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Registration of a Charge

Company name: DENDRON LIMITED
Company number: 00044708

X7FQTErT

Received for Electronic Filing: 02/10/2018

Details of Charge

Date of creation:  27/09/2018
Charge code: 0004 4708 0002
Persons entitled: LEUMI ABL LIMITED
Brief description:
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: 00044708 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 44708

Charge code: 0004 4708 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th September 2018 and created by DENDRON LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd October 2018 .

Given at Companies House, Cardiff on 4th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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L FULL FORM DEBENTURE
“Comprising Fixed and Floatmg Charges over the -
< whole or substantially the whole of the Company' s
“business, assets and undertakmg
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: DATE OF FULL FORM DEBENTURE Q_:\ Septfmber ’Z_G\%
~ PARTIES .~ o

oy o DENDRON LIMITED of 94 Rlckmansworth Road Watford WD18 7J.J (Company S
el Registry Number 00044708) whose registered office is at 94 Rickmansworth Road K
_____ ~ Watford, WD18 7.J (the "Company’) - e
R LEUMI ABL LIMITED (Company. Number 00620951 ) whose reglstered offlce is at -
Ll 126 Dyke Road, Bnghton East Sussex BN1 3TE ( Leumr) :

: 'INTRODUCTION
T IS AGREED THAT

S B __DEFINITIONS
R -1':'1' . In this deed any words whose meanrng IS defmed |n the Agreement shall have the same '.ﬁ S

U meaning. . e _ e S -

B ) .'_":-In'- this :dee'd'.a'tl' and ‘any réferences to ! you shall each be a reference to the party o
© appearing at (1) above and "your" shall bé construed accordlngly '

1.3 In this deed al and'any”refe'r'ences'to_"we'f'ehall'_e'a'ch_be'a'referencet:'to'.thé.pany' -
R appeanng at (2) above and" us" our” and similar shall be construed accordi'ngt'y o

R 4 rn this deed the followrng words shall have the meanlng set out after each of them

'.'."Admmlstrator “means any person appornted under Schedule B1 of the lnsolvency Act 1986
o manage your affairs, ‘business and property. . : L R

_'_'Agree‘ment - feans any recelvable fnance agreement or other agreement for the sale and
‘purchase of Receivables and/or any other type of agreement between you and us (including e
- without limitation the agreements, details of which are set out in Schedute 1) from time to time, .~
- and any amendments or alterations to it or them and any replacements for or supplements to the SR
" same, from time to time. - : o S : '

_-'_'Assocrated'Rrghts ' has the same- meanlng asin the Agreement

S .'_"E'ncom'brance = 'means any mortgage charge pledge Iren assrgnment hypothecatlon ':_ _

“security interest, title retention, flawed asset agreement, preferential right, trust arrangement or '_ s
- other security arrangement whether by law or agreement or any right confernng a pnonty of :
L payment. ; L : D _

S _'_'Enfdrcemerrt"oété" - means.thedate'on' which:
| K (a) _we recelve from any person notrce of .rntentlon to appomt an Admrnlstrator o
| (b) .._._.-:you request us to appomt an Admrnrstrator or any Recewer
S (C) a petltlon is ﬁled for the apporntment of an Admmrstrator in: respect o.f you
s : ':."(d).. San applrcation |s made forthe appomtment of an Admlnlstrator in respect of.you. .

| (e)'_" '_'_'an apphcatron is made for an adm|n|strat|on order in respect of you




: :'(f): ; an Admlnrstrator is appomted in- relation to you or

| (9) 3 wmdlng up order- has been made ora resolutlon for wmdlng up has been'-_'-z-'
e passed ora promsmnat liquidator has been appointed in respect of you

- "Enwronmental Laws — means alI laws dlrectlons and regulatlons and all codes of practlce D
~circulars and guidance notes issued by any competent authority or agency (whether in the United = - :
. Kingdom or elsewhere and whether or not having the force of law) concerning the protection of . .7
- -the environment or human health, including without limitation the conservation of natural S
- resources, the production, storage; transportation, treatment, recycling or disposal of any"Waste' S
~.--orany noxious, offensive or dangerous substance or the liability of any person, whether civil or -
~ernminal, for any damage to or pollutlon of the environment or the rectification thereof or any
. related matters. o . _ - . :
R ""Enwro'nmental Llcence" ‘means any permat Ilcence authonsatlon consent or other approva!_ '
- required by any Environmental Law. o - R L o
o _-"Equnpment" - means maohlnery equrpment furmture furnlshlngs flttlngs and flxtures and
- other tangible personal property (other than Inventory). including, without limitation, data S
. processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and offce eqmpment el
“together with all present and future additions thereto, replacements or upgrades thereof, RN
- components and auxiliary parts and supplies used or-to be used in connection therewith and aln- L
- substitutes for any of the foregoing, and all manuals, drawings, instructions, warranties and rlghts S
- with respect thereto wherever any of the foregorng is located and any other-asset which would be
. treated as a fixed asset under GAAP. L Lo

e "Event of Default" - means in. relat|on to you any event set out in clause 8 1

S Fixtures —-means N relatlon toa Property ali flxtures and frttmgs (rnctudmg trade flxtures and
. fittings), fixed plant and machinery and other items attached to that property whether or not o
: oonstltutmg a frxture at Iaw . . _ S :

_ s : "GAAP" - means acoountmg pnncnples and practlces Wthh are for the ttme belng generally
o ._--.acoeptable in the United Kingdom. . : B PR P _

- "'Group = means in relatlon to any company that Company. |ts Sub5|d|anes its holdlng R
. company (as deﬁned in Section 1159 of the Companles Act 2006) and the Subsidiaries of that :' R
- holding company e e S _ Ly

o ::-_ _.'_‘Insolvent“ means the happenmg of any of the foltowmg events in: relatlon to you

U ay a distress or executnon bemg Ie\ned on or nssued agalnst any of the Mortgagednj. SR e

o :."_(b)' entenng or seekmg to enter into any format scheme of arrangement of your S
.o affairs orcomposition- in satisfaction of your debts w1th your credttors rn o
- accordance with the insolvehcy Act 1986; - S

ey ;your 'takmg any- aotron- for‘._your_' -wrndlng .-"up,_ dissolution: or “re-arganisation
- (otherwise than for the purposes of an .amalgamation or -reconstruction- while - -
“solvent on terms previously approved in writing by us) or for the appointmentofa -
- Receiver, Administrative Receiver, Administrator, trustee or-similar oﬁ"cer to orin -
- '_respect of all or.any part of your revenue or assets SR

. --'(d')' '.-__a pet|t|on bemg presented or an order betng made for your wmdmg up;



(e ah adminiStration order being made or appzl'ie'd'forr-

S (f) *a court applrcatron berng made for the apporntment of a Recelver or such a |
.+ Receiver being appornted S TR - -

o '..(g')' Ca notrce of mtentlon to appomt an Admlnrstrator belng grven by an. person or an
* Administrator berng appornted S } N

(h) : --.:a meetlng of credrtors berng calied for your wmdlng up or for any other purpose.
R referred toin the Insolvency Act 1986 . S

iy :'__'rf you are an LLP your Partners resolwng to present a petrtron for an_-
R -_admrnrstratlon or bankruptcy order :

o (;} S _':a statutory demand under the Insolvency Act 1986 berng served
k) -an encumbrancer takrng possesslon of any part of your undertakrng or property,
.'('I)": o entenng |nto any rnformal arrangement or composrtron wrth or. for the benefit: of: '

v _..-_your general body of credrtors
_'--(m)'E v berng unable to pay your debts as they become due: -
() e 'berng deemed msolvent under the: lnsotvency Act 1986

ey i you are an'LLP you becomrng the subject of any rnsol\reno'y-pr'o.oeed'i:ngs_-asf
' - provided for in'the Limited Lrabrlrty Partnershrps Act 2000; :

S -"I(p.) '__'-_'takrng any steps towards a Moratonum o

e "Intellectual Property ~means aH patents (mcludrng applrcatrons |mprovements
"~ prolongations, extensions and right to apply therefor) designs (whether registered or- S
. unregistered) copyrights, design rights, trade marks and service marks (whether registered-or L
© . unregistered) utility models, trade and business names, know-how, formulae, inventions, o
- confidential information, trade secrets and computer software programs and systems (including
. -the benefit of any licences or consents relating to any of the above) and all fees, royalties or -
~ other rrghts derived therefrom or incidental thereto in any part of the world, . :

R "LLP" has the same meanrng as in'the Agreement

R '_"Moratonum ~means a moratorlum comlng into effect pursuant to Schedule ATofthe
. Insolvency Act 1986 or pursuant to paragraph 1A of Schedule 1 to the tnsolvent Partnershrps
- Order 1994. . : - B ' :

: '-"Mortgaged F’roperty“ = means the subject matter of the mortgages and charges (or any part of__' e
-~ them, if the context so allows) created by this deed and set out at clause 4. : R

o '_"Non Vestrng Receivables” — means all or any Recervabies purchased or purpor'ted tobe .
S purchased by us pursuant to the Agreement but which fail to vest absolutely and effectively in us.
© - for any reason, together with the Assocrated Rrghts to such Receivables. . : :

o : "I'(I)'the'r Receiva'bl'es -all sums due and owrng or accrurng due and owrng to you whether or not SRR
.-_on account of your tradrng both present and future except o . . :




~{a) - Non-Vesting Receivables;and
©(b) " any Receivables whilst they remain absolutely and effectively vested in or heldon =
' . _trust for us under.the Agreement and whether such vestrng results from a Iegal or .
: -equrtable assrgnment ; _ . _

”'-.'.'_"Partner“ has the same meanrng as |n the Agreement and “Partners sha'l.l'_ be const'rued':_'_" e
facCDrdmgiy . ™ . . . : . e

_“Property - means freehold and Ieasehold property wherever situate (other than any herrtabte o
o property in Scotland) -and includes all liens, charges, options, agreements, rights and interests in- -~
- or over such property or the proceeds of sale of such property. and all buildings and Fixtures T
~thereon and all rights, easements and privileges appurtenant to, or beneftrng the same and.
- "Properties" means all or any of the same, as the context reQUrres . BT

' ._-:;':'"Rec'e:vabtes ' has th'e same_meanrn’g asin the Agree'meht._ '

o “Receiver” - includes a receiver andlor manager not being an administrative receiver (as’ B
- defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property AR

. "Recerversmp Property means such part or parts of the Mortgaged Property not berng the S
- 'whole or substantially the whole of your property and assets within the meanrng of section 29(2) .
~-of the |nso|vency Act 1986 _ . _ o

--“Remrttances —~ means cash cheques brIIs of exchange negotrable and non- negotlable Do
instruments, letters of credit, orders, drafts, promissory notes, electronic payments and any other - - S
‘instruments, methods orforms of payment or engagement. . e . S

e "_'_':"Secured Lrabrtrtles ~means both the Secured Monles and the oblrgatrons and Irabrlrtres in-
. :"clause3‘t : . e L .

. ."Secured-Monies"_— means all the monies which now or at any time in future may be owing due -
- and/or payable (but remaining unpaid) by you to us in any manner and for any reason-onany ...
~ account; Secured Monies include all such monies due by you, either alone or jointty with-any =
- other person or on any partnership account (even though the whole of any part of such monies'is
represented or secured by any mortgages, guarantess, trust receipts, bills of exchange; leasing,
. hire or conditional sale agreements, assignments, agreements for discounting or factoringof
- Receivables or any other agreements or securities) and whether or nof any of them have orhas -
.- fallen due or become payable and whether or not default shall have been made in respect .
thereof, Secured Monies also means any of the following items, whether now or |n the future:

"Z'I(a)"_' '_.' att monies due or payable under the Agreement (rf any) or by virtue of any S
SRR 'guarantee or indemnity given by you to us; o _ =

o "('b)" _ "aII advances whrch we have made or shall make to you

B RS S (+) “any. mdebtedness now -or hereafter to be |ncurred by us for you or at your.---- .
ST request, including all monies which we shallpay or become liable to pay fororon
_account of you or any -other person at your request or order. or under.your .
“authority, either alone or Jorntly with any other person and whether or not by any'- S
ofthefotlowrng : o L : . e

(r) us makrng dlrect advances or
iy “us drawmg acceptrng endorsrng payrng or. drscountrng any Remrttance S

.-0r. o



B '(m) us enterlng into any bond guarantee mdemnlty or Ietter of credtt or |
o '._(lv) us confirmlng orders or

. (v) | us otherwuse acceptlng any other Ilablllty for you or on your behalf

e '-(d)_ __'_:"att monies wh|ch we can charge to you and alt costs charges and expenses S
" incurred by us following default in payment of any such monies or of ‘breach by_- T
_you of any of the provisions of this deed : SRR

o (e) g _-the charges of surveyors andlor sollmtors mstructed by usin connectton W|th any- e
S part of the Mortgaged Property . o

: (f) _-a[t costs and charges and expenses Whlch we may frOm time to ttme incurin: -' '
oy '_."stamptng perfectlng regtstenng or enforc:tng this secunty or o
: (i _the negottatlons for the preparahon and executlon of thls deed and the- i e E

~-Agreement or any guarantee, lndemntty pnonty arrangement waiver or
_consent in respectofthem or- S SO

e (j.ii) .- obtammg payment or dlSCharge of Secured Monles Or o
(i) 2 ..pawng any rent rates taxes or outgolngs fOFthe Mortgaged PTOperty ori

'__.(v')_. '-'tnsurlng repatnng,_marntammg, managlng or reallsmg any part of the B
-~ Mortgaged Property, or - ' . . . g

o .(v‘i)' '-;Tthe preservatlon or exermse of any nghts under or |n connectton with this
o deed or any attempt to do 80, 01 .- : : :

| (vily - ._.'glvmg a dtscharge of release of thts secunty, or B

.(viii)j'--.deahng with or obtatntng ad\nce about any other matter or questton'-"_._. L
' " arising out of or in connection with this deed with- the intention that we =
~ shall be afforded a full complete and unlimited indemnity against all costs,
- charges and expenses paid or incurred by it and whether arising directly
~.-or indirectly in respect of this securlty or- of any other secunty held by us
for the Secured Monies; - - e :

| (g} Hnee all monies’ expended by any attorney appomted under clause 7 3 in exermsmg hns SR
L powers:. R R : S
. __'_-(h.) ' 'interest'on.alt'mon'ies' due a'nd_'OWin'g'-to us at stich rate” as may from time to time -

- be payable pursuant to any agreement or-arrangement relating thereto. .

“"Securities” — means all stocks, shares, bonds and securities of any kind whatsoever and .
-~ whether marketable or otherwise and all other interests (including but not limited to loan capitaly - -
" both present and future held by you in any person and includes ali allotments, rights, benefits -
and advantages whatsoever at any time accruing, offered or arising in respect of or incidental to
" “the same and all money or property offered at any time by way of dividend, conversion,
~redemption, bonus, preference, option or otherwise in respect thereof.




_:'_"‘Su'bsidiary" means
o -'(a) a subsrdrary wrthm the meanrng of Sectlon 1159 of the Compames Act 2006 and R s

..(b)- unless the “context otherwrse requrres a subsrd'ary Undertakrng wrthrn the_-. R
meanrng ofSect|0n1162 of the Ccmpanies Act 20068, R .

© 2 INTERPRETATION
i 24 g -'In the constructlon and mterpretatlon cf thls deed

: _--'(a)_--'-- the smgular shall include the plural and vice versa; reference to one gender shall o
- include a reference to. any other- genders s L T o

::'('b') - _references o persons shall - be :treated “as - including individuals, firms,
ST - partnerships, ccrporatrons, -organs of . government; whether ‘local, national or =
- supra national and any other entity recognised-by law; : - T

(o) references to any Act of Parliament shall be treated as including each Actas
el amended, modified. or re-enacted from time to time and all rules;: regUlations,__--_ ST
“orders and subordinate Ieglslatlon made in accordance with it; S

) " references to clauses and to schedules are to those in thrs deed

' €) -":where you have an obllgatlon to carry out an act then you shall be fully..'
: responsubte for the- costs and expenses of dclng SO : : : :

m '_"where we act in accordance wrth this deed you: wil 1ndemmfy us agarnst aII costs' S
e -__"and expenses mcurred ' e : -

= (g _-'where any discretion is vested in a Recerver or us- it shall be treated as an o
S '_absolutedlscretlon Sl . L

(h) __"each of. the prov:srons of thls deed shall be severable and dlstlnct from one_" > __;":
o eancther; . . :

(i) - references to this deed and other documents referred ‘to in ‘it include any - -
- " supplemental or collateral document to each of them or which is entered into. = =
- pursuant to each of them and any document varyrng supptementmg novatmg or - e

" replacing the same frorn t|metc time; - . o . _ '

oy T referafices to charges shaH be treated as references to- mortgages and charges i
- created by this deed; R S

B (k')';"._ references to this securrty shatl be treated as reference tc the secunty created by__.'- L
oo thisdeed;. L - o . _ e
: _'.':(I) - .-'.-any powers glven in thls deed to an admmrstrator shall apply to the fullest extent PR

" permitted by the Insorvency Act 1986

' ; (rn')- : -"headrngs tc clauses are for reference only and shall not affect the mterpreta’non S
ofthlsdeed e : : SR '



. (n)- the meaning of general words introduced by the word other or the word otherwise 5
Lo shall-not be limited by reference to any preceding word or enumeration |nd|cat|ng L
~a partrcular class of acts, matters or th|ngs : g
S _".('o) : 3_"aII and. any references o "we", "us “our or- S|m|Iar shall where the context
o admits include our ofﬁoers agents and representatrves ' '

- (L) - '_'-the words other and otherwrse are not to be construed ejusdem generrs wrth' )
; . any foregoing words where a wider constructron IS possrble -

@ : the viords mcludrng and “in partrcular are to be construed as belng by way Jof
o rillustration: or emphasus only and shall not take effect as Ilrnltlng the- generahty of
any foregoing words. . : : :

Sy -_-:_COVENANT TO PAY
31 “You agree with us

@) to_p'ay the- Secur'ed Monigs, which are now or shall be due, owing and payableto: -
: < 'us, in-accordance with the terms- of the transaction; security, instrument or other. ~ -
" obligation. giving . nse to your mdebtedness to us, including those under the
: Agreement and - ' S : o : . '

(B) " to discharge all obligati'o'ne and liabilities, whether actual, accruing of contingent,
" now or in the future due, owing or incurred to us by you,.in-whatever currency

"~ denominated and on whatever account and howsoever arising, whether alone or
jointly and in whatever style name or form and whether as principal or surety.

