fif,
POWERS OF RECEIVER
A Receiver shall have and be entitled o exercise in relation to the Chargor all the powers set out
in Schedule 1o the Insclvency Act 1986, and in pardicular, by way of addition and without limiting
such powers, and without prejudice fo the powers of the Lender, a Receiver shall have power
gither in its own name or in the name of the Chargor, 1o
in connaction with any sale or other disposition of the Secured Assets, receive the consideration
for the sale in a lump sum or in instalments and to receive shares by way of consideration;
grant options and licences over all or any part of the Secured Assels, grant any other interest or
right over, sell, assign or lease (or concur in granting options and licences over all or any part of
the Secured Assets, granting any other interest or right gver, selling, assigning or leasing) all or
any of the Sscured Assefs in respect of which he is appointed for such consideration and in
such manner {including, without limitation, by public auction or private sale) and generally on
any ferms and conditions that he thinks fif;
undertake or complete any works of repair, alteration, building or development on the Property
and may apply for and maintain any planning permission, development consent, building
regulalion approval or any other permission, consent or ficence to carry out any of the same;
provide services and employ, of engage, any managers, officers, servants, contractors,
workmen, agents, other personnel and professional advisers on any terms and subject to any
conditions that he thinks fit {and discharge any such person or any such person appointed by
the Chargor);
make, axercise or revoke any VAT aplion to tax that he thinks fif;
charge and receive any sum by way of remuneration {in addifion to all costs, charges and
expenses incurred by him) that the Lender may prescribe or agree with him;
collect and get in the Secured Assets or any part of it in respact of which he is appointed and
make any demands and ake any proceedings as may seem expedient for that purpose, and
take poszaession of the Secured Assets with ke rights;
carry on, manage, devejop, reconstruct, amalgamate or diversify or concur In carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor
carried ouf at the Real Proparty,
give valid receipls for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Sescured Assats;
make any arangement, seitlement or compromise between the Chargor and any other person
that he may think expedient;
bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation o
any of the Securad Assels that he thinks fit;
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the insurance required to be maintained by the Chargor under this Deed;
exercise all powers provided for in the LPA 1925 in the same way as if he had been duly
appointed under the LPA 1925 and exercise all powers provided for an administrative recgiver in
Schedule 1 1o the Insolvency Act 19886,
for any of the purposes authorised by this Glause 13 or otherwise by this Deed, raise monay by
barrowing from the Lender {or from any other parson) either unsecured or on the security of all
ar any of the Secured Assets in respect of which he is appointed on any terms that he thinks fit
{including, if the Lender consents, terms under which that Securlty Interest ranks in pricrity to
this Dead),
radeaem any prior Security interest and seille and pass the accounts 1o which the Security
Interest relates. Any accounts so seilled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Chargor, and the monies so paid shall be deemed o ba an
expense properly incurred by the Receiver;
delegate his powers in accordance with this Deed;
in relation to any of the Secured Assels, exercise all powers, authorisations and rights he would
be capable of exercising, and do all those acts and things, s an absolule beneficial owner could
exercise or do in the ownership and management of ali or any part of the Secured Assels;
do ali other acis and things which i may consider desirable or necessary for realising any
Securad Asset or incidental or conducive to any of the rights, powers or discretions conferred on
a Receiver under or by virtue of this Deed,; and
exercise in relation to any of the Secured Assets all the powers, authorities and things which it
would be capable of exarcising if it was the absolute beneficial owner of the Secured Asset.

9
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144
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15,

151,

15.2.

16.

16.1.

OTHER POWERS EXERCISABLE BY THE LENDER
Lender may exarcise Receiver's powers
All powers of a Racslver conferred by this Deed may be exercised by the Lender afler the
Securily nferests crested by or pursuant to this Deed have become enforceable, whether as
attomey of the Chargor or otherwise, and whether or not a Receiver has been appointed.
Lender empowered (o recelve raceivables
The Lender or any manager or officer of the Landsr is irevocably empowered 1o recaive sl
receivables and claims thal may be assigned to the Lender under this Deed, on payment to give
an effectual discharge for them, on non-payment to take and nstitute if the Lender in 5 sole
discretion so decides all steps and procesdings either in the name of the Chargor or in the
rame of the Lender for thelr recovery, and {o agres accounts and o make silowances and o
give ime to any surety, The Chargor undertakes o ratify and confirm whalever the Lender or
any manager or officer of the Lendsr shall do or purport to do under this Clause 14
Lender may redesm prior security
The Lendsr may:
14.3.1.  redesm that or any other prior Security Interest;
3.2, procure the ransfer of that Security interest to itzelf, and
14.3.3.  sellls and pass any account of the holder of any prior Security Inferest,
Lender not obliged to take action refaling {0 receivables
The Lender shall not be obliged 1o
1441 make any enquiry as to the naturs or sufficiency of any sums received by i in respect
of any receivables or claims assigned o it under this Deed or pursuant 1o any of the
Soourad Assetls;
1442 make any enguiry 88 to the adequacy of performance by any other party to any of the
Specific Contracts of that party’s obligations under any of the Specific Contracts:
14.4.3.  make any clalm or fake any cther action under this Daeed, or
444, collectany money or enforce any of s other rights under this Deed.
Lender has no obligation under the Insurance Policles or Specific Contracts
The Lender shall have no obligation under the Insurance Policies or the Specific Contracts and
shall have no liabilly in the avent of fallure by the Chargor to perform s obligstions under the
insurance Policies or the Specific Contracts,
POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND BEVERANCE
Statutory powsr of sale {0 arise on exsoution
Section 103 of the LPA 1925 shall not apoly o this Deed, but the statulory power of sale shall,
as between the Lender and a purchaser from the Lender, arise on, and be exercisable at any
tme after, the execution of this Deed. However, the Lender shall not exercise such power of
sale untl the Securily Interests created by or pursuant to this Deed become enforceable, or a
Receiver has been appointed, but this provision shall not affect a purchaser or require a
purchaser o ask whether a demand or appointment has besn made.
Power of the Lender o grant leasss
15.2.1. The statutory powers of sale, leasing and accepling surrenders sxarcisable by the
Lender by virue of this Deed shall be extended 5o as Yo authorise the Lender (whether
in s own name or that of the Chargord after the Securlty Interests created by or
pursuant £ this Deed have become enforceable, fo grant leases of any of the Resal
Froperty on such tarms and conditions as the Lender shali think fit
1522, The Chargor musi not exercise any of the powers of lsasing or accepling surrenders of
izases conferrad by sactions 89 and 100 of the LPA 1825 or by common law without
the Lender's prior writen consent.
Lender may sever fixdures
The statutory power of sale exercisable by the Lender is extanded so a8 to authorise the Lender
to sever any fdures from any Real Property and ssll them ssparately.
POWER OF ATTORNEY
Fowaer of altormey
The Chargor, by way of security, Irrevocably appoints the Landsy (whether or not 2 Receiver
has bean appoiniad) and any Recelver separalsly, to be the attormey of the Chargor with fud)
power to appoint substitutes and o delegate (on such ferms that it thinks fif), for the Chargor in
s name and on s behalf, and as #s act and deed or otherwise, (o executs, deliver and
otherwise perfact any document, or perform any ack
1810, that may be required of the Chargor under this Deed and that the Chargor has failed to
do within B {five) Business Days of being notified by the Lendsr that it s requirad; or

14
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17

171
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173
17.4.
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17.6.

