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Registration of a Charge

Company Name: PV & RS COLTD
Company Number: 13764476

Received for filing in Electronic Format on the: 17/05/2023 XC3R7KU2

Details of Charge

Date of creation: 17/05/2023
Charge code: 1376 4476 0001
Persons entitled: = ALLICA BANK LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE CHARGOR, OR IN WHICH THE CHARGOR HOLDS AN
INTEREST. FOR MORE DETAILS OF THE ASSETS CHARGED, PLEASE
REFER TO THE INSTRUMENT.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 13764476 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LESTER ALDRIDGE LLP

Electronically filed document for Company Number: 13764476 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13764476

Charge code: 1376 4476 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2023 and created by PV & RS CO LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th May 2023 .

Given at Companies House, Cardiff on 19th May 2023

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



Debenture ~ Limited Company or ;i'm:i:tad Liability Parthership _

THIS DOCUNMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED N IT. F
AGAINSTANY SECURITY PROVIDED FORUNDER THIS DOCUMENT IN ﬁ%ﬁm TION TO ANY
OTHER REMEDY AVAILASLE TOTIT.

This deed is madeon ___ ‘:’7 R 2023

BETWEEN:

h
(2 Bank ¢ ALLICA BANK LIMITED incorporated. and registered in England and

BACKGROUND

1.

P!

2.2

Chargor PV & RS Co Ltd incorporated anid registered in England and Wales with.

winding-up or administration of the Chargor) at the Default Rate, provided that, in the

made for payment:

registered number 13764476 whose registered office is at 21 Heath
Drive, Romford, Essex, RMZ BGH.

Wales with company number 07706156 whose registered office is af 41
Floor, 164 Bishopsgate, London EC2ZM 41X

Under this dead, the Chargor provides security to the Bank for all its present and future
obligations and liabilities to the Bank.

DEFINITIONS AND INTERPRETATION

The definitions and rules of interpretation under Schedule 1 hereto apply in this deed.
COVENANT TO PAY

Covenant to pay

The Chargor shall, on demand, pay to the Bank and discharge the Secured Liabilities.
interest.

The Chargor covenants with the Bank fo pay interest on any amounts due under clause
2. from day fo day until full discharge (whether before or after judgment, liquidation,

case of any cost or expense, such interest shall accrue and be payable as from the date
oft which the relevant cost or expense arose without the necessity for any demand being




3.1

3.2

GRANT OF SECURITY

Legal mortgage

As 8 continuing Security for the payrrient and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Bank, by way of first legal mortgage, all
estates or interests in any freehold, leasehold or commonhold property now owned by it

Fixed charges

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

321 all presernit and future gsiates or interests of the Chiargoy in, or over, any freehiold,
ieasehold or commonhold property (other than any such property sffectively
morigaged under clause 3.1},

3.2.2  the benefit of all other contracts, guarantees, appointment and waranties
relating 1o each Charged Property and other documents to which the Chargor is
a party or which are in its favour or of which it has the benefit relating to any
letting, development, sale, purchase, use or the operation of any Charged
Property or ctherwise relating to any Charged Property (including, in each case,
but without {imitation, the right fo demand and receive all monies whatever
pavable to or for its benefit under or arising from any of themi, all remedies
provided for in any of them or available at law or in equily in relation to any of -
them, the rght fo compel performance of any of them and all other rights,
anferests and benefits whatever accruing to or for it benefit arising from any r;:sf :
themy; U &

223  alllicences, consenis and authorisations {statutory or otherwise) held or ire::}é;:iréd_;' _ '
in connection with the Chargar's businass or the use of any Secured Asset, and R
all rights In connechion with them; _ eI
324 allits present and fulure goodhwill;

325  allits uncalled capital;

328  all the Equipment and the benefit of all contracts, iacﬁnc:es and warraﬂtzes_"'f.f_._-_'T__-.'..' S
relating to it _ R

327 gl the intelfectual Property;

328 all the Book Debig;
328  glthe investments;

3210  all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person (including each Designated Account),
together with all other rights and benefits accruing fo or arising in conmection
with each account (including, but not limited 1o, entitterments to interest);

3.2.11 all its rights in respect of each Insurance. Policy, including all claims, the
proceeds of all claims and all returns of premiums in connection with each
[nsurance Palicy, to the extent not effectively assigned under clause 3.3




3.3

3.4

3.5

36

all its agreements, instruments and rights relating to the Secured Assets, 10 the
axtent not effectively assigned under clause 3.3; and

3.2.13  the benefit of allinsiruments, guaraniees, charges, pledges and other rights now
or in the future available to it as security in respsct of any Secured Asset itself
subject {0 a fixed charge in favour of the Bank.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns to the Bank absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1 ali its righis in each [nsurance Policy, inciuding all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy,
andl

3.3.2 the benefit of ali agreements, instruments and rights relating to the Secured
Assets,

provided that nothing in this clause 3.3 shall consiitute the Bank as mortgagee in
possassion,

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with {ull {itle guarantee charges to the Bank, by way of first floating charge, all
the underiaking, properly, asseis and rights of the Chargor at any time noti effectively
mortgaged, charged or assigned pursuant to clause 3.1 1o clause 3.3 inclusive,

Qualifying floating charge

Paragraph 14 of Scheduie B1 to the Insclvency Act 1986 applies to the floating charge
craated by clause 3.4 '

Automatic crystallisation of floating charge

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

3.6.1 the Chargor;

a. creates, or attempls to create, without the prior written consent of the Bank,
Security or & trust in favour of another person over all or any part of the
Secured Assets (except as expressly permitted by the terms of this deed);
or

b. disposes, or aitempts {o dispose of, all or any part of the Secured Asseis
{other than Secured Assets that are only subject to the floating charge while
it remains uncrystaliisedy,
36.2  any person levies (or attempis to levy) any distress, attachment, execution or
other process against all or any pant of the Secured Assets;

3.6.3  a resolution is passed or an order is made for the winding-up, dissclution,
administration or re-organisation of the Chargor; or

3




3.7

38

4.2

52

364  an application is made to court, or an order ig made, for the appointmant of an
administrator, ar a notice of intention to appoint an administrator is given or an
administrator is appointed,

Crystailisation of foating charge by notice

The Bank may, in its sole discretion, at any time and by written notice to the Chargor,
convert the floating charge created uﬂcier this deed into-a fixed charge as regards any
part of the Secured Assets spacifisd by the Bank in that notice.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystaliisation of the floaling charge created
under this deed that, but for that crystallisation, would be subject 1o a flualing charge
under this deed, shall (unless the Bank confirms otherwise to the Chargor in writing) be
charged to the Bank by way of first fixed chaige.

LIABILITY OF THE CHARGOR

Liability not discharged

The Chargor's liability under this deed in regpect of any of the Secured Liabilities shail not
be discharged, prejudiced or affected by

411 any security, guaranise, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomas, wholly or partially illegai, void or unenforceable
on any ground:

412  the Bank renswing, determining, varving or increasing any facility or other

fransaction i any maprrer or concurring in, accepling or varying any
compromise, arrangement or setlement; or gmtﬁmg o claim or enforce payment
from any other persor; or

413 any other act or omission that, but for this clause 4.1, might have dischérgadz ar
otherwise prejudiced or gifected, the liability of the Chargor.

immediate recourse

The Chargor waives any right it may have to require the Bank {o enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
pefore enforcing this deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

Tirnes for making representations and warranties

The Chargor makes the representations and warranties set out-in this clause 5 to the
Barik on the date of this deed and the representations and warranties contained in this
clause 5 are deemed to be repeatad on each day of the Security Period with raference to
the facts and circumstances existing at the time of repetition,

Ownership of Secured Asseis

The Chargoris the sole legal and beneficial owner of and has good, valid and marketable
title to, the Secuted Asssts.




54

5.5

56

57

5.8

59

510

5.11

512

5.13

Mo Security

The Secured Assets are free from any Security other than Permitted Security.
Mo adverse claims

The Chargor has not received, or acknowiedged notice of, any adverse claim By any
person in respect of the Secured Assets or any interest in them.

Bo adverse covenants

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

Mo breach of laws

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

No interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitling any person to terminate or curtail its use,

No overriding interests

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

Avoldance of security

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

No prohibitions or breaches

There is ne prehibifion on assignment in any insurance Policy and the entry into this dead
by the Chargor does not, and will not, constitute a breach of any Insurance Policy or any
other policy, agreement, document, instrument or obligation binding on the Chargor or its
assets,

Environmental compliance

The Chargor has, at all times, comnplied in all material respects with all applicable
Environmenial Law and Environmental Licences.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over all and
every part of the Secursd Assets in accordance with its terms.

Investments

5.13.1 The Investments are fully paid and are not subject to any option to purchase or
similar rights.




6.1

6.2

6.3

5132 No constifutional document of an issuer of an Investment, nor any other

enforcement of the security constituted by this deed; or
b. contains any rights of pre-emption in relation to the [nvestments.
5133 The Chargor has complied with all nolices relating 1o all or any of the
investments received by i pursuant o sections 780D and 790E of the
Companies Act 2006
5124 Nowarning notice has been issued under paragraph 1(2) of Schedule 1B ofthe .- -
Compariies Act 2008, and no resirictions noticé. has been issued under -- o
paragraph 1(3) of Schedule 1B of the Companies Act. 2006, in respect of all or- _{ i
any of the Investiments, e
GENERAL COVENANTS

Negative pledge and disposal restrictions

The Chargor shall not at any time, except with the priorwiitten consent of the a‘méﬁ :

&.1.1

6.1.2

6.1.3

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing. that wou!cﬁ or msght -
depreciate, jeopardise or cherw:se prejudice the security held by the Bank, of materially
diminish the value of any of the Sscured Assels or the effecliveness of the security
created by this deed.

Compliance with faws arnd regulations

6.3.1

6.3.2

agresmeant.

a. restricis or inhibits any transfer of the Investments on creation or

create, purport to create or permit 1o subsist any Securily on, or in reiatqon io - 
any Secured Asset other than any Permitted Security; G

sell, asgign, transfer, part with possession of, or otherwise dispose of in any.
rmanner (or purport 1o do s0), all or any part c;f or any interest in; the Secured.;s
Assets (except, in the ordinary course of business, Secured Asssts ’thaﬁ are only.ﬁ

sub;ec:t to an uricrystalised floating charge); or - :

create or grant (or purport to create or grant) any interestin the Sesured Asseis- o
in favour of a third party. : R

The Chargor shall not, without the Bank's prior written consent, use or permit the
Secured Assels to be used in any way contrary 1o law.

