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Registration of a Charge

Company name: EUROPA PLANT SERVICES LIMITED
Company number: 01401328

X61QZY2H

Received for Electronic Filing: 08/11/2017

Details of Charge

Date of creation:  08/11/2017
Charge code: 0140 1328 0003
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 01401328 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED

Electronically filed document for Company Number: 01401328 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1401328

Charge code: 0140 1328 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th November 2017 and created by EUROPA PLANT
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th November 2017 .

Given at Companies House, Cardiff on 10th November 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 0™ Novemeen,. 20iF

(1)  THE ENTITIES IN PART 1 OF SCHEDULE 1;

(2) SECURITY TRUSTEE SERVICES LIMITED;

and

(3) RETAIL MONEY MARKET LTD

DEBENTURE
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Per
THIS DEED s dated 8 Moomam. 2013

BETWEEN

(1)
@

(3)

THE ENTITIES fisted in Part | of Schedule 1 hersin {ine “Chargors™;

SECURITY TRUSTEE SERVICES LIMITED, a company incorporated and registerad in England and Wales
with company number 08492303 whose registered office is at 6th Floar 55 Bishopsgate, London, EC2N 3AS
as agent and trustee for the Secured Partles {the “Security Agent®): and

RETAIL MONEY MARKET LTD, a comipany incotporatad and registered in England and Wales with company
numbar 07075792 whose registered office [s al 6th Floor 55 Bishopsgate, London, ECZN 3AS acting for itself
and as agent for and on behalf of the Malched Lenders {*RateSetter"),

AGREED TERMS

1.
11

DEFINITIONS AND INTERPRETATION

Definitions

The foliowing definitions apply in this deed:

Administrator means an administrator appointed lo manage the affalrs, business and property of a Chargor
pursuant to clause 13.7;

Assigned Agreements means the conlracts listed as Assigned Agreemenis In Schedule 2 (Assigned
Agreaments) and any other agreement designated as an Assigned Agreement by the Chargor and the Security
Agent;

Book Debts means all prasent and fulure book and olher debts, and monetary dfalms due or owing to the
Chargors, and the benefit of all security, guarantees and other rights of any nature enjoyed or held by the
Chargors in relation to any of them;

Horrower means the entity or entities listed in Part Il of Schedule 1;

Business Day means a day other than a Saturday, Sunday or pubiic holiday In England when banks in London
are open for business;

Delegate means any person appainted by the Security Agent or any Recelver pursuant fo clause 16,21 and
any person appointed as attorney of the Security Agent, Receiver or Delegats;

Designated Account means any account of a Chargor nominated by the Securlty Agent as a designated
account for the putposes of this deed;

Environment means the natural and man-made environment including a¥f or any af the following media,
namely air, water and land (including air within bulldings and olher natural or man-made structures above or
below the ground) and any living organisms (including man}) or systems suppotted by those medla;
Environmental Law means all applicable laws, statules, regulatians, secondary legislation, bye-laws,
common law, directives, treatles and other measures, judgments and dedisions of any court or fribunal, codes
of praclice and guidance notes In so far as they relate to or apply to the Environment:

Equipment means all present and future equipment, plant, machinery, tools, vehiclss, furniture, fittings,
installations and apparailus and other tangible moveable properly for the time being owned by a Chargor,
ingluding any part of it and all spare parts, replacements, modifications and addifions;

Event of Default means any event or circumstances deseribed as such in any of the Finance Documents;
Finance Parties means the Matched Lenders, RateSetter and the Security Agent:

Financial Collateral shall have the meaning given o It in the Financial Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (5!
2003/3226);

Finance Document means this deed, the Summary Dacument, any Securily, each Loan Agreement and any
document referred to therein and any other document designated as such by RateSeiter and the Borrower;
Insurance Policy means each contract and policy of insurance effected or maintained by a Chargor from tima
to time in respect of its assets or business (including, without limitation, any contract or policy of Insurance
refating to the Secured Assets);

Intellectual Property means each Chargor's present and future patents, trademarks, service marks, trade
names, designs, capyrights, inventions, topographical or similar rights, confidential information and know-how
and any interest in any of these rights, whather or not registered, including all applications and rights to apply
for registration and ali fees, royalties and other rights derived from, or incidental to, these rights,
Investments means all present and future cerlificaled slocks, shares, lcan caplital, securities, bonds and
invesiments (whether or not marketable) for the time being owned (at law or in equity) by a Chargor, including
any:
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1.2

{a) dividend, interast or other distribuiion paid or payabie in relation to any of the Investments; and

{b) right, money, shares or property accruing, offered or issuad at any time in relation to any of the
frvestments by way of redemption, substitution, exchange, conversion, bonus, prefarence or otherwise,
under oplion rights or otherwise;

Lean Agreement means any and all loan agreement(s) between the Borrower and one or more of the Finance

Parties arranged through RateSettar Platform together with any other present or future loans provided by any

Finance Party to the Borrower,;

LPA 1926 means the Law of Property Act 1925,

Matched Lenders means from time to time, any RateSetter Lender who has advanced credit to the Borrower

pursuant to a Loan, who has assumed the rights of the lender under any Loan andfor who is enfiied to

payments of capital and/or interest pursuant fo any Loan Agreements;

RateSetter Lenders means those individuals or entities who have registered as investors on the RateSetter

Platforn;

RateSetter Platform means an automated system operated by or on behalf of RateSefter, the purpose of

which is to facilitate the arrangament of credit agreements between borrowers and RateSefler Lenders;

Receiver means a receiver, raceiver and manager or adminlstrative receiver of any or all of the Secured Assets

appointed by the Securily Agent under clause 15;

Secured Assels means all the assets, properly and undertaking for the time belng of each Chargor that is

subject to the Securily created or purported to be created by, or pursuant fo, this deed (and references to the

Sacured Assets shall Include references to any part of them);

Secured Liabilities means all present and future monies, obligations and liabilities of the Borrower and any

Chargor to the Secured Parlies, whether actual or contingent and whether owed jointly or severally, as principal

or surety or in any other capacity, together with all interest and/or fees (including, without limitation, default

Interest) accruing in raspect of those monies, obligations or liabliities;

Secured Parties means each of the Finance Parlies, any Receiver and/or any Delagate;

Sacured Properties means all freshold and leasehold secured properties {whether registered or unregistered)

and all commonheld secured properties, now or In the future (and from lime fo time} owned by a Chargor, or

in which a Chargor holds an interest, and Securad Property means any of them;

Securlty means any morigage, charge {whether fixed or floating, legat or equitable), pledge, lign, assignment

by way of sacurily or other security interest securing any obligation of any person, or any other agreement or

arrangement having a similar effect;

Security Financial Gollateral Arrangement shall have the meaning given fo it in the Financial Collateral

Regulations;

Security Period means the period starting on the date of this deed and ending on the dale on which the

Security Agent is satisfied thal all the Secured Lizbilities have been unconditionally and irrevocably paid and

discharged In full and no further Secured Liabllitles are capable of being outstanding;

Summary Document means the agreement entered into between the Borrower and the Finance Parties on or

around the date of this deed which sels out the total aggregate amount being borrowed pursuant to the Loan

Agreements and the terms applicable to each Loan Agreement; and

Variation means includes any varation, amendment, accession, novation, restatement, modification,

assignment, transfer, supplement, extension, defetion or replacement however effected and "vary" and "varied"

shall be construed accordingly.

Interpretafion

In this deed:

{a) clause headings shall not affect the interpretation of this deed;

(o) a reference lo a person shall include a reference to an individual, firm, company, corporation,
partnership, unincorporated body of persons, government, state or agency of a state or any assoclation,
trust, Joint venture or consorfium (whether or not having separate legal personalily} and that person's
personal represeniatives, successors, permitted assigns and permitted lransforees;

{¢) unless lhe context otherwise requires, words In the singular shall include the plural and in the plural
shall include the singular;

{d)  areference fo a party shall include thal parly's successors, permitted assigns and permitied transferees
and shall Include all subordinate legislation made from time to time under that statute or statutory
provision;

(&) areference fo writihg or written includes e-mail bul not fax;

{d  an oblgatlon on a parly nat o do something includes an obligation not o allow that thing to be done;
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1.4

15

3.2

33

(¢)  areference tothis deed (or any provision of it) or lo any other agreement or document referred to in this
deed is a refarence to this deed, that provision or such other agreement or document as amended {in
gach case, including any fncreases in the amaount of the loans made, other than in breach of the
provisions of this deed), restated or varied from time to time:

{h  unless the context olherwise requires, a reference to a clause is 1o a clause of this deed;

)] any words following the terms including, include, in particular, for example or any simifar expresslon
shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase
or term preceding those terms;

)] a reference lo an amendment includes a novation, re-enactment, supplement or variation (and amended
shall be construed accordingly);

(k)  areference to assets includes present and future Secured Proparties, undertakings, revenues, rights
and benefits of every description;

{ a reference lo an autherisation includes an approval, authorisalion, consent, exemption, filing, licence,
notarisation, registration and resolution;

{m}  areference to determines or determined means, unless the contrary Is indicated, a determination made
at the absolute discrefion of the person making it;

{n)  areference to a regulation includes any regulation, rule, official directive, request or guideline (whethsr
or not having the force of law) of any governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authorily or organisation; and

(o)  a reference to this desd or to any other document (including any Finance Dacument) shall include
referances fo this deed or such other document as varied In any manner from time to time, even if
changes are made lo the composition of the parlies fo fhis deed or such ofher doecument or to the nature
or emount of any facilites made available under such other document.

Clawback

I tha Securily Agent considers that an amount paid by a Chargor in respect of the Secured Liabilities Is capable

of being avolded or otherwise set aside on the llquidation or administration of a Chargor or otherwise, then thal

amount shall nat be considered to have been irrevocably paid for the purposes of this deed.