18

18

20,
201,

20.2.

21

1812 that may be desmed by the aliomey necessary or desirable for any purposs of this
Deed (ncluding, after the Security Interests created by or pursuant fo this Dead have
become enforceabls, o ransfer legal ownership of any of the Secured Assats)

Hatification

Without prejudice fo the generality of Clause 16,1, the Chargor covenants with the Lender and

saparately with any Recebeer to ratify;

1821, all ransactions entered info by any aHormey in the proper exerciss of s powers In
acoordance with this Deed;, and

18220 all transactions entered info by any allomey in signing, sealing or delivering any desd,
asgurance of document, perfecting any Secunily Interest or performing any act in each
caza in the proper exercise of its powers in accordance with this Doad.

PROTECTION OF THIRD PARTIES
No person (ncluding 2 purchaser) dealing with the Lender or any Hecelver or any of their
respective nominges or agents, shall ba concerned to enguire:
whether the Security Interests crested by or pursuant 1o this Desd have bacome enforceable;
whethar any Receiver s validly appointad or acting within its powers;
whather any power exercised or purporied 1o be sxercised has become exarcisabls;
whether any of the Secured Obligations remain dus;
as o the necessity or expediency of any stipulations or conditions sublect to which the sale of
any Secured Assel is made, or otherwise as to the propristy or regularity of the sale of any
Sacured Assel or
how any money paid to the Lender or a Kecelver, or their respeciive nominges or agants, is
applied.

CONBOLIDATION OF MORTGAGES
Tha restrictions on consolidation of morigages contsinad in section 83 of the 1LPA 1028 shall not
apply o ihis Dead,

RIGHTS OF LENDER OR RECEVER TO REMEDY BREACH

If the Chargor defeults in s performance of any of the undartakings under Clause & or other
obligatons in this Deed, the Lender or any Raecaiver may (but shall not be obliged to) do whatever
may be necessary to rectify the default or protect the Lender's inferest under this Deed {inciuding,
¥ applicable, entering the Chargor's Real Property without becoming liable as morigagee in
possession) at the axpense of the Chargor

APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER

Application of recoveriass

Any monwy received under this Dead shall, subject to the discharge of any priorranking claims,

ba paid or applied in the ollowing order of priority:

20001 in payment of the remuneration of the Receiver and the costs of realisation inourred by
the Lendar and/or the Heceiver including all costs, charges and axpenses of or
incidentsl to any exarcisa of any power conferred by this Deed;

20120 ir or fowards the payment of any debis or other amounts which are by siatute made
payable in praference o the Secured Obligations, o the extent that such debis or
other amounts are mads g0 payable;

20130 in or towards satisfaction of the SBecured Obligations in such order as the Lender
determines, in its absolute discretion; and

200140 as to the surplus, If any, to the Chargor or fo any other person or persons entitied to it

Credit fo g suspenss socount

The Lender may, in its abanluts digoration on or at any time or iimes after demand and pending

the payment to the Lender of the whole of the Secured Obligations, place and keep to the credit

of an interest-bearing separate or suspense account any moneay received, recavared or realised
by the Lender under or in connection with this Deed for so long and in such manner as the

Lander may determine without any intermedizte obligation on s part o apply the same or any

part of such money in or lowards the discharge of any of the Sscured Obligations.

DEFAULT INTEREST

If the Chargor falls fo meke any payment dug under this Deed on s due date, Interest on the
unpaid amount shall accrue dally, from the date of non-payment to the date of actuat payment
(both before and after judgmeant) at the Standard Rate and the Chargor undertakes o pay any
such interest o the Lender immediately on demand by the Lender.
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25.5.

27.
270

COSTE, EXPENSES AND INDEMNITY

The Chargor must, within 3 (three) Business Days of demand by the Lender, pay o the Lender

all costs and expenses (including legal feas) together with VAT on such amounts incurred by the

Lender ansing at any time In connection with:

2211, the negolifion, preparation, oxecution or perfection of this Deed {(or the Security
Interests oreated Dy it} including pursuant to Clauses 8 and 9, and/or

2212 responding to. considering or Implementing any request for a consent, amendment or
waivar fo this Deead.

The Chargor must, within 3 (three) Business Davs of demand Dy the Lender, pay to the Lendsr

on a full indemnity basis all costs, losses and labilities {ncluding lsgal fees) logether with VAT

thereon incurred by or on behalf of the Lendsr arising at any time as g result of or in connection

with;

22,21, the ocourrencs of an bvent of Default or

2222 the preservation andfor enforcament of any of the rights of the Lender under this Deed.

PAYMENTS
All sums payable by the Chargor under this Deed must be paid in Steding in full without any set-
off or counterclaim and in cleared funds no later than 1100 am on the day in question fo such
account as the Lender may have specified for this purpose.
Where the day on or by which any payment is fo be made is not a Business Day, that payment
rust be made on of by the following Business Day.

CURRENCY INDERMNITY
The Chargor must, as an indepondent obligation, indemnify the Lender against any loss or
fiability which the Lender incurs as 2 conssequence of
2411 the Lender receiving an amount iy respect of the Chargor's Hability under this Deed: or
2412, that isbility being converled Into 2 olaim, proof, judgment or order,

in & currancy other than Sterling.