The Chargor shall:

a. comply with the requirements of any iaw and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

b. obtain, and promptly rensw from time to time, and comply with the terms of
all authorisations that are required in connection with the Becured Assets
or their use or that zre necessaty fo preserve, maintain or renew any
Secured Asset and

B




6.4

85

6.6,

B.7

(4

promptiy effect any maintenance, modifications, alterations or repairs that

are required by any law or regulation fo be effected on or in c:onﬁachan with

the Secured Assets.

Enforcement of rights

The Chargor shall use its best endeavours to;

5.4.1 procure the prompt observance and performance by each counterparty to-any
agreement or arrangement with the Chargor forming part of the Secured Asssts

{including each insurer in respact of an Insurance Policy) of the covenants and
other obligations imposed on that counterparty; and

5.4.2°  enforce any rights and institute, confinue or defend any proceedings relating to
any of the Secured Assels as the Bank may require from time to time.

Motice of misrepresentation and breaches

The Chargor shall, prompily on becomning aware of any of the sanie, notify the Bank in
writing of:

851 any rapresentatfcm or watranty set out in this deed which is incorrect or

misleading in any material respect whien made or deemed to be repeated; and
662  anybreach of any covenant sel out in this deed.
Titla dmﬂments

The Chargar shall, a8 so required by the Bank, deposit with the Bank and the Bank shall,
for the duration of this deed be entit] eej to hold:

66,1 =il deeds and documents of title relating to the Secured Assets that are in the
poassession or control of the Chargor (and if these are not within the possession
ot -control of the Chargor, the Chargor underiskes to obtain msseﬁsmﬁ of ail
these deeds and documents of titie),;

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

6.6.3 alt deeds and documents of title (if any) relating to the Book Debts as the Bank
: may specify from time to-time.

Noticesto be given by the Chargor
571  The Chargor shall as requested by the Bank from time fo time:

a. give notice to the relevant insurers under the Insurance Policies of the
assignment of the Chargor's rights and interest in and Under each Insurance
Policy (indluding the proceeds of any claims under that insurance Policy)
under clause 3.3.1 and procure that sach addressee of such notice promptly
provides an ackriowledgement of that notice to the Bank; and

b. give notice the relevant bank, -bufiidi'ng soz:i'ety; financial institution or other
person with wham the Chargor holds any accounts of the fixed charge over
such account(s) under clause 3.2.10 and procure that each addressee of

7




6.8

8.7.2

such notice promptly provides an acknowledgement of that notice 1o the
Barik.

The Chargor shall obtain the Bank's prior written approval of the form of any
notice or acknowledgement to be used under this clause 8.7,

frEurancs

8.8.1

6 8.2

The Chargor shall, unless it has a prior written waiver from the Bank, effect and
maintain sufficient and appropriate policies of insurance of :ts business. and
assets s would be maintained by reasonably prudent f}efSOﬁﬁ tarrying on the
same Class of business as the Chargor a@nd shall supply copies of them to the

Bank on writter: demarid by the Bank and in any avent within 30 days of the end

of each calendar year. In the event that the Chiargor fails fo provide copies of g
Insurance Policies to the Bank within 30 days of the end of each calendar vear

theri the Bank may pul in place such insurance policies as it seos fitin respect

of the Secured Assets. The Chargor must immediately on demand by the Bank

pay the costs and expenses of the Bank or its agents incurred in connection with -

any action taken by the Bank under this clause 6.8.1.

fn addition fo the obligation on the Chargor to maintain insurance generally in
relafiorr to it business and assets under clause 6.8.1 above, the Chargor shall,

at all times, ensure that, in relation to any Charged Property of which it is the.
owrer, it maintains in full force and effsct, insurance which: .

a. insures its inferest in any such Charged Froperty and the plant and
machinery therecn (including fixiures and improvements) for their full
replacerment value (being the tolal cost of entirely rebuilding, reinstating or.
replacing the relevant asset if it is completely destroyed, together with
architects’, surveyors', engineers’ and other professional fees and chargés
for ﬁhsrmg of propping up, demolition, site clearance and reinstaternent) as
stated i fhe most recent valualion for the relevant Charged Property
addressed to and satisfactory to the Bank plus VAT (where applicable);

b.  provides cover on (i} an index linked basis, in line with the then current
insurance indusiry practics and (1ij such other terms acceptable to the Bank,
acting reasonably;

¢, provides cover against loss or damage by fire, storm, tempest, flood,
sarthguake, landslip, heave, subsidence, lightning, explosion, impact
aircraft and other aerial devices and articles dropped from them, riot, civil
cormmotion, terrorist acts and malicious damage, bursting or overflowing of
water tanks, apparaius or pipes and gll other normally insurable risks of loss
or damags, including any third party liabilily arising from such acis]

d.  include property owrers” public liability and third party liability insurance;

2. . s with an insurer of goad repuie in the insurance market;

f. indudes cover for loss of rent and for all renis payable in respect of any
Charged Property for & perfod of two years,; and.

g, conhtains a note of the Bank’s interest duly noted by the insurer against the

policy (but, for the avoldance of doubt, without the Bank having gny liability
for any premiurm in relation to those insurance Policies uniess it has

5 .




expressly and specifically requested 1o be made liable in respect of any
increase in premium or unpaid premium in respect of any Insurance Policy).

The Chargor shall ensure that, af ali times, it:

& complies with the terms of the Insurance Policies;

. does not do or permit anything to be done which may make void or vc;dab&a
or gihenyise prajdice any of the .insmxraﬁae ﬁmlmes

¢ pays each premiven for the. Insurance Policies. promptly and | inany event
prior {o the commencement of the pericd of insurance for which that
premium is payable and, if the Bank so requires, provide evidence of the
‘same fo.the Bank; and

d. doesall other things necessary as to keep each of the Insurance Policies in
e,

6.8.4  The Chargor shall gromiptly aotify the Bank of:

a. aﬂy termmaﬁm aveafﬁamce 'ﬁr t:ant;e!’taimrs of a'ny of the insurance Policies

b, any claim, and any actual -'c:#r threatened refusal of any claim, under any of
the Insurance Policles; and

¢. any event or circurmnstance which has led or may lead to a breach by the
Chargor of any provision of this clause 8.8 of this deed.

B85 Al monies payable under any Insurance Policies shall:
a  be paid into a Designated Account;

b. if they are not paid into a Designated Account, be held, pending such
payment, by the Chargor as trustee of the same for the benefit of the Bank;
and _

¢ &t the option of the Bank, be applied i making good or fecouping
expenditure in respedt of the [688 or damage for which those monies are
o received or in, or towards, discharge or reduction of the Secured Liabilities.
59  Information

The Chargor shall;

6.9.1 give the Bank such information conceming the !oca:t:an G{Jﬂﬁ}flaﬁ use and
operation of the Secured Assets a5 the Bank may require;

5,92  permit-any persons desigr;ated by the Bank and any Receiver 10 enter on its
premises and inspect and examine any Secured Asset, and the records relating
- {o that Secured Asset, at all reasonable times and. on reasonable prior notice;

and

5:9.3  promptly notify the Bank in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Secured Asset or of any
fact, matter or circumstanice which may, with the passage of time, give rise fo

g




8.10

8.11

7.1

7.2

such an aclion, claim, nofice or demand, togsther with, in esach case, the
Chargor's proposals. fcsr setiling, liauidating, cempaunding or contesting any
such action, claim, notice or demand and shall, subject to the Bank's prior
approval, implement those proposals at its own expense.

Payment of outgoings

The Chargor shall promplly pay all taxes, fees, licence duties, registration. charges,
insurance premiums and offier culgoings in respect of the Becured Assets and, on
dermand, produce evidence of paymerit to the Bank.

Appointment of accountants

§.11.1

6.11.2

The Chargor shaik:

& alits own cost, if at any time so required by the Bank, appoint an accountarnt
or firry of accountants nominated by the Bank fo investigate the financial
affairs of the Chargor and those of its stibsidiaries and report to the Babk,
and

b, co-operate fully with any accountants so appointed and immediately provide
those accourtanis with all information reguested.

The Chargor authorises the Bank to make an appointmeant as it shall think fit at
any time, withouf further autherity from the Chargor. I every case, the Chargor
shafl pay, or reimburse the Bank for, the fees and expenses of those
gocountants.

PROPERTY COVENANTS

Hepair and maintenance

The Chargor shalf keep all premises. and fixiures and fittings on each Charged Property

iri:

7.1.1

7.2

good and substantial repair and condition and shall keep all premises adequately
and properly painted and decorated and replace any fixtures and fittings which
have become wom out or otherwise unfit for use with others of a like nature and

egudE! value; and

such repair and condifion as to enable each. Charged Property m be- et in
accordance with &l applicable laws and regulations.

Wo alterations

The Chargor shall not;, without the prior written consent of the Bank;

7.2.1

7.2.2

pull down or remave the whole, or any part of, any building forming part of any
Charged Propeity or pemit the same to ooeur;

‘hake or permit 1o be made any material altarations to any Chargad Froperly; or

sever of refove or permit to be severed or removed, any of its fixtures or fittings
(except to make any necessary repairs or renew or replace the same in
acoordance with clause 7.1 or

10




7.2.3  remove or make any material alterations to any of the Equipment belonging to,
or in use by, the Chargor on any Charged Property (except o effect necessary
repairs or replace them with new or improved models or substitutes).

7.3 Conduet of business on Charged Properties

The Chargor shall carry on its trade and business on those parts (if any) of the Charged
Properties as gre used for the purposes of trade or business in accordance with the
standards of good management from fifne to time current in that trade or business.

