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Registration of a Charge

Company name: H.GAVENTA(EXPORT)LIMITED
Company number: 00621692

XOLEZB40

Received for Electronic Filing: 08/12/2016

Details of Charge

Date of creation: 06/12/2016
Charge code: 0062 1692 0002
Persons entitled: IGF INVOICE FINANCE LIMITED

Brief description: 1. ALL FREEHOLD AND LEASEHOLD PROPERTIES AND OTHER
REAL PROPERTY BOTH PRESENT AND FUTURE, INCLUDING ALL
BUILDINGS AND OTHER STRUCTURES FROM TIME TO TIME ERECTED
THEREON AND ALL FIXTURES (TRADE OR OTHERWISE) FROM
TIME TO TIME THEREON OR THEREIN. 2. ALL PATENTS (INCLUDING
APPLICATIONS FOR AND RIGHTS TO APPLY FOR PATENTS), TRADE
MARKS AND SERVICE MARKS (WHETHER REGISTERED OR NOT) AND
APPLICATIONS FOR THE SAME, TRADE NAMES, REGISTERED DESIGNS,
DESIGN RIGHTS, SEMI-CONDUCTOR TOPOGRAPHY RIGHTS, DATABASE
RIGHTS, COPYRIGHTS, COMPUTER PROGRAMS, KNOW-HOW AND
TRADE SECRETS AND ALL OTHER INTELLECTUAL OR INTANGIBLE
PROPERTY OR RIGHTS AND ALL LICENCES, AGREEMENTS AND
ANCILLARY AND CONNECTED RIGHTS RELATING TO INTELLECTUAL
AND INTANGIBLE PROPERTY INCLUDING ANY RENEWALS, REVIVALS
OR EXTENSIONS THEREOF AND WHEREVER IN THE WORLD
SUBSISTING

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: ALEX CHAPMAN

Electronically filed document for Company Number: 00621692 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 621692

Charge code: 0062 1692 0002

The Registrar of Companies for England and Wales hereby
certifies that a charge dated 6th December 2016 and created by
H.GAVENTA(EXPORT)LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 8th December 2016 .

Given at Companies House, Cardiff on 9th December 2016

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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DATED

by W@ﬁ e =

(1) 1GF INVOICE FINANCE LIMITED.

AND

(2) THE COMPANIES LISTEDIN -
'SCHEDULE 1

'GUARANTEE & DEBENTURE

2816




CONTENTS.

3 GUARANTEEAND INIDIEMNTTY;;IK-;-.».n....;;.‘.'...'...'.',;..-..:.-,-a'.;.-'.-;sy-;u-'.'p.;;.';ini.m.tut'u;.“u;n“.nu-.'x'u_...-.....-_.-._;'.-.,.‘.:'-.;? .
4 CHARGING PROVISIONS ... oo seomemesssstos st ssbasesistt it

5 UNDERTAK;NGS REF’RESENTATIONS AND WARRANTI 2 RSP £

6 FURTHER ASSURANGE AND POWER oF ATTDRNEY ........ ST |- O
7 CDNSEQUENCES OFA TERM!NAT!GN EVENT it 19 |
8-~ POWEROF POSSESS!ON AND SALE.... ,,,,,, - 19

9 AF’POENTMENT_DF ﬁE_cEjaVE_R OR ADMEN}STRA‘FQMN& THEIR POWERS. .c.......1

10 VARIATIONS TO STATUTORY PROVISIONS tiviiossisciosincs st i 21

1o .APFLICATION:GF"MONJES'. T o
12 PROTECTION OF THIRD F’AHTIES ﬁﬁﬁﬁﬁﬁﬁﬁﬁ Jvtos SRR s it s 23
i3  CONTIN UING AND 'ADD TIONAL"SE’CGF{I’T'V,W...--.,.-. e e e OB
14 EXPENSES AND ENDEMN!TIES ............ 24

15 _'PAYMENTS DISCHARGE AND SETOFFES |
1 6_. | -SERVEGE oF NOTiCES AND: F‘ROCESS SO rE S SO P O IO -
7. TRANSFEF{S AND DISGLOSUHES VSR -3
18 MESCELLANEQUSE‘I’ .
19 LAW AND JURISDICTION wvssssnsssinsssmsisssissoii 28
- SCHEDULE 1 ORIGINAL CHAHGORS....,..;;.; ............. DI o

5 SCHEDULE 2 REAL PHOPERTY k..".-..-,....-..-3..-...._;-..-..-.;.'..'.'..n'-..”.'.;‘a..-,'..';:;;‘I-.;_-;.';.-,'.',-.'.'-._...-...:_-'.-_...- ..... -.-.'-..'.-_.--.-,_‘,s_a5;.;3.'{;.__.-..-.'_...'3*. )

. SCHEDULE 3 PLANTAND MACH]NERY.“"..,....ii32 '
| SCHEDULE 4 SECURITIES " sviErTeees ._.;_-_u..-._‘;.n SRRl ereriine xviy : ;.-';','n;:&_'.',. ;:“'..:;u'.-..é-i_'. P b Y e b i uuu".33 .
SCHEDULE 5 INSUHANCES .;--.;.'._-,an'a'»; k‘s;;l‘;l"k'u‘!‘u'f‘ R e R e N e S b i s E s .n;_'.j..'-'i-,'.';;.-;,'..-.34.

SCHEDULE 6 NOTICE OF ASSIGNVMENT OF INSURANCES AND FORM OF
- AGKNOWLEDGEMENT AND ENDDRSEMENT......._.,..._‘.,...._.,.,.,.,,,_,._,,_,_.,.,.,j,.f‘..“_-,..._..ﬁ,...,,-;..‘-“.“;3_5 |




‘'SCHEDULE 7 FQRM_GF GUARANTEE & DEBENTURE ACCESSION DEED........cconvrvsmmmicnn

il

.37




fDATE GF GUARA?&TEE AND DEBE?@TURE i“?j? E’} 4 %m E:gg 2018

| PARTIES

14

EGF 1NVOICE FINAI&!CE LIMITED whase registered number 1 022523‘&1 and whose:

g regls‘rered afﬂo@ isat?2 Maldstone Road, Paddock Woad Tor;i;ndge TN1Z BGF {“iGF”) and.

f{é) o THE {’:OMPANEES whose respectwe names, regnstered numbers and. rcg:stered r:)fﬂces are set
© 0 outin Schedule 1 {the “Qngma[ C:hargurs ¥ S
' THIS DEED w:_messes THAT: “
i '-:m_sémafgﬂm |
-"aeﬁnitians

In this Deed, mcludmg the Schedu&es the foliawmg words and expressions have the follawurzg_-
: meanmgs _

Admm:stratar' means an 'Adm"r’n‘“st?’atcr appoihte:d i ndér th"ié -Deéd"

Charged Asset means-in relation ’[0 eath Chargar aii s assets,. rtghts and property'-
~ “{includingits undertaking and revenues) the subject of any security created by or pursuant 1o,
~this Deed-and the pruceeds of ’the dlspasal of the same.

_ 'Chargar means each Original Chargmr and any mher company whrch bec{ames a party to’ this: -

Deed pursuant toa Supptemental Deed.

_ Ciient means

(&), H Gaventa ler’red ;ncorporated and reglstered i England and Wales. wath CDmpaﬂy

number 00199223 whase regs‘tered office ‘s at 16 Grea‘i Queen Streei Covent Gardeﬂ

- London WCEB 5H and

(o). - H Gaven%a (Export)- E_irmied incorporated- and reglstered i Eﬂgiand ang Walgs: w:th“ :

company number 00621692 whose. registered eﬁme izat 16 Great Qu&en Street Gavent.

. _Garden E_ondon WE2B 5H;

i Collateral means in reiatlon 1o any persof, aEE pmﬁper{y and asseis whether. reai of personal, .
: --tang|b!e or mtang;bie in whtch that person may at any time. have any i ght fitle oF ! mterest

Debt means any ob ;gailan {present future of contmgent) of a Bebtar o make paymeni under

a Sale Contfact mctudang

.{a') . ’che future rrght L7e 3 r‘ecover AUms due faliowmg the determmat;on assessment or -

- agreemen‘t of the artiount of the oblsgatson,

(b)  VAT;and

{e) - allduties érﬁd"ﬁhafgés,
and, where the context allows, a part of suchobligation:.

Envirgnment means




: (a‘)_ land, including, without limitation, surface iar;d:;.su_bwﬁace';'sj:ra‘ta, ‘sea-bed and river
* ‘bedunder water (as defined i paragraph (b)) and r'aa%ural' and man-made structures;

{b) water, mcludmg. without Jimitation; coastal and ;n!and watsts, surface Waters aqua’ﬂci
: -.sedment ground wate;‘s and water in.drains and sewers

¢y air mcludmg, w;thout Irmitanan a;r mmde burldmgs and other natural and - man made
- .structures abo\fe ot helow gmund and .

{dy - _'aﬂy Eng sysiems oF. orgamsms supported by the medla set out ih {a) b ) urff(’x_:s‘): :
- -_ai:mve : :

' Envsrnnmental Law means ail European C‘Gmmunliy, national s%ate federaf regsanai or
local Jaws, commaon: 1aw, stafut@s ordinarices, ditectives, directions,- faguia'ﬂons, fictices,
relevant c%ean “up. standards, judgmems decrees. or orders, codes of praf;tzce the

' -:requzrements and -conditions of all Environimetital Lmences both. express and: implied,

~“covenants, agreements, ‘circulars, gu;dance yiotes- {sta’cutory ar cher\mse},. judicial “and

- administrafive mterpretatlons -of ‘edch -of the foregoing. -concerning. (wzthcut Imltation) the -

'-;zrotec’zlon of human health or the Environment or the: conditions of the- workpiace and worker .
“health and safety and process safety, OF the generatlon transportat on, stotage, freatment or
disposal-of any ReleVam 8ubstance as enacted, amended, repiaced or suppiememed from
timeto "time

E 'Envimnn*;énéial Licence means any pefmits, consents, licences, certificates, notices, filings;-
“lodgements; -agreements; directions, déclarations; exemptions, variations, ‘renewals and
~amendments and -other - authorisations- -and approvals . required or. provided ynder, -
Environmental Law. ' o ' '

-Env;ranmentai Reguiaﬁar means any governmental entuty cr other pubilc or quas; pub%m:.-
_ authority or privatised utility having responsibifity for- any maﬁers conearning the Envnror&m@nt :
'or Environmental Law :

| -Exp'en'ses-maans_' any of the following:

- (8)  all banking; legal and other costs, charges, expenses and/or liabiliies (including VAT -
thereon)’ p.éid or; it earlier; incurred, by-or on "behaif'_-of IGF or any. Adminisirator-or
" Receiver, as the case may be, (in'each case on atullindemnity basis): :

| @ i'h feiaﬁénto the Dh‘atgéd Assets; -

-_-'(ii_)- in protectmg, preservmg lmpmv;ﬂg, enfurczﬂg or exermsmg (m cans:dermg,
- or attempting,. any- of the faregomg) any nghts ynderor pursuant tc; any of the
Fmarme Dc}cﬁments . : .

Ay in pracurmg the paymeni performance or dlschargﬂ of the Secured
: ;(}bhgattons or '

(v) . in stamping, perfecting or registering any of the Finance Documents (of any
'”Encumbranc:e ot ass;gnment created ‘or purpor&ed 1o be created: pursuant‘
-thereto); and -

b} the principal amount of any: borrowings, together with interest therean, anid all: Uth@r' -
experises and habmtnes of iGF ar aﬂy Administrator of Receiver {as ’me case may biy




. paid or incurred from time to time in relation to the exercise of any. of their respect;ve
nghts or pawefs referred toor. c:(mtamed iy arzy m‘ the Finatics Dc:guments

Facilities Agreement means the asse’c based facilities agreement eﬂtered znte betweeri 1GF
‘and the Client. tiated onaround the date: of this Deed. '

: Fmanclai Co]laterai hasthe meamng glven to zhat expressson i’ 2he Fmanma[ Coilaierai 8
‘Regulations.

Financial Collateral Fiagulatnnns means the Flnanotat Co!latarai Arrangemenis (i\lﬁ 2)
Regu?aimns 2063 (81 2{303/3226)

. Gmup means in relatlcm to any company, that company, each of its hotding- com;mmes (as

defined in Section 1159 of the Companies Act 2006) and all ihen’ Subsidiaries (and member -
of the Group wnt heconstrued accﬁrmngiy)

. .Insolverit in're ailcm m gny. thgor the happemng of: any ofthe fallawmg

._té_)_ -

| '_(b') |

()

o

(o)

'-'the issue of a noixce petition of apphca‘cmn (othe; than ane. Whlch i tﬂischarged' -

before at s advemsed)

the ca img of a rneetmg or ‘making: propmsals to pass & resoiuilon for: vo!untary’

' “winding up by reason of insolvency, & wmdmg up -order, the:servige of notice of
- intention to appoint an Admmlstrator the appmntment of an Admtmsﬁfamr under the
Insolvency Act 1986 ot this appointmert of a receiver (whather inorout of: Gourt) of ar

- administrative recelver @f any of its asseis or mcame

The‘ c:al'ing'nf ‘a"meetin'g or' "makiﬁg ';isroposals to: enter intoa \'fotmtary'arréhgemehf
under the Insalvency. Act. 1986 of any f@t‘mal or mformal a;frangemem geaera Iy for

the beneﬂt of Ci’éleGI’S.
'-an'y _én'co_rr;‘e-tir 'aséets; be‘in‘g;:subj’éb.t to:

iy - seizure, distress.or diligence;

(i)~ enforcement of any Encuribrance;

(i) execution of legal process;

V) - sequesration;

(v) - aninjuniction restricting dealing with slich-income ot asséts;

g iy . attachmient; or
-_fv’ii_)--- mhe'r'le*gar- process restricting dealing with such incorme or assets;

_ the service of any. statutury demand under the 1nsalvenc:y Act 1986 (other than one
_ whnch is discharged before it is. advemsed) ' :

"the entry of any judgment, -order or award whlch will remam unsatssﬂed of’ whose
: terms will not be comphed wnth fc)r seven days (except peridmg any appeal)

an appllcatmn for a gamtshea arder




(hy giving fiotice of -zh:e.jmteh_ded.;@uspe‘h-s-éo_n‘--of‘p‘aym'en'ts of debts;

) being desmed by section 123 of the: E'nsol\iency:ﬁ;-é{"'i_Q'B"S.ta beunable to pay debts-as
) they fall due or in IGF's reasonahle opinion being capable of being deemed unable to
pay debts ds ihey fall due; and ' : E ' .

