LOAN AGREEMENT DER TO A COMPANY

(1) <<Nam Borrower’

(2) <<Nsg Lender’
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THIS AGREEMENT is dated and

BETWEEN:

(1) <<Name of Borrower>> (the stered Number>> and

<<Registered Address>> an

(2) << Name of Lender >> (the eholder>> of the Borrower of

<<Lender's Address>>.

NOW IT IS HEREBY AGREED ag

BACKGROUND

The Lender, being a <<Sharehold
with a loan of £<< >> on a [secu

s agreed to provide the Borrower
e “Loan”).

1. Definitions and Interpretd

1.1 Inthis Agreement:

“Advance” e made or to be made by the
er under this Agreement;
“Board” directors of the Borrower;

Baturday, Sunday or public holiday

“Business Day” banks in London are open for

“Commencement Date” is Agreement;

“Drawdown Date” hich an Advance is to be made;

r the drawdown of an Advance
orm of Schedule 2;

“Drawdown Notice”

“Event of Default” or circumstance as specified in

[“Existing Security” y created or outstanding with the

t of the Lender;]

“Finance Documents” ent[, the Security Documents] and
bnt  designated as such by the

ower;

“Potential Event of Defaul br circumstances which would, on
, expiry of any grace period or
brmination under this Agreement,

Default;

“Repayment Date” b dates specified in clause 7 for

)y installments;

“Repayment Installment” nstallments specified in clause 7;
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[“Security”

[“Security Documents”

“Tax Deduction”

“Unpaid Amount”

“Warranties”

1.2 Any reference in this

construed as a referd

extended at the rele

1.3 The headings in this

their interpretation.

2. The Facility

Subject to and in accorda
Borrower the principal su
this Agreement.

3. Purpose

3.1 The Borrower shall
<<Purpose for which

3.2 The Lender is not (

Agreement is used.
4. Drawdown

Subject to clause 5 below:

4.1 The Loan is availabl
Advances] [one Adv{

4.2 The Lender shall p4

available cleared fu

Borrower following rg

4.3 Delivery of a Drawdd
by the Borrower tha
Drawdown Date, the
Potential Event of D¢

4.4 The Drawdown Noti
Lender.

4.5 Any payment which

shall be made on the

on a daily basis shall

© Simply-Docs - CO.LAT.13 - Shareholders’ Long Fo

hge, debenture, charge (whether

egal or equitable), pledge, lien,
of security, title retention or any
gement having a similar effect to

ts attached under Schedule 3;]

or withholding for, or on account
payment under the Finance

amount which is not paid on the
ent under this Agreement;

ntations and Warranties set out at

pr a provision of a statute shall be
pvision as amended, re-enacted or

enience only and shall not affect

the Lender agrees to lend to the
s and subject to the conditions of

by it under this Agreement for

brify how any amount under this

rrower in [not more than << >>
n Date.

 to the Borrower in immediately
bate, to or for the account of the
ice.

te a representation and warranty
hwdown Notice and the proposed
and that no Event of Default or
Id result from the proposed Loan.

ithout the written consent of the

day which is not a Business Day
interest or other amount accruing



5.

10.
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[CONDITIONS PRECEDE

5.1 The Lender's obligg
Borrower’s right to d
received the followi
satisfactory to the Le

ance] [each Advance] and the
e, is subject to the Lender having
lence in a form and substance

5.1.1 [acopy of the | documents];

5.1.2 a copy of the
entry into the

e Borrower’s Board approving the
bf this Agreement;

5.1.3 any other co
and deliver itg

the Borrower to execute, perform
jreement;

5.1.4 asample of t
in accordancd

5.1.5 [the Borrower|
5.1.6 [any other a

on required to approve or consent
above;

b| statements];

opinion or assurance which the
Able] in connection with the entry

into, and pe sactions contemplated by this

Agreement].
Interest
6.1 The Loan shall bear [] [monthly] [dalily] rate of << >>
percent.

6.2 Interest shall be cal
the Commencement
the Borrower [monthl

on the balance outstanding from
paid in full, and shall be charged to

6.3 In the event of a def
total of principal and

baid interest rate shall apply to the
default.