74  Notices or claims relating to the property
744 The Chargor shall:

a. give full parficulars to the Bank of any notice, ordet, direction, designration,
resolution, application, requirement or proposal given or mads by any public
or local h@dy or authority (a Notice) that specifically applies to any Charged
Property, or to the localify in which it is situated, within seven days after
becoming aware of the relevant Notice; and

b. (if the Bahk so requires) immedistely, and at the cost of the Chargor, take
all reasanable and necessary steps to comply with any Notice, and make,
or join with the Bank in making, any abjectlmns or repr%en’zamn% i respect
of thai Notice that the Bank thinks fit,

742  The Chargor shall gsv& fult pairticutars to the Bank of any claim, notice or other
cofnmunication served on it in respect of any modification, suspersion or
revocation of any Environmental Licence or any alléged breach of any
Environmental Law, in each ¢ase relating to any Charged Property.

7.5  Compliance with and enforéemernit of covenants

The Chargor shalk:

7.5.1  observe and perform all covenants, stipulations and conditions to which each
Charged Froperty, or the use of if, is or may be. subject, and (if the Bank so
requires) produce to the Bank evidence sufficient to satisfy the Bank that those
cavenants, stipulations and conditions have been observed and performed; and

7562  diligently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not {and shall noi agree o) waive, release of vary

- any of the same.
16  Paymentof rent and outgoings

The Chargor shall

781  where a Charged Property, or part of it, is heid under alease, duly and punr::’tuatly
' pay all rents due frotm tirne to time; and

782  pay(orprocure ;:}aymerzi of the same) when due all Icharges, rates, taxes, duties,

assessments and other cutgoings reiaimg 1o or imposed on each Charged
Property or on its &ccumer

11




77

7.8

7.8

Leases and licences affecting the Charged Properties

The Chargor shali nof, without the prior written consent of the Banic-

774

7.2

7.7.3

7.7.4

grant any licence or tenancy affecting the whole or any part of ariy Charged

Property, orexercise the statutory powers of leasing orof accepting surrenders

under sections 99 or 100 of the LPA 1925 (or agree fo grant any such licence or
tenancy, of agree to exercise the statutory powers of leasing or of accepting

surrenders urider section 99 or section 100 of the LPA 1025y,

in any other way dispose of, accept the surfender of, surrender or create any.
legal or equitable estate or interest in the whole or any part of any Charged
Froperty (or agree to dispose of, accept the surrender of, surrender or create
ary legal or equitable estate or interest in the whole or any part of the Charged
Froperty); |

let any person inte oocupation of or share occupation of the wiiole or any part of
any Charged Property; or

grant any consent or licence under any lease or licence affecting any Charged

Property.

Registration restrictions and cautions against first registration and notices

.81

782

7.8.3

If the title to any Charged Property is not registered at the Land Registry, the
Chargor shall procure that no parson {other than itseld) shall be registered under
the Land Registration Act 2002 as proprietor of all or any part of any Charged
Property, without the prior writen consent of the Bank.

Whether or not title to any Charged Propérty is registered at the Land Registry,

if any caution against first registration or any notice (whether agreed or

unilateral) is registered against the Chargor's fitle: to any Charged Property, the
Chargor shall immediately provide the Bank with full particulars of the
circurnstances relating to such caution or notice: If such caution or notice was
registered o profect a purported interest the cregtion of which is niot permitied
under this deed, the Chargor shall tmmediately, and at its own expense, take
such steps as the Bank reay require o, ensure that the caution or notice, as
applicable, is withdrawn or cancelled.

The Chargor shall be llable for the costs and expenses of the Bank in lodging

cautions against the registration of the dtle to the whcle or any part of any
Charged Property from time to time.

Development restrictions

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

784

7.8.2

miake or, ingofar a8 s ebile, permil others to make gny application for planning
permission or development congsent in respect of any Charged Properly, or

carry out or permit or suffer to be carried out o any Charged Property any
development (as defined in each of the Town and Country Planning Act 1920
and the Planning Act 2008} or change or permit or suffer to be changed the use
of any Charged Property.
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717

7.12

713

7.4

7.18

7.6

Environment

The Chargor shall in respect of sach Charged Property:

7401 comply with all the requirements of Environmental Law; and

7.10.2  obiain and comply with all Environmental Licences.

Mo restrictive obligations

The Chargor shall riot, without the prior written consent of the Bank, enter into any
oneraus or restrictive abligations affecting the whole or any parl of any Charged Property,

ar create or permit to arise any overrding interest, pasement or rnght whatever in ot over
the whale or any part of any Charged Property.

Proprietary rights

The Chargor shall procure that no person shall become entitled to assert any proprietary
or-other like right or interest over the whole orany part of any Charged Property without
the prior written consent of the Bank.

Inspection

The Chargor shall permit the Bank, any Receiver and any person appointed by sither of
themn to ender on and inspect any Charged Property on reasonable prior notice.

Property information

The Chargor shall inform the Bank pr&mpﬂy of any acquisition by the Chargor of, or
contract made by the Chargor fo acquire, any fraehmd leasehold or other interest in any

property.

VAT option to tax
The Chargor shall not, without the prior written consent of the Bank:

7451 exercise any VAT option {o tax in relation fo any Charged Property; or

7.15.2 rg@ke any VAT option to tax exercised, and disclosed to the Bank, before the

tate of this desd.

Registration of legal mortgage at the Land Registry

The Chargor consents o an-application being made by the Bank fo the Land Registrar
for the following restriction in Form P o be registered against its title to each Charged

Property over which the Bank has a legal mortgage: |

"No disposition of the registered estate by the proprigtor of the registered éstate or by the
proprietor of any registered charge, not being & charge registered befors the entry of this
restriction, is o be registered. without g wrilten consent signed by the nroprietor for the
time being of the charge dated #3448 in favour of Allica Bank Limited referred fo in the

charges register.” ’ _
: : 7 Siery
L, } i
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8. INVESTMENTS COVENANTS

8.1 Deposit of title documents

8114

The Chargor shall:

a.  on the execution of this deed, deposit with the Bank, or as the Bank may
direct, all siock or share certificates and other decuments of title or evidence
of owrership relating to any Investments owned by the Chargor at that time;
and

b on the purchase or acquisilion by it of investments after the date of this
deed, deposit with the Bank, of as the Bank may direct, all stock or share
cerfificates and other documents of litle or evidenice of vwnership relating
o those investiments,

At the same time as depositing docurments with the Bank, or as the Bank may
direct, in accordance with clause 8.1.1, the Chargor shall also deposit with.the.
Bank, or as the Bank may direct:

a. all stock transfer forms relating to the relevant irvestiments duly compleled
and executed by or on behalf of the Chargor, but with the rame of the
ransfores, the consideration and the dale left blank: andg

b any other aéﬁc;um-ﬁﬁ.’rﬁ."{iﬁ egch case duly completed and executed by oron

behalf of the Chargor) that the Bank may request to enable it or any of its
nominess, or any purchaser of fransferee, 1o be registered as tfie owner of,
or utherwise obtain a legal fitle 1o, or (o perfect its security interest in any of
e relevant Investments,

s0. that the Bank may, af anfzg- time and without notice to the Chargor, complete
and present those stock fransfer forms and other documents {o the issuer of the
Invesirnents for registration.

8.2 Mominations

8.2.1

822 .

The Chargor shall erminste with immediate effect all nominations it may have
made (including, where relevant, any nofrination made under section 145 or
section 146 of the Comparties Act 2006) in respect of any Investments and,
pending that termination, procure that any person so nominated:

a.  does not exercise dny rights In respect of any Investments without the prior
written approval of the Bank; and

b. immediately on receipt by i, forward o the Bank all communications or
other information received by it in respect of any Investments Tor which i
has been so nominated.

The Chargor shall not, during the Security Period, exercise any rights (including,

where refevant, any righis under séctions 145 and 148 of the Companies Act

2006) o nominate any person other than the Bank to enjoy or exercise any right

relgfing to any of the Investiants,
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8.4

8.5

Pre-emption rights and restrictions on transfer

The Chargor shall:

8.3.1

83.2

obtain 4l consents, waivers, approvals and permissions that are riecessary,
under the articles of association {or otherwise) of an issuer of any Irvestments,

for the transfer of the Investments to the Bank or its nominee, or to a purchaser
on enforcement of the security constituted by this deed; and

procure the amendment of the share transfer provisions (including, biut not
imited fo, deletion of any pre-emption provisions) under the aricles of
association, other constitutional document or ofherwise of edch issuer of the
Investrments iv any manner that the Bank may require in order to permit the
transfer of the Investments to the Bank or its nominee, or o g purchaser on
enforcement of the: security constituted by this desd.

Dividends and voting rights before enforcemerit

841

&4.2

843

8.4.4

Before the security constitulad by this deed becomes enforceable, the Chargor
may retain and apply forits own use all dividends, interest and other mories paid
or payabie in respect of the Investments and, if any are paid or payable to the
Barik or any of its nominees, the Bank will h:}k:% all those dividends, interest and
other maonies received by il for the Chargor and will pay them to the Chargor
praipthy on request.

Before the security constituted by this deed becamas enforceable, the Chargor
may exercise all voting and other rights and powers in respect of the [nvestments
or, if any of the same are exercisable by the Bank of any of its nomineeas, direct
in writing the exercise of those voting and other rights and powers provided that:

a. itshall not do so ih-aﬂy way that would breach any provision of this deed or
for any purpose inconsistent with this deed; and

b.  the exercise of, or the failure to exercise, those voting rights or other rights:
anid powers wauld hot, in the Bank's opinion, have an adverse effect on the
value of the invesiments or otherwise prejudice the Bank's security under
this deed.

The Chargor shall indemnify the Bank against any loss or liability incurred by the
Bank {or its nomines) as & consequence of the Bank (or its nominee) acting in

~ respact of the Investments at the direction of the Chargor.

The Bank shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeirig 1o any variation or other change in the
rights aftaching to or conferred by any of the Ihvestments that the Bank
considers prejudicial to, or impairing the value of, the security created by this

desd.

Dividends and voting rights after enforcement

After the security constituted by this deed has becoms enforceable:

8.5.1

all dividends and other distributions paid in respect of the investments and
received by the Chargor shall be hald by the Chargor on trust for the Bank and
immediately paid into & Designated Account or, if received by the Bank, may be
applied by the Bank in accordance with clause 20.1; and
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86

8.7

8.8

8.9

8.10

8.5.2  all vofing and other rights and powers aftathing to the Investments may bé
exercised by, of at the direction of, the Bank and the Chargor shall, and shall
procure that its nominees shall, corriply with any directions the Bank may give,
in its absolute discretion, concerning the exarcise of those rights and powers:

Calls on Investmants
Motwithstanding the security Sreated iy this deed, the Chargor shall pmmptiy pay all calls,

instalments and other payments that may be or bemme due and pavable in respect of all
or any of the Investmends. The Chargor acknowladges that the Bank shall not be under

any liability In respect of any such calls, instalments orother pavments.