(j) '- i'the takmg of any steps fer the commencemem 01‘ any grc;ceeci:ngs m respect m‘ aﬂy :
" of the above matters;.

- orin each case anyihlrsg anatagous to orhaving a simillar eﬁemt 1o any Df the-events spamfxed.'
above, and “Insnlvency” shall be construed acmrd;ﬂgly

_lnsurances m&ans (LE reia@mn fo-each Chargmr, the pohmes of insurance  in whzch it &
- intérested details of which. are set-olt in ' Schedule 5, and any other policies of insurance in
~ which such Chargor may now 01’ hereafter have an interest.and ‘*insarance” shiglh mean edch
one of the: Insurances '

' lntellectual Pmperty means ite re[at on ta each C}hargon all patgnts (mclud ng apphca’uons _

for and nghts 1o apply for paterts), trade marks and service marks: (whether registered of not) *

and applications for the same, trade names, registered designs, design rights, semi- -conductor -

topography rights, database nghts, co;}yngh‘is computer programs, know-how and trade

. secrets and all other intslietiudl or intangiblé property or rights and all licences, agreemems
-and anciliary and connected nghta relating to mtellec’cual and intarngible. properﬁy mclud:ng any,
: renawals revwals or exies*tszons thareof arid wﬁere\ier in the world: subsustmg

Inventary means. in relation 1o sach Chargor, all mven‘cary ant:i stock now of ‘hereafter
acquired by such Ghargmr, wherever logated, including all inventory -of stock, merchandise, -
Goods and other personal pmp@rty whlc;h are’ heid by or on behalf. r;f such Chargor fmr sale or -
lease.

" Non-Vesting Debt means any Debt which fails o vest absolutely of effectively in IGF for any
TEason. - S : R o :

-"Obllgcr means gach Ghargur each’ Chent and any other ‘person whlch has' entered into- any
- agreement or instrument evidencing .or- creating .&n- Encumbrance, . guarantee of ofher
assurance agaiist loss in respﬂct of the Db!lgaﬂons of: arzy such Chargor Cnen’c or aiher sugh

: 'parson 10 IGF.. - L

: mher'Debts- in r'ela'ﬁgn 1o each ﬁha‘rgo'r'.

) {8y _ _ali present and “futiire ‘ book and other Debls due or- mw;r;g o such Chargor the_
o proceeds of the same and all othier moneys due and uwmg to such Chargor or which
. may become due and owing to itin-the future,

' by - all moneys {;ncludlng accrued and aceruing. mterest} from time o time standmg to the -
o -gredit of-each present and future account of such Chargor wath any bank, financial
. institution or other person and the Debls répresernted thereby;:

{&)  all present and futurs sums due or owing by way of grant; subsidy or refund by any
' person, body, authotity or institution; and

(@) - ‘the benefit.of all rights, Securities, Encuimbrances, guaranteeés dnd other assurances
- agdinst loss, mdemmiées ofany nature whatsoever now. or at any time enjoyed Qr---
~held byitin retation to any ‘of the: Debts proceeds moneys or sums referred to i any. -

- of paragraphs (a} (b)or (e} ahove




buit excluding, in the case of a Chargorwhilst itisa Client:
{ay :-'Nan-\/ééﬁn*g_{}ebts; and. '

- {bj any Debts whslst they remam vested in;or hefd cm trusi fnr [GF under the Fac;htles-.
Agreement ' _

‘Planning Acts means the Town and Country Pianning Act 1990, the Planning (Listed
Buildings-and Conservation Areas) Act 1990, the P_Ian_m_ing-; (Hazardous Substances) Act 1990 .
and the P§ann1ng and Compensanon Act 1991

:Plarst and Machmery means.in’ reiatmn io each Chargor; ail now - owned and- hereaﬁer-' :
acguired plant, machinery and other equipment {including the plant-and machinery specsfsed' -
- in Schedute 3) and other tangible personal property (except Inventory) wherever located and

all ‘spare ‘parts, replacements, modifications  and. additions:for.or to- the same and any
manuafs loghbooks or registration documanis re!a’img thereio

-F!eal Prcperty means in relationi-to each Chargor, all freehold and leasehold properties and. -
- otrier real property both present and future {including the property of properties specified in”
“Schedule 2 and set oppesite its narvie), including all buﬂcilngs and other structures from time
“to time erected thereor and aEl fixtures (trade or otherwise) from time to time thereon or
therein. _ . o _

'Rece'ivei* fn‘eans‘ a recelver appc}ini&d linder this Deed.

K Related Rights means in reiaﬁon to-any Chargor which s a Client- any: r;ghts in relation o a

Debt or Sale Contract including, ‘without: limitation: such Ghargors rights s -unpaid seller,
jdc}cuments of title to: Gaods the benefits of 4li insurances, all -Remiltances, security, bands
“guarantees and Jndemmtses, all acccsurztmg recards and-any- mterest

Hel&va'nt Substarice means any natural or airtificial substance {in solid or liquid form orin the
Jorny-of a-gas or vapour) whether_alorie- -or in combination with -any substance capabte of
-causmg harm'to man or any cher iving -organism supported by the Enwronmem ordamaging
" the Environment or public health or welfare: including,. but ot Itmn:ed to,.any mntroiled
_ spemai hazarrdaus foxic or- ciangerous waste:

'Remedzatmn means any and all mvestzgatmg, samplirig, analysing, refhoving; reémedying;
cteansng -up, ‘abating, containing or ameliorating the preserice in or.effect-on the Environment
- of any contamination or pollution includihg, Wfthou*t limitation, the removal, treatment and.
--dusposa[ of - material and the treatiment and -monitoring of ‘ground ‘waters and gases ‘and. .
~‘emissions to air and- the obtammg of expert’ techmcai and legal advme (mc udmg all pro;ect
management functtcns) in relation thereto,

Sale Caht?act Fisans a contractin: ahy'fc:rm' including a. purchase ofder, between a Client
Land & Debtor for the saje or mre of Goods or the ps"owsmn of s@rviges: or work: done and!
: matenats supptsed : : :

or contmgent whether owed ;omtly oF severaiiy, as. prmmpa Ur as: sure’ty or if. any capacﬂy- .
whatsoever) of -sach of the Obligofs to IGF on any account whatsoever and howsoever -
arising. {including,. w;tbmut hrnrtatnon, undef the Finance" Eﬁacuments) together with.: all
Expenses.

; 'S.es.ur:_ties means i relation to sach Chargor, allits stocks; shares, bonds and seciirities of .
‘any kind whatsosver (includ ing warrants.and options to acquire-or subscribe any of the same)
whether marketable or otherwise (including those details which appear in Schedule 4) and all




. 1 2

interests (including: but rot limited 1o loan - caputaf) in any person, mcludmg all allotments,

: nghts benefsts ami acivantages Whaiseever at any ‘isme accrumg, offered ar ansmg m respect

of. canversmn redemptmn bonus preferenca @ptrcm div;dend dlstrshutaon mterest -oF '

B -'othervwse iry respect the:‘eof

- Security Financial Ga!iateral Arrangement has the meamng QIVER to that expressmn m the:
g anancsal Collateral Reguiatzcns

- Supplemental Deed means. a deed: supplemental 10 thls Deed substantially in the form

appearing at Schedule 7 executed by a company inform and substance safisfactory to |GF by.

- virtue of which that campany becames bound by this Deedin the capacty of a Chargor.

Trustes Act fredns the Trustes Act. 1925 as amended i)y the Trust@@ lnvestment Act 1981 1

--gnd the Trustee Act 2000.

_ 'In'te?pre'ta'tian

(a) Words and phrases whsch are not: defined or canstrued in-this Dead bBut which are
defined or construed in the Facshties Agreement orin the Law of Propérty Act 1925 or
“the lﬂsolvensy Act 1088 shalF be construed as havmg the meanings ascnbed to them
iherem

by For the purpoaes ::af sectacm 2 of the Law of Property (M;scellanec;us Prows;ans) Act-

‘1@89 the terms of the Faciliies Agreement and of any side letters betweén any
parties in reia’uon to the Famlrtzes Agreement are mcmrparated mtc: this Deed

'_(c:) i 'canstrumg this Deed general w"ards 'imro'dut:ed 'by the wwd “oiher shall not be

given a restrictive meanmg by reason of the fact that they are preceded by words: .
~indicating'a particutar olass of acts, matters or things and general words shail not be -
“given a restrictive meanmg ‘by reason-of the fact that they are followed by partictlar
. exampies mtended to be embraced by the general words. In addition; the words “aEhy

f* shall be eonstrued as a reference to any one.or mc:re {inct udmg all) of the ﬂghts '

'assets ilabmt;es or pther things referred. to. :

{d) - The seacunty constitited . by, and:- ihe rtghts of IGE - under ih;s Deed shaIE be
enfc:rceabie noththstandmg any change ift the canst;tunan ot GF orits absnrptmn in
or ‘amalgamation -with -any- other person ‘or the acqms;ttan of. all -or-part of its.
undertaklng by any ather person

(&) - The headings"in' this' Deed are’inse’r"re’d for converiience: t'miy. and shail not affect its-

-construction ar m*terpretatmn arnd’ references to-a Clause or SGheduie are (unless :
gtherw;se stated) 0 a Clause m of g Schedufe 1o, this Deed.

- Any reference inthis Deed to “thas Deed” or'to- any othier agresment or docurment -

“shatl, unless the context otherwise. requrfes be tonstred as-a referente to this Deed:
- of 1o 'such ‘other agreement or document as the same may fmm time o time: big
amended varied, - supplemented, novated - of replac:ed ahd shall mclude any.

_'dacum@n’i which is supplementai 1o, is ‘expressed to be. toll zieral with, of is entered T

o ‘pursuant to or in cortnection thh the terms of thig Deed or of stich other
. agreemem: ar document '

{‘g_)_' _ -_Any reference in this Deed to a person being “controlled™ by another means: that
. that ather (whether Cfﬂ‘ECfly o md:rec’dy and: whether by the . ownersh:p of share’
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{i:a'pital_, ‘the passessi{nh__o‘f'*vmi.rz'g"pm_r\fer_,- contract of otherwise): has the-powes to-
‘appoint and/or remove all of the majority of the members of the board of directors or -
‘other governing body of that person or othetwise contrals or-has the power to control -

 thie-affairs and policies of that person and ‘_ngantéal."’ shall be construed accordingly:

{hy. - .'-‘]'”.he_illega-liiy,- -i'riva'iidity-dr qnéﬁi‘orceabfE:ity_-c_af“sh-y provision of 'th'ié"_B_ééd "Lm'd?er"jtﬁé-- }ziw -

*of any jurisdiction shall -not affect its validity or-enforceability under the faw of any
_other jutisdiction ot thi legality, validity o enforceability of any thet provision of this -

(i)' - Save _Wh:e_re.the context. otherwise -r'e‘.c';_uifesi, the -_-plur-_a} -of 'é_iﬁy ferm inciudes the
- ‘singularand vice versa. ' R o '

) - Any reference in this. Deed 1o any statuie 6f statutory provision shall, unless the

context otherwise requires, be construed as a reference to such-statute or statutory
_ provision as in force at the date of this .Deed .and as subsequently re-enacted or:
consolidated -and shall also include &ll instruments, orders and regulations for the -
time being-made thereunder-or deriving validity therefrom. :

& n this Deed -t’he.'-expréSsicsns‘--“C.f'l-i"e_a?st"?,-‘?tﬁhﬁa-rg'é??’,__ “Ohligor” or “GE ‘shall; unless.

