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Registration of a Charge

Company name: SOLENT BODYBUILDERS & REPAIRS LIMITED

Company number: 01006087
X9K184R7

Received for Electronic Filing: 16/12/2020

Details of Charge

Date of creation:  27/11/2020
Charge code: 0100 6087 0004

Persons entitled: KEVIN JOHN SAINSBURY
MARK DENNIS SAINSBURY
AND KEVIN JOHN SAINSBURY, MARK DENNIS SAINSBURY AND JLT
TRUSTEES LIMITED (ALL IN THEIR CAPACITY AS TRUSTEES OF
SOLENT BODYBUILDERS & REPAIRS LIMITED RETIREMENT AND DEATH
BENEFIT SCHEME)

Brief description: ALL THE ASSETS, GOODWILL, PROPERTY AND UNDERTAKINGS OF THE
COMPANY (PRESENT AND FUTURE). FOR FURTHER DETAILS PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 01006087 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SCOTT RICHARDSON (GLANVILLES LLP)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1006087

Charge code: 0100 6087 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th November 2020 and created by SOLENT
BODYBUILDERS & REPAIRS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 16th December 2020 .

Given at Companies House, Cardiff on 17th December 2020

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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pAtED 17 NOVERBER 2020 | P02

DEBENTURE

between

SOLENT BODYBUILDERS & REPAIRS LIMITED {1}
Al

KEVIN  JOHN  SAINSBURY, MARK DENNIS
SAINSBURY AND THE TRUSTEES OF S0OLENY
BOOYBUILDERS & REPAIRS LIMITED RETIREMENT
ANLD DEATH BENEFIT SCHEME  {2)

Gateway House, Tallgate, Chandiors Ford, Fastisiagh, Hampshire, 5053 3TG
T 023 8071 8000 F. 023 8033 2205

www.mooreblatch.con

DX 38507 Sauthampion 3
{Hef 852341}

Woore Bialch is tive frading mame of Moore lath LLP, which is a Rmited abiity gartmarsip registess v Eagland and Wales,
PO Rk SYOTASTES  Tir ragiztered office s Gatewsy Foues, Tollgate, Chandars Ford. Eaaleat BO53 aTG,

P CrhERC smmensinfoomorate (Lance ) Shars Purchass Agasaments\Saient Commerial Vahichs Suryloes Lig (1001411 .
share purchace with defermed consid and debanture\Dotumants for tesignirgiDebenture (Company} 013 (Glanvilles) decx,



THIS DEED (8 DATED £ 1 MEVENGEL  4u0n

PARTYIES

(" SOLENT BODYBUILDERS & REPAIRS LIMITED, incorporated and registered in England
and Wales with company number 01006087, whose registered offive is at Uinit 4, Cockeret
Close, Segunsworth Wes!, Fargharm, Harmpshire, PO15 55R (he Company),

{2} KEVIN JOHN BAINSBURY o

MARYK DENNIS SAINSBURY of

Sy 2o

KEVIN JOMHN SAINSBURY, MARK DENNIS SAINSBURY and JLT TRUSTEES LIMITED,
aff in their capacity a8 trustaes of Solent Bodybuilbers & Repairs Limited Retirement and
Reath Berefit Schame, whose regishered offics is Unit 4 Cockerell Close, Segensworth West,
Fareham, Hampshire, PO15 558,

{the Lenders).
RECITALS
(A The Lenders have agreed, pursuant 10 a sale and purchase agreement of even dais batwsen

thirry andg Solent Comemrrcial Vehicke Services Limited (CRN: 12292158) (Buyer), and others
(SPA}In relation fo the sale of the enlire issued share capiial of the Cornpany to defer certain
consideration payable to themn by the Buyer on & sequrad basis.

{8} Linder this Deed, the Company provides saecurity to the Lenders for the consideration daferrad
under the SPA,

AGREED TERMS

1, GEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this Deed:

Adminigtrator

Boohk Dabts

Business Day

Charged Property

Doefault Rate

ah adrmimistralor agpointed to manage the affairs, business and
property of the Company pursuant to clause 12.6.

o prasent and future book and ofher debls, and monstary dlatms
dug or owing to the Company, and the benefit of all securty,
guarantess amd othar righis of any nature snjoyes o habd by the
Gormnpany in retation {o any of them.

a day ottier than 2 Balurday, Sunsay or public holiday in England
whan banks in London are open for business.

any frashold, asehald or commonhold proparty the subjsct of the
security constituted by this Deed and meferences to “Charged
Propecty” shall ineiude refarences to the whole or any part or part of
it,

B% per annut sbove the base rate of Barclays Bank Plg,

TAFCHSRC ommerciafCorparate (Lance)\Bhare Purchasse AgreementsiBolent Commansial Vehicle Servicss Lid (1081431} -
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Delegate

Disruption Event

Environment

Environmerstal Law

Environmental
ficence

Equipment

Event of Default

any parson appolnted by the Lenders or any Recelver pursuant to
clause 17 and any person appointed as atiornay of the Lerdders or
any Receiver or Refegata,

(a8) an event (not caused by, and cutside the control of, either
party} that disrupts the systems for payment or communication
or fhe financial markets needed, in each case, to enable aither
payment fo be made or tansaciions to be carried out under
this Deed or the SPA; or

() any other avent (nat caused by, and outside the conlrot of, the
party whosa operations are distupted), that resulls in
distuption {of a technical or systemsrelated natuwre) to the
treasury or payments operations of & party and which prevents
either or bath parties from {i) performing ils payment
ohligetions under this Deed or the SPA; or (i) cormmunicating
with the othet party ag required by the trms of this Deed or
the SPA

the natural and man-made environment including all or any of the
following media, namely air, water and land (Including alr within
buildings and other natural or man-made structures above or balow
the ground) and any living organisms (including man) or systems
supported by those media.

all applicable laws, statules, regulations, secondary legistation, bye-
laws, common faw, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate o or apply to the
Environmeant.

any authorisation, parmit or ficence necessary under Enviranmental
Law int respact of any of the Secured Assels,

al gresent and fulure equipment, plant, machinery, tools, vehilcles,
furniture, fithings, Installations and apparatus and other tangible
moveable property owned by the Company or th which & has an
interest, Including any pari of it and sl apare parls, replacements,
mgdifications and additions.

any of the fellowing events:

{a) the Buyer fails ta pay any of the Secured Liabilites when due,
unless its faiture to pay is causad solely by an adminisirative
grror or technical probiem and payment is made within thres
Business Days of its due date or by a Disruption Event and
payment is made within five Businass Days of its dus date;

(b} the Company or the Buyer fails (other than a failure to pay
referred to in paragraph (a) of this definilion) to Semply with
any provision of this Deed or the 8PA, and such default is not
remedied within 20 Business Days of the Lenders nolifying the
Company or the Buyer (as applicable) of the defaull and the
remedy required;

TAFCHERCommeriafComporate (Lanceibhere Purchass AgreemantsiSolant Commercial Vabiule Services Lid (1001431} -
share puichase with deferred consid and dabanture\Documenta Tor re-signing\eberniture {Company) 013 (Glanvilles).docx
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(¢} any representation, warranty or statement made, repeated or
deemed made by the Company or the Buyer to the Landers is
{or proves to have been) untrue. incorrect or misleading in any
mzterial respect when made, repaated or deertied misde;

() any Financial Indebledness is ot paid when due or within any
originaly applicable grace pericd;

(&)  any Financial Indebledness becomes due, or capable of being
declared due and payable, befoie its stted maturily by reason
of an event of default {however descrbed),

f  any commitment for any Financial indebtedness is cancelled
or suspendad by a creditor of the Company er the Buyar by
reason of an avent of default (however desaribed);

(G} any craditor of the Company or the Buyer becomes enlitied to
daclare any Finansial Indebledness due and payable before
its stated maturity by reason of an event of default (however
described):

fry  the Company or the Buyer slops of suspends payment of any
of its debls or is unable to, or admits its inability to. pay fis
debts as thay fall dus,

{iy  the Gompany or the Buyer commences nagotiations, or enters
iMa any  oomposition,  compromise,  assignment  or
arrangement, with one or more of its oreditors (excluding the
Lenders) with a view to rescheduling any of its indabtedness
(hecause of aofual or anlicipated finansial difficulties);

{ a meratorium is declared in respect of any indebtedness ofthe
Company or the Buyer,

ky  any action, proceedings, procedure or stap is taken in relation
to the suspenslen of payments, a moratorium of any
indebtedness, winding-up, dissolution, administration o
ragrganisation {using a voluntary arrangement, scheme of
artangernant of otherwise) of the Company of the Buyer,

i any action, proceadings, procedure or step is taken in relation
o a composition, compromisa, assignment or arrangemant
with any creditor of the Cormpany or the Buyer,

{m}  any action, proceadings, procedure of step is taken in relation
to the appointment of a lquidator, recsiver, admintsirative
receiver, sadminisirator, compulsary manages or other similar
officer in respect of the Company, the Buyer or any of thelr
assefs;

{n} any event otcurs in relation to the Company or the Buyer
simitar {o those set out in paragraphs (h) to {m) (0clushes)
under the laws of any appilicable jurisdiction;

() control of the Company's or the Buyer's goorls is taken or a
distrags, atzachment, executioh, expropriation, sequesiration
or gther analogous legal process in any purisdiclon is levied,

TAECHISRCommarciahCorporate (Lance)\Ghare Purchugy Agrasments\Solant Commercial Vehicle Services Lid (10094 1-1) -
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enforced or sued oul on, or against, the Company's or the
Buyer's assets;

(o] any Securlly on or gver the assets of the Company or the
Buyer becomes arforceable;

fqy  afl or any part of this Desd, the SPA or any other security of
the Landers in relation to the obligations under the SPA is or
becomes invakd, unlawful, unenforceable, terminated,
disputed or ceases to be effective or to have full force and
effact or it becomes urtawful for any party fo this Deed, the
SPA aor any other securily of the Landers in relation 1o the
obligations under the SPA (other than the Lendears) to perform
any obligation under this Deed, the SPA o any other security
of the Lenders in relation to the obiigations under the SPA;

{  ihe Company or the Buyer repudiates of rescinds or shows gin
intention to repudiate or rescind this Daed, the BPA or any
gther security of the Lenders in refation to the obligations undar

the SPA; or

(5]  any event coours {or circumstances exist) that has or is likely
to matenally and adversaly affact the Company or the Buyer's
ability to perform all or any of its obligations under, or athenwvise
comply with the lerms of this Deed, the SPA o any other
security of the Lenders in relation to the obligations under the

BFA.
Financiat Collateral has the meaning given to that expression in the Financial Collaterat
Regqulations.
Finaneial Coflateral the Financial Collateral Arangements (No 2) Regulations 2003 (3/
Reguiations 2003/3226).
Financial any Indebtedness of the Buyer or the Company for or in respect of:
indebtadngsy