No alteration of constifutional documents of rights altaching to Investments

The Chargor shall rot, without the prior written consent of the Bank, amend, or agree to
the amendmend of.

8.7.1 the memorandum or articles of association, or @ny other constitutional
documents, of any igsuer of the nvestments that is not a public compéany, or

8.7.2  the rights or liabilities attaching to, or conferred by, all or any of the Investments.
Prosarvation of investments

The Chargor shall ensure (as far as itis able to by the exercige of all voting rights, powers
of contrel and other mearns available 1o i) that any issuer of the Investments that is not a
puirlic dompany shall not:

8.8.1  consolidate or subdivide any of the Investments, or re-organise, exchange,
reday or reduce its share capital in any way;

88.:2  issue any new shares or stock; or

8.8.3  refuse o register any transfer of any of the Investments that may be lodged with
it for registration by, or on behalf of, the Bank or the Chargor in accordance with
thiz dead.

investiments information

The Chargor shall, promptly following receipt, send to the Bank copies of any notice,
circular, report, accounts and any offier document received by it that relates o the
Investments.

Compliance with requests for information

The Chargor shall promptly send a copy 1o the Bank and comply with all requests for
information which gre within its knowledge and which are made undsr any law or
regulation or any similar provision in any articles of assbciation or other constitutional
document, or by any listing or other authority, relating o all or any part of the Investments.
i it fails to do so, the Bank may elect to provide such information as it may have-on behalf
of the Chargor,




9.2

9.3

14,
101

EQUIPMENT COVENANTS
Maintenance of Equipment
The Chargor shalk:

9.1.1 maintain the Equipment it good and serviceable condition (except for expected
fair wear and tear) in compliance with all relevant manuals, handbooks,
manufaciurar's instructions and recommendations and maintenance or servicing
schedulas:

891.2  at its own expense, renew and replace any parts of the Equipment when thay
become obsclete, worn out or damaged with parts -of a similar quality and of
equal or greater valus; and

9.1.3  nat permit any Equipment to be:
a. used arhandled other than by properly qualified and trained persons; or

k. overloaded or used for any purpose for which it is not designed or
reasonably suitable.

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums.and other outgoings. in respect c:rf the Equipment and, on demand,
produce evidence of such payment to the Bank.

Motice of charge

9.3.1  The Chargor shall, if so requested by the Bank, affix fo and maintain on each
item of Equipment in & congpicuous place, a clearly lagible identification plate
containing the following wording:

"NOTICE OF CHARGE
This {DESCRIBE ITEM} and all additions to it {and anciflary equipment} are
subject to a fixed charge dated {DATE} in favour of {BANK}"

8.32  The Chargor shall not, and shall not permit any person to, conceal, obscure,
~alter or remove any plate affixed in accordance with clause 8.3.1.

BOOK DEBTS COVENANTS

R&aiiisﬁng Book Debts

10.1.1  The Chargor shall as-an agernit for the Bank, collect in and realise ali Book Debis,

pay the proceeds into a Designated Account immediately on receipt and,
pending that payrment, hold those proceeds in trust for the Bank.

10.1.2  The Chargor shall not, withoul the prior. written consent of the Bank, withdraw
any amounts standing to the credit of any Designated Account.

10.1.3  The Chargor shall, if called on to do so by the Bank, execute a legal assignhment
of the Book Debts to the Bank on such terms as the Bank may require and give
notice of that assignment {o the debtors from whomi the Book Debts are dus,
owdrig of incurred,

A7




102

11.
11.1

12.
12.1

12.2

12.3

13.

13.1

13.2

Preservation of Book Debts

The Chargor shall not (except as provided by clause 10.1 or with the prior written consent
of the Bank) release, exchange, compound, set off, grant time or indulgence in respect
of, or in any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS
Relevant Agreements
11.1.1  The Chargor shall, uniess the Bank agrees otherwise in writing, comply with the

iermms of any document, agreement or afangement comprising the Secured
Assets,

11.1.2 The Chargoer shall not, uniess the Bank agrees otherwise in writing:

a. amend orvary or agree to any change in, or waive any requirement of or its
rights under;

b. seitle, compromise, terminate, rescind or discharge (except by
performance); or

¢. abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to or other person in connection with,

any document, agresment or arrangement comprising the Secured Asseis..
INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Chargor shail take all necessary aclion fo safeguard and maintain present and fuiure
rights in, or relating to, the Infellectual Property including (without limitation) by observing
all covenants and stipulations relating to those rights, and by paying all applicable renewal
fees, licence fees and other outgoings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of
any intellectusl Property, and shall keep the Bank informed of all matters relating to each
such registration,

Maintenance of Intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse.

VALUATION

The Bank may, acting reasoriably, at any time require any Secured Asset fo be
professionally valued at the Chargor's expense including but not limited to an up to date
Valuation of any Charged Froperty.

The Chargor shail promptly on demand pay to the Bank the costs of any valuation
obtained pursuant to clause 13.1.
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14.1

14.2

14.3

4.4

14.5

The partiss agree that there shall not be any limit under this deed on the number of
valuations that can be procured, obtained or requested by the Bank.

POWERS OF THE BANK
Power to remady

14.1.1  The Bank shall be entitfed (but shall not be obliged) to remedy, at any time, &
breach by the Chargor of any of its.obligations contained in this deed.

14.1.2  The Chargor irrevocably authorises the Bank and its agerits to do all things that
are necessary or desirable for that purpose.

14.1.3  Any monies expended by the Bank in remedying a breach by the Chargor of ils
obligations contained in this deed shall be reimbursed by the Charger to the
Bark on a full indemnity basis and shall carry interest in accordance with clause
21.1.

Exercise of rights

14.2.1  The rights of the Bank under clause 14.1 are without prejudice to any other rights
of the Bank under this deed,

14.2.2 The exercise of any rights of the Bank under this deed shall not make the Bank
liable to account as a martgagee in possession,

Power to dispose of chattels

14.3.1  Atany time after the security constituted by this deed has bacome enforceable,
the Bank or any Receiver may, as agent for the Chargor, dispose of any chattels
or produce found on any Charged Property.

14.3.2  Without prejudice o any obligation to account for the proceeds of any disposal
made under clause 14.3.1, the Chargor shall indemnify the Bank and any
Receiver against any liahbility- arising from any disposal made under clause
14.3.14.

Bank has Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
{either expressly or impliedly or by law) on a Receiver may, after the security constituted
by this deed has become enforceabls; be exercised by the Bank in refation to any of the
Secured Assets whether or not it has taken possession of any Secured Assets and
without first appoiniing a Receiver or notwithstanding the appointment of a Receiver,

Conversion of currency

14.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Bank may convert any moniss receivad, recovered or realised by it undet
this deed (including the proceeds of any previous conversion under this clause
14,5) from their existing currencies of denomination into any other currencies. of
denomination that the Bank may think fit.

14.52  Any such conversion shall be effécied at the Bank's then prevalling spot selling
rate of exchange for such other currency against the existing currency.
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14.6

14.7

14.8

14.9

14.5.3 Each reference in this clause 14.5 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

New accounts

14.6.1 If the Bank receives, or is deemed to have received, notice. of any subsequent
Security, or other interest, affecting all or pari of the Secured Assets, the Bank
may open & new accourd for the Chargor in the Bank's books, Without prejudice
to the Bank's right to combine accounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

14.6.2 If the Bank does nct open a new account immediataly on receipt of the notice,
or deemed notice, under clause 14.6.1, then, uriless the Bank gives exprass
written notice to the contrary to the Chargor, all payments made by the Chargor
to the Bank shall be treated as having been credited {o a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Bank.

indulgence

The Bank may, at its digcretion, grant time or other indulgence, or make any other
amrangement, variation or release with any person not being a party to this deed (whether
or not any such person is jointly liable with the Chargor) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either o this deed or to the
lighility of the Chargor for the Secured Liabilities,

Appointment of an Administrator

1481 The Bank May, without notice to the Chargor, 2ppoint any one or more persons
10 be an Administrator of the Chargor pursuant to Paragraph 14 of Scheduie B1
of the Insolvency Act 1988 if the security constituted by this deed becomes
enforceable.

14.8.2 Any appointment under this clause 14.8 shall:
a. be in writing signed by a duly authorised signatory of the Bank; and

b, take effect, in accordance with paragraph 198 of Schedule B1 of the
Insolvency Act 1986,

14.8.3. The Bank may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 14.8 appoint a
replacement for any Administrator who has died, resigned, been removed or
who has vacated office upon ceasing to be qualified.

Further advances

This deed secures further advanceas and re-advances but the Bank is not obliged to make
further advances.
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152

16,

16.1

16.2

16.3

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The Security constituted by this deed shall become immediately enforceable if an Event
of Default aceurs.

Discretion

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

ENPORCEVENT OF SECURITY
CEenedral

16.1.1  For the purposes of all powers implied by statuie, the Sa‘cur&ﬂ Liabililies are
deemed to have become due and payvable on the date of this deerd.

16.1.2  The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or extended by this deed) shall be immaediately exercizsable at gny time
after the securily constituted by this deed has become enforceable under clause
15.1.

16.1.3  Seclion 103 of the LPA 1825 does not apply to the security canstituted by this
deed,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are exiended 50 as to authorise the Bank and any
Receiver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Chargor, to:

16.2.1 grant a lease ar ggreement forlease;
18.2.2  accept surreniders of leases: or

16.2.3 grant any option in respect of the whole or any part of the Secured Assets with
whatever rights relating 1o other paris of it,

whether or not at a premium and containing such covenanis onthe part of the Chargaor,
and on such terms and conditions (including the payment of money 1o & lessee or tenant
on a surrender) as the Bank or Receiver thinks fit without the need o comply with any of
he rastrictions imposed by seclions 99 and 100 of the LPA 1925,

fooess on enforcement

16.3.1  Atany time after the Bank has demanded payment of the Secured Liabilities or
if the Chargor defaults in the performance of its obligations under this deed or
an Event of Defaull is continuing, the Chargor will allow the Bank of its Receiver,
withaut further nofice or demand, immedialely o exercise all- iis rights, powers
and remedies in particular {and without limitation) to take possession of any
Secured Asset and for that purpose to enter on any premises where a Secured
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Asset is situated (or where the Bank or a Receiver reasonably believes a
Secured Asset to be situated) without ineurring any liability to the Chargar for, o
by any reason of, that entry.