4 "CHARGING PROVISIONS

41 Assecurity for the payment of the Secured Monies, you with full ttle guarantee now grve i
o the followmg mortgages and charges in-our favour, -namely: - S

o : (a) . a Iegal mortgage on the Properhes (|f any) specmed in: Schedule 2 to this deed

5 (b) Cal Iegal mortgage on all Propertles (other than any Propertles specrhed in- -
v Sehedule 2} now owned by you or in which you have an interest; '

o "(c) L .' a f|xed charge on arl of the_foltowmg assets, whether now_or iri futu're"bello'ng'ing te_
- OR the freehold ‘and leasshold properties of you not effectively- mortgaged

0 under clauses 4 T(a) and 4.1(b) including - such ‘as may hereafter be-

'-_acqwred . ST e L

iy _':atl_ﬂxtu’res'and fittings (including trade fixtures and fittings) and fixed plant -~~~
.- and-machinery. in; on or attached to the property subject to the legal .. = -
. 'mortgages - under clauses 4.1(a) and 4.1(b) and all spare. parts:'_
' _replacements maodifications: and additions for or to the same;. : '

R (1) B any other freehold and Ieasehold property Wthh you shall own together '
' —with all fixtures.and fittings (including trade fixtures and fittings) and fixed
- “plant and machinery in, on or attached to.such property and-all spare -
“ - 'parts, replacements, modifications and additions_for or to the same;




(IV) : aIl Equrpment (rf any) hsted in Schedule 4 and the heneft of all contracts'_ '
e ..__and warranties relatmg to the same; .- PRI

S : W ol Equ1pment (other than Equrprnent specrﬂed in Schedule 4) and the. '. o S
: - benefit of all contracts and warranties relatrng to the same;. : R

- (Vl) aII your goodwrlt unpard and/or uncalled caprtal |
(Vi) arl your: Inteliectual Property
o _'(\riii)-i'_- aIl:your_-Secuntres; B

(i) ali-loan capital,-indebtedness or “liabilities -on any:account of‘in.any . -
e ~’manner-owing to you from any Subsrdrary of yours or a.member of your ORI
o Group, R s _ _
o _(x')-'.".._all ambunts reafised by -an"administrator or " liquidator “of yours, upon
" "enforcement or execution-of any order of the Gourt under Part vV ofthe -
_.-"Insolvency Act 1986 - : : : o

g : (d) a f|xed charge upon aII or any of the followrng assets whether now in exlstence'_ R
~or comrng into exrstence in the future:” : :

E . '.'(i)j Ll documents oftrtle 68 any iteim of property whlch at any t|me and for any L
R 'purpose has been or may he deposrted with us;- - SRTET

.:-(ii)- “the assets mentioned in the tltle documents referred to in the lrnmedratety' S
S - preceding sub- paragraph : BT S :

(iity o any account rn your name ‘under our controt or operated in accordance. - '_ R
S Cwithrour dlrectrons S : R REE

' (e)3_ [ _-a f|xed charge on aII your Non Vestrng Recervables present and future
(f) - a flxed charge on. your Other Recelvables present and future

- 4.2 you, wrth fuII title: guarantee hereby charge to-Us by way of frst ﬂoatlng charge as a S
0 continuing - security - for - the payment .and discharge- of the Secured Monies your = e
o g_._.undertaking' and all your property, assets and rights whatsoever and wheresoever both - -
' -present and future other than any property or assets from time to time effectively charged
by way of legal mortgage or-fixed charge or.assignment pursuant fo clauses 4.1{(a) to -
~4.1(f) above or otherwise: pursuant to this deed but including (without fimitation and™
- whether or not- so _effectively charged) any of your property and assets srtuated rn_"
S Scotland : S . : :

a3 : _'The prowsrons of paragraph 14 of Schedute 81 to the Insolvency Act 1986 apply to the
e floating. charge in-clause 4.2 which shall be enforceable at any time on or after you failing -
B “to meet any demand made under clause 8 of this deed or, if earlier, the Enforcement
~Date, save that nothing in this deed shall cause any charge to become enforceable whulst -
~lyou are subject to a Moratorium. o :



4.4 . |f'we shall ‘enforce any of the above charges then the floating charges created by this -
" deed shall immediately and without further formality become fixed charges. However,we "~
. 'may also at any time give written notice to you immediately converting all or any of the -~
floating charges into fixed charges in respect of the whole or any part of the Mortgaged -
'S'Property subject to such floating charges . : .

.': 45 S ;Thrs deed shatt take effect subject to the provrsmns of the prlor Encumbranoes over your. | S
- assets defailed in Schedule 3 except as-otherwise varied by any separate deed -

4B So far as perm|tted by law and notwrthstandtng anythrng expressed or |mphed in thrs |
- “deed, rfyou - . . _ S o

(a) .create or attempt to create any Encumbrance ‘over atl or. any of the Mortgaged.-z S
| : Property W|thoutour prior written consent, or - _ .

o (b)’;_-i ._'-|f any person lewes or. attempts to levy any dlstress executlon sequestratron or '. S
-~ other process or does-or attempts to do any dlllgence in execution agalnst any of .
S the Mortgaged Property :

the ﬂoatrng charge created by clause 4 2 over- the property or. asset concerned shall' o B
T thereupon automatically without notme be’converted |nto a fixed charge o :

o 47 : '.So far as perm|tted by Iaw and notW|thstand|ng anythmg expressed or. |mpl|ed |n thls'_
' :'. deed, upon the occurrence of any event described-at:. - .

_.:(ia)_'_ -:.-claUSe 8.1(e)': or

o :__'(55' clause 8. 1(m) 5

~the floatmg charges created by thls deed shall untess otherwrse agreed by us-in wntmg S
' automatlcatly and without notice be converted into fixed charges :

48 Not\mthstandmg anythrng expressed or rmpired in this deed but wrthout preJudnce to
0 clauses 4.1(F) and 4.2, we 'shall be entitied at any time by grvrng notice in writing fo that
- effect to.you to convert the floating charge over all or any part of the Mortgaged Property . -
~“into a fixed chargeas regards the assets specified in such notice: - :

] " YOUR OBLIGATIONS: e
51 You agree with us that, whilst this security exists, you:
" (a)  will deal with the Non-Vesting Receivables and their Associated Rights as if they
- ‘were . Receivables and their ‘Associated - Rights purchased by us under the
.1 -Agreement and in particular will not bank or deal with Remittances in respect of -
- them except by dealing with them in-accordance with the Agreement; "
o (b) will not sell: tranSfer" lease,; 'I"i'cence"or'di’Spose'IOt'the"MOrtga'g.ed P'roperty subject
“- o the floating charges herein, except by way of sale at full value in the: ordrnary_ :
. -course of its business now berng carned on; : : - : '




~ ey will not sell, transfer, lease, license or dispose of the Mortgagéed: Property subject’
S - 1o the fixed charges herein without our prior written consent but such restriction”
" shall not prohibit the disposal of an.asset (other:than freehold or leasehold = -
" property) for . the: purpose of its immediate - replacement modification, repair
- and/or mainténance; - : : ¥ '

Sy il coIIec't'your-O'the'r_'ReCeiya'bIee'-'in the ordinary course of ‘your business'as.
s agent forus in-a proper and efficient manner and pay into such account as we ' R
“‘may fromi time to time spacify all moneys which you may receive in respect of the =
. Other. Receivables forthwith .on" receipt,” you ‘acknowledge that you may not, .. -
~without our prior written consent, withdraw any such moneys from such account . . -
- or compromise, compound, vary, discharge, postpone or release any of the Other '
- Receivables or waive your right of action in connection therewith or do-or omit to " -
; do anythrng which may delay or prejudice the full recovery thereof; ' =

| (e) in addltron to any other restrrctrons contamed in thrs clause 5. 1 wrll only deal wrth'__-' o
- the Equipment subject to the charge contained in clause 4 1(c)(|v) of thrs deedon '
. the following terms: . ORI AN

iy ___Wilt_not'dispose,. lease or otherwise deal ‘with such -Eq.uipment'_ until you
' have applied for our consent in the form set out in-Part 1 of Schedule 5, -
~and received consent in the form set out in Part 2 of Schedule 5, and - -

' (ii)-::._j will pa'y any monies received from the disposition, leasing or other dealing =~
- -permitted by us-in accordance with paragraph (2) above into such bank -~ .
.- account under our control as we may specify or-as otherwise directed by~~~ '
-'f'; T _':wril execute an assrgnment of your Other Ret‘ewables in our favour in such form '_: S o
. -as we require, whenever we so demand; . SR : o
R (g) ".__"wnl not charge sell 'dls"count factor dlsp:ose' of or, except in ‘accordance with : '_ '_
- this deed, otherwise: deal wrth your Other Receivables unless you have our prior .-
o _wntten consent; = : S -
hy will authorise you"r bankers from time to time to provide copy statements and ful _
Ceootparticulars. of all your accounts and. facmtres wnth them |mmed|ately upon our-'.' L

' - request
i) - Cwill provrde such other mformatlon as We may reasonably request regardrng your""'.'
- affairs;. : 3 _
G will, i:mm'edi'ate'ly you become aware, provide us with 'detaile.of_.an'y_pr'es'eht_o'.r- L

future. litigation, arbitration-or administrative proceedings in progress, pending or, - | :
- to your knowledge, threatened against you which might have a material adverse S
- effect on your abllrty to perform your obligations under this deed; e

o (k) -_wrll permrt us free aAccess at all reasonable trmes to mspect and take coples of'_ RLIR
- and extracts from your books; accounts and records and such other documents. - i
-~ “as we may.require and will provrde us wrth all information-and facilities whlch we o

S may requrre R e :



Iy will grant us or our solicitors on request all reasonable faciliies to enablé us or
-~ them fo carry out, at your expense, such investigation of title to the Mortgaged: -
o Pmperty and enqunrles about it as would be carrled out by a prudent mortgagee :

“(m) - owilluse your best endeavours to detect any mfrlngement of your . rlghts to the
i Intellectual Property; -if aware of such infringement, will immediately guve_us all -
- information available to you about such infringement and will commence and
S - diligently prosecute (or permit-us in your name but at your expense to commence
~-and prosecute) all proceedings necessary to prevent such infringement or to
- recover damages; : SR ST S

o) il 'do_eVerythin'g' needed-to'e‘nsure that the' Intellectual Property, to which you -
-+ areor may become entitled, is valid 'and'subsisting_and-remains owned by you
. and will take all such actions and proceedings as are necessary to protect such’
- Intellectual Property; if any.such Intellectual Property shali at any time lapse or- 7
" become void, will do everything necessary to restore such Intellectual Property to~ "~ '

o {o)ywill .comply-in all material - respects ‘with ‘all “laws .concerning the Mortgaged

.. Property and every notice, order, direction, licence, consent, permission lawfully .
: made- or_given in respect of it and IrkeWIse wrth the . requwements of any. o
R 'competentauthorlty : ETE Co

o (P) wil dut'yand 'pro'rnptly'pay'éll monies whieh'ma'y p’eed.rne'd'ue:'in'reépeet of'ah'y of
: - the Securities; (it being acknowledged by: you that we shall not incur any liability .
“whatsoever for such monles) ST T _ :

N () I fortthth upon the executlon of thls deed will deposut W|th us all certlfrcates or -
B - ‘documents of title- m.respect_of the Securities, together as. appropriate with duly:
- executed instruments of transfer -or assignments thereof in blank; (it being
"+ -acknowledged that we-shall at any time be entitied to have any of the Securities :
: _:';;reglstered gither in gur-name or the name of any nomlnee(s) selected by us;)

S () will ensure the dellvery or payment to us of all stocks shares Secunhes nghts
~"'monies or other property accruing, -offered or issued at any time by way of bonus,
- redemption, exchange, purchase, substitution, canversion; preference; option or o
- ‘otherwise in respect of any Securities or the certificates or other documents of - -
-~ title to or representing the same, together with executed instruments of transfer or
- assignments in blank: (it being -acknowledged that we may arrange for any of
I them to be registered etther in our name or the name of any nommee(s) selected
by us); : - : :

C(s) o wil Cdnduct “and-‘carry on .your business and procure that each of your - -
..o Subsidiaries conducts and carries ‘on its business so that its centre of main. -
~ “interest for the purposes of Council' Regulations (EC) No 1346/2000 of 29 May L
-7.2000 on Insolvency Proceedings. including, . but notlimited to, its headquarter: - =~
- “functions is located at all imes within England and Wales and not move its centre
_-of main interest to.any other jurisdiction without our prior written consent at our
sole discretion or-otherwise reduce in.or divert from England and Wales the -
substantive management and control of its business or-any of its properties; . - '

R T




“(ty - (without prejudice to clauses:5.1(b} and 5.1(c) will not sell, transfer, lease licence,
© - part with possession or dispose of or grant any interest in or relating to.your:
“goodwill including (without limitation) diverting or encouraging the diversion of any .~
' sales following orders from-customers, to any of your Subsidiaries or your holding:.
. company (as defined in Section 1159 of the Companies Act 2008) or any of your
. associates {as defined in section: 435 of the: Insotvency Act 1986) or any other .
.pady, e : S _ S

qu) o Cifyouarea limited company, wul Aot reduce your issued share. caprtat nor. wnte'_ R
' = offor release any part of such-capital which is uncalled; o

. (v) e if you are ‘an LLF' wrlt not allow- the reductlon of the mvestment in you by your-"'_'-
L . Par‘tners o . . . o sl . L -

' ':_3. (w) _3_.'er| aft”x tc the t”xed ptant and machrnery (and/or such part of the Mortgaged'j_'_
) " Property as we may require from time to-time) a fireproof notice stating our
interest in or to such ptant and machlnery or Mortgaged Property ' o

e 'YOUR ADDITIONAL OBLIGATIONS
6.1 ~-You agree that at all trmes durlng the contrnuance of this secunty you

-'.}'.(a)'_ ' - will carry on your busrness in'a proper and efﬂcrent manner and wurl not make any_'. S L
L material alteratlon to your business, constrtutrng a change from that carned on at- '
B -'-the date hereof; : e L : :

b)Y will mamtam”proper and Up to date books of account of your business; will keep
- such books' of account and all other documents -relating to your -affairs -at-your:: -
- Tegistered office or at such other place where the same ought to be kept and will
e '.-_'promptly prowde coples thereof to us upon request; o

3R "(C): wrtl deliver to us the coples of your audlted fmancral statements and any reports }f = -
T :and notes accompanymg them wrthrn 6 months of each year end; LRI

- :_'(d}':':':-"_ﬂwnl punctually pay all your debts and Ilabltltles becommg due and payable and =
- ‘which would cn your wrndmg up -have prrcnty over the charges created by this
deed; : S _ . R .

- 3.-_--':.'(e)' __'wnl punotually pay aII outgomgs payabte in respect of the Mortgaged Property_'
s eand will promptly produoe the receipts for them to us upon request '

(D il keep aII your freehold and leasehold property n good and substantlal reparr'_ o
~2and will allow us free-access, at all reasonable-times, to view the state and -
A - condition” of any such property, but without us becomrng liable to account-as a R
L _"mortgagee in possessron : : SRR Lo
- fg) . will observe and perform all the tessees covenants in- any lease under whrch any R
- of the Mortgaged Property may be heid-and will take no action-which. mrght lead . - -
~1o such lease being surrendered or forfeited; - L S B o

oy il allow. us, at'your-expense' 'to oarry out repairs. or take any action which we. o
' -shall reasonably consider necessary should you farl to cbserve or perform .your
_ obligations as a lessee; . . L



' - (iy ._W|II not exercise. the- powers of Ieasrng or. ecceptmg surrenders of Ieases : .
- conferred on a mortgagee in possession by Sections 99 and 100 of the Law & -
~Property ‘Act 1925, or any other powers: of . Ieasmg or. acceptrng surrenders of -
“leases, without our pnor written consent . o -

Gy - ._'_.wiII make sure th’at an order of the 'Court is obta'i.ne'd' under Section 3.8'(4') of 'the__ : ::
~.-Landlord and Tenant Act 1954, excluding the secunty of tenure pro\nsrons of that .~
B Act before granting any lease; - : ER

(k) ___W|II insure and keep msured those parts of the Mortgaged Property as are of an’
. insurable nature against loss.or damage by fire and other risks -usually.insured
“against and such other risks that we shali reasonably require to their full insurable
- value with insurers approved by us; e . . :
e will mak'e sure that all your instirance po!rcres wil be endorsed with notice of our }' SRR

- - interest in-them- and will produce to us the receipts. for.each current premium

- within fifteen days. of its becoming due; failing such production we may effect or
' renew any such insurance as we shall think frt at your expense :

£ ('m')'- will observe and perform atl restnctwe and other covenants and strpulahons for_ S
e - thetime bemg affecting the Mortgaged Property orits use or enjoyment;

ny - -.'wrll not do or allow anythlng to be done on your freehold or Ieaseho!d property. S
' ~which shall be treated as a development or a change of use within the meaning of = .
- the Town and Country Planning Acts unless our prior written consent has been = .
- ~obtained; - - : :

ROR will not rnfnnge the Town and Country Planmng Acts in any way whlch prejud|ces |
: ~our secunty over the Mortgaged Property,_ - .