Nature of Security Over Real Property

A reference in this deed to a charge or morigage of or over any properly includes:

(8  all buildings and fixtures and fittings (tncluding trade and tenant's fixiures and fitfings) that are situated
on or farm parl of that praperty at any time,

{b)  the proceeds of the sale of any pari of that property and any other monies paid or payable in respect of
ar int sonnection with that property;

(c)  the benefit of any covenants for title given, or entered into, by any predecessor in title of a Chargar in
respect of that praperty, and any monfes paid or payable in respect of those covenants; and

(d)  allrights under any licence, agreement for sale or agreement for lease in respect of that property.

Perpetuity Period

if the rule against perpelullies applies to any trust created by this deed, the perpetuity period shall be 126 years

{as specified by section §(1) of the Perpelultles and Accumulations Act 2008).

COVENANT TO PAY

Each Chargor covenants with the Security Agent that it shall, on demand by the Security Agent, pay and discharge

alf the Secured Liabllities when due, (together with all interest, faes, cosls and expenses chargad by or [ncurred by

the Security Agentin connection with the Charger's obligations ta pay and discharge the Secured Liabilities).

APPOINTMENT OF SECURITY AGENT

RateSetter, by way of security and on behalf of the Matched Lenders and itself, irrevocably appoints the

Security Agent lo be its attorney with full power to appoint, substilule and defegate, In its name and on ils

behaif in refation to this deed, and to execute, deliver and otherwise perfact any document, or parform

any act:

{&) thatmay be required of RateSetter or the Matched Lenders under or In relation to this deed; or

{b} that may be deemed by the Security Agent necessary or desirable for any purpose of this deed.

The Security Agent declares that it holds {and each of the other parties agree that the Security Agent

shall hold) all rights, title and interests arising theraunder on trust for the Secured Pariies on the terms

confained In this deed.

RateSetter, on behalf of itself and each of ihe Matched Lenders, authorises the Security Agent to perform

the duties, obligations and responsibliiities and to exercise the rights, powers, authorities and discretions
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4.2

43

44

4.5

4.6

specifically given to the Securily Agent under or in connection with the Finance Documents together with

any other incidental rights, powers, authorities and discretions.

GRANT OF SECURITY

Legal Mortgage

As continuing securily for the payment and discharge of the Secured Liabillties, each Chargor with full tifle

guarantee charges to the Security Agent, by way of first legal morgage, sach Secured Property.

Fixed Charges

As continuing securlly for the payment and discharge of the Secured Liabilities, each Chargor with fuil titte

guarantee charges to the Securily Agent by way of first fixed charge:

(8} all Securad Properties acquired by that Chargor In the future;

{b)  all present and future interesis of that Chargor not effectively morigaged or charged under the preceding
provisions of this clause 4.2 in, or over, freehold or leasehold properly;

{¢) all present and future rights, licences, guaraniees, rents, deposits, contracls, covenants and warranties
relating to each Secured Property,

{d) allllcences, consents and authorisations (statutory or otherwise) held or required in connection with that
Chargor's business or the use of any Secured Asset, and all rights in connaction with them;

(g) altits present and future goodwill;

()  alllls uncalled capital;

{@ all the Equipment;

{ny all the Inlellectual Property,

0] all the Book Debts;

03] all the [nvestments;

(k)  all monies from time to time standing to the credit of its accounts with any bank, financial institution or
other person {including each Designated Account), together with all other rights and benefits acerulng
to or arising in connection with each account (including, but not limited to, entitlements to interest);

H to the exient not effectively assigned under clause 4.3, all ifs rights in respect of:

iy  each Insurance Policy, Including all claims, the procesds of all claims and all returns of
premium in connection with each Insurance Policy; and

(i)  each Assigned Agreement.

Assignment

As conlinuing security for the payment and discharge of the Secured Liabilitles, each Chargor with full tille

guarantee assigns to the Security Agent absolutely, subject to a proviso for reassignment on irrevocable

discharge in full of the Secured Liabitities, all its rights {itle and interest in:

(a) each Insurance Paolicy or any other agreement between the Chargor and any third party, including alt
clalms, the proceeds of ali claims and all returns of premium in connection with each Insurance Policy
or any ofher agreement between the Chargor and any third party; and

(b} each Assigned Agreement,

Floating Charge

As a continuing security for the payment and discharge of the Secured Liabilities, each Chargor with full title

guarantee charges to the Securlty Agent, by way of first floating charge, all of Its undertaking, property, asssls

and rights at any tima not effeclively mortgaged, charged or asslgned pursuant o dlause 4.1 to clause 4.3

inclusive,

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applies 1o the floating charge created by clause 4.4,

Automatic Crystallisation of Floating Charge

The floaling charge created by clauge 4.4 shall automatically and immediately (without notice) convert into a

fixed charge over the assets subject to that floating charge if:

(a) any Chargor:

{H creates, or attempls to create, without the prior written consent of the Security Agent, any
Sacurily or a frust in favour of another person over all or any part of the Secured Assets (except
as expressly permitted by the terms of this desd); or

(i)  disposes, or altempts to dispose of, all or any part of the Secured Assels (ather than Secured
Assels that are only subject to the floating charge while it remains uncrystallised);

{b)  any person levies (or altempls to levy) any distress, attachment, execution or other process against all
of any part of the Sscured Assels;
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4.7

4.8

5.
5.1

5.2

6.1

6.2

6,3

6.4

6.5

6,6

6.7

{c}  a resolution is passed or an order is made for the winding-up, dissolution, administralion or re-
organisation of any Chargor; ar

(dy  an Event of Defaulf has oceurred and s conlinuing.

Crystallisation of Floating Charge By Notice

The Security Agent may, In its sole discretion, at any fime and by written noflce to a Chargor, converl the

floating charge created under this deed Into a fixed charge as regards any part of the Secured Assets spacified

by the Security Agent in that nofice.

Assets Acquired After Any Floating Charge Has Crystallised

Any asset acqulred by a Chargor after any crystallisation of the floating charge created under this deed that,

bul for that crystallisation, wauld be subject to a floating charge under this deed, shall (unless the Security

Agent confirms otherwlse 1o a Chargor in writing) be charged to the Securily Agent by way of first fixed charge.

LIABILITY OF THE CHARGORS

Liability Not Discharged

Each Chargor's liability under this deed [n respect of any of the Secured Liabilities shall not be discharged,

prejudiced or affected by:

{a) any security, guarantee, indemnity, remedy or other right held by, or available lo, the Securily Agent
that is, or becomes, wholly or partially illegal, void or unenforceable on any ground;

(b}  the Securlly Agent renewing, determining, varying or increasing any facility or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangement or settlement, or omitling
to claim or enforce payment from any other person; or

{¢)  any other act or omission that, but for this clause 5.1, might have discharged, or otherwise prejudiced
or affected, the liability of a Chargor.

Immadiate Recourse

Each Chargor walves any right it may have to require the Securily Agent to enforce any securily or other right,

or claim any payment from, or otherwise proceed against, any other person before enforcing this deed against

a Chargor.

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this clause 6 to the Securily Agent.

Ownership of Secured Assets

Each Chargor is the sole legal and beneficial owner of the Sacured Assets.

No Security

The Secured Assets are free from any Securily other than the Securily created by this deed.

Due Incorporation

Each Chargor is a duly incorporated limited liability company validly exisfing under the law of [ts jurlsdiction of

incorporation and has the power to own its assels and camry on its business as it is being conductad.

Powers

Each Chargor has the power fo enter into, deliver and perform, and has taken all necsssary action lo authorise

ts entry into, dellvery and periormance of this deed and the fransactions contemplated by it. No limits on its

powers will be exceeded as a resuft of the grant of Security contemplated by this deed.

Non-contravention

The entry into and performance by it of, and the transactions contemplated by, this deed do not and will not

confravene or conflict with:

(@}  any Chargor’s consfitutional documents;

(&)  any agreement or insirument binding on it or s assets or constitute a default or termination event
(however describad) under any such agreement of instrument; or

(¢}  any law or regulation or judiclal or official order spplicable to it,

Authorisations

Each Chargor has obtained all required or desirable authorisations to enable it to enter into, exercise its rights

and comply with its obligations under this deed and fo make it admissible in evidence in ils jurisdiction of

incorporation, Any such authorisations are in full force and effect,

Binding Obligations

(&} Each Chargor's obligations under this deed are legal, valld, binding and enforceable,

(b}  This deed creates:

{0 valid, legally binding and enforceable Securlly for the obligations expressed to be secured by if;
and
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6.8

6.9

6,10

6.11

6.12

6.13

6,14

6.15

7.2

7.3

7.4

(i}  subject to registration pursuant to Parl 25 of the Companies Act 2008 and, in fhe case of real
property, regislralion at the Land Registry, perfected Security over the assets referred fo in this
deed,

in favour of the Securlty Agent, having the priority and ranklng expressed to be created by this deed

and ranking ahead of all (if any} Secusity and rights of third parties, except those preferrad by law.

Registration

It Is not necessary o file, record or enrol this desd {other than at Companies House or the Land Registry} with

any courl or other authority or pay any stamp, registration or similar taxes in refation o this dead or the

transaclions contermplated by it,

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Assels Is subject lo terms enfilling any parson

to terminate or curtail its use,

No Overriding Interests

Nothing has arisen, has been created or is subsisting, that would be an overriding Interest In any Secured

Property,

Avoidance of Security

Mo Securlly expressed to be created under this deed is liable to be avoided, or otherwise sef aside, on the

liguidation or administration of a Chargor or otherwise.

No Prohibitions or Breaches

Thers is no prohibifion on assignment in any Insurance Policy and the entry into this deed by each Chargor

does not, and will not, constitute a breach of any insurance Policy or any other agreement or instrument binding

on a Chargor or its assets,

Environmental Compliance

Each Chargor has, at all times, complied in all material respects with all applicable Environmental Law.

