Companies House

MRO1 e

Registration of a Charge

Company name: MP T COLOUR GRAPHICS LIMITED
Company number: 01497270
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Received for Electronic Filing: 01/02/2016

Details of Charge

Date of creation:  25/01/2016
Charge code: 0149 7270 0011
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED (CO.REGN.NO 08492303)
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1497270

Charge code: 0149 7270 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th January 2016 and created by M P T COLOUR

GRAPHICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st February 2016 .

Given at Companies House, Cardiff on 2nd February 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 7.5 Jdeauaey 2016

{t) THE ENTITIES IN PART | OF SCHEDULE 1

and

{2) SECURITY TRUSTEE SERVICES LIMITED

DEBENTURE
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THIS DEED is dated 2.5 S80UAZY 500

BETWEEN
N THE ENTITIES listed in Part | of Schedule 1 herein as (“Chargors™); and
(2} SECURITY TRUSTEE SERVICES LIMITED incorporated and registered in England and

Wales with company number 08482303 whose registered office is at 8th Floor 55
Bishopsgate, London, EC2N 3AS ("Chargee”).

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
14 Definitions

The following definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs,
business and property of a Chargor pursuant to clause
12.7.

Agent: Retail Money Matket Lid trading as RateSetter

{Companies House number 07075792) acling as
agent for and behalf of the RateSetter Lenders.

Book Debts: all present and future book and other debls, and
monetary claims due or owing to the Chargors, and the
benefit of all. security, guarantees and cther rights of
any nature enjoyed or held by the Chargors in refation
to any of them,

Borrower: the entity or entities defined in Part H of Schedule 1.

Business Day: a day other than a Saturday, Sunday or public holiday
in England when banks in London are open for
business.

Delegate: any person appointed by the Chargee or any Receiver

pursuant to clause 17 and any person appointed as
attorney of the Chargee, Receiver or Delegate.

Designated Account: any account of a Chargor nominated by the Chargee
as a designaled account for the purposes of this deed.

Environment: the natural and man-made environment including ali or
any of the following media, namely air, water and land
(including air within buildings and other natural or man-
made structures above or below the ground) and any
living organisms (including man) or systams supported
by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties



Egquipmant:

Finance Parties:

Financial Collateral;

Financial Coilateral Regulations:

insurance Polloy:

intetlectual Property:

Invesimanis:

LPA 1525

and other maasuraes, jud g'r’ ite and decisions of any

sourt or irbunal, codes of praciics and guidance notes
in so far as they ralate (o or apply o the Environment.

all present and Riure sguipment, plant machinery,
tools, vehicies, fumiture, fitings. nstaliations and
apparaius and other iangible moveable property for
the time baing owned by a Chargor, including any part
of i and gil spare parts, rsplacements, modifications
and addittons,

—

ha RateSetier Lenders, the Agent and the Chargss.

shall have the meaning given to thal expression in the
Financial Coflateral Raguiations.

the Finansig! Collateral  Arangements (Mo 2}
Fegulatons Z003 (57 2003/3226;.

aach conlract and policy of insurance sffscted or

maintainad by & Chargor from dme 1o ime iy respect
of #3 aszaels or business {including, without limitation,
any coriract of pofiey of nsurance relating o the
Proparties of the Ecuipment),

sach Chargor's present and fulure patenis. frade
marks, sarvice  marks, trade  names, designg,
conyrights, inventions, wpographical or similar fghts,
confidential information and  know-how and any
interast in any of these righis, whether or net
registerad, including wli applications and rights to apply
for registration and all fess, rovaltiss and othar rights
derived fram, or incidental to, these rdghls.

all oresent and future certificated stocks, shares, loan
urities, sonds and invesiments {whether or

not mearkﬁi_a‘mée‘: for the time being owned {at iaw or i

aguilys by a Chargor, including any

fay diddend, interast of other distribulion paid or
pavabe v refation o any of the lnvesiments
and

Y right, maney, shares or properly  acorung,
affared or issu

(43
ol

4 &t any e inrelation to any of
the investments by way of rademplion,
substitution, axchangs, conversion,  bonus,
greference or cthanwise, under option righis o

otherwiss.,

Law of Praparty Act 1825,



Properties;

RateSetter Exchange

RateSetter Lenders

Heceiver:

Secured Asseis:

Securad Liakilities:

Saourity;

Security Financial Collateral
Arrangament:

Security Periog:

alt freehold and leasehold properies (wheilher
registered or unregistered) and all commonhold
propertias, now o in the future {and frony time 0 ime)
ownad by a Chargor, or i which a Chargor holds an
interest, and Property maans any of them.

the intaret exchange which RateSatter provides for
the purpose of malching offers to lend and horow
metween RaleSetler users which can be found at
www ratesetter com.

hose individuals or entities who act as a lender undar
ny agreement made belween RaleSstter and the
Borrower and where thai person has been matched
with the Borrower via the RateSetter Exchange.

m

a receiver, receiver and manager or adminisirative
recaiver of any or alt of the Secured Assets appointed
by the Chargee under clause 15.

all the assels, property and underiaking for the time
being of sach Chargor that is subject (o the Security
created by, or mirsuant to. this deed {and references
to the Secured Assats shall include referances to any
part of them.

alt present and future monies, obligations and labiites
of the Borrower and any Chargor fo the Finance
Parties, whether actusl or contingsnt ang whether
owad jointly or severally, as principal or sursty orin any
other capacily, under or in conneciion with any
agrsement, undersianding or simtlar, or this deed,
(inchading, without limitation, those arising under
claise 25.3(b)). mgethar with all interest fincuding,
without limitation, default interest) accruing in respect
of those momes, obligations or liahilities.

any mortgaga. charge {whether fixad or floating, lzgal
or squitabie;, piadge, lien, assignmeni by way of
security or other security Intersst securing ahy
obligation of any persen, or any other agresmant or
arrangement having 2 similar sffect

shali have tha meaning given © that expression in tha
Financial Collateral Regulations,

the pariod starting on the date of this desd and ending
on the date on which the Charges Is satisfiad that ail
ihe Secured Liabiities have been unconditionally and
irrgvacably paid and dischargad in full and no rthar
Sacured Liabilities are capable of being outstanding.



1.2

niterpretation

in this deed:

{h}

i

!

o

i

clause headings shall not affect the interpratstion of this desd;

s raference o a person shall include a reference o an individual. firm, company,
corporation, parinership, unincorporated body of persons, governmand, state or agency
of a stata or any association, tust, joint veniure or conscriium {whither or not having
separate Jegal personality} and thal person's porsonal raprassntativas. SUCCESsLTS,

parmitied assigng and permitded transierses;

unless the context oiherwise requirss, words in the singular shall include the plural and
in tha plura! shall include the singulan

a referenca to a party shall include that party's sucoessors, permitied 28signs and
permitted transferess and shall nciuds el subordinats tegisiation made from time to
fime under that statuts or sialutory provision;

5 referance to writing of wiltten inciudes a-mail but not fax;

an obligation on 2 party not to do sometning includas an obligation not to aficw hat
thing to be done,

3 reference 1o this deed (or any provision of i) or to any other agreement or dotumsnt
referred to In this dead is a reference to this desd, that provision of such othar
agreement or document as amendsd (n sach csse, olher than In Lreach of the
nrovisions of this deed) fram time o time;

uAless the context ohenvise requires, a referance to & clause is o & clause of this
deed: -

any words follawing the erms including, include in particular, for example or any
similar axpression shall be sonstrued ag lustrativa and shali nol imit the sanse of the
words, description, definition, phrase o term praceding thoss lerms;

a reference {0 an amendment includes a novation, re-enactment, supplement or
variation (and amended shall be consirued accordingly);

o raferance to assels includes present and future properties, undertakings, ravenies,
rights and berefits of avery dascription;

a refersnce to an authorsation ncludes an approval, authorisation, congank
axemption, filing, cence, notarisation, registration and resaiution;

3 reference o determinas o datermined means, unless the contrary |5 indinaled, 3
determination made at the absoiule discretion of the person making it and

a reforence 1o 2 regulation incoludes any reguiation, ruls, ofiicial dirsctive, request Of
guideline {whather or not having the force of law) of any govemnmental, iner-
governmental or supranalionsi body. agency, department or regulatory, self-regulatory
or other authority or organisaticon.



1.3

1.4

1.5

3.2

Clawhack

# the Chargee considers that an amount paid by a Chargor inraspect of the Securad Liabilities
is capable of being avoided or atherwize set aside on the iuidstion or administration of a
Chargar or otherwise, then that amount shall not be considerad ta have been iFravocaly paid
for the purposes of this doad.

Nature of Security Over Real Property
A reference in this deed to 2 charge or mortgage of or over any Proparty inciudes:

{a)  all buildings and fixtures and fittings {inciuding rade and tenani's fixtures and fiings)
that are situatad on or torm part of that Praparty at any ime;

{b) the proceeds of the sale of any part of that Property and any other moniss paid or
payable in respect of or in connection with that Property;

the benefit of any covenants for title given. or entersd into, by any pradecassor in title
of & Chargor in respect of that Property. and any monies paid or pavable in respect of
those covenanis: and

(d}  all rights under any licence, agresment for sate or agraement for lease in rasgect of
that Property,

Perpatuity Period

i the rule against perpetuities appliss to any trust created by this desd, the perpeluity period
shall be 123 years {as specified by section 51} of the Ferpatuities and Accumulations Act
2009).

COVEMANT TO PAY

Each Chargor shall, on demanc, pay to the Charges and discharge the Secered Liabilties
when thay becomes dus,

GRANT OF SECURITY

Legai Morigage

As @ continuing securily for the payment and dischargs of the Secured Liabiities, sanh

Chargor with {full titie guarantes chargss (o the Charges, by way of first legal morigage, aach
Property.