{(8)  borrowing o raiging maoney, including any premium and any
capitalised interest an thal money,

{hy  any bond, nate, loan stock, debenlure, commeraal paper or
similar instrument;

{c} any acceptances under any acceplance credit (or
dematerialised equivalent), bitl discounting, note purchase or
docurnstary cradit facilities,

{d) monles raised by selling, assigning or discounting receivables
or sdkar financial assets on lerms that racourse rmay ba had o
the Buyer or the Gompany f those receivables or financial
assets are not paid when due;

{ey  any deferred payments for assels or services acquired, other
than trade credit that is given in the ordingry ¢ourse of irsde
andg which dass nol invelve any deferred paymant of any
amocunt for more than 60 days,

()  any capital balance outstanding under any finance lease;

TAFGHEC ammerciafComporate (LanceShare Purohase AgreementsiSolant Commercial Vehicle Sarvices Lid (10014144} «
share purshase with daferved consid and debenturs\Documents for re-gigningiDebenture (Campany) 013 {Blanvitkes).doo
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{g) any counter-indemnity obligation in respect of any guarantes,
bond, indermnnity, standby letter of cradit or other instrument
isguad by a third parly in connection with the Buyer's or the
Company's parfarmance of a contract;

(M any other ¥ansaction that has the commercial effect of
barrowing (including sny forward safe or purchase agreameant
ahd any lisbilities that are not shown as borrowed money on
the Buyer's or the Company's balance sheet becauss they ace
contingent, eonditional or otherwize);

{i any derivative transaction enfered inte in connection with
protecton against or banefid from fuctuation in any rale or
prge [and when cakulating the value of any dervative
trensaction, only the marked to markst vaive shafl be faken
infe acoount), and

3 any guarantee, counterindemnily or other assursncs againgt
firancial loss given by the Company or the Buyer for any
indebtadness of the type referred to in any othar paragraph of
this definition incurred by any person.

When caiculating Financial Indebledness, ha lability shaill be {aken
into account rmore than once.

Insuranse Policy gach contract and policy of insuranee effacted or maintained by the
Company from time to dme in respect of its assels or business
{including, any contract o policy of insurance relating to the Charged
Properties or the Equipment).

Inteliectual Property e Company's present and future patents, ufility maodels, rights to
nvantions, copyright and neighbouring ard related rights, moral
tights, trade marks and service marks, business namas and domain
names, rights in gat-up and trade dress, goodwill and the right to sus
far passing off or unfair competition, rights in designs, nights in
computer soltware, datahase righls, rights lo usa, and prolect the
confidentiality of, cenfidentisl information {incliding know-how and
trade seorels) and all other intellactual peoperty rights.

investments &l cadifinated shares, stock, debentures, bonds or other secyrities or
investmants {whether or nol marketable) from time to time legally or
beneficially ownad by or on kehalf of the Caompany.

LA 1825 the Law of Property Act 1825,

Permitted Security gither of the following Security io be entered info on or sround the
date of this Deed:

() @& fixed charge on non-vesting debts and floaling charge
betwean HSBC Invoice Finance (UK) Lirmited (1) and the
Company {2);

{t) = debenture between HSBC Bank Pla (1) and the Company
{2); and

(¢} a composite guarantee and indemnity between HEBGC Bank
Ple (1), the Buyer {2) and the Company (3).

TARCHMERVC pmmsecialGorporate (Lancef\Share Purchase AgreemanisiSalent Commersgial Vehicle Sarvices Lid (10514747} -
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Receiver a receiver, receiver and manager or administrative receiver

appointed by the Lenders under clavse 15,

Secured Assets all the assets, property and undertaking of the Company which are,

or are expressaed to be, subject to the Security created by, or
pursuam to, this Desd (and referances to the Secured Assels shall
include references to any part of them).

Securad Liabifities alt present and future obligations and Habilities of the Company or the
Buyer to the Lenders {under the SPA or this Deed), whether actual
or contingent and whether owed joinlly or severally, as principal or
surety or in any other capacity, togather with alt interest (including,
datault Interest) accruing in respect of those obligations or liabilitiss.

Security  Finanelal has the meaning given to that expression in the Financlal Collateral

Gollateral Regulations,

Arrangement

Securify any morigage, charge (whether fixed or floating, legal or equrable),
pledge, fien, assighmant by way of security or other secunty intarest
securing any obligation of any person, or sny other agreemeant or
arrangamen! having a simitar effect,

Security Period the pericd statting on the date of this Dedd and ending on the date
on which the Lenders are satisfied that all the Secured Liabilities
bave been unconditionally and lrrevotably paid and discharged i full
and no further Secured Liabilities are capable of being outstanding.

VAT value added tax or any equivalert tax chargeable in the UK or
slsewhere.

1.2 Intetpretation

Iny thig Dead:

121 clause, Schedule and paragraph headings shall not affect the interpretation of this
Deed,

1.2.2 a reference to a person shall include a reforence 1o an Individual, firm, company,
sorporation, parthership, unincorporated body of persons, government, state or
agency of a state or any assodiation, trust, joint venture of consortium {(whether or
not having separate legal parsonalify};

1.2.3 unless the context otherwise requires, words in the singular shall include the plural
and in the plural shail include the singular;

124  unless the context atherwise requires, a reference to one gender shall include a
reference 10 the other genders,

125  areference to a party shall include that party's successors, permitted assigns and
parmitted transferees and this Deed shall ba binding on, and enure to the benefit of,
the parties to this Dead and their respaclive personal representalives, successors,
permitted assigns and permitted ransferees;

1.2.6 a reference to 2 statute or statutory provision is a reference to it as amanded,
entended or re-enacted from time to time;

127 a reference (0 a statute or statutory provision shall include all subordinate legislation

made from tirne to tine undar that statute or statutory provision;

TWEOESMCommarialCamorate [LanseiVBhame Furehiasa Agresmants\Bolent Commeriat Vehitla Sarvices Lid (100141-1) -
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1.2.8

1.2.8

1.2.10

1211

1212

1213

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

a raference o writing or written excludes fax but includes emall,

an abligation on a gaty oot to do sometining meludes an obligation not {o allow that
thing to be done;

& reforence to this Deed (or any provision of i) or 1o any other agreement or
document referred to in this Deed is a reference o this Deed, thal provision or such
other agreament or document as amended {in sach case, other than in bresch of
the provisions of this Deed) from time to time,

Untess the contaxt othenvise requires, a reference o & clause or the Schedule is to
# clause of, or the Scheduls to, this Deed and a refarense to & paragraph is to &
paragraph of the Schedule;

any words following the terms including, include, in particular, for example or
any similar expression shall be construed as iustrative and shall not fimit the sense
of the words, description, definition, phrase or term preceding those terms;

a raference to an amendment inciudes a novation, re-enactment, supplernant or
variation (and amend and amendad shalf be construed accordingly),

a reference to asseis includes present and hiure properties, undanakings,
revenyes, rights and benaflts of every daseiption,

& reference to an authorisation includes an approval, autherisation, conzent,
examption, fiing, lisence, notarisation, registration and resolution;

a reference to continuing in retaticn to an Event of Default means an Event of
Diefault that has not been remedied or waived;

a reference to determines or determined means, unless the conlrary is indicated,
a deterrmination made al he absolute discration of the person making it; and

2 reference to a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, mter-
governmanal of supranationsl body, shency, department ar regulatory, self-
regulatory or other authority or organisation.

1.3 Clawback

If the Lenders conslder that an amount paid by the Buyer or the Company in raspact of the
Setured Liabilities is capabte of being avoided or otherwise set aside on the liquidation or
administration of the Buyer or the Company or otherwise, then that amount shall not be
congiderad to have been irevocably pald for the purposes of this Deed.

14 Nature of security over real property

A refarence jn it Deed to 2 chargs or mortgans of or sver gny Charged Proparty includes:

1.4.1

142

1.4.3

all huildings and fixtures and fitings (including trade and tenant's fidures and
fittings) and fived plant and machinery that are situated on or form parl of that
Charged Properiy at any time;

the proceeds of the sale of any part of that Charged Froperty and any other monies
paid or payatie in respect of or In connection with that Charged Propary;

the benefit of any covenants for title given, or entered into, by any predecassor in
fitie of the Company in respect of that Charged Properly, and any monies paid or
payabie in respect of those covenants; and

TAFCHSRG ommerciafCrmpionte (LancahShare Purchass Agreameniz\Galant Commmarslsl Vahicle Serviges Ld (100141-1) -
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1.5

1.6

1.7

1.8

3.1

32

144  alf rights under any licsence, sgreement for sale or agreement for lease in respect of
that Gharged Property.

Nature of security over Investments

A refergnce In this Deed to any shars, stock, debenture or other security or Investritent
includes:

1.58.1 any dividend, interest or other distribution paid or payable in respact of that share,
stock, debenture of other security or investment; and

152  any right, money, shares or properly acoruing, offered or issued at any tme in
relation o that share, stock, debenture or other securily or investment by way of
redemption, substitytion, exchange, conversion, bonus, preference or othanvise,

under option rights or atherwise.
lLaw of Propetty {(Miscellaneous Provisians) Act 1989

For the putposes of section 2 of the Law of Property (Misceflaneous Provisions) Act 1988, the
tarms of the SPA and of any side lefters between any parties in refation o the SPA are
incorporated into this Deed,

Perpetuity period

If the rule against parpetuities applies to any frust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Parpetuities and Accumufations Act

2008).
Schedule

The Schedule forms part of this Deed and shall have effect as if sst out in full in the body of
this Deed. Any refersnce to this Dead includes the Schedule.

COVENANT TO PAY

The Company shalt, on demand, pay o the Lenders and discharge the Secured Liabilities
whien thay beocome dig.

GRANT OF SECURITY
Legal mortgage

As 8 continuing security for the payment and discharge of the Secured Liabilities, ihe
Company with full fitle guarantee charges to the Lenders, by way of 2 second legal morigage,
alt estates or interests in any freehold, leasehold or commonhold property now owned by i,
including the real property (if any} specified in the Schedule.