Investments

(@)  The Investments are fully pald and are not subject to any option to purchase or similar rights,

(b}  No constilutional document of an issuer of an Investment, nor any other agreement:

()] restricts or inhibits any transfer of the Investments on creation or enforcement of the security
constitutad by this deed; or

iy  contains any rights of pre-emption in relafion to the Investments.

Times for Making Representations and Warranties

The representations and warranties sed oul in clause 6.1 to clause 6.14 are made by each Chargor on the date

of this deed and are deemed o be repeated on each day of the Security Perfod with reference to the facts and

circumstances existing at the time of repetition.

GENERAL COVENANTS

Negative Pledge and Disposal Restrictions

No Chargor shall at any lime, except with the prior written consent of the Security Agent:

{a) create, purport to create or permil to subsist any Security on, or in relation to, any Secured Asset other
than any Secltlly created by this deed;

{b) sell, assign, transfer, part with possassion of, or otherwlse dispose of In any manner (or purport to do
50}, all or any part of, or any interest In, the Secured Assets (except, In the ordinary course of business,
Secured Assals that are only subject to an uncrystaliised floating charge); or

{¢) create or grant (or purport io creale or grant) any interest in the Secured Assets in favour of a third party.

Preservation of Secured Assets

No Chargor shall do, or permit to be dane, any act or thing thal would or might depreciate, jeopardise or

otherwise prejudice the securily held by the Security Agent, or materially diminish the value of any of the

Secured Assets or the effactiveness of the securily creatad by this deed.

GChargor's Waiver of Set-off

Each Chargor waives any present or fulure right of set-off it may have in respact of the Secured Liabilities

(including sums payable by a Chargor under this deed),

Compliance With Laws and Regutations

(a)}  Each Chargor shalk
{ comply with the requirements of any law and regulation refaling to or affecting the Secured Asseis

or the use of it or any patt of them,
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7.5

7.6
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7.8

7.9

7.10

7i1

(i)  obtain, and promptly renew from time fe time, and comply with the terms of all authorisations that
are required in connection with the Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Assel; and

(i) promplly effect any maintenance, modifications, alterations or repairs that are required by any
law or regtilation to be effacted on or in connection with the Secured Assels,

Authorisations

Each Chargor shall promptly obtein all consents and auihorisalions necessary (and do all that is needed to
maintain them n full force and eifect) under any law or regulation of its jurisdiction of incorporation to enable it
to perform its abligations under this deed and to ensure the lagallly, validity, enforceabllity and admissibility in
evidence of this deed in ils [urisdiction of incorporation.

Change of Business

No Chargor shall make any substantial change to the nature or scope of its business as cariad out on the date
of this deed.

Enforcement of Rights

Each Chargor shall use its best endeavours to;

(a)  procure the prompt observance and parformance of the covenants and ofher obligations impesed on
each Chargor's counterparties (including each insurer in respect of an Insurance Policy}; and

()  enforce any rights and instilute, continue or defend any proceedings relating fo any of the Secured
Assets thal the Security Agent may require from time to time.

Notice of Misrepresentation and Breaches

Each Chargor shall, pramptly oh besoming aware of any of the same, notify the Security Agent in writing of:

{a)  any representation or warranty set out in clause 8 which is incorrect or misleading in any respect when
made or deamed to be repsated; and

(b}  any breach of any covenant set out in this desd.

Title Documents

Each Chargor shall, as so required by the Securily Agent, deposit with the Securily Agent and the Sacurity

Agenl shall, for the duration of this dead be entilled to hold:

{a) all deeds and documents of title relating to the Secured Assets that are In the possession or control of
a Chargor {(and if these are not within the pessession or control of a Chargor, each Chargor undertakes
fo obtain possession of all these deeds and documents of title);

{b) all Insurance Policles and any other lnsurance policies relating to any of the Secured Assels that a
Chargor Is entitled to possess; and

{c}  all deeds and documents of litle {if any) relating to the Book Debts as the Security Agent may specify
from fime lo time.

Insurance

(2)  Each Chargor shall insure and keep insured the Secured Assets against:

{H loss or damage by fire or terrorlst acts;

(i)  other risks, perils and cenlingencles that weuld be insured against by reasonably prudent
persons carrying on the same class of business as a Ghargor; and

{iiiy any other risk, perils and confingencies as the Security Agen! may reasonabily raquire.

Any such insurance must be with an insurance company or underwrlters, and on such terms, as are

reasonably acceptable to the Security Agent, and must be for not less than the replacement value of

the relevant Secured Assals.

(b)  Each Charger shali, if requested by the Security Agent, produce fo the Security Agent each policy,
certificate or cover nota relating to the Insurance Policles.

(c)  Each Chargor shall, if requested by the Securlty Agent, procure that a nole of {he Securily Agent's
interest is endorsed upon each Insurance Policy and shall ensure thal the terms of each such Insurance
Policy require the insurer not to invalidate the policy as against the Security Agent by reason of the act
or default of any other joint or named insured and not to cance! it withoul giving at least 30 days' prior
written nolice to the Seourity Agent.

Insurance Premiuvms

Each Chargor shall:

{a)  promptly pay all premiums in respact of each Insurance Palicy and do all other things necessary to keep
that policy in full force and effect; and
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(b}  {if the Security Agent so requires) produce fo, or deposii with, the Security Agent the recelpts for all
premiums and other payments necessary for effecting and keeping up each the Insurance Policles.

No Invalidation of insurance

No Chargor shail do or omil to do, or permit to be done or omitied, any ac! or thing that may invalidate or

otherwise prejudice any Insurance Policy,

Proceeds of Insurance Policies

All monies received or recelvable by a Chargor under any Insurance Policy at any time (whether or not the

securily constituied by this deed has become enforceable) shall;

fa) immediately ba paid to the Securily Agent;

{b} [fthey are nol pald directly to the Security Agent by the insurars, be held by that Chargor as trustee of
the same for the benefit of the Security Agent (and that Chargor shall ascount for them to the Security
Agent); and

{c)  be applied in making good of recouping expenditure in respect of the loss or damage for which those
monies are received or, after the securily constiluted by this deed has become enforceable and if the
Security Agent so directs, in or lowards discharge or reduction of the Secured Liabilities.

Information

Each Chargor shall:

(a) give the Security Agent such information concermning the location, condition, use and operafion of the
Securad Assets as the Security Agent may require;

(b}  permit any persons designated by the Security Agent and any Receiver lo enter on ils premises and
inspect and examine any Secured Assef, and the records relating to that Secured Assetl, at all
reasonable times and on reasonable prior notice;

()  promptily notify the Security Agent in writing of any action, ctalm, notice or demand made by or against
it in comnection with all or any part of a Secured Asset or of any fact, matler or clrcumstance which may,
with the passage of time, give rise to such an action, claim, notice or demand, together wilh, in each
case, that Chargor's proposals for seliling, llquidating, compounding or contesting any such aclion,
claim, notice or demand and shall, subject to the Security Agent's prior approval, implement those
proposals at its own expense;

{dy supply to the Securlty Agent all doctiments dispatched by a Chargor to its shargholders {or any class of
them), or its creditors generally, at the same time as they are dlspatched;

(&) supply to the Securily Agent detalls of any Htigatlon, arbiiration or administrative proceedings which are
current, threatened or pending against a Charger as scon as it becomes aware of them and which
might, If adversely determined, have a malerial adverse effect on its business, assets or condition, or
its ability to perform its obligations under this deed or any document evidencing the Secured Llabilittes;
and

6] supply fo the Securly Agent promptly, any further information abou! the financial condition, business
and operations of a Chargor as it may reasonably request.

Payment of Qutgoings

Each Chargor shall promptly pay all taxes, {ees, licence dulies, ragistration charges, insurance premiums and

other outgoings in respect of the Secured Assets and, on demand, produce svidence of payment to the

Security Agent,

Appointment of Accountants

(a}  Each Chargor shall;

()] at s own cosl, If at any time so required by the Security Agent, appoint an accountant or firm of
acocountants nominated by the Security Agent to investigate the financial affairs of that Chargor
and those of its subsidiaries and report to the Security Agent; and

(i)  co-operale fully with any accountants so appoiniled and immadiately provide those accauntants
wilh all information requested.

{bY  Each Chargor autherises the Sacurity Agent to make an appointment as it shall think fit at any time,
without further authority from thai Chargor. In every case, each Chargor shall pay, or reimburse the
Securily Agent for, the fees and expenass of those accountants.

PROPERTY COVENANTS

Maintenance

Each Chargar shall keep all buildings and all fixtures on each Secured Properly in good and substantlal repair

and condlion.




8.2

8.3

B.4

B.5

8.6

8.7

8.8

8.9

Preservation of Property, Fixtures and Equipment

Mo Chargor shall, without the prior wiittan consent of the Seaurity Ageant:

(8)  pull down or remove the whole, or any part of, any bullding forming part of any Secured Properly or
permiit the same to occur,;

{b)  make or permit any matertal alterations to any Secured Property, or sever or remove, or permit to be
severed or removed, any of its fixtures; or

{&)  remove or make any materfal alterations to any of the Equipment belonging to, or in use by, a Chargor
on any Securad Property (except to effect necessary repairs or replace them with new or improved
models or substitutes),

Conduct of Business on Secured Proparties

Fach Chargor shall carey on its trade and business on these paris (if any} of the Secured Properiies as are

used for the purposes of trade or business in accordance with the standards of good management from time

to lime current in that trade or business.

