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Al

Go online o filé This information A tee is be payabte with this form

www.gov.uk/companieshouse Piease see ‘How 1o pay’ on the last page.
J What this form is for K What this form is NOT for For further informatinn please
You may use this form to register You may not use Lalsa“~— "

a charge created or evidenced by register a charge louse
an instrument. instrument. Use \ \\ “
This form must be delivered to the Registrar for regis
21 days beginning with the day after the date of creation

delivered outside of the 21 days it will be rejected unless it 23/04!2018
court order extending the time for delivery. COMPANIES HOUSE

You must enclose a certified copy of the instrument with this Torm. This witl be
scanned and placed on the public record. Do not send the original.

U

Company number

Company details - I’—O‘Fg{—“r For ot we
fo Wﬁ_ro‘l—s'_[a [TIT / -%Fltllnglnthisfc‘::fn

Please complete in typescript or in

Company name in full [ telent Technology Services Limited / bold black capitals.

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

fifs [oFs [aforifs < |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

Stanhope Pension Trust Limited as trustee of the G.E.C. 1972 Plan/

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

Freahold land known as Land on the East Side of Heathcote Way,
Haathcote Industrial Estate, Warwick, CV34 6TE registered at the
Land Registry with Title Absolute under titie number WK286221 and
freshold land known as iand lying to the south west of London Road
(known as 18-20 Dannington Road, Wellingborough, NN8 2QH)
registered at the Land Registry with Title Abscluta under title number

T NN5272.

Please submit only a short
description if there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
mare details please refer to the
instrument".

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box.

/|4 Yes

(1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[ Yes Continue
[V] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[} Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
L] No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

L]

@ This statement may be filed after
the registraticn of the charge (use
farm MROG).

Signature

’ Please sign the form here,

Signature

Signature

X Scm)/\w t W;mww LL;&D

X

| This form must be signed by a person with an interest in the charge.
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give wili be
visibie to searchers of the public record.

Coniact name

Paige Willis
| compim e sacker & Partnars LLP

| Addiess

|
|
|

20 Gresham Street

Post town

Londen

Ceunty/Region

e Jefefzfv] [7[s]e

Country

lox

Telephone

020 7329 8699
Certificate

We will send your certificate to the presenter’'s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foliowing:

3 The company name and nurnber match the
information held on the public Register,

3 You have included & certified copy of the

instrument with this form.

You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 &8.

You have given a description in Section 4, if

appropriate,

You have signed the form,

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

ooDo o 0O o o

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
‘Companies House,'

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legai Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 703317
Charge code: 0070 3317 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th April 2018 and created by TELENT TECHNOLOGY
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd April 2018.

Given at Companies House, Cardiff on 30th April 2018

ROF(,
‘;@x oy,

.
9@@

Companies House e oo sexor e
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SECURITY AGREEMENT

DATED 13 Apnd 2018

BETWEEN

TELENT TECHNOLOGY SERVICES LIMITED

- and -

Stanhapc Pension Trust Limited as trustee of the G.E.C. 1972 Plan
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THIS DEED is dated 13 Ml 2018 between:

)

3]

Telent Technology Scrvices Limited (Registered in England and Wales with number 703317)
(thc Chargor); and

Stanhope Pension Trust Limited (registered in England and Wales with number 01049236) as
trusices of the G.E.C, 1972 Plan and any othcr person or persons who is or are for the lime
being g trustee of the G.E.C. 1972 Plan (thc Trustee).

IT IS AGREED as follows:

1.

.1

INTERPRETATION

Definitions

In this Deed:

Act mcans the Law of Property Act 1925.

Business Day mcans a day (other than a Saturday or a Sunday) on which banks arc opcn for
gencral business in London.

Company means telent Limited, a company registered in England and Wales with number
67307,

Creditors® Process means, in rclation to a pcrson, any cxpropriation, attachment,
sequestration, distress or exccution {or any analogous cvent in any jurisdiction) which affccts
a matcrial part of the asscts of that person, and is not discharged within fourteen (14) days.

Contract Claims mcans;
(a) any sums payablc to thc Chargor pursuant to all rcprcsenlations, warrantics,
undertakings and indcmnitics to, agreements with and sccurity to be previded in

favour of the Chargor in respect of and pursuant to cach of the Relevant Contracts;
and

®) any nct procecds of any claims, awards and judgements which may at any time be
received or reccivable by the Chargor pursuant to any of the Rclecvant Contracts
together with the benefit of all powers and remedics for enforcing the same.

Disposal Proceeds mcans all capital monics or other sums or other consideration paid or
payable in respeet of the disposal of the Chargor's interest in all or any part of any Mortgaged

Property.

Environmental Approval mcans any conscnt, approval, authorisation, permission or licence
required by any Environmental Law.

Environmental Claim means any action or claim by any person in conncction with;
(a) a breach, or alleged breach, of an Environmental Law;
(b) a liability, or alleged liability, under Environmental Law;

{c) 4 failure to comply with any Environmental Approval;

4156-5801-9599 &



{d) any accident, fire, explosion or othcr cvent of any type involving an emission or
substance which is capablc of causing harm to any living organism or the
cnvironmenl; or

(c) any other cnvironmental contamination.
Environmental Law mcans any law or regulation concerning:
(a) the protection of health and safcty;

(b) the environment; or

(c) any crnission or substance which is capable of causing harm 1o any living organism or
thc cnvironment.

Event of Default means any cvent or circumstance specified as such in Clause 7.

Event of Default (Supplemental Deed) mcans an Event of Default under and as defined in
the Initial Supplemental Deed and/or an Event of Default under and as defined in any
Subscquent Suppiemental Deed, excluding for the purposcs of this Deed, any such Event of
Default which would constitute an Insolvency Event of Default.

Fixtures mcans all fixturcs and fittings and fixed plant and machincry on the Mortgaged
Property.

Initial Supplemental Deed means the supplemental deed to the TE Deed dated on or around
the date of this Decd pursuant 1o which the Trusice agrees to the releasc of assets from the

Third Escrow to the Company for on-lending to the Chargor for application towards certain of
the Chargor's working capital requiretnents.

Insolvency Event mcans in respect of any person:

{a) an'insolvency cvent' as defined in Scction 121 of the Pensions Act 2004 or regulations
madc from timc to time thercunder;

(b) it passes a resolution for a voluntary winding up other than where such winding up is
for the purpose of a selvent restructuring,

(¢) itis unable to pay its debts within the meaning of scction 123 of the Insolvency Act
1986; or

{d) it ccascs to carry on busincss other than where such cessation is for the purpose of a
solvent restructuring,

lusolvency Event of Default mcans the occurrence of an Event of Default pursuant to Clause
1.3 (Insolvency).

Insolvency Proceedings means in respect of any person:

(a) any procedure or step is taken with a view to a moralarium or a composition,
assignment or similar arrangement with any of its creditors;

b a mecting of its sharcholders, dircctors or other officers is convened for the purposc of

considering any resolution for, to petition for or to filc documents with a court or any
registrar for, its winding-up, administration, dissolutioh or reorganisation (by way of

4156-5801-9599 _F.



voluntary arrangement, scheme of arangement or otherwise), or any such reselution
is passed;

{c) any person presents a pelition, or files documents with a court or any registrar, for its
winding-up, administration, dissolution or rcorganisation {by way of voluntary
armangement, scheme of arrangement or otherwisc);

(d) any Sccurity Interest is enforced by any person over a malerial part of its assets;

{c) an order for its winding-up, administration or rcorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwisc) is made;

(H any liquidator, trustec in bankruptcy, judicial custodian, compulsory manager,
recciver, administrative recciver, administrator or similar officer is appointed in
respect of it or a matcrial part of its assets;

{g) its sharcholders, directors or other officers or that person itself request{s) or apply/ics
to court for the appointment of, or give(s) notice of their intcntion te appoint, a
liquidator, trustec in bankruptcy, judicial custodian, compulsory manager, receiver,
administrative rceeiver, administrator or similar officer; or

{h) any othcr analogous step or proccdure is taken in any jurisdiction.

Insured Property Assets mcans thc Premiscs and all the Chargor's other assets of an
insurable nature in or on thc Mortgaged Property.

Material Adverse Effect mcans a material adverse effect on:
(a) the ability of the Chargor to perform its payment obligations under this Deed,
(1)) the business, opcrations, property, asscts or financial condition of the Chargor;

{c) the validity or cnforceability of, or the cffectivencss, making or ranking of this Deed,;
or

{d) the validity or cnforccability of any right or remedy of the Trustee under this Deed.