Fixed Charges

As a continuing sacurily for the paviment and discharge of the Securad Liabiities, sach
Chargor with full title guarantee charges to the Chargee by way of first fixed chargs:

{a}  alt Properties acquired by that Chargor in the future,

L

(b} all present and futurs interasts of that Chargor not effectivety morigaged or charged
under the preceding provisions of this clause 3 in, or aver, frssncid or lsasahold
propary,

el allpresentand future rights, fcences, guarantses, rents, deposits, conlracts, cevenants
and warranties relating to sach Property;



3.3

e
H

3.6

idy sl lcences, consents and authorisations
connecion with that Thargor's busine
in connaction wilh them;

{g}  ali fis present and fulure goodwall:

&y atl its uncailed capitay;

{gy  all the Equiprment,

iy al the Intelleciual Property;

) all the Book Dabts;

] alt the Invastments;

(k) alimonies from ime to me standing 1o in

institution or other persen {including e

rights and benadits acoruing 0 or arising in connection with gach 000

but nod tmited to, entitlemenis to interast); and

H ail its nghis in respect of sach inswance Poiicy, including alt ciaims,
claims and all retums of pramium in
extent nof effectivaly assigned under clause 3.3

Assignment

-

Az 2 conBnuing secury for the payment and
’ Y ¥

Chargor with full

discharge
o guaraniae assions 1o the Chargse absolulely, subjsc

sassignmeant on e
interest in each Insuranoe Policy, inclu
of premium in connacton with each Insurance Policy.

Floating Charge

saourty for
Chargor with full Htie guaranies charges to the Chargee, by way of first fio

i L

assigned purs o clause 3.1 (o clause 3.3 inclusive,

Gualifying Floaling Charge

Paragraph 14 of Schadule B1 o the insolvency Aot

by clause 2.4,
Automatis Crystaliisation of Floating Thargs

use 3,4 shall aulomatically anfi iynadiatel

convart into a fixed charga over ine assels subject o hatfio

i creates, or atismpls 1o oreats, without the prior wriilen consen
any Security of &

o P 5 -
Sacurad A5sS

{statutory or clhenwiss! he
58 or the use of any Secured Ass

5848 applies to the floating

ing chargs it

5 {ausent as axprassly permitied by the leoms of

id or required in
sl and alf righls

e credit of §5 aocounts with any bank, financial
ch Dasignated Accountl, ogether with all other

unt {including,

ine procaads of all
connaction with aach Insurance

Doﬂcy, to the

f the Bacurad Liabitities, each

to o proviso for

cable discharge in full of the Securad Liabilites. 2l U5 rights tiée and
ing sl olaims, the procesds of all claims and aft retums

e payment and dischargs of the Sacured Liabilities, sach
ating char{;e, zil of
its ynasrtaking, property, assets and fghts at any Bme not effectively morigeged

chargsd or

charge creaiad

b fwithout notioss

it of the Chargas,
v trust in favour of ancther person uver all or any part of the

thig deed) or



3.7

w
[+

432

{i}  disposes, or attempts to disposs of, alt or any part of the Sscured Asssts {other
than Secured Assets that are only subject io the floating charge white i remaing
uncrystaliised};

(b} any person levies {or attempis to levy) any distress, aftachment, execution or other
process against all or any part of the Secured Asssts; ar

{c}  arssoluiionis passed or an order is made for the winding-up, dissolution, administration
or re-organisation of any Chargor,

Crystaliisation of Floating Charge By Notice

The Chargee may, in its sole discration, at any time and by written notice o a Chargor, convert
the floating charge craated under this deed into a fixed charge as regards any part of the
Secured Assats specified by the Charges in that notics.

Assets Acquired After Any Floating Charge Has Crystalitsed

Any asset acquired by a Chargar after any crystallisation of the floating chargs created under
this deed that, but for that crystallisation, wouid be subject to a floating chargse under this
dead, shall (unless the Chargee confirms atharwise to a Chargor in writing} be charged to the
Charges by way of first fixed charge, '

LIABILITY OF THE CHARGORS
Liability Not Discharged

Each Chargor's liebility under this deed in respact of any of the Sscured Liabilites shall not
be discharged, prejudiced or affected by

{8)  any sacurity, guarantes, indamnily, remedy & other right held by, or availablz o, the
Chargee that is, or becomeas, whaily or partially ilegal, voitt or unenforzeable an any
ground:

e
or

the Chargee renewing. determining, varyving or increasing any faciity or other
ransaction In any manner af concuring in, accenting or varying any compromise,
arrangement or seftlement, or omiting to claim or enforce payment from any othar
persosn; of

{c}  any other act or omission that, but for this clause 4.1, might have discharged, or

ciherwise prejudiced or affected, the fiability of a Chargor.

immediate Recourse

Each Charger waivas any right it may have to regquire the Charges o enforce any sequrity or

other fight, or claim any paymant from, or otherwise proceed against, any other personbefare
enforcing this deed against a Chargor,

REPRESEMTATIONS AND WARRANTIES

Reprasentations and Warrantiss

Each Chargor makes the representations and warranties sel out in this clause 5 b the
Chargae.



52

5.4

5.8

(%13
f

5.8

Ownership of Secured Assets
Chargor is the soie legal and baneficial owner of the Secured Assals,
Mo Security

The Secured Assais are free from any Security other than the Sscurity created by this desd,

Due incorporation

Each Chargor is 4 duly incorporaied imited liability company validly existing under the law of
its jurisdiction of ncorporation and has the power to awn ils assals and cary on s business
as itis baing conductsad.
Powars
Each Chargor has tha power to enter inty, defiver and perform, and has taken al nacessary
action to authoriss its entry into, defivary and performancs of his deet and the transactions
contempiated by it No firnits on its powsrs will be sxceeded as a rasuft of the grant of Security
sontempeiated by this deed,
Mon-contravention

The entry into and performancea by i of and the transactions oo ntempiated by, this dead do
not and will not contravena or confliog withe

[a}  any Chargors constituticnal docurments;

by any sgresmant or instrument binding on it or s assais constifute a asfaull or

terrnination svant thowever described) under any such agreemant oF instrument; of
(o) any iaw or regulation of judisial or official ordsr applicabla to R

Authorizaiions

Ench Shargor has oblaingd all required or desirable avthodsations 1o snable X i to enter into,

axercine 13 righis and comply with fts obligations under this desd and 1o make it admissiple

i evidance in s jurisdiction of Incorparation, Any such authorisations ars in | full foroe and

Binding Goligations

fal  Each Chargor's obligations undar ths « vorcaable.

{8y Thiz desd crealas:
i valid, tegally hinding and enforceable Sacurity for the obfigatichs expresssd to
b

e sacured by it and

(i} ubject fo regisiration pursuant to Part 25 of e Companies Act 2008 and, nths
case of raal property, registral

on at the Land Registry, serfacied Securily over
tha assets referrad to in his deed,

in favour of the Charges, having he pricslly and ranking expressaed 1o be creaist by

thiz dead and raniking anead of all {if any) Sscuniy and rights of thir parties, except

thoss prafarrad by law,



5%

5.8

513

3.15

5.18

Registration
i Is nof nzcessary to file, record or anral this deed {other than at Companies House or the
t.and Regisiry) with any court or ather authority or pay any stamp, registration or similar iexes
in refation to this deed or the transaclions conternplatad by it

Mo interference in Enjoyment

Mo facility necessary for the enloyment and use of the Secured Assels is subject o larms
entifiing any person to terminate or curtall s use.

Mo Gvearriding interesis

Nothing has arisen, has baen created or s subsisting, that would be an overriding interest in
any Property,

Avoldance of Security

No Security exprassed to be created under this deed is liable to be avoided, or otherwise set
asida, on the liguidation or administration of a Chargor or otherwise.

Mo Prohibitions or Breaches

There is no prohibition on assignment in any Insurance Policy and the entry into this desd by

gach Chargor doss not, and wilt not, constituls a breach of any Insurance Policy or any other
agreament or instrument binding on a Chargor or its assets.

Environmentat Compliance

Each Chargor has, at all tmes, complied in all material respacts with all appicable
Environmental Law.

investmenis

{a}  Tha Investments are fully paid and ar2 not subject to ary option (0 purchasa orsimilar
righis.

{by  No constitutional decumeant of an issuer of an Investment, nor any olher agresment;

) restricts of inhibits any ransfer of (ha Invastments on creation or enforcamant of
the securily constituted by this dead; ar

{liy  contains any rights of ore-emption in relation o the Investiments.
Times for Making Representations and Warranties

Tha represeniations and warrantias set ot in clause 5.2 o clause 515 are made by each
i

a

Chargor on the date of this deed and are deemed to be repaated on each day of the Security
Period with referanaa fo the facts and crcumstances existing at the tme of repatition.
GEMNERAL COVENANTS

Megative Pledge and Disposal Resirictions

No Chargor shall at any dme, sxcept with the orior writien consent of the Charges:
g ¥ £

{a} crests, purport fo create of permit to subsist any Securily on, or in ralation o, any
Secured Assal other than any Sacurily craated by this dsed;

[



8.2

8.4

L

by sell assign. transfer, part with sossession of, or otherwise dispose of in any mannsr
ior purport o do se), alt or any part of, or any interast in, the Secured Assats {excapd,
i the ordinary course of business, Ssoured Asssis thal ars only sabp i oan

urcrysialiised floating chargs

L or

¢

(o} create or grant [of purport o create or grant) any Interest in the Secursd Asssls in
favour of a third party.

Prasservation of Becured Assels

{r Chargor shalt do, or permit to be done, any act or thing that would or might depreﬂiata
lsopardise or otharwise prejudice the securily held by the Charges, or maternall

e

fy dirminish the
valug of any of the Securad Assets or the effectivenass of the sacurity creatsd by this deed.

Chargor's Walver of Set-off

sch Chargor waives any present of future right of s=t-off it may have i respact of the
arg

=]
Securad Liabilities {including sums payable by a Cha;

gor under this deed).

Campliante With Laws and Regulations

{ay No Chargor shall, without the Charges's pror wrilien consent, use or permit the
Secured Assats 10 ba used In any way contrary 1o Bw.

fach Chargor shall

o
——

{i3 comply with the requirements of any law and regulation relating to or affecting
the Secursd Asseds or the use of it or any part of themy

{i)  obtain, and promptly renew from e to Gms, and comply with the terms of all
authorisations that are s'eu_;zired in connection with the Ssoursd Assels or their
use ar thal are necessary (o praserve, mamiain or ranaw any Securad Assaf

(i prompily effsct any maintenance, modifications, alteralions or repalrs thal are

&

reguirad by any law o ragulation o be efiscied on or in conpechon with tha
=)
Authorisations

Zach Chargor shall promotly obialn all consants and authorisalions necesssry (and de attthat
e nesded to mainiain them in full foree and effect) under any faw or raguiation of its furlsdiction
of incorporation 0 enabie i o serorm &5 obiigations under this desd and o ansure ths

tegality, validiy, enforceabiiity and admissibility in evidence of this deed in iis jurisdiction of

incorsaration,

Chanygs of Business

Mo Chargor shall make any suostantal changs 10 the nature or scope of &

caried sut an the dals of this desd.