Planning information

Each Chargor shalk:

(@ give full particulars to the Security Agent of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority (Planning Notice)
that specifically applies to any Secured Property, or to the localily In which it is siluated, within seven
days after becoming aware of the relevant Plannlng Notice; and

(b) alits own expense, Iimmediately on request by the Security Agent, and at the cost of the Chargers, take
all reasonable and necessary steps to comply with any Planning Notlce, and make, or join with the
Securily Agent in making, any objectians or representalions in respect of that Planning Notice that (he
Security Agent may desire.

Compliance With Covenants and Payment of Rent

Each Chargor shall:

(&) observe and perform all covenants, stipulations and conditions to which each Secured Property, or the
use of it, is or may be subjected, and {f the Securily Agent so requires} produce evidence sufficient to
salisfy the Security Agent that those covenants, stipulations and condltions have been observed and
performed,;

(b}  diligently enforce all covenants, stipulations and conditions benefiting each Secured Property and shall
not (and shall not agree to) waive, release or vary any of the same; and

() (without prejudice to the generalily of the foregoing) where a Secured Properly, or part of it, is held
under a lease, duly and punctually pay all rents due from time to time, and perform and observe all the
tenant's covenanis and condifions.

Payment of Outgoings

Each Chargor shall pay {or procure payment of the same) when due all charges, rales, laxes, dufies,

assessments and ofher oufgeings relating to or impoesed on each Secured Property or on its ocoupler.

Maintenance of Interests in Secured Properties

No Chargor shall, without fhe prior wrillen consent of the Security Agent:

(=) grant, or agres to grant, any licenca or tenancy affecting the whole or any part of any Secured Property,
or exercise, or agree to exercise, the statulory powers of leasing or of accepting surrenders under
saclions 99 or 100 of the Law of Property Act 1925; or

(b}  inany other way dispose of, surrender or crealte, or agree to dispose of surrender or create, any legal
or aquitable astate or interast in the whole or any part of any Secured Properly.

Registration Restrictions

If the fitle to any Secured Properly is nof ragisiered at the Land Registry, the Chargors shall procure that no

person {other than ilself} shall be registerad under the Land Registration Acts 1825 fo 2002 as proprietor of all

or any part of any Secured Properly without the prior written consent of the Security Agent. The Chargors shall
be liable for the costs and expenses of the Securily Agent in lodging cautions againsi the ragistration of the
fitle to the whole or any part of any Secured Property from time to fime.

Development Restrictions

Mo Chargor shall, without the prior writfen consent of the Security Agent:

{a) make or, insofar as it is able, permit others io make any application for planning permission or
davelopment consenl in respect of any Sscured Property; or
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(b) carry oul, or parmit, or suffer to be carried out on any Secured Properly any development as defined in
the Town and Counlry Planning Act 1990 and the Planning Act 2008, or change or permit or suffer to
be changed the use of any Secured Propery.

Environment

Each Chargor shall:

() comply with ali the requirements of Environmental Law both in the conduct of its general business and
in the management, possession or occupation of each Secured Property; and

{b} obtain and comply with all authorisatlons, permits and oiher fypes of licences necessary under
Environmental Law.

No Restrictive Obligations

No Chargor shall, without the prior written consent of the Securily Agent, enler into any onercus or resfrictive

obligations affesting the whole or any part of any Secured Property, or create or permit to arise any overriding

interest, easement or right whatever in or over the whole or any pari of any Secured Proparly.

Proprietary Rights

Each Chargor shall procure that no persan shall become enfitied to assert any proprietary or other like right or

Interest over Ihe whole or any part of any Secured Property without the prior written consent of the Secturity

Agent.

Inspection

Each Chargor shall permit the Securily Agent, any Receiver and any person appointed by either of them fo

enter on and inspect any Secured Property on reasonable prior notice.

Property Information

Each Chargor shall inform the Security Agent promptly of any acquisition by a Chargor of, or contract made

by a Chargor to acquire, any freshold, leasehold or other interest In any property.

VAT Option to Tax

No Chargor shall, without the prlor written consent of the Security Agent:

() exercise any VAT aption to tax in relation to any Secured Property; or

{b) revoke any VAT oplion to tax exercised, and disclosed to the Securily Agent, before the date of this
deed.

Reglstration at the Land Registry

Each Chargor consents to an application being made by the Security Agent to the Land Reglsirar for the

following restriction in Form P to be registered against its {ifle fo each Sacured Property:

"Muo disposition of the reglstered estate by the propristor of the registered estate or by fhe proprietor of any

registered charge, not being a charga registered before the entry of this reairiction is to ba registered without

& written consent signed by the propriator for the time heing of the charge dated (Dale of Chargs) in favour of

Security Trustes Services Limiled referred to in the charges register.”

INVESTNMENT CGOVENANTS

Peposit of Title Documents

(8} Each Chargor shall:

{i) on the execution of this deed, deliver to the Security Agent, or as the Security Agent may direct,
all stock or share cerlificates and ofher documents of fitle or evidence of ownership relating to
any Investments owned by a Chargor at that time; and

{il  onthe purchase or acquisition by it of Investments afier the date of this deed, deposit with the
Security Agent, or as the Securlty Agent may direct, all stock or share certificates and other
documants of tile or evidence of ownership refating to those Investments.

{b)  Atthe same time as depositing documents with the Security Agent, or as the Security Agent may direct,
i accordance with clause 9.1{g), each Chargor shall also deposit with the Security Agent, or as the
Security Agent may direct;

(i all stock transfer forms refating to the relevant Invesiments duly completed and executed by or
on behalf of a Chargor, but wilh the name of the transferee, the conslderation and the date left
biank; and

{iy  any other documents (in each case duly completed and executed by or on behalf of a Chargor)
that the Securilty Agent may request io enable If or any of its nominees, or any purchaser or
transferes, to be registared as the ownar of, or ctherwise oblain a legal title fo, or fo perfect its
securily Interest in any of the relevant Investments,

so that the Security Agent may, at any time and without notice to any Chargor, complefe and present

those stock transfer forms and other documents to the issuer of the Invesiments for registration.
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2.2

8.3

2.4

9.5

9.6

Nominations

(a)

{b)

Each Chargor shall terminale with immediate effect all nominations it may have made (including, without

Iimitation, any nomination made under section 145 or section 146 of the Companies Act 2008) in respect

of any Investments and, pending that termination, procure that any person so nominated:

i) does not exercise any rights in respact of any Invesiments without the prior writlen approval of
the Security Agent; and

(i}  immediately on receipt by it, forward to the Securily Agenl all communicalions or other
information received by it in respect of any Investments for which it has been so nominated.

No Ghargor shall, during the Security Perfod, exercise any rights {including, without limitation, any rights

under sectlons 145 and 146 of the Companies Act 2008) to nominate any persan in respect of any of

the investments.

Pre-emptlon Rights and Restrictions on Transfer
Each Chargor shall;

(@)

(o)

eblain all consents, walvers, approvals and permissions that are necessary, under the artleles of
associatlon {or otherwise) of an issuer of any investments, for the transfer of the Investments fo the
Security Agent or ils nominee, or te a purchaser on enforcement of the security constituled by this deed:
and

procure the amendment of the share transfer provisions (including, but not limited to, dalstion of any
pre-emption provisions) under the arficles of association, other constilutional document or otherwise of
each issuer of the Investments In any manner that the Security Agent may require in arder to permit the
transfer of the Investments to the Security Agent or ils nomines, orlo a purchaser on enforcement of
the security constituted by this deed.

Dividends and Voting Rights Before Enforcement

{a)

{b)

(e}

()

Before the security consfituted by this deed hecomes enforceable, sach Chargor may retaln and apply
for its own use all dividends, interest and other monles paid or payable In respect of the Investments
and, if any are paid or payable to the Secwrity Agent or any of its nominees, the Security Agent will hold
all those dividends, interest and other monies received by it for a Chargor and will pay them fo 2 Chargor
prompily on regquest.

Before the security conslituted by this deed bacomes enforceable, each Chargor may exersisa all vating

and other rights and powers in respect of the Invesiments ar, if any of the same are exercisable by the

Security Agent of any of its nominees, to direct in writing the exarcise of those voting and other righls

and powers provided that;

i it shalf not do so in any way thal would breach any provision of this deed or for any purpose
inconsistent with this deed; and -

(i)  tha exercise of, or ihe failure lo exercise, those voting rights or ofher rights and powers would
not, In the Security Agent's opinion, have an adverse effect on the value of the Invesimenis or
otherwise prejudice the Security Agent's securily under this deed.

Each Chargor shall indemnify the Security Agent against any loss or liabilily Incurred by the Security

Agent {or its nominee) as a consequence of the Securily Agent {or its nomines) acting in respest of the

Investments at the direction of a Chargor.

The Security Agent shafl nol, by exercising or not exercising any voting rights or ofherwiss, be construed

as permitting or agreelng to any variation or other change in the rights attaching to or conferred by any

of the Investments that the Security Agent considers prejudicial to, or impairing the value of, the security
crealed by this deed.

Dividends and Voting Rights After Enforcement
After the securlty conslituted by this deed has becoms enforceable:

(a)

(b)

alt dividends and other distributions paid in respact of the Investments and received by any Chargor
shall be held by that Chargor on trus? for the Security Agent and immediately paid into a Designated
Account or, if received by the Security Agenl, shall be retained by the Security Agent; and

alt voling and other rights and powers attaching to the Invesiments shall be exerclsed by, or at the
directlon of, the Security Agant and each Chargor shall, and shall procure that its nominaes shal,
comply with any directions the Securlty Agent may give, in its absolule discration, concerning the
exercise of those rlghts and powers,

Calls on Investments
Notwithstanding the security created by this deed, each Chargor shall promptly pay all calls, instalments and
other payments thal may be or become due and payable in respact of all or any of the Investments. Each
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Chargor acknowledges fhat the Security Agent shall not be under any liability In respect of any such calls,

Instaiments or other payments.