Ihe context otherwise. requires, include their ‘respective. assignees, transferees or
" stccessors in title, ‘whether immediate or derivative in relation to-their respective
“interests. - o ' : S

GOVENANT TO PAY

Each :G-hargor-' hereby jointly ‘and severally "ag_'rées‘i'- that it will-on -"d_emsﬁd_- pay, perform and

discharge. fo IGF all the Secursd Obligations in accordance with thee terms of the-relevant
* Finance Documert evidencing or giving rise thereto: e : o

_GUARANTEE AND INDENNITY

Grant of '-guaraﬁ'tée: and'iﬁdemnity =

- Each Chargor unconditionally and irrévocably quarantees to IGF “the .:pun;ntuas'.'_ﬁaymeﬁt_,

performance. and: dis_cha’rge. on ‘demand ‘of the Secured: Obtligations. Each’ Chargor also .
agrees to hold harmiess and indemnity fully -!GF against any loss which IGF may incur-as&

- result of any of the Secured Obligations being Gf:.beéoming void, -vc‘;i_dabl_e or-unenforceable -
for-any reason whatsoever or any breagh or non-observanice by any Obligor of-any obligation
10 IGF including those under this Deed. The amount of such loss shall be the amount which

1GF wqgld-_otherwise have been entitled 1o recover from -jsu'ch'-oth-er-:{;)_bl'i'gar, '

Protective provisions

' Each Chargor agrees that its liability under the guarantee and indemnity given urder Clause -
- 3.1 shall niot be affected by: ' '

(&) - Variation: any variation in, feplacement of, substitution; assignment or novation of

any of the Secured Obligations (even if an Obligor's liability to IGF is increased of

. exterided intime) or of any Encumbrance, guarantee, indemnity or other:assurance

‘held of-to be held as security for any of the Secured Obligations {any ‘such

Ercumbrance; guarantee, indemnity or other assurance being referred to-in this:
Clause:3as 'related security’), o o

7
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Indulgence: any past, present-or future failure-1a-enforce remedies, the grant of time:

‘or indulgerice, the. conclusior of any agreement. riot. to sue, -any compromise or
composition of the release ofany related security, orany part thereof;

Nnn-enfgraeab:iuty any mab;iit’y ta enfcrce the Secured Obhgatlons or any re1ated-

security;

Defects: any defect il any guarantee of mdemmty gwen 20 EGF by any cyther Chargor
“ynder Clause 3.1 or by any other -Obligor under any. rela‘te{% security- ur in any pther: -
document gwen for orin connection therewith; '

-';’-‘a:lure to perfect any: faﬂure by 1GF- to take or perfect any réfated secunty fram an :
“Obligor or any other person; :

: 'Encapamty any mz:apaczty or change in the c;onstﬁu’non or control af an E’lbiigor r:}r of
any person party 10 any related sesunty, - :

' ';Wafver ar;y wawer i}r z'elease m’ any Gblzgar bi of any person -party 1o any related_.

security of any termination of the obligations of Tiabilities: ta IGF of any Dbilgnr or of

Lany person party to any 1 retated secumy, of

Other acts: any other act, gvent or omission wh;oh Bt for this grews;on wou!d ar :

right operate to offer any !egaé or equitable’ tiefence for, or impait of discharge, any

-of the Secured Obligations-or any Di}hgat;on of-any person: under any related secufity

or preludlcaaﬂy affect the rights and remed;es of IGF ur;der th;s Deed or Dthenmse

-conferred by law.

Jmnt and several

. The liabilities of each Chargt:nr to IGF unider th:s Eeed are Iomt and several and if at.any fime

there are co- sure’nes then each Chargor s liability fo-IGF shall be JOEM and seVEra[ thh them

Aﬂditmnai secur:iy

The guarantees or mdemmtles glven undet Clause 31 shall be additignai 1o and nm: no

‘substitution for’ any other securlty taken or 10 be. taken by IGF in. respeat of the Securedﬁ :
B Obtiga’ﬂans :

No competition

Until all of the Secured Obligations have been satisfied in f’uh.,_ no Chargor will:

(a)

RC)

o)

Subrogation: exercise-any: right of ‘stibrogation, indemnity, set-off oF counter-claim -

Jagainst any ather Obligor of ;‘a‘rzy ;‘persmpariy o any‘rejlat_edi security;

-'C[alms cia;m payment of any other momes due to it by any mther Gbiégor or any- '

person party to any related secumy by reason of the performance of its obligations - -

- under this Deed or under any felated security or on any accourit whatsoever ot
. Exefcise any “other rlght or remedy or enforce any Encumbrance guarantee-
. mdemn ity ar other assurance whmh ithasin respec’t thereot;

: Eantnbutlm claim any comr{buimn Trom any ather GbE;gor of any- other person'

pazfty to any felated securz’zy,
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: Suspasals negoilaie assign, charge or-otherwise dispose of any maonies, obligations:
- -or liabilities now or-at any future time due or owmg to it By any other: Qbhgor of any
- person party to any related secutity or any Eﬂcumbrance guarantee indempity or-
- pther assurarice. in respect. therecf o8 - :

. Proofs: Glaum or prove in the wmcimg up or dlssoiutmn of any other. Dbl gcar or any-
- -gther person party 1o any related secunty - .

cand if any Chargor recewes any SUMS: m contravention: of this Clause 3. 5 it-will hold them on

trust to be applied by 1GF i in or tewards satisfaction of the Secured’ Gbllga’imns m such mrder

@)

_ ("f)_'
i)

(il |

_ e
z (v_i_'i'):_

{viil)

RCE

w0

)

of manﬂer as IGF may spec ify.
CHAHG!&G PﬂﬂV%SIGNS

: Each Charggr as. contmumg security for the payment drscharge and per?csrmance r:as“‘ all the_
. Secured Obligations in refation: 1o all of ‘the’ followiny assets ‘whether now or i futura.'-

: beimngmg o that Chargor hereby, in eac:h case with full tifle: guarantee

: Fixéd éi’iar‘g‘es: ch‘arge"s-'tc C%‘»F iby'-way-zzof -jse_parate.ﬂxed -_ch‘arges': -

by way of legal mortgage gach praperty specn‘ied i Schedule 2 whzch 8 se't'f_

-opposﬁe lts name;

by way of equﬂable morigage its Real F’mperty, Q*thes‘ than the pmperty m-'

properties specified if Schedule 2
'ali its Plant and Mat:hmery listed iri Schedu[e 3 and the bene‘ft of al! its ﬂgh*;s
and claims against-any perscm in respect of the design, cvnstruc’ccn repazf-
or replacement of the same;

- all itz Plantand Machiriery other than that hsted i Sahedule 3 and the benefit

of ail its rights . and Elaims against any persor ir respect-of the design;

'-consiruct;c}n repalr or. reptacement of the:same,;
allits gucciwan unpald and/c:rr unc:ailed capxtal

all its [nteiiectuaf'.if?-rope_rty; -

é'l'i.its Sécufﬁiies‘ E

*all loan capriai andebtedness or irabalmes on'any astount or in any mgdriner
o owmg to it from any- mamber of. ihatGhargor 5 Group,

all amsunts reailsed by af Admmnstrator or hqundator of thiat Cha;gnr upm '
enforcement or executimn of any order of the tburt under Part VI of the"
insolvency-Act 1086;. :

il s dacuments of title vikiich at any time-and for any pur;:ose have heen ar

may be: deposﬁed with IGF and the prc:pe;ty ment:orsed in such documents

all of its Non-\/estmg Deb“ts o the extent not Eﬁec’iweiy asagneci by way cf
‘seturity under Clause 4.1(c);. '
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(a) if that Chargor fails to comply with its obligations in Clauses 5.1(a) andjor 5.1(0)

iy allRelated Rights peraining 16 its Nts_n-\!fesﬁri_ag Pebts;

(ily  all of its Other Debs;

{xiv) 2l Related Rights pertaining to'its Other Debts;

vy all monies in the accounts specified in Clause 5.2(a) and in any other account.
in the name of that Chargor under-the control of of operated iry accordance
. with the directions of IGF.. T T e

(b}  Floating charge: charges. to IGF by way of a floating charge &l of its Undertaking, -

' property; rights and, assets whatsoever ‘and -wheresoever, both present-and future

- (including 1o the extent that any-of such undertaking, property, rights and assets are

“niot” effé-c:‘;Nely._chargad from. fime to. time by any of-the  above fixed charges: or
 assigned by way of security under Clause 4.1(¢)); . - -

() Assignments by way of security: assigns and agrees to assign by way of security -

‘1o IGE all its rights, title and Interestin and to:
iy .- the benefits aﬁriéih_g:uncfe‘rifiﬁ-e-_Slﬁsurahéeé;
i) the Non-Vesting Debts; and

' (iii:)j' 'aﬁy.c;bntracits refating fo_' 'Gr'béﬁe'fiﬁihg any .Q'f:-the_ﬁﬁiharged.:ASSéts.

‘Conversion of floating chargeto a fixed charge

IGF may afé any time after & Defauili has ocourred -gi\_zé 'wki'ﬁe'n--ﬂaﬁicé--tu.:a Gﬁérg_or.iim‘r“ﬁe’fﬁé‘ateiy _

converting (in whole or-in part) the floating charge. contained in Clause 4:1{b) into & fixed
- gharge in respect of that Chargar. o - : :

- _Au.t.dm'aﬁc crysfa%l-ié_a_ﬁﬂn

“The fioating charge cr’éa:%sd by a ::Chargo_r:jpuiréuam to Clause 4.1(b) O%':th_i‘s--‘.Dééd will, Unless

otherwise agreed by IGF i writing-and.in addition to' any circumstarices in which the same

Wil ocour nder general Taw, ‘automatically and without. notice be ccq_nver't'ed_-ihto-_.a_--_fixec;ij
- charge: ' ' o : : : R

and/or 5.2(b);

(B) . upon the appointment of a Fﬁec’éive_r’:éraﬁi'Adrhi'n'i's’f’fatdfﬁi.._

ey upon thie ditectors or msmbers of any Chargor -éré-'sb'[:\fi'ﬁggTO":aij-P":;.Sf"Tﬁf;'"dﬂ '-éét_nif;ﬁistrati'dn' "

- grder to be made in Felation fo it or upon the presentation of -a petition for an
+ -administration Grder to be made in relation to-any Ghargor, - -

Ady ﬂpaﬁ--éhy- person taking any jste';ﬁ with & Vﬁiz{aw".ft:j'-:.[é'\:iy-f'ﬁ_'g-. distress --?a'g*a;n-sz .aﬁy:df ;he

| Charged Assets of that Chargor or any judgrent creditor taking any step with a view"

- to enforcing-against any of the Charged Asséts of that Chargor a judgment obtained
against it whether. by a warrant of ‘execution; writ‘of fier facias; garnishee order;
charging order or otherwise; or o ' - ' o

10
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(&) itany other floating charge created by that Chargor orystallises for any reasof.
Qualitying Fioating Charge

“The ﬂaatmg charge created: by this Deed i&a quaiﬁymg fleaﬁng charge for the purpase of

pas'agraph 14 of schedule B to'the [ﬂsalvency Act 1986

' _Further advan::es

'Thls Peed: secures both present and further advances EGF covenants ta-make available

advances .and further advances 1o ihe extent -{and on the ferms) prowcieci forin- any

fagreement fromtimeto tlme gwmg rise *:c: the Seécured Obligations.
: ZUNDERTAKINGS REF‘RESENTATIQNS AND WARRANT%ES
_Generai 'Undertakings _
Each Chargor agrees that WhIIST this: securlty E}(ESTS

@) No chspnsals. without ‘the prior written. COﬂSEém a% IGF ;t will not sell iransfer assign,

|edge aut, license, lend or ottierwise dispose of the whole orany part of its Charged
Assets or-any intetest therein {or agree: 1o do $o) save that it may dispose. of
1nveniory by way of sale atarm's 1ength terfns for cammercsai vaiue i, the c)rdmary. s
' coursa af fts busmess, - :

(b lGF ;nfarmatmn nt will (aﬁd wilt pmcure ihat each member m‘ sts Group wii)_

' _respecﬂve) bank acccunts and to- cilscicse al other sn‘formatzen avaﬂabia to. those

bankers about-such Chargors and members: of ltS Group's: respectrve assets ami :
liabilities, whenever requested by iGF

: _(t:)'_ Other mfarmatmn ft wm pm\nde any other mformat;on ‘as iGF may reasonabiy a

request regardmg its affairs and the aﬁalrs of: any members of ;ts Group;

{dy . -Lut;gatmn detanls it will; smmed:ately upon b@ccmnng aware, prowde IGF Wlﬁ"ﬁ detans-
-m‘ any gresent or fuiure Iitigation, arbitration. -or atmi inistrative - proceedmgs in
progress pending or to its- kniowledgé threatened agamst it-or against any- members
‘of its Group which might-have a. material advetse effect on its ability to per?cfm its
obligations under any of thie Finance. Docurments [or: fesult in & liability fof” it-or: any'
_ membar Qf its. Giroup in excess of £25 0(}0]

(&) -.-Access tf) books: it will (and will procure that ‘each: member of nts Girotip Will) permn;
IGF. free accéss at alt reagoriable limes 16 inspect and take copies of and extracts. -
from s {and their respective} Accmuntmg Aetords and will (and will pracure that esich
member of its Greup will}: prowde IGF ‘with all irformation-and facilities wh:ch it. may ¥
pequire for this purpose, _ : : '

' (f) o Enqumes it w:tt (and wnt pracure that eat:h ‘member o? its Group wxll) on request :

grant IGF and any agent of 1GF all reasonable facilities 10 enable it or them to carry
- out; ‘at the' Chargm”s oW expense ‘such mvest;gatnnn of its title: 1o, and other

enguiries (including, wmhout lignitation, obtammg valuations) coreerning,: the whole or
. any part of its Charged Assei;s as should be carried out by a prudent mortgagee
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. Inteflectual Fraperty it will use its best endeavours to. detect any infringement-of

and to-maintain, prm:ect and em‘orce Hie:s r!gh’{s in respec:t of its § intellectual F»‘roperty
and, if aware of such mfrmgemem of-threat o such ngh’ts will ;mmed:aiely give: 1GF
all mfmrmatlon available to- it about that Jnfﬂngement or threat and the aotn:ms taken

and to be taken by i r&spect thereof

Ccmp!sanca with taws: it wﬂl ccmp%y i aN fhaterial respects W|th ail faws: ccmc:emmg o

- jts Charged Assets and with the requirements of apy competent authoniy and every.
_notice, order, dlrEG’LEGr‘i licence,; consent, and permission lawful fy-made or given in’
“respect of it, and will provxde IGF immediately after feceipt or it first becoming aware

- thereof wfth copies and full details of ali-stch: nctmes orders dnrecmns Escences
“gonsents and permissmns ' =

' Carrymg on busmess it wm not; w1th0u’t the :mor wrst‘tan conaent of IGF make any'-
: matena! a%teratlan to the natdre of its busmess as carrled onat the: date C}f this Deed;.