Enforcement of Rights

Each Chargor shak use it best endsavours



6.8

8.9

5,11

{a} procure i prompt obssrvance and performance of the covenants and other
obligations imposed on each Chargoar's counterparties {inciuding sach inswer in
raspect of an insurance Policy): and

{b)  enforcs any rights and institute, continue or defend any procesdings relasing o any of
the Sacured Assets that the Chargee may require from tima 0 Hme.

Motice of Misrepressntation and Breachss

Each Chargor shail, oromptly on becoming aware of any of the same, natify the Chages in

writing of:

fa}  any representalion or warranty sst out in clause 5 which is incorraet or mistzading in
any respect when made or deemed 0 be repeatsd; and

{b;  any breach of any covenant g8t out in this deed.

Titie Documents

Each Chargor shall, as so reguirad by the Chargee, deposit with the Charges and the Changee

shall, for the duration of this deed be eniitled o hold:

{a) &l deeds and documsniz of title refating to the Secured Assets that ars in the
possassion ar control of a Chargor (and if these are not within the possaession or control
of a Chargor, sach Chargor undartakes to oblain possession of all thess dseds and

documents of title);

b}  all nsurance Policies and any other insurance policies refating to any of the Sscured
Assets that g Chargor is entifled (o possess; and

z

fcy  alldeads and documents of {ite {if any) relating to the Book Debis as the Charges may
- spacify fram time o time,

insurance

{a)  Each Chargor shall insure and keep insured the Sscured Assats against:

(i} loss o damage by firg or {errorist acts;

{i1) other ris

ks, peris and contingencies that would be insured against by reasonably
srudent persons carrying on the same class of business as a Chargor; ang

(i} any other risk, peris and conlingencias as the Charges may reasonably rsquire,
Apy such insurance must be with an insurance company or underwriters, and on such

tarms, &5 are reasonably acceptable fo the Chargee, and must be for nol less than the
raglacemant value of the relavant Secured Assats,

(b}  Each Chargor shall, if requested by the Chargee, produce to the Charges sach poticy,
certificale or cover note relating fo the insurance reguired by clause 8.10(a).

iy =ach Chargor shall, if requasiad by the Chargee, precure that a note of tha Charges's
interast is endorsed upon sach nsurance policy maintainad by it or any person on His
behalf in accordance with clause 6.10{a) and thatl the terms of each sugh insurance
policy requira Ing insurer not to invalidate the policy as against the Charges byreason
of the act or defauit of any other joint or named insurad and not 10 cancel it withouwt
giving at least 30 days’ pror written notics o the Chargse.

11
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Insurance Premiums

ﬁ'i

hargor shall:

£

atn

promptly pay all premiums in respect of each insurance poficy maintainad by it in
accordance with clause 8.10(a} and do all other things necassary to keep that pelicy in
iult force and effect; and

{B)  {ifthe Chargee so requirss) produce in, or daposit with, the Chargee the receipts for all
premiums and other payments necessary for effecting and keeping up each insurance
policy maintained by i in accordanse with clauss 5.10{(a).

Mo invalidation of insurance

Mo Charget shall do or omit to do. or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance solicy maintsined by # in accordance with
clause 6.10{a}.

Preceeds of Insurance Policies

Al monies received or reseivaiie by a Chargor undar any insurance nolicy maintained by it in
accordance with clause 8.15/a) linclutfing 2ll monies recewved or racsivable by it under any

insurance Folicy) atany time {whethar or nod the security corstivied by fhis deed has become
griurcasble) shall;

{aj  immediately be psid to the Charges;

iy i they are not pald directly to the Chargee by the insurers, be heid by that Chargor 25
trustes of the same for the heneili of he Chargee fand that Charger shall account tor
ther to the Chargea); and

{ry Do applied in making good or recouping axpandilurg in respect of the ioss or d damage

for which these monles are recaived o, aller the securily constitulad by this desd has
bzoeme enforcesblz and If the Charges so directs, in or towards discharge or reduction
of the Sacured Lishilities,

{8} give the Chargee such information concerning the looation, condition, use and
oparation of the Securad Assals as the Charges may reguire;

{b}  permit any persons designated by the Charges and any Recaiver fo enfer on its
pramises and nspect and sxamineg an y Securad Asset, and the records relating o that

Sacursd Aasel, at ali reasonabie dmas and oo ressonable prior notice;
fo}  promptly noify ihe Charges in witting of any acton, siaim, nolics or demand mads by

-y

ragainst £ in connaction with all or any part of & Secured Assal or of any fast, matter

C.'

roircumstancs which may, with the passags of dme, give riss 1o such an action, piaim,
potice or demand, logether with, in sach caze, that Chargor's proposats for sediing,
liguidaling, compounding or contasting any such action, claim, notice or demand and
shall, subject to the Chargss's pror approval. implemaent those proposals at B3 own
2XpEnse;
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7.2

{d}  supply to the Agent all documents dispaiched by a Chargor 1o its sharshekiers {or any
ciass of thamj, or ite creditors generally, at the same time as they are dispalched:

supply 1o the Agant datails of any litigation, erbitration or administrative progsadings
which are current, threalened or pending against a Thargor as soon as it besomes
aware of them and which might, if adversely determined, hava g material adverss sffect
on s business, assets or condition, or its ability (o perform its obligations undsr this

£ supply 5 the Agent promptly, any further information about the fnancial condition,
busingss and operations of a Chargor a3 the Agent may reascnably reagquest.

Payment of Culgoings

Each Chargor shall promptly pay afl faxes, fees, ilcence dutiss, registralion charges,
msurance premiums and olher culgeings in respect of the Securad Assats and, on damand,
produce evidance of paymeant (o the Charges.

Appointment of Accountants

{a) Each Chargor shall:

{n at its own cost, f at any ima so reguired by the Chargee, appoint an accouniant
or firm of accountants nominated by the Chargse to nvestigate the financial
affairs of that Chargor and those of its subsidiaries and report to the Charges;
and

iy co-operate [ully with any accountants se appointad and immediately provids
thoss acsountants with all information raquaestad.

.
.t‘,h.

Each Chargor authorises the Chargees to maks an appoindmant as it shall think fit at
any time, without further authority from that Chargor. In every ¢ase, 2ach Chargor shail
pay, or reimburse the Chargee for, the fses and expansaes of those acsounianiz,

PROPERTY COVENANTS
Maintenance

£ach Chargor shall keep ai bultdings and all fixtures on sach Propery in good and substantiat
repair and condition.

Praservation of Proparty, Fixiures and Eguipment
Mo Chargor shall, without the prior writien consant of the Chargea:

i1

{8} pulidown or remova ths whole, or any part of, any bullding forming part of any Property
or permit the same o oocur,

z

make or parmit any material allerations W any Properly, or sgvar or remove, of permit
o ba ssverad or remaved, any of iis fixiures; or

fcy  mamove or make any materal alterations o any of the Eguipment belonging o, or in

usa by, a Chargor on any Property (except o sifact necessary repairs o replace them
with new or improved models or subsiitules).

faz
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7.7

Conduct of Business on Propertles

Eanh Chargor shall carry on s trade and busingss on thoss paris

are used Tor fne pwposes of irade o buginess n aocordance with
managamant from time to Brme currant in that rade or business.

Slanning Information

Eash Chargor shall:

give Tl particuiars to the Charges of any notice, order, dirgction, designation,

.

resolution or proposal given or made by any planning avthority or other public body or
authority (Planning Motloe) that specifically applies to any Properly. or (0 the locaiity
i which 1 is situaled, within seven days after becoming aware of the retevant Planning
MNotice; and

{hy  ahils own sxpense, immediately on reguest by the Chargee, and at the cost of the
Chargors, take all reasonable and necessary steps W comply with any Planning Matice,
and maksa, of ioin with the Chargse in making, any oliections or reprasentations In
respect of that Planning Motice that the Charges may desira.

Compliance With Covenants and Payment of Hent
Each Chargor shall
{a)  ohserve and perform all covaenanis, stipulations and condiions to which sach Property,

or the use of i, 8 or may be suo;ected_ and (f the Charges so reguires) produce
f &

i
avidance sufficient o satisty the Charges that thos
conditions have heen observed and performed:

covenanta, stipuiations and

iny diligently enforce all covenants, stipulztions and condiions beneliting gach Progerty .

and shall not fend shall not agree to} walve, release or vary any of the sams,; and

o} {without prefudics ‘o the gensrality of the Bregoing) where & Property, of part of Ik,

i,

nald under a lease, duly and punctuslly pay all rents dus from tima to Sms, a0 dpw\ﬁor‘n
and absarve ail the wnant's covenants and condiions.
Paymant of Quigoings

B

Fach Chargor shall pay {or procurs paymeni ¢

25, Assesamenis and oibher sulgoings relgting 0 or in

D o
;géer.

Mo Chargor shall, without the prior written consent of the Tharges:

{ad  grant, or agres o grant, any licance or enancy affacting the whals or any part of any
Proparly, or exarisa, of agree o axerciss, tha statulory powers of Basing or of
accepting surrendess under sections 85 or 100 of the Law of Propeny Act 1523, or

%y inany other way dispuse of, surrender or create, or agree o dispose of sumanaer or

S
greate, any legal or sguitable estate or interast

=
"

the whoie ar any pard of any Praparty.
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Registration Restrictions

if the title to any Property is not ragistersd at the Land Registry, the Chargors shal pracure
that no person (olber than iiself) shall be registerad undar the Land Registration Acts 192510
2002 as proprietor of all or any part of any Property without the prior written consant of the
Charges. The Chargors shall be lable for the costs and expenseas of the Chargee in kedging
cautions against the registration of the 8tis o the whole or any pari 6f any Prapenty from time
o time.

Development Rastrictions

No Chargor shall, without the prior written consent of the Chargae:

{8} make or, insofer as i is able, permit oihers (o make any application for glanning
permission or development consent in respact of the Property; or

(b} camy oul, or permit, or suffer 1o be carried out on any Property any development as
defined in tha Town and Country Planning Act 1990 and the Planning Act 2008, or
change of permit or suffer to be changed the use of any Propsrty.