Mortgaged Property mcans all frechold or lcaschold property included in the definition of
Security Assets.

NRTS Test Model means the asscts (including fixed assets, fixtures and fittings) uscd by the
Chargor to test hardware or software prior to deployment into, or interfacing with, the NRTS
network or to cvaluate new hardware or software to offer to Highways England as innovation
projects.

Occupational Lease means any leasc, agreement for leasc, licence or other occupational
interest subject 1o which the Chargor's interest in a Mortgaged Property is held, now or in the
future, including any guarantec and rent deposit arrangements cntered into under the terms of
thern.

Party mcans & party to this Deed.

Pensions Regulator mcans the body of that namc and rcferred to as the "Regulator” in the
Pcnsions Act 2004,
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Plaa mcans the G.EE,C. 1972 Plan.

Premises means all buildings and crections included in the definition of Mertgaged
Property.

Receiver means a receiver and manager or a receiver or an administrator or an administrative
receiver, in cach case, appointed under this Deed,

Rclevant Contracts mcans cach and all of the following both present and futurc:
(a) cach contract in respect of any disposal of any Sccurity Assct;

(b) cach Occupational Lcase;

{c) any managing agent's agreement in relation to the Mortgaged Property; and

(d) all other agrecements in relation to the Mortgaged Property in which the Chargor has
an intcrest,

including, in cach casc, any guarantecs or surctics cniered into in respect of them.

Rental Income mcans the aggregate of all amounts paid or payablc to or for the account or
bencfit of the Chargor in conncetion with the letting, use of occupation of the wholc or any
part of the Mortgaged Property, including cach of the following amounts:

(a) rent, licencee fees and cquivalent amounts paid or payablc;

(b) any sum reccived or receivable from any deposit held as security for performance of a
tenant's obligations;

{<) & sum cqual to any apportionment of rent allowed in favour of the Chargor;
{d) any other moncys paid or payable in respect of ocenpation and/or usage of a Security
Assct and any fixturc and fitting on a Sccurity Assct including any fixture or fitting on

a Sccurity Assct for display or advertiscment, on licence or otherwise;

(¢) any sum paid or payablc under any policy of insurance in respect of loss of rent or
interest on rent;

{f) any sum paid or payable, or the valuc of any consideration given, for the grant,
surrender or variation of any Occupational Leasc;

(®) any sum paid or payablc in respect of a breach of covenant or dilapidations under any
Occupational Lease and/or for expenscs incurred in eclation to any such breach;

(h) any service charge payments;

(i) any contribution to a sinking fund paid by an occupational icnant under an
Occupational Leasc;

G) any sum paid or payable by any guarantor of any occupational tenant under any
Occupational Leasc;
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{k) any interest paid or payable on, and any damages, compensation or scttlement paid or
payable in respect of, any sum referred to above less any related fees and cxpenscs
incurred {which have not been reimbursed by another person) by the Chargor; and

m any amount that represents VAT chargeable in respect of any such sum.
Reservations means:

(a) the principic that equitable remedics are remedics which may be granted or refused at
the discretion of the court and damages may be regarded as an adequate remedy;

1)) the limitation on cnforcement as a result of laws relating to bankruptcy, insolvency,
liquidation, rcorganisation, court schemes, moratoria, administration and other laws
affecting the rights of creditors gencrally;

(c) the statutory time-barring of claims;
(d) defences of st off or counterclaim;
(c) rules against penaltics and similar principlcs;

£3) the fact that sccurity which is described as fixed sccurity may in fact be floating
sceurity;

() the possibility that an undertaking to assume liability for, or indemnify a person
against, non-payment of stamp duty may be void;

{h) the fact that a court may refusc to give cffect to a purported contractual obligation to
pay costs imposcd upon anothcr person in respect of costs of an unsuccessful
litigation brought against that person or may not award by way of costs all of the
cxpenditure incurred by a successful litigant in procecdings brought before that court
or that a conrt may stay proccedings if concurrent proceedings bascd on the same
grounds and betwceen the same partics have previously been brought before another
cowurt; and/or

(i) any steps for perfection not required by the terms of this Deced to be taken.

Secured Liabllities mcans all present and futurc obligations and liabilitics (whether actual or
contingent and whether owed jointly or scverally and in any capacity whetsoever) of the
Company and/or the Chargor to make payments to the Plan under or in conncction with the
TE Supplemental Deeds and/or this Deed.

Securlty Assets mcans all asscis of the Chargor the subject of any Sceurity Interest created or
purported to be created, by this Deed and any Supplemcntal Sceurity Agrecment.

Security Interest mecans any mortgage, charge, pledge, licn, assignment, hypothecation or
other security intcrest sccuring any obligation of any person or any other agrecment or
arrangement having a similar cffect.

Security Pertod means the period beginning on the date of this Deed and ending on the date
on which all Secured Liabilitics which may be or become duc have been unconditionally and
irrevocably paid and discharged in full.

System X Model means the assets (including fixed asscts, fixturcs and fittings) comprising
the iclephone switching cquipment and emulators including associated hardware and software
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1.2

used by the Chargor to provide support, maintenance, disaster recovery and the development
of ncw functionality to public telecommunication network opcrators including BT.

Subsequent Supplemental Deed means any supplemental deed to the TE Deed made
between the Trustee and the Company after the date of the Initial Supplemental Deed rclating
to the rclease of asscts from the Third Escrow to the Company, which provides that the
paymecnt of amounts to the Plan under such deed is secured by the Legal Mortgage.

Tax mcans any tax, levy, impost, duty or other charge or withholding of a similar naturc
(including any related penalty or interest payablce in connection with any failure to pay or any
delay in paying any of the same).

Tax Deduction mcans a deduction or withholding for or on account of Tax from a payment
under this Deed.

TE Deed mcans the third deed of escrow made between the Company and the Trustee dated
18 November 2009 as amended by pursuant to an amendment deed dated 25 May 2017.

TE Supplemental Deeds™” mcans:
(a) the Initial Supplemental Deed; and
(b) any Subscquent Supplemental Deed.

Third Escrow means the cscrow arrangement cstablished by the TE Deed.

Third Escrow Account means the account held in the name of the Company with JPMorgan
Chasc Bank, Nattonal Association, London Branch with account number 63809,

Construction
(a) In this Deed unless the contrary intention appears, a reference to:

(i) assets includes present and future properties, revenucs and rights of cvery
description and includes uncalled capital;

(i) an authorisation includes an authorisation, conscnt, approval, resolution,
licence, exemption, filing, registration or nolarisation;

(iii)  disposal mcans a salc, transfer, grant, lcasc or other disposal, whether
volunitary or involuntary, and dispose will be construed accordingly;

(iv)  this Security mcans any Sccurity Intcrests created by this Decd and any
Supplcmental Sccurity Agreement;

{v) a person includes any individual, firm, company, corporation, unincorporated
association or body (including a partncrship, trust, joint venture or consortium),
government, state, agency, organisation or other entity whether or not having
scparatc lcgal personality;

(vi) a regulation includes any rcgulation, rulc, official dircctive, request or
guideline (whether or not having the force of law but, if not having the force of
law, being of a type with which persons to which it applies arc accustomed to
comply) of any govcrnmenlal, intcr-governmental or supranational body,
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(b)

(<)

agency, department or of any regulatory, scif-regulatory or other authority or
organisation;

(vii)  Sterling or £ is a reference 1o the lawful currency for the time being of the
United Kingdom;

(viii) a provision of law is a rcference to that provision as cxtended, applicd,
amended or re-cnacted and includes any subordinate legislation;

(ix)  aClausc, a Subclause, a Paragraph, a Subparagraph or a Schedule is a refercnce
to a clausc, a subclause, a paragraph or a subparagraph of, or a schedule to, this
Deed;

(x) a Party or any other person includes its successors in title, permitted assigns
and permitied transferees and this Deed shall be binding on and eaforceable by
any person who is for the time being & trustee of the Plan including any person
who succeeds or replaces a trustee of the Plan (and this Subparagraph (x) shall
be in addition to, and not affect, the provisions of the Trustee Act dealing with
transfers of asscls and liabilitics from onc truslee to another);

(xi)  this Deed (or any spccificd provision of it) or any other document shall be
construed as a rcference to this Decd, that provision or that document as in
force for the time being and as amcnded, restated, varied, supplemented or
novated from time to time;

(xii) including shall not be construcd narrowly but be taken as reading including
without limitation;

(xiii) a time of day is a reference to London time; and
(xiv)  words importing the singular shall include the plural and vice versa.