¥hxed charges

As a continuing security for the payment and discharge of the Secured Liabililies, the
Company with full title guarantee charges to the Lenders by way of a second fixed charge:

324 alt present and fufure estates or interests of the Company in, or over, any freehold,
jpasehold or commonhold property (other than any such property effectively

mortgaged under cause 3.1},

3.2.2  the benefit of all other contracts, guarantees, appointments and warranties relating
to each Charged Property and other documents to which the Company i & parly or
which are in its favour or of which it has the behefit relating lo any letting,

TFCHS RS ormorrciafCorporat (Lanceivihare Purchass Agieements\Solent Commarsial Yehicle Secvices Lt {100141-1) -
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33

3.4

3.5

36

development, sale, purchase, use or the operation of any Charged Property or
otherwise refating to any Charged Property {including, In each case, the right to
damand and recsive all monies whalaver payable fo or for its benedit under or arising
from any of them, all remedies provided for in any of them or available at law orin
equity in relation to any of them, the right to compel performance of any of them and
alf other fghts, interests and benefits whatevar 2ecruing to of for its beneflt arising
from any of them);

323 all licences, consents and authorisations (statutary or atharwise) held or required i
connection with fts business or the use of any Secured Assel, and all rights in

conmection with therm,
324 all its present and future goodwill;
325 aif ita uncatied capital;
326 &l the Equipmant;
327  all the intellactuat Propedy,
328 all the Book Debtls,

328 all the invesiments;

3.2.10  alf monies from tme to time standing to the credil of its accounts with any bank,
fmancial institution or othar perenn, together with all other rights and benefits
mootulng o of arising in connection with each aceount (including, but nat limited 1o,

ghtitiements to intevasty, and

3211 all its rights in respect of each Insurance Policy, including all clalms, the procseds
of all ¢laims and all returng of pramiums in conrection with each Insurance Policy,
to the extent not effectively assigned under clause 3.3,

Assignment

As a continuing security for the payment and discharge of the Secuved Liabiltles, the
Company with full title guaraniee assigns o the Lenders ahaolutely, subject to a provise for
reassignment on irrevocable discharge in full of the Securad Liabilities all its rights In each
insurance Pollcy, Including ail dlaims, the procaads of all claims and all returns of pramiurms
in connechon with egch Insurance Policy.

Floating charge
As a cantinuing security for the payment and discharge of the Secured Liabiities, the
Cormpany with full tie gusranies charges to the Lenders, by way of third fioating charge, ali

its undartaking, proparly, assets and rights not olherwise effectively morgaged, charged or
assigned under clause 3.1 to clause 3.3 intlusive.

Qualifying floating charge

Faragraph 14 of Schedule B1 o the Insolvency Aol 1988 applies 1o the floating charge created
by elause 3.4,

Automatic crystallisation of floating charge

The floating chacge created by ciause 3.4 shali automatically and immediatety (without notice)
convert inta a fixed charge over the assels subject to that floating charge if:

384 the Company:
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37

38

4.1

4.2

3611 creates, or attempts to oreale, without the prior written consent of the
Lenders, Security of a trust in favour of another persan over all or any
par of the Securad Assats (sxcept as expressly permitted by the terms
of the SPA& or this Dead); or

36.1.2 disposes, or afternpta o dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject lo the floating
charge whils it remains uncrystallised);

362 any person [avies (or atlempls ta lavy) any distress, attachment, execution or other
procass against all or any part of the Secured Assets; or

383 & resolution Is passed or an order is made for the winding-up, dissolution,
adminiskration orf ra-prganisation of the Company.

Crystatlisation of floating charge by notice

The Lenders may, in their sole discretion, by writlen notice to the Company, converi the
Roating charga crested under this Deed Into a fixed charge as regards any part of the Secured
Assels specified by the Lendars in that notics i

37 an Event of Default s continuing, or

372 the Lenders consider those assets 1o be in danger of being seized or sold under any
farm of distrass, attachment, execution or other legal provess of o ba otherwise in

jecpardy.
Assels acquired after any floating charge has crystallised

Any asset acquired by the Company after any crystallisatian of the floating chiarge created
uhdar this Deed that, But for thal crystallisation, would be subjeat to a flosting charge under
this Deed, shall (untess the Lenders confirm othenwise to the Compary in weiling) ba charged
to the Lenders by way of third fixed charge.

LIABILITY OF THE COMPAMY
Liability not discharged

The Company's Hability under this Deed in respedt of any of the Secured Liabilities shall not
be discharged, prajudiced or affected by:

411 any secunty, guarantee, indemnily, remedy or other right hald by, or avaiiable to,
the Lenders that is, or becomes, wholly or partially illegat, void or unenforcsable on

any ground; |

4.1.2 the Lenders renewing, determining, varying or increasing any facifity or other
transaction in any manner or soncuring in, accepting or varying any compromise,
atrangernent or seftlement, or omitting to claim or enforce payment from any other
parson; or

413  any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liabilty of the Company.

Immediate recourae

The Company waives any right it may have to raquire the Lenders (o enforce any security or
other right, or claim sny payrnent from, or otherwise proceed against. any other persen bafore
enforcing this Deed against the Comparny.
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a1

b2

£.2

5.4

5.5

8.6

5.7

o
&

ia
jie]

5.10

511

REPRESENTATIONS AND WARRANTIES
Times fot making representations and warranties

The Company makes the representations and wamanties set ouf in this clause § to the
Lenders on the date of this Deed,

Ownerghip of Secured Azsels

Tha Company is the sole legal and beneficial cwner of, and has good, valid and markelable
title to, the Secured Assets,

No Security

The Secured Assets are frae from gny Securily other than Permitted Security and the Security
created by this Dead.

No adverse claims

The Gompany hag not received, or Scknowledged notice of, any adverge claim by any person
in respact of the Secured Assels or any interest in them,

Mo adverse covenants

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

No breach of taws

There s no breach of any faw or regulation that materially and adversely afiects the Secured
Agzatg,

Mo Interterence in enjoyment

No facility necessary for the enjoyment and use of the Seoursd Assels is subjest to terme
entitling any person 1o lerminate or curtal its use.

No overriding interests

Nething has arisan, has been created or is subsisting, that would be an overnding interest in
any Charged Froperty,

Avaidance of security

No Securlty expressed 1o be created undar this Deed is liable to be avoided, or otherwise set
aside, on the kguidation or administration of the Company or ctherwise,

No preshibitions or breaches
There is no prohibition on assignment in any Insurance Folley and the enbry into this Deed by

the Campary does not, and wilt not, conslituie a breach of any nsuranca Policy oF a0y other
policy, agrearment, documant, instrament or obligation binding on the Company or its assets.

Enviranmernte| compliance

The Company hag, at sl times, complied in all material respects with all applicable
Enviranmental baw and Environmental Licences.
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512

513

514

B8

]

Enforceable seourity

This Deed constitutes and witl constitute the Jegal, valid, binding and enforceable obligations
of the Company, and is, and wilf continue 1o be, effective security over all and every part of
the Secured Assels in accordance with Rte terms,

Investments

5131 The Investments are fully paid and are not subject to any option to purchase or
simitar righis.

£13.2  Noconstitutional document of an tssuer of an Investment, nor any other agreement.
54321 restricts or inhibits any transfer of the Ihwestments on creation or

enforcement of the security constituted by this Daed, of

51322 contains any rights of pre-emglion in relation to the nvestments,

513.23 The Company has complied with all notices relating to all or any of the investrments
received by it pursuant to sections 790D and 7808 of the Companies Act 2006,

5.13.4  No warning notice has been fsgued urler paragraph 1(2) of Schedule 1B of the

Companies Act 2008, and no resirictions notice has heen issued under paragraph
1{3) of Schedute 1B of the Compantes Act 2006, in respect of all or any of the

Investments.

Da incorporation

Tha Company:

£141 is a duly incorporated limited fiability company validly existing under the law of ils
jurisdiction of incorporation; and

5142  has the power to own ity assets and carry on ils business as i is being conducted

Powers

5151 The Company has the power to enter into, defiver and periorm, and has taken al
necessary action to authorise its entry into, delivery and parformance of this Deed
and the transactions contemplabad by it

£452 Mo iimit on its powers will be excesded as a result of the grant of Security
contemplated by this Deed.

Non-cantravention

The entry into and padformance by the Company of, and the transactions contempiated by,
this Deed do not and will not contravene or conflict with:

5.16.1

516.2

5.16.3

its constitutional documents,

any agreement of instrument binding on the Company or its assets or constitule a
default or termination avent (however described) under any such agreement or

mnstrurnent; or

any law or reguiation or judicial or officlal order applicable fo it
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517

£.18

518

3.20

5.21

8.1

Authorisations

The Carnpany has obtained all required or desirable authorisations 1o enable i to enter into,
exarcise its rights and compily with its abligatons in this Deed and to make it admissible in
evidence in its jurisdiction of incorporation. Any such authorisations ate in full force and effect.

Hinding obligations

5181 The Company's obligabons under this Deed are legal valid, binding and
enforceable.

5182 This Deed creates {or, ance enteved Into, wil create);

51821 valid, legally binding and enforceable Security for the obligations
expressed (o be secured by it, and

51822 subject to ragistration in accordance with the Companlas Act 2006 and,
in thee case of real property, registration at the Land Registry, perfected
Security over the assets expressed to be subject to Becurity in i,

in favour of the Lenders, having the priodty and ranking expressed to be created by
this Dead and ranking ahead of ali (f any) Secuity and righits of third parties except
those under the Permitted Secunty and preferred by law.

Na fiting or stamp taxes

R f& net negessary to file, record or enrol this Deed (other than as provided in clause 5.18)
with any court or other authanity in thal jurisdiction oF pay any stamp, registration or similar
taxes in relation to this Deed or any transaclion conternpisted by # (other than in conhection
with regigirations at Companies House and the Land Registry).

No Event of Default

Mo Event of Default or, on the date of this Deed, event or circumstance which would, on the
giving of notice, expiry of any grace perlod, rmaking of any delermingtion undar this Deed or
any document wnder which the Company or the Buysr owe obligations to the Lenders,
salisfaction of any othar condition {or any combination thereof) bacome &n Event of Default
i& confinuthg.

Litigation

No [itigation, arbifration or adminisirative proceedings or investigations ave taking place or, to
the Company's knowledgs, threatened againstit, any of s directors or any of its assels.

GENERAL COVENANTS
Negative pledge and disposal restrictions
The Company shall not 2t any lime, except with the priee writtan consent of the Lenders:

611 create, purpod to creats or permit to subsist any Secunty on, ar in relation to, any
Secured Asset other than any Security created by this Deed or any Permitted

Security;

6.1.2 sefl, assign, transfer, part with pogsession of, ar otherwise dispose of In any manner
{or purport to dao s), alt or any part of, or any interest in, the Secured Assets (axcept,
in the ordinary course of business, Secured Assets that ave only subject to an
uncrystaflised floeting charge), or
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6.3

G4

8.8

{715

65.1.3 create o grant (or purport (o create or grant) any interast in the Secured Assets in
favour of @ third party.

Pragervation of Secured Assets

The Company shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jgopardise or otherwise prejudice the security held by the Lendars, or materiafly
diminish the value of any of the Secured Assets or the effectiveness of the security created
by this Daed.

Compliance with laws and regulations

6.31 The Company shall not, without the Lenders' prior weitten consant, use of permi the
Secured Assets 1o be usad in any way contrary 1o law.