Linless otherwise required by law, the Chargor walves any right & may have in any jurisdiction to
pay any amount under this Deead in 8 currency other than Sterling.
Far the purpese of, or pending, the discharge of any of the Secured Obligations, the Lender may
convert any monies received, recoverad or realised by i under this Deed from their exdsting
currencies of denomination into any other surrencias of denomination that the Lander may think
fit, at the cost of the Chargor,

SET-OFF
Hetention and seboff
The Lander may retain any money standing to the oredit of any of the Chargor's bank accounts
with the Lender (in any currency) as cover for any of the Secured Obligations andéor may al any
time, without notice to the Chargor, combine or consolidate slf or any of such money with ail or
such part of the Securad Obligations as the Lender may select, whether presently pavable of
not, and the Lender may purchass with any such monay any oiher currency reguired to sffect
such combination,
Fowear 1o sign documents
The Chargor irrevocably authorises the Lendsr in its name and at ils expense 1o perform such
acts and sign such documents as may be required o give affact o any set-off or transfer
pursuant to Clause 251, including the purchass with the money standing to the oredit of any
such bank account of such other ourrencies as may be necessary fo effect such seboff or
transfer.
No sacurity
This Clause 25 gives to the Lender a conbractual right of set-off only, and does not create any
aquitable charge or other Security Inferest over any credit balance of the Chargor.

INFORMATION

The Lendsr may from fime o Hme seek from any other creditor or provider of finance o the
Chargor such information about the Ghargor and s affgirs as the Lander may think #t and the
Chargor directs such third party 1o provids such information to the Lender.

TRANBFERS
Right of Lendar fo ransfer
The Lendear is enlitled al any time [0 assign s rights or otherwise fransfar all or any part of its
rights or obligations under this Desd or any nofioe and/or acknowledgermant referred {0 in



27.2.

273

28.
28.1.

28.2.

283

28,

30.
30.1.

30.2.
30.3.

30.4.

31
31L

31.2.

32,
321

Clause 8.3 o any parly to whom if has assignad its rights or ctherwise transferred its rights or
obligations under any financing agreement or arrangement.

No right of Chargor o transfer

The Chargor is not entitied {o assign its rights or otherwise transfer all or any part of its rights or

obligations under this Deed,

Disclosure

The Chargor irrevocably authorises the Lender to disclose any information congerning the

Chargor, this Deed or the Secured Obligations to;

27.3.1.  any prospective assignes or fransferee referred to in Clause 271 (Right of Lender o
transfer) and any other person considered by the Lender o be concerned in the
prospective assignment or transfer; and

27.3.2.  any person who, as part of the arrangements made in connection with any transaction
referred 1o in Clause 271, requires such information afier the transaction has been
effected.

NOTICES

Every notice, request, demand, or other communication under this guarantee shall be in writing

addressed to the addresses specified above or such address as may at the relevant time have

been nofified pursuant to this clauss to the parly giving the notice and may be delivered
personally or sent by pre-paid first-class letter or fax.

Any nolice or ofher communication given by the Lender shall be deemed fo have been

raceivad:

2821 ifsent by fax, with a confirmation of transmission, on the day on which it is transmitied;

28.2.2. #given by hand, on the day of actuat delivery; and

28.23. ifposted, on the second Business Day following the day on which it was dispatched by
pre-paid first-class post,

provided that a notice given as described in Clause 28.2.1 or Clause 28.2.2. on a day which is

not a Business Day (or after normal business hours in the place of receipt) shall be desmed to

have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed o have besen given

only on actual receipt by the Lender.

AMENDMENTS

Mo amendment, walver or varistion of any of the farms of this Deed will be valid or effective
untess made in wriling and executed by or on behalf of the Parlies.

REMEDIES AND WAIVERS
No failure, delay or omission by the Lender in exercising any right, power or remedy provided by
faw or under this Deed shall operate as 2 walver of that right, power or remedy, nor shalt it
preciude of restrict any fulure exercise of that or any ather right, power or remedy.
No single or parlial exercise of any right, power or remedy provided by law or under this Deed
shall prevent any future exercise of it or the exercise of any other right, power or remady.
The lender's rights, powers and remediss under this Deed are cumulative and they do not
axclude any rights or remedias that arise by law.
Any release, waiver or discharge of the whole or any pert of the Secured Oblfigations or any
conserd, approval or waiver given by the Lender in relation fo this Desd shall only be effective
for that specific purpose and for the terms and conditions upon which it wes granted.

CONTINUING AND ADDITIONAL SECURITY

This Deed i3 a continuing security for the Secured Obligations in favour of the Lander and shall
aextend to cover the ultimale balance due at any time from the Chargor to the Lender,
notwithstanding any intermediate payment or seftlement of account (whather in whole or in part)
or any other matter whatever.

The Ssourily Interests constituted by this Deed are in addition to and do not prejudice, nor are
they in any way prejudiced by, any other Securily interest (other than any Security Inferest
arising under or pursuant te any Permitied Security), guarantee or right of set-off, combination or
other rights exercisable by the Lender against the Chargor or any Security Interest, guarantee,
indemnity and/or negotiable instrument now or in the future held by the Lender.

OPENING OF NEW ACCOUNTS
if the Lender receives notice (whether actual or constructive) that the Chargor has created a
Sacurity Interest over any of the Secured Assets, the Lender may rule off the Chargor's acoount
ar accounts and open ohe or more new accounts with the Chargor.

13
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371
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373

38
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382

if the Lender doss not open any such new account or accounts, i shall nevertheless be treated
as it it had dons so at the time whan # received such notice and from that tme, all payments
made by the Chargor to the Lender shall be frested as having bsen oredited 1o such new
account or ascounts and shall not cperate o reduce the Secured Obligations,

MO PREJUDICE

The Securlly Interests created, or infended o be cragted, by or pursuant to #iis Deed shall not
he prejudiced by any unenforceability or invalidity of any other agreement of documant,

The Lender may in s discretion grant time or other indulgance or make any other arrangsmertd,
verigtion or release with any person who 2 not a Party without prejudicing, affacting or impairing
the Security Inferests created by or pursuant o i or any of the powers, rights or ramedias of the
Lender under this Deed or the axercise of any one of them or other ebligation or liability of the
Chargor to the Lender,

HO MERGER

MNothing comtained in this Deed shall operate so as o merge or otherwise projudics, affect or
exciute any other Securily Inferest which the Lender may for the ime being hold for the Ssourad
Obligations or would have but for this Deed.

EVIDENCE OF DEBT
A copy of any entry in the Lenders sccounts shall in any legal proceedings arising out of or in
connecton with this Desd Do prima facie evidence of the matters, fransactions and aooounts o
which it relates,
A cartificate by the Lender as o any sum payable to # under this Deed shall, in the absance of
manifest error, be conclusive evidence of the maters, transactions and ascounts to which #
relates.