No Alteration of Constitutional Documents or Rights Attaching to Ihvestments

No Chargor shall, without the prior written consent of the Security Agent, amend, or agree to the amendment

of:

{a) the memorandum or arilcles of association, or any other constitutional documents, of any Issuer of the
Investments that is not a public company; ar

(0)  the rights or liabilltles attaching to, or conferred by, all or any of the Invesiments.

Preservation of Investments

Each Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of control and other

means available to it} that any issuer of the Investments that Is nof a public company shall nof:

{a}  consolidate or subdivide any of the Investments, or re-organise, exchange, repay or reduce its share
capilal in any way,

(b) issue any new shares or stock; or

() refuse to register any transfer of any of the Investments that may be lodged with it for registration by, or
on behalf of, ihe Security Agent or any Chargor in accordance with this dead.

Investments Information

Each Chargor shall, promptly following receipt, send to the Securily Agent copies of any notice, circular, report,

accounis and any other document raceived by it that relates fo the Investiments,

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall:

(&) maintain the Equipment in good and serviceable condition (except for expected fair wear and tear) In
compliance with all relevant manuals, handbooks, manufaciurer's instructions and recommendations
and maintenance or servicing schedules;

{b) atlts own expense, renew and replace any paris of the Equipment when they become obsolete, worn
oul or damaged with paris of a similar quality and of equal or greater value; and

{c) notpermit any Equipment fo be:

(i) used or handled ofher than by properly qualified and frained persons; or
iy overloaded or used for any purpose for which it is not designed or reasonably suitable.

Payment of Equipment Taxes

Each Chargor shall prompliy pay all taxes, fees, licence duties, registration charges, insurance premiums and

other cutgoings in respect of the Eguipment and, on demand, produce evidence of such payment o the

Securily Agent.

Notice of Charge

Each Chargor:

(a) shall, If so requested by the Security Agent, affix to and maintain on each item of Equipment in a
consplcuous place, a clearly legible idenfification plate containing the following wording:

"NOTICE OF CHARGE
This {ftem of Equipment) end all additions 1o it and ancillary equipment are subject to a fixed charge
dated {Dale of Charge) in favour of Securily Trustee Services Limited."

{b) shall not, and shall not permit any person to, conceal, obscure, alter or remove any plate affixed In
accordance with clause 10.3(a).

BOOK DEBRTS COVENANTS

Realising Book Debts

(2}  Each Chargor shall deal with the Bock Dabis in accordance with any directions given in writing from
time to fime by the Security Agent and, In the absence of such directions, hold the Book Debis on trust
far the benefit of the Security Agent;

{b)  Each Chargor shall, after the securily constituted by this deed becomas enforceable, comply with any
nofica sarved by the Security Agent on a Ghargor prahiblting that Company from withdrawing all or any
monles from time to lime standing lo the credit of its accounls with any bank, financlal insfitution or other
person, except with the prior written consent of the Security Agent;

{c)  MNo Chargor shall, without the prior wrilten censent of the Security Agent, withdraw any amounts
standing to the cradit of any Designated Accounl; and

()  Each Chargor shall, if called on to do so by the Security Agent:
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{0 execute a legal assignment of tha Book Debts to the Security Agent on such terms as the Seourily
Agent may require and give nofice of that assignment to the debtors from whom the Baok Debls
are due, owing or incurred; and

{iy  deliver to the Securily Agent such information as to the amount and nature of its Book Debts as
{he Security Agent may from time to time reasonably require.

Preservation of Book Debts

No Chargor shall (except as provided by clause 11.4 or with the prior written consent of the Securily Agent)

release, axchanga, compound, sel-off, grant time or indulgence in respect of, or in any other manner deal with,

all or any of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

Preservation of Rights

Each Chargor shall fake all necassary action to safeguard and malntain present and fuiure rights in, or refating

to, the Intellectual Properly including (withoul limitation) by observing alt covenants and stipulations refaling to

those rights, and by paying all applicable renewal fees, licence fees and other outgoings.

Registration of Intellectual Property

Each Chargor shall use all reasonable efforts to register appllcations for the ragistration of any Intellectual

Propertly, and shall keep the Securily Agent informed of all matters relating to each such registration.

Maintenance of Intellectual Property

No Chargor shall permit any Intellectual Properiy fo e abandoned, cancelled or fo lapse.

POWERS OF THE SECURITY AGENT

Power to Remedy

(a) The Securily Agent shall be enlitied (but shall not be obliged) to remedy, af any time, a breach by a
Chargor of any of its obligations contained in this deed.

{b)  Each Chargor irrevecably authorises the Securily Agent to do all things that are necessary or desirable
for thal purpose.

{c)  Any monies expended by the Securily Agent in remedying a breach by a Chargor of its obligations
contained in this deed shall be reimbursed by the Chargors to the Security Agent on a full indemnily
basis and shall carry interest in accordance with clause 18.1.

Exercise of Rights

{a)  The rights of the Seourity Agent under clause 13.1 are withoul prejudice fo any other rights of the
Security Agent under this deed.

(b  The exercise of any rights of the Securily Agent under this deed shall not make the Security Agent liable
to accound as a mortgagee in possassion.

Power to Dispose of Chatlels

(a) At any time afler the security constituted by this deed has become enforceable, the Security Agent or
any Receiver may, as RateSefter for a Chargor, dispose of any chattels or produce found on any
Secured Property.

{ny  Wilhoul prejudice to any obligation io account for the proceeds of any disposal made under clause
13.3(a), each Chargor shall indemnify the Securily Agent and any Receiver against any Habillty arising
from any disposal made under clause 13.3(a}.

Security Agent Has Recelver's Powers

To the extent permitted by law, any right, power or discretion confarred by this deed on a Recelver may, after

the securily constituted by this deed has become enforceable, be exerclsed by the Security Agent In relatlon

to any of the Secured Assels whether or not it has taken possession of any Secured Assels and without first
appointing a Receiver or notwithstanding the appeintment of a Receiver.

New Accounts

(a)  If the Security Agent recelves, or is deemed to have received, notice of any subseguent Security, or
other interest, affecting all or parl of the Secured Assels, the Security Agent may open a new account
for any Chargor In the Security Agent's books. Without prefudice to the Securily Agent's right {0 combine
accounts, no money paid to the credit of a Chargor in any such new account shall be appropriated
towards, or have the effeci of discharging, any part of the Secured Liabillties.

(b)  If the Securily Agent does not open a new account immediately on receipt of the notice, or deemed
nolice, under clause 13.5(a), then, unless the Securily Agent gives express written nofice to the contrary
to a Chargor, all payments made by a Chargor 1o the Security Agent shall be trealed as having been
credited fo a new acoount of that Chargor and not as having been applied in reduction of the Secured
Liahilitias, as from fhe tima of receipt or deamed receipt of the relevant nolice by the Securily Agent.
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Indulgence

The Security Agent may, at its discrefion, grant time or ofher indulgence, or make any other arrangement,

variation or release with any person nol being a party to this desd {whether or not any such person is jeintly

liable with a Chargor) In respect of any of the Secured Llabilities, or of any other security for thern without
prejudice either to this deed or to the liability of the Chargors for the Secured Liabilities,

Appointment of An Administrator

{8)  The Securily Agent may, without nolice to any Chargor, appoint any one or more persons to be an
Administrator of a Chargor pursuant fo Paragraph 14 of Schedule B1 of the Insolvency Act 1988 If the
security constiluted by this deed becomes enforceable.

{b)  Any appointmant under this clause shali:

] be in wriling signed by a duly authorised signatory of the Securily Agent; and
(i) take effacl, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986.

()  The Security Agant may apply to the court for an order remaving an Administrator from cffice and may
by notice in wriling in accordance with this clause 13.7 appoint a replacement for any Admiristrator who
has died, resigned, been removed or who has vacated office upon ceasing to be qualifiad.

ENFORCEMENT OF SECURITY

When Security Becomes Enforceable

The securily constituled by this deed shall becorne immediately enforceable at any time:

(@)  after an Event of Default has occuired or is contintling;

(b)  any step is taken (Including the making of an application or the giving of any nolice} by any person lo
wind up or dissolve the Borrower or a Chargor or to appeint a liquidator, trustee, receiver, administrator,
admiristrative raceiver or simitar officer of the Borrower or a Chargor or any part of its undertaking or
assets,; or

(o} if any Chargor breaches any of the provisions of this deed or any representation or warranty given
pursuant to this deed is untrue or misleading I any respect,

Discretion

After the securily constituled by this deed has hecome enforceable, the Securily Agent may, in its absolute

discretion, enfarce all or any part of that Security at the times, in the manner and en the terms it thinks fit, and

take possession of and hold or dispose of all or any par of the Secured Assels.

Enfercement Powers

(a)  For the purposes of all powers implied by statute, the Secured Liabilllles are deemed to have become
due and payable on the date of this deed.

(b}  The power of sale and other powers conferred by section 101 of the LPA 1925 (as variad or extended
by this deed) shall be mmediately exercisable at any time after the security constituted by this deed
has become enferceable under clause 14.1.