832  The Company shall

&3] cornply with the requirements of any law or reguialtion relating to or
affecting the Secured Assets or the use of it or any part of them,

6.3.2.2 obtain, and promptly renew from time to bme, and comply with the
terrns of alt authorisations that are required in connection with the
Becured Assats or thelr uss or that are necessary to preserve, maintain
of rerew any Secured Assel and

6.3.2.3 promptly effect any maintenance, modifications, siterations or repairs
that are required by any law or regulation to be effected on or n
connection with the Sacured Assets.

Enforcement of rights

The Company shafi use its best endeavours to:

5.4.1 procure the prompt observance and performance by each counterparty to any
agreament or arrangement with the Company forming part of the Secured Assels
(inciuding each insurer in respact of an insurance Policy) of the covenants and other
obligations imposed on that counterparty; and

642  enforce any rights and inslitute, continue or defend any proceadings relating to any
aof the Secured Assets as the Lenders may require from time 4 time,

Motice of misrepresentation and breaches

The Company shall, promplly on becoming aware of any of the same, nolify the Lenders in
writing of

.51 any representation or warmanty set out in this Deed that is Incorrect or misleading in
any matenal ragpect when made or deemed to be mepeated; and

G52 ey breach of any covenant set out in this Dead.
Insurance

6.6.1 The Company shall insure and keep insured {or whare, in the case of any leasehold
propedy, insurance is the responsibility of the landlord under the tlerms of the lease,
elther procure that the landlord inswres and keeps insured or, if and to the extent
that the landlord does not da so, itsslf insure and keep insured) the Sedured Assats

against;
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662

6.6.3

66.4

6.6.1.1 Inss or darmage by fre of teresrist acts, inchuding any third party iability
arising from such acts;

56,12 other risks, perls and contingenties that would be Insured against by
reasonably prudent persons carrying on the same class of business as
the Company; and

5613 any other risk, perils and contingencies as the Lendears may reasonably
reciuireg.

Any such insurance must;

£6.6.2.1 be with an insurance company or underwriters, and on sueh ferms, as
are reasonably acceptable to the Landars;

gH22 ingiude property owners” public lability and third party llabiity
ingurance; and

8823 pe for not less than the replacement value of the relevant Secured
Assets {meaning in the case of any premises on any Charged Property,
the: total cost of entirely rebuiiding, reinstating or replacing the premises
in the event of thelr being destroyed, together with architects’,
surveyars', enginears' and othar professional fees and charges for
shoning or propping up, demolition, sife sisarance and reinstatement
with adequate allowance for inflation) and, in the case of any Charged
Froperty, loss of rents payabis by the tenants or other occupiers of any
Chatged Properly far a perod of at least three vears, including
provisien for increases in rent during the period of ingurance,

The Campany shail, if requested by the Lenders, produce to the Lenders each
policy, certificate or cover note relating to any insurance as 15 reguired by clause
6.6.1 (or where, in the case of any leasahold property, that insurance is effected by
the {andiord, such evidence of insurance as e Company s entitled to obtain from
the fandiord under the lerms of the relavant lease).

The Company shalt, if requested by the Lenders (such request not i be made more
than once in any 12 menth period), prosure that 8 note of the Landers’ interest is
endorsed on each insurance policy {other than public Hability and third party liability
Insurances) effected or maintained by il or any person on its behalf in accordance
with ¢lause 6.6.1 but without the Lenderg baving sny Hability for any premiuin in
relation to those insurance policies unless i has expressly and specifically
requested 1o be made liable in respect of any Increaze In pramium or unpatd
pramium in respect of any insurance Policy.

Insurance premivms

The Company shali:

674

672

pramptly pay all premiums in respect of sach nsurance policy as is required by
clause 5.6.1 and dp all ather things necessary to keep that policy in full foree and
effect; and

{if the: Lenders so require, subject to such regquest not being made mere than once
in any 12 month paricd} give o the Lenders copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each insurance policy
as is required by cdlause 6.6.1 {or where, In the case of lzasehold proparty, insurance
s effected by the fandlord, such evidenze of the payment of premiums as the
Company is entitied to obtain from the lendlord under the terms of the relevant
lease).
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6.8

649

§.10

611

o
-
e

613

No invalidation of insurance

The Company shall nat do or omit 10 do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance policy as Is required by clause 6.8.1.

Proceeds from insurance policies

All mores payable undsr any insurance palicy maintained by the Company in accordance
with clause 6.6.1 at any time (whether or not the security constituied by this Daad has bacome

enforceable) shall;
.91 be paid immediately 10 the Lendars,

BH2 if they are not paid directly to the Lenders by the insurers, be held, pending such
payment, by the Company as rustes of the same for the banefit of the Lenders, and

65,94  atthe option of the Lenders, be applied in making good of recouping expenditure in
respect of the loss of demage for which those monies are received or ih, of towards,
discharge or reduction of the Sscured Liabilities.

Infarmation

The Company shali:

6.10.1 give the Lenders such information corceming the location, condition. use and
aparation of the Secured Assets as the Lenders may reasonably require;

£.10.2  permit any persons designated by the Lenders and any Receiver io enter on iis
premises and inspact and examing any Secured Agset, and the records relating to
that Secured Asset, at ali reasonabls times and on reasonable prior notice; and

6.10.2  promptly notlfy the Lenders in writing of any action, chaim, notice or detmand made
by or against i in connection with all or any part of & Secured Asset ar of any fagt,
matter or circumstance which may, with the passage of fime, give rise 1o such an
action, claim, notice or demand, together wath, in each case, the Company's
prapasals for setting, Equidating, compounding or cantesting any such action, claim,
notice or demand and shall, subject to the Lenders’ prior approval, implement those
proposals &t ks own expense.

Payment of outaoings

The Company shall prompily pay alf taxes, fees, ficence duties, regisiralion charges,
nsurance premiums and other outgaings int respest of the Secured Assets and, on demand,
prodice svidence of paymeant to the Lenders.

Notification of Event of Dafault

Tha Company shall natify the Lenders of any Event of Oefault or any event or ¢ireumstance
which would, on the giving of notice, expiry of any grace periad, making of any determination
under this Deed or the SPA {or any combination thereof), become sn Event of Delault (and
the steps, if any, being taken to remedy it} promptly upon becoming aware of its ocurrence.

Authorigations

The Company shall promptly obtain all consents and authorisations nacessary under any iaw
or reguiation (and do alf that is needed to maintain them in full force and effect) 1 enable it to
perform its obligations under this Deed and to ensure the legality, validity, enforceability and
admissibility in evidence of this Deed in its jurisdiction of incorporation.
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6.14 -

71

72

7.3

7.4

GComphiance with law

The Company shall comply in all respacts with a1l material laws 1o which it may be subject, if
faiiure to do so would materiatlly irmpair its ability to perform Its obligations under this Dead,

PROPERTY COVENANTS
Repair and maintenance
The Gompany shall kesp a1t premises and fixtures and fittings on each Charged Prapatty:

7.1.1 in good and substantial repair and condition and shall keep all premises adequataly
and properly paintad and decorated and replace any fixtures and fittings which have
besoma worn out of otherwise unfit for use with ofbers of & like nature and equal
value; and

7.1.2 in sush repair snd condition as to enable each Charged Property o be let in
accordance with all applicabls lavws and regulations.

No zlterations
The Cormpany shall and, withaut the prise weitten congse of the Lenders:

7.2.1 pull down or remave the whole, or any part of, any building forming part of any
Charged Property or permit the same fo aceurn

7.2 make or permif o be made any maleriat alterations to any Charged Property, or
sever or rarnove of permil 1o be severed or removed, any of ita fitures or fittings
{except io make any necessary repairs of rengw of replace the same in agcordance
with clause 7.1), or

7.23  remove or make any matarial ghterations to any of the Equipment belenging te, or in
use by, the Company on any Charged Property (except to effect necessary repairs
or replace tham with new or impraved models of substitules),

Conduet of business on Charged Properties

The Company shall carry on its trade and busingss on thoae parts (if any) of the Charged
Froperties as are usad forthe purposes of trade or business in actordance with the standards
of good management from time to tme current in that trade or business,

Netices or claims relating to the property

741 The Company shall;

7.4.1.1 give surmrmary parficulars to the Lenders of any notice, order, direction,
designation, resclution, applicstion, réquirement or propoesal given or
made by any public or local body or authority {2 Neatice} that specifically
applies o any Charged Froperty, or to the locality in which it s situsied,
within seven days after becoming aware of the relevant Notice; and

7412 {it the Lenders so require} promplly, ard at the cost of the Company,
take all reasonable and necessary steps to comply with any Notice,
and make, or join with the Lenders in making. anhy objections or
representations In respect of that Notice that the Lenders reasonably
think fit,

742  The Company shall give summary parficulars to the Lenders of any ¢laim, notice oy
other communication served on it in respast of any modification, suspension or
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7.5

7.8

77

7.8

revocation of any Environmental Licence or any alleged breach of any
Environiental Law, in 2ach aase relating to any Charged Property.

Compllance with and enforcement of covenants

The Cornpany shall:

7.8

742

observe snd pedorm &b covenants, stipulations and conditions o which each
Charged Propery. of the use of i, is or may be subjest, and (if the Lenders so
reduire) produce o the Lenders evidence sufficient fo satisfy the Lenders that those
cavenants, stipulations and conditions have besn observed and performed; and

diligantly enforce all covenants, stiputations and conditions benefiting each Charged
Property and shall not (and shall not agres tu) walve, relesse or vary any of the
same.

Payment of rent and outgoings

The Cormpany shatk:

751

r6.2

where a Charged Propery, or part of it, is hald under 8 lsase, duly and punctuaity
pay all rents doe fram time to time; and

pay {or procure payment of the same) wien due alf charges, rates, iaves, dulles,
agseasments and other ouigsings relating to or Imposed on each Ghargad Property
OF an its oooupter,

Leases and Heences affecting the Charged Properties

The Company shall nat, without the prior wiitten consent of the Lenders (which consent, in
the case of clause 7.7.4, ia not to be unreaschably withiweld or delayed in circumstances in
which the Corpany may not unreasonably withhold or delay its consent):

7.7

172

773

I74

grant any leence or tenancy affacting the whole or any part of any Chargad
Properly, or execise the statulory powers of leasing or of accepling surenders
undsr sections 99 or 100 of the LPA 1925 (or agres to grant any such license or
tenancy, of agres 1o exercise the siatutory powers of leasing or of accepling
surrenders undear section 89 or section 100 of the LPA 1825},

i any oiher way dispase of, accept the surrender of, surrender or crapte any legal
or equitable estate or interest in the whole or any part of any Charged Proparty {or
agree to dispose of accepl the sumender of, surrender or create any egal or
eguitable gslate or Interast In the whole or any part of any Charped Property):.

let any person into accupation of or share occupation of the whole or any part of any
Charged Propetty, o

grant any consent or licence under any lease or ficence affecting any Charged
Presparty.