Unless the contrary intention appears, a refcrence to a month or months is a reference
to a period starting on onc day in a calendar month and ending on the numerically
corresponding day in the ncxt calcndar month or the calendar month in which it is to
end, cxcept that:

(i) if the numerically corresponding day is not a Business Day, the period will end
on the next Business Day in that month (if there is one) or the preceding
Busincss Day (if there is not);

{ii) if there is no numerically corresponding day in that month, that period will cnd
on the last Business Day in that month; and

(iii)  notwithstanding Subparagraph (i} above, a period which commences on the iast
Business Day of a month will cnd on the last Business Day in the ncxt month
or the calendar month in which it is to cnd, as appropriatc.

Unless cxpressly provided to the contrary in this Deed, a person who is not a party to
this Deed may not cnforce any of its terms under the Contracts (Rights of Third
Partics) Act 1999 and, notwithstanding any tcrm of this Dced, no consent of any third
party is requircd for any variation (including any rclcasc or compromise of any
liabitity) or termination of this Deed. As contcmplated by Subparagraph (a)(x) above,
any person who is for the time being a trustec of the Plan may cnforce or cnjoy the

.7
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(@)

(©)

N
(®

benefit of any term of this Decd pursuant to the Contracts (Rights of Third Partics)
Act 1999,

If the Trustce considers that an amount paid to them under this Deed is capable of
being avoided or otherwise sct aside on the liguidation or administration of the paycr
or otherwisc, then that amount will not be considercd to have been irrcvocably paid
for the purposcs of this Deed.

Unlcss the context otherwise requires, a reference to a Sccurity Assct includes the
procecds of sale of that Sccurity Assct.

The headings in this Deed do not affect ils interpretation,

It is intcnded by the Partics that this document takes cffect as a decd notwithstanding
the fact that a Party may only cxccute this document under hand.

2. COVENANT TO PAY

The Chargor covenants with the Trustee that it shall, on demand following the occurrence of
an Event of Default, pay or discharge the Sccured Liabilities when duc,

3. CREATION OF SECURITY

3a General

{a) All the Security Interests created under this Deed:
(i) arc crealed in favour of the Trustee;
(ii) arc created over the present and future asscts of the Chargor as specified in
Clauscs 3.2 and 3.3;
(iii)  arc continuing sccurity for the payment of all the Secured Lizbilitics; and
(iv)  arc made with full titlc guarantce in accordance with the Law of Property
{Miscellancous Provisions) Act 1994,
(b) If the rights of the Chargor under a document cannot be secured without the consent
of a party to that document:
(i) the Chargor must notify the Trustec promptly;
(i) this Sccurity will sccurc all amounts which the Chargor may rcceive, or has
reeeived, under that document but exclude the document itsclf; and
(iii) unlcss the Trustee othcrwisc requires, the Chargor must usc rcasonable
cndcavours to obtain the consent of the relevant party to that document being
secured under this Deed.
{c) The payment obligations of the Chargor under this Deed shall survive the
cnforcement of the whole or any part of the Sccurity Assets.
32 Charge
(a) The Chargor charges and agrees to charge:
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(®)

(i) by way of a first lcgal morigage the real property specified in Schedule | (Real
Property);

(ii) its interests in the Relcvant Contracts;

(iii)  all claims under and all proceeds of all policies of insurance in respect of the
Sccurity Asscts which arc at any timc held by or written in favour of the
Chargor or in which the Chargor from time to time has an interest;

(iv) 1o the extent that the Rental Income is not effectively assigned under Clause 3.3
{Assignment), by way of first fixed charge, all Rental Income;

{v) the benefit of all guarantces, warmantics and representations given or made by
any manufacturcrs, supplicrs and installers of any Fixturcs and fittings now or
in futurc on the Mortgaged Property; and

(vi)  all future cascments, licences and other rights at any time vested in the Chargor
in conncction with the Mortgaged Property.

A reference in this Subclause 1o a morigage or charge of any frechold, Ieaschold or
other immovable property includes:

(i) all buildings, fixtures, fittings and fixed plant and machincty and Fixturcs on
that property cxcluding, {A) in the casc of the property refemred to at number 2
of Schedule 1 (Real Property), the Systcm X Modecl and thc NRTS Test Model,
and (B) any other fixturcs, fittings, fixed plant, machinery and/or Fixturcs on a
property which the Trusice has agreed in writing arc to be excluded from the
Sceurity Interests under this Deed; and

{ii) the benefit of any covenants for title given or entered into by any predecessor
in title of the Chargor in respect of that property or any moncys paid or payablc
in respect of those covenants.

For the purposcs of Subclause (b)(i)(B) above, the Chargor may make a request to the
Trustee in writing that fixtures, fittings, fixed plant, machinery and/or Fixtures on a
property arc cxcluded from the Sccurity Interests under this Deed and, if such fixtures,
fittings, fixcd plant, machincry andfor Fixtures are required by the Chargor for the
provision of the Chargor’s scrviccs to its customers, the Trustce shall not unrcasonably
withhold its consent to such cxclusion. Unless and until the Trustce has agreed in
writing to such an cxclusion, all fixtures, fittings and fixcd plant and machinery and
Fixturcs on a property will be included in the Sccurity Interests under this Deed.

Assignment

The Chargor assigns to the Trustce absolutcly, subjcet to a proviso for re-assignment on
redemption:

(a)
®)
{©)
{d)

all of its rights in rcspect of all Rental Incomc;
all of its rights, title, interest and benefit in and to the Contract Claims;
the Disposal Procceds; and

all causces of action and other rights and remcdics in relation to the Sccurity Asscts in
which it has an interest at any time.
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4.

4,1

4.2

4.3

5.

5.1

52

53

54

5.5

PAYMENTS
Funds

Paymcnts undcr this Deed to the Trustee must be made for value on the duc date at such times
and in such funds as the Trustee may specify 1o the Charger as being customary at the time
for the scitlemcnl of transactions in the relevant currency in the place for payment,

Currency
Any amount payablc under this Deed is payabic in Sterling.
Na sct-off or counterclaim

All payments madc by the Chargor under this Deed shall be calculated and must be made
without (and be free and clear of any deduction for) set-off or counterclaim,

REPRESENTATIONS

Representations

The represcnlations sct out in this Clause arc madc by the Chargor to the Trustee.
Status

(a) It is a limited liability company, duly incorporated and validly cxisting under the laws
of its junisdiction of incorporation.

(b) 1t has the powcer to own its asscts and carry on its business as it is being conducted.
Powers and authority

(a) It has the power to cnter into, perform and deliver, and has taken all necessary action
to authorisc the entry into, pcrformance and dclivery of, this Deed and the
transactions contemplated by this Deed.

(b) No Jimil on its powers will be exceeded 85 a result of the grant of this Deed.
Legal validity

Subject to the Rescrvations, the obligations expressed to be assumed by it in this Deed arc
legal, binding, valid and cnforceable obligations,

Non-conflict

The entry into and performance by it of, and the transactions coniemplated by, this Deed do
not and will not conflict with:

(a) any law or rcgulation applicable to it;
(b) its constitutional documenis; or

(c) any document which is binding upon it or any of its asscls or constitute a default or
termination cvent (howsocver described) under any such document,

-10-
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5.6

5.7

58

5.9

5.106

5.11

512

No insolvency

No Insolvency Procecdings or Creditors® Process have been taken or threatencd in relation to
it and no Insolveney Event applics 1o it or 1o the Company.

No defanlt

No c¢vent or circumstance is outstanding which constitutcs (or, with the cxpiry of a grace
period, thc giving of notice, thc making of any determination or any combination of the
foregoing, would constitutc) a default or termination event (howsocver described) under any
document which is binding on it or any of its asscts to an extent or in a manncr which has or
is reasonably likely lo have a Material Adverse Effect.

Authorisations

All authorisations required by it in connection with the eniry into, performance, validity and
cnforceability of, and the transactions contemplated by, this Deed have been obtained or
cffected {as appropriate) and arc in full forec and cffect.

Litigation

No litigation, arbitration or administrative procccdings arc current or, to its knowlcdge,
pending or threatened against it which have or, if adverscly determined, are reasonably likely
to have a Matcrial Adverse Effect.

Nature of security

(a) This Deed creates thosc Sceurity Inferests it purports to create and is not liablc to be
amcnded or otherwise sct aside in the insolvency, liquidation or administration of the
Chargor or othcrwise.