REDEMPTION OF SECURITY AND RELEABES
Subject to and without prejudice to Clause 37, on the irevocable and unconditions! payment and
digcharge in full of the Secured Obligations, the Lendsr shall, at the reguest and cost of the
Chargor
take whatever action is necessary 1o release and cancel the Securlly Interests created by or
pursuant fo this Desd,
procure the reassignment to te Charger of the property and assets assigned fo the Lender
pursuant to this Deed: and
refurmn all deeds, account mandates, signing authorities and other documenis of ttle dellvered o
the Lender under this Deed,
in gach case withow recourse to, or any representation or warranty by, the Lender or any of ifs
nominess,

CONDITIONAL DISCHARGE
Any release, sellement or discharge between the Lender and the Chargor will be conditional
upon no security, disposition or payment to the Lender by the Chargor or any other persan in
respect of the Secured Obligations being avoided, set aside, reduced or ardered 1o be refunded
by virtue of any statutory provision relating o insolvency or liquidation or for any reason
whatsoever.
if any such release, settlernent or dischargs is so avoided, set aside, reduced or ordered 1o be
refunded, the Hability of the Chargor under this Deed shall continue or be reinstated and the
Lender shall be entifed to recover the value or amount of any such security, disposilion or
payment from the Chargor as i the release, setlement or discharge had not ooourred,
Subject to Clauses 37,1 and 37.2, the Lendar shall be entiled to retain this Deed after as well as
pefore payment of all the Secured Obligations for such period as the Lander may determine.

PARTIAL INVALIDITY

If any provision of this Deed {or part of any provision of this Deed) is or bacomes illegal, invalid
or urenforcesble, the legality, validity and enforcaability of any other provision of this Deed {or
other part of that provision of this Deed) shall notf be affected,

if any provision of this Deed {(or part of any provision of this Deed) is or becomes llegal, invalid
or unenforceabla but would be legal, valid or enforceable if some part of it was deleted or
maodified, the provision or parborovision In question shali apply with such deletions or
madifications as may be necassary to make the provision legal, valid and enforceable.

id



3s.
48,
40.1.

40.2.

40.3.

41,

COUNTERPARTS
This Desd may be executed in any number of separate counterparts and this has the same effect

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

GOVERNING LAW AND JURISDICTION
This Deed and any dispute or claim arising oul of, or In connection with it, #ts subject matter or
formation {including non-contractual disputes or claims) shall be governed by, and construed in
accordance with, the laws of England and Wales,
Subject to Clause 40.3, the Parlies irrevocably agree, for the sole benefit of the Lender, that the
courts of England and Wales shall have exclusive jurisdiction to seitle any dispute or claim
arising out of or in connection with, this Deed, its subject matter or formation {including non-
contractual disputes or claims).
Notwithstanding Clause 40.2, the Parties frrevocably agree that the Lender shall have the right
o take, and shall not be prevenied from taking, procesdings against the Chargor to ssitle any
dispute or claim arising out of, or in connection with, this Deed, its subject matter ar formation
{including non-contractual disputes or claims) in any other court of competant jurisdiction and
that the Lender may take such proceedings in any number of jurisdictions, whether concurrantly
or nat, fo the extent permitted by law.

EXECUTION OF DOCUMENTS
This document is intended o lake effect a5 a deed notwithstanding that the Lendser may have

axacuted it under hand.

This document hias been executed as a desd and is dalivered and takes effect an the date stated af the
beginning of it
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BOHEDULE 4
Specific Proporties
Part1 - The freshold Bpecific Property {f any}

Description of Property _Title number _
Land st Powney Street Milden IP7 7AL {(also known as Land to the © To be created out of tte
West of Powney Street Milden Ipswich Suffoll IP7 7ALY as shown | number SK1782814

edged red on the altached plan I

Part 2 - The isasehold Specific Property {if any)

Description of Property ' . Title number
Mone

Part 3 ~ Specific Shares and Investments (if any}

Name and registered number of company in which | Class of shares | Number of shares
shares are held held
MNona

Part 4 — Specific Contracts (if any)

Name of the contract Parties and date of contract Brief description of contract
MNone

Part & ~ Specific Ingsurance Policles (if any)

insurer Insured Policy detatis {type, date and duration of | Policy numbsr o
policy and date of renewal)

MNone
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SCHEDULE 2
Hepresentations and Warrantiss

1. Genaral

1.1 s a Umited company or limited lighility parinership {as applicable) duly incorporated and
validly existing under the laws of England and Walss;

1.2 it hag the corporate power 1o carry on s business as it s now being conducied and own iis
assels,

1.3 subiect o the Legal Reservations, #s obligations under this Deed are lggal, valid, binding and
anforoeable,;

1.4 the entry inlo, delivery and performance by it of thizs Deed, will nol invelve or result In a
confraveniion of
141 fts constitutional documents or, I spplicable, the partnership agreement;
1.4.2 any law or raguiation applicable to it or
1.4.3 any contraciual or other obligation or restriction that is binding on it or any of iis

assols,

1.5 it has taken the necessary corporate action 1o allow I to erder info, dsiliver and perform s
obligations under this Deed and it does not excesd any limit on s powers in so doing;

1.6 a2l suthorisations, consents and licences necessary o ensble i o enter info, deliver and

perform ifs obligations under this Deed and to enable i io conduct s business in #s current

form have besn oblainad;

no Bvent of Default has ooourrad

subject 1o the Lagal Reservaiions, this Deed crestes the Securily Interests that it purports fo

create and each such Securily Inferest constitudes a legal, valid and effective Securily Interest

with firsl ranking prionity;

1.5 no Security intersst subsists over any of the Secured Assels sxeept for the Security interpsts
created by O pursuant o this Deed and no person holds an interest in any of the Secured
Assels other than the Landsr under this Deed;

R
o0 =]

1.10 #is the sole legel and bensficial owner of all of the Secured Asssts and has good and
marketable titks (o them,

1.1 no third party consents are required o ensure the effective creation of the Sscurily Interests
envisaged by this Deed;

2. feal Praparty:

21 all Heal Properly which is material to the Chargor's business s identified in Scheduls 1
{Specific Propertes);

2.2 ne breach of any law (including environmantal law), regulstion or covenant or the terms of any

planning permission has occurred and is continuing which has or would be reasonably Tikely 1o
have & material adverse effect on the value or use of its Rea! Property or any part of i

2.3 no covenants, agreements, stipulations, reservations, condiions, interest, rights or other
matisrs whatscaver affect any of its Real Property which have or would be reasonably likaly o
have a material adverss effsct on the value or use of ite Real Property or any part of if;

2.4 nothing has arisen or has been created or is subsisting which would be an overriding interest
of an unregistered interest over any of its Rea! Property which would have or be reasanably
Hkely to have a material adverse effect on the value or use of its Real Property or any part of it;

2.5 it has all faciliies {including access) necessary for the anjoymant and use of all of iy Real
Property where the lack of those facilities would have or be reasonably lkely to have a
material adverse effect on the valus or uss of its Real Proparty or any part of it

28 no facility necessary for the enjoyment and use of any of iis Hea!l Property s on lerms antitling
any parson o ferminate or curtall ks use;
2.7 it has recelved no notice of any adverse claims by any person in respect of any of its Real

Property which, I adversely determined, woukl or would be ressonably lkely fo have a
material adverse effect an the velus or use of its Real Property or any part of it and

28 no hazardous or toxic materals, substances, poliutants, contaminants or wastes have at any
time been released into the environmant of deposited, discharged, displaced or disposed of at
fts Real Property.