Registration restrictions and cautions against first registration and notices

7.8.1

7.82

if the title to any Charged Property is not registersd st the Land Registry, the
Cornpany shall procure that no parson {other than itself) shall be registered urider
the Land Registration Act 2002 as proprietor of sl or any part of any Charged
Properly, without the prior written consent of the Lenders.

Whether or not title to any Charged Property is registered at the Land Registry, if
any caution against first registration or any notice (whether agreed or uhitateral} is
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78

7.10

7.1

7.1

713

7.14

registered against the Company's titte to any Charged Property, the Company shall
immediately provide the Lenders with full particulars of the cimumstances relating
to such caution or notice. IF sush caution or notice was reglstered to protect a
purported intarest the creation of which is not permitied under this Deed, the
Company shall prornphly, and at its own expense, lake such steps as the Lenders
may reasonably require to ensure that the cautisn or notice, as applicable, is
withdrawn or cancefied.

783 The Company shall be fiable for the reasonable costs and expenses propery

incurred by the Lenders in lodging cautions against the registration of the title ko the
whole or any part of any Chargad Property from time to time,

Development restrictions
The Company shafl not, without the prior writien congsent of the Lenders:

7.8.4 make or, ingofar ag it s able, permit others to make any appfication for planning
permission or davelopment consent in mespast of any Charged Property, or

792 carey out or persit o auffer o be carded out on any Charged Property any
development {as defined in each of the Town and Country Planning Act 1980 and

the Planning Act 2008) or change or pemnit or suffer fo be changad the use of any
Charged Proparty,

Environment
The Curmigany shall in respect of sach Charged Propery:
7.10.1  somply In 8U matedal respects with all the requirements of Environment Law, and

7102  obtain and comply in all material respects with ail Environmerstal Licences.

No restrictive obligations

The Company shail not, without the prior writen consant of the Lenders, enler into any
onerous or restrictive obligations affecting the whole or any part of any Charged Property, or
treate or permit to arise any ovarriding interest, @asement ar right whatever in or over the
whaole or any part of any Charged Property.

Propristary rights .

Tha Company shall procure that no person shall become entitled to asserd any proprietary or
gther ike Aght or interest aver the whole or any part of any Charged Prapanty without the pricr
writien consent of the | anders.

Inspection

The Company shall permit the Lenders, any Receiver and any person appointed by efiner of
them [o enter on and inspect any Charged Praperty during nommal business Dours on

reasonable prior notice.
Propeity information
The Gompany skall inform the Lenders promptly of any acquisition by the Company of, or

contract made by the Company to acquire, any freehold. legsehald or other inferest in any
property.
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8.1

8.2

VAT option to tax
The Company shall not, without the prior wrilten congent of the Lenders:
7.18.1  exercise any VAT option 1o tax in relation to any Charged Property; or

7.152 revoke any VAT option to tax exercised, and disclosed to the Lenders, before the
date of his Dead.

Registration of legal mortgage at the Land Registry

The Company consents (if requested by tha Lenders gt any thne) fo an application being
mada by the Lenders to the Land Registrar for the following restriction in Form F o be
registerad agalnst its title to each Charged Praperly over which the Lendars have a lege!
muorigags:

*No disposition of the registered estate by the propristor of the registered estate, or by the
propristor of any registered charge, not being a chargs registerad before the entry of this
testriction, is to be registered without a written consent signed by the proprietar for the time
being of the charge deted {DATE] in favour of Kevin John Sainsbury, Mark Dennis Sainsbury
and the trustess of Solent Bodybuilders & Repairs Limited Retivement and Death Benefit
Schente referred to in the charges register or their conveyancer or specify appropriate details.”

INVESTMENTS COVENANTS

Nominations

B1.1 The Company shall terminate with mmediate effect all nominations it may have
made {including any nomisation made under seclion 145 or section 146 of the
Companies Act 2006) in respect of any Investments and, pending that termination,
procure that any person so nominated:

8111 does not exercise any rights in respact of aky Invastmeants without the
priae writtan approval of the Lendars; and

B1.1.2 immediately on receipt by it, forward to the Lenders all comimunications
or other information received by it in respect of any investrments for
which it has been 50 nominated.

f1.2 The Company shall not, during the Security Pariod, exercise any rights (including
any rights undar sections 145 and 146 of the Companies Act 2006) to nominate any
persan in respect of any of the Investments.

Pre.emption rights and restrictions on transfer
The Company shall,

821 obtain all consents, waivers, approvals and permissions that ars nacessary, under
e aricles of association (or otherwise) of an issuer of any Investments, {or the
transfar of the Investimenis to the Lenders or thait hominees, or 10 2 purchaser on
enfarcement of the security constituted by this Dead; and

822 procure the amendmant of the share transfer provislons {including, but not limited
to, dzlstion of any pre-emption provisions) under the articles of association, athey
gonstitulional document o atherwise of each issuer of the lnvesiments in any
manner that the Lenders may require in order to permit the transtfer of the
Hrvestments to the Lenders o their nominee, or 10 a purchaser an enforcemant of
the security constituted by this Deead,
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Dividends snd voling rights before enforcement

8.3.1

532

B33

234

Bafora the security constituted by this Deed becomes enforceable, the Company
iy retain and apply for its own use all dividends, interest and other monies paid of
payable in raspect of the investments and, if any are paid or payable to the Lendery
or any of ther nomineas, the Lenders will hold all those dividends, interest and other
momes received by it for the Company and will pay them to the Company promptly
on request

Before the securily constituted by this Desd becomes enforceable, the Company
may exercise all voting and other rights and powers in respect of the Invastments
or, it any of the seme are exercisable by the Lenders of any of their nominges, o
direct in writing the exercise of those voling and other rights and powers provided
that:

g32.1 it shall not do so in any way thal would breach any provision of this
Deed or for any purpose ingonsisient with this Deed; and

Baz2 the exgreise of, ar the failure o exercive, thosa voting rights or ather
rghts and powers would nof, in the Lenders reasonable opltion, have
an adyerge effect on the valua of the Investments or ofherwvise

prejudice the Lenders' secunity under this Deed.

The Company shall indernnily the Lenders against any loss or liability incurred by
the Lenders [or their nomines) a5 a consaruende of the Lenders {or their nomines)
acting in respect of the Investments at the direclion of the Company,

The Lenders shalt net. by exercising or mat axercising any voling rights or otherwise,
be conslrued as permitting oF agreeing to any variation or ather change in the dghts
attaching to, or condarrad by, any of the Invastments that the Lenders consider
prejudicial to, or impairing tha value of, the sequrity created by this Dead,

Dividends and voling efghts aftor enforcement

Aftar the securily constituted by this Deed has become enforceable;

B.41

42

all dividends and uther distibutions paid in respect of the Investments and received
by the Company shall be heid by the Company on wust for the Lendars and
immiediately paid o the Lenders or, if received by the Lenders, may be applied by
the Lenders in accordance with ¢lause 18,1, and

all voting and ather rights and powers aftaching fo the Investments may be exercised
by, or at the direction of, the Lenders and the Gompany shail, and shall procure that
its nominees shall, comply with zny directions the Lendars may give, in its absolute
dizeration, concerning the exerclse of those nights and powers.

Calls on investments

Nobwlthstanding the security created by this Daed, the Cernpany shall pramptly pay all calis,
instalments and other payments that may be or become dus and payabie in respect of all or
any of the nvestmeants, The Company acknowledges that the Lenders shall not be under any
hiahility in respect of any such calls, instalments or other paymants.

No ziteration of constitistional documents or rights atlaching to Investments

Thie Company shall not, withaut the prior wrifen consent of the Lenders, ameand, oF agree 1o
the amendment of:

TAFCHISRCommascialCorporate (Lanca)iBhare Purchase AgreemantsiSolent Commerdial Vehicle Services Utd (100141-13 -
share purchase with deferred consid and debsniure\Decuments for re-signing\Debariture (Company) 013 [Glanviles), doox

22



87

8.8

8.9

9.1

861 the memorandum or articles of association, or gny other conatitutional documents,
of any issuer of the Investments that is net a public company, or

B&.2 the rights or liabifities attaching fo, or confarred by, alf or any of the Investments.

Preservation of Invesiments

The Company shalt ensure {as far as it s able to by the exercise of 2l voting rights, powers
of control and other means avallable to i) that any issuer of any of the Investments {that is
not a public company) shall nol:

471 consolidate or subdivide any of the Invéastriants, or re-organise, exchange, repay or
reduce its share capital in any way,

87.2  issus any new shares or stock; or

8.7.3  refuse to register any transfer of any of the Investments that may be lodgad with #
for regisiration by, or on behalf of, the Lenders or the Company in accordance with

this Deed.
investments information

The Company shall, promptly fallowing receipt, send to the Lenders copies of any nolica,
gireular, report. accoumts and any other docwment received by it that relates to the
Invesiments.

Compliance with requests for information

The Company shall promplly send a copy to the Lenders of, and comply with, ali requests for
information which is within its knowledge and which are made under any law or regulation or
any simitar provision in any articles of assoclation or other constitutianat document, or by any
fisting or other authorily, relating to anby of the Investments. If it fails to do so, the Lendars may
elect to provida such information as it may have on behalf of the Company.

EQUNPMENT COVENANTS

Maintenance of Equipment

The Company shall;

9.1.1 maietarm the Egquibment in good and serviceable condition (except for axpectad fair

wear and tear) in compliance with afl relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance o serviting schedules;

9.1.2 at s own expense, renew and replace any pars of the Equipment when they
bacome absolete, worn out or damaged with parts of 2 similar gquality and of eqgual
or greater value; and

8.1.3 nat parmil any Equipment (o be:

2131 used or handied other than by propetly qualified and trained parsons;
or

8.1.3.2 overloaded or ysed for any purpose for which it is nol designed or
reasonably suttable,
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0.

10.1

102

T

1.1

11.2

12,
12.1

Payment of Equipment taxes

The Compaty shail promplly pay aff taxes, fees, licence duties, registration charges,
Insurance pramiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to (he Lenders,

BOOK DEBTS COVENANTS
Realising Book Debts

1011 The Company shall as ar agent for the Lenders, coliect in and realise afl Book
Dabts, pay the proceeds to the Lenders immediately on receipt and. pending that
payment, hotd those procaeds in trust for the Lenders.