Cpy B will depomt with-us all deeds and doouments of title relatlng to your freehold and B S
- . leasehold property.and the insurance policies relating to the same; (subject only " - -
- -to the requirements of any prior Encumbrance or of your landlord); -

) - will ot permit any peréon_to‘ become entitled to any proprietary right or interest -
- whigh might affect the value of the assets subject to the fixed charges herein...

6.2 If you hold property as a tenant or lessee and shall be required by the landlord either to
~ - insure or to.reimburse your landlord for any insurance premium paid by.him then you .
" shall be treated as having.complied with your insuring. obligation under this deed if you =
.. duly-and promptly comply with such reguirements. However this shall not affect our right - = S
. to require you to produce satlsfactory evrdence that you have comp!red with’ the
" landiord's requrrernents : e - -

Y FURTHER ASSURANCE AND POWER OF ATTORNEY
o 71 S At our request you wrll at your cost trnmedtate[y srgn seal execute delwer and pen‘ect'_-::______ e
. all deeds and instruments and do all such other acts and things as we or any.Receiver =
.+ appointed hereunder may require in order to perfect or enforce this security or to use the "~
o powers given to each of them in this deed' or ta enforce your obhgatuons and/or our nghts-'. R
- under this deed. S - L L

72 Youwil, if'c':alted_upon by us, execute a legal or eqlitable assignment of any part of the =

- Mortgaged Propeny. in such terms-as we may require. You will then give notice of such -




assrgnment to such persons as we may specrfy and- take such other steps as ‘we rnay
'_ require to perl‘ect such aSSLgnment - : : '

73 You by way of secunty, hereby |rrevocably appomt us and any Recewer Severally to be_. '
: - your attorney and in. your name and on your behaff : : : '

o _'(a').--' to execute and complete any documents or mstruments wh!ch we or such"'_-’. =
" Receiver may requrre for perfecting our title to all or any part of the_Mortgaged
. .:Property or for vesting-the same in us; our nominees or any purchaser‘-. .

B o srgn execute seal and delwer and otherwise pen‘ect any further securuty o
':'.-document referred to in clause?T and ' e . '

S ey oth'erW|se:generaIIy-_'to sign, seal; execute and deliver all deeds, assurances, .
.. agreements and documents and to do all acts and things which may be required = "
- for the full exercise of all or any of the powers conferred on.us or a Receiver . -
- under this deed or which may be deemed expedient by us or a Receiver in. = "
. connection with any disposition, realisation or getting in by us or a Receiver orin =
~.connection with any other exercise of any power under this deed and including,
~ but not limited to, a power in favour of any Receiver to dispose forvalue.ofany of -
" your assets over which such Receiver may not have been appointed and which™ "
~are-located at real property over which. he has been appomted without berng.." s
-'__'Ilable for any losses suffered by you TR e

L ﬁ'”;_:a'_ - '.'ENFORCEMENT

81 - _We shall be_entitled?tomake demand for payment of the Secured Monies at any time on
© " or after the Enforcement Date or at-any time after the occurrence of any of the following
- events and if such demand is not met in full, (or on or after the Enforcement Date without
- -any demand)-we shall be entitied to enforce (in"'whole or in part) the charges created by
- 'this deed (save where a Moratorium is applied for or is.in force, when no demand shall
“be made until any apphcatron is rejected or upon the expiry of such moratorium):

e ..'('é)"_ o your breach of any of your obhgatlons under th|s deed or in the Agreement or any _:_ g
., _'_other agreement with us . o oo . -

S by - -your default in paylng any of the Secured Momes as and when they become due =

S () I your farlure to grve us- such mformatron as may reasonab!y be requested as to §
' o your business, atfarrs or assets, : : . :

. (d) - .._.._'any' repre’sentation ' Warranty' or Underta'k'in'g made by"'you't'o' us at any time, is or"_'.'_ o .
©o-owas, in our reasonable optnion, incorrect -or mrsleadrng 0y any respect or, belng S
S han undertaklng shall not be complned wrth by you;, .. . Lo e

B (e)' _' :'_your dlsposmg or attemptmg to dlspose of YOour- pnncupal undertaklng or a'
. substantial part of it, wrthout our pnor written approval e :

- _(f) .'.'you or.if you are'an LLP. any of your Partners becomrng Inso!vent
(@) | you suependmg or threatenlng to suspend a eubstannal part of your bUSiness o S i
© . us receiving information, from you or any responsible third party, whether orally or: =

. '_ ~in writing, that you are contemplatlng or are Irkely fo suspend a substantial part of - B
Loyour busrness : : T : R



o _ '(h')'-_' you commencrng negotlatrons wrth any of your credltors wrth a view to the '
S general readjustment or rescheduling ofyourlndebtedness; o : SR

_"(i) your default under any of the followrng wnth any party

. ('A)- atrust deed
@) a Ioan-agreeme‘nti e
~(C) an Encumbrance; _:::: e
(D) “any other agreement or - obligation relating to borrowing or -
* .. financing (including all liabilities in respect of accepting, endorsing .~
- or_discounting . any  notes ‘or bills and all liabilities under debt.
'-'_"purchase factormg dlscountlng and similar agreements) S '
B ""(E)'_._-- ' _'any guarantee or. mdemmty, o
(]) . .:'any borrowmg or any other money payable by you

""(A) becomlng payab|e oris capable of betng declared payable pnor to o
- its stated date of maturity; or e L

5 “(B)_-_- --"is n'o't paid when due

".'.(k):'__'._- any Encumbrance created by you in favour of another party becomlng-: L
i _'enforceable R _ _
o any'gu'arantee, indemnity'or other security for_'any'o'fthe'S'e'cured Liabilities failln'g':_'

. or.ceasing in.any respect to have full force and effect or to be continuing oris e
~terminated or disputed or is in our opinion in jeopardy, invalid or unenforceable;

“(m) - if ‘any govemmental authority permits, or - procures, of threatens any -
-+ reorganisation, transfer or appropriation (whether with_or without- compensatron)- o
- of a substantial part of your buelness orassets; .

'_'-(n)--:' : '_':you W|thout our prlor wrltten consent changmg the nature of your busmess ori"-"""' S
o “trading in any way WhICh we: consrder prejudlcral to this secunty

: '_‘3;._(5)-: |f itis unlawful for you to perform or comply with any of your obhgatlone under thls SRR
o ': - deed or under any other agreement between you and us-or ‘your obligations are - o
e 'not or cease to be |egally valid, binding and enforceable S = '

(®) if after the date of this desd, cantrol (s defined inl Section 435 of the Insolvency
R Act 1986) or the power to take control of you changes without our. pnor wntten' '
“'consent; or. T - : : :

Coa) '.'|f in-our oplnlon a matenal adverse change OCCUPS iR - your fmancral condltlon ;-'_f -
" results of operatlons .or business. .. . . -

g2 Atany time after any Event of Default the Secu'rity Holder may exercise in'your name any .-~
. voting rights attached to the Securities and all powers given to trustees by Sections 10(3).
“rand (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investmentis =
- Act 1961) in respect of securities, property subject to a trust and any powers or rights:

e




. '-__exercrsabie by the regrstered holder of any of the Securrtres or. by the bearer thereof We._'
- will not then need any consent or. authorlty from you. - : : I TNt

9 ':':_:POWER or= POSSESSION AND SALE .

94 Atany fime after this security'_"shal[ be'ct)me.enfor'oeable, we and/ or any Receiver
S appointed under this deed may, in our or their discretion, enter upon and take possession -
- of the Receivership Property or any pait of it. We or they may also at their discretion,
~when exercising the powers given.in this deed, sell, call-in, collect and convert into
“moniés the Receivership Property or.any part of it. . By way of extension of these powers- : B
. such sale, calling in and conversion.may be done for such consideration as we or any = . '
" Receiver shall consider sufficient. It'is irrelevant whether the consideration shall consist” o
~of cash, shares_or_debentures in some other company or any. other property or partly of . =
one and partly of some other type of consideration. = Such consideration may be .
. immediately payable or payable by instalments or deferred. ~Instalment or. deferred :
© payments may be with or wrthout Securrty and on such other terms as we or the Receiver o
-ghall think t"t : o : e '

10 APPOINTMENT dr"-*' RECEIVER AND HIS POWERS ~  *

10.1 . Section 109 of the Law of Property Act 1925 (restricting the power to-appoint a receiver) =
“.+ shall not apply to this deed. At any time after an Event of Default or after any other .=
- -event, as a result of which this security shail become enforceable or, if you at any time so-
_request in writing, we may without further notice to you appoint any person to be a S ol
~Receiver of the Receivership Property. Any such appointment may be-made subjectto .
“such gualifications, limitations and/or exceptions (either generally or in relation to specific’ -~
" assets or classes of asset) as may be specified in the instrument effecting the =~
- appointment. A Receiver shall have the power to do or omit to do on your behalf -
“anything which you yourself could do or omit to do if the Receiver had not been. -
appointed, notwithstanding your liquidation. In. particular, (but without limitation) a L
-Receiver shall have power to: o : - ' SR

“(a) . enter upon take possessron of col|ect and get in the Recervershrp Property and:
_' ~have possession of all records, correspondence and other documents refating to - R
. -the Receivership Property and; for that purpose to take such proceedrngs as o
may seem to hrm expedrent : e

"_(b) :_'.do all acts whrch you mrght do for the protectron or rmprovement of the
L Recervershrp Property or for obtarnrng income: or returns from it; - L

ey allow the whole_or any_p‘art'-'of.the sale 'monres.of the Recervership Property to
. remain outstanding: on mortgage of the property sold or on any other security or -
~even without any security and without being responsible for-any loss.caused and™ -

i - with full power to buy-in -and rescind or vary eny contract for sale and to resell

. without being responsrble for loss; : : o L

""(d) L Iet or |et on hrre Iease of surrender and accept surrenders of the Recelvershlp.-.' L
: $ _'Property, R T - -

o ey exercise or permrt you or any nominee of yours to exercrse any powers or nghts BRI

-~ incidental to the ownershrp of the Recervershrp Property in such manner as he _' S
may think: frt . _ : BRI : BRSTRe



(f) glve complete drscharges in’: reSpect of aII monies and other assets whrch may:_' '
IR -.'_come into the hands of the Réceiver in the exercise of his powers; S

o "__'(g)_'_'_.":__carry out” and 'enforce specific performance of or obtain the benefit. of all your s
' - contracts or those entered |nto in exercise of the powers or authorities conferred -
' by this deed : '
-__-.'.'(h)"_- 'demand and get in aII rents and other mcorne whether accrued before or after_-

- the-date of his apporntment

: .(i)" _3 -_'exerC|se the powers conferred on'a Iandlord or a tenant under the Landlord and_:_-
Lo Tenant Acts 1927 and 1954 but without tlablllty for powers S0 exercised;

o (]) _'-'-'do all- thmgs necessary to make stire that you perform or; observes alt of your__'_' B
ol obligations to us; - e : : :

S (k) :-. - "_delegate to.any- person for such tlme as we shall approve any of the powers- s =
©oo conferred upon the Recerver e o o . . '

S (l) have access to and make Use of your premrses plant equrpment and accountlng-' o R
- ‘and other records-and the services of its staff in order to exercise his powers and. -
o dutles : - : - : : L '

Comy -seII -or-oth'e‘nNise'-_'dispose of the Receivership Property for cash or on credit, in

o - one iot or in-parcels by public auction or private auction or: private contract or, in-
.. ‘Scotiand, to sell, feu, hire out or otherwise dispose of the- Recelvershrp Property o
- by public roup or prlvate bargarn .

i "_3(n)'__-': raise or borrow money and grant secunty therefor “over the Recervershlp" :
- .-.'_'Property, e S . . _ _
("o) g _'.appomt a sohcrtor or accountant or other professnonally qualrfed person to aSS|st."'_' o

- ~him in the performance of his functlons

' (p) _._".."'_-brlng or defend any actlon or. other legal proceedlngs |n the.name and on your.;_:_;'__ o :
- behalf;. - SO - _ 5 . : : :
' '(q') _.referto arbntratron any questton.aﬁectlng .you
" (r) effect and malntam msurances in respect of your busmess and properheé n |
g (s) _. ' _'use your seal | | | | S
":('t)'.. _-'.._-_"'do all acts and to.execute IIHIYOUI' name and on YOur behalf.any deed recerpt or. R i

" other document

("u)" ' '-_draw accept miake and endorse any b|II of exchange or promissory note in your :
-~ -name and on your behalf L :

Ly .-appomt any agent to do’ any busrness whrch he is unabie to do hlmself or WhICh F
. ’can more conveniently be done by an agent and have the power to employ and DR
-~ dismiss employees, agents and/or advisors at such salaries or remuneration'and =~
'on such terms of service as the Receiver in his discretion may think fit; :

g



:(W)'. ~ do all such thlngs (lncludlng the carrylng out of works) as may be necessary for or_'
: S '|nC|denta| or conducive to the realisation of the Receivership Property B

0 make any payment ‘which is. necessary or |nc1denta[ to the performance of hls' e
. _..:.-functlons g - : o _ |
W .'carry on-or perm|tthe carrying on of your busrness S
- (2) establish Subsudrarres ofyou e

' (ag) _"'.transfer to y0ur Subsrdlarres the whole or - any part of the business or"-'_"_ o
e '_Recervershlp Property, _ . . o R

S (bb)'.'- grant or accept a surrender of a lease or tenancy of any of the Recelvershlp_ :
- Froperty, and take a lease or tenancy of any propertles requrred or con\renrent for: R
~-your business; I . :

E(c:c) '- B make “any arrangement or compromrse on your behatf |n respect of the_z'_-. L
R RecelversmpPrOperty : S : L

_--"(d'd)'-_. call up, or requnre your d|rectors to call up any of your uncalled caprtal

gt (ee) .rank and clalrn in: the bankruptcy, lnsolvency sequestra’ﬂon or I|qU|dat|on of any'- -
< -1 person indebted to you and to receive dividends, and to accede to trust deeds for_ S
' _:_the creditors of any such person : - : B

| -'He shall also have afl powers from time to tlme conferred on recelvers by statute wrthout o
~in-the case of powers conferred- by the Law. of Property Act 1925 the restrictions - 0
“contained in Section 103 of that Act.. R . .

102 _'-We'- may from time: to tim'e'-'determine' the ‘remuneration. of -any Recéiver and section -~ -
7.109(B) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled = -~
_."._'_to remuneration appropriate to work and responsibilities ‘involved .upon the basis of -

" charging from time to tlme adopted by the Receiver in accordance with the. current - . e
- practice of hrs firm. : : : o

103 - -We rnay femove any Recewer (except an admrmstratrve recewer) ‘In case of such Rt
v removal or the retirement or death of any Receiver, we may appoint another in his place. =
At the time-of his appointment (or at any time afterwards) we may fix the remuneration of =
- 'the Receiver on such basis as we shall determine. This rnay mclude a fixed fee oran
S hourty rate or'a commission. : :

PR D'.4'-_._: We may appomt more than one person to act as the Recerver Where more- than one _
' - person shall be appointed to act as Receiver, those so appointed. shall carry out their'

- duties, exercise their rights, and be subject to their ‘obligations jointly as well as Seve'rally _

- References in this deed to the Receiver shall be to each and all of them as appropnate S

: 3'10.5-'._: Any apponntment or flxlng of the remuneratlon of the Recewer or any such removal shaII o
© o be made in wntlng and be signed by any director or authorlsed ofﬂcer of ours.

'_ }:10'.6'- Any Recerver appomted under thls deed sha[! be your agent He shall be in the same -

" position.as a Receiver appointed under the Law of Property Act 1925.. You shall be i
o - solely responsible for his acts, omissions, losses, misconduct, defaults and remuneration. .



o _.'_We shal] not in any way be Irable or reSpons:bIe erther to you or to any other person for:'_'
any- -of them:: . _ . o _ R

' 10.7_ We may at any tlme grve up possessron of any part of the. Recervershup Property and/or
- withdraw from the recewersh|p . R : e

108 _.__Wheth'er or viot a:Rec'ewer shall be-a'p’p'oi'nted linder this deed, we may at any time after
' ' this security shall-have become enforceable and without giving notice, exercise all or any = -
~ofthe powers, authorities and discretions conferred on a Receiver as set out above. ..

11 ADDITIONAL POWERS

: 111 In addltron to the powers of Ieasmg or acceptlng surrenders of Ieases conferred an-
o mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be {awful for .
Lousor any Receiver without the restnchons contamed in those Sections: e :

s (a)'- o to grant 'a'ny Iease'of aII or any part of the Mortgaged Property upon sucI:h'. ter'rn"s'
. as we or the Receiver shall in our absolute and unfettered discretion think ﬂt and .

'. '(b)-' to accept a surrender of any lease of aH or any part of the Mortgaged Property on" R
-~ such terms as we or the Recerver in our-or his discretion shall think frt '

{c) Section 103 of the Law of Property Act 1925 (restncttng the power of sa!e) shaII s
-..not apply. However the ‘power.of - sale and the - other powers conferred on-
“mortgagees by that Act shall. apply to. this security but without the Act's
restrictions as to giving. notice or otherwise. Accordingly for the purposes of a .
- sale or other exercise of any such powers the whole of the Secured Monies shall -~ "
~ be treated as due and payable |mmed|ately upon the executlon and delivery of- :: R
~this document. . . : = -

Sy The restrictions o‘n't'he' right of consolidating mortgage securities, which-are
L -_'contalned in Sectlon 93 of the Law of Property Act; shall not appty to this secunty

e We may, at any - tlme W|thout dlscharglng orin’ any other way affectlng this e
' g 'securlty or any remedy that we may have, grant to. you {or to any. other person)
~ time. or:indulgence or abstain- from perfecting -or enforcing. any remedies, o
. securities, guarantees or rights which we may now or afterwards have from or
Sl agalnstyou or any other person S - :

R () _1f we' receive or are treated as. ha\nng recelved nottce of any subsequent- S
S 'mortgage or charge affecting any of the Mortgaged Property then we may open a
- new account with you. If we do not open a new account, we shall nevertheless
- be treated as'if we had done so at the time when we received or were treated as =~
“having received such notice. . From that time all payments made by you to us =~
-~ shall be-credited or be treated as having been credited to the new account. Such.
- payments shall not operate to reduce the amount secured by this deed when we o
-recelved or were. treated as ha\nng received such notice..

| R P APPLICATION OF MONIES

| 121" Al monies recerved by us-or by the Recerver under or by wrtue of thls deed shall be -
Sl _:applled in the followmg order O : o .