Environment

Each Chargor shall:

(@)  comply with all the requirements of Envirenmental Law both in the conduct of its general
pusinegss and in the managament, pOSSESSion of ocoupsiion of each Property; and

(6} obtain and comply with ali autherisations, permits and other types of licences necessary
under Enviranmental Law.

Mo Restrictive Obligations
Mo Céﬂargor shall, without the pricr written consent of tha Chargee, enter into any onetous or
restiictive obligations affecting the whole or any part of any Froperty, or craate or pemit to

arise any overriding interest, easemant or right whatever in or over e whols or any part of
ahy Propery.

Proprietary Rights
Each Chargor shall procure thal nic person shali become antitied to assart any proprigiary or

otner like right or intsrest ovar the whoie ar any part of any Property without the prior written
consent of the Chargee.

ingpection

Each Chargar shall permit the Charges, any Recaiver and any person appoinied by siher of
them o enter on and inspect any Properly on reascnable srinr notice.

Property Information

Each Chargoer shalt inform the Charges prom plly of any acquisition by a Chargor of, or contract
mads by & Chargor to acquira, any freehaid, leasehald or other intarast in any oropeny.

R

VAT Option to Tax
Mo Ohargor shall, without the prior written consent of the Charges:

ia}  exercise any VAT option to tax in ralation to any P aperty, or

e
[#11
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8.1

8.2

by revoRe any VAT optior io tax exercised, and disclosed o the Charges, befors tha d
of this deed.

Q3
e

Ragistration at the Land Registry

Each Chargcr consants o an asp%ica’ziarz being mads by ine Chargee to the Land Registrar
for the following resiriction in Form P o be registersd against is titls o sach Propayt

"No disposition of the registered esiate by the proprictor of s registerad estate or by the
propristor of any registered charge, not being & chargs reqisterad before the endry of this
restriction i3 to be registersd without a2 written consent signed by the proprietor for the time
being of the charge daled {Date of Charge} in favour of Security Trusiee Services Limitad
raferred o in the charges registar”

MVESTMENTS COVENANTS

Deposil of Title Documentis
{@)  Ezch Chargor shalt

i on the exzcution of this desd, deliver i the Chargee, or as the Chargse may

P

diract, all stock or share certificatas and other dosuments of title or evidence of
ownership relating to any Invesiments owned by a Chargor at that time; and

(i} on the purchase or acquisiton by it of investments after the date of this desd,
deposit with the Chargss, or as the Chargss may direct, all stock or share
certificates and cther documentis of title or evidence of cwnarship refating o
hose invesimants.
{b} i the same time as depositing documends with the Charges, or a3 the Chargse may

direct, 1 accordance with clause B.1a), aach Chargor shail alse deposit wih the
Charges, or as the Charges may direcht

14 al stock transfer forms ralating (o the relevant nvestmenis duly completad and

e
sxecutad by ar on behalf of 2 Chargor, but with the name of the ransleres, the
considerstion and the date Ieft blank; and

(Y any othar documents (in sach case duly completed and executed by o on behall

of 3 Chargort that the Chargse may reguest fo enable L or any of ds nomineas,

an

or any purchaser or ransferse, 10 De registersd as the owner of, or olberwiss

obiai & iegal die o, or 10 parfect s security interest in any of the ralsvant

invesimenis,

so that the Charges may, at any Hme and withou! notics o any Chargor, complalis and
prasent thoss stock ansfer forms and other documents o the issuer of the

invesomanis for ragistralion.

Naminations
{@t  Eack Ohargor shall werminaie with inmediate effect ail nominations it may have mads
. o e

finciuding, withool imitation . any nomination made un Y Sﬂrt;ﬁn 143 of

she Companies Aot 2008} in respact of any Investmeni at termination,

orocure HEt any parson 50 nominated:

S
]



does not exercise any righis in respect of any Investments without the prior
writtan approval of the Chargee: and

iy immediately on raceipt by i, ferward o the Chargee all communications o other
information receved by it in respect of any Investments for which it has been 50

nominated,

{ty Mo Chargor shall, dwing the Security Period, exercise any rights (ncluding, without
lirnstation, any rights under seclions 145 and 146 of the Companiss Agt 2008} to
nominate any person in respect of any of the Investments,

2.3 Pre-gmption Rights and Restrictions on Transfer

Zach Chargor shali:

{aj

{0}

obtain all consents, walvers, approvals and permissions that ars necessary, under the
articies of association {or otherwise) of an issuer of any investments, for the transfer of
the Investments to the Chargee or its nomines, or io a purchaser on enfarcement of
the security constituted by this desd: and

procurg the amendment of the share transfer erovisions (including, but not imied to,
deletion of any pre-emption provisions) under the ariicles of association, other
constitutional document or otherwise of each issuer of the Investmanis in any mannar
thal the Charges may raguire s ordar to permit the transfer of the tnvastmentz © the
Charges or its nominee, or to a purchaser on enforcemant of the security constituied
by this deed,

8.4 Dividends and Voting Righis Before Enforcemant

£y

{d)

Before the security constluled by this deed becomaes enforceable, each Chargor may
retain and apply for s awn use all dividends, interest and ather moniss paid or payable
in raspect of the Invasiments and, if any are paid or payable to the Chargae orany of
ils nominees, the Charges will hold ali thoss dividends, intersst and other monies
received by it for a Chargor and will pay them to s Chargor promntly on request,

Befers the sacurity constituted by this dsed becomes enforceable, sach Chargor may
axarcisa all voling and other rights and powers in respact of the Inves

of the same are exercisable by the Chargse of any of its nominess,
the exercise of those voting and other righis and powars providad that

~t

trants o, i any
o direst in writing

(i} it shall not do 8o In any way that would breach any provision of this desd or for
any purposs inconsistent with this daed; and

{iy  the exercise of, or the

--n

aiture o exercise, those voling rights or nther rights and
nawers would not, in the Chargee's apinion, hava an adverse effect on the vaiue
of the Invesiments or othanwise prajudics the Chargee's sesurity under this dead,

Each Chargor shall indarnify the Charges against any toss or liability incurred by the
Chargee {or ¥s nominse} as a consequence of the Charges {or iz nomines) atling in
respect of the Investments at the direction of a Chargor.

The Chargee shall noi. by exarcising or nol exarcising any voting rights or otherwise,
be construed as permitling or agreeing fo any variation or cther change in the rights
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aftaching o or conferrad by any of the Inwvestments that the Chargee considers
prefudicial io, or impaiing ths value of, the sacurity created by this da

Dividends and Yoiing Rights After Enforcament
After the security constituted by this deed has become enforceabis;

fat ol dividends and other distshutions paid in respect of the invesimanis and receivad by
any Chargor shalt he helg by that Chargor on frust for the Charges and immadiately
paid into 2 Designated Account ar, If received by the Chargee, shall be relained by the
Charges: and

g

ali voting and other rights and powers attaching to the Investmants shall ve exemissd
by, or &t the Zdicaction. of, the Chargse and each Chargar shall, and shaill procure that
He nominees shall, comply with any Jdirections the Charges may give, In is absoluls
discre?icn, cmceraamg the exercise of thoss rights and powers,

Cails oo Investmends

Nobwithstanding the security crasted by this desd, each Chargor shall promptiy pay ail calis,
instalments and othar payments that may be or become dus and payable In respact of all or
any of the investments. Each Chargor acknowladges that the Charges shall nol be underany
liability in resoact of any such calls, instalmenis or uthaer g,aymeniﬁ.

No Atteration of Consiitutional Documants or Rights Attaching o Investments

Mo C.largor shall, without the prior writtan consent of the Chargee, amand, or agras (o the

iz)  tha memorandurn o anicles of assoclation, or any other constitufional documents, of

any issuer of the nvestments that is not a putlic company; ar

(B} the rghts or fabiitiss attaching w, o conferred by, ail or any of 1he Invesimants

Preservation of Investmenis

Each Chargor shall ansure {85 far as it is able to by e exemizse of all voling righls, powers
of coniral and other means avaiiable to i) that any ssuer of the investmants thal is not a
oublic cormpany shall nol:

i)  consolidals or subdivids any of the fnvesiments, or re-organise. exchange, repay of
raduce i3 share caplial in any way,

B} issue any new shares or stouk; of

{23 o

rafuse to register any fransfer of anv of the investrmants that may be lodged with 1t for
f

regisiration by, or on hehaif of, the Charges or any Chargor In accordance with this

investments information

Each Thargar shal, prompily following receint, send lo the

oy nalics,

circuiar, report, acoounis and any other dooumsnt recelved by i that relates to the

Investimanis.

s
o
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EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall:

maintain the Equipment in good and serviceable condition {except for expectad fair
weat and tear} in compliance with all relevant manuals, randbooks, manufaciurer's
msiructions and recommendations and manienance or servicing schedulas;

at iis own axpense, renew and replacs any parts of the Eauipmeant when th
absulsie, worn out or damaged with parts of a simifar quality and of equal
value, and

gy becoma
or greater
not permit any Equipment to be:

(i usad or handied other than by oroperly gualified and trained persons: or

4ty ovedoaded or used for any purpose for which it s not designed or reasonably
suitable.

Payment of Equipment Taxes

Each Chargor shalt cromptly pay ail faxes. fees, ficence dutiss, registration charges.
nsurance premiums and other oulgoings in respact of the Equipment and, on demand,
produce evidence of such payment to the Charges.