(¢  Seclion 103 of the LPA 1925 does not apply to the security constitutad by this deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepling surrenders canfarred on morigagees under the LPA 1825 and

by any ather statule are extended so as lo authorise the Security Agent and any Recaiver, at any time after

the securily constituted by this deed has become enfarceable, whether in ils own name orin that of & Ghargor,

o

(#) grant alease or agreement to lease;

(by acceptsurrenders of leasses; or

(e}  grant any option of the whole or any part of the Secured Assats with whatever rights refating fo other
parts of it,

whether or not at a premium and containing such covenants on the part of a Chargor, and on such ferms and

condilions (including the payment of money o a lesses or tenant en a suwender) as the Securlty Agent or

Recaiver thinks fit without the need {o comply with any of the restiictions imposed by seclions 89 and 100 of

the LPA 1925,

Access on Enforcement

(@ At any time after the Security Agent has demanded paymant of the Secured Liabilities or If a Chargor
defaulls In the performance of its obligations under this deed, each Chargor will altow the Security Agent
or its Receiver, without further notice or demand, immediately to exerclse all ifs rights, powers and
remedies in parlicular (and without imitation) to take possession of any Secured Asset and for that
purpose to enter on any premises where a Secured Asset is situated {or whete the Security Agenl or a
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Recelver reasonably believes a Secured Asset to be slivaled) without Incurring any liability to any
Chargor for, or by any reason of, that enlry,

(b) At all imes, each Chargor must use Its best endeavours to allow the Sscurity Agent or its Receiver
access 10 any premises for the purpose of clause 14.5(a} (including obtaining any necessary consents
or permits of other persons) and ensure that iis amployees and officers do the same,

Prior Security

Atany lime after the security conslifuted by this deed has become enforceable, or after any powers conferred

by any Security having priority to this deed shall have become exercisable, the Security Agent may:

(8)  redeem that or any other prior Securily;

(b}  procure the transfer of that Securlty to if; and

{c)  settle and pass any account of the holder of any prior Security.

The setlement and passing of any such account passed shall, In the absence of any manifest error, be

conclusive and binding on any Chargor. Al monies paid by the Security Agent b an encumbrancer in

seltiement of any of those accounts shall, as from its payment by the Securily Agent, be due from a Chargor
fo the Securlty Agent on current account and shall bear interest and be securad as part of the Secured

Liabilities,

Protection of Third Parties

No purchaser, mortgagee or other parson dealing wilh the Security Agent, any Receiver or Délegate shall ba

required to enquire whether:

{a)  whether any of the Secured Liabllities have become due or payable, or rematn unpald or undischarged;

(b}  whether any power the Securlty Agent, a Receiver or Delegate is purporting to exsrolse has become
exercisable or is properly exerclsable; or

{c)  howany money pald to the Securlty Agent, any Receiver or any Delegate is to be applied.

Priviieges

Each Recsiver and the Security Agent is entifled to all the rights, powers, privileges and immunities conferred

by the LPA 1925 on mortgagees and receivers.

No Liability As Mortgagee in Possession

Neither the Securlty Agent, any Receiver, any Delegate nor any Administrator shall be kable, by reason of

enlering Into possession of a Security Asset or for any other reason, to account as mortgages in possession

in respact of all or any of the Secured Assets, nar shall any of them be liable for any loss on realisation of, or

for any act, neglect or default of any nature In connection with, all or any of the Secured Asssls for which a

mortgagee in possession might be liable as such.

Conclusive Discharge to Purchasers

The receipt of the Security Agent, or any Receiver or Delegate shall be a conclusive discharge o a purchaser

and, In making any sale or other disposal of any of the Secured Assets or in making any acquisition in the

exercise of their respective powers, the Securlly Agent, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that i or he thinks fil,

Right of Appropriation

(a)  To the extent that:

(i the Secured Assets constitute Financial Collateral; and

(i) this deed and the obligations of any Chargor under it constilute a Security Financial Gollateral
Arrangement,

the Securily Agent shall have the right, at any time after the security constituted by this deed has become

enforceable, to appropriate all or any of those Secured Assets in or towards the paymant or discharge

of the Secured Liabiliiss in any order that the Securily Agent may, in ifs absolute discretion, determine.

(b}  The value of any Secured Assats appropriated in accordance with this clause shall be the price of those
Secured Assets at the time the right of appropriation is exerclsed as listed on any recognised market
index or determined by any other method that the Security Agent may seleet {including independent
valuation).

{¢)  Each Chargar agrees thal the methods of valuation provided for in this clause are commerclally
reasonable for the purpeses of the Financial Collateral Regulations.

RECEWER

Appointment

At any time after the securily constituted by this deed has become enfarceabls, or al the request of a Chargor,

the Security Agent may, without further notice, appolnt by way of deed, or otherwise n writing, any one or more

persons to be a Receiver of all or any part of the Secured Assels,
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15.2

i5.3

15.4

15.5

15.6

16,
16.1

16.2

163

15.4

16.5

16.6

16.7

16.8

Removatl

The Security Agent may, wilheut further notice {(subject {o section 45 of the Insolvency Act 1286 in the case of

an administrative receiver), from time {o time, by way of deed, or ofherwise in wrifing, remove any Receiver

appointed by it and may, whenever it thinks fit, appoint a new Recelver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appainted by it without the restrictions confained

in section 108 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to

the extent not otherwlse discharged.

Power of Appointment Addifionat to Statutory Powers

The power to appoint a Receiver conferrad by {his deed shall be in addition o all statutory and viher powers

of the Securily Agent under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable

without the restrictions contalned In sections 103 and 109 of the LPA 1925 or otherwise.

Power of Appointment Exercisable Despite Prior Appointments

The power fo appoint 2 Receiver {whether conferred by this deed or by slatule) shall be, and remain,

exercisable by the Securlty Agent despite any prior appointment in respect of alt or any part of the Secured

Assetls.

Adgent of Chargor

Any Receiver appointed by the Securily Agent under this deed shall bs agent of the relevant Charger and that

Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defauits, losses and

remuneration of that Recelver and for liabilities incurred by that Receiver. The agency of each Receiver shall

confinue until stich Chargor goes into liquidation and after that the Recelver shall act as principal and shall not
become agent of the Security Agent,

POWERS OF RECEIVER

General

ta)  Any Receiver appointed by the Security Agent under this deed shali, in addition to the powers conferred
on him by siatule, have the powers set out In clause 16.2 to clauss 16.23,

{b) i there is more than one Receiver holding office at the same time, each Receiver may {unless the
document appointing him states otharwise) exercise all of Ihe powers conferred on & Receiver under
this deed individually and to the exclusion of any other Receiver.

()  Any exercise by a Receiver of any of the powers given by clause 16 may be on behalf of a Chargor, the
directors of that Chargor (in {he case of the power contained in clause 16,16) or himself.

Repair and Develop Secured Properties

A Receiver may undertake or complele any works of repair, building or development on the Secured Properties

and may apply for and malintain any planning permission, development consent, building ragulation approval

or any other permission, consent or llcence to carry cut any of the same.

Surrender Leases

A Receiver may grant, or accept surrenders of, any leasas of tenancies affecting any Secured Properly and

may grant any other interest or right over any Secured Properly on any terms, and subject to any conditions,

that he thinks fit.

Employ Personnel and Advisers

A Receiver may provide services and employ or engage any managers, officers, servanls, contractors,

warkmen, agents, other personnel and professional advisers on any terms, and subject to any condttions, that

ke thinks fit. A Receivar may discharge any such person or any such person appolnted by a Chargar,

Make VAT Elections

A Recelver may make, exerclse or revoke any valus added tax option to tax as he thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all cosls, charges and

expenses incurred by him) that the Securily Agent may prescribe or agree with him,

Realise Secured Assets

A Recelver may collect and get In the Ssoured Assels or any part of them In respect of which he is appointed,

and make any demands and take any proceedings as may seem expedient for that purpose, and fake

possession of the Secured Assets with like rights.

Manage or Reconstruct Chargor's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or cencur In carrying on,

managing, developing, reconstructing, amalgamating or diversifying the business of a Ghargor.
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16.10

16.11

16.12

16,13

15,24

16.15

16.16

16.17

16.18

16.19

16.20

16.21

16.22

16.23

Dispose of Secured Assets

A Receiver may self, exchange, convert inlo rmoney and realise all or any of the Secured Assets in respect of

which he Is appointed In any manner {including, without timitation, by public auclion or private sale) and

generally on any terms and conditions as he thinls fit. Any sale may be for any consideration that the Recelver

thinks fit and a Recelver may promote, or coneur in promoting, a company fo purchase the Secured Assets to

he sold.

Sever Fixtures and Fittings

A Recelver may sever and sell separately any fixtures or fittings from any Secured Property without the consent

of any Chargor.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debs in respact of which ke is appointed In any manner,

and generaily on any terms and conditions, that he thinks fit.

Valid Receipts

A Receiver may give valid receipt for all monies and execute all assurances and Ihings that may be proper or

desirable for realising any of the Secured Assels.

Make Settiements

A Receiver may make any arrangement, settlemant or compromise betwesn any Chargor and any other person

that he may think expedient.

Bring Proceedings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in refation

to any of the Secured Assets as he thinks fit,

Improve the Equipment

A Receiver may maks subslifutions of, or improvemenis to, the Equipment as he may think expedient,

Make Calls on Chargor Members

A Recsiver may make calls conditionally or unconditionally on the members of any Chargor in respect of

uncalled capital with (for that purpose and for the purpose of enforsing paymants of any calis so made) the

same powers as are conferced by the articles of assoclation of that Chargor on lts directors In respect of calls

authorised to be made by them,

Insure

A Recelvar may, if he thinks fit, but without prejudice to the Indemnity in clause 18.2, effect with any insurer

any policy of insurance elther [n Tieu or satisfaction of, ar in addition to, the insurance required to be maintained

by each Chargor under this deed.

Powers Under the LPA 1925

A Recsiver may exercise ali powers provided far in tha LPA 1825 in the same way as if he had been duly

appelnted under the LPA 1925, and exercise all powers provided for an administralive receiver In Schedule 1

to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes aulhorised by this clause 16, ralse monay by borrowing from the

Secuwity Agent {or from any other person) elther unsecured or on the security of all o any of the Seoured

Assets in respact of which he is appointed on any terms that he thinks fit (including, if the Security Agent

consenls, terms under which that security ranks In priority 1o this deed).