E Mamtaming books: it will (and ‘will proc:ure ‘that each member m‘ its Gmup wﬂl):

maintain propset and up to-date Aceounting Recmrds and- will keep such Accouﬁt;ngf

- 'Records and -all other documents relating o its and their respactave affairs at - sts '
registered office or at such (}ther piace where thesame mught tobe kept

'Payment caf Dabts it WIH punctua!ty pay a!l s Debts and l;ab;iit;es becommg due and- _

payable and which would, on its wmcﬁmgwup, have priority over -any of the

' Encumbrances created by this D@ed

: _Qutgomgs it wilk punctually pay all uu‘tgmngs payabte in respeot of its: Charged
" Assefs and will pmmp‘zly produne the recetp‘is forthem to IGF upon requesi

'Observmg cavenants it Wt§1 mbserv&a’ and. perfarm all restnctwe and other covenan%s

and stnpuiatmns for the fime - bemg af‘fecvng its: Charged Asse’is nr thgir use-or

- enjoyment;

.Pmprietary ;ntemsts it will not permit any person (mcludmg, witfiout hmntainon, any

member of its Grou;z which is nota ‘Chargor) 1o become entitled to any propritary

“right o1 interest which might affect the value, use or marketabmty of its. Charged

Agsets and will ensure. that no overriding: mtearest anses under the. Land Heg:stratzon

 Acts 1925- 20{)2

_ ‘Encumbrances: it will ensure that e Encumbrances (crther thar iiens arising by
. operation of law in the Drdmary course of business. and securmg ahhgaticﬂs rot more
' than ‘B0 days overdue) will arise on -or after. the date of this Desd in respect of its -
: Chafged Asse_ts wr_thout the pnar written cansem of IGF

:Laﬂdlord it wﬂl riotify the Eandiorﬂ ot any Ieasehold pmperiy fermmg part of the -
-~ ‘Charged Assets of the existence of. thas securtty forthwuth upon this securlty aﬁachsng -
; 'to such !easehold property;: :

.Access:on it will procdre that, sf Ay company that 15 nm at the date of this Deed a-

member of a ‘Chargor's Group, or which doés not carty- on business subsequenty

‘becomes a member of that Chargor‘s Group of begms to: carry on & business; a duly_'

executed Supplemental Deed s entered irito forthwith: after such company bemmes a .

“member of its G;‘oup or: begms to carfy or & business; and
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(a) .

OF
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{a)

Moratorium: it will nctﬁy 1GF in writing, forthwith upon takmg any steps with:a view

o resolving to initiate & moratorium in respem of :tseif pursuant to'the prcstsons af-
the Insolvericy-Act 2000. - _ :

Land Heglstry The Dngmal Chargors and 1GF hereby agree ihat followmg :

“ compietion of this Deed & restriction” will- be vegistered at the Land F{egistry 0;1 the -
-+ title[s] referred 1o in Schedu g2 of this Deed it the fouowmg ierms

' "No dsspmsﬁmn of the registered estate by the propﬂetcr of the ragrsiered ‘astate is 1o
* be registered without the written consent sigried by the proprietor for the ime being of

“the charge dated{ iR favour of | o] as referred ta in “the Charges
ﬂeglster ; o ' -

Debits and Remittances

 Each Chargar agrees that whilst th:s security: exists:

Gatﬁng in t)ther Debts umn othier. d;rect;ons dre. gwen by !GF i wiriting it wui

[0R | ~orily deal wzth its C)ther Debts by way of gettmg i and realrsmg the same i
. ihe prdinary course of fis business; -

- gtve written mstructlgns o debtors o) pay Remu’;tancea i respect of its: Dther
' : .Debts to such bank agcount; address or persan as iGF may. sp@cd“gs ' '

{iiy oniy deat with the momes B such bank accourt in’ accordance: with. the

. written directionis ‘from time to time given by 1GF wihich may include a -
- direction to the Ghasger to give written’ instructions to its bankers that all such.
' 'mantes wﬂl be forthwith paid into dny other bank accountas 1GF may specﬁy,

i) ‘ot Utheszzse ‘except as permn‘.ted by 1GF, wﬁhdraw any C{ed’t balance fmm ;

or otfierwise deal w1th any of |ts bank accounts,

: Dnspusals' i will not seﬂ dlSDOUn‘I ’Eacior! crea“te any- Encumbrartce avear, d[spmse of

or, excepl in accordance wzth this. Deed o’{herw;se deal w;th its Other Bebts ot the

_related Hemaﬁances

_ 'Nnn-\!esimg Debis, f itisd Cilent it wsil riot deal with, negot[ate or: pay Heniiftances -
i respect ot its ‘Non-Vesting Debis and theif Related Rights. into” any account mher :
than as specified in the- Facilities Agreement in refation 10 Debts and will ctherWIse
‘deal wath such Nonw\festmg Debts-and their Related Rights as if they were- Debts that

‘had vested absolutely and effecttveiy i IGF under the Facilities Agreement

'Séc’u‘rﬁitie's. '

B Each Chargor agrees that, whltsi thls secunty exlsts
'Payment of monies: all’ Securmes ‘will-at 2l times be’ fulsy paid but w:thoui pre;udm@ :
‘o such -assurance it -will duly and pmmpﬂy pay all Mmonies ‘which ‘become due i

_ -respect of-any of the Securities and mdemmfy 1GFin respect of any lsabmty zt may
o jricurin respeci of the Sectirities; - :




(b),
o)
{d)

{e)

: ;' (i)'i © hotexefcise any rtghts (including, w1thout limitation,.any rights under sections

. _.'ﬂepusats forthwnth upon the  execution of this Deed, unless agreed otherwsse 0
- writing by IGF, it will dep031t with 1GF all: cemﬂaaies or documents of hﬂe in respectaf
““the Securities; - : : :

'Defivery anless 1GF agrees athemlse in: wntmg tt il ensure ‘the dei%very oF -
“payment to  IGF of all Securmes or: the certificates. of other documenis of title to-or
."-representlr;g the same; :

Registration: IGF. w;ll at-any time be entl’ded 1o have any of’ the Securr{les or cther'

moneys or property referred 10 in- Clauses 5.3{b) and/or 3(c) registered e»xther inits.
name or in the name of nominees selected by It;

-'Namanatmns it shalé

145 and 146 of the Companies Act 2(306) to nominate any person in respect
- of any le the Sesuntles and:

5 (ii) : termmate with nmmed;ate eﬁecﬁ all: nommat;cms it. may have made {including, -

“without !tmltatmn any- nammatzcn made: under section 145 or-section 146 of
“the. Companies Act 2008) in respect of dny Securities ‘and; gendmg that
: term:natmn pmcure that any PErson §0 nommated o

_ (A‘)' ti:}es not exezrcnse any ngh’cs i respect of any Secuntles w;theu‘t th@, .
- prior written approval: m‘ IGF; and.

By smm@dnately o mcasp’t by i fc)rward to EGF &l commumca%mns or
other information received byitin respect of an\; S@curetaes for which
it has been 80 nominated;

Fre»»emptmn rsghts and res’tructmﬁs s:m transfer it shalk:

U -obtain all consents, walvers,, approvals and- permsssmns that are newssary‘_

“under the articles of assotiation (of otherwise) of an issuer of any Securities,
. for the transfer of the Securities 1o IGF or its notrines, or to-a purchasf-zr on
_en?orcamerat of the security c@nsﬂiuted by ihts deed and -

(i)~ -procure the armendment; of the share fransfer prov;ssons {including; but not. .
. ‘timited fo, deletion of any pre- emptton provisions) under the- articles of
association, other constitutional document or otherwise of gach issuer of the
“Securities in any manner that IGF may fequ;re inorder 1o permlt the transfer
" pf the Securities 16 1GF- or its nomines, or to & purchaser on enforcement m"

: *fthe securuty ccmststuted by this deed. :

54 Real ‘F?réperty'ams Flant aad'Macﬁinery -_

Each Chargnr agrees that, whrtst this SECut‘ity exlsts

@

:-i\nazntenanna it w;H keep-all its Real Properﬁy in gcoci aﬂd substantlai rapalr and will
aliow IGF frée docess, at afi-reasonable times; to view the state and. condition of any:
such Real Property and.of-any fixed Plant and Machinery from time-to time’ therean;

* put without 1GF: becommg Ixabla {0 docount as a mortgagee in passessson '
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{h)

0

1)

(k)

Plant and Machinery: it will keep all fts Plant and: Machinery i good and substantial
repair and In good warking ‘order-and condition; normal wear and tear excepted, and”

will immediately upon request by IGF affix nameplates or aifier identifying symbolsor.

‘nurnbers indicating 1GF's nterest on-its Plant and Machingry and it will riot, without

IGF's prior written consent, alter or remove any identifying symbolor number-on the. .

‘Plantand Machinery,;

Covenants: it will bbserve-and perform all the lessee’s covenants.in any jgase under

which any of the Charged Assets may be held-and will take ro action which might- 3

' '3iez_:7_x'c;i 1o such fease being sutrendered or forfeited;.

Repairs: it will, at its _'mﬁrn gxpense, allow |GF 15 carry out -répa%'r_s" of take é_ﬁjy-.action'._

- which IGF will reasonably consider necessary should such Chargor fail to-observe of:
- perform any of its obligations as a lessee; : o B

Leasing: it will ot exercise the powers of leasing or aceepti n_g'-'surfe:ﬁde'zjs-Qf_-:;eas'_'e’s :
conferred as & mortgagee i possession by sections 99 and 100 of the Law of

 Property Act 1925, or any other powers.of leasing or accepting stirrenders of leases,

without the prior written consent.of 1GF;

- Exclusion- order: it wil make sure- that an .order of the gourt is obtained, under”

section 38(4) of the Landiord and Tenant-Act 1954, -exciu_dii}g the sgclirty ‘of tenure:

“provisions of that Act, bsfore granting-any lease; -

No alterations: it will ;d'rocuré. that nd ‘alteration or addition is made to anyof its Real

~‘Property and it will not do or aflow anything to-bé done on its Real Property. which will
‘be treated as a development or & change of use within the meaning of the Planning -

Acts unless the prior wiitten consent of IGF has been obtained;

_' "Plaﬁﬁiﬂ_g: itowill not in'f'ri'ng'eirf'fhe Planning Acts in any way which .préjuﬁ'i'CEs-iiG'F-"é :
security overthe Charged Assets; .~ R

Deposits: it-will depesit with 1GE all deeds and documents relating 10 its Real

' Pmpe{fy and the Insurances relat hg to the same, (subject ohly 1o the requiremerits of
any prior Encumbrance agreed by IGF or nf’it_s’-‘}eir;d’_lc_:rd_); ' :

 Environmental Licences: it will have the benefit -'cﬁ','.mai:ri{aih-?a'nd'--cdhé_ply with- all’

Environmental Licences (it -any) needed for its: use -or otcupation of its Charged

Assets of for the condugt of any business it is engaged in from time to-time;

' Environmental Laws: it will comply with all applicable Environmentat Laws and will -
. notdo or permit to be dong-any-act.or omission whereby its- Environmerital Licences -

(if any) coutd be V'aféed-o_r revoked or-which could r‘és;zft'_:-in--'a'ré_y liability being imposed

an 1GF unider any applicable Environmental Law;

Environmental audits: if réquested by |GE at any time (but, save in the tase where .

- atthe time of requesting the environmental sudita Termination Event has occurred or - '
in the opinion of 1GF i likely to otour, o tore frequently than oncein-every calendar
“year) it will Torthwith on demand.pay for an.environmental audit of such type-as IGF
“will specify ifi retation to the Charged: Assets and; in-any event, will permit IGF, its -
agerts, employees, and any firm of environmental consultants-engaged by i, 10 have
- full access to all fts properties, assets and Accounting Records for. the purpose of -

carrying out any such environmental auditand

15
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Ongoing obligations: it-wilt ensure that at all times there-is no discharge,.spillage,
release or emission of any preseribed, dangerous, noxious or offensive substance or -
any controlled waste or, into or from any of its'Charged Assets ar-any premises’

~adjoining any part of themy and no such -substances. or any. controlled waste have

heen stored or disposed of on.orin -any part of ity Charged Assets or, sofaras itis

aware, in any adjoining premises-except in ascordance with the requirements of-the

_ --ap.p!’icablé-_Envi_;onm@'nta'i-'L’aWS and/or Environmental Licences.

55 insurances

‘Esich Chargor agrees that, whilst this security exists:

&)

(b)

BC

 that IGF. ‘shall reasonably requ _ _ ! ing
_approved: by IGF and will-comply with all poficy terms in respect thereof. If it holds

$6t out in'Schedule B) with notice of _
“with 1GF named as a joint insured party though without {GF being liable for payment

fnsuring: it will instire and keep insured those parts of the'Charged Assets as are of -
~an-insUrable nature against loss.or darnage by fire and ali other risks usually insured -

‘ageinst and such other Tisks (whiich may include insurance against acts of terrorism)-

ire to- their full réplacement valde with ‘insurers: |

property'as a tenant of lessee and s’han_'ibe_'reé}uiréd by-the landlord either to insure or:

 to reimburse fhe Chargor's landlord for any insurance premium paid by him then the
-~ Chargor will be treated as having complied with:its insuring obligation under this Deed:

if it duly and ‘promptly comiplies with those Tequirements, However this shall not affect -
thie-Hight of 1GF to require the Chargor to produce satisfactory evidence. that it has

.complied with the landlord’s requiréments; -

IGE's intersst: it will ensure ttiat all its insurances (to the extent they relate to Eligible
Equiprmient, Eligible Inventory and/or Eligible Real Properly) are endorsed (in the form

the interest of IGF in therm {or, if réquired by 1GF,. '

of premiums or for cartying out any other obligations under the relevant Insurance)

and will produce to |GF the receipts foreach 'cu';reﬁt_premium-w%fh’irﬁ-'fiﬁeen days of its
becoming due failing which IGF may effect or renew any such insurance as IGF shail’
- think fit at the Chargor's expense;. ' R :

- Dealing with proceeds: towill ensure th_at'e_agih _Eﬁ'suranée' (to-the -ek't’eﬁ.f:%t-_rél'_ates_' Ho!