(b) The Security Interests created by this Deed constitute a first priority Sccurity Interest
of the type described over the Sccurity Asscts and the Sceurity Asscts are not subject
to any prior or pari passu Sccurity Inlerest.

Environmental matters

{a) The Chargor is in compliance with Subclause 6.7 (Environmental matters) and no
circumstances have occurred which would prevent such compliance in a manner or to
an cxicnt which has or is rcasonably likely to have a Material Adverse Effect.

{b) No Environmental Claim has been commenced or is threatened against the Chargor in
rclation to the Mortgaged Property.

(c) No dangerous substance has been used, disposed of, generated, stored, dumped,
relcased, deposited, buricd or omitted at, on, from or under the Mortgaged Property.

Centre of main interest and establishments

For the purposcs of thc Council of thc Europcan Union Rcgulation No. 1346/2000 on
Insolvency Proccedings (the Regulations) the Chargor's "centre of main intcrest” (as that
term is used in Article 3(1) of the Rogulations) is situated in England and Wales and it has no
"ostablishment™ (as that term is used in Article 21 of the Regulation) in any other jurisdiction.

1l
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5.13

6.

6.1

6.2

6.3

64

6.6

6.7

Times for making representations

(a) The representations sct out in this Clause are made by the Chargor on the date of this
Deed,

(b) The represcniations set out in this Clause 5 arc decmed to be repeated by the Chargor
during the Sccurity Period immediately prior to the time that any amount is duc 1o be
released from the Third Escrow Account under any TE Supplemental Deed.

(c) When a representation is repeated, it is applied lo the circumstances cxisling at the
lime of repetition.

COVENANTS
General

The Chargor agrecs 1o be bound by the covenants sct out in this Clause so long as any
Sceured Liabilitics arc outstanding.

Notification of breach

The Chargor must notify the Trustee of any breach of any of the provisions of this Decd
promptly upon becoming aware of its occurrence.

Authorisations

The Chargor must promptly abtain, maintain and comply with the terms of any authorisation
required under any law or regulation to cnable it to perform its obligations under, or for the
validity or cnforceability of, this Deed.

Compliance with laws

The Chargor must comply in all respects with all laws to which it is subject where faifure to
do so has or is rcasonably likely to have a Material Adverse Effect.

Pari passu ranking

The Chargor must cnsure thal its payment obligations under this Decd rank at Icast pari passu
with all its other present and future unsccurcd payment obligations, cxcept for obligations
mandatorily preferred by laws of gencral application to companics.

Disposals and negative pledge
The Chargor must not:

(a) create, purport to creatc or permit to subsist any Sccurily Interest on any Sccurity
Assct (other than this Sccurity); or

®) scll, assign, transfer, licence, Jease or otherwise disposce of in any manner (or purport
to do s0) all or any part of, or any interests in, any Sccurity Assct save, in respect of
licences or leascs, as permitted by the other terms of this Deed.

Environmental matters

(a) The Chargor must:
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6.8

6.9

(®)

(i) obtain all Environmental Approvals rcquired to be obtaincd by it in rclation to
the Mortgaged Property;

(ii) comply in all matcrial respects with any Environmental Approval or
Environmental Law applicable 1o it in relation to the Mortgaged Property;

(i)  cnsurc that the Trustee docs not incur any liability by reason of any breach by
the Chargor of any Environmental Law or Environmentat Approval in relation
to the Mortgaged Property; and

(iv)  promptly upon becoming aware notify the Trusice of:

(A)  any Environmcatal Claim currcat or, lo its knowledge, pending or
threatened in relation to the Mortgaged Property: or

(B) any circumstances rcasensbly likely to result in an Environmental
Claim in relatior to the Mortgaged Property,

The Charger must indemnify the Trusice against any loss or liability which:

(i) the Trusice incurs as a rcsuit of any actual or alleged breach of any
Environmental Law or Environmental Approval by any person; and

(i) which would not have ariscn if this Decd had not been cendered into,

unless it is caused by the Trustee's gross nepligence or wilful misconduct,

Repair

The Chargor must kecp:

(a)

(b)

the Premiscs and all fixed and movablc plant, machinery, fixturcs, fittings, cablcs,
wires, draing, pipes and sanitary, waler and other scrvices comprised in them (in so far
as thec same arc owned by the Chargor or their maintenance and repair is the
responsibility of the Chargor) in good and substantial repair and condition and in
good working order and adequatcly and properly painted and decorated, where failure
to do so may materially and adversely affcct the value of the Mortgaged Property and
not, without thc prior writtcn consent of the Trustee (such consent not to be
unrcasonably withheld or dclayed), alicr, pull down, remove or disposc of any of the
same cxcept in the ordinary course of repair, maintenance or improvement or where
such actions arc not likely to materially and adversely affect the valuc of the
Mortgaged Property; and

the Fixturcs and all plant and machinery owned by it and which arc in or on the
Preiises in a good state of repair and in good working order and condition.

(a)

The Chargor must insurc the Insured Property Asscts against:

()] loss or damage by firc;

(i) other risks normally insured against by persans carrying on the same class of

business as that carricd en by it; and

-13-
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6.10

6.11

(b)

()

(d)

(®

(0

(2)

(iii)  any other risks which the Trustcc may rcasonably require.

Any insurance must be with a reputable insurance company and in a sum eor sums not
less than the replacement value of the Insured Property Assects. For this purpose,
replacement value means the total cost of entirely rebuilding, reinstating or replacing
those Insurcd Property Asscis in the cvent of their being completely destroyed,
together with architcets', surveyors' foes and any other professional fees which would
be considered reasonably necessary in the circumstances.

that the Trustee is named as co-insured on all insurance policics in respest of the
Ingurcd Property Assels and arc named as first loss payee in respect of all claims
under such insurance policics.

The Chargor must cnsure that cach insurance policy contains:

(i) a standard morigagee Clausc under which the insurance will nol be vitiated or

avoided as against the Trustcc as a result of (i) any act or ncglect of the
Chargor as owner of the Insurcd Property Assets, (i) forcclosure, notice of sale
or similar proccedings with respect to the Insured Property Asscls, change in
litle or owncrship to the Insured Property Assels and (iv) change to a more
hazardous occupancy in respect of the lnsured Property Asscts; and

(i) tcrms providing that it will not, so far as thc Trustce is concemed, be
invalidated for failure to pay any premium due without the insurer giving to the
Trustee not lcss than ten (10) days' notice in writing.

The Chargor must not do or permit anything to be done which may make void or
voidable any policy of ingurance in connection with any Insurcd Property Asset,

The Chargor must promptly pay all premiums and do all olher things neccssary to
kecep cach policy of insurance in respect of the Insurcd Property Assets in force.

The Chargor must, immediatcly on demand by the Trustce, produce to the Trustee the
policy, centificate or cover note relating (0 any insurance policy in respect of the
Insurcd Property Asscts and the receipt for the payment of any premium for any such
insurance policy as the Trustce may requcst,

No structural alterations

The Chargor shall cnsure that neither it nor any other person makes any structural alteration to
the Mortgaged Property which materially and adversely affects the value of the Mortgaged
Property without the prior written conscat of the Trustec.

Title covenants

The Chargor shall procure that all material covenants, agreements, obligations, stipulations
and conditions now or at any time:

(a) affecting the Mortgaged Property or its usc or enjoyment {(so far as the same
subsist and arc capable of being enforced) shall be observed and performed;

and

b benefiting the Mortgaged Property shall be diligently cnforced and such
obligations shall not be waived, varied or rcleased, or any agreement made to
do the same,

-14-
A156-5R01-9599_8



6.12

6.13

6.14

6.15

including those containcd in any agrecmenls, assignments, contracts, conveyances, grants and
olher decds and documcents for the time being binding on the Chargor or affecting the
Mortgaged Property or the use or enjoyment of the Mortgaged Property and the Chargor shall
not take of omit to takc any action of any kind whereby any intcrest or cstate in the Mortgaped
Property may be adverscly affected.

Pay outgoings
The Chargor shall:

(n) punctually pay or procurc to be paid all ratcs, rents, taxes, levics, charges,
dutics, asscssments, impositions and outgoings and othcr sums payable out of
or in respeet of the Mortgaged Property or any carbon dioxide cmissions
associated with it and provide to the Trustee, when required, proef of such

payment; and

1)) indemnify, or procure the indemnification of, the Trustee on demand against all
cxisting and futurc rents, taxes, dutics, fees, rencwal fees, charges, asscssments,
impositions and ontgoings whatsocver,

whether imposed by decd or by statute or othcrwisc and whether in the naturc of capital or
revenue and cven though of a wholly novel character which now or at any time during the
continuance of this Sccurity are payable in respect of the Morigaged Property or any part of it.