Repayments

7.1 The Borrower shall r¢ ents in accordance with Schedule

1.

7.2 The Borrower may n( e Loan which has been repaid.

Payments

All payments made by thg
made in full without set-off
in immediately cleared fung
including account number
Lender may notify the Borr

br under this Agreement shall be
e for that payment in sterling and
ender at <<Insert account details,
5>> or any other account as the

Value Added Tax

All consideration express
Borrower to the Lender shd

br a Finance Document by the
sive of any VAT.

[Security

The Borrower agrees to
security documents attach
shall deliver the Security D
demand, and the Borro
reasonably necessary to p4

of the Loan by executing those
(the “Security Documents”) and
From time to time the Lender may
onal loan documents which are
ty interests.]



11.

12.
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[Representations and W4

The Borrower represents a

111

11.2

11.3

11.4

11.5

11.6

11.7

11.8

[Covenants

The Borrower covenants

12.1

12.2

12.3

12.4

[The Borrower is a d
its jurisdiction of inc
assets and carry o
deliver and perform
transactions contemg

y validly existing under the law of
prrower has the power to use its
eing conducted, and to execute,
he Finance Documents and the

[The Borrower is the
assets and no Securi

er of and has good title to all its
xcept for the Existing Security. ]

The Borrower has {
desirable consents t
under this Agreeme
jurisdiction of incorpa

on and obtained all required or
leliver and perform its obligations
ment admissible in evidence in its
ations are in full force and effect.

The information, in
Lender in connectio
was supplied, to the |

t, supplied by the Borrower to the
is Agreement was, at the time it
bwledge:

11.4.1 complete, tru
supplied; and

hterial respects at the time it was

11.4.2 not misleadin
failure to discl

t, nor rendered misleading by a

except to the extent
recent information su

superseded or updated by more
) the Lender.

Each set of financial
prepared in accord

the Lender by the Borrower were
applied accounting principles,
standards and pract in its jurisdiction of incorporation,
and present the B ition and operations during the
relevant accounting (] V.

No litigation, arbitrati
or, to the Borrower's

eedings are taking place, pending
gainst it or any of its assets.

No Event of Default
is made.

g or will occur when an Advance

There has been ndg
condition of the Borrd

ge in the business or financial
5 Agreement.].

[The Borrower shall
assets, except for th

0 subsist, any Security over its

The Borrower shall
assets other than:

12.2.1 trading stock
12.2.2 assets whose

br otherwise dispose of any of its

business;
5S than £<< >>,

The Borrower shall
of Default (and the
becoming aware of it

Potential Event of Default or Event
any, to remedy it) promptly on

[The Borrower shall
the financial year.]

[audited] financial statements for



13.
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12.5 [The Borrower shall 4

12.5.1 details of an
are current,
becomes awa

12.5.2 any further i
operations of

administrative proceedings which
gainst the Lender as soon as it

nancial condition, business and
der may reasonably request.]]
[Events of Default

service of notice from the Lender
able by the Borrower, in so far as

The Loan plus accrued intg
to the Borrower) become i
remaining unpaid, if an Evd

Each of the events or circu 5 an Event of Default.

v it under the Finance Documents
bolely by an administrative error or
<< >> Business Days of its due

13.1 The Borrower fails ta
when due, unless its
technical problem an
date.

13.2 The Borrower fails (d
the Finance Documg
the default is capabl
days of:-

13.2.1 the Borrower

13.2.2 the Lender
required,

y) to comply with any provision of
onsiders, acting reasonably, that
It is not remedied within << >>

efault; or

of the default and the remedy

Whichever is the earl

13.3 Any representation,
the Borrower in, or [
been) incomplete,
deemed made.

13.4 Any indebtedness of

13.4.1 any indebted
to its stated

hde, repeated or deemed made by
Documents is (or proves to have
bading when made, repeated or

hen due; or

pable of being declared due, prior
It; or

13.4.2 [any expropr
enforcement (

estration, distress, execution or
the Borrower’s assets.]

huse 13.4 shall not constitute an
he indebtedness is less than £<<

13.5 An event or circumg
Event of Default if t
>>,

13.6 Any action, proceedi taken in relation to:

13.6.1 the suspensid
reorganisatio
arrangement

13.6.2 the appoint
manager or o
assets.

up, dissolution, administration or
ary arrangement, scheme of
pwer; or

eiver, administrator, compulsory
pect of the Borrower or any of its

brrower becomes enforceable and
nt commencing.]