Eligible Equipment, ‘Eligible Inventory and/of- Eligible Real _Properly) contains ‘a: -

- provision under which the proceeds of that Insurarice are payable o IGF. Without
" prejudice tothis, If any monies arereceived by & Chargor under any such Insurance
in-respect of any of the Charged Assets such mionies shall be treated as partof the .
~ Charged Assets subject only to any rights of third parties having priority and 1o the
- tequirements of any lease of the Charged Assets and shall be paid forthwith 1o - |GF.

Peniding payment to 1GF, the Chargor shall hold such proceads o trust for IGF. The .
proceeds of any such Insurance shall be: applied at the ‘discretion. of 1GF sitherin

reducing the Secured Obligations as have fallen: due for payment or towards making - -

- good the loss 6r damage for which the moriies hecame payable;

‘Instiranices: it will punctually pay afl premiums and other sums payable under orin
yelation-to each of the Insurances (and, if tequested by 1GF, produce gvidence of

paymeht'.satis}acfo?y to IGF) and not omit to do or permit-anything to-be done which
may make void; voidable of unenforceable -any of the Insurances. and ot alter the -
terms of any 6f the Insurances or atow any of the Insurances tolapse;.

~Retention of- Insurances: it will- immediately tpon receiving the same; deliver afl”

original Insurances - (to-the extent they relate'to Eligible Equipment; Eligible Inventory -
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_: (a).

) -
(©)

@

@

‘Notice: it will immediately

andjor Eligible Real Property) to IGF and thereafter permit IGF to hold and retain all
insurances;and ' : F )

give notice of this security i the form set out at the
beginring of Schedule 6 10 the assurance -or iSurANGe company or organisation

jssuing any of the Insurances: {fo the extent any such Insurance telates to Efigible

Equipment, Eligible 1nhventory and/or: Etfigible Real: Property) in’its- favour-and abtain -
and deliver the form of ackriowledgement.of such notice in the Torm set out later in -

E Schedule 8.
Represe‘ntaﬁéns a_riﬂ Wérramties'-' |

“Each Chargor fepresents and warrants.in favour of IGF as follows (and these representations -
“and warranties shall sutvive the execution of this Deed): R ' o
Due execution: that the execution: of this Deed has been duly ‘authorised’ by &

: _resoljuﬁd_n of its board m{.di_ﬁea‘tor’s orbyaduly authorised commitiee -cf-_s‘uch"boa_rd(or
if the Cliént is a limited liability parinership by a:resolution of its members).and that it

daes not breach any provision of its mémc;randum:éndqu articles of association or-of
any other Encumbrance, seourity of agreement entered into prior to the date of this
Deed or the laws of any jurisdiction applying to it '

Ownership: that it is and will at all fimes be the sole beneficial ovner-with full fitle

- guarantee of all its. Charged -Assels-and that no ‘Encumbrances-affect it otherthan
 Validity: that this. Dead constitutes s legal, valid, binding and enforceable

-~obligations and is an effective security over ati-and every part of its Charged Assetsin -

- accordance with Its terms; o P S

Authorisations: that all necessary. authorisations and consents to enable or enitie it

to ‘enter ifto this Deed and create the Encumbrantes hereby created o intended to

" be created have been obtained and these will remain in full foroe and effect during.
theexistence of thig'security; - ' 3 ;

Discharges: that there has _._bee-h’ o discharge; spillage, telease a_?'-_emi'sisiqrt of any"
prescribed, dangerous. noxious or offensive substance -or any controlled waste on,

into or from any Real Property. o any premises adjoining any part of them and no:

such substances or any cdontrolled waste have been stored or disposed:of o orin-
any Real Property or; so far as it is aware, in-any -adjoining premises -except in.-

- accordance -with the requirements of the: applicable Envifanmental Laws and/or
“Environmental Licences; and - : '

" Environmental complianee: that it is not in breach of, and has not incurred ot

-~ become subject to, any civil of criminal fiability undler any Environmental Laws of e
“termis of- any Er;v'im.hmen:t“al Licence-and that it has not done or omitted 10 do-anything
‘which could impose any liability on IGF undet-any applicable Etivironmental Law.:

Securities:

() That it has complied with all notices relating 104l 6r any of the: Securities

received by it pursuant o sectiors 790D and. 790E of the Companies Act:
2006;and - : : S
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(i) No warning notice has. been issued under paragraph 1(2) of Schedule 18 of
~the Companies-Act 2006, and no festrictions notice: has been issued under

* paragraph 1(3) of Schedule 18 of the Companies Act 2006; in respectof all
~orany of the Securities. .

FURTHER ASSURANCE AND POWER OF ATTORNEY

“Further assurance

At IGF's request,: "eacéh_ Chargor will at its own Bxpense, immediately sign, ‘geal, Execlte,

deliver and’ perfect all deeds, debentures and instruments: including; ‘without. limitation, .

standard securities, assignations and any-other documems nieded in relation fo asssts in

Scotland and -any other jurisdiction and do ‘allsuch other acts and things ‘as 1GF -or-any.
Administrator or Receiver (as the case-may bej appointed under this Deed may require i

order to perfect, protect or enforce this sectirity in respect of that Chargor or 1o facilitate the

“realisation of any of the Charged Assets or 1o use the powers given to gach.of them-in this -
- Deed or to enforce the obligations:of that Chargor and/or the rights -of IGF-tnder this Deed

and it will take such steps as IGF shall specify to make such registrations and give sueh.

- nofifications as IGF may consider ppropriate (or which may be specified by applicable lawyin -
relation to this Deed and each Chargor authorises 1GF 1o effect the:same if IGF so chooses.

 Execution of docamentsjregisiration

Without prejudice to Clause 6.1 sach Chargor will at the request of 1GF and at that Chargors -

owr expense, execuie a legal mortgage; charge of assignment of any part of the: Charged

- Assels of that Chargor, subject to-or intended to be subject to-any. fixed security under this..

Deed in such form as IGF may require. Iri-every such case the Chargor wili then take such

other stéps as: |GF may require 10 perfect such-legal morigage, .c:h'argg-.or._as&ii‘ghment

including, without limitation, using ‘all reasonable endeavours to obtain-the consent of any '

Tandlord or other person requited fof &ny legal -'mofﬁ'gage. -

Power é_if attorney -

: Each Chargor, by :Wéy of ':sea'u'ri"éy andin order more "f.ulliy to 'sér_;ure.'the- peﬁgrméﬁdé of its
‘ohligations hereunder, irrevocably appoinits 1GF, any directors, officers or-managers for the.

time being of IGF and any othet person - authorised by the -directors . of 1GF ‘and any

_ Administrator ar'-_ﬁeceiver'{as' the case ma‘y'be}-.app_cime_d*ﬁe‘reunjd-@r_,,jx;n‘in"ﬁy' and each.of them:
-severally, 1o be the Jawfut attorneys of that Chargor for the purposes set out inthis Clause 6. .
- Such appointment gives gach attomey the power.in that Obligor's name anhd onits behalf to

act and to carry out all acts and execute all the deeds, debentures, instruments and other

‘documents required by Clauses 6.1 and 6.2 in‘the event of the relevarit Chargor not having -
- done so following the relevart request from 1GF: ‘Each attorney so appointed. may dppoint
subsfitute attorneys 1o cafry out all-or any of such purposes. “Each Chargor. agrees to ratify

and confirm any instrument; act-or thing which any such aftoriey or substitute attorhey may
lawfilly execute or do i the name.or on betalf of that Chargor: ' T

Powet of attorney on Debts

Each Chargor which is a Client, by way of sectirity 'ahé:_i_:ih; arder more fully 1o secure the

_ perfarmance of its obligations hereunder; Irrevocably: appoints: IGF, any directors, offigers or -
' rnanagets for the time being -of:_'_I_GF- and any other persort authorised by the:directors of {GF
and any Administrator or Recsiver. (as the case may be) appointed hereunder; jointly and..

sach of them severally, to be the lawful attorneys of each sych Chargor and on each such the-
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Chargor’s behalf 1o take any action which each such. Chargor is-obliged- to take under fhe

Facilities Agreementincluding:

(a) - exgcute orsign any deeds or documents {including assigriments);

by ij_b'taiﬁ payﬁaerﬁ;_ of Debis; -

{0y complete, _déé:l __v{zi.th_, :'ﬂeg_qﬁ.éié.b:r endotse He_mii?ti'aﬁc'esg
{d) institute, conduct; ccmprémiée ;ﬁr-de’fen{i.:ah'y l'ega'l'proc_éed;ngs_.; )
- {e) : Se_t’t'I}e: eat:ﬁ 'Su‘c’:_h' Gh‘a‘fg’q‘r’s i-rfdébiéd neﬁs-t.cﬁilGF..or"t'oz flj_ébt@?s; .

BRI perfdrm- such - other lawful acts; -_aé 1GF in its -absolute diseretion, may. consider

* reasonably necessary or expedient.

" CONSEQUENCES OF A TERMINATION EVENT

" Following the occarrénce of a Termination Event:

{a)  Enforceability: the security constifuted by this Deed shall ‘Bécome enforceable;
andfor . R

(b | Retentions: IGF may refain any monies in.any account referted to in Clause 5.2(a8, |

for such period as _l_GE_ ;re"as;or}abl-y'Ccs_ri's’iéers- necessary to ‘ensyre any Chargor's
compliance with the terms of this Deed; ‘and/or ' : - :

'('C)'Z_ | Vr_xting-riQ’hiS:'-flGF‘-_ may exercise in the '-.ﬁéﬁne-'éf'_.ény C‘hargé'r-any: voting _r'ig‘ﬁf;s '

. attached to the Securities dnd allpowers ‘given to trustees by the Trustee Act in.
respect of securities, property Subject to atrist and any powers or rights exercisable '
by the fegistered: holder of any of the ‘Securities or-by the bearer of any. of the .
“Securities. 1GF will not then need any tonsentor authority from any Chargor.

' POWER OF POSSESSION AND SALE

At any time after this Security has become -enforceable, IGF “and/or any Reesiver -of
- Administrator appointed . under this’ Deed may; i their discretion, enter upon -and: take
“possession of the Charged Assets of -any part of them. They may also, at their discretion,
‘when exercising their powers giveri in this Deed, sell; call in; collect and convert into monies
 the Charged Assets or any part-of them. By way of extension of these ‘powers such sale,
“calling in and conversion may be done for such consideration in-such form.and upon such
- thrms as 1o paymentand otherwise as 1GF or any. Receiver or Administrator shall:think fit. '

'APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS

Appointmentof a Receiver or an Administrator

. The restrictions in Sedtion 109 and'--Secﬁ_t:th- '9_'1"(2}'-Gf::_fh'é:'L._aW:éT"F’foperéy'Aét 1925 {restricting,
inter alia, the power to appoint a receiver, the maximum rate of areceivers remuneration and’

the power to apply to-court for an order for sale-of morigaged property} éhaii'n'oi.a_pb[_y"td_--tﬁés

Deed. At any time after:.
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(a} this secunzy becomes etiforceable (whether as a consequence- m‘ a Termi niation
Event occurrmg a1 athermse)

{'b): 4 Ghargor at :any txme 50 requests in wrmng or

©  IGF becames aware of the intention. of any. party to: ap;rly fﬁr an admmssi;‘a’ﬁon order
: 'to be made in rela’ﬂon to-any Chargor.or: any such apphcat ion'is made

~GF may, thhou‘i further ncmce o any Chargor appcmt any person 1o be a’ Receiver or an

Administrator of such Chargar (as 1GF may in its absolute discretion determine is appmpriate) :

inrespect of the Charged Assets of such Chargor. The appoiniment of -a Receiver may -

extend 1o the whole or any part of such Charged:-Assets, 1GF may, so far as the law permits,.
remove any-Receiver, In case of the- removal, tetirement or death of any Receiver o
Adminisirator, IGF: may appoint another in his place. At the time: of his appointment {or at'any.

time aﬁerwards) IGF :may fsx t?se remuneratmn mf a: Fiecelver on suth’ basis as- IGF shall
'determme

-Jmnt and s&verai nbhgatmns

EGF may apgmsm mole than dnie person to Actas ﬂecewer oran: Admnmstrator and where it

" does o those so appointed shall carry’ out their duties, exercise their rights, and be- subjectto’

their obligations jointly” s well as severally. References in this’ Deeci to'a “Recewer oF an

' "‘Admm;stra’mr shall be to each’ and ailof tham as appropﬂate

Writ"z'ng

"The appomtmem of a. Heceiver or an Admm strator c}r the remOVa[ or ﬁxmg of the'-

remuneratmn ofa ?’{ecerver shall be made in writing and may- b@ signed by any dlrector oF. -

: Gﬁlcer of IGF

-Appmntment of Haz:e;ver of Aﬁmmisfrator and the:r pcswrers '

@ Appmntmerﬁ Any Recewer or. Admrmstrator shall be the agent gf each Chargm to-' -
: ~which sugh a;:pmntment relates. E&ch Chargor 1o whtch such: appcmtment relates
will, and IGF will not in any way, ‘be respﬂnsmle for, the: acts, omissions, Tosges,.