Compliance with leases

The Chargor must perform all the terms on its part contained in any Occupational Leasc and
cnforce those on the part of the occupational tenant,

Compliance with applicable laws and regulations
The Chargor must:

(a) perform all its obligations under any law or regulation in any way relaled to or
affeeting the Mortgaged Property;

(b) not suffer to be donc on the Mortgaged Property anything which shall causc,
constitutc or contributc to any breach of the Town and Country Planning Act
1990 and any other fcgislation rclating to town and country planning in force
from time to time or any orders or regulations made under them; and

{c) not apply for any planning consent for development or change of use of the
Mortgaged Property or any part of it where such development or change of usc
may materially and adverscly affect the value of the Mortgaged Property
without the Trustec's prior consent (such consent not to be unrcasonably
withheld or delayced).

Notices
The Chargor must, within fourteen (14) days afier the receipt by the Chargor of any
application, requircment, onder or notice scrved or given by any public or local or any other

authority with respect to the Mortgaged Property (or any part of it):

(a) deliver a copy to the Trustee, and
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6.16

6.17

6.18

6.19

6.20

{b) inform the Trustee of the sieps taken or proposed to be taken 1o comply with
the rclevant requircment.

Lecases

The Chargor must not without the consent of the Trustee (such consent not to be unrcasonably
withhcld or delayed) grant or agrec to grant (whether in cxercise or independently of any
slalulory power) or vaty or agree to vary any Occupational Leasc or any part of it or accept a
surrender of any Occupational Lease or confor upon any person any contractual licence or right
to occupy the Mortgaged Property where such action may materially and adverscly affect the
valuc of thc Mortgaged Property.

H.M. Land Registry

The Chargor authorises the Trusice to make an application on Ferm RX1 (or such other form
as may be prescribed from time 1o time) to enter the following restriclion against the relevant
registered cstate]s]:

"No disposition of the registered estate by the proprictor of the registered extate or by the
proprietor of any registered Charge, not being a Charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the security agreement dated [o] in favour of Stanhope Pension Trust Limited (as
trustee of the G.E.C. 1972 Plan) referred 1o in the Charges Register (or its conveyancer).”

Minimum Encrgy Efficicucy Standards
The Chargor must:

(a) providc to the Trustce promptly following rcquest copics of all cnergy
performance certificalcs and rccommendation reports from time o time
prepared or obtained by or on behalf of the Chargor that relatc to the
Morigaged Property;

(b) notify the Trustee immediately upon becoming aware of any Mortgaged
Property being or becoming "sub-standard” for the purposcs of The Encrgy
Efficiency (Private Rented Property) (England and Walcs) Regulations 2015;
and

(c) comply with all reasonable requirements of the Trustee in relation thereto.

Access

The Chargor must permit {or procurc the permission of any tenant in posscssion of the
Mortgaged Property) the Trustes and any person nominated by them at all rcasonable times to
enter any part of the Mortgaged Property and vicw the state of it.

Commonhold

The Chargor shall not convert any frechold estate comprised in the Mortgaged Property 1o a
frechold cstatc in commonhold under Part 1 of the Commonhold and Leaschold Reform Act

2002,
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6.21

6.22

6.24

Power to remedy

If the Chargor fails 1o perform any covenant in this Clausc affecting the Mortgaged Property,
the failurc to perform such covenant may materially and adverscly affect the value of the
Mortgaged Property and the Chargor has not remedied such failure within a reasonable period
of lime following natice of such failure by the Trustee, the Chargor must allow the Trustec or

their agents and contractors:
(a) to enter any part of the Mortgaged Property,

(b) to comply with or objeel to any nolice scrved on the Chargor in respect of the
Mortgaged Property; and

(c) to takc any action as the Trustce may rcasonably consider nccessary or
desirable lo provent or remedy any breach of any such tenm or te comply with
or objcet to any such notice.

The Chargor must immediatcly on request by the Trustee pay the costs and expenscs of the
Trustee or their agents and cantractors incurred in conncction with any action taken by them
under ihis Subclausc,

Notices to tenants

The Chargor must:

(a) immecdiatcly on the date of this Deed (in respect of any Occupational Leases
which cxist at the date of this Deed) or immediately upon entering info an
Occupational Leasc (in respect of any other Occupation Leasc) serve a notice
of assignment, substantially in the form of Part 1 of Schedule 2 (Forms of letter
for occupational Icnanls), on each tenant under an Occupational Leasc of the
Mertgaged Property; and

(b) usc its best endeavours lo ensure that cach such temant acknowledges that
noticc, substantialiy in thc form of Part 2 of Schedule 2 (Forms of letier for
occupational icnants).

Negotiations with local or other authority

The Chargor shall not conduct any negotiations or make any agreement with any local or
other authority conceming the acquisition of the Mortgaged Property without the consent of
the Trustec.

Notifiable events
The Chargor shall promptly notify the Trustee upon becoming aware that:

(a) any rcpresentation made or deemed to be made by the Chargor under this Deed
is or proves to have been incorrect or misleading when made or decmed to be
madc;

{b) any rcpresentation made by the Chargor under this Deed would be (if it were
decemed to be repeated at any time) incorrect or misleading whep made or
deemed to be made; and
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6.25

73

8. 1

(c)

an Event of Default has occurred.

Report on title

{2)

)

DEFAULT

The Trustec may, at any lime and at thc Chargor’s expensc, request that the
Chargor procurcs that a report on title on the Mortgaged Property is provided to
the Trustce.

If the Trustec makes a request pursuant to parapraph (2) above, the Chargor
shall procure that, within onc month of such request, & report on title to the
Morttgaged Property is delivered to the Trustee which:

() has been produced by a firm of solicitors which is acceptable to the
Trustee (acling rcasonably);

(i) is in a form acceplable to the Truslee (acting reasonably); and

(iii) s addressed to (and capable of being relied upon by) the Trusice.

Events of Defanlt

Each of the events set out in this Clause is an Event of Default,

Event of Default (Supplemental Deed)

An Event of Default (Supplemental Deed) occurs.

Insolvency

An Insolvency Event occurs in respect of the Chargor or the Company.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Sccurity will:

(a)
(b)

become immediately enforceable if an Insolvency Event of Default occurs; and

if an Event of Default (Supplemental Deed) occurs, become cnforceable on the
third anniversary of the date that such Event of Defauit (Supplemental Deed)
occurs.

For the avoidance of doubt, paragraph (a) has overriding cffect on paragraph (b) such that if:

(i)

(i)

an Event of Default (Supplemental Deed) has occurred within a three-year
period prior to an Insolvency Event of Default occurring this Sccurity shall
become immediately cnforceable wpon the occurrence of such Insolvency
Event of Default; or

an Event of Default (Supplemental Decd) occurs following an Insolvency
Event of Default, this Security shall remain immediatcly cnforccable.
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8.2

8.3

9.2

93

94

Discretion

Afier this Sccurity has become enforceable, the Trusiee may in its absolute discretion enforce
all or any part of this Sccurity in any manner they sce fit

Power of sale

The power of salc and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately cxcrcisablc at any time aficr this Sccurity has become enforeeable,

ENFORCEMENT OF SECURITY

Ceneral

(a) For the purposcs of all powers implicd by statute, the Secured Liabilitics arc
deemed to have become due and payable on the date of this Deed.

(b Scction 103 of the Acl (restricting the power of sale) and Scction 93 of the Act
(restricting the right of consolidation) do not apply lo this Sccurity.

() The statutory powers of leasing conferred on the Trustee are cxtended so as to
authorisc the Trustee to leasc, make agreements for leases, accept surrendcrs of
lcascs and grant options as the Trustee may think fit and without the need (o
comply with any provision of Scction 99 or 100 of the Act.

No liability as morigagee In possession

The Trustec or any Recciver will not be liable, by rcason of cntering into possession of a
Sccurity Assct, to account as mortgagce in posscssion or for any loss on realisation or for any
default or omission for which a mertgagee in posscssion might be liable,

Privileges

Rach Recciver and the Trustee is cntitled to all the rights, powers, privileges and immunitics
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that
Section 103 of the Act docs not apply.