16.3.2 At all imes, the Chargor must use its best endeavours to allow the Bank or its
Receiver access to any premises for the purpose of clause 18.3.1 (including
obtaining any necessary consents of permits of other parsons} and snsure that
ite ermployees and officars do the same.

16.4 Redemption of prior Security

16.5

166

16.7

16.4.1  Atany time after the security constituted by this deed has becomé enforceable,

or after any powers conferred by any Security having priotity to this deed shall
‘have become exercisable, the Bank may:

a. redeem any prior Security overany Secured Asset;

b, procure the transfer of that Security to itself; and

©.  seffte and pass any account of the holder of any prior Security (and any
account so seftted and passed shall in the abserce of any manifest error,
be conclusive and binding oh the Chargor).

16.4.2. The Chargor shall pay to the Bark immediately on dernand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or
trarisfer, and such amounts shall be secured by this cfeed as part of the Secured
Liabilities,

Protection of third parties

No purchaser, mortgagee or olber person dealing with the Bank, any Receiver or

‘Delegate shall be concermed o enquire;

1651 whether any of the Secured Liabilities have become due or payab!e or remain
unpaid or undischarged;

18.5.2 -whether any pawer the Bank, a Receiver or Delegate is purporting to exercise
has becorme exercisable or being properly exercised; or

18.5.3 how any money paid tothe Bank, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Bank is entitled to all the rights, powers, privileges and immunities
mnferreci by the LPA 1925 on miorigagees and receivers.

No liability as morfgages in possession

Neither the Bank, nor any Receiver or Delegate shall be liable to the Chargor or any other
person:

168.7.1  (by reason of entering into possassion of 2 Secured Asset or for any other
reason) to ‘account as morigages in possession in respect of all or any of the
Secured Assets, _
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16.8

16.9

7.

17.1

16.7.2

for any loss on realisation, or for any act, default or omission for which a
morigagee in possession might be liable, or

- 16.7.3  for any expense, loss or liability relating to the enforcement of, or any failure to

enforce or delay in enforcing, any security constituled by or pursuant to this
deed, or relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed, or arising in any other way in connection with
this deed.

Conclusive discharge fo purchasers

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

Right of appropriation
16.2.1  Tothe extent that;
a. the Secured Assets constifute Financial Collateral: and

b. this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, at any time after the securily constituted by this
deed has become enforceable, to appropriate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order
that the Bank may, in ifs absohute discretion, determine.

18.8.2 The value of any Secured Assets appropriated in accordance with this clause
shall be:

a. in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any bank, fingncial instifution or other person,
together with all accrued but unpaid interest, at the time the right of
appropriation is exercised; and

b. in the case of investments, the market price of those Investments at the

~ time the right of appropriafion is exercised determined by the Bank by
reference to a recognised market index or determined by any other method
that the Bank may select {including independent valuation).

16.93 The Chargor agrees that the mathods of valuation provided for in this clause are

commerciaily reasonabte for the purposes of the Financial Collateral
Regulations.

RECEIVER
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Chargor, the Bank may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the
Secured Assets.
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17.2

17.3

17.4

17.5

1786

18.

18.1

Removal

The Bank may, without further notice {subject to section 45 of the Insolvency Act 1986 in
the case of an administrative raceiver), fram time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint &
new Recsiver in the place of Bﬂ}gf Recsiver whose appointment may for any reason have
terminiated.

Remuneration

The Bank may fix the rémuneration of any Receiver appointed by it without the restrictions.
contained i section 108 of the LPA 1925, and the remuneration of the Receiver shiall be
3 deb’c sec:urecf by thzs dead, {o the axtént not ca’rhérwrse discharged.

Pewer of appmmmamﬁ; add:it!gnai fo statutory powers

The power o appoint a Receiver conferred by this deed shall be in addition to-all statutory
and other powers of the Barik under the Insclvency Act 1988, the LPA 1925 or otherwise,
and shall be exercisable withoul the restrictions contained in sections 103 and 108 of the
LPA 1825 orotfierwise. |

Power of appointment exercisable despite prior appointments
The power to appeint a Receiver (whether mﬂférfed by this deed or by éta‘tuie) shall be,

and remain, exercisable by the Bank despite any prior ap;}mrﬂmeni in respect of all or
any part of the Secured Assets. .

Agent of the Chargor

Any Receiver appointed by the Bank under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The dgency of each Receiver shall continue until the Chargor goes into
fiquidation and after that the Receiver shall act as principal and shall not become the
agent of the Bank.

POWERS OF RECEIVER
Gensral

18.1.1 . Any Receiver appointed by the Bark under this deed shall, in addition to the
- powers corferred on it by siatute, have the powers set out in clause 18.2 1
clause 18.23.

18.1.2 A Receiver has all the rights, powers and discretions conféerred on a receiver (or

: & receiver and manager) under the LPA 1525, and shall have those rights,

powers and discretions conferred on.an administrative réceiver under the
Insolvency Act 1986 whether if is an administrative receiver or not.

18.1.3  if there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver.

1814 Any ekemiae by & R‘ec:éivezr of any of the powers given by cdlause 18 may be on

behalf of the Chargor, the directors of the Chargor (if the Chargor is a limited
24 ' '




18.2

18.3

18.4

18.5

18.8

18.7

18.8.

i8.9

16.10

comparly), the members of the Chargor (if the Chargor is 2 limited iiab‘iiety"'
partnership) or itself,

Repair and develop Charged Property

A Recsiver may undertake or complete any works of repair, alteration, building or
development on the Charged Properly and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission,
consent or icence to carry out any of the same.

Grant or accept surrender of leases

A Receiver may grant, or accept surrenders of, any leases or lenancies affecting any
Charged Property and may grant any other interest or right over any Charged Property
on any terms, and subject to any conditions, that it thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personne! and professional advisers on any terms,
and subject te any conditions, that it thinks fil. A Receiver may discharge any such person.
or any such persen appointed by the Chargor.

Make and revole VAT options to tax

A Receiver may make, exarcise or revoke any VAT option to tax as it thinks fit.

Remuneration

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

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of
which it is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in camying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

Dispose of Secured Assets

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

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Chargor.
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1812

18.14

18.16

1818

1817

18.18

18.19

18.20.

dell Bogk Dabfe

A 'F?e‘éi:eéver may sell and assign all or any of the Book Debts in respect of which it is
appointed in any manner, and generally on any terms and conditions, that it thinks fit.

- Valid receipts

A Recsiver may give valid receipt for aE monies and execute all assurances and things
that rmay be proper or desirable for realising any of the Secured Assets.

Make seitlaments

A Recelver may mgke any amangermernt, settlement or compmmme betwesn the Chargor
and any other gerson that | may think expedient.

Ering procesdings

A Receiver may bring, prosecule, enforce, defend and abandon all aclions, suils and
proceadings in relation to any of the Secured Assets as i thinks fit

improve the Eguipment

A Receiver may make substitutions of, orimprovements to, the Equipment as it may think
expedient.

Where the Chargor is a limited company, & Receiver may make calls conditionally or
unconditionally or the members of the Chargor in respedt of uncalled capital with {for that
purpose and for the purposs of enforcing payments of any calls so made) the same

powers as dre conferrad by the articles of association of the Gharg{zr on its dirsctors in
raspact of calls authorised 1o be made by them.

Inzure

- A Receiver may, if if thinks fit, but without prejudice to the indernity in dause 21, effect

with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the insurance required fo be raintained by the Chargor under this deed.

Subsidiarios

A Receiver may form a subsidiary of the Chargor and transfer o that subsidiary any

Becured Asset

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow maney by borrowing
either unsetured or on the security of alt or any of the Secured Assets in respect of which
it is appointed on any terms that i thinks fit (including, if the Bank consents, terms under
which that security ranks in priority fo this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounis to'which the
Security relates. Any accounts so setiled and passed shall be, in the absence of any
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18.25

194,
19.1

19.2

19.3

20;
201

manifest error, conclusive and bBinding on the Chargor, and the mories so paid shall be
deemed to be an expense properly incurred by the Receiver.

21 Delegation

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

Absolute beneficial owner

A Hecsiver may, In relation fo any of the Secured Assels, exercise all powers,
authorisations and rights it would be capable of exermsmg, and do all those acts and

thirigs, as an absolute beneficial ownsr could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assels,

incidents! powers
A Receiver may do-any olher acts and things that it
18.23.1 may consider desirable or necessary for realising any of the Secured Assets;

18.23.2 -may consider incidertal or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this deed or law; or

18.23.3 lawfully may or¢an do as agent for the Chargor.
DELEGATION
Delegation

The Bank or any Receiver may- delegale {either generally or specifically} by power of
attorney or in any othier manner 16 any person dny right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause 23.1).

Torms

The Bank and each Receiver may make a delegation on the terms and conditions
(including the power to sub-detegate) that it thinks fit.

Liability

Neither the Bank norany Receiver shall be in any way liable or responsible te the Chargor
for aryy Joss or lability of any nature arising from any adt, default; omission or misconduct
on the part.of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received of récovered by the Bank, a Receiver or a Delegate pursuant to this
deed ot in connection with the realisation o enforcement of all or pad of the security
constituted by this deed, shall {subject to the claims of any person having prior rights and

by way of variation of the LPA& 1925) be applied in the following order of priority {but
without prejudice io the Bank's right 1o recover any shorifall from the Chargor):

20,11 inor towards payment of or provision for all costs, charges and sxpenses
incurred by or on behalf of the Bank (and any Receiver, Delegate, atiorney or
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agent appointed by it} under or in connection with this deed, and of ai
remuneration due 1o any Receiver under of in connection with this deed;

2012 inor towards payment of or provision for the Secured Liabilities in any order and
manner that the Bank determines: and

2013 in payment of the surplus (if any) to the Chargor or other person enfitled to it
Appropriation

Neither the Bank, any Receiver nor any Delegate shall be bound. (whether by virtug of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) 1o pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilities.