Redeem Prior Security

A Recaiver may redeem any prior Securdly and settle and pass the accounts to which the Security relates. Any

accounts so sellied and passed shall be, In the absenae of any manlfest error, conclusive and binding on any

Chargor, and the manies so paid shall be deemed to be an expense properly incurred by the Recelvar,

Delegation

A Receiver may delegate his powers in accordance with this deed,

Absolute Benefictal Owner

A Recelver may, In relation lo any of the Secured Assets, exercise all powers, authorisations and rights he

would be capable of exercising, and do all those acts and things, as an absolute bensficial awner could

axercise or do In the awnership and management of the Secured Assets or any part of the Secured Assels.

Incidental Powers

A Receiver may do any other acts and things that he:

(a)  may consider desirable or necessary for realising any of the Secured Assets:

(b)  may consider incidental or conducive to any of the rights or powers conferred on a Receiver under or
by virive of this deed or law; or
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16.24

16.25

16.26

17.
7.1

17.2

17.3

18.
18.1

18.2

(¢} iawfully may or can do as agent for each Ghargor.

Delegation

The Security Agent or any Receiver may delegate (sither generally or specifically) by power of attorney or in

any other manner to any person any tight, power, authorlly or discretion conferred on it by this deed (Including

the powsr of attorney granted under clause 20.1).

Terms _

The Security Agenl and each Receiver may make a delegation on the lerms and conditions {including the

power to sub-delegaie) that it thinks fit,

Liability

Neither the Security Agent nor any Recelver shall be in any way liable or responsible to any Chargor for any

logs or liability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

QOrder of Application of Proceeds

All monies received by the Security Agent, a Receiver or a Delegate pursuant to this deed, after the securily

constituted by this deed has become enforceable, shall (sublect 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 pricrily:

{a)  In or towards payment of or provision for all costs, charges and expenses incurred by or oh behalf of
the Security Agent (and any Receiver, Delegate, aflorney or agent appointed by i) under or in
connection with this deed, and of all remuneration due to any Receiver under or in cannection with this
deed:;

{b) In or towards payment of or provision for the Secured Liabilittes in any order and manner that the
Securlly Agent determines; and

{c)  in payment of the surplus (if any) lo any other person entifled to it.

Appropriation

Neither the Security Agenl, any Receiver nor any Delegate shall be bound (whether by virtue of section 109{8)

of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or paymant first

towards interest rather than principal or otharwise in any particular order between any of the Secured Liabililies.

Suspense Account

All monies received by the Security Agent, 2 Receiver or a Delegate under this deed:

{8) may, at the discretion of the Securily Agent, Receiver or Delegate, he crediled to any suspense or
securities reallsed account;

{b)  shall bear interest, If any, at the rate agraed in wrlting between the Security Agent and the Chargors;
and

(6) may be held in that account for so long as the Security Agent, Receiver or Delegate thinks fit.

COSTS AND INDENINITY

Cosis

Each Chargor shall, promptly on demand, pay to, or reimburse, the Securily Agent and any Recelver or

Delegate, on a full indemnily basis, all costs, charges, expenses, faxes and liabililies of any kind (including,

without llmitation, legal, printing and out-of-pocket expenses) incurred by the Security Agent, any Receiver or

any Delegate in connection with:

(&) this deed or the Sscured Assets;

(b} taking, holding, protecting, perfacting, preserving or enforcing {or attempting lo do so) any of the
Security Agent's, a Receiver's or a Delegate's rights under this dead; or

{o) taking proceedings for, or recovering, any of the Secured Liabilifies,

together with interest, which shall acerue and ba payable (withoul the need for any demand for payment being

made) from the date on which the relevant cost or expense arose uniil full discharge of that cost or expense

(whether before or after judgment, liquidation, winding up or adminisiration of any Chargor) at the Defaull Rale.

Indemnity

Each Chargor shall indemnify the Security Agent, each Receiver and each Delegate, and their respeclive

employees and agents against all Fabililes, costs, expenses, damages and fosses (including but not limited 1o

any direct, indirect or consequential losses, 1oss of profit, loss of reputation and all interest, penalties and legal

costs {calculated on a full indamnity basis) and all other professional costs and expenses) suffered or incurred
by any of them arising out of or in conneciion with:

{a) the exercise or purporied exercise of any of the rights, powers, authorities or discretions vested in them
under this deed or by law in respect of the Secured Assets;
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(b)  taking, holding, protecting, perfecting, preserving or enforcing (or attempling {o do so} the security
constituled by this deed; or

{¢)  any defaull or delay by any Charger in performing any of its obligations undar this deed.

Any past or present employee or agent may enforce the terms of this clause 18.2 subject to and in accordance

with the provisions of the Contracts (Rights of Third Parties) Act 1989,

FURTHER ASSURANCE

Further Assurance

Each Chargor shall, at #ts own expense, lake whatever action the Securlty Agent or any Receiver may

reasonably require for:

{a)  creating, perfecting or protecting the security intended to ba created by this deed including registration
of any relevant documants;

(b} facilitating the realisation of any Secured Asset; or

{c} facilitating the exercise of any right, power, authority or discration exercisable by tha Securily Agent or
any Racelver in respect of any Secured Asset,

including, without limitation {if the Security Agent or Receiver thinks it expadient) the execulion of any transfer,

conveyance, assignment or assurance of all or any of the assets forming part of or intended to form part of)

the Secured Assets (whether to the Securlty Agent or to its nominee) and the giving of any notice, order or

direetion and the making of any registration,

POWER OF ATTORNEY

Appointment of Attorneys

By way of securily, following an Event of Default that is confinuing, each Chargor irrevocably appoints the

Security Agent, every Recalver and every Delegate separately to be the attorney of that Chargor and, In Iis

name, on its behalf and as its act and deed, to execute any documents and do any acts and things that:

{8) such Chargor is requirad to execute and do under this deed:; or

(b} any attorney deems proper or desirable In exercising any of the rights, powers, authorities and
discretions conferred by this deed or by law on the Security Agent, any Receiver or any Delegale.

Ratification of Acts of Attorneys

Each Chargor ratifies and confirms, and agrees to ralify and confirm, anything that any of its altorneys may do

in the proper and lawful exercise, or purported exercige, of all or any of the rights, powers, authorities and

discrelions referred fo in clause 20.1.

RELEASE

Subjact to clause 28.3, on the expiry of the Security Period {but not otherwise), the Securlty Agent shall, af the

request and cost of the Chargors, take whatever action is necessary to:

(@) release the Secured Assets from the securily constituted by this deed; and

{b) reassign the Securad Assets to that Chargor.

ASSIGNMENT AND TRANSFER

Assignment By Security Agent

(8)  Atany time, without the consent of any Chargor, any Finance Parly may assign or transfer any or all of
its rights and obligations, including any agreements, under this desd.

{b)  Any Finance Parly may disclose to any actual or proposed assignee or transferes any information in its
possession fhat relates to a Chargor, the Securad Assels and this deed that the Security Agent
considers appropriate.

Assignment By Chargor
No Ghargor may assign any of its rights, or fransfer any of its rights or obligations, under this deed,
SET-OFF
Security Agent's Right of Set-off
The Security Agent may at any time set off any liability of any Chargor to any Finance Parties against any
liability of the Secwily Agent lo that Chargor, whather either Hlability is present or fulure, liquidated or
unliquidated, and whether or not elther llabillty arises under this deed. If the liabilities to be set off are expressed
in differant currencies, the Security Agent may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Securily Agent of its rights under this clavse 23 shall not limit or affect
any other rights or remedies avallable to it under this deed or otherwisa.

No Obligation to Set Off

The Security Agent is not obliged to exercise its rights under clause 23.1, If, however, it doas exercise those

rights it must prampily notify the relevant Chargor of the set-off that has baen made.
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Exclusion of Chargor's Right of Sat-off

All payments made by a Chargor to the Security Agent under this dead shail be made without any set-off,

counterclaim, deduction or withholding {other than any deduction ar withholding of tax as required by law).

AVIENDNIENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of, each parly

(or its authorised representative).

Waivers and Consents

(a)  Awaiver of any right or remedy under this deed or by law, or any consent given under this deed, [s only
sffective if given in writing by the waiving or consenting party and shall not be deemed a waiver of any
other breach or defaull. it only applies in the eiroumstances for which it is given and shall not prevent
the parly giving it from subsequently relying on the rafevant provision,

(b} A failure to exercise, or a delay in exercising, any right or remedy provided under this deed or by law
shall not constitute a waiver of that or any other right or remedy, prevent or restrict any further exercise
of that or any other right or ramedy or constitule an election to affirm this deed. No single or partial
exarcise of any right or remedy provided under this deed or by law shall prevent or restrict the furiher
exercise of that or any other right or remady. Mo slection fo affirm this deed by the Security Agent shalt
be effeglive unless it is in writing.

Rights and Remedies

The rights and remedies provided under this deed are cumulative and are In addilion to, and not exclusive of,

any rights and ramedies provided by law.

SEVERANCE

if any provision {or part of a provision} of this deed is or becomes Invalid, illegal or unenforceable, it shall be

desmed modifled to the minimum extent necessary to make it valid, legal and enforceable. If sush modification

Is not possible, the relavant pravision {or parl of a provision) shall be deemed deleted. Any modificalion to or

deletion of a provision (or part of a provision) under this clause shali not affect the legality, validity and

enforceability of the rest of this daed.

GOUNTERPARTS

fa)  This deed may be executed in any number of counterparts, each of which when executed and delivered
shafl constitute a duplicate original, but all the counterparts shall together constitute one deed.

{b)  Transmission of an execuled counterpart of this dead (but for the avoidance of doubt not just a signature
page) by e-mail (in PDF, JPEG or other agreed format} shall take efiect as delivery of an executed
gounterpart of this deed. If either methad of delivery is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the eriginal of stich counterpar! as soon as
reasonably possible thereafter.