Protection of third parties

No person {including a purchascr) dealing with the Trustee or a Recciver or its or his agents
will be concerned to enquire:

(a) whether the Sccured Liabilitics have become payable;

(b) whether any power which the Trustec or 8 Rceeciver is/are purporting to
exercise has become exercisable or is being properly cxcreiscd;

(c) whether any moncy remains due in respect of the Sccured Liabilities;
(d) how any moncy paid to a Trustce or to that Recciver is to be applied; or

(c) about any propricty or regularity on the part of a Trustee or of a Receiver in
rclation to any of the dealings referred to in this Clause.
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9.5

10.

10.1

10.2

10.3

Redemption of prior mortgages

(a) Al any time after this Sccurity has become cnforccable, the Trustee may:

@) redeem any prior Sccurity Interest against any Sccurity Assct; and/or

(ii) procurc the transfer of that Security Interest to themselves; and/or

(i)  scitle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounis so scttled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargor.

®) The Chargor must pay to the Trusice, immediately on demand, the costs and
expenses incurred by the Trustee in connection with any such redemption
and/or transfer, including the payment of any principal or interest.

RECEIVER
Appointment of Recciver

(a) Except as provided below, the Trustec may appoint any one or more persons to
be a Recciver of all or any part of the Sccurity Asscls if:

(i) this Sccurity has become enforceabic; or

(ii) the Chargor so requcsts the Trustee in writing at any time.

(b) Any appointment under Paragraph (a) above may be by deed, under scal or in
writing under its hand.

(c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under Scction 109(1) of the Act)
does not apply to this Deed.

(d) The Trustee is not entitled to appoint a Recciver solely as a result of the
obtaining of a moratorium (or anything donc with a view to obtaining a
moratorium) under Scction 1A of the Insolvency Act 1986,

Removal

The Trustee may by writing (subject to any requirement for an order of the court in the casc
of an administrative rccciver) remove any Receiver appointed by it and may, whenever they
think fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
rcason have terminated,

Remuneration

The Trustee may fix the remuncration of any Recciver appoinicd by it from time to time, the
maximum ratc specified in Scction 109(6) of the Act will not apply and the remuncration of
the Receiver shali be a debt sccured by this Deed which shall be duc and payable immediately
upon its being paid by the Trustce.
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104

10.5

1.2

1.3

114

11.5

Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and
accondingly will be deemed to be in the same position as a Recciver duly
appointed by a mortgagee under the Act. The Chargor alonc is responsible for
the contracts, cngagements, acts, omissions, defauits and losses of a Receiver

and for liabilitics incurred by a Receiver,

{b) The Trustce will not incur any liability (cither to the Chargor or lo any other
person) by rcason of the appointment of a Receiver or for any other reason.

Relationship with Trustee

To the fullest extent allowed by law, any right, powcr or discrction conferred by this Decd
{cither cxpressly or implicdly) or by law on a Reeciver may afler this Sccurity becomes
enforceable be cxercised by the Trustee in relation to any Sccurity Assct without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

Genernl

(n) A Rceciver has all of the rights, powers and discretions sct out below in this
Clausc 11 in addition 1o thosc conferred on it by any law; this includcs all the
rights, powers and discrctions conferred on a receiver {or a recciver and
manager) under the Act and the Insolvency Act 1986.

(b) If there is morc than onc Recciver holding officc at the same time, cach
Receiver may (unless the document appointing him states otherwisc) cxcreisc

all of the powcers conferred on a Recciver under this Deed individually and to
the exclusion of any other Receiver.

Possession
A Recciver may take immediate possession of, get in and collect any Sccurity Asset.
Carry on business
A Rccciver may carry on any busincss of the Chargor in any manner he thinks fit.
Employees
(a) A Rcceiver may appoint and discharge managers, officers, agenis, accountants,
servants, workmen and others for the purposcs of this Deed upon such terms as
to remunceation or othcrwisc as he thinks fit.
(b) A Rcceiver may discharge any person appointed by the Chargor.
Borrow money

A Receiver may raise and borrow moncy cither unsccured or on the sceurity of any Security
Assct cither in priority 1o this Sccurity or otherwisc and generally on any terms and for
whatever purposc which he thinks fit,

-2t
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11.6

1.7

11.8

11.9

11.10

11.11

.12

11.13

Sale of nssels

(a) A Receiver may sell, exchange, convert into moncy and realisc any Sccurity
Asset by public auction or private contract and gencrally in any manner and on
any terms which he thinks fit,

(b) The consideration for any such transaction may consist of cash, dehenturces or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
period which he thinks fit.

(<) Fixtures, other than landlord's fixtures, may be severed and sold scparnicly
from the property conlaining them without the consent of the Chargor.

Leases

A Recciver may Ict any Sccurity Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lcasc or tenancy of any
Sccurity Assct on any terms which he thinks fit (including the payment of moncey to a lessce
or tcnant on a surrendcer).

Works

A Recciver may alter, improve, develop, compleie, construct, modify, refurbish or repair any
building or land and abandon, compicic or undcrtake or concur in thc complction or
undcrtaking (with or without modification) of any project in which the Chargor was
concerned or inlcrested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or repair
of any building or land).

Compromise

A Recciver may scttle, adjust, refer to arbitration, compromise and arrange any claim,
account, disputc, question or demand with or by any person who is or claims to be a creditor
of the Chargor or relating in any way to any Sccurity Assct,

Legal actions

A Recciver may bring, presccute, enforce, defend and abandon any action, suit or proceedings
in rclation to any Security Assct which he thinks fit.

Receipts

A Receiver may give a valid receipt for any moncys and exccute any assurance or thing
which may be proper or desirable for realising any Sccurity Assct.

Subsidiaries

A Recciver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Sceurity
Assct.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

-17.
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11.14 Lending

A Receiver may lend money or advance credil to any customer of the Chargor.
11.15 Protection of assets

A Receiver may:

(a) cffect any repair or insurance and do any other act which the Chargor might do
in the ordinary conduct of ils busincss lo proiccl or improve any Sccurity
Assct;

(b) commence and/or complcte any building operation; and

{c) apply for and maintain any planning pcrmission, building regulation approval
or any other authorisation,

in each casc as he thinks fit.
11.16 Othcr powers
A Rccciver may:

{(a) do all other acts and things which he may consider desirable or nccessary for
rcalising any Seccurity Assct or incidcnatal or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed
or law;

(b) cxcreise in relation to any Sccurity Assct all the pewers, authoritics and things
which he would be capable of cxercising if he were the absolute beneficial
cwner of that Sccurity Assct; and

(3] usc the name of the Chargor for any of the above purposcs.
12.  APPLICATION OF PROCEEDS

Any mancys reccived by the Trustec or any Receiver after this Security has become
coforceable must be appliced in the following order of priority;

(a) in or towards paymcnt of or provision for all costs and cxpenses incurred by the
Trustce or any Recciver under or in connection with this Decd, of all
remuncration duc to any Receiver under or in conncction with this Deed and
the dischargc of any liabilitics incurred by any Receiver in, or incidental to, the
excrcise of any of their powers;

(b} ir or towards payment of or provision for the Sccured Ligbilitics; and
(c}) in payment of the surplus (if any) to the Chargor or other person entitled (o it

This Clausc 12 is subjcct to the paymcnl of any claims having priority over this Security. This
Clausc 12 docs not projudice the right of the Trustee to recover any shortfall from the

Chargor.
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13.

13.1

13.2

133

134

13.5

EXPENSES AND INDEMNITY
Amendment costs

M the Chargor requcsits an amendmenl, waiver or consenl, the Chargor shall, within (3) three
Busincss Days of demand, reimburse the Trustee for the amount of all costs and expenses
(including legal fees) reasonably incurred by the Trustee in responding to, cvaluating,
negotiating or complying with that requcst.

Enforcement and preservation costs

The Chargor shall, within (3) three Business Days of demand, pay to the Trustee the amount
of all costs and cxpenscs (including legal fees) incurred by the Trustee in conncction with the
enforcement of or the preservation of any rights under this Deed or this Sceurity and any
procecdings instituted in any jurisdiction by or againsi the Trustee as a conscguence of taking,
holding or enforcing this Sceurity.

Stamp taxes and fees

The Chargor shall pay and, within (3) threc Busincss Days of demand, indemnify the Trusice
against any cost, loss or liability that the Trustee incurs in rciation to all stamp duty, stamp
duty land tax, rcgistration and other similar Tax and fces payable in respect of this Deced.

Chargor default

The Chargor shall, within (3) three Business Days of demand, indemnify the Trustee against
any cost, expensc Joss or liability incurred by the Trustee as a result of:

(a) the occurrence of any Event of Default in relation to the Chargor;

(b) investigating any cvent which it reasonably belicves is an Event of Default in
rclation to the Chargor;

(<) the use or occupation by any person of the Sccurity Asscts (including any
Environmental Claim); or

(d) any default by thc Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed.