' m;scnnduct defaults and remuneration of: such Recezver ar Adm;msirator and

- _(b}_ - Powers of a Recewer A Receiver shaIE without the: need for the cmrssent o‘f any.

-Chargar 10 which such appo;niment relates, have all of the powers described in this -
Clause, Unless any such powers shall specifically be éxcluded by the written terms of
his appcmﬁmem A Receiver may exercise these powers in such way, at such time
-gnd-on such térms as e shall think-fit, necessary -or expedient and whethier inhis.
riarmie of the name oOf the relevant Chargor and without teing under-any abligation to-
take or ormiit to take any action which any Ghargor, but for the: appmntment of the
Recelver, would or might” have. consndered to bg in that Chargors interests, A
receiver shall have the powers granted by the Law of Property At 1925 1o any
“receiver: appointed under such Act and all the powers.of an admmtstratwe receiver
‘under Schedule 1 of the: Inscivemy Act 1986. A Receiver’ shall also have the power .
. on behalf and at the cost of the relevant Cnargor,-and in'the relevant Chargars name
-arotherwise, to do or omit to do anything which the refevant Chatgor could do oromit -
to do or colild have done or omitted to do but fO%’ any incapacity or the:appointmentof -
g nqu:damr Admmts‘rramr cr equwaient oﬁlcef in relaticm t@ such Chargor orits.
“Charged Assets

g
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{cy Powers. of an Admlmstrator A Adm;mstra*;sr shall have ail the: gmwe;*s c:cmf@rred
fmm fimeto tlme an Admmlstrators by Iaw of by s%atute '

GRS -pcéWer's'

_ 'Whether of not a Hecewer or an Admtmstfator shaii be appomted under thns Deed, IGF may :

_atany time: after this secufity becomes enforceable and without giving notice, EBXEI’CISS ali-or

. any of the powers, autharlt;es and nilscret;ans ccnferred o e Receuver oF an Admlmsirator s
_.set out above.

' H_igh'f cf_-ap;jrcpri_atiﬁn_

fa)  Totheextentthat:

Sy -‘mé Charged Assets -con-sﬁtuze'-'Fina-ncsas.cc‘ss_l.azefr'ar;_ 'andj'-'

j’(ﬁ)’_-. - thrs deed and the- ﬂbt;gat;ons oii the Chargors’ under it const tute a Securrty '
Finaficial Collateral Arrangement, :

IGF shan have the rrght at any time aﬁer the securrty const tuted by thls Deed has

“become enforceable, to appropriate-all or any of those Chargee:f Assets in or towards:
the payment or discharge of the Secured @bhgaﬂons in any order that lGF may, m its.
_abso!ute dISCfE}?leH deﬁermzne '

' (b) The value of any: Gharged Asse*;s appraprlated i ac,cor-dance wﬂh this alause shal%-

'---_be
A in the case of cash the amount. standmg to.the credit of each of the-
- Chargors” accounts with any bank, financial -institutionr or -other person;
-iogether with all-interest dccrued but unposted, &t the time the nght of -
-'.appropraailon is exefcised; and : .
(i} ifi the case of Securmes the price’ of those Secum es’ atthe: fime the- nghi of -

‘appropriation is exercised as listed Jort any recogmsed friarket: index ar:
determingd by afly other method: that- iGF may select. (mciudmg mdependeni
vaiuation) :

(o) Each Chargc}r agrees that the methmds ot valua’umn pmvzded for.in “{hss dlause are
sommemiaily réasonable for the purpcses of the Flnanmal Collateral Reguiaﬂans

'vAmATl_c)Ns m'sm'{umav PROVISIONS
Law af Praperty Act

Section 103 of the Law of Properzy Act 1925 (restnctmg the powet:of sale) shaﬁ rsot applyto.
this Deed. However the power of sale and the other powers conferred on morgagees by that -

“Act.shall apply to this secanty Bt w1thcaut the Act's restrictions as ta. giving notice: or

otharwise. Accordingly, for the purposes. of & saléor other exercise of Any such powers, the

‘whole of the Secured Clbt gaimns shali be- treated 4% due and ;:sayai}le onthe daie hereof

2t
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Nor-consolidation

“The restﬂctlans o the nghi of “consolidating mortgage securities, which are: contasned m

_Sectlcars 93 of the Law o*f Pmperty Act 1925, shal[ Aot apply to thls security. .

Subéeﬁﬁuer‘:t'eﬁcum'braﬁces

g h‘ IGF recelves oris Ereated as havmg received, %"lDTiC(—? of any subsequem Encumhrance

affecting any . of the Charged Assets thern 1GF may open & new account with the relevant '
Chargor. Hit does not open & new accaun’t ft-shall nevertheless be treated as If it had dope

.80 -at the time wheh it teceived, or was treate{j as having received, such notite. “From that
fime all payments made by the relevant Chargor fo 1GF ghall be credited, or'be treatad a8 -

having been eredited, 1o the new dccount. These- paymenis shall nnt operate 1o reduce the -
amount sécured by. this. Deed when iGF recewed OF-Was tfeated as haw;g recenved stich

‘notice.

APPLICATION OF MQNIES .

Order of paymén:t

: Ali momes recewed by iGF ar. hy an Admmistramr or Hecesver {as the case may be) under or
- ‘byvirtue of this. Deed shall be apphed (sofaras ihe Iaw permizs) inthe faEImwmg m’der

(&) Costs and expenses iy payment ofall cogts, charges and expenses of or mcadentai- '

~to-the appmntment of an -Atministrator: or Recelver {(as the case may. be), the .
payment of his remuneration and the- payment and discharge of any ather Expenses
mcurred by of ﬁﬁ behalf of the Adm;mstramr or Receiver: (as the case may be}

{by - ::Praferent;al Debts in ot towards payment ot any debts or c!anms which- are by‘ K

statute payable ini- preference 10 the ‘Secured Dbhgat;cans but oniy to-the extent o
_which those debts or claims have such preference;

© P‘ayments {eg IGF in payment 16 IGF of the Secured Dbiigaﬂmns due to: IGF in-such -
- ordet ag 1GF in ifs; absclute: dlscretfan thmks frt -and ther; '

Ad)  Surplus: in paymé'nt to the relevant Ghargor of ‘any Sur’ph.is"’('wmt:h ‘shall not carry

interest) which may" be ‘paid ‘into any of the relevant Chargors. bank: accounts
~inicluding an account opened specifical iy for such purpmse lGF shall then ha\ze g
K further E:abu ;tyfor the surplus. .

' Apprapnat;an

Following the enforcemeni of this: secunty any momes rec:esved by IGF may be appropﬂated_ -

by JGF if.its dlscreiaon inor fowards’ the payment and dxscharg@ of any paft of the Securad i

_ -C)bhga%mns
: S’u'spense ar‘;cbun'ié '

IGF or the: Admmusiratar oF. Reee;ver (as the case may be) may credlt any ‘monies: ’fo a'- :

suspense actount for so long and in such:-manner as IGF may from time to: time detérmine:

The Administrator or Ffeceiver (as the . case may. bej or IGF may retain the same for stch.
o penod as the Administrator ot F‘Eecexver (as the case may be) and:|1GF conszder expedient..

s
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PROTECTION OF THIRD PARTIES.

Third party payments

- Nao person paying or 'ha'nﬂihgrdvér monies to-an Administrator or Receiver (as the case ray

bej-and obtaining a discharge shall-have :any-._r:as;:}t)nsibiiiry or Jiabitity to confirm the correct

_‘application of stch manies.

’Thi'rs:l partyﬁealiﬁgs

No person dealing with IGF, of an Ad iristrator or Receiver (as the o a.Sé' may bs), need

' (a) Powers exercisable: whethier any svent has ‘happened giving either IGF ot the

~ Administrator or- Receiver (as: the case may be) the right 1o exercise any of his

Cpowers; ' A ' N -

by _Pr"ﬁpﬁew of acts: as 10 the propriety or regularity of any act -_purpo'r._t_in"g'-mi'i’;iﬁahd_in'g :
' fo'bean exercise of such powers; ' o - ) S

@ Validity of appointmenit: as 10 the validity or tegularity of fhe appointment of any .

Administrator or Receiver (as’ the case may be) purperting 1o &ct or o fﬁa‘?e: been
‘appointed as such; or : _ R o

(d- '_Sa'ti's'fat:ti'dn:':'w_he’t_hef é;_rjy of -t’he-‘S_eéured'_Qhﬁgaﬁo‘hs' r_éméin'__unsaﬁs_fiéﬁ;

Statutory protection

* Al the piotections given o ;pumhasers:ﬁm:rﬁnam'ed:-unde-r séctions 104 and 107 of the Law of

Property Act 1 925 -'s_haﬂ_'app'ly to any person purchasing from or dealing with ah - Administrator
or Receiver (as the case may be) or IGF as if the Secured Obligations had become due-and

‘the statutory power of sale and appointment of the Administrator or Feceiver (as the case -
‘may be) in relation to the Charged Assets had arisen; on the date ofthisDeed. '

Express notice

No person dealing with IGF or any Administrator of Receiver (as the case may be) shall be

-affected by express, notice that any act 'Es;_unheciessary.br improper:

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This: security is ‘& continuing seourity for -all the Secured Obligations notwithstanding any

itefim settiement of account until a final discharge of this security shall be giver by IGF.

‘Non-metger

“This security 1s in addition 1o, and shall ot merge or otfierwise prejudice or affect, any other

right or remedy of IGF or any assignment, bil, note, ‘guarantee, ‘Encumbrance, of other

'security now or jn future in favour of IGF or held by, or avallable to, IGF whether Greated by
“the Obligors or any of therr orany third party}. - : L o '

o3
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14.4

EXPENSES AND INDEMNITIES

Expenses and interest

Al Ex-p"éri'se'_s"inéu_tfré_d and all payments made by IGF or any Administrator of Redeiver (asthe
.case may be) in the lawful exercise of the: fights -created by this Deed shall carry interest at
- the Default Rate. Interest under this Deed shall accrue (both-before-and after judgment) from .

- the date the Expenses were incutred or the sum paid hécare payable; whichever shall be
‘earlier, until the date the same are paid and discharged in full IGF miay compound unpaid

interest with rests at suchtimes as it may consider appropriate:  The armount of all Expenses:
and payments referred to in this Clause 14.1:and any interest ihereon-shall be payable by the -

relevant Chargor on deriand.

“General indeﬁ"mity'

Ea;;h"cha'rgnr' joiritly and severally agrees to’ indemnify IGF {and -_iiS"ﬂémihees-) and ‘any
Administrator or Receiver (as.ihe case may be).ond emand against-all losses, actions, claims,

‘expenses, demands and fabiliies now or in the future incurred by any of them-or by any
-manager, agent, officer or employee for whose liability, act or omission any of them may be

answerable for anything done or omitted in the exercise of putperted exercise of the rights

‘tontained in this Deed or caused by ‘any breach by & Chargor of _any-cif..its.D’bligatians-;uhder-

this Deed or in connection. with the Charged Assets. 1GF (and. its nominees) and any
- Administrator-or Receiver (as the case may be) shall also be entitled to be indemnified-out-of

‘the Charged Assets in respect of all losses, actions, claims, expenses, demands and liabilities

incurred by them in the execution, or purported execution, of any of the rights vested in them

-under this Deed.

“Tax indemnity

Each Chargor jointly and severally agrees 1o inderinify [GF and any Admiristeator or Receiver

{as the case may be) on demand against all present -mr._ﬁfmu'ra-s’te{r'_n__p_or_c:fher‘ta.xes--or duties
- and any penaities or interest with respect thereto which may be-imposed by any competent.

authority in connection with the execution orenforcement of this. Deed or in consequence of
any payment made pursuant to this:Deed being challenged-or declared void for-any reason -

- whatsoever:

| .-'C_urren_c'y“ indemnity

'_(‘a} | i(fn_r‘ivers‘idn:-ﬁ For the 'p'uf.%JUSQ' of, or pehdihg,- the discharge of any of the '-Secu"reﬁ_ .
_Obligations IGF or an Administrator -or Receiver (as the case may be) may-convert . -

any monies received; fecovered or realised under this Deed (including the proceeds
“of any previaus conversion) from their existing ‘currency into such other currency as.

GF or such Administrator-or Receiver (as the casé may be) may thirk fit. Any such
conversion . shall be effected at the then prevailing spot selling rate of exchange of .
1GF's bankers for-such other currency agai nst the existing currency. '

(b) ' Shortfall indemnity: Each Chargor [gintly -gnd sevérally agrees 10 indemnify |GE

‘against any shortfall between:

" _(i)‘ any é'm'{")un*’t _'r'eae:ivéd_.cr re’cdvéred by i‘G_F-E‘r"r."re'spe_é:t- of any of the Secured
_~ Obligations’ which is converted in accordance: with' Clause 14.4{a} into the .-
currency. in which such liability was payable;and . . -

‘o4
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(iy  the amouritpayable to;lG’F.Undef this Deed in the cﬂrrénc_y*mf--subh fiabifity.