{c}  No counterpart shall be effective until each party has executed and delivered at least one counterpart.

THIRD PARTY RIGHTS

(a) Except as exprassly provided elsewhere in this deed, a person wha is not a party to this deed shall not
have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit
of, any term of this deed. This does not affect any right or ramedy of a third party which exists, or is
available, apart from that Contracts (Rights of Third Partles) Act 1999. This clause doas nol apply to the
Matched Lenders.

{h)  The rights of the parlies to rescind or agree any amendment or waiver under this deed are not subject
to the consent of any other person.

FURTHER PROVISIONS

Independent Security

The Security constituled by this deed shall be in addilion to, and independent of, any other security or

guarantee that the Security Agent may hold for any of the Secured Liabilities at any time. No prior security held

by tha Security Agent over the whols or any par of the Secured Assets shall merge in the securily created by
this deed.

Continuing Security

The securily constituled by this deed shall remain in full force and effect as a continuing securily for the Secured

Liabilities, despite any settiement of account, or intermediate payment, or other matler or thing, unless and

untll the Security Agent discharges this deed in wriling.

Discharge Conditional
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8.4

28.5

28.6

29,
28.1

29.2

29.3

29.4

29,5

Any release, discharge or setlemeni belween a Chargor and the Securily Agent shall be deemed conditionai
on no payment or security received by the Securily Agent in respect of the Sacured Liabilities being avoided,
reduced or ordered to be refunded pursuant to any iaw relaling to insolvency, hankruptey, winding-up,
adminlstration, receivership or otherwise. Despite any such release, discharge or seftlemant:

(@ the Security Agent or its nominee may retain this deed and the security created by or pursuant to it,
including all cerificates and documents refaling to the whole or any part of the Secured Assels, for any
period that the Securlty Agent deems necessary to provide the Security Agent with security against any
such avoidance, reduction or order for refund: and

{(b) the Security Agent may recover the value or amount of such security or payment from a Chargor
subsequently as if {he releasa, discharge or setllement had not occurred.

Certificates

A certificate or defermination by the Security Agent as to any amouni for the fime being due to It fror a Chargor

under this deed shall be, in he absence of any manifest error, conclusive evidence of the amount dus,

Consaolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to this

deed.

Small Company Moratorium

Noiwithsetanding anything to the contrary in this deed, neither the obiaining of a meratorium by a Chargor under

schedule A1 to the insolvency Acl 1986 nor the doing of anything by a Chargor with a view to obtaining such

a moratarium {including any preliminary decisfon or invesligation) shall be, or be construed as:

fa)  an event under this deed which causes any floating charge created by this deed to crystallise;

(b}  an event under this deed which causes any restriction which would not otherwise apply to be imposed
an the disposal of any propery by a Charger; or

(¢} aground under this deed for the appointrent of a Recelver.

THE SECURITY AGENT

Deemed entiflement

The Security Agent may deem and {reat each Finance Parly as the person entified to the benefit of fhis deed

in respecl of the proportion of the Securad Liabilities which, In accordance with the information provided to the

Securily Agent pursuant to this deed, are owing or incurred by the Chargors to such Finance Parly for all

purposes of this deed unless and until a written notice of assignment or transfer of all or par of such Finance

Pary's share shell have been filed with the Sevurity Agent,

Security Agent’s duty of care

Nelhing in this deed shall in any case where the Security Agent has failed to show the degree of care and

diligence required of it as a frustee having regard to the provisions of this deed exempt the Security Agent from

or indemnity it agalnst any liabifily for breach of trust or any liabliity which by virtue of any rule of law would
otherwise altach to it in respect of any negligence, default, breach of duty or breach of trust of which it may be
guilty in relation to its dufies under this deed.

Additional statutory rights

In addition to its righis under or by virue of this deed and the other agreements relating to the Secured

Liahilifies, the Securily Agent shall have all of the rights conferred on a trustee by the Trustee Act 1925, the

Trustee Delegalion Act 1993 and the Trustee Act 2000.

Inderonity

(8}  Each Finance Party (other than Securily Trustee Services Limlted in its capacity as Security Agent and
security agent) shall indemnify the Security Agent, wiihin three Business Days of demand, against any
cosl, loss or liability incurrad by the Security Agent (otherwise than by reason of gross negligence or
wilful misconduct of the Securlty Agenf) In acling In ils capacity as Securily Agent under this deed
(unfess the Security Agent has been previously reimbursed by the Chargors).

(b}  The Chargors shall promptly reimburse on written demand each Finance Party for any payment made
by it under the immediately preceding sub-clause.

Limit on Secutity Agent’s Responsibility

The Security Agent shall not have any responsibfily fo any Finance Parly:

(8) to ascertaln whether all deeds and documents which should have been deposited with it under or
pursutant to this deed have been so deposited;

(b} to invesligate or make any enquiry into the fitle of the Chargors to the Secured Asseis or any par
thereof;

{c)  for the failure to register this deed with the Register of Companies;
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30.2

30.3

30.4

.
31,1

31.2

3.3

(d) for the fallure to register this deed in accordance wilh the provisions of the documents of title of the
Chargors to any of the Secured Assets;

{e) for the faliure to take or require the Ghargors to take any steps to render this deed effective as regards
Secured Assefs outside England or Wales or to secure the creatlon of any ancillary charge under the
laws of the jurisdiction concerned; or

{fy  for acling {or as the case may be, refraining from acling) in accordance with the directions of any of the
Finance Parties.

NOTICES

Delivery

Each notice or other communication required to be given to a parly under or in connection with this desd shall

be:

(a)  inwriting;

(b)  dolivered by hand, by email, by pre-paid first-class post or ofher next working day dalivery service; and

{c) senlio:

() each Chargor at the address provided in Part 1 of Schedule 1 to this deed,

(i}  the Security Agent at:
6th Floor 65 Bishopsgate, London, EC2NM 3AS
Commerciallending@ratessiier.com
Aftention; Head of Commercial Credit

or to any other address as Is notified in writing by one party to the other from time to time.

Receipt By Chargor

Any nofice or other communication that the Security Agent gives to a Chargor shall be deemed to have been

recsaived:

(a)  If dellvered by hand, at the time it is lefi at the relevant address;

(b  if posted by pre-paid first-class post or other next working day dalivery service, on the second Business
Day after posting; and

(c) i sent by emall, 24 hours from delivery if sent to tha correct email address and ne nofice of delivery
failure is received.

A notice or ofher communication given as deseribed in this clause 30.2 on a day that is not & Business Day,

or after normal business hours, in the place it is received, shall be deemed to have been raceived on the next

Business Day.

Receipt By Security Agent

Any nolica or other communication given to the Security Agent shall be deemed to have been received only

on acfual receipt.

Service of Proceedings

This clause 30 doas not apply to the service of any proceedings or other documents in any legal action or,

where applicable, any arbifration or other methed of dispute resolution.

GOVERNING LAW AND JURISDICTION

Governing Law

Thie deed and any dispute or claim arising out of or in connection with It or its subject malter or formation

(including non-contractual disputes or claims) shall be governad by and constried in accordance with the law

of England and Wales,

Jurisdiction

Each party irrevocably agraes that, subject as provided below, the courls of England and Wales shall have

exclusive jurisdiclion over any dispute or claim arising out of or in connection with this deed or its subject matter

or formation (including non-contractual dispules or claims). Nothing In this ciause shall limit the right of the

Security Agent fo fake proceedings against a Chargor in any other courl of competent jurisdiction, nor shall

the taking of proceedings in any one or more jurisdictions preciude the taking of proceedings in any other

jurisdictions, whather concurrently or not, to the extent permitted by the law of such other jurisdiction.

Other Service

Each Chargor irrevocably consents to any process in any legal action or proceedings under clause 31.2 being

served on it in accordance with the provisfons of this deed relafing to service of natices, Nothing contained i

this deed shall affect the right fo serve process in any other manner permitted by law.

This document has been enterad into as a deed and is deliverad and takes effect on the date stated at the beginning of

it.
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SCHEDULE 1

Part | - The Chargors

Name of Company Company number Registered Office
Global  Plant  Services 10895959 Heran House, 39 Higher Bents Lane,
Limited Bradbury, Stackport, Ghashire, United

Kingdom, SK& 1EE

Europa Plant  Services 01401328 First Floor, 5 Doolittle Yard, Fraghall
Limited Road, Ampthill, Bedfordshire, MK45
2NW

Part ll — The Borrower

Name of Company number Registered Office/Contact Address
Company/individual

Global  Plant  Services 10895989 Heron House, 39 Higher Bents Lane,
Lirmited Bredbury, Stockporl, Cheshire, United

Kingdom, SK8 1EE
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SCHEDULE 2 — The Assigned Agreements

ol e
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EXECUTED as a DEED by
Global Plant Services Limited
acting by, a director

in the presence of:

Witness:

Signature §
Name S’N\N’ LMM 'ﬂ
Address

QOgccupaltion QDM

EXECUTED as a DEED by
Europa Plant Services Limited
acting by, a dirsctor

in the presence of.

Signalure _

Name c;—'?'w"l@‘b"'ﬂf

Witness:

Address

Qccupation

EXECUTED as a DEED by

SECURITY TRUSTEE SERVICES LIMITED
acting by an authorised signatory

in the presence of:

Witngss:
Signature

Name e VY CMA«

Address MSL’H&T\«
61 Fuexone.

SO Dusnarster, Lmou.&, fcanl 38

Occupation .. MEUD Faenee (O ~Orapsyion
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EXECUTED as a DEED by )

RETAIL MONEY MARKET LTD )

acling by an authorised signatory | I
in Ihe presence of.

Witness:

Signalure

Name

Address

Occupation N}M) F7flk—"‘\"~-"3-@ (D-OM;W\-

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

o B o AR A
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