Motica of Charge

Each Chargor:

(&)

{o}

shali, if 50 requesied by the Chargee, affix to and maintain on each item of Equipment
i a conspiclous place, a clearly legible identification plate cortaining the faliowing
wording:

"MOTICE OF CHARGE

This fflem of Equipment] and all additions 0 it and ancillary equipment are subject to a

A 3
fixed charge dated (Dafe of Charge} in favour of Security Trusiee Services Limiag ©
shall net, and shall not permit any person to. conceal, cbscure, alier or remove any
plate affixed in accordance with clause 9.3(a)

SO0K DEBTS COVENANTS

Realising Book Debis

(2

Sach Chargor shall deal with the Book Debis w accordance with any dirsctions given
i witting from time to time by the Charges and, in the absence of such directinns, nold
the Book Debts on frust for the banafit of the Charges;

Each Chargor shall, after the security conabiuied by this deed becomes enforceatie,
comply with any notice served by the Chargee on a Chargor prohibiting that Company
from withdrawing all of any monies from time o Hme standing ic the credi of its



18.2

112
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13

125

coounis with any bank, financial instiiution or othar parson, excep! with the prior written

{0} Mo Chargor shall, without the prior written consent of the Char;ee: withdraw any
amounts standing 1o the cradit of any Designated Account and
{dy  Each Chargor shall, if called on to do sc by the Charges
n execuie a legal assignment of the Book Debis to the Charges on suth terms as
the Chargee may require and give notice of that assignment to the cebtors from
whom the Book Debis are due, owing or ingurred, and

() deliver o the Chargee such information as to the amount and naiure of Its Bonk
Dabts as the Chares may from fims o ime reascnably reguirs.

Preservation of Book Debis

Ma Chargor shat! {except as providad by clause 10.1 or with the prior wiitten consant of the
Chargee; relzase, zxchange, compound. set-off, grant tima or tndulgance n respedt of, or in
any other manner deal with, all or any of the Boak Debls,

IMTELLECTUAL PROFERTY COVENANTS

Pregarvation of Rights

Eact Chafgc-r shail take &l necessary action to safeguard and maintain prasent and future

=
£
ho g
=
133
=]
2
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stating to, the Inteflectual Property including {without Imitation) by observing all
covenants and stpuviations relaling to those righis, and by paving ofl applicable renewal fees,

icance {zes and other gutgoings.

aif ' ihe regisivslion of
teleciual Property, and shall Keep tha Cémrgee informed of &l mattars refating o each

i1 ragisiration,

Maintenance of Inisilectus! Property

No Chargor shail permit 2oy intellsciual Progerty to be abandoned, cancelled orf o lapse.
POWERS OF THE CHARGEE

Faovser to Ramady

¢

fay The Charges shall be entitied (bul shall not be obligad) ¢ remedy, tany Ume. a breach

by & Chargor of any of its obligations contained in this dasd,

vy Eaoh Shargor irrsvocably authorizes the ©
are necessary or desiralle for that purpose.
o) Any monias expandad by the Chargee in rematying a breach by & Chargor of il

shfigations coniained in this deed shall be relmbursed by the Chargors o the Chargee

on 3 u indemnity basis and shall cary interest in accordance with clause 121

Exarcise of Rights

a0
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12.4

12.5

12.8

127

{a;  The rights of the Chargee under clause 12.1 are without prejudica o any other rights
of the Charges under this deed.

(b} The exercise of any rights of the Charges under this dead shall nor make he Charges
fapie 10 account as a morgages in possession,

Pawer to Dispose of Chattels

{2} Alany iime after the security constituted by this dead has become enforceabis, the
Charges ar any Recsiver may, as agent for a Chargor, dispose of any chaliels or
produce found on any Property.

(o) Without prejudice to any obfigation io account for ths proceeds of any disposai made
under clause 12.3(a}, sach Chargor shail indemsnify the Chargee and any Receiver
against any liability arising from any disposal made under ciause 12.3(a).

Chargee Has Receiver's Powers

To the extani parmitted by law, any right, power or discration confarred by this deed on 3

=

el

seelver may. after the security conslituiec by this desd ras becoms anforceshlz, ba
suarcised by the Chargee in relation to any of the Secured Assets whether ar not It has taken
possession of any Secured Assets and without first appointing a Receiver or notwithstanding
tha appointment of a Receiver.

New Accounts

(aj |l the Chargee recaives, or is deemed o have received, notice of any subsequent
Security, or other intsrast, affacting all or part of the Secured Aszats, tha Charges may
open a new account for any Chargor in the Chargee's hooks. Without preiudica 1o the
Chargee’s right 1o combing accaunis, nu money paid to the oredit of & Chargar in any
such new accourt shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilitias,

{3} I the Chargss doss not open a new account immaediately on receipt of the nofice, or
ageemsad notice, uader tlause 12.5(a), than, unless the Chargee gives exprass written
nofice to the contrary to a Chargor, alt payments mads by a Chargar to ths Charges
shall be reated asg having been cradited 10 & new account of that Chargor and nat as
having been applied in reduction of the Secured Liabilities, as from the tima of recaiot
or desmaed receipt of the relevant nolice by the Chargsa,

Indulgence

The Chargee may, al s discretion, grant fime or other indutgence, or make any other
= J ;

arrangerment, vasiation of raleass with any perscn not baing a parly (o this dead |

not any such person is jointly Hable with a Chargor)in res

pact of any of the Sscured Liabiities,
or of any ofher sacurily for them without prejudice aither to this deed or (o the ligwility of the

Chargors for the Securad Liabilitiss,

Appaintment of An Administrator

{a}  The Charges may, without nolice 1o any Chargor, appaint any ons or more persons o
be an Administrator of a Chargor pursuant to Paragragh 14 of Schedule 81 of the
ingolvanoy Act 1988 | the security constituted by this deed bacomes snforceshle.
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Ay appoiniment under this clause 12,7 shath

{iy b iy writing signed by g duly authorised signatory of the Chargee: and

i take effect, in acnordance with paragragh 1% of Schedule B1 of the Insaivenc
Act 1963,

{cy  Thne Chargee may apnly io the court for an order removing an Adminisirator fram office
and may by notics in writing in sccordance with this ciause 12.7 appoint a replacament
for any Adminisirator who has died, resigned, tesn remuoved or whio has vacated office
upon ceasing 10 be qualifisd.

WHEN SECURITY BECOMES ENFORCEABLE

Whan Securlty Becomes Enforceabis

The sscurity constituted by this deed shall become inunediately enforceable at any time:

ia}  afiar the Chargee has demanded payment of ine Secursd Liabilities,

b

(z% anysiepis taken (énaiurjéng thea reaking of an apslication or tha giving of any notice) by
any parson to wind up or dissolva the Borrower or 8 Chargor or (o appoint a liguidatar,
rustes, racaivar, administrator. administrative receiver or siilar officer of the Borower
or & Ohargor or any part of #8 undedaking or assals; or

(o} i any Chargor breaches any of the provisions of this deed o any representation or
warranty given pursuant fo this deed is unirug or misieading in any respect.

Aftar the ‘:secufity sonstituted by this deed has bacome enfurceable, the Charges may, in i
of that security st the tas, in the mamer and on

absoiute discretion, enfores all or any part
the terms i thinks fit, and Ble possess

ion of and hold or dispose of all or any part of the

Enforcement Powers
{ay  For the purposes of all powers implied by statuls gre dasmad
i have become Cus and payable on the date of v
i} it - of si d ciner powers confarrad by seclion 101 of the LPA 1825 {as
deed) shall be immadiatsly exarcisable at any tme afler the
f ecome anfnroeabie under clause 13.1
{ct 5 ot apply to the security constituled by this dasd.

Extansion of Statutsry Powers of Leasing

The statuiory powers of leesing and acoeoling surrenders conferred on morigagees undar the

LEA 1925 and by any other slalule are exdiendad 50 as to sulhoriss the Charges and any

Raceiver, at any Bme after the saouiiy constituted by this deed has become enformeable,
whathar in s own name of i that of a Chargar, W

N
il



14.3

4.4

145

{ay grantalease or agreement fo lease;
{p)  accent surrenders of izases; or

{cy  grant any option of the whole ar any pan of the Secured Asssts with whatever rights
relating io other paris of i,

whethser or not at a premium and contalning such covenants on the part of & Chargor, ant on
such terms and conditions {including tho payment of money to a lessees or tenant on a
surrender) as the Chargee or Receiver thinks Bt without the need to comply with any of the
rastrictions imposed by sections 39 and 100 of the LPA 1525,

Accass an Enforcement

{a}  Atanytime after the Chargee has demandad gavmant of the Securad Liabiliiiesorif a
Chargor defaults in the performance of iis abligations under this deed, sach Chamor
will aflow the Charges or ifs Recelver, withouw! further notice or demand, immediaialy fo
exarcise all #s rights, powers and remediss in particular {and without limitation) to take
possession of any Secured Assst and for that purpese o enter on any pramises where
a Secured Asset is situated (or whare the Charges or 5 Recsiver raasonably belleves
a Secured Asset to be situatad} without incurting any liabiliity to any Chargor for, or by
any reason of, that eniry.

b} Al al imes, each Chargor must use its best endsavours Lo allow the Charges or its
Receiver access 1o any premises for the purpose of dause 14.3(a) {including obiaining
any necessary consaents or permits of other persons) and ensure that its employeas
and officers do the sama.

Prior Security

At any time after thg security constitutad by this deed has become enforceable, or afier any
powars conferred by any Securily having priority to this dead shall have become axercisable,
the Charges may,

(&) redeam that or any other prior Security:

fhy  procure the ransfer of that Security (o il and

{¢)  setlle and paas any account of the holder of any prior Sacurity,

The setilerment and passing of any such account passed shall, in the absenca of any manifest
grref, be conclusive and binding on any Chargor. &6 monies paid by the Charges to an
encumbrancar in seiflemeant of any of those accounts shall, as from its payment by the
Chargee, be dus from a Chargor o the Chargee on current account and shall hear interest
and be secured 2s pant of the Seoured Liahiites,

Proteciton of Third Partiss

Na purchaser, mortgages or other parson dealing with the Chargea, any Receivar or Delagate
shait be concernad o enouire:

{a)  whether any of the Securad Liabilities have become dug or payabla, or remain unpaid
or undischarged;

23



4.8

14.7

14.8

143

15,

15.1

by whethar any powsr the Charges, & Reosivar or Delagate 13 purporting to sxerciss has
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{cy  how any money paid o the Charges, any Ragelvar or any Delagale is i be applled.

Privileges

Each Recaiver and the Chargee is entitied 1o all the rights, powars, privileges and immunities

5,
confarrad by the LPA 1925 on morlgagsss and recebsars,

Mo Liability As Morigagee in Possession

the Charges, any Recspver, any Dalegate nor any Administrator shall be lable, by
reason of entering info possession of 3 Securily Assst or Tor any other reason, 10 acoount ag
mortgages in possession inrespact of all or any of the Secured Asssals, nor shall any of them

ha fiadle for any loss on realisation of, or for any act, neglect or default of any nafure in

connesiion with, all or any of the Securad Assats for which a monigages in possassion rmight
ba liable as such.