10.1.2  The Corapany shall, if called on to do so by the Lenders, execute a legal assignment
of the Book Debts 1o the Lenders on such terms as the Lenders ray require and
glve notice of that assignmant to the debtors from whom the Book Debls are due,
owing or ingurred,

Preservation of Book Debis

The Company shall not {except as permitted vunder clause 10.1 or with the prior written
consent of the Lenders) release, exchanges, compound, set off, grant time or indulgencs in
respact of, or in any other maoner deal with, alt or any of the Book Debis,

INTELLECTUAL PROPERTY GOVENANTS

Preservation of rights

The Company shall take all necessary dction to safeguard and maintain present and future
rights in, or relating to, the intsllectual Praperty Including by observing all covenants and
stipulations relating to those rights, and by paying all apphicable renewa! fees, fcence feas
and other owigoings,

Ragistration of Intellectual Property

The Company shall use all reasaonable efforts to register applications for the registration of
any inellectual Proparty, and shail keep the Lenders informed of aif matlers refating to each

such registration.
Maintenance of Intellectual Praperty

The Company shall not permit any Intelisciual Properly to be abandongd, cancelled or {o
lapss.

POWERE OF THE LENDERS3
Power to remady

1211 The Lenders shail be entitlied {but shall not be obliged) to remedy, at any tme, a
breach by the Company of aty of its obligations contained in this Desd,

12.1.2  The Company irevocably authoriges the Lenders and their agents to do all things
that are necessary or desirsble for that purpose.

12.1.3  The Company shall reimburse the Lenders, on a full indermnity basis, for any monies
the Lenders expend in remedying a breach by the Company of fts obligations
containad in this Deed, and such monies shall carry interast in aceordance with
clause 16.1,
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12.2

123

12.4

12.5

12.6

13.

131

Exercise of rights

12.2.1  The rights of the Lenders under clause 12.1 are without prejudics to any other rights
of the Lenders under this Deed.

1222 The exercise of any rights of the Lenders under this Deed shall not meke the
Lenders liable to account as a mortgagee in possession.

Power {o dispose of chattels

12.3.1  Atany time after the sscurity constituted by this Deed has become enforceable, the
Lenders or any Receiver may, as agent for the Company, dispose of any chattels o
produce found on any Charged Proparly.

12.3.2  Without prejudice to any obligation to acoount for the proceeds of any disposal made
under clause 12.3.1, the Company shall indemnify the Lenders and any Heceiver
against any liability arising from any disposal made under clause 12.3.1.

Lenters have Receiver'y powers

To the extent permitted by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law o & Receiver may, affer the security constituted by this Deed
has become enforceable, be exercised by the Lenders in refation to any of the Secured Assets
whether o not it has Yaken possession of any Secured Assets and without first appointing a
Receiver or notwithstanding the sppointment of a Receiver.

Indulgence

The Lenders may, af their discretion, graat time or sther indulgence, or malke any other
arrangement, variation of release with any person not being B party to this Daed (whether or
not any such person is jointly Hable with the Company) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this Deed or to the

liability of the Gormpany fur the Secured Liabilites.
Appointment of an Administrator
1261 The Lenders may, without notice to the Company, appint aty one of more persons

to be an Administrator of the Company pursuant to Paragraph 14 of Schedule 81 of
the Insoivency Act 1986 i the security constituted by this Deed becomes

enforceabie,
126.2 Ay appolntment under this clause 12,8 shall,
12621 be in writing signed by & duly autharised signatory of the Lenders; and

12.6.2.2 take effect In accordance with paragraph 18 of Scheduie B1 of the
insolvency Act 1985,

12.8.3 The Lenders may apply to the court for 8n order removing an Administrator from
office and may by riotice in writing in acoordance with this clause 12.6 appoint a

roplacament for any Administrator who has died, resigned, been removed or wha
has vacated office upon caasing o be qualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Defaull

The security constifuted by this Deed shall hecome immediately enforceable if an Event of
Default ooours,
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14,

14.1

14.2

14.3

Digeretion

After the security constituted by this Deed has become enforceable, the Lenders may, in their
absolute dis¢retion, enforce ali or any part of that security at the times, in the manner and on
the terms thay think fit, and take possession of and hold or dispose of all or any part of the
Secured Assels.

ENFORCEMENT OF SECURITY

General

14.1.1  Forthe purposes of all powers implied by statute, the Secured Lisbilities 2re deemed
to have hecome due and payable on the date of this Deed.

1412  The puwer of sale and other powers confarred by saction 101 of the LPA 1925 {as
varied or extended by this Dead) shall be immediately exercisable at any time aftar
the security constituted by this Deed has become enforceable under clause 131,

14.1.3  Seclion 103 of the LPA 1925 does not apply to the security constituted by this Deed,
Extensfon of statulory powers of leasing

The statutory powers of leasing and accepting sirenders conferrad on morngagees under the
LPA 1925 and by any other statute are extended so as to authorize the Lenders and any
Receiver, at any time after the security constituted by this Deed has become enfarceable,
whether in their own name or in that of the Company, o

1421 gran a lease or agreemeit for hase;
14.2.2  accept surrenders of leases; o

14.2,% grant any option in respect of the whale or any part of the Secured Assets with
whatever rights relating to other parts of &,

whether or not at a premium and containing such covenants on the pan of the Company, and
on such terms and conditions (including the payment of money {0 4 lessee or tenant on a
surrender} as the Lenders or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 5% and 100 of ihe LLPA 1925

Accens on gnforcement

14.3.1  Atany time after the Lenders have demanded payment of the Secuted Lialities or
if the Compary defaults in the porformance of its obligations undar this Daed or an
Event of Defauitis Continuing, the Company will allow the Lenders or thair Receiver,
without further notice or demand, immeadiately to exercise all its rfights, pewers and
temedias in partisular o take possession of any Secured Assat and for tha! purpose
to enter on any premises where a Secured Asset is situsted {or where the Lenders
or a Receiver reasonably belfeve a Secured Asset o bea situated) without incurring
any lighitity to the Company for, or by any reason of, that entry.

1432 At all imes, the Company must use its best endeavours to aliow the Lenders orits
Receiver access io any premises for the purpose of clause 14.3.1 {including
oblaining any nesessary consents or permits of other persons) and ensure that s
employess and officers da the same.
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14 4

14.5

14.6

14.7

14.8

4.8

Redemption of prior Security

1441  Atany time after the security constituted by this Deed has become enforceabie, or
after any powers conferred by any Security having priority to this Deed shall have
become exercisabie, the Lenders may:

14.4.1.1 recaem any mior Securty over any Secyred Assef;
14.4.12  peocute the fransfer of that Security (o iself, and

144.1.3  sete and pass the accounts of the holder of any prior Security (and
any accounts so selled and passed shall, in the sbeence of sny
manifest error, be conclusive and binding on the Company).

14.4.2  The Company shall pay to the Lenders immediately on demand all principal,
interest, costs, charges and expensas of, and incidental ta, any such redemption or
transfer, and such amounts sha!l be secured by this Daed as part of the Securad
Ligbilities,

Protoction of third parties

No purchaser, mortgagee of other person deating with the Lenders, any Recelver or any
Delegate shall be concernad (o enguire;

14.5.1 whether any of the Secured Liabilities have becorme due or payable, of remain
unpsaid or undischarged;

14,52  whether any power the Lenders, a Receiver or Delegate is purporting to exercise
has become exerclsable or is baing properly exercised, or

14.5.3 how any money paid to the Lendars, any Raceiver or any Delegate is to be applied.

Privileges

Fach Recaiver and the | enders are enfitied to all the rights, powsrs, privileges and immunities
confarrad by the LPA 1928 on motyagess and receivers.

Mo liabilily as mortgages in possession

Meither the Lenders nor any Receiver or Delagate shall be lable, by reason of entering into
passession of & BSecured Assel or for any othar reason. o acoound as mottgagee in
possession in respect of afl or any of the Secured Assets, nor shall any of themn be Hable for
any loss on reafisation of or for any act, defaul or omission for which 8 mortgagae in
posseasion ight be Hakle.

Conclusive discharge to purchasers

The receipt of the Lenders, or any Recaiver or Delegate shall be a conglusive discharge to a
purchases and, in making any sale or other disposat of any of the Secured Assels or in making
ary acquisition in the exercise of their respective pawers, the Lenders, and every Receiver

and Delegate may do so for any consideration, in any manner and on any terms that it thinks
fit,

Right of appropriation
1481 Tothe extent that:

14.8.1.1 the Secorad Assels constitute Financial Collaters!; and
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15,

8.1

152

15.3

154

155

14.9.1.2 this Deed and the obligations of the Company under it conslilte a
Becurity Financial Collaleral Arrangement,

the Lenders shall have the right, st any time afier the security constilitad by thig
Deed has bacome enforceable, lo appropriate alt or any of those Secured Assets in
ar towards the payment or discharge of the Secured Liabilities in any order that the

Lenders may, in their absolute discretion, determine.

14.92  The value of any Secured Assets appropriated in accordance with this clause shal
be:

14.82.1 in the case of cash, the amount standing to the cradit of esich of the
Company's agcounts with any bank, financiai mstitulion or other
parson, together with any accrued but unpaid interest, at the ime the
right of appraptiation is exercised, and

4922 in the case of Investments, the market price of those Investments at
the fime the rghl of appropriation 1 exercised determingd by the
Landers by reference to @ recogrised markat index or by any other
methad that the Lenders may select (including indepandent valuation).

1483 The Company agrees that the methods of wiluation provided for in this clause ate
commarcially reasonable for the purposes of the Financisl Collateral Regutations,

RECEIVER
Appotntinent

At any time after the security constituted by this Dead has besome enforceable, or at the
request of the Company, the Lenders may, without further notice, appoint by way of deed, o
otherwise in writing, any ona or more persans to be a Reeelver of ail or any part of the Secured
Assets.

Removal

The Lenders may, without further notice (subject to saction 45 of the nstlvency Act 1886 in
the case of an administrative reoeiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenevar it thinks fit, appont a new
Raceivar in the place of any Recelver whose appointment may for any teason have
terminated.

Remuteration

The Lenders may fix the remuneration of any Recsiver appointed by it without the restrictions
contained in section 108 of the LPA 18258, and the remuneration of the Receiver shall be a
dabt secured by this Dead, ko the extent not atherwise discharged.

Power of appointment additionai to statutory powers

The power to appoint a Recelver conferred by this Deed shall be in addition to all statutory
and other powers of the Lenders under the Insolvency Act 1586, the LPA 1925 or atherwise,
and shall be exercisabie without the rastrictions contained in sections 103 and 108 of the LPA
1928 or otherwise,

Power of appointment exercisable despite prior appointments

The powsr to appoint 3 Recgiver (whether conferred by this Deed or by statute) shalt be, andg
remain, axercisable by the Lenders despite any prior appontment in respect of alf or any part
of the Secured Assets.
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16.6 Aguent of the Company

Any Receiver appointed by the Lendars undar this Deed shall be the agent of the Company
and the Company shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, lossas and remuneration of that Receiver and for iabllities incurred by that Receiver.
The agency of each Receiver shall continue until the Company goes into liqwidation and after
that the Receiver shall act as principal and shall not become the agant of the Lenders,

18, POWERS Of RECEIVER

16 1 General

16.1.1  Any Receiver appoirtad by the Lenders under this Deed shall, In addition to the
powers conferred an it by statufe, have the rights, powers and discrations set out in
clause 16.2 o clause 16.23.