:'(a.).- :n the duscharge of all |lab||ltIeS havmg pnonty to the Secured Momes




~{b).in"payment of all costs; charges and expenses incurred in or incidental to the -
8 “'exercise or-performance (or attempted exercise or: performance) of any of the "
. powers or-authorities conferred by orin any other way connected with thrs deed; .
: .__.'and then- : S : ; . o

"'(c). 3_: in payment to the Recerver of hrs remuneratron frxed in accordance wrth C|8US€'_.
10 of this deed; and then - S . _ _

g _' : (d):' _' any sums due to any person under any applrcable statute

(e) in payment to us of the Secured Monres due to us in such order as ‘we in our 8
. absolute discretion think fit, and then . PR s :

(f) .'|n payment to you of any surplus _': 3.:_:

- 122 :"'Any surplus shall not carry interest The Recerver or we: may pay any surplus into any of g e
- your bank accounts including an account opened specrfcally for such purpose. We shall -
‘then have no further liability for such surplus R : ST

o 123 .'_-Followrng the enforcement of thrs secunty any ‘monies recerved by us. may be' '_ L
- appropriated by us in-our drscretron in or towards the payment and drscharge of any part
~of the Secured Monres - : . o

124 -_We or the Receiver may cr'e'dit.ahy manies to a suspense account for so'long and in such S
- manner as we may from time to time determine. The Receiver may retain the same for L
o _.such period as the Receiver and we consider expedrent : o

B 125 0 All monres recerved by you under any insurance pohcy on. the Mortgaged Property shall -0
" 'be treated as part of the Mortgaged Pmperty subject only to any rights of third parties
" having priority and to the requirements of any. lease .of the Mortgaged Property. They @
' _':-; shall be applied at our discretion either in reducing the Secured Monies or towards .~
““making good the-loss or damage for which the monies became payable. Any -monies
" received by you under any insurance on the Mortgaged Property shall be held on trust for
- payment to us pendrng such apphcatron RN .

13 'PROTECTION or= THIRD PARTIES

. _.:13.1 S No person payrng or: handrng aver monies to the Recerver and obtarnrng a drscharge'f- .'
ERRR ‘shall have any responsrbrlrty or liability to see to their correct apptrcatron S

: 132 No person deatrng wrth us or the Recerver need enqurre

'.-'_'(a)f whether any event has. happened giving erther us or the Recerver the rrght oo
L exercise any of his: powers; . B : -

B (b | '_:-'as to- the proprrety or regularrty of any act purportrng or rntendlng to be an..'.' o
ol exercise of such powers : S : o

o '(c)"-- _ '-_éas to the vahdrty or regulanty of the apporntment of any Recerver purportrng to act
“orfo haye been appointed as such or . o o

= : (d) __:':' ".whether anY_mOney remarns'_owmg upon  this security. S



133 All'the protection to purchasers contained-in Sections 104-and 107 of the Law of Property -

oo T Act 1925 shall apply to any person purchasing from or dealing with the Receiver orus as’ =~

- if the Secured Monies had become due and the statutory power.of sale and appointinga =~ .
receiver 'rn relation to (to the extent permitted by law) had arisen on the date of this deed. -

'.-__.13'.4' ':No person dealmg wrth us or the Recerver shall be affected by express notlce that any_'”_ o
o ~“act is unnecessary or improper. - - - S o

14 LANDREGISTRY =

B '14'.:'1 3_' 'You ‘will notify us of any freehold or leasehold property whlch you now own or- whrch you '
: - -may own after the date of this deed and will, at any time, meet.any cost of registering this
- .deed against any property which you may now, or rn the future own at the Land Regrstry

(ay o 'You hereby consent to our applrcatlon to the Chlef Land Reglstrar in Form RXT AR
. for the registration of the following restriction against each of the registered: titles
" spacified in Schedule 2-(and against any title to any unregistered Property .
" specified in Schedule 2 which is or ought to be the subject of a first reglstratlon of .
~_title at the Land Reglstry at the date of this deed) ' : : o

2 "RESTRICTiON

: No dlsp05|tron of the regrstered estate by the proprretor of the reglstered estate is to be'
" registered without a written consent S|gned by.the proprietor for the time being of the
~-charge dated - - - : .. .in favour of Leumi ABL Limited . -~
' __'-(company number- 00620951) referred to in-the charges register or; if- approprrate srgned'- '
~'on such proprretors behaif by its attorney, drrectors and/or secretary

' ':'_'(b) S n respect of - any pr0perty charged pursuant fo this- deed ftle- to whrch i
R 'reg|stered at the.Land Registry, you hereby represent and warrant.that_the_
. security created by this deed does. not contravene any of the provisions of your

o _' ‘memorandum and articles of association or any other constitutional documents. -

45 CONTINUING AND ADDITIGNAL SECURITY

: _'_f 5.1 :-' : _Thrs securrty is a contrnurng secunty It shall apply to all the Secured Monles desprte any_ o
TR 'mterrrn settlement of account untrl a final d:scharge of this secunty shall be given to you .
:. . B by us.. . L L

452 .'__This security'_-'is'-'i'n'addition to-and' shall not. merge or: otherwise prejudice or affect any
~ - other-right or remedy of ours or any assignment, bill, note, guarantee, mortgage or other
-7 security now or in future in favour of us or he!d by or available to us, whether created by_- S
Sl Clyou or any third party L '

1'5'.3" ' :'Thls secunty shall not in any way be prejudrced or affected by

Ay _-any guarantee mortgage or other secunty now or in future held by or avarlable to
.--us or by the invalidity of any.of them or by us now or afferwards dealing with,
~exchanging, releasing; modifying or abstaining from perfecting or enforcing any of'.'

T them or any rlghts which it may now or afterwards have; or . :

(b) ; by us grvrng trme for payment or mdulgence or compoundmg wrth you or any o
- .o other persons B : : S :




16~ CURRENCYINDEMNITY =~ =
161 For the-'purpose.of_or pending the discharge of any of th‘e'_ée'cu'red:Lia'bitities secured by -~
" this deed we or any Receiver appointed hereunder may convert any monies.received, - .
) j._'recovered or- realised under. this. deed (including the proceeds of any previous .-
oonvers:on) from their existing currency into such other currency as we or such Receiver . -

: may think fit.. Any such conversion shall be effected at.the then prevailing spot selling -
Lorate of exchange of our bankers, for such other currency agamst the existing currency

16.2 You wat rndemnlfy us agamst any ‘shortfall between
"".'_(a)._'_ -any ‘amount recerved or: recovered by usin respect of any of the Secured
" Liabilities which are converted in accordance with clause 16.1 into the currency in- o
‘which such habtllty was payabte and : : '
(b) ' ;_._'the am0unt payable to us under thls deed in the currenc:y of such hablhty
T DISCHARGE
174" Upon paymient and complete discharge and performance of all the Secured Liabiliies
—-and of all costs, charges and expenses incurred by_us_under or-in relation to this deed,
~we shall, at your request and cost, duly discharge this security and any further security

s ‘given in-accordance with its terms. We will also fransfer to you any of ‘the Mortgaged._'-_.'_--'-:
"".":-F’roperty which has been assrgned ortransferred tous. . o - . Ll

172 our right to recover the Secured Momes or'to enforce the terms of thrs deed shalt not be.-;- o _
- affected by any payment or-any -act or thing which may be avoided or adjusted underthe o
laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986.. .

- Any release or discharge given or settlement made by us relymg on.any such payment, -

'-_act ar thing shall be vord and of no effect - _ . o

18 SERVICE OF NOTICES AND PROCESS -

81 Except as stated to the contrary herein, any’ wntten rotice from us. to you: and’ any:'
- - -proceedings issued by us requmng ser\nce on you may be gwen or served S

' -_".'-.(a) by dehvenng it at or postmg lt to your reglstered otﬂce or to such other address o
' advised by you to us and acknowledged by us as being effective for the purposes =~
of this clause; or o : o

L by -' :'-"by delivering it at or postlng It to any ‘address’ tast known to us at wh|ch youﬁ.': : '
: . carried on business. . . _ } _ . S .

i _' (c) -by handlng it to your ochers or any of your Partners

| : (d')-_'. - by a fax or e- mart to your number or address advised to end ecknowledged by_ - e
~~us-as suitable for communication between the parties .. S, '

3':2_:'; 182 ;Any such not|ce or process shatl be consrdered served
S (é)-'. .' .:3 |f delwered at the fime of dehvery, or :' |

(b)3_' | |f sent by post 48 hours from the time of postlng or’



o _ '(c:)'_':-'_ |f sent by fax or e- mall —at thetrme of transmrssron or
dy |f handed over at the' trme of handrng over

183 .Any notrce in wrrtrng by you to us requrred hereunder shall take effect at the tlme it is :
.. received by us at our address for: servlce or at such other address as we may advise in"
.-wrrtrng to you for this purpose. - e : L -

49 JURISDICTION -
._':_-'.'1.9';.1:3-_ _'This' deed sh'all be int:er'preted' ‘and shall be-gover'ﬁe'd by. the laws. of Engian'd Youwill
- raccept the non-exclusive jul’lSdlCtIOﬂ of the English Courts in connection with any matter.
B .;.arrsrng under this deed. : . : . .

20 YOWR REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

2017 You oertn‘y that the executlon of this deed has been duIy authorrsed by a resolutlon of. L
. your Board - of Directors and that .it- does not-break any of the provisions of your:
“Memorandum. and Articles of Association or of any other Encumbrance, security or = .
agreement entered  into prior to the date of this deed or the- Iaws of any. jurisdiction ST

" applying to you..

| ._.20.2';" You repre'seht'ahd warrant to us that- -

“{a) . you are-and wili at all times be the sole beneficial owner with full title guarantee of
~ ..o all the ‘Mortgaged Property and'that no Encumbrances affect it except the = -
; _-'.'_'Encumbrances (if any) set out in:Schedule 3 and generel liens in: the ordrnary-'
- course of business; . S : L

(b) S _"'you are and will at all times have the 1 necessary power to enter |nt0 and perform. .
o ;your oblrgatrons under this deed; ' : SR -

ey o thrs deed constitutes your Iegal valrd bindin’g'ehd.'eh'fo'rcea'ole obtigations andis S
; ~an effective security over all ‘and every part of .the- Mortgaged Property o
' -accordance. wrth its terms; R _ _ o

(d) all necessary authorlsatlons'ar’ld consents to enable or entitle you' to enter into
R this deed have been obtained and these will remarn in fuII force and effect durlng_
“the existence of this securrty : : o .

g B ORS you'haVe 'acqmred 'm‘arntarhed and complied with all Environmental Licences (if
“any) needed for its use or occupation of the Mortgaged Property or for the
- conduct ofyour current business; o

_'.'_'(f)' :: "-you have complred wrth aII other appllcabte Envrronmental Laws and have not'
T - done or permitted any act or omission whereby your Environmental chences (rf_
- any) could be varied or revoked:; : o :




{g) - so far:as you are aware there has:been no-discharge,spillage, release or -
- emission of any prescribed; dangerous, noxious or offensive substance or any- -

. controlled waste on, into or from any of the Mortgaged Property or any premises =~ .=

" adjoining any part of it; and no such substances or any controlled waste have - -~ -

S _-_'been stored or drsposed of pn.orin any part of the Morigaged Property or,sofar

" -as you are aware, in.any adjoining premises except in accordance with the; R
'requrrements of the applrcable Environmental Laws; R

.'(h)”_ you are not in breach ‘of .and have not mourred or become subject to any orvrl or"

~eniminal l|abrhty under any Enviranmental Laws or the terms of any Environmental _:}:'
N 'L|cence . o . Lo . _ R
UGy you have .obtarhéd ‘and maintained all such insurance policies as would be

: ‘maintained by prudent companies carrying on business of the type carried on by -
© .7 ~you-at all relevant times and has complled inall matenai respeots with the terms .
. and conditions of such policies. . 3 g

) You undeitake that no Encumbrances (other than a general fien in the ordinary -~
- ~course. of business) ranking in priority to or pari passu with the charges created .- =
' by this deed will arise after the date of this deed over the Mortgaged Property B

21 TRANSFERS AND olscr_osuaes -

B 211 _3 Thrs deed is freety transferabie by Us. References in this deed to us or we shaII mclude S
.our SUCCESSOrS, assrgnees and transferees - TR - g

212 _'You rnay fiot assign or rarisfer any of your Ob|lgatI0nS under thrs deed Nor may you
" enter into any transaction which would result in any such obhgatrons passrng to another__.-
- person.. . ; _ _ o

213 We rna'y"disolos'e_'any'.'infor’mation.about'- you and:any meémber of your-Group and any =
' - other person connected - or associated with _you to-any member of our Group and/or to -
‘any .person to. whom we are proposing to transfer or assign or-have transferred or = -
- -assigned this deed.. You reépresent and warrant that you have and (so faras permitted by = B
S __'_law) will maintain any necessary authority by or on beharf of any such persons to agree BRI
-~ to the provisions of this clause. . o : : :

2 "_'_.MISCELLANEOUS' -

221 No delay or omission on our part in exercrsnng any rlght or remedy under thls deed shall L
- impair that right or remedy or operate as or be taken to be a waiver of it.. Any single,
.- partial or defective exercise of any such right or remedy shall not prevent the further SR
exercise of that or any other right or remedy ; -

222 Our fights \inder this deed are cumulative - Th'ey are not exclusive of dny r'i'g.'hts p'royid:ed'_ '
' by Iaw They may be exercised frorn time to time and as often as we see flt
X . ;:-: 223 : 3Any waiver by us- of any terms of thls deed or any consent or approvat grven by us under R :
: - it shall only be-effective if given in writing. - Such-consent and approval shail then-only = -

‘apply for the purpose stated and be subject to. any written terms and conditions rmposed R
' -by us. . . . . _ o



22.4° If at any time any one or more of the:provisions of this deed is or becomes illegal; invalid .
. ror unenforceable in any respect under the laws of any jurisdiction- then neither the =~ "
"7 legality, validity or enforceability of the remaining provisions of this deed nor the legality, -
. validity or enforceability of such provision under the law of any other jurlsdlctton shall be . -
~inany way affected or |mpa|red asa result: : : : o

B 225 -'Any certlfcate S|gned by a dlrector or authonsed ofﬂcer of ours-as to the amount of the'__ i
.. Secured Monies at the date of such certificate shall, in the absence of manifest error, be - -
' conclusive evidence of such amount and be blndrng on you : '

= 22.'6 e ThlS deed may be exec:uted in.any number of counterparts it wr|| then be as effec:twe as R '
Co it all srgnatures on the counterparts were on a smgle copy of this deed R

227 The paper on whrch thns deed is wrltten is, and will remarn at ai trmes our property even': '
oo after the discharge of this securlty : : :




 SCHEDULE1 =~
S . Detatts of Ag reement(s} ' '
(Clause 1 (Defumtton of "Agreement") Clauses 3 1(a) and B 1(a))

The Recewable Fmance Agreement entered mto between you and us dated 3 b:: Egreﬂmg 2018 :



. SCHEDULE2 . . -
o Properties oo

" Intentionally left blank




 SCHEDULE3Z "~
Lo Encumbrances o o
o (Clauses 4.5and 20.2(a)y o T

1 Encumbrances o which this security is subject.



o SCHEDULE4 e
(P!ant and machmery subject to chattel mortgage hereunder} S
~[Clause 4. 1(c)(|v) :

: '_-!ntentfonaﬂy_left biank g "




 SCHEDULE 5
(Drsposal of Charged Assets)
RO (Ciause 5.1(e)).
: Form of Ietter of Request to dlspose of Charged Assets' g
Tor The D|rectors . SR :
. Leumi ABL Limited = -

. DearSis.
" We fefer to the debenture dated [» S granted to you by us (‘Debenture”).

" We hereby request your consent to dispose of [asset] being part of the Mortgaged Property (as
~defined in the Debenture) We wrsh to drspose of [asset] to [ purchaser] [descnbe terms]

i _'Please confrrm your consent to the above drsposal by srgnmg and returmng the enclosed Ietter

B Yours falthqu!y



o Part2
= Form of Ietter_-o.f consent to dispose of Charged Assets - ': o
g To: - "_[’Co'm.p'a'n'y] - i

[date] .