Suspense account

All'monies received by the Bank, a Receiver or a Delegate under this desd:

2021  may, at the discrefion of the Bank, Receiver or Delegate, be credited to any
suspense or securities realised account;

2032 shall bear interest, if any, at the rate agreed in writing between the Bank and the

Chargor; and
20633  may be heid inthat accouni for so fong as the Bank; Recsiver of Delegate thinks
fit. ' '
COSTS AND INDEMNITY

Costs

The Chargor shall, promptly on demand, pay to, or reimbuirse, the Bank and any Receiver,
on @ full indemmity basis, all costs, charges, expenses, taxes and liabilites of any Kind
(including, without Iimitation, legal, printing and out-of-pocket expenses) incurred by the
Bank, any Receiver or any Delegate in connection with:

2411 the negotiation, preparation, execution and delivery of this deed:

2112 the Secured Assets;

2-1;3(..3 taking, holding, protecting, perfecting, preﬁ:sawihg or anforcing (or attempting to
' do so} any of the Bank's, & Receiver's or a Delegate’s rights under this deed;

21.14 any dmendment, extension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in connection with this deed;

21.15 any release of any security constifuted by this deed; or

21.18 taking proceedings for, ar recovering, any of the Secured éLiéi:iiIiiié"s_,
together with _iﬁ"saresﬁ, which shall acerue and be payable {with&ut e need for
any demand for payment being made) from the date on which the relevant cost,
charge, expense, tax or hability arose until full discharge of that cost, charge,
expense, tax or liability (whether before or after judgment) at the Default Rate.




992

29,

221

23.

231

Inglemnity

The Chargor shali indermnify on demand the Bank, each Receiver and sach Delegate,
and their respective employees and agents agamst all liabilities, costs, expenses,
darmages and losses (mc{usjmg but not limited to any direct, mdyrect or conseguential
losses, loss of profit, loss of repulation and all interest, penalties and legal costs
(calculated on & fult indemnity basis) and all other professional costs and expenses)

suffered or incurred by any of them arising out of or in connection with:

21.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discrefions vested in them under this deed or by law in respect of the Secured
Assels;

21.2.2 taking, holding, protecting, perfecting, preserving, releasing or enforcing (or
atternpling to do-so) the security constituted by this deed; or

21.2.3  any default or delay by the Chargor in performing any of its obligations under
this deed.

Any past or present employee or agent may enforce the térms of this clause 21.2 subject
to and in accordance with the. provisions of the Contracts (Rights of Third Parties) Act
18989,

FURTHER ASSURANCE

Further assurgnie

The Chargor shall promptly, at its own expanse, take whatever action the Bank or any
Receiver may reasariably require for:

2211 creating, perfecling or protecting the security created or intended to be created
by this deed;

2242  facilitaling he realisation of any Secured Asset; or

22.1.3  faciitaling the exercise of any right, power, authority or discretion exercisable by
the Bank or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any morgage, fransfer,
conveyance, assignment or assurance of all or any of the assets forming part of

* ({or intended to form part ofy the Secured Assets. (whether to the Bank or to its
riomines) and the giving of any notice, order or direction-and the making of any
filing or registration which, in any such case, the Bank may consider niecessary
ordesirable.

POWER OF ATTORNEY

Appointment of attorneys

By wav of security, the Chargor i:ﬁ*‘revr:‘m'ab!'y appoints the Bank, every Receiver and every
Lelegate separately to be the attorney of the Chargor and, in its name, on its behalf and

as its act and deed, 1o execute any documents and do any acts and things that:

2311 the Chargor is required 1o execute and do under this deed; or
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23.2

24.

24.1

25,

25.1

252

26,
26.1

262

23.1.2  any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions corferred by this deed or by law on the Bank, any
Riceiver or any Delegate,

Ratification of acts of attorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of

its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred o in clause 23,1,

 RELEASE

Subject to clause 32.3, on the expiry of the Security Period (but not otherwise), the Bank

_ﬁhalh at the request and cost of the Chargor, take whatever action is necessary fo:

24.1.1  release the Sécured Assets from the security constituted by this deed; and
2412 reassign the Secured Assefs to the Chargor.

ASSIGNMENT AND TRANSFERS -

Assigriment by Bank

The Bank miay freely and separately assign or transfer-any of its rights under this deeﬁ of
otherwise grant an interest in any such rights to any person or persons.  On request by

the Bank the Chargor shall immediately execule and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer

-or grant of interest.

Assignment by Chargor

The Chargor may not assign any of its rights, or ransfer any of its rights or obligations,
under this deed or enter irto any fransaction which would result in aﬂy of those rights or
obligations passing to another persom. ‘

SET-OFF

Bank's right of set-off

The Barik may at any time set off any liability of the Chargor {o the Bank against any

- liability of the Bank to the Chargor, whisther either liability is present or future, liquidated

or unliquidated, and whether or not either liability arizes under this deed. If the iabilities

1o be set off are expresséd in different currencies, the Bank may convert sither liability at

a miarket rate of exchange forthe purpose of set-off. Any sxercise by the Bank of its rights
under this clause 26 shall not limit or affect any other rights or remedies available o it
under this deed or otherwise.

No obligation to set off

The Bank is not obliged to exercige its rights under clause 26.1. 1, however, it does

exercise those rights if musi promptly riotify the Chargor of the set-off that has beenymade.
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272

27.3

28,

29,

29,1

282

Exciusion of Chargor's right of set-off

All payments made by the Chargor to the Bank under this deed shail be made in fuli
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as reguired by law).

AMENDMENTS, WAIVERS AND CONSENTS
fAimmndments

No-amendment of this deed shall be effective uniess it is in wriling and signed by, or on
behalf of, sach party {6 it.

Walvers and consends

2721 Awaiver of any right or remedy under this dead or by law, or any consent given
under this deed, is only sffective if given in writing by the waiving or consenting
party and shall not be deemed a walver of any other right or remedy. I only
applies to the circumstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision,

27.2.2 Adfailure by the Bank to exercise, or delay by itin exercising, any right or remedy
provided under this deed or by law shall not constittite a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right. or remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent

affirm this deed by the Bank shall be effective unless it is in wilting.
Rights and remedies

The righte and remedies provided under this deed are cumiulative and are in addition to,
and not exclusive of, any rights and remedies provided by law, '

SEVERANCE

If at any time any provision (or part of & provision). of this deed is or becomes invalid,
fllegal or unenforceable for any reason whatsoever, it shall be deemed modified fo the
minimum extent necessary to make it valid, legal and enforcaable. If such medification is
et possible, the relevant provision (or part of a provision) shall be deemed deleted. Any
‘modification to or deletion of a provision (or part of a provision) under this clause shali not
affect the legality, validity and enforceability of the remaining provisions of this deed.

MISCELLANEOUS

The Bank may disclose information about the Chargor to any affifiate, their authorised
agents-and credit reference agencies for credit assessment, fraud prevention, procéssing
of ransactions, debt recovery and for other purposes related 1o the performance of this
deed or the Secured Liabilifies.

The Bank may disclose any irformation relating to the Chargor, this deed and any other
document refated to the Chargor or the Secured Liabilities:

2921 toany person in connection with any proposed assignment and/or fransfer;
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30,

31.

32
321

32.2

323

28.22 to any person with whom the Bank has entered into, or proposes to enter into,
any contractual arrangements in connection with this deed;

2923 to any company within its group of companies from time 1o time, or any of its or
their agents, who provide services to the Bank or functions in relation to the
Becured Liabilities;

29.24 o any insurer who is to or who proposes {o provide insurance to the Bark in
respect of the Secured Liabilities;

2825 toany auditor of, orother advisorto, the Bank:

2926 to ariyone to whom information is reguired or requested to be disclosed by any
court of competent jurisdiction or governmental, hanking, texation or other
regulatory authority or similar body:

29.2.7 1o anyone to whom information is required or requested o be disclosed in
connaction with, and for the purposes of, any litigation, arbitration, administrative
or other nvestigations, preceedings or disputes; and

28.2.8  toany prospective purchaser of the Bank or pruspective purchaser of the whole

or any part of the Bank's busingss and their profassional advisers.

COUNTERPARTS

This deed may be executed in any number of colinterparts, sach of which when executed

and delivered shall constitute a duplicate original, but all the counterparts shall together
asonstitute one desd.

THIRD PARTY RIGHTS
Except as axpressly provided elsewhere in this deed, a person who is nota party 1o this

deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1998 fo
anforce, orenjoy the benefit of any term of this deed.

FURTHER PROVISIONS

Independert security

Thie security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Bank may hokd for any of the Secured Liabilities at-any time.
No prior security held by the Bank over the whole or any part of the Secured Assets shall
mierge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as-a continuing

security for the Secured Liabilities, despite any settlement of account; or intermediate

payment, or other mater or thing, unless and until the Bank discharges this deed in
writing.

Discharge conditionsl

Any release, discharge or setflement between the Chargor and the Bank shall be deemed
conditional on no payment or security received by the Bank in respect of theé Secured

Liabilities being avoided, reduced, set aside or ordered to be refunided pursuant to any
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324

32.5

33

331

332

333

334

law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwisa. Despite any such release, discharge or settlemernt:

32,31 the Bank of its nominee may retain this deed and the security created by or
pursuant fo it, including all cerlificates and documents relating 1o the whole or
any part of the Secured Assets, for any period that the Bank deems necessary

to provide the Bank with securily againstany such avmﬁanm reduction or order
for refund: and

32.3.2 the Bank may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, f.:hsr:;harg@ or settlement had not
oocurrent.

Lertificates

ﬁmy certification or determination by the Bank of any rafe or amount under this deed is,
in the gbsence of manifest error, conclusive evidence of the matters to which it refates.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall
not apply 1o this dead.

NOTICES

Any notice, demand or other cormmiunication to be made under or in connection with this
dead shall be made in writing.