3. Shares and Investments

31 all of the Chargor's material Shares and Investimenis are identified in Part 3 of Schedule 1
{Spacific Shares and Invasimeants);

32 the Secured Share Assels are duly authorised, validly issued, fully called up, fully paid and not
subject to any option to purchase or simitar right;

33 any transter of any of the Secured Share Assels as a result of the creation or enforcement of

nis Dead s and will not be restricted in any way by the constitutional documents of any
company inwhich the Seoured Share Assels are hald;

17



3.4 no company inwhich the Specific Shares and investments are held is obliged undar the ferms
of any agreemenl 1o issue or allot any of s shares to any particular person or class of
parsans, whether or not following the making of g csll or demand; and

i has not made anv nominalion under section 1485 of the Companies Act 2008 in connaction
with any of the Sscured Share Assols;

4, Specific Contracts

L
i

4.1 all of the confracts which are material to the Chargor's business are dentified in Part 4 of
Soheduls 1 {(Speific Confracis);

4.2 sublect o the Legal Reservations, s obligations under sach of the Specific Conlracis are
legal, vaild, binding and enforceabls;

45 it has taken the necessary corporate action o sllow 1 o entey into and perform s obligations
under each of the Specific Contracts;

4.4 afl authorisgtions, consents and livences necessary to enable o enter into and perform its
obligations under the Specific Contracts have been obtained;

4.5 tha Specific Contracts are in full fores and sffect;

4.8 there have besn no amsendmeants & any of the Specific Confracts (other than thoss disciosed
inwiiting 1o the Lender on ar prior o the date of this Deed);

4.7 the Chargor's rights, title and interes! under the Specific Contracts are not subject o any rights
of set-off or countarclalm by any other parson;

4.8 there have been no defaults under any of the Specific Contracts,

4.9 no rdght of action is vested In any party to any of the Specific Contracts in respect of any

reprasentation, breach of condition, breach of warranty or breach of any other exprass or
implied term by the Chargor under any of the Specific Contrasts, and

4.10 the Chargor has no knowledge of any fact thet would or might prejudice or affect any right,
power of ability of the Lender o enforce any of the Specific Contracts or any teem or condition
under them,

&, Specific insurance Policies

5.1 all of the Insurance Policles which are material to the Chargor's husiness are identified in Part
5 of Sehadule 1 (Specific Insurance Policies);

5.2 the Specific Insurance Polices have not been ameandsd, modified or cancelied and remain in
full foroe and effect

53 it has not done or omilted 10 do anything and no event or crcumstance has occurred which

has mads or could make any Specific Insurance Policy void, vaidable, freated as i i had been
enterad info on different ferms or subliect fo any suspension, restriction, limitation or an
increased premium or which could entitle the insurer o reduce the amount o be paid on a
claim or prevent the Lender from receiving any monay pavable under any Specific insurance
Policy:

it has not recelved any notification from s insurers that thelr liabilty under the Specific
insurance Folicies has besn suspended, reduced, discharged or avoided.

i
P
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SCHEDULE 3

Undertakings
1. General
1.1 The Chargor must:

1.1 ensure that it has all authorisations, consents and licences necessary o enable it
io enter into, deliver and perform s obligations under this Deed and 1o enable it
to conduct its business in its current form;

1.1.2 comply in all material respacts with all laws and reguistions applicable to it

1.1.3 mainiain, preserve, protect and keep good and marketable title to all of the
Securad Assels;

114 maintain and presarve the Securily Interests created by or pursuant to this Deed
and the first-ranking priority of such Securily interests;

1.1.5 provide the Lender with any nolices, reporis, sccounts, circulars and other
documents relating o the Secured Assets promptly when they are raceived:

1.1.6 promptly on becoming aware of the same, nolify the Lender of,
1.1.68.1 the occurrence of an Event of Default fogether with the steps being

taken to remedy i {if applicable);

1.1.6.2  any representation or warranty set cut in this Desd that is incorrect or
misleading in any material respect when made or deemed to be
repeated, and

1.1.68.3 any breach of any covenant set cut in this Deed; and

117 use its best endeavours fo;

1171 procure the prompt observance and performance by the relevant
cournterparty to any agreement or arrangement with the Chargor and
forming part of the Secured Assets of the covenanis and other
obligations imposed on such counterparty; and

1.1.72 enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Lender may raguire from
time to time.

1.2 The Chargor must not;

1.2.1 create, purpert to oreale or permit to subsist any Security Interest over any of the
Secured Assets other than the Security Interests created by or pursuant to this
Daed;

1.2.2 either in a single fransaction or in a series of transactions sell, fransfer, inance,
lease, grant any oplion in respect of or otherwise dispose of all or any part of the
Secured Assels or agree or atiempt to do so;

1.2.3 do, or pemit fo be dong, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Secured Assels or the eflectiveness of the
sacusity created by this Deed, or

124 use or permif the Secured Assels io be used in any way confrary to law.