PAYMENTS, DISCHARGE AND SET-OFF
Payments without deduction

Al payments to be made to IGF under this Deed shall be made free and clear of -an-d'g'(é'a\;ie: as -

required by law) without deducticnfor or on account of any tax withhiolding, charges, set-off or

counterclaim. Al payments shall be made into such aceount(s) as IGF may from time otime.
specify for the purpose. '

- -S‘ét—aff' :

Without f}'re}udice_ 10 any ri'ghf OT-Sei-Qﬁ -er_mmbi'haficm :oftamcuﬁ’ts_ contained in any Finance
- Document, IGF may at ah_y time fallowing the occurrence of ‘& Termination. Event without:

nofice to any of the Charging Companies combine or consolidate all of any amounts standing - ':
fo the cradit of any Chargor's account o accounts with |GF andjor set.off any amount owed

by IGF to dny Chargor against any obligation (whether-or not matured) owed 1o IGF by that or
_any other Chargor whether or niot each is expressed in thee same curtency. ' o

Gross-up and tax receipts

i a Chargor Is required by law fo make & deduttion of withholding from any payment made’

undeér this Deed, theri the sum payable by that ‘Chargor -shall be increased to the extent.

hecessary 10 ensure ihat, after the making of such deductior or withtislding, 1GF fecelves.and .

retains (free from any liability related to such deduction of withholding] a ret surn squal to the

ssum which it would have réc-eived' and fetained had ro such d eduction or withhalding been
- made or required fo be made,-‘Fh‘e-re’lév_am:f}harg'or-.win pay the amount deducted orwithheld
“to the felevant tax or other authorities within ihe  fime -allowed. for such payment under-
‘applicable faw and will deliver to-1GF within 30 days of making such payment an original.

receipt or other evidence issued by the relevant authority showing that payment has beery
made n full. - ' : L _ -

Discharge of security.

~Upori payment and complete dischargé and performance of all the Secured Obligations under
"ot in refation to this Deed, 1GF shall, atthe -r_equest:_an_d'.j&os;t"Qf_a“@-_harfgof, duly discharge this -
- security so far as it relates to that Chargor's Charged Assets and any further gecurity given by -

that Chargor in accordance with the terms hereof. IGF will aiso; at the request and cost of a
Chargor, transfer to that Chargor any of the Charged Assets of that Chargor which:have been. -

“assigned or transferred 1o IGF. Ifany Charged Assets transtorred or assigned to IGF were

fungible, IGF may transfer 1o the relevant Chargor assets of the same clags, denomination .

~and quality rathier than the identical Charged Assets transferred or assigned to itunder this.

Deed..

"Avd'i'ﬁéa'ncé of 'paij:ﬁ_erﬁﬁt's

“The right of IGF to payment of the rmonetary obligations comprised in e Secured Obligations
" Gt to Bnforee the terms of this Deed shall niot-be affected by any payment or any &ct or-thirg -

 which is avoided or adjusted under the laws relating 1o bankriiptey o Insolvency of under Part

VI of the Insolvency Act 1986, Any release, or discharge given.or getiement made by IGF -

“relying onh any such payment, act or thivig shall be veid-and of no effect.

25
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SERVICE OF NOTICES AND PROCESS
éﬁa'rg':or"s ad’dress-fur isér\ficé

Unless sthermse pmv;ded i thls Deed any written notice from 1GF to a Chargor and any

- proceedings issued by IGF requirng ser\nce o g Chargor may be gwen or served by
delivering 1t at or postmg itto: ’

' @ the Chargom address set out: under its narne atihe end of this Deed orto such mher-

‘address of that Chargor advised to- and acknowiedged by IGF as bemg eﬁec‘zlve for
‘the purposes of serwce :

“(by - the Chargors regnstered ofﬂc:e of

{c): any. adciress last kn{)wn o IGF at whmh the Chargm’ carned oh busmess

1t may also be handed to- any oﬁlcer of the Chargﬁr Such riotice may also. be gwen hy :
- facsirmile -transmission: or  electronic med;um to- the Chargors number ‘of “address
-acknowledged by lGFfor aommumca’non By such means
“Time of_serivicja_ n (:hargnr :

- Any such rotice ot process shall be considered served:

(é)‘. it defivered — at the '{i'm8'0f3 dét’iifé’l’y';-

by it sént by poSt = 48 hours from the lime af post;ng?

" (c) it sent b'y fac_Si'mi_le'f:r‘ansmis'sir:an_-pr_:elect;_‘on'i's_medmma"at"x_’h'e*ﬁ‘rﬁé':éf .re_céi_bi_;_ér- '
. '(d'_)'-' L f handed cwer—-ai thei i cnf handmg cver

Service on IG'F-'

Any notice in writing by a Charger t0 !GF requ;red hereunder shall take sffect at the time it- |5.-

- received by 1GF at its registered’ office or- at suich other address:as [GF may advise in wnﬂng.
“o-the Chargor for this purpose Unless such notice is received on 4 day which: ignota Warkmg'
~Day, In whach gase, it shan take effect on:the nex*t Workmg Day T
 TRANSFERS AND DISCLOSURES -

: Transfars by IGF

This Dead is freery transferable by 1GF 1o any ather party ‘Each Chargur consents 10 afy
such transfer (whether by navation, as&gnmen‘t or Dthe{wme) ‘References in this Deed o

* the “IGF” shall include its successors, assignees and transferaes and any ‘person to whom

thls Deed is novated.

- Nn transfers by any Chargor -

- No Chargor may a551gn af transfer any of it ebhgaﬂons tnder this Deed nor. may it enter inta:. -

any fransaction whlch wm) 1d resultin any.such obltga’mns passmg to anather pers&n

e
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Disclosure of infermatian_

-EGF rnay dlSGEGSE any information about any- Chargor and any member of that Chargor's.
- G@Eroup and any -other person gonnected or assa{:sated with it to- any members of 1GF's Group -
“and/or fo any. person 0. whom IGF i propasmg to transfer or assign, Fel has ‘transferred or

-'asmgned this Deed and/or any of the Secureti thgatmns (m pach case which is:a bank.or

financial institufion or any director, sfficer, agent of: employee thereof orany professmnal'

" adviserthereto). Each Chargor represents and. warrants that it has, and (so far as perm;ﬁed-'
- by 1aw] will maintain, any. necessary authnrity by oron behalf of-gny such pe;’sons fo agree jia}
‘the pravusmns of this Clause ' : :

MISCELLANEOUS

De-l'aysaﬁd-bmis;ﬂs%dns- .

| No delay or ormission o "the part of IGF in ‘exercising any rght or. remedy under this: Deed-.

183

185

~shall’ impair that right or remedy of operate ‘as or be taken to- be a waiver of it.. Any smgle’--
partial or-defective exercise of any such right or remedy shall not prevent tha funher BXEFCISB
~iof that ot any other nght or rernedy ' :

'Gu’rﬂalative r-igh’ts

IGF*S rtghts under this Deed are. cumuiatwe They arg not exaiusxve of any ;‘xghis prsvmled by

law, They may be exercised from time 1 tirme- and as oﬂen as! IGF sees fit. -

Wawers

_ '-.Any wa;ver by IGF of any terms ot this Deati of any car;sent or appm\fal given by IGF under it
- shall-only be sffective if given in writing. Such gonsent and approval shall then- tmly apply fur '

the purpose siated and be subject to any written terms and cond;tmns :mposed by 1GF..

: il!egaiaty

U at any 'ume any one or more of the prov:suons of this Deed is of becomes. ;llegai mvahci or
-unenforceable -in any respect under the. laws of -any jurisdiction then neither the legahty, s
i validity or enforceability: of the remaining pro\nssons of this Deed nor the Tegality, vah::ilty oF
-enforceabmty of such provision under the: law-of- any other ]UfdelC‘ﬂOﬁ shall be m any way- :
'-aﬁecteﬂ orimpaired as a result.

!GF’s cemfucates

LAny certaf;cate sugned by a. dlrector o duthorised officer of 1GF as: tu the amourt of the

monetary obligations comprised in‘the Secured Obligations at the date of that certificate shal;

‘i the absence of manifest enor, be: conclusive evidence of that amounit-and bé binding on. -

each Chargor 1o whom such cerimcate is addressed

; _Counterparts

TI’IES Deed may be executed m any number Of caunterpaﬁs and by ‘different. partles cn -

- separate - countérparts - each - of whlch wherr exgcuted and. daliveted, shall constitule an

original. anct all the coumerpa;'ts together shaii conststu'{e but cme and the same-nstrument:
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18.8

Paper:

The paper on which this Deed is written is, and will femain &t.all times, the propernty of 1GF,

gven after ih_e'd'i's'éh'a'r_ge of this security.

Access and Inspection

- For the‘-pu'rpc_:s'é 6f’_gairiing_a¢'ce's"st0 br'iasp-ect-i_h:g or .{fb’;it:jwiﬁg'any Tefmination Event) taking

w0

1 91

possession of -any.of the computer squipment, computer data, biooks, docurments- and other

records included in oF relating to the Charged Assets of for thie purpose of takirig copies of
_any of such data, books, documents and records -any duly-authorised official of |GF and any

Administrator or Receiver (as the case may be) and any person -authorised: by such -

Administrator or Receiver (as the case may be) shall have the vight at.any imé fo enterupon

~ any premises at which a Chargor carries on business and upon any.other prenises in:which-

any. part o all of such computer equipment, computer data, books, documents and other

records are for the time being kept or stored.

Contracts (Rights of Third Parties) Act 1999

" Other than in relation to the provisions .of Clause 14, the terms of this Deed: tay only be
- enforced by @ party to it-and the-operation of the Contracts (Rights of Third Parties) Act.1999.

is ekcluded:

LAW AND JURISDICTION

Law

This Deed and any dispute or. claim (inctuding non-contractual disputes of claims) arising out .

- ot or in connection: with it or its subject matter or formation shall be governed by, and.

192

-construed in accordance with the laws of England and Wales.

Jurisdiction

{a) -~ Submission: Each Chargor irrevocably agrees for the benefit of IGF that the courts

of England shall” have jurisdiction to -hear and ‘detetming any - suit, action. or:

~ proceeding, and to settle any 'dispute's_;-whiah_':may arise out of or in: connection with -

this Deed and, for such purposes, irrevocably submits fo the jurisdiction of such

() - Forum: Each Chargot irrevacably ‘waives ‘any objection’ which it might oW of

Fereafter have 1o the courts referred to in Clause 19.2(a) being. nominated as ihe
forum 1o hear and determine any suit, action or proceeding, -and to settle any -

- disputes, which may arise out of or in connestion with this'Deed and agrees not o .

" Glaim that any such courtis not & convenient or appropriate foram. :

(o)  Othier competent jurisdictions: The s’ab'nfi's_éi'ohf to-the jurisdiction of the courts

referred 1o in Clause 19:2(a) shall not (and shall not be construed 'so as to) fimit the
fight of IGF 16 take proceedings against any Chatgor in-any other-court-of competént -

jurisdiction nor shall the taking of proceedings in-any . onhe ‘of .more: jurisdictions -

preciude-the taking of praceedings in any otfier jurisdiction’, w’h_éth‘er-c;:oncurre_nﬂy-:.ar




{dy Cansent o enfercement ‘Each Chargor hereby conserts:-generally in respect of any
'Iegal action or pro::eedmg arising out of oF in connectiort with this Deed to-the gwmg
‘of any relief orthe. issue of any process: in.connection with such ac’ucn or proceeding -
~ihciuding, without - limitation, the making, ‘enforcement. or ‘execution agasnst any.
property whatsoever {irrespéctive of its use or intended use) ofany- orde; or judgment .
'whlch may be made or glven if such action or proceedlng

IN WiTNESS whereof gach Ghargor has duiy executed this Deed as a deed and intends to dehver'

and hereby délivers the same on the date first above written and, prior fo such, delweryy this’ Deed has :
- Reéen duly signed-on beha!f of EGY—‘ in ihe manner appearmg below :

29°




 SCHEDULE 1

Original Chargors

T NAME. REGISTERED | REGISTERED OFFICE |  FAX NUMBER
) 1 NUMBER RS I

["H.Gaventa, Limited 00199223 | 16 Great Queen Street, |
S ' | Covent Garden, i
| London WE2B BAH

TGavena | 0138321 | 16 Great Queen Street, |
Jnternational Limited S 1 ‘Coverit Garden,
' ' ' I LondonWC2B5AH

T Gaventa (Expor) | 00621692 | 16 Great Queen Street, |
" Lmited | _ .| . CoventGarden, |
_ . I London WC2B AH

Gala Limited 01994992 | 16 Great Queen Street, |
-1 Covent Garden,
| London' WC2B 5AH
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SCHEDRULE 2

Real Property
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SCHEDULE 3

Piant and Machiniery

oopam
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SCHEDULE 4

Securities

 Number of shares |  Issued share
eld St (

| Name of company | Class - pital
- held apital

in which shares
~ areheld |

Original

33




SCHEDULES

Insurances

 Oviginal Chargor | Insurer

34



 SCHEDULE®

Notice of Assighment gf-iisﬁzsuraﬁcss and Form -éf}_x_ci‘(nbwiedgemeht and Endorsément.