Any communication, dermand or notice given by the Bank to the Chargor under this deed
may be made:

33.2.1 by letter addressed to the Chargor or any officer of the Chargor sent by first clags

post io or leff at the Chargor's address last known to the Bank or at the Chargor's
registerad office; or

33.22 by fax or other electionic means 1o the Chargor's fax number or glectronic mail
address last kuowr to the Barik.

if serit by post, the communication, demand or notice will be deemed to have besn
received at 10.00 am. on the second Business Day following the day the letter was
posted. If defiveréd by hand, the communication, demand or notice will be deermed to
have been received at the time it is left af the relevant address. If sent by fax of other
slectronic rrisans, the communication, demand or notice will be deemed 1o have been
recaived at the time of transmission (provided that if the dale of transmission & not &
Business Day, or the time of fransmission ig after normal business fiours, it shall be
deemed to have been received at 8 am. on the next Business Day).

Unless otherwise advised by the Bank any niotices or other communications given by the
Chargor to the Bank under this deed shall be by !stter and sent by firel class post o
delivered by hand tor the Company Secretary, Allica Bank Limited, 4% Floor, 184
Bishopsgate, London EC2M 4LX.

All notices or other communications to the Bank shall be effective only on actual receipt
by the Bank,
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33.5

34.
34.1

34,4

343

e witpess whersof this document hae been evecuted and delivered as 2 deed on the date first

The Bank may rely upon any communication by telephone or email purporting to be on
behalf of the Chargor by anyone nétified to the Bank a3 being authoriséd to do so, without

enquiry by the Bark as to authority or identity. The Chargor agrees to indemnify the Bank
against any fiability incurred or sustained by the Bank as a result.

GOVERNING LAW AND JURISDICTION

This deed and any dispute or clain {including rion-contractual disputes or ¢laims) arising
cut of or it connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Fach paﬁy irrevocabily agr&aa triat, mxbjec:i as provided below, the courts of England and

Weales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claimsg) arising out of or in connection with this deed or its subject

matier or formation. Nethinig in this clause shall fimit the right of the Bank io take

procesdings against the Chargor inany other court of compstent jurisdiction, nor shal the
taking of proceedings in any one or mote jurisdictions preclude the taking of proceedings

in any other jurisdictions, whether concurrently or not, to the extent permitled by ihe law

of such other jurisdiction.

The Chargorirrevocably consents to any process i any iegai action or proceedings under
clause 34.1 being served on it in accordance with the provigions of this deed relating to
services of notices. Nothing cortained in this desd shall affect the right to serve process
in any other manner perinitted by law.

stated above.
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- BCHEDULE
Definitions and Interprefation

Definitions
The following definitions apply in this deed

Aelivinistrator: an administrator appointed fo manage the affairs, business
ard propearty of the Chargor pursuant 1o clause 14.8.

Book Debis: all present and future book and other debts, and monetary
claims due or owing to the Chargor, and the benefil of all
security, guaraniees and other rights of any nature enjoved
or hesld by the Chargor in relation to any of them '

Business Day: means a day other than a Saturday, Sunday or public
holiday on which the Bank is open for normal banking
business i England

Change of Control: means a situation where the following apply:

a.  any person, or group of connected persons not having
control (as defined in sections 450 and 451 of the
Devpovalion Tax Act 20080 the Chargor on the date
of this deead acquires control of the Chargor; or

b, any shareholder of the Chargor who owng more than
50% of the issued-ordinary share capital of the Chargor
on the date of this deed transfers (whether by a single
fransfer or a series of transfers at different times)
shargs constifuting, in aggregale, 50% or more iIn

. horring vae of Tne Tndrgors ssusd ordinary share
capital without the Bank's prior wrilten congent

Charged Property: all freehold and leasehold properties (whether ragistered or
' unregistered)-and all commonhold propertigs, now or in the
future (and from time {o time) owried by the Chargor, orin
which the Chargor holds an inferest, and references fo
"Charged Propevty” shall inchwde réferences fo thewhole or
any partofit
Diefault Rats: means:
a.  the defauli interest rate set out in the document under
~which the relevant liability for the overdue amount
initially arose; or
b. if no default rate is set out in such document, 2% per
annuri above the Bank of England's base rals from
time to time
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Relegate:

Designated Account:

Envirorumant

Environmental Law:

Emrvironmentgl Licenos:

Eguipment:

Event of Default:

any person appointed by the Bank or any Receiver purﬁuahtﬁ' :
to clause 19 and gny person appointed as attorney of ihe
Bark, Receiver or Delegate

any account of the Chargor nominated by the Bank as a
designated account for the purposes of this desd

the nafural and man-made environment ingluding afl or any
of the following media, namely air, water and land (including
air within buildings and other natural or man-made
structures sbove or below the ground) and any living
orgarisms (including man) or systems supported by those
media

all applicable |aws, statutes, regulations, secondary
legistation, bye-laws, common law, diréctives, treaties and
other measures; judgments and decisions. of any court or
fribunial, codes of practice and guidance notes In o far as
they relate to or apply to the Environment

any authorsation, permit or licence necessary under
Environmenial Law in respect of any of the Secured Assets

all present and future equipraent, plant, machinery, tools,
vehicles, furniture, fittings, instailations and apparaius and.
other tangible movaeable property for the fime being owned
by the Chargor or in which it has an inferest, including any
part of it and all spare parls, replacements, madifications

and additions

rieans any fﬁ the Toliowing events:

a. the Chargor fails to pay any of the Secured Liabilities
when due, unless its failure to pay Is caused solely by
an administrative error or technical problem and
payinent is made within three Business Days of its due
tdate:

b.  the Chargorfails {other than by failing to pay) to comply
wath any provision of this deed or any docurment under
which the Chargor owes obligations to the Bank and (if
the Bark considers that the failure o comply is capable
of remedy) such failure to comply & not remedied
withinr 10 Business Days of the ezvlier of §) the Bank
nofifying the Chargor of the failure to comply and the
rernedy required and (i) the Chargor becoming aware
of the faifure to comply;

¢. & party to any Intercreditor Deed {other tharn the Bank)
fails to comply with any of its obligations under the
36




intercreditor Deed or any representation, warranty or
statement made, repeated or deemed made by any
such party in or pursuant to the Intercredifor Deed i3
{or proves 10 have been) incomplete, urirue, incorrect
or misleading when mads, repeated or desmed made;

if the Chargor is a limited cormpany, a Change of
Control decurs in respect of the Chargor, without the
Bank’s prior written consent;

if the Chargoris a limited fiability partnership, there isa
charige 1o either (i) the identity of the members of the
Chargar; or (i) the proportion of the respective interests
of the members in the Chargor, in each case, without
the Bank’s priorwritten consent;

iry the Bank's opinion thers is 3 significant change in the
day to day management of the Chargor, without the
Bank's prior written consent;

any representation, warranty or statement made,
repeated or deamed made by the Chargor to the Bank
iz {or proves o have been) incomplste, unirue,
mcorrect or misleading when made, repeated or
deemed made;

any Financial Indebtedness is not paid when due or
withiin any originally applicable grace period;

any Financial Indebiedness becomas due, or capable
of being declared due and pavable, prior to its stated
raturity by reason of an event of defaull (however
describad);

arty  commiiimend  for Financial  indebtedness  is
cancelled or suspended by a creditor of the Chargor by
reason of an-svent of default (however described):

any creditor of the Chargor becomes entitied to declare
any Finandial ndebtedness due and payable piior to
its stated maturity by reason of an event of default
{however describad):

the Chargor stops, orsuspends, paymesnt of any of its

debis oris unable to, or admits its inability to, pay is
debis as they fall dusg;
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the value of ithe Chargor's assets is less than its
liabilifies (taking info account contingent and
praspective liabiiities);

ary action, proceedings, procedure or step is taken in
refation to the suspension of paymenis, a moratorium
it respedt of any  indebledness, winding-up,
dissolution, administration or reorganisation (Using &
voluntary  arrangement, scheme of arrangement,
restructuring plan or otherwise) of the Chargor;

arny action, proceedings, procedure or step 18 takenin
relation to a composition, compromise, assignment or
arrangement with one or more creditors of the Chargor
with & view o rescheduling any of its indebledness
{hacause of actual or anticipated financial difficulties);

anytaéﬁc}n!. proceedings, procedure or step s taken in
relation to the appeintment of a liguidator, receiver,
administrative  receiver, administrator, compulsary
manager or other similar officer in regpedt of the
Chargor or any of its assety;

any Security on of over the assels of the Chargor
becormes enforceable;

any event oceurs in reélation to the Chargor similar to
those set out in paragraphs (n) fo () (inclusive) under
the laws of any applicable jurisdiction;

control of the Chargor's gooads is taken or a distress,
attachiment, execution, expropriation, secquestration or
other analogous legal process in any jursdiction is
fevied, enforced or sued oWl on, or against, the
Chargor's assets and is nat discharged or stayed within
2% days,

all or any gart of this deed or any docurient under
which the Chargor owes obligations 1o the Bank is of
becomes, for any reasor, invalid, unlawful,
unienforceahle, terminated, disputed or cesses 1o be
effective or to have full force and effact or it becomes
unlawful for any party to this deed or any document
under which the Chargor awes obligations to the Bank
to perform any obligation under this deed or that
document;

any party to this deed or any document under which
the Chargor owes obligations to the Bank (other than




Financial Collateral:

Financial Coliateral
Regulations:

Financial indebtednass:

the Bank) :re_pudifafes or rescinds or shows. an intention
o repudiale of rescing this deed or that document

the Chargor suspends or ceases to cary on (or
threatens to suspend or cease to cary on) all or-a
material part of its business; or

any event otours {or circumstances exist) which, in the
opinicn of the Bank, hasoris kel fo materially and
adversely affect the Chargor's. ability to perforn all or

any of its obligations under, or otherwise comply with

the termms of, this deed or any document under which

the Chargor owes obligations to the Rank

has the meaning given to that expression in the Financial
Callatard Raydaions

the Financial Collateral Arrangements (No 2} Regufations
2003 (81 2003/3226)

any indebtedness of the Chargor for or in respect of:

.