Conclusive Discharge to Purchasars

The reseint of the Chargea, or any Receiver of Uelegate shall be & condlusive dischargz to a

purchaser and, In making any sale or other disposal of any of the Secured Assels or in making
any aq,.;m\mn i the axercise of thair ra peaiéva powers, the Chargae, and every Recaiver
and Dalegate may g0 so for any considerztion, in any manner and on any orms thatitar he

thinks fit.

Right of Appropriation
fa} - Tothe extent that:

i tha Secured Agsats constilute Financia! Collateral, and
{iy  this deed and the obligations of ary Chargor under & consiilule & Sacurity

Financlat Coliateral Arrangamani,

the Charges shall have the dabl, st any time afigr the seowily consiituted by this dead
has become enforceable, to approprals all o any of thoss Secured Asseis noor

towards the payment or discharge of the Sscured Liabiliies in any ordar that the
Chargee may, in iis absoluis disoretion, determns.

aled in acoordancs with this clause shall be
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tha price of ihose Securad Assals atthe tme the right of appropriation is exscised as
Batert on any recognisad markel index or determined by any cther method that the
Chargee may sefect {including independent valuation).

{e}  Fach Chargor agrees that the melhods of valuation provigad for in this clause are
commercially reasonable for the nurposes af the Financial Collateral Ragulgtions,

HECEIWER

Appointment

Pd
&%



15.2

15.2

15.4

15.5

15.8

16.1

Al any tdme after the security constituted by this desd has besome enforceable, or at the
request of a Chargor the Chargae may, without fudhar notice, agpoint by way of desd, or
otherwise in writing, any one or more Aarsons o be & Resceiver of all or any part of the Secured
Aszels.

Removai

The Charges may, without further notics (subjact to secticn 45 of the insolvency Act 1986 in
the case of an administrative receiver), from time to fime. by way of deed, or otherwise in
writing, ramove any Receiver appointad by it and may, whenever it thinks it appoint a new
Recelver in the place of any Raceiver whose Appoiniment may for any reason have
terminatad.

Hemuneration

The Charges may fix the remuneration of any Receiver appointed by it without the restriciions
comained in ssction 109 of tha LPA 1875, and tha remuneration of the Raceiver shaff be a

debtf secured by this deed, o the extent not otherwise discharged.

Power of Appointment Additional to Statutory Powears

The power o agpoint a Receiver conferrad by this deed shall be in addiion o ail slatutory
and other powers of the Chargee under ihe insolvency Act 1988, the LPA 1975 or ctherwise,
and shal! ba sxarcisable without the restrictions cortamad in sectfons 103 and 100 of the LPA
1925 gr clherwise,

Power of Appointment Exercisable Despite Prior Appointments

The power to appaint & Racaiver {whether confarrad by this dead or by statute) shaji be, ang
remain, exercizable by the Chargas despita BNy prior appointment in respect of all or any part
of the Sscured Assels.

Agent of Chargar

Any Recaiver appointad by the Charges under this dead shall be the agard of {ha relevant
Charger and that Charger shall be solely rasponsible for the contracts, angagemens, acis,
omissions, defzults, losses and remuneration of hat Rscelvar and for finbilities ncurred by
that Recaiver. The agency of eash Becaiver shalf continue unt®l such Chargor goes into
tiquidation ant after that the Recaiver shall zot ag pringipal and shall not become the agent of
the Charges,

POWERS OF RECEIVER

Genaral
{8} Any Receiver apoointed by the Chargee under this dead shall, in agdition to the PONETS
conferred on him by statuts, have the powers set ouf in clause 16.2 1o clause 18,23,

(b} ifthers is more than one Receiver nolding office at the same time, each Ravelvar may
{unfess ihe dooument appointing him states otherwise) exercise all of e DoWars
conierrad on a Receiver under s desd individuathy and to the sxciusion of any ofhear
Recaiver.

I
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18.2

18.3

6.5

16.8
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of any of the powers given by & sause 18 may be on behall

ofa Chas'qer, e diraciors of that Chargar (n tha Cass o the DowWer camainecﬁ in clause
8}

Repair and Davaliep Proparties

A Reseiver may undertake or comgieis any works of repair, buiding or developmeant o the
Bropertias and may apply far and maintain any planning nerpission, develd oImert congent
puitding regulalion approval or any other permigsion, consant of foence to carry oul any of
tha sams.

Surrender Leases

A Receiver may grant, of accept surrendars of, any 18asas of tenancies affacting any Properly

and roay grant any other interest of right over any Proparty on any tarms, and subject o any
sondidons, that he tninks fit

Empioy Personnel and Aduisers

& Raceivar may provide s20vices and employ or ENgags any managers, officers, servanis,
contraciors, workman, agents, ofher personnal and professonal advisars oo any terms, and
subiact fo any ccadﬁ:mna, trat he thinks fit. A Receiver may distharge any sHCH Darsen or any
such person appeinted by a Chargor.

aiake VAT Flactions

2 Pmeelver may Make. SXaTcise OF 1H, oke any vaiue added & g yion o tax as he thinks fit

Bemunesiion =

A Reseiyar may chargd and redaive iy sum by weay of remuneration fin addition w al cosis,
charges and sxpenses (neurrad oy him) that the Chargae may prasoribe or agres with him.

& Ronelvar may collast and getin the Qecured Assets or any part of ham in raspect of which

na iy aopointed, and maks any demends and take any procasdings 8s may seem expediant

foor that purpeses, arvd Lake DOSSASEon of the Secured
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rigiis.

Manage or Reconsirusl Chargors Business

& Bamesivar may cairy ob, manage, sfayvelop, raconsiuct, amalgamaig of diverséﬁfx« Gf COTGUT
i carmving on, managing, daveloping, reconstrunting, amaigamating of divargiving the
business of a Chargar,

mizposs of Seoured hsgels

A Reesivar may sell, gxchangs. carvart into maney end realise all or any of the Ssoured
Asasis in respect of which he s appointad M any mannet {inoluding, wWihoul Groitation. by
public sction of privata gamie) and generally on any lenms and condiions as ke thinks W Any

sala may be for any & sonsideration that the Recuiver rhinks Bt ¢

et ITTAY DIOIN0E,

]

or concur I promoting, 8 Company 1o purchase the Saourad Assais 101

[
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16.14

16.11

18.12

16.13

16.14

16.145

18.18

16.17

15.18

16,19

Sever Fixtures and Fittings

A Receiver may sever and sslf separately any fixtures or fittings from any Property without tha
consent af any Chargoar,

Sei Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is appointad
in any mannar, and ganeraily on any lerms and conditions, that he thinks fit,

Valid Receipts

A Resgiver may give valid receipt for all montas and sxscute all assurances and things hat
may ba proper or dasirable for realising any of the Securad Assets.

Make Seitlements

A Reuetver may make a0y arrangement, settisment or compromise betwesn any Chargor and
any ather person that he may think expadiant.

Bring Procesdings

A Receiver may bring, prosecuts, snforce, defend ang shandon a2l actions, suils and
a

tmprove the Equipment

A Receiver may make substitutions of. or improvements fo, the ZEquipment as he may think
expadient,

Make Calls on Chargor Members

A Receiver may make calls canditicnally or unconditionally on the members of any Chargar
in respect of uncailed capital with (for that purpose and for the purpose of enforoing pavments
of any calis so mads) the same powers as are2 conferred by the ariicies of association of that
Chargor an its directors in respect of calls authonsed to be mads by them.

Insure

A Heacelver may, if ha thinks fit, but without prejudice to e hdemnity In clause 19, efiect with
any Insurer any policy of insurancs sither in fisy or saisfaction of, or in addition to, the

L
insurance raquirad to be maintained by each Chargor under this desd.

Powers Under the L.PA 1325

# Raceivar may exaersise all powers provided for in tha LPA 1925 in tha same way a3 # he
had been duly appointed urder the LPA 1825, and axercise all powsrs provided for an
administrative receivar in Scheduie 1 {o the Insolvency Ast 19588,

Borrow

A Recelver may, for any of the purposes authorised by this olause 18, raise money by
borrowing from the Charges {or from any other persen) sither unsecurad or on the saourity of
all ar any of the Secured Assals In respect of which he ia appointed on any terms that he



16.24

18.21

165,22

ey
e

e
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Y

thinks fit {inciuding, if the Charges consents, terms ynder which fhat seourity ranks in prisdty
io this deed),

Redeem Pricr Security

4

A Recewver may redeem any prior Secwity and seille and pass the acoounts 1o which the
Securily refates. Any accounts 3o seitfed and passed shall be, in the abssnos of any manifest
arrof, conslusive and binding on any Chargor, and the monies so peid shall be deamed o be

an axpenss proparly incurad by the Macelver,

{

Selzgation

=

Recaiver may delagaie his powers in accordance with this desd,

Abhsolute Benaeficial Ownasr

& Faceivar may, in relation to any of the Secured Assets, sxarcise alt powers, authorisations
and rights ha would be capable of -V:xerc%sing, and do all thoss acts and things, as an absaiute

censiicial owner could exercise or do o the gwnarship and
Assels or any part of the Secured Assets.

managemant of the Secu

incidental Powers
A Recsiver may do any other acts and things that ha:
fa]  may consider desirable or necessary for realising any of the Sacured Asseats;

(bt may consider incldental or conducive o any of the rdghts or powers sonfarred an g
Fecalvar under or by virlue of this deed or law; or

o) Ewiully may or can do as agant for aach Chargor.