Dearsis

- We refer to your letter of [date]; a copy of which'_ié'atfé'ched'.- :
"-':'We:'heréby consent t"d_'the disposal of [assef] _tt)"_'[pﬁrch'asér']-.{.o'h'_ terms] [on the condition that .~~~
- [specify conditions of consent to disposal]]. - - L T o

Yours faithfully

"~ for and:_ozn'. behalf of -~

. Leumi ABL Limited =~ -

S T




~ ACKNOWLEDGMENT
The Company acknowledges |ts understandlng that

o ;} ) thls Iegal document lmposes 5|gmﬂcant obligatlons on the Company whlch at all t!mes ST
o _' must be complied with; a breach of any obligation by-the Company entitles Leumi to
~enforce the security given.in this. document and' to claim. damages for any losses'_“__.-
'_'caused particularly |f the Company fails to perform its part '

(b) should the Company and any. guarantor or mdemnlfler be in’ any doubt about any_' SRS
~particular aspect of this.and or any other -documents governing the proposed facilities, =

. then before signature, - they . should consider taking lndependent iegal adwce to'_'-

Tl ensure that these obhgatlons are fuIIy understood T : - S

s



N WITNESS of whlc:h the pames have executed this deéd on the date set ouit above._ S

L SIGNED and dellvered asa deed by
--DENDRONM LIMITED acting by two
- directors or by one director and the -
[ secretary :

" acting by ......... ) _:' '

B R ot (a Dlrector/COmpany Secretary)) ; ':.Si'gnat.U'r.e'.of!jiré(':to.r fo el

. SIGNED asadesd by

And

a{m@m Y2

T AttorneyforLEUMlABL LIMITED
'asattorneysfor S o

LEUMI ABL LIIVIITED
'under_'a 'power_ of atto‘rney dated e

' :'_'._:14th August’20.12'in tHe'p're's"eh't.:é of: e

L Address:

U Oceupation:

Lda



U EXECUTIONVERSION

 oaEn DA™ Seprembe 208

 DENDRONLIMITED =~ oty

LEUMIABLLMITED )

- “FULL FORM DEBENTURE - =~ R
. Comprising Fixed and Floating Charges over the: . "
.~ whole or substantially the whole of the Company's. -
- business, assets and undertaking. - Lo
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__..__DATE OF FULL FORM DEBENTURE 1 _Septembe,r_ '-‘2(}_'\_8.“.
. PARTIES oo | e
S D B DENDRDN LIMITED of 94 Rlckmansworth Road Watford WD18 TJ.J (Company

- Registry Number 00044708) whose registered office is at 34 Rickmansworth Road
- Watford, WD18 7JJ (the “Company") : . . o

' o (2.') L _':LEUMI ABL LIM!TED (Company Number 00620951 ) whose reglstered ofﬁce |s at o .
L 128 Dyke Road, Brlghton East Sussex BN1 BTE( Leuml") . o '

INTRODUCTION
" ITISAGREED THAT: -
1 DEFINITIONS

1A thls deed any words whose meanmg is deflned in the Agreement shall have the same:
. meaning. e . _ _ .

_'1.2..-'. In this deed all and’ any references o you shali each be a reference to the party
S appearing at (1) above and " your * shall be construed accordlngiy :

13 I thrs--deed'_ail -and_any_references to "we" shall edch be a reference to the party:'
0 appearing at (2)'above and "us" "our and similar shall be construed accordingly. . o

S In this deed the followmg words:-shall have the meamng set out after each of them

"'Admmlstrator means any person appomted under Schedu!e B‘l of the Insolvency Act 1986
to manage your affairs, business and property. ; . : :

"Agreement“ meéaris any recelvable flnance agreement or other agreement for the sale and
- purchase of Receivables and/or any other type of agreement between you and us (including -_ :
~without limitation the agreements, details of which are set out in Schedule 1} from time to time;
~‘and any amendments or alterations to it or them and any replacements for or supplements to the
- same, from time to trme . N R
__""AssociatedRightS"“- has th'e same meaning as in the Agreement.
"Encumbrance” - means any mortgage, charge, pledge,"Iie'n';'aesignmen't,-'h'yp'c')the'c:ation','.'.__ o
security interest, title retention, flawed asset agreement, preferential right, trust arrangement or
- gther security arrangement whether by law or agreement or any right conferrlng a priority of
- payment. : . . o T :
' "Enforcement Date" - méa'ns the-:date-on which: RRR
~(a) - we receive from any person notice of intention t6 appoint an Administrator:
(b) - 'yOu 'r'e'QU'est'u'e to éppb‘int ah Administrator or-a'ny Receiver; 8
-(c) A petmon is t"led for the appomtment of an Admmlstrator in respect of you

o (d) 'an apphcatlon is made for the appountment of an Admmustrator in respect of you

'(e)_"f -an appllcahon is made for an admmrstratlon order in respect of you o




' "(f) oan Admlntstrator is appomted in’ relatron to you or |

o (g}~ a Wrndrng up order has- been made or.a resolutlon for wmdlng up has been:---'3 S
' passed ora provrswnal liquidator has been appointed ini respect of you

B "Env:ronmental Lawa ~'means-all Iaws directions and regulatlons and alt oodes ot practlce
~circulars and guidance notes issued by any competent authority or agency (whether in the United = -
“Kingdom or elsewhere and whether or not having the force of law) concerning the protection of
~ the environment or human health, including without limitation the conservation of natural
- “resources, the production, storage, transportation, treatment, recycling or disposal of any waste o
- ‘or any noxious, offensive or dangerous substance or the liability of any person, whether civilor "~
“criminal, for any damage 1o or poilutlon of the environment or the rectification thereof or any
- related matters. [ o S :

' -:_-"'Environmen'tal'Licence ~ means any permlt Itcence authonsatuon consent or other approvat T
reguired by any Environmental Law. . R . » ;

"Eq'ulpment - means machlnery,-equ1pmeht;. furniture, furnishings, fittings and fixtures and
- other tangible persanal property (other than Inventory), including, without limitation, data. .
- processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office equipment,.
- together with all present and future-additions thereto, replacements or upgrades thereof,
. components and auxiliary parts and supplies used or 1o be used in connection therewith and all -
" substitutes for any of the foregoing, and alt manuals, drawings, instructions, warranties and rights:
-+ with respect thereto wherever any of the foregomg is-located and any other-asset Wh!oh would be
treated as a flxed asset under GAAP.. . . :

: '."Event of Default“ ' means in relatlon to you any event set out in clause 8. 1
. "letures - means, in relatron to a Property all frxtures and ftttlngs (moludmg trade frxtures and C
- fittings), fixed plant and machinery and other items attached to that property, whether or not".

c:onst:tutmg a fixture at law. .

: .. ' "GAAP“ means aocountlng prthlpIes and prachces WhICh aré tor the tlme berng generatly
o ;acceptable in the United Klngdom ' . _ _

- ._"Group“ means in- relatron to any company that company, n‘.s Subsrdlanes |ts holdmg o
-~ - company (as defined in Section 1159 of the Companies Act 2006) and the Subsidiaries of that
- holding oompany : o R e . :

- _“Insolv!ent ~Hrieans the happemng ot any of the followmg events in relatlon to you

'3'(a)'.'_' --'_'a dtstress or. exeoutron berng Ievred on-or rseued agalnst any of the Mortgaged"'
' (b) enterrng or seekrng to enter into any’ formal scheme of arrangement of your'

~affairs or -composition  in_ satisfaction  of your debts with your oredltors in
-“accordance with the Insolvency Act 1986; ' : - :

ey -your takrng any action - for your wrndmg up dtssolutron oF re- organlsatlon_-' _
. (otherwise than for the purposes of an amalgamation or reconstruction while
-solvent on terms previously approved in writing by us) or for the appointmentofa .
- Receiver, Administrative Receiver, Administrator, trustee or similar officer to orin _' '
- respect of all or any part of your revenue or assels;. '

o) a petrtron berng pre‘sented GF & order berng made for-y'odr' winding up; .




('e)"_'. ; _an admrnrstratron order belng made or applled for

' :-'_-'(f)'iﬁ “.a court applrcatlon berng made for the apporntment of a Recerver or such a
_-.Recetver being appornted : e e

= (gj o _-a notrce of rntentlon to appomt an: Admrnrstrator bemg grven by an person oran
S -Admrmstrator being appointed; Ce . : . : R

othy :_a meetlng of areditors betng called for your- wrndrng up ar for any other purpose_
U Creferred to'in thelnsotvency Act1986 . e R

(I)If you are an- LLP your F‘artners resolvrng to present a petrtron for an
~ooc - administration orbankruptcyorder : e S :

() P statutory demand under the tnsolvency Act 1986 betng served
Sy _'an encumbrancertakmg possession of any part of your undertaktng or property, S
(- enterrng into any mformal arrangement or: composrtlon W|th or for the benefit of i e

L your general body of creditors;
S () " 8 belng unable_to pay your debts as'th'e'y become due:
() .'being'deerned"insotvent u'n'de.r"th'e"t'n's'ot\renCy Act 1986-5.. '

o (o) '|f you are an LLP you becomrng the subject ot any msolvency proceedmgs as-fl
' - prowded for in the erlted Liability Pat‘tnershtps Act 2000; : :

s (p) R takrng any steps towards a Moratorlum

o _"Inte!tectual Property means all patents (mcludmg-applications','improve'ments;" -
~prolongations, extensions and right to apply therefor) designs (whether registered or o
- “unregistered} copyrights, dasign rights, trade marks and service marks (whether registered ar
- unregistered) utility models, trade and business names, know-how, formulae, inventions,. . o
- confidential information, trade secrets and computer software programs and systemns (mc!uding"_'f o
- the benefit of any licences or consents relating to any of the above} and-all fees, royalties or .
- ather rights derived therefrom or incidental thereto in any part of the world.- c

S -_"“LLP“ has the same meanrng as inthe Agreement

= ' _"'Moratorrum “means a moratonum comrng into effect pursuant to Schedule At of the
-~ Insolvency Act 1986 or pursuant to paragraph 1A of Schedule t fo the Insolvent Partnershlps
- Order 1994, : B _ - : :

o "'Mortgaged Property —-means the subject matter of the mortgages and charges {or any part of-'-.'-: o B -
: 3them if the context so atlows) created by this: deed and set out at clause 4 S .

. "Non Vestmg Recewables" —meéans atl or any Ftecervabtes purchased or purported to be R
- purchased by us pursuant to the Agreement but which fail to vest abselutely and effectrve!y inus
- for any reason, together with the Associated Rights to such Recelvabtes R

e "Other Ftecewables atl sums due and owmg or accrumg due and owrng to you whether of not' S
“on account of yourtradrng both present and future'except: @ ... _ R =




RCI Non—'\'/e'sti.ng'Ftece'i'\'r'able's;_'and _3 S

by -_any'Receivables whilst they remain absolutely and effectively vestad in o held on
-7 trust for us under the Agreement and whether such vestlng results fram a Iegal of .
-equltable assugnment : .

' :.""P'a'r'tner has the same. meamng as in’ the Agreement and "Partners" shall be construed
accordrngly : : .. _ _

L “Property - means freehotd and leasehold property wherever 51tuate (other than any herltable -
- propenty in-Scotland), and includes all liens, charges, options, agreements, rights and interests in
or over such property or the proceeds of sale of such-property and all buildings and Fixtures
~thereon and all rights, easements and privileges appurtenant to, or benefltrng the same and
o "Propertres means all or any of the same, as the context requ1res

""'Ftecei'\rables - has the sarne'meanlng as ln th'e -Agreement..- : Rt

- defined in Sectron 29(2) of the Insolvency Act 1986) of the Reoelvershlp F‘roperty

'."Ftecelvershrp Property" B means such part or parts of the Mortgaged Property not belng the |
“whole or substantially the whole of your property and assets within the meaning of section 29(2)
~-of the lnsolvency Act 1936. S :

[ ”Remlttances ~‘means cash cheques brlls of exchange negotlable and non- negotlable SRR
“instruments, letters of credit, orders, drafts. promissory notes, electronic payments and any other -
o -|nstruments methods-or forms of payment or engegement

o "Secured Ltahtlltles ~means both the Secured Monles and the obllgatlons and I!abulltles |n
- clause 3.1, : :

- "Secured Monies" — means all the monies which now or at any time.in future may be owing duié
. and/or payable {but remaining unpaid) by you to us in any manner and for any reason on any
--account; Secured Monies include all such monies due by you, either alone-or jointly with any
- other person or on any parinership account (even though the whole of any-part of such moniesis-
. represented or secured by any mortgages, guarantees, trust receipts, bills of exchange, leasing, -
hire or conditional sale agreements, assignments, agreements for discounting or factoring of

:".'; Beceivables or any other agreements or securities) and whether or not any of them have or h’aS"_ . .' L

_fallen due or hecome payable and whether or not default shall have been made in respect L
-thereof; Secured Monies also means any of the following items, whether now or in the futdre: o

a) ~all 'monies due or payabte under the Agreement (|f any) or by Virtue of any_. e
o '_ guarantee or Indemnlty given by you to us; '

o _'("b)'___._ - 'all advances WhICh we have mede of shall make to you

ey eny mdebtedness now or hereatter to be mcurred by us - for you or. at your_
" request, including all monies which we shali pay or become liable to pay fororon-
- account:of you or any other. person at your request or order or under your - i
‘autherity, either-alone or jomtly with any other pereon and’ Whether or not by any’
- of the following:- P TE : : . :

: B (i) ' us maklng d:rect advances or

'(ii)" s drawmg acoeptlng endorsmg paylng or. drscountlng any F!em:ttance S

o




B _-(iii)' Cuse entenng into any bond guarantee |ndemn|ty or letter ot credit or-

: ':."'-(IV) us conflrmtng orders or
) ':_ us otherwise acceptlng any other Irab|l|ty tor you o on your beha!f
"-1_._.-('d) - _'_':alll r'nonree whtch ‘we can charge to you and- all costs: charges and expenses L

" incurred by us following default in"payment of any such monies.or of breach by
' '._you of any of the provisions of this deed. S

i '(é') o "the charges ot surveyors and/or sohcrtore 1nstructed by us in connectton with any _'
' S part of the Mortgaged Property . _ -

= :'(f)'-_- ~all costs and charges and expensee which we may trorn tirrie to time' |ncur rn
_-(i)._ stamplng perfectjng reglstenng or. enforcmg th|s secunty or.
; :'_.:"('ii)_ o the- negotlancns fcr the preparatton and executton of thls deed and the

§ ~"Agreement or any guarantee, indemnity, priority arrangement waiver or
o consent in respect of them; or S :

- '.(i:ii) - '-'cbtalnmg payment or drscharge of Secured Monles or -
(iv):'_':'- '_ payung any rent rates taxes or outgomgs for the’ Mortgaged Property ar f

'._'(\}) | _..':IF\SUTITIQ repatrmg, matntamtng managtng or reahsmg any part ‘of the
-+ Mortgaged Property or . R ) _

- '(v'i)"f the preservatlon or exercise of any- nghts under or in connect:on with this
-~ deed or any attemptto do sojor .. :

- {vii) : giving a discha'rge or 'release of th'i's:s'ecurity;'-o'r;_ e

- (vil) - dealing” with~ or. obtainingadvice about any other matter or question
" arising out of or'in connection with this deed with the intention that we
" shall be afforded a full complete and unlimited indemnity against-all costs,
- charges and expenses paid or incurred by it and whether arising directly "~
" or indirectly in respect of this security ot of any other secunty held by us
"_'..'forthe Secured Momes B :

. _'_(g)_-. : "Ialt monies expended by any attorney appornted under clause 7 3 in exermemg his
. R -pOWE‘rS S o s . S ITIEE )
by interest on"an monies due and owing to Us at such rate as miay from time to time -

be payable pursuant to any agreement or arrangement relating thereto. .. -

- "Securities” — means all stocks, shares; bonds and securities of any.kind whatsoever and - _
’ whether marketable or otherwise and all other interests (inctuding but not limited to loan capital) -
- both present and future held by you in any person and includes all allotments, rights, benefits
. --and advantages whatsoever at any time accruing, offered or arising in respect of or incidental to ..
" the same and all money or property offered at any time by way of dividend, conversion,
" redemption, bonus, preference, option or otherwise in respect thereof. T




.' .' "SubSIdtary means
etes (a}“'.'_' a subsrdrary wrthrn the meanrng ot Section 1159 of the Companles Act 2006 and B

' '.":(b). B unless the context othenmse requrres a subsrdlary undertaklng wrthrn the B :
. meaning of Sectlon 1162 of the Companies Act 2006. : .

R T _"INTEHPRETATION

Y :'In the oonstruotlon and mterpretatren of this deed
s "(a) : ._the srngular shall lnclude the plural and vice versa reference to ohe gender sha!l S

~include a reference to any other. genders

(e _reterences _to- “persons _-shall “be - treated :-as"‘incindi‘ng..'_-indi\)i'duals," .firrns,':'__ S
~ . partnerships,. corporations, - organs: of . government, whether local, national .or = .
L '.supra national and any Dther entity recogmsed by law; o :

. ey references to any Act of Parlrament shall be treated as- rncludrng each Act as |
0 amended, modified . or re- -enacted from time -to time and all rules, regulations,
" orders and subordinate legislation made in accordance withit; - .

~dy o references te'cl'adse's"and'tofsc'hedul'e's 'ar'e"te' those in-this 'dee'd-'i.'