2. Real Property
2.1 The Chargor must
211 keep all buildings, plant, machinery, fidures, fitings and other effecis charged

213

under this Deed in good and substantial repair and in good working order (except
only for fair wear and tear) and renew and replace them when thay become
ohsolete, worn out or destroved,;

punctually pay or cause to be paid and keep the Lender indemnified against, all
present and fulure renis, rales, taxes, levies, charges, dulies, assessments,
impositions and ofher ouigoings assessed, charged or imposed upon or in
respact of its Real Property and, when required, produce to the Lender proof of
such paymant;

ensure compliance with all laws, statutes, statutory instruments, regulations and
by-laws for the time being in force and all notices, orders and requiremenis of any
competent authority, and all directives and codes of practice affecting its Real
Property and give effect to all arrangemsnts which any such authority may direct
OF recommend;

compiete (with reasonable expedifion and in compllance with all planning and by-
law consents or agreements entered into with a competent authorily) any building
operations commencad at any time by it on its Real Property 1o the satisfaction of
the Lender all of which building operations shall have been previously approved
by the Lender;



2.2

218

2.1,10

211

2.1.12

2113

observe and perform all agresments, assignments, cantracis, conveyances,
grants and other deeds and documents for the fime being binding on it or
affecting its Real Property or its use or enjoyment, and the Chargor musi not taks
ar omit to take any action of any kind whereby ifs interest or astate in its Real
Property may be forfeited or otherwise adversely affectad;

carry on its frade and business on those parts (i any) of the Real Properly as are
used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such frade or business;

if the Chargor recelves any nolice served under section 148 of the LPA 1825 or
any procesdings are commenced for forfeiture of any lease or any superior lease
or the landlerd or any superior landiord attempts to re-enter under the provisions
of such lease;

2171  immediately notify the Lender in writing, and

2.1.7.2 take such sieps as the Lender requires (at the Chargar's own expense);
permit the Lender fo enter any of its Real Property, without prejudice to the
powers confarred by this Deed and without becoming a morgagae in possession,
for any reascnable purpose and to view the state of the sama;

punctually pay the rents and perform any other obligations contained in any
lease, agreement for lease, tenancy agreement or licence o occupy its Resl
Property and enforce the obhsarvance and perforrmance by the landlord or licensor
of their respective obligations under any such document;

supply to the Lender, within 5 (five) Business Days of receipt, coples of any
notice, arder or proposal recelved by the Chargor from any competent authorily
or from any landlord or tenant affecting any of the Real Property in any material
respact, and, at the cost of the Chargor, sither punctually comply with the notice
ar arder or, if 50 requested by the Lender, make or join with the Lender in making
such objections or representations or faking such other steps as the Lender may
think fit, and any compensation received by the Chargor as a result shall be
charged to the Lender and paid fo it and applied in or towards the discharge of
the Secured Obligations;

prompily on receipt, provide to the Lender a copy of each professional valuation
report it obtains in relation to any of the Real Property,

notify the Lender, promptly on receipt, of any claim, nolice or other
communication received by it alleging non-compliance by it In relation fo any
matter referred {0 in this Paragraph 2.1; and

insure and keep insured all s Real Property.

The Chargor must not

2.2.1

222

223

224
225

create any legal or equitable estate or interest {including any license or sub-

license, or grant any inlerest or right relgting to the use, ococupation or

possession) in or over the whaole or any part of its Real Property (or purport o do

s0) or part with possession or ownership or allow any third-party access {o or the

right 1o use any of its Real Property;

exercise any power of lgasing its Real Property or grant any licence fo assign or

underiet;

in any other way dispose of accept the surrender of, surrender or create any

tzgal or equitable estate or interest in the whole or any part of the Real Property

{or agree o disposa of, accept the surrender of, surrender or oreate any legal or

equitable estate or interest in the whole or any part of the Real Property), or let

any person into ocoupation of or share occupation of the whole or any part of the

FHeal Property;

without the prior written consent of the Lender,

construct any bullding or maks any structural alieration or apply for any planning

consent for the development or change of use of any of its Real Properly, o,

except in the ordinary course of repair, replacement or improvement, at any time

saver, remove of dispose of any fixture on it

£.2.57 enter into onerous or restrictive obligations affecting its Real Property or
create or permit {o arise any overriding interest or any easement or right
in or over if; or

2.2.52 slter, pull down, remove or dispose of any of the buildings, plant,
machinery, fixtures, fittings on its Real Properly except in the ordinary
course of repalr, maintenance or improvement.
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226 gxercise any VAT option {o tax in relation {0 the Real Property or revoke any VAT
aption 1o tax exercised, and disclosed to the Lender in writing, before the date of
this Deed, without the prior consent of the Lender,

3 Shares and Investments

3.1 The Chargor must promptly pay when due all calls on any of ifs Secured Share Assets that,
despite Clause 3.2, are not fully paid.

32 The Chargor must not:

3.2.1 make any nomination under section 145 of the Companies Act 2006 in
connection with any of the Secured Share Agsets;

322 convert any of the Secured Share Assels from cedificated to uncertificated form;

323 cause or permit any of the Secured Share Assels to be consolidated, sub-dividad
or converied and must take such action as the Lendsr may direct in respect of
any proposed compromise, arrangement, capitel organisation, conversion,
exchange, repayment or takeover offer affecting any of the Secured Share Assets
or any proposal o vary or abrogate any rights attaching to any of the Secured
Share Assets;

3.2.4 permit the constitutional documents of any corporate entity in which the Chargor
holds any of the Securad Share Assets to be amendsd or modified in any way
that would be adverse fo the interesis of the Lender or adversely affect the
Secunity Interests crealed, or purported o be created, by of pursuant o this
Deed; or

325 exercise any voling or ather rights in respect of the Secured Share Assats in any
way that is likely 1o prejudice the value of the Secured Share Assels or otherwise
jenpardise the Security Interests created, or purported to he created. by or
pursuant o this Deed in respect of the Secured Share Assels.

4. insurance
4.1 The Chargor must

411 insure and keep insured all of the Real Property against loss or damags by fire
and other usual risks and such other risks as the Lender may reguire to its full
replacement value from time to time with such insurers as the Lender may from
fime fo time approve in writing;

412 upon request, provide the Lender with copies of the insurance Policies;

413 comply with the terms of the Insurance Policies;

4.1.4 prompily, and in any event no iater than their due date, pay all premiums reguired
for keeping up the Insurance Policies and, upoen request, deliver to the Lender the
receipts for all such premiums;

4.1.5 provide the Lender with coples of alf comrespondence given © or received from
any insurer under any Insurance Policy promptly after they are given or received;

4.1.8 ranew each Insurance Policy in good time orior to its expiry date;

417 if any of the Insurance Policies becomes void or voidable, immediately at ifs own
cost, effect 8 new Insurance Policy of the same value as the void or voidable
insurance Policy;

4.1.8 if any of the Insurance Policies is suspended, immediately at iis own cost, effect a
new Insurance Policy of the same value as the suspended Insurance Policy Tor
the duration of the suspeansion;

419 procure the noling of this Deed and the Lender's inferest on each Insurance
Policy and procure that the Lender is first loss payee under sach Insurance
Palicy;

4110 use all reasonable endeavours fo procure that each insurer in respect of each

Insurance Policy undertakes in writing to the Lender that it will:

41101 immediately inform the Lender if the Chargor defaults in the payment of
any premium or fafls to renew any Insurance Policy and, pending
receipt of instructions from the Lendsr, keep the Lender's interest in
gach Insurance Policy in full force and effect for the full amount insured
and for the same risks, subject to any premium for any such pariod of
extendead cover being payable by the Lender on behalf of the Chargor;

4.1.10.2 nol, as against the Lender, avoid any insurance Policy or refuse any
claims {with or without returning any premium paid), freat any Insurance
Policy as i i had been enfered into on different terms, reduce the
amourt {0 be paid on a claim or suspend s lisbility under any
Insurance Policy, as a result of any non-disclosure, misrepresentation
or breach of any policy term or condition on the part of any other
insured party;
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4.1.10.3 advise the Lender of any propossed cancellation of any Insurance Policy
atfeast 30 davs before the canceliation is due o take sffect and
41104 0 In relation o any Insurance Policy, the insurance cover s o be
reduned or any insured nsks ars o be restriclod, advise the Lender at
feast 30 days before the reduction or restriction s due to ake effect
4.1.11 gnsure that all proceeds of any of the Insurance Policles will be paid 1o the
Lender and appliad towards making good the loss or damage in respact of which
the money was received or, al the option of the Lender after the Security Inferests
created by or pursuant o this Deed become enforcesbls, towards the discharge
of the Secured Ghligations; and
4.1.12 pay all money i may receive in respect of any Insurance Policy 1o the Lander
immediately on receipt and, pending such payment, hold all money so received
upon trust for the Lender.
The Chargor must not do any act or commit any default by which any Insurance Policy may
become void, voidable, trosted as F | had been entered into on different terms or subject to
any suspension, restriction, fimitation or an increased premium or which could entitle the
insurer o reduce the amount to be pald on & olaim or prevent the Lender from receiving any
money payable under any Insurance Polioy.

Rental Incoma

The Chargor shall not deal with the Rental income excent by gelting it in and reslising it in the
ordinary and usus! course of s business and, following the cocurrence of an of Dafault shall
Immadiately on receint pay all Renfal income inte such account as the Lender may direct from
tme fo fime. The Chargor shall hold all Rental Income on trust for the Lender (providsd that
the receipt by the Lender of any such monies shall not constitute the Lender as morigages In
aossession of the Real Property)

The Chargor shall, promplly following the coourrences of an Event of Defaull give notice to the
refevant ienant, guarantor or surely of the assignment under Clause 3.3 ofthe Chargor's rights
and interest to the Rental Income and each guaranies o security in respect of the Rantal
income  and procure that esach  addresses of such nolice promptly  wovides  an
acknowledgemant of that notice to the Lender,

inteliectual Property

The Chargor must:

.11 take =l necessary action o protect and maintain fs nlsllectusl Property and
franchises, wherever situated, that are material o s busingss and contracts, snd
promplly notify the Lender of any infringement or alleged infringemeant or any
challenge o the validity of any Inlellectual Property of which the Chargor has
notice and supply the Lender with all relevant information In s possession
refating to them as the Lender may request

812 maintain an up-lo-date record of sl frade marks and Intsllectual Property
belonging fo & all applications for registration of trade marks and all copyright,
patenmts and patent applications owned by the Chargor and provide a copy fo the
Lender on written request

6.1.3 diligently commence and prosecute all procsedings that may be necessary to
pravent infringemant of any Intellectusl Property belonging fo it whare the
infringement has or could have s material effect on its busingss; and

f.1.4 pay all apphcation, registration, renews!l and other payments necassary o effect,
profect, maintain or renew ragistrations in respect of its Intellsctual Property and
do ali such things necessary o maintain all Intellectual Property rights in full foree
and effect, and send or deliver fo the Lender the recaipt for every such paymant
immediately after it has been mads.

The Chargor must not

5.2.1 sefl, assign, transfer, lcense or agres fo lcense any intelieciual Properly
belorging o i or any interest in them, or permit any third party to use them; or
§2.2 alter any specification for which any of ifs trade marks has been registerad or give

ftz consent to registration by a third party of any trade mark which is the same or
confusingly similar to any of its rade marks.

Book and other dabis

The Chargor must collect and realise all its book and other debls and must pay a8l money it
may receive in respect of tham into one of its bank accounts immediately on recelpt and,
pending such payment, will hold all money so recelved upon rust for the Lender;

The Chargor must not, without the prior written consent of the Lendear, chargse, factor, discount,
assign, postpone, subordinate, relesse or weive is rights in respect of any of i book ar other
debls in favour of any other parson or purport 10 <o 8o,
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8. Bank accounts

The Chargor must:
g1 maintain each of its bank accounts with the Lender or a hank approved by the Lender; and

8.2 deliver details of each of its bank accounts (and any changes thereto) to the Lander promptly
upon reguest;

2. Specific Contracts

g.1 The Chargor must:

g.1.1
9.1.2

913

9.1.4

enforce its rights under the Specific Contracts;

perform s obligations under the Specific Contracts in a prompt and efficient

mannar,

provide the Lender promptly with copies of the Specific Contracts and any

amendments thereto {to the extent not provided to the Lender on or prior to the

date of this Deed);

ollowing the occurrence of an Event of Default, take all action necessary to

procure that all moneys from time o time payable to the Chargor undar or in

conngction with the Specific Contracts are paid directly fo the Lender;

provide io the Lender promiptly on reguest all information, accounts and records

in the possession or control of the Chargor that may be necessary or of

assistance {o enable the Lender {o verify:

9.1.5.1  the amount of all payments made or payable under any of the Specific
Confracis by the other party to sach Specific Contract; or

8.1.52 the performance by each such other party of all its obligations under
any of the Specific Contracts; and

9.1.5.3 provide the Lender with copies of all notices given o or received from
the other parly under any of the Specific Conlracts promptly after they
are given or recelved.

9.2 The Chargor must net do or omit to do anything in refation to the Specific Contracts which may
reasonably be expected o adversely and materially affect the Chargor's ability to perform the
Securad Obligations,

8.3 The Chargor must not without the Lender's prior written consent:
8.3.1 amend or waive any of its rights under any of the Specific Contracts:
832 release any other parly to any of the Specific Contracts from any of its obligations
thereundear or allow such party fo exercise any right of set-off, or
833 waive any breach by such other party of, or agree 1o accept termination of such

other party's obligations under any of the Specific Coniracts.
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SCHEDULE 4

Specific Contracts—Form of notice of assignment and acknowladgement
Part 2 ~ Form of notles of assignment o contract counterparty

[TO BE PRINTED ON THE HEADED NOTEPAPER OF THE CHARGOR]

Ta: linsert name and address of the relevant contract counterparty)

Date: [+

Dear Birg,

{insert brief description of the relevent assigned contract)

1. We refer to the debenture (the ‘Dabenture’} dated [+ and granted by us as chargor (the ‘Chargor
i favour of linsert name of Lender] (the 'Londar).