DELEGATION
Jslegation
The Charges or any Hecawer may delegats {ait anerally or spacifically) by powar

attornay or in any other mannar o any person
conferred on it by this deed {ncluding the

, power, sutharity o dsoedon

¥ aranted under clause 2111

Tarms

The Chargee and each Receiver may make a delagalion on e terms and condiions
finciuding the powar fo sub-delegate) that it thinks At

Lizhility

Maither the Chargee nor any Recelvar shall be in any way lable or rasponsible to any Chargor
for any toss ur liability arising from any act, default, onmiasion of reiscenduct on ths part of any
Uslegais,

APPLICATION OF PROCEEDS

Qrder of Spplication of Proceads

il
B



18.2

18.3

18,

19.1

Al monies received by the Chargee, 2 Receiver or a Dslegata pursuant 1o this deed, sfarthe
secuiily constituted by this deed has bacome anforceabie, shall {aubject fo the claims of any

gerson having prior rights and by way of variation of the LPA 1925 be applisd in the following
order of priority:

i@y inor towards payment of or provision for all costs, chargas and expensss incumsd by
or on bahalf of the Chargee (and any Raceivar, Delegate, attorney or agent appointad
by it} under of in connection with this desd, and of alf remuneration due to any Raceiver
undar of in connection with this desd;

ayment of or Rrovision ¥ the Secursd Liabilitss in aoy order and mannar
2 defermines; and

(b inortowards

&
st the Charge
¢} inpayment of the surplus (if any) to any other persen entifled to i,
Aporopriation

Meither the Charges, any Receiver nor any Delsgate shall be bound (whethar by vidus of
section 1083(8) of the LPA 1825, which is varded accordingly, or otherwise) io pay or
apprapriate sny receipt or payment first lowards interest rather than principai or otherwise in
any particutar arder betwesen any of the Sacurad Liabiliies.

Suspensa Account

Al mories receivad by the Charges, a Receiver or a Dalegate under this deed:

{al  may, sl the discrelion of the Chargee, Recsiver or Dele gate, ba oradited b any
SUSDENSE OF seournties realsed account
(b} shall bear intzrest, if any, al the rale agreed in wiiting between the Chargee and the

" Chargors; and

(S} may be held in that account for 5o long as the Charges, Receiver or Delegats thinks fit,

COSTS AND INDEMNITY

Costs

Each Chargor shall, promptly on demand, pay to, of reimburse, the Chargee and any
Reseiver, on a full indemnity dasis, alf costs, charges, expenses, taxes angd labilifies of any
ind {including, without fimitatior. legal, printing and aul-of-pocke! expenses) nowres by the

el

i

Chargee, any Receiver or any Delegale in connaction with:
{8} this deed of the Sscured Assals;

{b)  taking, heiding, protecting. perfecting, prasenving or snforeing {or aitempiing to do s
any of tha Charges's, a Racalver's or a Delagaie’s rights unbler this deed: or

i} taking proceedings for, or recovering, any of the Secured Liatilities,

logather With Interast, which shall accrue and ba payable (withaut the need for any demand
for paymant being rmade} from the date on which the relevant cost or 2xpenss aross uxt full

discharge of that cost or expanse {whether before or after judgment, liguidation, winding up
or adrinistration of any Chargari at the rats of 4% annwn above Barclays Bank olo's base

rata from time to fime.

[
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19.2 indemnity

Sach Chargor shall indemnify the Charges, sash Reneiver and sach Delegate, and their
respectiva smployees and agants against all fabiliiss, costs. expenses, damages and losses

fGncluding but not imited to any direct, indirect or conseguentiat lossas. joss of profif, loss of

d

repuiation and all imerest, penaltizs and legal costs {calsuinted on & full indamnity basis} and

all ather professicnal costs and sxpenses) suffered or incurred by any of them arising oul of

OF Y SONRECTon with:

{2)  the exercise or purported exarcise of any of the righis, powers, authoritiss or discraions
vastad in them undsae his dead or by faw In respect of the Securad Agsats,
bt taling, holding, protecting, perfacting, preserdng or snfercing {or attempiing w© do soj

ihe security constituted by this dead; or

icy  any default or delay by any Charger in parforming any of iis sbiigations under ihis dead.

Ay past or prasent ermployes or agent may enforce e ferms of this clauss 182 subjectto
and in accordance with the provisions of the Confracts (Righis of Third Partias! Act 1804,
20, FURTHER ABRURANCE
2.1 Further Assurance
202 Each Chargor shall, at #3 own expense, take whatever aclion the Charges or any Recsiver

may reasonably requirs for
3

creating, perfeciing or protecting the securily intended (0 be creatad by this desd]

{5y faciitaing the reallsation of any Secured Assel, or

{z) facilitating the exercise of any right, power. authority or dscrelion exercisabls by the
Tharges o any Recsivar in respect of any Sacured Asset

2.3 noluging, without imaaiion (i the "Zhargee or Recsivar thinks it expadient’ the axecuion of
ary iransfer, convayance, assignment of assurance of it or any of the assets forming pat of

{or intencied Lo form part of) the Secured Assets {whether 1o the Tharges or 10 #3 nominea]

and the giving of any notics, order or direction and the making of any registration.
21. POWER OF ATTORNEY

a1 Aopointment of &fforneys

By way of sacurity, aach Chargor irrsyocably appoinis i

Oslegate separately to be the attarnay of that Chargor and. In #ts name, on s behalf and a3

i5 act and deed, fo exeoule any documents and do any acts and things tat

o°

(e} such Chargor is raguirad fo execute and do under this deed; or

i} sy aliorney deasms propar or gestrabie i exercising any of the rignis, powsrs,

autharities ang discrelions conferrad by this deed or by law on the Charges, any
Raceiver or any Delsgale.

a3
b

Ratification of Acts of Attornays



23,

231

23.2

24,

24.9

24.Z2

24.3

Each Chargor ratifies anc confirms, and agrees in ralify and confirm. anything that any of is

attornays may do in the proper and lawful axercise, or purporied exercise, of all or any of the
nights, powsrs, authorities and discrations referred o = clause 21 1

RELEASE

Subject to clause 29.3, on the expiry of the Security Periad (but not ciherwise), the Charges
shall, af the request and cost of the Chargors. take whalavar action is necessary to
{a)  release the Sacursd Assets from ths s=curity constituied by this dead; and

{b}  rsassign the Secured Assets (o that Chargor.
ASSIGNMEMT AND TRANSFER

Assignment By Chargee
{a) Al any time, without the consent of any Chargor, any Finance Party may assign or
fransfar any or all of is rigits and chligations undsr this desd,

(b Any Finance Parly may discloss to any actual or proposed assignee or transfaree any
information i ils possession that relates o 5 Chargor, ‘he Securad Assais and this
deed that the Chargee considers appropriate.

Assignment By Chargor

Mo Chargor may assign any of is rights, or iransfar any of iis righis or obligaticns, under this
deed.

SET-OFF

Chargee's Right of Sat-off

The Chargee may at any time sat off any fiabiity of any Chargor to the Charges against any
iability of the Chargee 1o that Chargor, whethar sither Hability is present or Rdurs, liquidated
or uniiauldated, and whather Or nat either fabifity arises under this deed, If the Habililes to be
set off are axprassed in different currsnciss, the Chargee may convert sither liabiliy at a
market ratg of sxchange for the purposs of sat-off, Arty exerciss by the Charges of is rights
under this clauss 24 shall not imit or afeat any oher rights or remadias svailable 1ok undar
this deed or otherwise,

No Obligation to Set Off

The Charges is not obliged o exercise its rights under clause 24.1, I nowaver, i does
exercisa (hose rights it must promotly notify the ralavant Chargor of the sat-off that has been
miads,

Exclusion of Chargor's Right of Sat-off

Alt payments made by a Chargor o the Chargse under this deed shal be made witthout any
sel-off, counterclaim, deduction or withhelding (cther than any deduction or withholding of tax
as raquirad by law),



25, AMENDRENTS, WAIVERS AMD CONBENTS

251 Amendments

No amendmens of this dead shall be efective unless il is In writing and signed by, or on behail

af. sach party {or #s auihorised representative).
252 Waivers and Consenis

{8} A waiver of any right or remady under this deed or by law, or any consent given undsr

this deed, is anly sffactive if given in wiiting by the walving or consenting party and shall

not ba deemed o waiver of any other hreach or defauit. it only applies in te

circumstancas for which & i3 given and shall not prevent the party giving it fram

subsequently relving on the relevant provision.

(b} A faliure to exercise, or & delay in exsrcising, any night or remedy provided under his
dasd or by faw shail not constitute a waiver of that o any other right or remed by pravent
ar restict any fucther exaccise of that or any other right or ramsdy of consiiute an
slaction to afirm this dead, Mo single or partial exercise of any right or remedy provided
under fhis deed or by law shall pravent or restrict the furtnar exercise of thal of any
ather dgit or ramady. No slection to affirm ifis deed by the Charges shall be effacliva
uniess itis in writing.

25.3 Rights and Remedies
The righis znd remedias provided undsr this deed are cumula tive and are in addition o, and

not exclusive of, any rights and remediss provided Dy faw.
25, BEVERANCE

of this deed is of bacomes nvaid, Hagal or

iz to the rminfonum extent necessary 1o make vakd.
egal and anforeeable. if such moditication is not possibia, the ralavant pr rovision {or partof a
provision) shall be desmed defetad. Any mod ifieation o or deletion of & provdsion {or partof o
aravision} under this ciause shall not affect the legaiity, validity and enforcaabllity of the rest
of this deed.

27, COUNTERPARTS

270 This deed may ba executad in any number of counnans, 2ach of whivh when exacules and
delivared shelf constitue a duplicate originad, but at the countgrparts shall wygsiher constiule
ong dgsil

EER Tranemizsion of an axecuied sounterpan of i

s signature page; by s-mail (in PRF, JPEG or other agreed format) shali lake «

of an exoouted countarpart of this dead. If adher method of delbeary &

;reiudiﬁ, ' the validity of the dasd thus made, 2ach parly shall provide the

aviginal of gueh counisrparn &8 500N 28 r8asunably DUss sibig theraatier

M3 counteroant sheil be effective unill each party has axecuted and dsivered at teast one
C-f}lj-f?fe%‘:;}&?f,
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231

24.1

28.2

28.3

5.4

29.5

THIRD PARTY RIGHTS

Except as expressly provided sisewhars in this dead. a parson wha is not a party (o his deed
shail not have any rights under the Contracts (Rights of Thirg Paries Act 1998 to enfvce, or
anjoy the bensfit of, any term of this deed. This does nat affect any right or remedy of a third
party which exists, or is avaiiable, apart from that Act,

The rights of the pariies to roscind or agree any amendmeant or walvey undar this deed ara
not subject (o the consent of any other person.

FURTHER PROVISIONS

Independent Security

The security constituted by this deed shall be in addition to, and indenendeant of, any othar
security or guarantss that the Chargse may hold for any of the Securan Liahii

ies gt any ime,
Mo prior secusity held by the Chargee ovar the whale or any part of the Secured Asseis shali
marga in the security created by this deed.