:':__:'(é)‘ '.'-_"-'where you- have an. oblrgatlon to oarry out an act then you shall be fully-."""
g responssbte for the costs and expenses of doing so;: : '

'.'('t) S 'where we act in accordance W|th thrs deed you wrtl mdemnrty us. agarnst aH costs S
s and expenses incurred; . : : : : '

R (¢ T where any dlscretlon is vested ln a Recelver or us |t shall be treated as an ST
SR 'absolute dlscretlon : . _ _ BRI
~(h) " each! Of the provrsrons ot thrs deed shall be severable and dlstrnct from one. .
: _;'another ' . _ p

iy references to this desd and “other documents referred 'to in ‘it include any
- supplemental or collateral document to each of them or which is entered .into- - -
“pursuant to each-of them and any document varyrng supp!ementrng novating or
. replacing the same from time to time;. o S :

(j) g '-'3'references to charges shalt be treated as. reterences to mongages and charges_'__'_ o
.. created bythrs deed;. ; . o

S (k)' o references to thrs securrty shall be treated as’ reference to the secunty created by S
".'-__'_ttus deed; : : I L
o (I): o -any powers grven in thls deed to an administrator shall app!y to the fullest extent -

- permitted by the tnsotvency Act 1986;

Cm) headings to clauses are for reference only and shall not aﬁ‘ect the rnterpretatren'
' ofthrsdeed o : e e :




S n) - the meaning of general words introduced by the viord other or the word otherwise |
"~ shall not be limited by reference to any preceding Word or enumeratron indicating o
a partrcutar class cf acts, matters orthrngs } . "

o) “all'and any references to "we'. "us", "our" or similar shall. whare the context
“admits include our offlcers agente and representatives; v :

o P the words other and otherwrse ‘are not to be construed ejusdem generrs wrth _
- any foregoing words where a wider construction is poserbte -

i . (q) ‘the Words “mcludmg and in partrcular ‘are to be construed as bemg by Way of
' “illustration-or emphasis only and shall not take effect as Irmrtrng the- genera!rty of
any foregoing words : ; -

g :'COVENANT-TO P'A‘i’; o
S3  You agree with -

B -:-'_(a)i--_.'. _to pay the Secured Monles which-are now or shall be due owrng and payable to
- us, in accordance with the terms of the transaction, security, instrument or other
-~ obligation  giving rise to your indebtedness to. us,. rnctudlng those under the
- Agreement; and : S

Sy o disoharg'e all Obligations and liabilities, whether actual, accruing of contingent, -
-~ now or in the future due, owing or incurred to us by you, in whatever currency -
~.denominated and on whatever account and howsoever arising, whether alone or'. -

o '1orntly and in whatever style, name or form and whether-as prrncrpal or surety

R CHARGING PROVISIONS

b _As secunty tor the payment “of the Secured Monres you wrth tu|| trtie guarantee now grve" o
S _the following mortgages and charges in our tavour, namely : R

o (a) al Iegal mortgage on the Propertres (n‘ any) specrfred in Schedu!e 2 to thrs deed

"-'--__'(b)'_f' -a Iegai mortgage on. all Propertres (other than any PrOpemes epecrfred |n"- e
© .. Schedule 2) now owned by you or in whrch you have an interest; . -

(c) _'atlxed charge on all of the tollowrng assets whather now or in future belongmg o
CYOUT : _ : : o
: (l) the freshold and ieasehold prbpeﬁ'ies"or,'you‘ not:ef‘fectively mortgaged""' L
.. under. clauses 4. 1( ) and 4.1(b) including such--as. may hereafter be-_--'f'
. acqurred BT S RPN

oy all frxturee and frttrngs (mc!udmg trade frxtures and flttrngs) and frxed plant'- o
> -and machinery in,.on or attached to the property subject to-the legal =
~“mortgages under clauses . 4.1(a) and -4.1(b) and all spare .pars, -
- replacemerits, modifications and additions for or to the same; '

Sy o rany other freehold and leasehold property which you shall own together
o owith-all fixtures and fittings (including trade fixtures and fittings) and fixed =
. plant and machinery in, on or attached to such property and all spare -
o - parts, replacements, modifications and additions for or to the same;..




SR (iy)"' “all Equment (n‘ any) Ilsted in Schedule 4 and the benetlt ot all contracts
RESPRE P _and warranties relatmg to the same; - :

B\ all Equment (other than Equrpment specmed in Schedule 4) “and the S S
coe T o-benefit of all contracts and warrantres relatrng to the same;. : R

' '('\ri)." 3 _:;_ all your goodwrll unpald and/or uncalled caprtal
L ..(vlt')__ ._'.all your Intellectual Property, .
' '(\rtl'i)__ all YOur Securltles

(%) all loan- capital, indebtecness or iiabiliies on’ any account o in‘any -
e manner owmg to you from any Sub5|d|ary of yours ar.a member of your. -
3:Group S UL SRS

o)l amounts reallsed by an- admlmstrator or lqu|dator of yours uporlf.'__':_ S
- enforcement or execution of - -any order of the: Court under Part IV of the -
- Insolvency Act 1986 : . - S

@) a fixed charge upon all or any of the followrng assets whether now in existence R
- of coming into existence in the future:- : :

o :_' i - all documents of t|tle 6 any item of property wh|ch at any firme and for anyi' o
- -.purpose has been or may be deposited with us; S L

: (i.i)- it 'the assets mentloned in the title documents referred to'in the |mmedrately' .
- “'precedrng sub-paragraph; L )

iy any account in your name under our control or. operated in accardanis
oo with our directions.. :

ey '_aflxed charge onall your Non Vestmg Hecelvables present and future '
Sl (t)_: .-: a flxed charge on your Other Recelvables present and future

42 - you wrth full tltle guarantee hereby charge to us by way of tlrst floatrng charge asa .
: - -continuing . security for the  payment and discharge . of - the Secured Monies your.'_'_'.. ORI
. undertaking and alil your property, assets ard rights whatsoever and wheresoever both .~
. present and future other than any property or assets from time to time effectively charged
"~ by way of legal mortgage or fixed charge or assignment pursuant to clauses 4.1(a) to -
7 4.1(f) above or atherwise pursuant to this deed but including {(without limitation and .- -
- whether or not so effectlvely charged) any . of your property and assets . situated in - .
- Beoland: o e O o . S

43 '.The-prOVisions-Ot paragraph 14 of Schedule'B1 to the Insolvency Act 1986 apply tothe =
. floating charge in clause 4.2 which'shall be enforceable at any time on or after you failing

" 'to meet any demand made under clause ‘8 of this deed or, if earlier; the Enforcement -~

~'Date, save that nothing in this deed shall cause any charge to become: enforceable whilst
“you are subject to a Moratorium. - : peti
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i a7

“If we 'shall enforce any of the above charges then the floating charges created by this
- "deed shall immediately and without further formality become fixed charges. However, we . .=
. may also at any time give written notice to you immediately converting all or any of the -
““floating charges into fixed charges in respect of the who!e or any part of the Mortgaged

. Property subject to such floating charges : : :

SR F’reperty Wlthcut our priorwntten consent, or

. This deed shall take ettect subject tc the prcvrsrons ot the pnor Encumbrances over your-' o
- assets detalled in Schedule 3, exceptas otherwrse \raried by any separate deed.

_. So. far as permrtted by law and: notwrthstanding anything expressed or irnplied in’ th|s :
- deed, if you:. . : e : : :

| _'(a’).:-: 3:_"'create or. attempt to create any Encumbrance over aII cr any cf the Mortgaged R

'(b)' - '|f any person Iewes or attempts to Ievy any distress executton sequestrat!en or .

“other process or-does or attempts to do any ditigence in executrcn agamst anyof '

the Mortgaged Property

: the ﬂoating charge created by clause 42 over. the property of asset cencerned shait -
. ::thereupen automatically without notice be’ converted into a fixed charge

_.'So tar as permitted by Iaw and notwrthstanding anythrng expressed or |mpI|ed in. this

e }'deed upon the occurrence of any event described at

(a) : Clause 8. 1(8); ¢ r L

o CE Ctause ;. 1( ) S

48 :.. _

| 3:'-:' :the ftoating charges created by this deed shall unless otherwrse agreed by us in wrrtrng,
' automaticatly and without netrce be converted |ntc fixed charges e

Notwithstandi'ng --anything'.' expre'ssed _or- implied in: this deed 'but'.-with'cut'- p‘r'eju'dice 1o

~clauses 4.1(f) and 4.2, we shall be entitled at any time by giving notice in writing to that
. effect toyou to convert the floating charge over all or any pan of the I\/iortgaged Property_ - :
~-into afixed charge as regards the assets specified in such notrce e e
- YOUR OBLIGATIONS

_You agree wrth us that whllst thrs securlty exrsts ycu

o (a) "Wl” deal With the Non- Vestmg Receivables and theu‘ Assecrated Ftights as lf they

- - were Receivables. and. their Associated Rights  purchased by us under the
- ~Agreement and in particular will not bank or deal with Remittances in respect of
~them except by deating with them in accordance with the Agreement

'.;(.b) -wrll not sell transfer tease Iicence ordlspose cf the Mortgaged Prcperty subject

. to the floating charges herein, except by way. of sale at full value rn the crdinary )

- course of its busrness now being carried on;




o {e) o hwill not sell, transfer, lease, license or dispose of the Mortgaged Property subject
' -""_'to the fixed charges herein without our prior written consent but such restriction” -
shall ‘not prohibit the disposal of an asset(other than freehold or leasehold -
: ‘property) for the purpose of its immediate rep!acement modification, repair. .
- andfor maintenance; L : o X

Sy will conect--your'omer Receivables in the ordinary course of your business as
- agent for us in-a proper and efficient manner and pay into such account as we
“may from time to time specify all moneys which you may receive in respect of the
. Other Receivables forthwith -on receipt, you acknowledge that you may.not, -
- without. our prior written consent, withdraw any such moneys from such account . - _
-or compromise, compound, very,_drscharge. postpone or release any of the Other
Receivables or waive your right of action in connection therewith or do-or omit o™
‘do anythlng which may delay or prejudice the full recovery thereof; '

{e) :' in addition to any other restrlctlons contarned in thrs ctause 5 9. ert onty deal W|th S
- the Equipment subject to the charge contained in clause 4. 1( }iv} of this deed on
' the following terms: .~ - o ' :

ey _'-__.'_Will not.diep'o'se',_"lease"or'o'therWiee-oea't with ‘such Equipment until 'you .
~.- .= have applied for our consent in the form set out in Part 1 of Schedule 5,
~-and received consent in the farm.set out in Part 2 of Schedule 5; and

o (i}’ will pay any monies received from the disposition, leasing or other dealing - - -
~- permitted by us in accordance with paragraph (a) above into such bank . o
- -account under our control as we may specify or as otherwise directed by~ -

) ".:_IW|II execute an asslgnment of your Other Recervables in our favour in Such form
. aswe requrre Whenever we so demand; : o

(g) will not charge seII dlscount factor d|spose of or, except in- accordance wrth'_'
~ o this deed, otherwise deal wtth your Other Receivables unless you have our prior

“written consent; .

Ry will authorise your'bankeré from-timé to time to provide copy staterents and full

i _':.'particulars of all your accounts ‘and facilities with them |mmed!ately upon our- - .-
ol request; ' ' : |
S (e - will prowde such other mformatlon ‘as'we may reasonably request regardlng your ; T :
o - affairs; - : - - :
G .Witl,"tmmedtately you become aware; provide us with details of any present or -~~~

- future litigation, arbitration or administrative proceédings in progress, pending 'or,__' R
“to your knowledge, threatened against you which might have a material adverse .
-~ effect on your abrllty to pen‘orm your ob!agahone under this deed; S

k) will' permtt s frec access at all reasonable trmes to mspect and take copres of L
- .“and extracts from your books, accounts and records and such other documents
. as we may require and will provrde us with all information -and facmttes WhICh we "o
B may requ”—e RRIRTe ST T . .




' erl grant us of our Sol|crtors on request all reasonable facrhtles to enable us or
- them to carry out, at your expense, such investigation: of fitle to the Mortgaged .
RO F’roperty and enqumes about it as would be carried out by a prudent mortgagee; _

“will use your best endeavours to detect any infringement of your rights to the
- -Intellectual Praoperty; if aware.of such infringement, will immediately give us afl =
~information available to you-about such infringement and will commence and

diligently prosecute (or permit us in your name but at your expense to commence

- and prosecute) all- proceedlngs necessary to prevent such infrirgement or to .
. recover damages; . . R

.'_"_-"will;do 'everything_nee‘déd to ensure that the Intellectual Property, to which you -
“are or'may become entitled, is valid and subsisting and remains owned by you
~ “and will take all such actions and proceedings as_are_ne'cessary to protect such .~
~Intellectual Property;-if any such Intellectual Property shall at any time lapse.or. =~
“become vaid, will do everything necessary to restore such Intellectual Property to
you; _ o : . o

“will comply “in” all” material -respects. with- all laws. concerning the Mortgaged
. Property and every notice, order, direction;’ licence, consent, permission lawfully
S ‘made - or given. in- respect- of it and hkewrse with the requrrements ot any
- competent authorlty : e : :

~will duly and promptly pay all fionies which may become die in respect of any of - -
~the Securities; (it being acknowledged by you that we shall not incur any Irablllty_' '
- whatsoever for such monies;} - : S

"~ forthwith 'upo'n the execiition of th'is deed will deposit with us all certificates or
" documents of title in respect. of the Securities, together as appropriate with duly =~
S executed instruments: of transfer or assignments thereof in. blank; (it being - -

- acknowledged that we shall at any time be entitled to have .any of the Securities -~
. registered either in our name o'r the name of any nominee( ) selected by us; )

~will ensure the dehvery or payment to us of all stocks shares Securmes nghts R
" 'monies or other property accruing, offered or issued at any time by way of bonus, =
“redemption, exchange, purchase,:'substitution, conversion, preference, option or '
~ “otherwise in respect of any Securities or the certificates or other documents of
' - title to or representing the same, together with executed instruments of transfer or o '
“-assignments. in blank;. (it'being'acknowledged that we may arrangetor any -of
" ~them to be registerad either in our name or the name ot any nomlnee( ) selected
_-byus) _3- - T : ST _

: wrll conduot and oarry on’ your busrness and procure that each ot your S
- Subsidiaries conducts and . carries on its business so.that its centre of main
“interest for the purposes of Council Regulatrons (EC) No 1346/2000 of 29 May
2000 on [nsolvency Proceedings including, but not. limited to, its headguarter
- functions is located at all times within England and Wales and not move its centre
- of main interest to any other jurisdiction without our prior written consent at our

sole . discretion -or otherwise reduce in-or divert from England and Wales the

" substantive management and control of its business or any of its properties; - .




(t) - (without prejudice to clauses 5.1(b) and 5.1(c) will not sell, transfer; lease licence, .
" “part with possession or _dispose of or grant any interest in or_relating to your = -
- goodwill including (without limitation) diverting or encouraging the diversion of any "
1o sales following orders from customers, to any of your Subsidiaries or your holding = _
~ U company (as defined in Section 1159 of the Cornpanies Act 2008) or any-of your~ =
~-associates (as defined in section- 435 of the Insoivency Act. 1986) or.any other
s pany,. : . R o S

(u)""_"__ -.'nc you area hmrted company “will not reduce your |ssued share capltal nor wnte '-
" off or release any part of such cap|tal Wh:ch s uncal!ed .

: ('v")" - _I|f you are an LLP wrll not allow the reductron of the |nvestment in you by your
' - Pariners; : - S e

: '_ (w) Wl” afﬂx to the flxed plant and machlnery (and/or such part of the Mortgaged .
S Property -as we may" reguire- from time 1o time) a fireproof notice stating our'.'__ .
N _'|nterest in or ta such plant and machlnery or Mortgaged Property S o

" 6 YOUR ADDITIONAL OBLIGAT!ONS
6.1 © You agree that at aII tlrnee dunng the contlnuance of thls eecunty, you

(a)" -__"-Wlll carry on your busmess in-a proper and efﬂment manner and W|II not rnake any'_- - e
- material alteration to your business, conetltutlng a change from that carriedonat .-
- the date hereof; :

by will maintain 'prop'er and up to date books of ‘account.of your business; will keep
--such.books of account and all other documents relating to your affairs at your =~
- registered office or at such other place where the same ought to be kept and will- -~
Copromptly prov;de copies thereof to us upon request;. - '
o)y 3_.W|II dellver to us. the coptes of your audtted flnan0|a! statements and any reports e
" and notes accompanylng them w;thtn 6 months of each year end o

o ('d)"':;' " wil punctually pay all your debts and Ilabllltles becomlng due and payable and .; o
7 which would, on your thdmg up, have prlorlty over the chargee created by this.
. deed; o . -

ey wil 'pu:nCtIUal'ly p'ay_alt outgoings payable in respect of the: Mortgaged F"r‘o'pert'y;'_'.- :
- and will promptly produce the receipts for them to us upon request; '

~o(f)n o will keep-all your freghold and leasehold property in good and substantial repair -
S and will allow us free access, at all reasonable times, to view the state and T
‘condition of any such property but without us becomtng liable to accountas a .
R _'mortgagee in possessron N

(g = :fwill’ observe and perform all the lessee’s covenants in 'an'y lease under which any
~of the Mortgaged Property may he held and will take.no action which mlght lead -
© . to'such lease being surrendered or forfeited;. : : B

o (h)'_ __'-'--W|I| allow us, at your expense to carry out repa|rs or take any actlon whuch we _' | .
=~ shall reasonably consider neceseary should you fail to observe or perforrn your -
x -obhgatlons as a lesseg; : : '




iy o will not exercise -the powers: of leasing or “accepting “surrenders. of leases,
7 conferred on a mortgagee in possession by Sections 99 and 100 of the Law &
-~ Property Act 1925, or any other powers of Ieaerng or acceptrng surrenders of
' '.'-_Ieases wrthout our pncr written consent; . e : '

) will make sure that an order of the Court is obt'aine'd under Section 38(4) of the -
- “Landlord and Tenant-Act 1954, exctudrng the security of tenure provrsrons of that .
" Act, before granting any lsase; BRI g :

SR il insure and keep insured '[hOSe parts of the Mortgaged Property as are of an R
. - “insurable nature against loss.or damage by fire and other risks usually insured =
- against and such ather risks that we shalt reasonably require to thelrfuil insurable -~
- _Vatue with insurers approved by us; : : '

o n _'_-'erI make sure that aII your insurance- pohcres W|ll be endorsed W|th notlce of our B
- interest.in. them and will produce to us the receipts. for each current premium: "
“within fifteen days of its becoming due; failing such production we may effect or .
renew any such insurance as we shall think flt at your expense ' :

) will observe and perform a!I restrlctwe and other covenants and strpulatrons for." =
' ___'the time being aftectlng the Mortgaged Property orits use oy enjoyment '

R (0) R WIII_not _do-or.allcw-anythrng to be-done on ycur freehold o‘r-Ieaseho[d p'rc'p'erty' L _
. which.shall be treated as a development or a change of use within the meaning of *. = =
" ~the Town and Country Planmng Acts unless-our pnor written consent has been B
" obtained:. - :

' : (c) '_wrll not |nfr|nge the Town and Country F’tannrng Acts in any way WhICh pre;udrces-_ v
~our security over the Mortgaged Property; . A -
"(b) L 'wrlt depcs:t wrth"us all deeds and documents of t|tIe relatmg o your freehotd and'_ o : B
. leasehold property and the insurance policies re!atrng to the same, (subject only
- to the requrrements of any prior Encumbrance or of your landlord); : o

@) _-Zer not permrt any person o become entrtled to any propnetary fight or interest ~~
~which might affect the value of the assets subject to the fixed charges herein.