13.7 [Any Security on or {
is not discharged wit

13.8 Where any event o
opinion of the Lende
Borrower to perform

exist) which, in the reasonable
d adversely affect the ability of the
under, or otherwise comply with,

6



14.

15.

16.

17.

18.

19.
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the terms of the Fina them.]

Assignment and Transfe

14.1 The Lender may aj
obligations by novatig

or transfer any of its rights or

14.2 The Borrower may n
Documents.

5 or obligations under the Finance

Set-Off

15.1 The Lender may set
sums owing the Lend

15.2 The Lender shall no
clause.

nder this Agreement against any

any rights given to it under this

Remedies, Waivers, Ame

16.1 Any amendmenttot
of each party.

writing and signed by or on behalf

16.2 Any waiver of any rig
if it is in writing and

er this Agreement is only effective
ind consenting party, and applies

16.3 No delay or failure to
waiver of that right.

this Agreement shall operate as a

16.4 No single or partial e
further exercise of thy

this Agreement shall prevent any
under this Agreement.

e cumulative and not exclusive of
br otherwise.

16.5 Rights and remedies
any other rights or re

Severance

If any provision of this Agr
unenforceable in whole or
and the remainder of the p

bmpetent authority to be invalid or
other provisions of this document
not be affected thereby.

Third Party Rights

A person who is not a [
Agreement pursuant to the

shall have no rights under this
d Parties) Act 1999.

Communications

19.1 All communications |
delivered by hand or

19.1.1 (in the case d
such change
Lender; or

19.1.2 (in the case
office of the 3
address of thd
Contract or s
Borrower.

t the loan shall be in writing and
bS post or sent by fax or e-mail:

Lender) to its registered office or
notified to the Borrower by the

0 the Borrower) to the registered
any) or (in any other case) to any
document which forms part of the
il be notified to the Lender by the

19.2 Communications sha PN received:



19.2.1 if sent by pr
(exclusive of 1

19.2.2 if delivered b

19.2.3 if sent by fax {
transmission i

ery; or

t Business Day.
19.3 Communications add
<<Name of person>

20. Governing Law and Juris

This Deed shall be govern

of England and Wales to t P parties hereto submit.

IN WITNESS OF WHICH the p3
above written.

wo Business Days after posting

Day prior to 4.00 pm, at the time of

all be marked for the attention of

forced in accordance with the law

\greement the day and year first

Signed by <<Name>> for and o
the Borrower <<Name of Borrowe
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SCHEDULE 1

Repayment Schedule

Loan Amount: <<
Interest payable: £<<
Charge for credit: £<<

Commencement Date: << [

Repayment Date Capital
remaining

payment  Interest Repayment

<<Date>> <<Loan A
<<Date>>
<<Date>>
<<Date>>
<<Date>>
<<Date>>
<<Date>>
<<Date>>
<<Date>>
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SCHEDULE 2
Drawdown Notice

To: [<<Insert Name of Lender>>]
From: [<<Insert Name of Borrowe

Date: [<<Insert Date>>]

Re: Loan Agreement dated [4 between the Lender and the

Borrower for an amount of up td

We refer to the Loan Agreemen
defined meanings when used in t

Loan Agreement shall have their

We request to drawdown the Loa

Amount: [<<Insert Relevant Am(
Drawdown Date: [<<Insert Relev4
Payment instructions: [<<Insert R 5>>]
We represent and warrant that the
correct [in all material respects] ag
material respects] immediately aft

the Loan Agreement are true and
 and will be true and correct [in all

We confirm that no Event of Defa Default has occurred as at the date

of this notice or will result from the
We acknowledge that this Drawdq voked without the written consent
of the Lender.

Signed by <<Name>> for and o
the Borrower <<Name of Borrowe

y the Lender <<Name of Lender>>
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SCHEDULE 3
[Security Documents]

<< >>
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