2. W refer fo the contract relating o [nsert description of relevant contract] dated [+ and entered
into betwean us as ] and you, Jnsert name of relevant countampanty), as [} {as ameanded,
novated, supplemented, restated or replaned from tims to time) fhe ‘Contract’).

3. We give you notice that pursuant to the terms of the Debenture, we have assignsd (and, to ths
extent not validly or effectively assigned, we have charged by way of fixed chargs) to the Lender
by way of security all of our rights, title and interest from time o tme in, and the full benafit of the
Confract and all rights, file and interest in any amounis payable o us undsr e Contrast,
including any claims for damasgss in respect of any breach of the Conlract

4. [With effect from the date of receipt of this notice OR Upon receiving a written nolice from the
Lander that the seourity interests oreated by the Debenture are enforceablal

4.1 you shall treat the Lender as entiled to exercise all righls sxercisable by us under the
Coniract;

4.2 you are authorised and instructed, without requiring further approval from us, to comply with
yvour obligations {including withou! fimitation yvour payment abligations) under the Contract in
acoordance with the writlen nstructions of the Lender from time to time {(and to hold the
maney for any such payments o the Lender's order pending recslpt of written instructions
from tha Lendsr and

4.3 subject to paragraph § below, vou shall allow the Lender {o perform all the obligations
assumed by us undsr the Contract

5. You shall not be relessed from vour obligations under the Dontract without the prior written
consant of the Lender,

& We shall remain liable to perform all our obligations under the Contract and the Lender shall be
urider no obligation of any kind whalsoever in respact of the Contract,

. You must not (without the Lender's prior written consent):

7. ameand, novate, supplement, restalte or replace the Contract

7.2 agree 1o any waiver or release of any of yvour obligations under the Contract; or

7.3 exercise any right of seboff or counterclaim in relation o any amounts owed under or in
connection with the Contract.

8, We irovocably and uncondiionally instruct and authorisa you, without requiring further approval

from us, o

8.1 promptly disclose to the Lender such information relating o the Confract as the Lender may at
any tme requast including, without limitation, all information, accoums and records in your
possession or control that may be necessary or of assistance to enable the Lender to verify (i)
the amount of all payments made or payable under the Contract by vou or () the performance
by you of all your obligations under the Contract; and

8.2 provide the Lender with coples of all notices given o or recelved from us under the Contract
pramptly afier they are ghven or received.

3. The authority and insfructions containgd in this notice cannot be revokad or varked by us without

the prior writtan consent of the Lender,

10, This notice and any dispute or claim ansing out of, or in cornsction with i, s sublect matter or
formation [{including non-contractual disputes or claims)] shall be governed by, and construed in
acoordance with, the laws of England and Wales.

11, Please acknowleugs safe receipt of this nolice within 5 busingss davs of recaipt of this notice, by

signing, dating and refurning the altached acknowlsdgernent divectly to the lLender af |
Hmarked for the attention of } and by sending 2 copy to us at [insert name and address], fmarked
far the gttention of linsert name of Individual and/or position]}.

Yours faithfully

a4



Director/Authorised signatory
for and on behalf of insert name of the Chargori



Part & - Form of acknowledgement of notice of assignment from contract counterparty

[T BE PRINTED ON THE HEADED NOTEPAPER OF THE RELEVANT CONTRACT
COUNTERPARTY]

o finssrt name and address of the Lenden
Forthe attention of [insert name of individuat and/or position)

Copy 12 finsert name and address of Chargor]
For the attention of [insart name of individual andfor nosition]

Diate: {4]

Dear 5irs,
lnser brief descrigtion of the relevant assigned contract] {the ‘Contract’}

1.

2.

[

&2

4.3

4.4

We adknowledge recsipt of the nolice of assignment dated [+] and sent {o us by [nsert name of
Chargor] {the ‘Chargor’) In connection with the Contract (the "Notice'),
Bve hareby consent, notwithstanding any provision to the confrary in the Contract, to the
assignment {and, to the extent not validly or effectively assigned, o the fixed chargs) of the
Contract under the Debenture (as defined in the Notice) ]
In consideration of your agreement 1o pravide faciliies {o the Chargor, we accept the instrusiions
and authorisations contained in the Notics and agree to comply with the ferms of the Notice,
Yo aisn agres thal
we will not exercise or seek o exercise any right we may have o tarminate the Condract or
freat i as ferminated without first giving you not less than 18] working dave’ prior writlsn
notice specifying our grounds for lerminating the Contract or treating i as terminated;
wa will not terminale the Contract or treal | as lerminated, i
4.2.1 any breach giving rise W the rght to srminate the Conlract s remedied within
[18] working days from the date of the notice sent o vou and referrad o in
paragraph 4.1 above (the ‘Cure Period’}, or
422 before the expiry of the Cure Period, you have agreed 1o enter info and calied
upon us 1o execute & novation agreement in form and subslance acceptable to
you by which yvou assume the rights and obligations of the Chargor under the
Condract, bul giving credil to you for sums already paid by or on bahalf of the
Chargor pursuant 1o the Contract, and so that upon being catled upon (o execuls
arny such novation agresment we will exaculs the sams;
we will provide you promptly with any documeants or other relevant information you may from
fime o time request in order {o perform the obligations of the Chargor under the Conlract, and
you are entifled at any time to assign your rights under this acknowladgement to any parly (o
whom you have assigned or otherwise ransferred your vights under the Dabenture,
We confirm that we have not receivad notice of any other assignment, charge or othar third party
interest whatsoaver of or in any of the rights, tide or interest of the Chargor undear the Condract
This acknowiedgement and any dispute or caim arsing oul of, or In connection with i, s subjsct
matter or formation {including non-contractual disputas or claims)] shall be governed by, and
construad in accordance with, the laws of England and Walas.

Yours faithfully

DirectorfAuthonsed signatory
for and on behalf of linsert name of the relevant contract counterparty]]
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EXECUTED as a DEED by
Beagrie Co Limited
acting by a director

in the presence of ey
L

Witness' signature:

R e F L Tt

MName (in block capitals): Lo grnfi by (e 5

Address:  Weoeieh v B LUF el
o -

Cotevmiredt, OF Liep ,
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