B.27 " If you hold property as a‘tenant or lessee and shall be required by the landiord either to-
~insure or to reimburse your landlord for any insurance premium paid by him then you =
_ . shall be treated as having complied with your insuring obligation under this deed if you' "
- duly and promptly comply with such requirements. However this shall not affect our right.
~to require you . to. produce satrsfactory ewdence that - you. have complred with the
“landlord’s requrrements : : '

g e FURTHER ASSUHANCE AND PDWER or= ATTORNEY

7 g .At our request you wrll at your cost lmmedrately srgn seal execute dellver and perfect L
- alt deeds and instruments and do all such other acts and things as we or any Receiver
- appointed hereunder may require in order to perfect or enforce this security or to use the
- 'powers given to each of them in thrs deed ar 1o enforce your obltgatrons and/or our nghts S
.-_'-underthts deed . : . . :

72 You will if called upon by us, execute a legal of equitable assignment of any part of the

- Mortgaged Property, in'such terms as we may require. You will then give notice of such




S assrgnment 0 such persons as'we may specrfy and take such other steps as we may__ R
requrre to perfect such assignment. . : S : . :

e .7.3{-_ "__You by way of secunty, hereby wrevocably appornt us- and any F{ece:ver severally to be'_' .
L your attorney and in yourname and on your behalf: . ' e e

: ;..'.(a)"' .__-'_to execute “nd 'cornplete 'any' d0cuments ‘o instruments - which 'We':D"r .'S'U'éh':_' - :
-~ Receiver may require for perfecting our title to all or any part of the Mortgaged
- Propeity orforvestlng the same in us, our nominaes or any purchaser :

:::('b')'.-. ._”-'to sugn execute seal and delrver and otherwrse perfect any further secunty o
o _'_'docurnent referred to in clause?‘l and ;

ey -'--:_otherwrse genera]ly'to srgn,-seal execute and delrver aII deeds assurances e
: - agreemenits and documents and to do all acts and things which may be required =
" for the full exercise of all or any. of the powers conferred on us or a Receiver -
~-under. this deed or which may be deemed expedient by us or a Receiver in "
- connection With_any'disposition,'rea!isation or getting in by us or a Receiver orin.
- ‘connection with any other exercise of any power under this deed and including, . =~
" but not limited to, a power in favour of any Receiver to dispose for value of any of -
- “your assets over which such Receiver may not have been appointed and which
- are located at real property -over which he: has been apposnted “without being’
- liable for any losses suffered by VO, :

e 'ENFOHCEMENT

LB ‘We shall be-e‘ntrtled 16 make demand for payment of the Secured Monies at-any time on
" “or after the Enforcement Date or at any time after the occurrence‘of any of the following
“events and-if such demand is not met in full, {or on or after the Enforcement Date without -
: ~“any demand) we shall be entitled-to enforce (in whole or in part) the charges created by -
I this deed (save.where a Moratorium is applied for or is in force, when no demand shall .
- be made until any appllcatron is rejected or upon the expiry of such moratonum)

. "-."'(a)' o VOUV breach of any Of your oblrgatrons under this deed of in the Agreement or any_'.: e
e otheragreement withus; _ _ o

(b) ' :3your defauft in payrng any of the Secured Monres as and When they become due; _. :

' '_'(c')' '.'_your fallure to guve us such unformatlon as may reasonably be requested as- to' S o
o your business, affairs or assets; :

) '-._-_any'repre'sentatio'n' -Warranty' or unde'rtaking made by you to us at any time, i or S
' “was; in our reasondble opinion, incorrect or-misleading in any: respect or, berng'-_'_-_ o
Coan undertaktng shall not be complied with by you :

o (e) _.your drsposmg or attemptrng to- drspose of your pnncrpa] undertaklng or a_."_'. SR -
- substantial part of it; without our pnorwntten approval - P

' (f) ":::-you or |f you are an LLP any of your Partners becommg lnsolvent
T (g} . you suspendrng or threatenrng to suspend a substantral part of your busrness or'_' o EORROE
B = -us receiving information, from you or any responsible third party, whether orallyor -

- in-writing,. that you are contemplating or are hkely to suspend a substantial part of_" RO
- your business; . o _ _




: ('h')'_' you commencrng negotratrons wrth any of your credltors w:th a vrew to the
: generat readjustment or reschedullhg of your indebtedness;

Sy our default under any of the followrng wrth ahy part . e
_ V V
(A) ' atrust deed o
o (B')";_.'-' & joan agreement;_-'.' o
(€) " “an Encumbrance;. -
(D) 'ahyiot'h'e'r_'_ agreemeht or_.'.'_IObltgati'on "re'lattng"'to"..borrzowin'g :or_.' .
- financing (including all liabilities in respect of accepting, endorsing .
.. or discounting any notes or bills and all liabilities under debt -~
- purchase, factoring,” discounting and similar agreements);
. (E} .' ahy guarante"e.'or indemnity;. :
-.':(j)-_.'..'. ‘any borrowmg or any other money payable by you

Ay becommg payabte or is capabte of bemg dectared payabte prior o
- its stated date of maturity; or - .

..3 (B) . .'iS" not paid whe'n: dué‘?' '

_.'(k') any Encumbrance created by you in- favour of another party bec:ommg
s __enforceable L ST R _ )
() __-'_."arry' guarantee,i'ndernhity orothers‘ecurity for'any' of the Secured Liabilties tatting '

vor ceasing in any respect to have full force and ‘effect or to be continuing oris - S
-~ terminated or dlsputed or is in our ‘opinion in Jeopardy, invalid or unentorceable

(m) |f any: governmental authorlty permlts : procures threatens “any B
“reorganisation, transfer or appropriation. (whether with or wrthout compensatton) S
of a substantial part of your busmess or assets; :

: tradrng in any way whtch we consider prejudtclal to thrs securrty, e

s o) |f |t is untawful for you to perform or comp]y wrth any of your obllga’uons underthts T
~-deed or under any other agreement between you and us or your obligations are
~not or.cease to be legally valid, binding and enforceable;

(p) i, after the date of this deed, control (as defined in Section 435 of the Insolvency -
. UAct 1986).or the power to take control of you changes, wrthout our prlor written

- consent; or . : - o _ :

L .(.q)'. .If in-our oprmon a matenal adverse- change occurs in: your fmancual Condltlon '

'_'resutts of operations, or business. .

CLg2 A any_tirrie 'atter'any' Event of Default the"S"eCurit’y Holder may exercise in your hame any:
oo voting rights attached to the Securities and all powers given to trustees by Sections 10(3)
“and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments
U Act 1961) in respect of securities, property subject to a trust and.any powers.or rights




B " exercrsable by the reglstered ho!der of any of the Securrtres or by the bearer thereof We - L
s will not then need any consent or authonty from you : - o

g 'Powee OF POSSESSION AND SALE

e I s _'At any t|rne after thls securrty shall become enforoeable we' and/ or any F{eoelver_'- L
- appointed under this deed may, in our or their discretion, enter upon and take possession”
- .of the Receivership Property or any -part-of it. We or they may also at their discretion,
- 'when ‘exercising the powers given in this-deed, sell, call in, collect and convert into
monigs the Receivership Property of any part of it. . By way of extension of these powers™ -
~such sale, -calling in and conversion may be done’for 'such consideration as we or any = -
o ~Receiver shall consider sufficient.. It is irrelevant whether the consideration shall consist - 1'_ S
- of cash, shares or debentures in some other company or-any other property or parly of oo
© ‘one-and . parly of .some other type of consideration. - Such consideration ‘may be T
~immediately . payable or payable by instalments or deferred.. Instalment or deferred. e
1 payments may be with or without security and on such other terms as we orthe Receiver .o
- shall think fit. : - e

10 ':_'_APPOINTMENT 0|= RECEIVER AND HIS POWERS

o101 .Seotron 109 of the Law of Property Act- 1925 (restnctlng ’[he power to appomt a recelver)
[ERRTE “'shall not apply to this deed. At.any time after an Event of Default or after any other =
" event, asa result of which this security shall become enforceable or, if you at any time so " -
~request in writing, we may without further notice to you appoint: any person to be a - :
- Receiver of the Receivership Property. . Any such appointment may be made subject to. - -
-7 such gualifications, limitations and/or exceptions {either generally or in relation to specrf|c3'i_'_.-
assets or classes- of .asset) as may be specified in.the instrument effecting the
~appointment. .. A Receiver shall have the power to do ‘or omit to do.on your behalf -
‘anything which. you yourself could do ‘or omit to_do if the Receiver had not been: . -
.~ appointed, - notwithstanding . your Irqurda’ﬂon In- particular, .(but without limitation) a "~
~Receiver shall have powerto S - . S

ofa) enter upon take | posseselon of coIIect and get in the Flecelvershlp F’roperty and--_:--. o
' _have possession of all records, correspondence and other documents relating to~ 7
“the . Receivership Property and; for that purpoee to take. such- proceedings as' .-
may-seem to him expeo‘rent ' .

: (b) -_'do all “acts 'Whlch"you mlght “do .for".th.e' pro'te'ct.i'on' or. imp"rOVer'n'en't' of the 8
o Receivership F’ropen‘.y or for obtarnmg income of returns from it;. : :

R (S a!low the whole or any part of the: sale monies of the Hecelvershrp Propeny to
.~ remain outstanding on morigage of the property sold or on any other security or -
- even without any security and without being responsible for any loss caused and =
- “with full power to buy in-and rescind or vary any contract for sale and toresell - -
- Mwithout belng responsrble for loss: . _ . :

- (dy et of let on hure lease or surrender and accept surrenders of the Reoewersh:p
o Proper‘cy :
. :-___"(e)._ exercise of permlt you or any nominee of yours to ex'eroiee any powers or rights S
“.incidental to the ownership of the Reoeavershlp Property in. such manner as he-
S may thlnk fl'[ : . AR :




. -"-carry o'ut an'd nforce 'specific pe‘rforrnance of or sbtain the benetit of all-your
..contracts or those entered into-in exerc;se of the powers or authorities conferred
- by this deed : :

i have access to and make use of your prernises, plant, equipment and accounting
~and other records and the services of its staff in‘order to exercise his powers and
T duties; - : : :

“sell or:othenwi'se dispose of the Receivership Property for "cas'h'or__on*'credit. n
-~ onelot or in parcels by public auction or private auction or private contract or; in
- Scotland, to:sell, feu;, hire out or otherwise dispose of the Recetvershrp Property :

i by public roup or pnvate bargarn

'-'._ralse ‘or borrow money and- grant security therefor over the Recelvershlp
-_-Property, o : :

referto arbitration any question affecting you; - e
L effect and maintain insurances in respect of your business.and pr'op'ert.i.e'S';':"f |
use yourse'al" P

do all acts and to execute in your name and on your behalf any deed receipt or
“oopother document e : :

o appomt any agent to do any bustnees'y\}hich he is Unable to do himself or which
C-.ocan more. convenlently be done by an agent and have the power to employ.and. - -
- 'dismiss employees, agents and/or advisors at such salaries or remuneration and .

L '-':j -on such terms of service as the Receiver in his discretion may think fit; ..

S give. complete drscharges in respect of aII monies and’ other assets wh|ch may
- -come into the hands of the Receiver in the exercrse of his powers; ... ..

demand and get in all rents and other income, whether accrued before or atter -

~“the date of his appomtment L

_ 'exe‘rcrse“the poWers confer’re'd 'on a landlord of a tenant under the Landlord and’
- Tenant Acts 1927 and 1954 but wrthout Irabmty for powers SO exercised;

“do all thrngs necessary 0 make sure that you pen‘orm or observes all- of your _ i
- obllgatlons to us;. . . R

o delegate to - any person;. for such trme ‘as we shatl approve any of the powers -
- conferred upon the Recerver } : : o

o .appdmt a Solicitor of accourtant or’_other'profess'ionall'y_QUatifi'ed person to assist _
~ohimin the performan‘ce of his functions; . ... .. -

: _-_.brrng or defend any: action or other Iegat proceedrngs in the harme and on your S
" behalf; - : . : ST

:'__draw accept make and endorse any b|II of exchange ar promrssory note in your' R
name and on. your behalf : . . _ :




U (w) - do all stch things (including the careying out of works) as may be necessary for or
L incidental or conducive to the realisation of the Receivership Property;

() make any payment which is necessary or incidental to the peﬁormame s
e '._ffuncttons : S : . -
Sy carry ori of permrt the Carrylng on Of YOUf bUS‘”ess e
Uy -"_'_.'establteh Subsu:hanes of you

"--'_'."_('aa')' j-transfer to your Subsrdtanes the whole or - any part of the buelness or._.'_"-.-: .
' - -_Recetvereh|p Property,. : : - L : BRI

U (bb) - grant or accept a surrender of a Iease ‘or tenancy ot any of the Recelvershlp ST
' -~ Property, and take a lease or tenancy of any properties requwed or convenient for- .
“your busrness S : . . _ . -

(cc) .-'.'make any arrangement or- compromlse on- your behalf |n respect of the:-
-'-Ftecetvershtp Property : '

(dd) o calt up or requrre your dtrectors to caII up any ot your uncalled capltal

" (ee) _":'rank and claim in the bankruptcy, tnsolvency sequestratlon or liquidation- of any:;:_ e
' - person indebted to you and to receive dividends, ‘and to accede to trust deeds for -
- -the creditors of any such person.. : -

" He shatt"a'tso have atl’poWerS from time to time conferred on receivers by statute without,
-in.the case of powers conferred: by -the. Law of Property Act 1925 the restnctlons
- contained in Section 103 of that Act.. . § . : L
U102 We may'fr'orn' time to_time- determine-the'remuneration of any Receiver and section "
0 109(8) Law of Property Act 1825 shall be varied accordingly. A Receiver shall be entitlad =
“to remuneration appropriate to ‘work and responsibilities . involved .upon the basis of ©
. _chargtng from time to time -adopted by the Recewer in: accordance Wlth the current
" practice of his firm.. S - '

103 S we may'remove any.He'ceiVEr'(exc':ept ‘an administrative receiver). - In.case of such
- removal or the retirement or death of any Receiver, we may appoint another in his place.” _
At the time of his appointrent (or at any time afterwards) we may fix the remuneration of ~ [
~the Receiver -on-such basis as we shall determine.  This may include a-fixed fee oran .- '
: hourty rate or a commission. : : - S '

104 We't may appomt: more-than_one person o act-as the Receiver. Where more than one " .
.. person shafl be appointed to act as Receiver, those so appointed shall carry out their..
duties, exercise their rights, and be subject to their obligations jointly as well as severally.
Reterences in this deed o the Receiver shall be to each and alt of them as appropriate.

: 105 B Any apporntment or f|x1ng of the remuneratlon of the Recelver or any Such removal shall'-_ R
-~ be made in wnttng and be srgned by any director or authorised officer of OUrs..

106" _"Any Recaiver appounted under this deed shall be your agent He_shall be in the sams :
: " position. as a Recsiver appointed under the Law of Property Act 1925. You.shall be'
“solely responsible for his acts, omissions, losses, misconduct, defaults and remuneration.




v '_We shall not in any way be Itable or. responsrble elther to you or to any other person for. -
-_anyotthem : : o _ . TR o

i 1 O'.'7_ _We may at any time gtve up posse55|on of any part ot the Rece|ver5h|p Property and/or" B
AR '-__w1thdraw from the rece[versh|p R .t S

10.8 - Whether ar not a Recetver shall be appomted under this deed we may at any time after

“this security shall have become enforceable and without giving notice, exercise all or any - S

~of the powers authorities and discretions conferred on a Receiver as set out above. - .

{1 ADDITIONAL POWERS
. 111 in addltlon to the powers of Ieasmg or acceptmg eurrenders of ieases conferred on _
L mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for

~us or any Receiver without the restrictions contained in those Sections: -

(&) - to'grant any-fease of all or.any part of the' Mortgaged Property upon such terms -
' - _'-as we or the Receiver shalt in our absolute and unfettered discretion think fit' and

(b). Tto accept a surrender of any !ease of all or any part of the Mortgaged Property on
- stich terms as we or the Recelver in our or his d|scret|on shall think fit.:

o '(c')' :'.Sectlon 103 ot the Law of Property Act 1925 (restnc:tmg the power of sale) shatl Rt

" not apply.. . However the power of sale and.the . other powers conferred on.