Continuing Security

The securily constiluted by ihis deed shall remain in fuli {orce and s%enr as a cortnuing
security for the Ssourad Liabilities, despite any setlement of account or intermadiate
paymant, o othier maiter or thing, unlass and until the Charges discharges this deed in writinng,

Discharge Conditional

Any releass. discharge or seftiermant betwean a Chargor and tha Charges shall ba deemed
conditional on no paviment or sscurlly recaived by the Charges in resnect of the Sscured
Lisbilities being avaided, reduced or ordered to be refundad pursuant to any iaw relabng o
msolvency, bankruptoy, winding-up. administration, receivership or otherwise. Despie any
such ralease, discharge or selilsmant:

{a}  the Chargee orits nominee may retain thie dead and the s

ty created by or pursuant
o &, inciuding all certfficates and documents relating o the whak

ar any part of the
Securad Assets, for any period that the Charges desms nacessary {0 provide the

[kl

Chargee with security against any such avaidance, radustion or order for refund, and

(b} the Chargee may recover the value of amount of sueh 3eouiity of payment fom a
Chargor subsaquently as if the release, discharge or setizment nad not ocourrad

Certificates

A certificate or determination by the Chargse as to any amaount for the time being dus to |t
from a Chargor undar ihis desd shail be, in the absence of any manifest srror, conciusive
evidence of the amouni dus.

Cansolidation

The rasiriction on the dght of conselidation contained in section 33 of the LPA 1925 shall not
aoply to this deed.
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29.8 Small Company Moratorium

W

et *‘tandim anything to the canfrary in this dead, neither the obtaining of a moratoriurn
oy & Charger under schedule A1 o ihe insolvency Act 1385 nor the doing of anving by
Chargor with a view to obisining such a moratorium {inciuding any prefiminary decision of
investigation! shall be, or ba construed as:

fa}  an event under tis deed which causes any fiuating charge created by iz desd o

oy aneventunder this geed which causas any rastriction which would not othenyviss apy
o be imposad on the disposal of any property by a Charges; or

(zb & ground under this deed for the appointment of a Recaiver,

38, CHARGEE AS BECURITY AGENT

301 Ceclaration of Trust
Ths Charges hereby declares itself rusies of the covenanis, mortgages and charges of each
Chargor sontained in this deed and the sscurity and othar righis, fitles and interests
constituted by this dead and of the Securad Assals and all other moneys, property and assets

patd to the Chargee or held by the Charges or received o recovered by e Chargee pursyant
i or In connection with this dead with affect from the date of this ceed and the Chargas shall
noid tha sarme o gust for the Finance Padies and sall and 1o apoly the same in accordancs
with the provisions of clause 18 [Application of Procesds).

302 Anpointment
#ach Finance Party as appointed the Charges 1o act as its agent and frusies in connaution
with this deed

30.3 Damad entilament
The Chatges ray desm and real each Finance Party 25 (he person entitiac o e benraft of
ihis dasd in respect of the Pm;;,sor?:,en al the Secursd Liabilties which, in accordance with the
information pmvidad to the Charges pursuant o oiause 3004 (Direations for rsalization), are
owirg of inturred by the Chargars 1 sush Finance Party for all purposes of this deed unless
and until & writtan notios of sssignment or wansfer of alt or part of such Finance Pany's share
shail have been filed witn the Chargss

3.4 Divections for raalisation
The Agent shall provide the Charges w necessary directions in wil

s Charges (o ;sa-g:piy the proc»e:ed" of realisalion of the seourity a3 contamptated by this dead

and suc h- rinfommation as it may reasonably reguire for the purposas of carrying oul s
duties ared nbiigations undar this deed.

3.8 Daposi of documents

Tha Ghargas shall be smiitled 1 place alldeeds, certificates and other dacuments r=laling to
a8 depnsitad with I under or pursuant to this dead in any sale deposit

o recentacie seiaciad by the Chargse or with any salfciter or frm of selicltors and may make

34



ny such arrangements as i thinks fit for allowing the Chargors or their solicitors ar auditors
aeoess o of pessession of such documents when necessary o convanient and the Charges
shail not be rasponsible far any 10ss incurred i connection with any such deposit, accass or
pDossassion.

305 Charges's duty of cars

Nothing in this deed shall in any case whers the Charges has failed to shew the degrae of
carg and diigence required of it as a trustes having regard to the provisions of this deed
axempt the Chargse from or indemnify it against any liability for Sreach of frust or any rability
which by virue of any rule of law would otherwise attach o it in respect o f any nagligence,
default, breach of duty or breach of trust of which i may be guilty in relation to its duties under
this dead

307 Additonal statutory rights

iy addition to s rights under or by virtue of this dead and the other agraameanis relating to the
Secured Liabilitles, the Chargee shalt have ali of the righis conferrad on a trustes by the
Trustee Act 1925, the Trustes Daisgation Act 1999 and the Trustes Act 2000,

368 incemnity
{#} Each Finance Party {other than Security Trustes Services Limitad in ils eapacity as
Chargsz and security agent) shall indemnify the Chargas, within three Business Days
of demand, against any cost, loss or Habiity inourrad by the ¢ Chargee (otherwise than
by reason of grass nagligence or willul misconduct of the Chargee} in acting in its
capacity as Chargee under this desd {unfess the Charges has besn previousty
raimbursed by the Chargors),

=

The Chargors shail prompily reimburse on written demand sach Finance Party for any
paymant made by it under the immediately preceding sub-clause

Limit on Dhargea's Responsibiiity
The Charges shall not have any resgonsibility to any Finance Party:

(2} o ascerain whather sl deeds and documenls which should have bean denosilzd with
# under or pursuant 1o this deed have been so deposited;

(b}  toinvestigate or maks sny enguiry ino the itle of the Chargors 1o the Sacurad Assets
or any part tharegf;

(c}  for the failure to register this deed with the Register of Companias;

fay  for the failurs to register tnis deed in socordance with the provisions of the documents
of Hife of the Chargors io any of the Sscured Assats:

{el  for the failure to take ar require the Chargors to take any steps io rendsr this dead
sffective a5 ragards Secured Assels culside Enaland or Wales or to secure the craation

3
of any anciltary charge undar the jaws of the lurisdiction concarnad; or

{fy for acting {or 25 the case may be, refraining from scting) in accordance wih the
directions of any of the Finance Parties given pursuant to clauss 30.4 [Dirasfions for
reafisation).



3.2

314

NOTICES

Dalivery

Fach notice or other cormunication required io be given fo a party under or in conngction
with this dead shall be:

{a) newriing,:

{0y deliversd by hand. by emaill, by pra-paid firstolass post or other next working cay
delvary service; and

&t Floor 55 Bishopsgals, London, ECZM 3AS
Qommer::aiéefzcimg@ragesau,zter,mm

Aantion: Mark £J Williams
or o any other address as is notified i writing by one pariy to the other from time o
Hma.

Receipt By Chargoer

Any notice or oiher communicalion hat the Charges gives 1o a Chargor shall be deam ad o
hava been received:

ta}  if defiversd by hand, al the fme it iz left at the ralevant address;

iy other naxd working day delivery sarvice, on the
tcy i sent by emal, 24 hours from defivery i sentio the correct emall address and no poting

of detlvery failure is recsived.

A notics or otRer communioation given &3 a‘j&scs‘m&m i this dlauss 312 on g day thatisant a
Lo =
L.

CHB

s rec 1. shall be deamed to
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23
have baan :'é:-c;ilsed o i next Business Day.

Any noling or

i to the CTharges shall be desmed © mave bean

recelvad oniy on ack

This clause 31 doas nof aoply o the servics of any ;:zz’cz';eea“‘»éegs or other documeants in any

5
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32.2

32.3

GOVERMING LAW AND JURISDICTION

Governing Law

This deed and any dispute or claim arising out of or in canoection wilh i or 11s subject matter
or formation (including non-contractual disputes or olaims) shall be governed by and
consirved in accordance with the law of England and Walss.

Jurisdiction

Each party irravocably agrses that, subject as provided palow, the courts of England and
Wales shall have exclusive jurisdiction over any dispuie or ciaim arising aut of of in connsction
with this dead or its subject matter or formation {including non-coniractual disputes or daims),
Mothing in this clause shali imit the right of the Tharges 1o take procsedings against a Chargor
in zny other court of compatant jurisdiction, ner shait the taking of proceadings in anyons or
more Jurisdictions praclude the iaking of procesedings in any other jurisdiclions, whether
concurrently or not, 10 the extent permittad by the law of such other urisdiction,

ther Service

Each Chargor irrevacably consents o any process in any legal action or procesdings under
slause 32.2 being served on it in eccordance with the provisions of this deed refating to service
of notices. Motning contained in this deed shall affect the right (0 sarve process in any other
mannar permitied by law.

This document has been enterad into as 3 deed and is deliversd and takes effact on he date saied at
the Deginning of it.

iyt
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SCHEDULE 1

Part |~ The Chargors

Mame of Sompany Company numbar Registered Offics

i MP T Colowr Graphics G1487ETG The Dairy Manor Courtyard, Asion
S

L e ‘Sandiord, Buckinghamshirs, HP1Y

5B
Part § = The Borrower
Mame of Company Sompany number Hegistered Difice

SR\ bR T Colour Graphics 1487270 The Dayy Maror Courdvard, Asion
2 b :

o

andford, Buckinghamshirg, HP17
L

[ 3
Latra i

Cis

[ 9]
[aw



EXECUTED as & DEED by

MPT Coiour Graphics Lieskd ¥
acting by, a dirsclor

in the presance ol

Yiinaess:

Signature ... N
- +73 £ P ey Tk
Mams T A FRIESTLEY

EXECUYED as s DEED by

MPT Cotaer Graphics Umded ¥
actng b'y', a direcior

i the oresencs of

i v
Yithess:

Signature —

MNams

Address

Oosupation

EXECUTED as a DEED by
SECURITY TRUSTEE SERVICES LIMITED

acting by an authorised sigastory

L
el

L




in the presence of:

Witness:

Signatwe . - .......................

MName ... SRR R g
; RateSetter
Lo Gt Fleor T
: 35 Bishopsgate

.......... London EC2N.3AS..........

Address

Occupation HRdtaL. Ba

40