—h

borrowing or raigsing money (with or without security),

including any premium and any canitalised interest on

that money;

any bond, note, loan stock, debenture, commercial
paper or similar instrument;

any acceptances under any acceplance credit faciity
{or demateriglised equivalent), bill discounting, note
purchase or gocumentary credit faciliies;

monies raised by selling, assigning or discounting
receivables or olher financial assets on terms that
recourse may be had fo the Chargor if those
receivables or financial assets are not paid when due;

any deferred payment Tor assets or senvices acguired,
other than irade credit that is given in the ordinary
course of trading and which does not involve any
deferred payment of any amount for more than 60
days,

any temel of nire charges undsr finence leases
{whather for land, machinery, egquipment or otherwise);

any counter-indemmity obligation in respect of any
guarantee; bond, indemnily, standby fetter of credit or
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Insurance Policy:

inteliectuai Property:

intercraditor Desd:

Investments:

i any guarantee, counter-indemnity or other assurances

other instrument issued by a third party in_coﬁﬂection' "
with the Chargor's performance of coniracts:

h. any other transaction that has the commercial effect of
horrowing (including any forward sale or purchase
agreement and any liabilities which are not shown as
borrowed money on the Chargor's halance sheet
because they are contingent, conditional or otherwise),

i.  any derivative transaction enfered into in connection
with protection against or benefit from fluctuation in any
rate or price (and when calculafing the value of any
derivafive transaction, only the mark to market value
shigll be taken into accound); and

against financial loss that the Chargor has given for any
of the items referred 10 in paragraphs (a) to (i) of this
definition incurred by any person

each contract and policy of insurance effecled or
maintained by the Chargor from time fo {ime in respeci of its
assets or business (including, without limitation, any
contract or policy of insurance relating to the Charged
Property or the Equipment)

the Chargor's present and future patenis, righis to
inventions, copyright and refated rights, moral righis, trade
marks, business names and domain names, rights in get-
up, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer software,
database rights, rights to use, and protect the corfidentiality
of, confidential information (including know-how and trade
secrets) and all other intellectual property rights, in each
case whether registered or unregistered and including all
applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim priority from,
such rights and all similar or eguivalent rights or forms of
protaction which subsist or will subsist now or in the futurs
in any part of the world

any document entered info by the Bank and another creditor
of the Chargor that purports 1o requlate the ranking and
priority of debt andfor security owing or granted by the
Chargor

all pressnt and fulure certificated stocks, shares,
debentures, loan capitai or other securities, bonds and
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LPA 1925:

Markel Valug:

Permitted Seourity:

Regoiver

Becured Assets:

Secured Liahilities:

investments (whether or not marketable) for the time being
owned (af law or in aquity) by the Chargor, including any:

a.  dividend, interest or other distribution paid or payable
i relation to that stock, share, debenture, loan capita
or other security, bond or investment, and

b right, money,; shares or property acéruing, offéred or
igsued at any fime i relation fo that stock, share,
debenture, loan capial or oiher sesourity, bond or
investment by way of redemplion, substitution,
exchange, conversion, bonus, preference orotharwise,
under option righits or otherwise

the Law of Property Act 1925

means market valug as defined inthe then current Valuation
Standards issued by the Royal Instifution of Charlered
Suwrveyors (the "Red Book™). If markel value ceases to be
defined by the Red Book, miarket value shall be caloulated

_on the basis from time to time determined by the Bank

means:

#. any llens arising by operation-of law and inthe ordinary
course of the Chargor's business and not as & résult of
any defauli or omission by the Chargor,

b, any normal title relention arrangements included in a
suppliers -standard conditions of supply of goods
acouired by the Chargor in the ordinary course of frade;

¢ Security granted by the Chargaor in favour of the Bank;

d.  Security granted by the Chargor in favour of a third
party in.respect of which the Bank has given its prior
writter consent to the Chargor '

#recelver, receiver and manager or administrative recaiver
appointed by the Bank under clause 17.1

all the assets, property and undertaking which are, or ars
expressed to be, subjaci io the Security orsated by, or
pursuant to, this deed (and. references to the Secured
Assets shall include references to any part of therm)

all present and future obligations and liabiiities ©of the
Charger to the Bank, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in
aryy other capacity and whether or not the Bank was an
origingl party o the relevant transaction and in whatever
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2.1

22

2.3

name or style, together with all interest {including, without
imitation, default interest) accruing in respact of those
obligations or liabilitiss

Security: any martgage, charge (whether fixed or fleating, legal or
etuitable), pledge, lien, assignment by way of security or
ather security interest securing any obligation of any
parson, oF any other agreement or arrangement having a
similar effect

Security Financial has the mez&zhiﬁg‘_givaﬁ to that expression in the Financial
Collateral Arrangement; Coltateral Regulations :

Becurity Periotd: the petiod starting on the date of this deed and ending on
the date on which the Bank is satisfied that all the Secured
Liabilities have been unconditionally and irevocably pald
and discharged in full and no further Secured Liabilities are
capable of being cutstanding

Valuation: a valualion from & Valuer in respect of a Secured Asset
addressed to and satisfactory to the Bank in substance and
content (including, in the case of a Charged Property,
Market Value andfor vadant possession value of any
Charged Propertyy and on which the Bank s entitled to rely

Valuer; means such valier or surveyor instructed, and on terms
approved, by the Bank

VAT | valug added tax as provided for in the Value Added Tax Act
1084 and any othar tax of a similar nature

iriterpretation
ir1 this deed:

a reference to a person shall include a reference to an individual, firm, company,
caorporation, parinership, unincorporated body of persons, govemment, state or agency of
a state or any association, frust, joint venture or consortium {(whether or not having
separate legal personality),

referencas o glatules, statutdory provision and other legisiation shall includs gl
amendments, substitutions, modifications and re-enactments for the time being in force
and shall include any orders, regulations, instruments or other subordinate legistation
made under the relevant legislation frof time to tims;

resfarences to any clause, paragraph or schedule shall be construed as a reference to the
clauses, paragraphs of schedules i this deed unless otherwise specified;
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2.7

2.9

2.10

2.1

212

213

214

a reéference to a party shall include that party's successors, permifted assigns and
permitted fransferess and this deed shall be binding on, and erure to the benafit of, the
parties 1o this deed and their respective personal representatives, successors, permitted
assigns and permitted transferees;

any term or phrase defined in the Companies Act 2008 (as amended from time to tims)
shall (whether ornot it is capitalised) bear the same meaning in {his deed;

words importing the singular shall include the plural and vice versa and words denoting
any gender shalt include gif genders;

any words following the termts including, include, in particular, for example or any similar
exprassion shali be construed ag lustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms;

clause, schedule and paragraph headings shall not affect the interpretation of this deed;
an Event of Defaull is continuing if it has not been waived,

a reference towriting orwritten includes fax and email in respect of communications from
the Bank to the Chargor but not in respect of communications from the Chargor to the
Bark unless otherwise specified; '

a reference fo this deed o a document, agreement or instrument is a reference 1o that
document, agreement or instrument as amended or novated, supplemented, extended or
restated (however fundamentally) from time o fime;

a refarence to a regulation includes any regulation, rule, official dirgctive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmerial
or supranational body, agency, department or regulatory, seif-regulatory or other authority
ar grganisation;

a reference to a holding company or a subsidiary means a olding company or a
subsidiary (as the case may be) as defined In section 1159 of the Companies Act 2006
and a company shall be treated, for the purposes only of the membership requirement
contained in sections 115801 by and {c}, as a member of ancther company even if.ifs
shares in that other company are registered in the name of (8} another person (or s
nominee) by way of security orin connection with the t8king of security, or (b} its nominge.
in the case of a limited liability partnership which is a subsidiary of a company or another
limited liability partnership, section 1158 of the Comparies Act 2008 shall be amended so
that: (4) references in sections 11589(1)(a) and (c) to voting rights are to the members’
rights to vote on all or substantially all matiers which are decided by a vote of the memibers
of the limited liability partnership; and {b) the reference in section 1158(1)(b) to the right
io-appoint or remove a majority of its board of directors is to the right to appoint or remove
members holding a majority of the voling rights;

an obligation on a party not to do something includes an obligation not 1o aliow that thing
to be done; and
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2.158

216

217

218

2.9

a reference to assets includes present and future properties, underiakings, revenuss,
rights and bensfiis of every description.

Clawbask
Iif the Bank considers that an amount paid by the Chargor in respect of the Secured
Liabiliies iz capable of being avoided or otherwise set aside on the liguidation or

administration of the Chargor or otherwise, then that amount shall not be considared o
have been irrevocably paid for the purposss of this deed.

Mature of security aver real property

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

FoTar—

2474 al hulldings and Tidures and Tithngs (incdluding trade and tenant's fixtures and

fittings) and fixed plant and machinery that are situated on or formn part of that

Charged Property at dny time;

2472 the proceeds of the sale cf'aﬁy ;;{%aﬁ of thal Charged Properly and any other
: mionies paid or payable in respect of or in connection with that Charged Property;

2473 the benalll of any covernants for ik given, or entergd irita, by any predecessor
in title of the Chargor in respect of that Charged Properly, and any maonies paid
- or payvable in respect of those cavenants; and

2474 al rights under any licence, agreement for sale or agreement forlease in respect

of that Charged Property.

Porsetuiby pariod

If the rule against perpeluities applies fo any trust created by this deed, the perpetuity
period shall be 125 vesrs (as specified by section 5(1) of the Perpetuities and
Accumulations Adt 2008).

Sohedules

The Schedules form part of this deed and shall have effect as if set oulin full in the body
of this deed. Any reference to this deed includes the Bchedules.
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EXECUTION PAGE WHERE CHARGOR 15 A LIMITED COMPANY

Executed as a deed by PV & RS Co Lid, the Chargor
acfing by:

_E}i -

Name in full (block capitais)

2REEHARL. Riko.. BADLA:

_ e

Name in full {block capitals)
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EXECUTION PAGE FOR ALLICA BANK LIMITED
EXECUTED as a DEED by Mol Wé %\3@%
as atlorney for ALLICA BANK
LIMITED, the Bank, under g power of
attorney  dated 21.08.2022 in the
presence of. Attomey .
O, MG )
Mame of Attorney (in block capitals)
Signaturs of Witness: I
Name of Wilness (in biock capitals): e O DEE A ES T i
Address of Witness: LRSI ELL HOuSE OXFOED RenD, Rhg S
5
QOcoupation of Witness: TErines LESHL EXEWTIVE
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