16.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1825, and shall have those rights, powers
and discrations conferrad of an administrative receiver undss the Insddvanoy Act
1886 whather it is an agministralive recaiver or not.

16.1.3  if there is more than one Recsiver hoiding office at the same time, sach Receiver
may (unlass the document appointing it statas otherwise) exercise all of the powers
confarred on a Receivar under this Deed individually and to the exclusion of any

other Receiver,

16.1.4  Any exarcise by a Recelver of any of the powers given by clause 16 may be on
behalf of the Company, the directors of the Company (in the case of the power

contained in clause 15.16) or itself.
16.2 Repair and develop Charged Propertins
A Receiver may undertake or complele any works of repair, alteration, bullding of
gevelopment on the Charged Propertles and may apply for and mainkin any planning

permission, davelopment consent, buliding regulatian spproval or any other permissioh,
consent of ficence to carry out any of the same.

168.3 Grant or accept surrenders of leases

A Receiver may grant, o accept, sumenders of any l2ases or tenancies affecting any Sectired
Asget oh any terms, end subject to any conditions, that it thinks fit.

16.4 Employ personnel and advisars

16.41 A Receiver may provide sewvices and empioy or engage any managers, officers,
servants, contraclors, workmen, agents, other personnel and professional advisers
on any terms, and subject to any cenditions, that it thinks fit,

16.4.2 A Receiver may discharge any such person or any such person appeinted by the
Company.

16.5 Make and revoke VAT options to tax

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

16.6 Remuneration

A Recsivar may charge and receive any sum by way of ramuneration {in addition to all costs,
charges and expenses incurred by it} that the Lenders may prescribe or agree with it,
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16.8

16.8

16.10

16.11

16.12

16.13

16.14

15148

16.16

Possession

A Racelvar may take immediate possession of, gat in and reallse any Secured Assel.

Manage or teconstiust the Company’s business

A Recaiver may carry on, manage, develop, reconsteuct, amalgamate or diversify or concur
in carrying on, managing, developing, recansiructing, amsigamating or diversifying the
business of the Company.

Bispose of Becured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it s appolnted in any mamner (including by public auction or private
sale} and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promale, o coneur in pramoting.
& company to purchase the Secured Axsats to be sold.

Sever fixtures and fittings

A Racelver may sever and sell separately any fixturas or ftlings from any Charged Property
without the consent of the Company.

Soll Book Debts

A Receiver may self and assign all ar any of the Book Debts in respact of which it is appointed
in any manner, and generally on any terms and conditions, that it thinks fit

Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things {hat
may be proper o degiralve for reallsing any of the Secured Assels.

Make settlements

A Receiver may seifie. adiust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person wha claims to be a greditor of the
Company of relaling in any way 1o any Secured Asset,

Legsl action

A Raceiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesedings in relation to any of the Secured Assels as &t thinks fit.

Improve the Eguipment

A Receiver may make substitutions of, or improvements to, the Equipment as # may think
expediant,

Make cails on Company members

A Receiver may make calls conditionally or unconditionally on the members of the Company
In respeot of unoatied cagital with (for that purpose and for the purpose of enforcing payments
of any cails so made} the sama powars as ara conferred by the articles of association of the
Company on i directors In respect of calls avthorised to be made by them,
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16.17

16.18

16.18

16.20

16.21

16.22

16,23

17.

174

17.2

Insure
A Receiver may, i it thinks fit, but without prejudice to the indemanity in clause 19, effact with

any insurer any policy of insurance either in Heu or satisfaction of, or in addition fo, the
insurance required to be maintained by the Company under this Daed.

Bubsidiaries

A Receiver may form a subsidiary of the Company and transfer to that subsidiary any Secured
Aggat,

Borrow
A Receiver may, for whatever purpose it thinks fit, raise and borrow mioney either urisecured
of oh the security of all or any of the Secured Assets In respect of which it is appointed on any

terms that it thinks fit (including, if the Lenders consent, terms under which that security ranks
In prioflty to this Deed).

Redaem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the

Security relates. Any accounts 30 setlied and passed shall be, in the absence of any manifest
Brror, conchusive and binding on the Company, and the monies so paid shall be desmed

be an expense propery intuered by the Recaiver.

Delegation

A Recelvar may delegate its powers in accordance with this Deed,

Absolute heneficial owner

A Receiver may, in redation to any of the Secured Assets, exerciss all powers, authorsations
and righte & wolid ba capable of exercising as, and do ail those acts and things, an absolute

beneficial owner could exercise or do, In the ownership and management of the Secured
Assets or any part of the Secured Assels.

Ingidental powers
A Recaiver may do any other acts and things that it
18,231 may cansider desirable or necessary for realising any of the Securad Assets)

16.23.2 may consider incidental or conducive o any of the rights or powers conferrad on a
Reoslver undar or by virue of this Deed or law,; or

16.23.3  lawfully may or can do as agent for the Company.

DELEGATION

Delagation

The Lenders or any Receiver may delegate (either generally or spacifically) by power of

attorney or in any other manner to any person any nght, power, autharty or discretion
cohferrad on it by this Deed (including the power of attormey granted under clause 21.1).

Terins

The Lenders and each Recelver may make a delegation on the terms and conditions
(Including the power to sub-delegate) that K thinks fit
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17.3

18,

18.1

182

16.3

18,

181

Liabifity

Neither the Lenders nor any Receiver shall be in any way fiable or responsible to the Company
far any loss or kabiity arising frorm any act, default, omission or misconduct on the part of any
Betegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Lenders, a Receiver or 4 Delegate under this Dead
of in connaction with the reslisation or enforcement of alf or part of the security constifiuled by
this Deed {other than sums received undsr any Insurance Policy), shall (subject to the claims
of any person having prior rights and by way of variation of the LPA 1925} be applied in the
following order of priomy (but without prajudice to the Lenders' right {o recover any shoniall
from the Company),

1811 in or towards payment of il costs, liabilites, charges and expenses incwred by or
on bahalf of the Lenders {and any Receiver, Delegate, stiorney or agent appointed
by it} undar or In connection with this Deed, and of all remuneration due {o any
Regaiver Ynder or in canngation with this Deed;

18.1.2 ip or fowards payment of the Secured Liabilities in any order and manner that the
Lancers detarning; and

181.3  in payment of the surplus (if any) 1o the Company or other parsan entitied to it
Appropriation

Neither the Lenders, any Recelver nor any Delegate shall be bound (whether by virtug of
seotion 108(8) of the LPA 1825, which is varied accordingly, or otherwise} to pay or

appropriate any receipt of paymen! first towards interest rather than principal or otherwise i
any particular order between any of the Sacured Liabifities.

Suspense account

Al manizs raceivad by the Lendars, a Raceiver o & Delegate under this Deed (other than
sums recaived under any Insurance Policy that arg not going to ba appliad in or towards
discharge of the Begured Liabilitiss):

18.3.1 may, at the discretion of the Lenders, Receiver ¢r Deiegate, be credited to a
SUSPENSE SuCount,

18.3.2  shall bear interast, if any, at the rate agreed in writing between the Lenders and the
Campany, and

18.3.3  may be held in thal account for so long as the Lenders, Receiver o Delegate think
fit.

COSTS AND INDEMMNITY

Costy

The Company shall, promptly on demand, pay to, or reimburse, the Lenders and eny
Receiver, on a full indempity basis, alf costs, charges, expenses, taxes and Habitities of any
kind (including legal, printing and out-of-pocket expenses) incurred by the Lenders, any
Rageiver or any Delegate in conpaction with;

18.1.1  this Dead or the Secured Assets;
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82

a0
221

19.4.2  taking, holding, protecting, perfecting, preserving or enforsing (o atiempting (o do
so) any of the Lenders’, a Receiver's or a Delegate's rights under this Deed, or

19.1.3  {aking proceedings for, or recovering, any of the Securad Lizbilities,

togather with intarest, which shall accrue and be payable (without the need for any demiand
for payment baing made) from the date on which the relevant cost, charge, expanse, fax or
Hability arose until fuli discharge of that cost, charge, expense, tax or fiabfiity {(whether before
or after judgment, liquidation, winding-up or administration of the Company) at the Default
Rate.

Indemnity

19.2.1  The Company shall indemnify the Lenders, sach Receiver and each Delegate, and
their respective employees and agents against all liabilities, costs, expenses,
damages and losses (including any direst, indirect or consaquential losses, loss of
profit, loss of repulation and all interest, penaliies and legal costs (calculated on a
full indemnity basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:

18.2.1.1 the exercise of purported exercise of any of the rights, powers,
avthotities o discretions vested in them under this Daed or by law in
respect of the Secured Assals,

9212 wking, holding, protecting, perfecting, preserving or enforcing {or
altempting 1o do so) the security constitutad by this Deed; of

19213  anydefault or delay by the Company in performing any of its obligations
undar this Deead.

10.2.2  Any past or pressnt ermployes or agent may enforce the terms of this clause 19.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Partigs) Act 1999,

FURTHER ASSURANCE
Further agsurance

The Company shall promptly, at its own expense, take whatever aclion the Lenders or any
Receiver may reasonably require for

20,11 crealing, perfacting or protecting the securlty created or inténdad to be created by
this Deed;

20.1.2  facllitating the realisation of any Secured Assat or

2013 facilitating the exercise of any right, power, authority ar discretion exercisable by the
tendats or any Reselver in respect of any Secured Asset,

including the execution of any martgage, transfer, conveyance, assignment of assurance of
ali or any of the assets forming part of {or intended to form part of) the Secured Assetls
{whether to the Lenders or to their nominge) and the giving of any nalice, order or direction
and the making of any fling o registration which, in any such case, the Lenders may consider
necessary or desirable.
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21,

211

2.2

22,

221

23,
234

232

24,

24.1

POWER OF ATTORNEY
Appointment of attarneys
By way of security, the Company inevacably appoints the Lenders, every Receivar and every

Delegate saparafely to be the atterhey of the Comparty and, in its name, on its behall and a3
its act and deed, to execule any documents and do any acts and things {hat:

2111 the Company is required to execute and do under this Dead, or
2412 sty astlormey desms proper or desirable b exercising any of the fights, powers,

authorites and discretions confered by this Deed or by law on the Lenders, any
Recalver oF any Delegate.