Value added taxes

(a) Any amount payable under this Deed by the Chargor is exclusive of any valuc
added tax or any other Tax of a similar nature which might be chargeablc in
connection with that amount. If any such Tax is chargeable, the Chargor must
pay to the Trustec (in addition o and at the same time as paying that amount)
an amount cqual to the amount of that Tax.

(b) If the Chargor is required by this Decd to reimburse or indemnify the Trustee
for any cost or cxpensc, the Chargor shall reimburse or indemnify (as the casc
may be} the Trustee for the full amount of guch cost or cxpense, including such
part thercof as a valuc added tax or any other Tax of a similar naturc, save to
the extent that the Trustec reasonably determincs that it is entitled to a credit or
repayment in respect of such Tax from the relevant tax anthority.
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13.6

14,

14,1

14.2

14.3

15,

Tax gross-up

(a) The Chargor must make all paymenis to be made by it under this Decd without
any Tax Deduction, unless a Tax Deduction is required by faw,

{b) If thc Chargor is aware or becomes aware that it must make a Tax Deduction (or
that there is a change in the raie or the basis of a Tax Deduction), it must
promptly notify the Trustee.

{c) If a Tax Deduction is required by law to be made by the Chargor or the Trustee,
the amount of the payment duc from the Chargor will be increased to an amount
which (aficr making the Tax Deduction) lcaves an amount cqual to the payment
which would have been duc if no Tax Deduction had been required.

(d) If the Chargor is required to make a Tax Deduction, the Chargor must make the
minimum Tax Dcduction required by law and must make any payment required
in conncction with that Tax Deduction within the time atlowed by  law.,

{c) Within thirty (30) days of making cither a Tax Deduction or a payment required
in conncclion with a Tox Deduction, the Chargor must deliver to the Trustec
cvidence satisfactory to it (acting reasonably) that the Tax Deduction has been
made or (as applicablc) the appropriate payment has been paid to the relevant
taxing authority,

DELEGATION
Power of Attorney

At any time after the occurrence of an Event of Default, the Trustee or any Recciver may
delegate by power of attorncy or in any othcr manncr to any person any right, power or
discretion excrcisable by them or it under this Deed.

Terms

Any such dclcgation may be made upon any terms (including power to sub-delcgate) which
the Trustce or any Receiver may think fit.

Linbility

The Trustec nor any Recciver will be in any way liable or responsible to the Chargor for any
loss or liability arising from any act, default, omission or misconduct on the part of any

delcgate or sub-delcgate.
FURTHER ASSURANCES

The Chargor must, at its own cxpense, lake whatever action the Trusice or a Receiver may
require for:

(a) crcating, perfecting or protecting any Sccurity Interest intended to be created
by this Dced; or

-25-
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16,

17
17.1

17.2

17.3

(b) facilitating the rcalisation of any Sccurily Assct, or the exercisc of any right,
powcr or discretion cxercisable, by the Trustee or any Receiver or any of their
or its delegates or sub-delegates in respect of any Sceurity Asset.

Including:

(i) the exccution of any transfcr, conveyance, assignment or assurance of any
property, whether to the Trustee or its nomincc; or

(i) the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Trustee may think expedicnt.

POWER OF ATTORNEY

The Chargor, by way of sccurity, irrevocably and scverally appoints the Trustee, cach
Recciver and any of the forcgoing's delegates or sub-dclegates 1o be ils atlorney to take any
action which the Chargor is obliged to takc under this Deed. The Chargor ratifies and
confirms whatever any altorney docs or purports to do under its appointment under this
Clause.

PRESERVATION OF SECURITY

Continuing security

This Security is continuing and will extend to the ultimate balance of the Sccured Liabilitics
regardless of any intcnmediate payment or discharge in whole or in part.

Reinstatement

(a) If any discharge, release or arrangement is made by the Trustee in whole or in
part on the faith of any payment, sccurity or other disposition which is avoided,
sct aside, refunded or reduced under any applicable law or proves to have been
invalid or must bc restored on insolvency, liquidation, administration or
otherwisce without limitation, the liability of the Chargor undcr this Deed will
continuc as if the dischargc, reicase or arrangement hiad mot occurred.

(b) The Trustce may concede or compromise any clzim that any payment, sccurity
or other disposition is liable to avoidance or restoration.

Waiver of defences

The liabilitics and obligations of the Chargor under this Deed shall remain in full force and
cffcet and will not be affected by any act, omission, neglect, cvent or thing which, but for this
provision, would rcducc, releasc or prejudice any of its obligations under this Deced (without
limitation and whether or not known to the Chargor or the Trustee) including:

(a) any time, waiver, consent or other accommodation granted to, or composition
with, any pcrson;

(b) any reicasc of any person under the terms of any compasition or arrangement;
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174

17.5

17.6

(c) the taking, variation, compromise, exchange, rencwal or release of, or refusal
or neglect to perfect, take up or enforce, any righls against, or sccurity over
asscts of, any person;

{d) any non-prcscniation or non-obscrvance of any formality or other requircment
in respect of any instrument or any failure toe realisc the full value of any

security;

{e) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any person;

(N any amecndment, novation, suppiement, cxtension or restatement (however
fundamental and whether or not more oncreus, and of whalsoever nature) or
replacement of this Deed, and Sccurcd Liability or any other document or
sccurity, including any agreement or document relating to the Plan;

(g) any uncnforceability, illcgatity, invalidity or non-provability of any obligation
of any person under this Deed, or any Sccured Liability or any other document
or sccurity; or

(h) any insolvency or similar proceedings.
Chargor intent

Without prcjudice to the generality of Clause 17.3 (Waiver of defences) the Chargor
cxpressly confirms that it intends that this Sccurity shall extend from time to time to any
(howevcer fundamental) variation, increase, cxiension or addition of or to any of the Secured

Liabilitics.
Immediste recourse

The Chargor waives any right it may have of first requiring the Trustec (or any trusice, agent
or appointce on its behalf) to proceed against or enforee any other right or sccurity or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applics irrespective of any law to the contrary.

Appropriations

Each Trustee (or any trustce, agent or appointce on its behalf) may at any time during the
Sccurity Period without affecting the liability of the Chargor under this Deed:

(@ (i) rcfrain from applying or cnforcing any other moncys, sccurity or rights held or
received by the Trustec (or any trustee or agent on its behalf) in respect of those
amounts; or

(ii) apply and enforce the same in such manner and order as it sces fit (whether
against thosc amounts or othcrwisce) and the Chargor shall not be entitled to the
benefit of the same; and

(b) hold in an interest bearing suspensce account any moneys received from the
Chargor or on account of the Chargor’s liability under this Deed including,
without prejudice to the generality of the foregoing, until an Insolvency Event
has occurred in rclation to the Company.
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17.7

17.8

18.

18.1

18.2

Non-competition

Unless:
(a) the Sccurity Period has expired; or
(b) the Trustee otherwise directs,

the Chargor will not cxercise any rights which it may have by rcason of performance by it of
is obligations under this Deed or by reason of any amount being payable, or liability arising,
under this Deed:

(i) be subrogated 1o any rights, security or moneys held, received or reccivable by
the Trustec;
(ii) to claim any contribution or indemnity from any othcr guarantor of the

Company’s obligations or liabilitics to make payments to the Plan or in respect
of any payment made or moncys reccived on account of the Chargor's liability
under this Deed;

(iii)  to takc the benefit (in wholc or in part and whether by way of subrogation or
otherwise) of any rights of the Trustee in respect of the Company's abligations or
ligbilitics fo make paymenis to the Plan, or under or pursuant to any other
guarantce or sccurity taken by the Trustee pursuant o or in connection with
such obligations or liabilitics of the Company;

{iv)  bring legal or other procecdings for an order requiring the Company to make
any payment, or perform any obligation, in respect of any Sccured Liability;

) lo cxercise any right of sci-off against the Company; and/or

(vi)  claim, rank, prove or votc as a creditor of the Company or ils cslatc in
competition with the Trustec (or any agent on its behalf).

If the Chargor reccives any payment, distribution, benefit or scourity in relation to such rights

it shall hold that payment, distribution, benefit or sccurily on trust for the Trustce and
immediatcly pay or transfer the same to the Trustec or in accordance with any directions given

by the Trustee.