Tor  Tfinsert name and édﬁreés of instirer] .
' [Date]
- “Dear Sirs:

Guarantee and ﬂebenture (Bebenture} dated [DA‘I"E] between [CHARGGR] anfs GF1 nvouce
: Fmance Limited. -

B 'We refer to the [DESCREBE iNSUFﬁANCE F‘GL!CY AND: SPECIFY ITS PDLECY NUMBEH} (F’Gilcy)

" This letter cnﬂstr{utes notlce 1o you that under the i?)ebenture we have charged anci ass;gne{'j o IGF
invoice Finance Limited (IGF).all ‘our rights in respect of ‘ihe Pck;cy (mc;iudmg all claims arzd all returns.
r:}f prem;um in. connec:tlan with the F’ﬁhcy)

We i'r-revut:ab;y :ins’truct _a-ﬁ'ci a‘uth{mse y’au 10

® note IGFS intetest.on the Policy as ass;gnee and first. Eoss payee :
'c:omp!y with the terms of any-written instrictions received by you fmm IGF reiatmg 1o the Poti my,
withoiit notice or referance 1o, or further authority from, us and without enqusrmg astd the
- justification or the validity of those instructions;
~& hold all sums from time td time due and payable by you to us under the Po!scy to the order of IGF :
. pay,of release, -all mornies to which we are entuﬂed amcier the' F’@iisy to: GF, orto: such pérsons as
- |GF may direct; and - _
. ._-'d;sclose information m relation e} the Pnilcy to [GF Colgl request by IGF.

Neither the: D@banmre nof this Aatice releases; éischarges or othermse aﬁects YOUT habihty and
abilgatuons in respect of the Poilcy :

. Subject to the faregomg you may contmue to deal with us in reEat;on ta'the F’ohcy urm[ you réceive
" written hotice to the contrary from 1GF. Thereatter, we will. cease to: have any r:ght to deal withyouin
relation to the. Pol;cy and you must deal only with: IGF :

' -'The mstrut:tmr;s m this ncmce may only os revoked or amended with the prmr wrt‘den cofisent of IGF

'Please confirm that Yol agree to ’the terms of this ﬂotlcr—; and toactin acmrﬁance with its provasms _
- by sending the attached acknowiedgement 1o 1GF at [2 Maidstone Road, Paddock Wood, Tcanbrrdge,
TN12 EGF] with & -copy | tr.} us .

“This riotice, and any d;spute of ciam"z (mcludmg non c:cntractual d|sputes or ciatms) ansmg outof orin
-gonnection’ w;th itorits subject: matter or formation, shall be governed by and construed i :
--accardanc:e with the. Iaw of England and Wa!es

“Youirs f&itﬁf’uﬁy _
“forand on behalf of [ 1
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Acknowledgement to notice of assignment of insurances .

To: IGF Invoice Finance Limited

2 Maidstone Road: -
Paddock Wood:.
_Tonbridge
TN12 6GF
A
| Faxho;
[Date]
. 'Dééfé?irs. : |

" Gtiarante& and Debenture (ﬁebenture) dated EBATE} between [CHARGQR] and 1GF lﬂVDECE
: Fmamze Limited

CWe confirm rece;pt fmm {CHA’RGOR] (Chargor) of a nofice (Notsce) dated iDATE] m‘ a charge/an .
. assignmment, by way of security, of all ‘the Chargars flghts under [DESCF&IBE INSURANCE PQLEOY
CANDITS NUMEER} (Pohcy)

= .Terms_ defmed ry th.e_Noirce ‘shall have the samé mheaning when -ﬁs‘ed"-én'”’?:his__.acknéw!ed'g@mén't'
' We i:a’rifi?m thati'.

. We accept the mstrumsnns and authorlsanons comamed ln the Noisca and agree to camp!y with:

o the Notice, ~ . _

s We have noted 1GF's interestion the F’uhcy as assignee: and first Ic:ss payee

“.e _There has been no amendment; ‘waiver of reiease of. any rights or interests in the Pmltcy since the-

date the Policy was issued..

& ‘We will not cancel, avoid, felease of otherw:se ailc}w thePolicy to !apse wﬂhout g;vmg EGF at ieast :

*:30 days’ prior written notice.

s Wa have not, as at the date of this ackncwle{igement recewed notice that .the' Chargor ‘has
‘assigned its rights under the Policy to a third party, or created any other interest (whether by way -
-of security or otherwise) in the Poligyinfavour of & third party.. :

¢ IGF will not in any circumstances be lidble for the pretmiums in relation to e Policy.

»  The Policy shall not be rendered void; voidable or tinenforceable: by reason.of any non- drsclosure.
'by IGF,

' .-'Thls 1etter and amj dtspute or claim (mciudmg non contractual dJSputES or s:ialms) ansmg Bt of or nn-
connection. -with it -or its. subject matter -or formatzon) shall - be gavemed by and construed

accordance with the law of _Eng?anci and Wales ;

“Yours faithfully

[name of insurer] -
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SCHEDULE 7

Form of Guarantee & ﬁébéi‘iﬁzré‘ :At:eéssian-_ﬁeed_

This deed is'made-on | '.':20"{%16}';
Between: |
IGF INVUICE FINANCE LIMIYED whose. reg;stered ‘number. is 02252311 -and - whose

g '(_‘1:)- |

@

“registered oﬁzce is.at 2 Maidstone Hoad, Paddock Wood, Tgnbndge TNfz BGF (“EGF”) and

[NAME OF ACCEDING GOMPANY] (campany number [*]) whose reg!stered office i ss At [*}"
{the "New Chargor")

~and is ‘supplemenial fo a Guarantee and Debenture grantad by {NAME OF DR GINAL: CHARGOR(S)]_

_ (regstered with the' number [@}) in favc:ur m‘ IGF on [SATE} {the “Guaran%ee and: Debenture“) -

Now thls Deed wntnesses -as foi!sws.

1

. 'Deﬂmtmns am:i inierpretatmrz

'-Words and - expressions defmed i the Guarantee and.. Debenture $haii have the: same‘

meaning when used in this deed.

Cunfar_mat_mn o

The New Chargor confirms .it_'hasjfrb_eenlsu:ppHé'{i--Wit’h & copy of fhéGUacénﬁté_é-an’d Diberture. i

Accession

Thie New Chargor hereby:

H{a)

®

(©

:coveﬂants with IGF far the benefﬁ of IGF (and iGFs assigns, ’{raﬁsferees and-'
successors in t;tle) o be bound by all the terms of the: Guarantee and Debenture;

grants ‘with effect fram fhe date of this deed, eac:h of the- morgages, chafges ancf '

‘assignments “whi ch are stated to be- created glven or granted pursuanf: 0 the’
Guarantee and Debenture and ' :

_glves in faveur ef IGF eac;h of -the - guarantees anci :ndemnmes stated m the

Guarantee ar;d Deben’mre as being given by the Dr;gma[ Chargors,

ag rf the: New Chargor had beén a party- tc: the Guarani:@e and Debenture as an Ongnnat

Chargor

_ -Senunty

Without prejudice. to the genarahty of Clause 3 of thss E:)eed the New Chargar charges w;th
full title guarantee in favour of IGF: '

@
o

(o)

: 'by way of Iegai maﬂgagé eaciw property spemﬂed in Part 1 caf the schedule here’{o

:speatf iad ln Par!: 1ot the schedu e hereto

- by way of Tlxed charge all its Plant and Machmery hsied in Part 2 0? the schedu!e

hereto and the benef;t of all its tights and claims-dgainst any persan in respect of: ’she 2
jdes;;gn ‘congtruction, repair oF reg}lacement of the same, : :

-'by way of f;xed charge all its: Piant and Machinery other than that listed in Part @ of
the scheque hereto-and the benefit of allits. tights-and claims againstany persan in
‘respect of the demgn canstructlon ‘répair or repiacemen‘t of the sarie; '

a7




_4;2

*;iiy_w_ay of fixed charge-all its-.g;jgdwm;;unpaidfa'n-d/ar'uncall'e_cf 'capi:taz'_;;-

t}y way of fixed c:har'gé-'éi'l" it‘s-'ln'i"e'ii'éc%ua:f -'Pfcpé'ﬁ'y'i

by way of fixed: charge all ;is Secunties mctudmg thcse 1sted m pa;’t 3af the
' schetiuie hereto _

| by way of fixed charge al! ann capztal indebiednéss ar: [%abﬂltles Bn any accouﬂ% otin

gny manner owsng to it from- any member of the New Chargor's Group;:

':by way of fl}(ﬁd charge atl amounts realtsed by an Admmus’cfamr or iuquldatar Df the
- New Chargor tupon. enforeement of executicm ot any order. of the: cmuﬂ: under Part Vi

of the Insolvency Act 1 986

- .by-wayi of fixed charge all its .d-'o.'c:um'enﬁts'-_jc':f tiflé which at-'ahy“time_-and_?fcsr.ahy purpose
‘have been or may be deposited with |GF and the properly mentioned i such

dOCUI’ﬂ@ﬁTS

by way of fi xed charge ali oflts Non-\festmg D@his to'the ex’ierzt rmt eﬁec:twely

: ass:gned hy way-of: securlty under clalise 4 2 bamw

by. way of ﬂxed aharge atl Heia’fed Hughts pertammg o ;ts Non—\festmg !Debts

i)y way of fxxed charge all of ifs Other Debts

- by way of ﬁxed charge ait Helateﬁ F‘-{;ghts per%alrzmg toits Oiher Debts,

' -by way of ﬁxed charge all monies in any Hocount if-its name under ihe ﬁontrai cf or
' "cperated m accmdanne wnth tHe dlrectuons of’ iGF

by way of & floating' tharge ali. of its. undertakmg, property, nghts and assets
- whatsoever and-wheresoever, both present .and future {including to the extent that
.any of such undertakmg, pmperty, rights and assets are not effect;ve[y chargeci from
time totime by way m‘ﬂxed chafge or assxgned by way of security in favour of 1GF).

'-W:thaut prej umce to the generality- of Clause: 30t this' Deed, the New Chargor with fu | itle _
: guararstee assigns and agrees fo assign {0 1GF by way r)f security-all its ngh‘&s iltle and“
'mierest ireand o ' g

- 'tha benefsts arusmg um‘%er 1he pohmes of insurance’ m whmh it-is interested details of

which are set’out in Part 4 of the schedule hereto, and any other policies of insurance
in whmh it may nc}w or hereaﬁ@r have an interest; '
by - its Non“Vestmg Debts; and _
{é) I any caﬂtrams relatmg toor beneﬁmng any of the assets referred toin cEause 3 "é( )
SR (o)) above mc%ussve

. Gnnstruction

Save ds spemﬁcaéiy varled by thue af fhe acc:esszon of. the New: Chargor the: Guarantea and:
" Debenture shall continue and ramain‘in:full force dnd effect and this deed shall be.read and
“consfrued as one with-the Guarantee and Bebenture so that all referencés to “this Deed® in
thie Guaraniee: and Debenture shaii include referenﬂe fo this cieed

: ::Govermng Law _ R _
- This deed 15 govemed isy and consirued accardmg io Engtish law

38




I witness whereof the New Chargor and 1GF have caused tms ﬁeed 1o be. duly exeouied and:
deitvered onthe date appearmg abwe ' :
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SCHEDULE.
Part 1

Property

"~ Short Description of Property . Title Number (if registered) .

Part 2

Plant & Machinery-

Part3

‘Securities

" Company in which Securitiesareheld |~ Securitiesheld .

Part4

surances

~ Policy number and Insurer details |
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[NAME OF ACCEDING COMPANY]

Execiited as a deed by [ ] LIMITED

acting by a dirgétor in the presence of: et DT PP

- Director

SIgRALUIE: i

) NamEI W AR A A AR R RN RN R

AAAIBES! ivirrvesireesiccisbarin i

Qccupaﬁnﬂ: TR T PR A

IGF

Excouted as a-deed by IGF INVOICE FINANCE

. LIMITEE : - . acﬁng = by e R T e R e SR TE

s kB R R e ‘v,, ; -8 EII’EC;'EQI‘

 director in the presence of:
SIGRAMUTE. vt irperesyiisness
NBITIE L iassstersmsssinnrinisinsinsiaisi -

: Address T R e e

e aw e e R L S X e AV R R W

CDBEUPANONT e s s




EXECUTION PAGES

IGF
Execited as & deéd by IGF INVOICE FINANCE  ...cc.cconrvcrermicinin SRR
LIMITED : acimg' B by .'D.'i_réétqr.._

- difector in the présence of:

Signature: o
NamE: R Y TER I TaT ST LTS TP
'.Add?ESé:_.-.,',_._..,_-,-.-...,,.-._,-.-;_-.‘.‘-,.-. ........ _' .

OOCUPAHON e imivinicmensmsmnisronns

4z



THE ORIGINAL CHARGORS

Execuied as a deed by H.GAVENTA, LIMITED WK
acting by .jﬁfi‘fl gzjﬁgq’y & difector in the -Director . y

presence of:

Addrswmwww Averre

;’f N
.;‘i;;ifg’%ﬁg fﬁ% %yz C ENEITY

‘Occupation: fgﬁ{w%?@?“’ i+

" Executed as a deed by H. GAVENTA (EXPORT)

LIMITED acting by a-director in the présence of Director \w

ﬁ 'Si.g'n_a.t’ﬁure : fw?wi/ ;

:_Nama L S‘W“’f@w;%

'*.Address Qg i@we?wmew t’iv%fmﬁ
Mot Becier Hewrs E75 17X

...............................................

" Otcupation: Pﬂ”ﬂiw“f@?’% E
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Exeouted as & deed by H GAVENTA ... .

.ENTERﬁATIOI\EAL LlMiTED ac’nng by a leECtOf Dlrecter '

i the presence of:’

TeF et b e e
zw‘;i?f A=

' %4"'-2:“2”5' ENS T

..................................................

- Qcoupation: 34 L lNT ad

Executed as a desd by GALA LIMITED acting by ........ ﬁmﬁsgiﬁ"a%ﬁ
adirector in the presence of;. . Director

Bignatiré: ...

NAME: .o s L LB F,

CAddress: 9, VERUE

.M/ a’%"m&; i %?fmm ENE TR

..................................................

.............................

44