Ralification of acis of attorneys
The Company ratifies and confirms, and agrees 1o ratify and confirm, anything that any of its

attorneys may do in the proper and lawiul exercise, or purported exercize, of all or any of the
rights, powers, authorities and discretions referred 1o in clause 211,

RELEASE

Subject to clauge 29.3, at the end of tha Sacurity Penod, the Lendars shall, 2t Lhe request and
cost of the Company, take whatever action is necessary o

2211 releasw the Secured Assets from the sedurity constituted by this Deed; and
2212  reassign the Secured Agsels to the Company.

ASSIGNMENT AND TRANSFER

Assignment by Lenders

2311 Subject o obtaining the Company's prior written cohsent, the Lenders may assign
or transfer any or ai of Its vights and obligations under this Dead.

2312  The Lenders may disclose to any acfual or proposed assignes or iransferes any
inforrglion in its possession that relates to the Company, the Secured Assets and
this Dead that the Lenders consider appropriate, subject to such proposed assighese
or fransferes entering into a confidentiality agreernant on such terms as reascnably
requtired by the Company.

Assignment by Company

The Company may rotassign any of ity dghts, or transfiar any of its rights or obtigations, under
this Deed withouwt the Lenders' prior writlen consent.

SET-OFF
Lendars’ right of setoff

The tenders may at any time set off any liability of the Company to the Lenders against any
fiability of the Lenders fo the Company, wheiher elther abifity is present ot future, liguidated
or unliquidated, and whether or not eithar lability arises under this Deed. If the labilities to be
set off are expressed in different currencies, the Lenders may converd either liabllity at a
market rate of exchange for the purpose of seboff, Any exercise by the Lenders of their rights
wnder this clause 24 shall not limit or affect any other righis or remedies available & them
under this Deed or othenadse,
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24.2

24.3

25,

25.1

25.3

28,
261

27,
27

No obligation to set off

The Lenders are not abliged 10 exercise their nghts under clause 24.1. 1, however, they do
exarcise those rights they must promptly notify the Company of the set-off that has been
made,

Exclusion of Company's right of set-off

All payments made by the Company o the Lendars under this Deed shall be made in full
withou! any setoff, counterclaim, deduction or withhokding (other than any deduction o
withholding of fax as requited by law),

AMENDMENTS, WANWERS AND CONSENTS

Ameandments

No amendment of this Deed shall e effective untest itis in writing and signad by, or on behalf
of, each party (or its authorised representative).

Walvers and consents

2521 A waiver of any right or remedy under this Deed or by law. or any congent given
Under this Deed, is only effactive if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other bregch or defauit itonly applies
in the cireurnstances for which | is given and shalt not pravent the party giving it
from subsequently relying on the relevant provision.

2522 A failure or defay by a party to exercise any right of remedy provided under this
Deed or by kaw shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that ar any other right or remedy o
constitute an election to affirm this Deed. No single or partial exercise of any right
or rernady provided under this Deed or by law shall prevent or restrict the further
exercise of that or any other right or remmady. Mo alestion to affirm this Deed by the
Lenders shall be effective unless i is in writing.

Rights and remedies

The rights and rernsdies provided undar this Deed are cumulative and are in addition to, and
not exclusive of, any rights and remedias provided by 3w,

SEVERANCE

Severance

If any provision (or part of & provision) of this Deed is or becomes invalid, ilegal or
unsnforceabte, it shall be deemed modifisd 1o the mirdmum extent necessary to make 1 valid,
legal and enforceabie. If such modification is not possibie, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of & provisian {or part of &
pravision) under this clause shall not affect the fegality, validity and enforceability of the rest
of this Deed,

COUNTERPARTS
Counterparts

2711  This Deed may be executed in any number of counterparts, each of which when
executed and detivered shall conatitute a duplicate original, but all the counterpanis
shalt together constitute one deed,
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28,

281

28.

281

28.2

28.3

29.4

28.5

2712 Nocounterpart shall be effective untit each party has executed and defiverad ot least
one counterpart.

THIRD PARTY RIGHTS
Fhird party rights

28.1.1  Except as expressly provided slsewhare in this Deed, 2 person who is not a party
to this Deed shall nat have any rights under the Contracts (Rights of Third Parties)
Act 1988 1o enforcs, or anjoy the benefit of, any term of this Dead. This doas not
affect any right or remedy of a third parly which exisis, or is available, apart from
that Act,

28.1.2 The rights of the parties to rescingd or agres any amendment or waiver under this
Deed are not subjeat to the consent of any other person,

FURTHER PROVISIONS

independent grcurity

The security constituted by this Deed shall be in addition to, and indepandent of, any other
securily of guarantee that the Landers may hold for any of the Secursd Liabilities 2t any ims,
No prior security held by the Lendars over the whale ur any part of the Secured Assats shall
merge in the security created by this Deed.

Continuing security

The securily cansttuled by this Deed shal remaln in full force and effect as a coentinuing
security for the Secured Liabilifies, despite any settlement of account, or intermediate
payment, or other matter or thing, uniess and untii the Lenders discharge this Deed in weiting.

Discharge conditional

Any release, discharge or setlement between the Company and the Lenders shalt be deemed
conditional an no payment of seclrity received by the Lenders in respect of the Secured
Ligbilities being avoided, reduced or ordered to be refunded under any law relating to
insolvency, bankruptoy, winding-up, administration, receivership or otherwise. Desplte any
such release, discharge or settement.

2831  the Lendars or their nominee may refain this Deed and the security sreated by or
under it, including all cartificates and dacuments reiating to the whole or any part of
the Sasured Assets, for any periogd that the Lenders deam necessary o provide the
tenders with security against any such avoidance, reduction or order for refund; and

29.3.2  the Lenders may recover the value or amount of such securily or payment from the
Campany subsaduently as if the release, discharge or setiternent hasd not occurrsd,

Cetlificates

A certificate or defermination by the Lenders as to any amount for the time being due lo them
from the Company under this Dead shail be, in the absence of any manifest error or fraud,
conclusive evidence of the amaount due,

Consalidation

The restriction on the right of consolidation contained in section 83 of the LPA 1825 shall not
apply to this Daad,
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286

34,

30,1

0.2

Smait company moratoricm

Notwithstanding anything to the contrary in this Deod, neithar the obtaining of 8 moratorium
by the Company under schedule AT to the insolvency Act 1988 nor the doing of anything by
the Company with 2 view to obiaining such 8 moratoriom {including any prefiminary decision
or investigation] shall He. or be sonstrued as

2861 an event under this Deed which causes any floating charge craated by this Deed to
crystallise;

286.2  an event under thig Deed which causes any restriction whish would not stherwiss
apply 1o ba impased on the disposal of any property by the Company. or

2063  aground under this Deed for the appointment of & Receiver.
NOTICES
Uelivery

Ary notice or other commumication given in a party under Or in connection with this Dead shall
by

2001 I wrlting;

3012 delivered by hand, by pre-paid firsb-class post or other naxt working day defivary
service, of by emall; and

2083 meniiw
3134 the Comparny at!
Address: 3000a Parkway, Whiteley, Fareham, Hampshire, P15 TRX

Attention: Jon Whidbread and Greg Mellar

Ernait. SR

30,132 the Lenders at:

Address:
Altartion. Kavie Sansbury
Email § ,

of to any other address or emall address as is notified in wiiting by one parly 1o tha
athir from time o Bme.

Deened Receipt

Any notice of other communication that ong party gives to the other shall be deemed to have
been receed:

3021 if delivered by hand, at the time i is Jefl at the relevant address;

2.2  if posted by pre-paid first-clase post or other next working day delvery sevvice, on
the sacond Business Day after posting; and

3023 if sent by emall, at the time of transmission.
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30.3

31,

nz

A notize or other communication given as described in clause 30.2 on a day that is nol a
Business Day, or aiter normsl business hours, i the piace it is received, shall be deemed to
have baen recaived on the next Businass Day.

Sarvice of proceedings

This clause 30 does not apply to the service of any vrossedings or other documents in any
legal action or, whera applicable, any arbitration or other method of dispute resolution,

GOVERMING LAW AND JURISDICTION

Governing liw

This Deed and any dispule or clalm {inchiding non-contractual disputes o claimes) adsing out
of L in connection with it or s subject matter or formation shall be governed by and construed
in acoordance with the law of England and Wales,

Jurisdiction

Each party irevocably sgrees thal, subjest as provided below, the courts of England and
Wighee shall have exclusive jurisdiction over any disputa or claim (neheding non-coniractual
disputes of claims) arising out of or iIn connection with this Deed or its subject matier or
formation,

INWITNESS WBEREQF this decurmend has Been sxecuied as a Deed and i deliverad and takes affect
on the date first stated above,
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THE SCHEDULE
REAL PROPERTY
Part 1
Reglsterad Property

Mo,
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EXECUTED as a DEED

by SOLENY BODYBUNOERS L REPAIRS
LIMITED acting by JONATHAN ROBERT
WHITBREAD, & dirgctar, and GRIEGORE
LUKASZ BELLER, & director

Dhirsctenr

T ey e S It o™

Ofrector

EXECUTED 43 & DEED
by KEVIN JOHN SAINSBURY
in the presence off

Wiitness SIRA L
Witnass Mame:

Yiftnemam AdEIERE. L e e i
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EXECUTED as a DEED
by MARK DENMIS SAINSBURY
in the presence of

Nt et Mgt A

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

WVWmBSs SIRNAIE ... e

Wiltass Marrg'

WWitrses BRTEAEBE, | et rarr e e ey een e e

WHNESS CIORUBAHON (oo o irans vt iis st s e v rne i eme e e
Signad and Defivered as a dead 2TV V POV S
by KEVIN JOHN BAINSBURY. & rustes } Signature
of SOLENT BODYBINLDERS & REPAIRS )

LIMITED RETIREMENT AND DEATH BENEFIT)

SCHEME }

Witngss heri;

Wilness Address. ...

Witnisss Qooupation ... e ettt v e
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Signed and Delivered as a desd )
by MARK SAINSBURY, a trustee }
of SOLENT BODYBUILDERS & REFAIRS }
)
)

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

Signature

LIMITED RETIREMENT AND DEATH BENEFIT
SCHEME

Vibtness BIPEUEE . s
VWitness Namae:

WVInEEs ANESS . i iae s v iy e ra e e rr e er e

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

Signad and Delivered g a deed

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

as Attorney of
Attornay

JLT TRUSTEES LIMITED., a trustes

of SOLENT BODYBUILDERS & REPAIRS
LIMITED RETIREMENT AND DEATH BENEFIT
SCHEME

S S e el o gt S

in the presence of. -

WUitress BRI i e s
Wilness Mame;

ARTHEPEG RORBBEE. oo inmr cnrrrnnsrrs e e e ae e

WHRess DeoupRablion ... e e
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