Additional security

This Sccurity is in addition to and is not in any way prejudiced or affected by, and shall not
merge with any other judgment, guarantee, sceurity, right or remedy now or subsequently
obtained or held by the Trustee for the discharge and performance of the Sceured Liabilities.
CHANGES TO THE PARTIES

Assignments and transfers by the Chargor

The Charger may not assign or transfer any of its rights and obligations under this Deed.

Assignments and transfers by the Trustee

The Chargor acknowledges that the rights and obligations under this Decd shall be binding
upon and cnurce for the benefit of any person who is for the time being a trustec of the Plan
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26.

21,

22,

23-

25.

151

including any person who succeeds or replaces a trustee of the Plan. On the appointment of
any rcplacement trustce of the Plan, the Trusice may assign to the replacement trustee the
benefil and terms of this Deed.

AMENDMENTS

Any smendment of this Deed shall not be valid unless it is in writing and signed by, or on
behalf of, cach Party.

REMEDIES AND WAIVERS

No failurc to cxercise, nor any delay in cxcrcising, on the part of the Trustee, any right or
remedy under this Decd shall operate as a waiver of any such right or remedy or constitute
an clection to affirm this Decd. No clection to affirm this Deed on the part of the Trustee
shall be cffective unless it is in writing. No single or partial exercise of any right or remedy
shall prevent any further or ather ¢xercisc or the cxercisc of any other right or remedy. The
rights and remedics provided in this Deed are cumulative and not cxclusive of any rights or
remedics provided by law.

SET OFF

The Trusice may sct off any maturcd obligation owed 1o it by the Chargor under this Deed (to
the extent beneficially owned by the Trustee) against any obligation (whether or not matured)
owcd by the Trustee to the Chargor, regardless of the place of payment, booking branch or
currency of cither obligation. If the obligations arc in different currencics, the Trustee may
convert cither obligation at a market rate of exchange sclected by it (acting rcasonably) for the
purpose of the sct-off.

SEVERABILITY

If a term of this Deed is or becomes illegal, invalid or uncnforceable in any respect in any
jurisdiction, that shall not affect:

(a) the lcgality, validity or cnforceability in that jurisdiclion of any other term of

this Deed; or
(b) the legality, validity or cnforccability in other jurisdictions of that or any other
term of this Deed.
COUNTERPARTS

This Deed may be executed in any number of counterparts, This has the same cffect as if the
signaturcs on the countcrparts were on a single copy of this Deed,

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Trustce of an amount under this Decd is, in the
abscnce of manifest error, conchusive evidence of the matters to which it relates.

NOTICES

In writing

(a) Any communication in conncction with this Deed must be in writing and,
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25.2

253

26.

2%

28,

28.1

(b)

unless otherwise stated, may be given in person or by post.

Unless it is agreed to the contrary, any consent or agreement required undcer
this Deed must be given in writing.

Contact details

(@)

(b)

Effectiveness

(@)

0
(i)

(b)

LANGUAGE

The contact details of the Chargor for this purposc arc:

Address: Point 3, Haywood Road, Warwick, CV34 SAH
Adtlcntion: Company Sccretary

The contact details of the Trustce arc:

Address: Point 3, Haywood Road, Warwick, CV34 SAH
Alicntion: Trustce Scerctary

Except as provided below, any communication in connection with this Decd
will be deemed to be given as follows:

if delivered in person, at the time of delivery; and

if posted, five days afler being deposited in the post, postage prepaid, in a
correctly addressed cnvelape.

A communication given under Paragraph (a) above but not reccived on a
Business Day or after 5 p.m. on 8 Busincss Day will only be decmed to be
given on the next Business Day.

Any noticc given in conncction with this Deed must be in English.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it arc
governed by English law,

ENFORCEMENT

Jurisdiction

(a}

(b)

)

The English courts have non-cxclusive jurisdiction to sctilc any disputc in
conncction with this Deed (including a dispute relating to the existence,
validily or icrmination of this Dced or any non-contractuai obligation arising
out of or in conncction with this Deed).

The Partics agrec that the English courts arc the maost appropriate and
convenicnt courts to scttle any such dispute and accordingly no Party will arguc
to the contrary.

Notwithstanding Paragraph (a) above, the Trustee shall not be prevented from
taking proceedings rclating to any such dispute in any other courts with
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jurisdiction. To the cxtent allowed by law, thc Trustcc may take concurrent
proccedings in any number of jurisdictions.

28.2  Waiver of immunity
The Chatgor irrevocably and unconditionally:

(a) agrees not to claim any immunily from proceedings brought by a Trusice
against il in rclation to this Deed and to cnsurc that no such claim is made on
its behalf,

(b) consenls gencrally to the giving of any rclicf or the issuc of any proccss in
conncetion with those proccedings; and

{c) waives generally all immunity it or its assets or revenucs may otherwisc have
in any jurisdiction, including immunity in respect of:

(i) the giving of any rclicf by way of injunction or order for specific
performance or for the recovery of assels or revenucs; and

(i) the issuc of any process against its asscls or rcvenucs for the
enforcement of a judgment or, in an action in rem, for the amest,
dctention or selc of any of its asscts and revenucs; and

(d) agrees that in any proccedings in England this waiver shall have the fullest
scope permitted by the English State Immunity Act 1978 and that this waiver is
intcnded 1o be irrcvocable for the purposcs of the English State Immunity Act
1978.

This document has been executed as a deed and is delivered and takes cffect on the date stated at the
beginning of this Deed.
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SCHEDULE 1
REAL PROPERTY

Freehold land known as Land on the Enst Side of Heathicote Way, Heathcote Industrial Estate,
Warwick CV34 6TE registered at the Land Registry with Titic Absolute under title number
WEK266221.

Frechold land known as land lying to the south west of London Road (known as |8-20
Dennington Road, Wellingborough, NN8 2QH registered at the Land Registry with Title
Absolute under title number NN5272,

-32 -
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SCHEDULE 2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
To: [Occupational tenant]
[Datc)

Dear Sirs,

Re: {Property]

Sccurity Agreement dated [®] between telent Technology Services Limited
and Stanhope Pension Trust Limited as trustee of the G.E.C, 1972 Plan (the Security
Document)

We refer to the leasc dated [@] and made between [®] and [@] (the Lease).

This lctier constitutes notice to you that under the Sccurity Document we have assigned by way of
security to Stanhope Pension Trust Limited as trustee of the G.E.C. 1972 Plan (the Trustee) all our
rights under the Lease,

[We irrevocably instruct and authorisc you to continuc to pay any rent payable by you under the Lease
to our account at [®], Account No, [®], Sort Codc [®] (thc Rent Account).]

The instructions in this letter apply until you receive notice from the Trustec to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this lettcr may not be revoked or amended without the prior written conscnt of the
Trustee.

This letter and any non-contractual obligations arising out of or in conncction with it arc governcd by
English law.

Plecasc confirm your agreement to the above by signing the attached acknowledgement and returning
it to the Trustce at [®] with a copy to oursclves.

Yours faithfully,

For
telent Technology Services Limited
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ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: Stanhopc Pension Trust Limited as trustec of the G.E.C. 1972 Plan
Alicntion; [@]

[Date]
Dear Sirs,

Re: [Property]

Scenrity Agfeemenf dated ]®| between telent Technology Services Limited
tnd Stunhope Pension Trust Limited as trustee of the G.E.C. 1972 Plan (the Security Document)

We confirm receipt from teient Technology Services Limited (the Chargor) of a notice dated [@] (the
Naotice) in mlati‘oﬁ:_lq the:Leasc, (as defined in the Notice).

T

R R

We accept the instructions conltaiicd in the Notice and agree to comply with the Notice.
We confirm that we:

(a) have not received any notice that any third party has or will have any right or interest in, or
has madc or will be making any claim or demand or taking any action in respect of, the rights
of the Chargor under or in respeet of the Leasc (88 defined in the Notice); and

(b) must pay all rent and all other monics payable by us under the Lcasc into the Rent Account
(as defined in the Notice); and

(©) must continuc to pay thosc monics into the Rent Account unti] we reccive your writicn
instructions to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it arc governed by
English law.

Yours faithfully,
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SIGNATORIES

Chargor

EXECUTED AS A DEED by
TELENT TECHNOLOGY SERVICES LIMITED
acting by two directors

Trustee

EXECUTED AS A DEED by

STANHOPE PENSION TRUST LIMITED
as trustee of the G.E.C. 1972 Plan

acting by a director and its secretary
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Director,

Name........... P -M\S ‘R sfaerennenrisansines

Director, - ..............

ot Ve g e

Secretary.. - .................
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