. mortgagees by that Act ‘shall .apply to this security but without .the Acts. =
" restrictions as to giving notice or otherwise. Accordingly. for the. purposes.of a
" sale or other exercise of any such powers the whole of the Secured Monies shall "~
L - be treated as due and payabte immediately upon the execuhon and delivery of -~ -

. this-documient. : :

Sy :The" restrictio'ns' on the  fight of consolidating mortgage Securities, which are
~ooocontained in Secttdn 93 of the Law of F’roperty Act, shall not app]y to this security.

ey we may,’ “at any time W|thout d|echarg|ng or in-any- Cother: way- attecttng this
. ' “security or any remedy that we may have, grant to you (or to any other person)
~time -or indulgence . or abstain- from perfecting or .enforcing .any -remedies, .
. securities, guarantees or rights WhICh we may now -or afterwards have from or
i -_.agalnst you or any other person :

UM If we receive of are, treated as. havmg rece:ved notlce of any subsequent
. 'mortgage or charge affécting any of the Martgaged Property then we may open a
~-new account with you. If we do not open a new account, we shall nevertheless
"I he treated as if we had done so at the time when we received or were treated as
- “having received such notice. From that time all payments made by you to-us

~shall be credited or be treated as having been credited to the new account, Such
payments shall not operate o reduce the amount secured by this deed when we

- received or were treated as ha\nng received such nottce

12 _APPLICATION OF MONIES -

121 A[I monies reoelved by us or by the. Ftecelver under or. by Vlrtue ot thls deed shal] be P
' applled in the following order : :

{a)  in the disoharge-o’f'atl Iiab’ilit.ies" havi'ng'pr]ority'to' the Secured Monies:




“(b) Coin paymerit-of all costs, charges and expenses incurred in or incidental t6 the

. exercise or-performance (or attempted exercise or-performance) of any of the:
Sopowers or authorities conferred by or in-any other way connected with this- deed S
o __'_-and then o o :

o "(c:). in payment to the Hecetver of h!S remuneratnon f|xed in accordance wrth clause R
' -___10 of this deed; and then : . e

d)y any sums due to any person under any apphcable statute

: '(e)'-_' "ln payrnent to us of the Secured MOHIBS due to us in euch order as we in our' o L
.. .- absolute discretion think fit; and then .. :

-"(t)' o in payrnent to you ot any surplus

'_'.12.2 ¥ Any surplue shaII not carry mterest The Recelver orwe may pay any surplus |nto any of : '_fi_ [HCE R

- your bank accounts including an account opened spemﬂcalty for such purpose. We shall 0
- _then haveno further I|ab!hty for such surplue : : S

e 12.3 Follow:ng the enforcement of this. secunty “any’ monies’ received by Us ‘may be
- appropriated by us in our discretion in or towards the payment and discharge of any part” "~
. of the Secured Monles : L . _

g 12.4 7 'We or the Heceiver-m'ay credit‘any monies 'to:a"SUSpe'n'ee'acco'unt for so lang-and in such g
- ’manner as we may from time.to fime determine.. The Receiver may retain the same for
~-such period as the Receiver and we consider expedient. . : :

995 Al mOnie'e_'received'by'-you_under any' ineuran'ce” 'pc')licy on the Mortgaged Property shall -~ .
S - be treated as part of the Mortgaged Property subject only to-any rights . of third parties:
. having priority and to the requirements of any lease of the Mortgaged Property. They .
-~ “shall be applied at our discretion either in reducing the Secured Monies or towards =
‘makiing good the loss or-damage for which the monies became payable.. Any monies
. .received by you under-any insurance on the Mortgaged Property shall be held on trust for
- payment to us pendtng such apptlcatton : : '

3 PROTECTION OF THIRD PAFtT!ES

R 1'é_1'_' "_No person paylng or handrng over monles to the Ftece!ver and obtalmng a d!scharge:"
<o shall have any responsnbthty or t!ablhty to see to their comrect appllcatlon '

132 No person deallng W|th-usorthe Receiver need enqwre L '. phe

@ ‘whether any event has happened gl\nng euther us or. the Receiver the nght t0'__ SR
L. exercise any of his powers; o ; :

(b) :':'.:_as to the propnety or. regulanty ot any act purporttng or mtendmg to be an
: -."exerC|se of such powers R ; : :

S (.c') as to the valldtty or regularlty of the appomtment of any Hecewer purportlng to act'__' '
“orto have been appomted as such; or : .

- :-(d'):3_3" : :-'whether any-mon‘ey temains owmg upon 'th'ie:ee'cu'rity.--ﬁ'- B

. .-21-.':- '




T 000133 Ali'the protection to purchasers contained in-Sections 104 and 107 of the Law of Property ..
o - Act 1925 shall apply to any person purchasing from or dealing with the Receiverorus as- ="
i the Secured Monies had become due and the statutory power of sale and appointinga
o receiver in relation to (to the extent permitted by law) had arisen on the date of this deed o :

| 134 ‘No person dealrng W|th us or the Hecewer shall be’ affected by express notrce that any'-' o
L act is unnecessary or |mproper : .

g LAND REGISTHY

o 1"4'._1}_"_ __'You will notlfy us of any freehold or Ieasehold property whrch you Now own or whrch you'_
- ~may own after the date of this deed and will, at any time, meet any cost of registering this” . =
“deed against any property which you may now, or in the future, own at the Land Registry. "~ S

(@) You hereby consent to our application to the Chief Land Registrar in Form RX1
Lo U for the-registration of the following restriction against each-of the registered titles: ;
- specified in Schedule 2 (and against any title to any unregistered Property =7
~- - specified-in-Schedule 2 which is or ought to be the subject of a first regrstratron af o
title at the Land Reg|stry at the date of this deed) : '

o RESTHICTION

: No dISpOSIT.fOﬂ of the regrstered estate by the proprretor of the registered estate is to be :
U registered without a written consent srgned by the proprietor for the time being of the
- charge dated ... : in favour of. Leumi ABL Limited -
7 (company number 00620951) referred to in the. charges register or, if approprrate signed - -
~onsuch propnetors behalf by its attorney directors and/or secretary

by e respect of any property charged pursuant to thrs deed t|tle to- whrch is
~registered ‘at the Land. Registry, you hereby represent and: warrant that the
U security created by-this-deed does. not contravene any of the provisions. of your

' memorandum and articles of association or any other constitutional documents.

15 CONTINUING AND ADDITIONAL secuem'

| 151 '_ Thrs securrty is'a contlnurng securrty It shall apply to aI! the Secured Monles desprte any’ S
o interim settlement of account until a final discharge of this securrty shall be grven to you '
o by us. : : : § -

1152 _Thls securrty is”in- addmon to- and shall not merge or. otherwrse prejudlce or affect any
- - ‘other right or remedy of ours or any assignment, bill, note, guarantee, mortgage or other
~ " “security now or in future in favour of us or held by or available to us, whather created by - -
you orany third party L :

: 153 . Thrs securlty shall not in any way be prejudrced or affected by
B -.'.(a) 'any-guarantee,:mortg’age or other'securrty_now_or rn-future_held"b'y'o'r'avail'ab!e'.tO' i
us or by the invalidity of any of them or by us now or afterwards dealing with,
exchangrng, releasing, modifying-or abstalnrng from perfecting or enforcing any of

: .'-'__'_-them or any nghts which it may Now or afterwards have; or ...

_'(b)._ 'by us- grvrng tlme for payment or mdulgence or compoundlng W|th you or any.
: otherpersons : R . o




© 18 'CURRENCY INDEMNITY

161 . For the purpDSe of or pendtng the drscharge of any of the Secured Lrabrhtles secured by' S
B this deed we orany Receiver- appointed hereunder may convert any monies received,
S recovered or realised under this deed (including the proceeds of any previous: -
: conversron) from their existing currency into such other currency as we or such Receiver
~may think fit. . Any such conversion shall be effected at the then prevailing spot selling
“rate of exchange of our bankers for such other currency agamst the exrstmg currency

__"1'6;2 You wr|l rndemnrfy us agarnst any shortfalt between

(e)"}.'.'_'any amount recerved or’ recovered by us in: respect of any of the Secured_ B
" Liabilities which are converted in accordance ‘with clause 16.1 into the currency o
._-whrch such Irab|lrty was payable; and -

""'_:(b') “the- amount payable tous under th|s deed in the currency of such I|ab|Irty
are ' DISCHARGE

47 .-Upon-p'ayment an'dk:omp!ete discharge -and performanceof all the Secured Liabilities
o and of all costs, charges and expenses incurred by us under-or-in relation to-this deed, .
- we shall, at your request and cost, duly discharge this security and any further security
_ “given in- accordance with' its terms. We will also transfer to you any of the Mortgaged
7 Property which has been assigned or-transferred to us..

472 Our rlght ta recover the Sediired Monics of to enfor'ce the terms of this deed shall not be
"o affected by any payment or any act or thing which may be avoided or adjusted under the-
. laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986.
_ I Any-release or discharge given or settlement made by us relylng on any such payment._-
S act or thrng shall be void and of no effect. :

18 SERVICE OF NOTICES AND PROCESS

_.18_t_-.-_'.'Except as stated 10 the ‘contrary herein, any written notice from-us to you andany o
- proceedings issued by us requiring service on you may be given or served: -
-:25'(a)- o by delivering it at or posting it to your registered office or to such other address R
.o -advised by you to us and acknowledged by us as berng effective for the purposes
- of this clause or. . : '

'-_:'(b)'__-__-' 'by delwenng |t at or postmg rt to any addrees Iast known to us at whlch you
“ccarried on busrness R : :

: I_'."('c) :'by handmg it to your ofﬂcers or any of your Partners

g '('d') by a tax or - ma|I to your number or address advrsed to and acknowledged by.
Colusas eurtable for communication between the partres

4820 Any such notice or process shall be considered served: RS :
(a) " ifdelivered - at the time of del'ive:ry"or L

(B) ': rf sent by post 48 hours trom the trme of postrng or

23 S |




s

e

: ('o)'". cif sent by fax or e- mall -at thetrme of transmrseron or : S

(d) - _: 1f handed over - at the time of handmg over

JUHISDICTION

-_'.ThIS deed shaII be mterpreted and shall be governed by the Iaws of England You WII! '
~accept the non-exclusive juriedlctron of the Eng!!sh Courts in connection vvrth any matter- -

| arrsrng under this deed

20

204

202

_ YOUF{ HEPRESENTATIONS WARRANTIES AND UNDERTAKINGS

-You certlfy that the executron of this deed’ has been duly authonsed by a resoluhon of' o
_your Board of Directors and that it does. not break any of the provisions . of your -
- Memarandum -and Articles of Association or of any other Encumbrance, security or =
“agreement entered into pnor to the date of thts deed or. the laws of any jurisdiction .

: 'applylng to you
“You represent and warrant to us that

' -(a)“.:_ ~you a'r'e'an'd will at all times be' the e'ole bensficial owner with full title guarantee of

all the ‘Mortgaged Property .and that no. Encumbrances affect it except the

Any nctice in 'v'vriting'by you' to-us re'quired hereunder s'h'ell' take effect at the time itis
. received by us at our address for servrce or at such other address as we may advise'in
©owriting to you for thls purpose . .

- Encumbrances (if any) set out in Schedule 3 and general hens in the ordrnary. =

wcourse of business; |

S (b) - _-you are and will at 4l times have the necessary power to enter into’ and perform _ :

e -_'(c)' 'thus deed conetrtutee your Iegal valld blndmg and enforceebie oblrgatrons and is
©an . effective - security over all- and every part of the Mortgaged Property in-

“your oblrgatlons under this deed;

.accordance with its terms

o ('d)": . al neeessary euthorise't'ions” and consents fo enable or entitle you to enter into
..~ this-deed have been cbtained and these will remarn in fu!l force and effect during

the existence of this eecunty, S

-'(é'). - you have acqurred marntamed and complred with a1| Envrronmentel chences (|f :
~;any) needed for its use or occupation of the . Mortgaged Property ar for the-'

conduct of your current business;

o (f) L -"you have complied with 'all other applicable Envifonmental Laws and:have not

" ‘done.or permitted any act or omission Whereby your Environmentat Licences (|f__ :

B . any) could be vaned or revoked

BT B




o .--;"(ﬁ')' o 'you are not in breach of and have not mcurred or become subject to any civil'ér

o -'21.'1._'3'_ 'Th|s deed is freely transferable by us. Fteferences in thrs deed to us or we shall mclude '

. -our successors, assignees and transferees

o1e

“{g) - so far as you are aware there has been no discharge, spillage, release or.-

- ‘emission of any prescribed, dangerous, noxious or offensive substance or any. '_
- --controlled-wasteon, into or from any of the Mortgaged Property or any premises .~
.. adjoining any part of it; and no such substances or any controlled waste have

- 'been stored or disposed of on or in any part of the Mortgaged Property or, so far .~ e
. as you are aware,.in any adjommg premises. except in accordance with the-

'requrrements of the applrcable Environmentai Laws

g “criminal liability under any En\nronmental Laws orthe terms of any Environmental -
- Licence;. : s : .
Sy _-"you{'h'ave ‘obtained -and maintained all such “insurance policies ‘as would be

~maintained by prudent companies carrying on business. of the type carried on'by -

‘you at all relevant times and has complzed in all material respects with the terms
- and conditions of such policies. - SR

| M 'Y'ou'_undertake that.no_Encumbraneeé- (other than e:gerte'r'al"iier't in_the'ordinary' '

“course of business) ranking in priority to or pari passu with the charges created '

'by this deed will arise after the date of this deed over the Mortgaged Property

' '.TRANSFERS AND D]SCLOSUHES

-_..You 'may not asgign or transfer an'y of yDUr obtigetieﬁs under this deed. "'Nor'mey yed
- enter into-any transaction which would result in any such obligations passmg to. ancther

o person

TR

We:may disclose: any information about’ you and "'a"ny_ member 'o'f_ydUr-'GreUp" and eny

other person connected or associated with you to any member of our- Group and/or to g

any -person 1o whom we are proposing 1o transfer or assign or have transferred or
- ‘assigned this deed. . You represent and warrant that you -have and (so far as permitted by

S ~law) wilt maintain any necessary authority by or-on behalf of any such persons to agree

T 02

" to the provisions of thrs clause. .

_'-'MISCELLANEOUS S
'No delay or omission or our part in exercising any right or remedy under this dead shall S
- impair that right or remedy or operate as or be taken to be a waiver of it. Any single, - _
" partial or defective exercise of any such rrght or remedy shall not prevent the futher

o }exercrse of that or any other rlght or remedy

oo

203

o

3Our rrghts underthls deed are cumulatlve They dre- not exclusrve of any rrghts provrded _ |
by law. They may be exercrsed from time to time and as often as we see f|t

. -Any waiver by us of any terms of thrs deed or- any consent or approval grven by us under g% S
it shall only be effective if given in wiiting. - Such consent-and approval shall then only S
apply for the purpose stated and be subject o any written terms and conditions imposed =




- 22:4 If at any time any one or more of the'provisions of this deed is or becomes illegal, invalid -~~~
... ror unenforceable in any respect under the laws of ‘any jursdiction then neither the = . ...
- legality, validity or enforceability of the remaining provisions of this deed nor the legality, = _
~validity or enforceability of such provision under the law of any other jurisdiction’ shall be
in any way affected or |mpa|red as aresult.. - . Ll
P25 Any cemflcate 5|gned by.a d!rector or authonsed ofﬂcer of ours as o the amount of- the-" o
- v Secured Monies at the date of such certificate shall, in the absence of manifest 2rror, be' A
~conclusive evidence of such amount and be binding on you : o

' 226 5 This deed m'ay be emcuted in any number of cOunterparts' It wi.ll'th'en' be"és effective as SHE :
D 1f all 5|gnatures on the counterparts were on a sungle copy of this deed. ' o

; 227 The paper on whlch this deed is wratten is, and W|Ii remain at aII tlmes our pmpeﬁy even_
S, aﬂerthe discharge of this Seounty : e R : .




SCHEDULE 1
I R Detalls of Agreement(s) : '
[Clause 1 (Deflnmon of ‘Agreement"), Clauses 3 1(a) and 8 1(a))

The Recelvable Finance Agreement entered into between you and us. dated Z:* Sep_meb 2018 R |

._2_7




0 SCHEDULEZ2
- Properties ..~
(Clause 4.1(a))-

Intentionally left blank o




0 GCHEDULE3
e “Encumbrances: oo Lo
o - {Clauses 4.5 and 20.2(a)) '

"1 Encumbrances to which this security is subject.

" None:

| 29




; SCHEDULE 4 REE '
(Plant and machmery subject to chatte! mortgage hereunder)
(Clause 4. 1(c)(nv) : .

lnrenhona Hy left blank




.. SCHEDULE -
(Dlsposal of Charged Assets)
(C!ause 5. 1(e))
'-'-"Pfar't'-t '
Form of Ietter of Request to dlspose of Charged Assets -

| To The Dlrectors S _ S
" ‘Leumi ABL Limited S

L Dee'.r Sirs i S
_We refer to the debenture dated [ ] granted to you by us ( D'ebentofé")- '

| We hereby request your consent to dlspose of [asset] belng part of the Mortgaged Property (
.__._deﬂned in the Debenture).. ‘We wish to dlspose of [asset] to [purchaser] [describe terms] - 3

: F’Ieaee conﬁrm your consent to the above dlsposaf by Slgnlng and retum:ng the enclosed Ietter = e

Yours falthfully

: for-and on behalf Df o

~[Company)




CPart2

g _"'..'r-'é}.m of 'léti‘éri.o'f consentto d,sposeof Char Q ié'd:-A's's.;.eté:_5::':-." S
- T:(_):_."'."; : [Cé.rﬁpany]" L
s

| ':-'..We refer 10 YOUF letter of [date] a copy of whrch is attached

::_'._We hereby consent to ihie. drsposa! of [asset] to [purchaser] on terms] [dﬁ _.'the_ce'n'di'tion'tha't
- [specify conditions of consent to disposal]]. - L '

. Yours falthfully L

 for and oni behalf of o




_"ACKNOWLEDGMENT'- |
The Company acknowledges its understandtng that

) thlS Iegal document lmposes 51gnlf|cant obllgatlons onh the Company Wthh at all tlmes.'

omust be complied with;.a breach of any obligation by the Company entitles Leumi to

- enforce the security given in this document and to ‘claim damages for any. losses
‘caused; partn:ularty if the Company fails to perform its part L :

: (b)'-shou!d the Company and any guarantor or 1ndemnn‘|er be in: any doubt about any
_‘particular aspect of this and or ‘any other documents governing the proposed facilities,

- then before signature, they. should consider taking mdependent legal advice to
_ensure that these obllgattons are ful!y understood . : :




IN WITNESS of which the parlies have executed this deed on the date set out above.

SIGNED and delivered as a deed hy
- DENDRON LIMITED acting by twa
- directors or by one director and the

. secretary: - oy R

acting by CA'RLAIHMSOM ........... )
................................................................... {a Director) )
and ...l C )\0["’®9-’3£W .................. } .
......... o (8 DirectoriGempany-Sesretanf) ) Signature of Director /

‘SIGNED asadeedby -

S  Atiorney for LEUMI ABL LIMITED
-And '

e . Attorney for LEUMI ABL LIMITED *
_as attorneys for ' o

~ LEUMI ABL LIMITED
- ~under a power of attorney dated

14th August 2012 in the presence of;

Address: . .

_ Ocoupatioh:. _ '
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