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Details of Charge

Date of creation:  28/09/2017
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ATIS STAFECKIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3745342

Charge code: 0374 5342 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th September 2017 and created by PURECLEAN

(SOUTH) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th September 2017 .

Given at Companies House, Cardiff on 3rd October 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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DATED 2Pr0 P/ 2017

PURECLEAN {SOUTH) LIMITED (1

ULTIMATE FINANCE LIMITED {2

_ ALL ASSETS DEBENTURE

Comprising Fixed and Floating Charges over the
whele or substantially the whole of the business,
assets and undertaking.
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DATE OF FULL FORM DEBENTURE 2017

PARTIES

(1)

(2)

PURECLEAN (SOUTH) LIMITED whose registered office is at Unit 5 6 & 7 St
Brendans Trading Estate, Avonmouth Way West, Avonmouth, Bristol, BS11 9EH
(Company Regisiry Number 03745342)

ULTIMATE FINANCE LIMITED (Company Number 4325262) whose registered
office is at First Floor, Eguinox North, Great Park ‘Road, Bradiey Stoke, Bristol BS32
4QL

INTRODUCTION

IT IS AGREED THAT:

1

1.1

1.2

1.3

1.4

DEFINITIONS

Save as set out below, any words in this deed wheseé meaning is defined in the
Agreement shzll have the.same meaning.

In this deed all and any references: to "you" shall each be & reference’ to the party
appearing at(1) above and "your® shall be construed accordingly.

In this deed all and any references to "we” shall each be & referefice to the party
appearing at (2) above and "us", "our" and similar shall be construed accordingly.

In this dead the following words shall have the:meaning set cut after each of tham:

"Administrator® - means any person appeinted under Schedule B1 of the - Insolvency
Act 1986 to manage your affairs, business and property.

"Agreement” - means any debt purchase agreement or other agreement for the sale
and purchase of Debts and/or any other type of agreement between vou and us
{including without {imitation the agreements details of which ars set out in Schedule 1
from time to time), and any amendments or alterations to ¥ or them and any
replacements for or supplemants to the same, which may be agreed between the parties
from time to time,

"Debt" - has the same meaning as “Bock Debt" in the Agreement and "Debts" shall be
construed: accordingly.

"Encumbrance” - means ahy inortgage, charge, pledge, lien, assignment,

hypothecation, security interest, title reétention, lawed asset agreemient, preferential right,
trust arrangement. or other sééwrity arrangement, whether by law or agreement, or any’
right conferririg a ptiority of payment.

"Enforcement Date” — maans the daté on which:

{a) we. recaive fram any person notice of intention te appoint an Administrator;
(b) you reguest us to appoint an Administrator or any Receiver;
(e} a petition is filed fer the appointment of an Administrater in fespect of you;




(dy an application is made for the appeintment of an Administrator in respect of

you
{e) an application is made fer an administration order in fespect.of yau;
(f) an Administrator is appeinted in relation to'you; or
()] a windirig up order has been made or 4 resolution for winding -up has beer

passed.cr a provisional liquidator has beén appointed in respect of you.

"Environmental Laws" — means all laws, directions and regulations and all codes of
practice, circulars and guidance notes issued by -any competent authority or agency
{(whether in-the United Kingdem or elsewhere and whether or nat having the force of law)
concerning the protection of the enwronment or human health, including without limitation
the conservation cf natural resources, the product;on ‘storage, transportation, treatment,
recycling or disposal of any waste or any noxious, offensive or dangerous substahce or
the liability of any person, whether civil or criminal, for any damage to or pellution of the
environrment.of the rectification thereof or any related matters.

"Environmental Licence" ~ means any permit, licence, authorisation, consent or other
approvat required by any Enviranmental Law.

"Equipment" - means all of your right, title and interest from time: to time in and to
machinery, equipment, fumniture, furnishings, fittings and fixtures and other tangidle
nérsonal property (other than Inventory), including, without limitation, data processing
hardware and soffwaré, motor vehicles, aircraft, dies, tools, jigs and office eguipment,
iogether with all present and future additions thereto, replacements or upgrades therecf,
cemponents and auxiliary parts and supplies.used or to be used in connection therewith.
and all substitutes for any- of the foregaing, ard all manuals, drawmgs instructions,
warranties and rights with respect thereto wherever any of the foregoing is located and
any other asset which would be trealed as a fixed asset under GAAP.

“'Event of Defaull" —means in relation to you - any event szt out in clauge 10.1;

"Fixtures" - means, in relation to a Property, all fixtures and fitings (including trade
fixturés and flttlngs) fixed plant and machinery and other ifems attached to that property,
whether or nat constituting & fixture at law.

"GAAP" - means accounting pringiples and practices which are for the time being
generally acceptable in the United Kingdom.

"Group" — means in relation to any company, that company, its Subsidiaries, its holding
company (as defined in Section 1159 of tHe Companies Act 2008) and the Subsidiaries
of that holding company,

"Insolvent" — means.the hapgening of any of the following events in relation to you:

(a) a distress ar execution being levied on cor issued against any of the Morigaged
Froperty;

() entering. or seeking to enter into any fermal schema of arrangement of your
affairs or composition in satisfacfion of your debts with your creditors in
accordance with the Insolvency Act 1986;

(c}' your taking any aetion for .your winding up, dissolution or re_—drgariisati'@n
(otheiwise than for the purpeses of an amalgamation or reconstruction while
sclvent on terms praviously approved in writing by us) or fer the appointment of a



Receiver, Administrative Receiver, Administratd;, trustee or similar officer to or'in
respect of all or any part of your revenue or assets:

(d) = petition baing presented or an order being made for your winding up;
{e) an administration order being made or applied for;

() a court ‘application being made for the ‘appeintment of a Receiver or such a
Recaiver being appainted,

) a notice of intention or an appllcatlon to Court being filed to appoint an
Administrator by any person ar such an Administrator being appointed:

th) a meeling of creditors being called far your wingirig up or for any other purpose
raferred to in the Insolvency Act 1985;

) If you are an LLP, your Partners resolving to présent a pstition for an
adminisiration or Bankruptcy order:

1), a statutory demand undér the Inselvency Act 1988 being served;
(k} am encumbrancer laking possession of any part of your undertaking or property;

{)] entering. into any informal arrangement or composition with or for the benefit of
your general body ef creditors;

) being unabls to pay your debis as they become due;
(n) being deemed insolvent under the Insoivency Act 1986;

(o) if you are an LLP, you becaming the subject of any insclvency proceedings as
provided for inthe Limited Liability Partnerships Act 2000;

() taking any steps towards a Moratorium,

"Intellectual Property” — means €l of your right, tite and interest from time to time. in
and to patents (including appllcatlons imprevements, prolongaticns, extensions and. right
to apply therefor) demgns {whether registered or unregistered) copyrights, design rights,
trade marks and service marks {whether registered or unragistered) utility medels, trade
and business names, know-how, Tormulae, inventions, confidential mformatlonr trade.
secrets and cormputer software programs and systems {including the benefit of any
licences or consents relating to any of the above) and all fees, royaities or other rights
derived tharefrom or incidental thereto in. any part of the world.

"Moratorium” — means a moratorium coming into effect pursuant t¢ Schedule A1 ar
Schedule B1 of the Insolvericy Act 1986 or pursuant to paragraph 1A of Schadule 1 to
the Insolvent Partnerships Order 1994,

“Mortgaged Property” — means the subject malter of the mortgages and charges {or
any patt of them, if the:cantext 5o allows) created by this deed-and set out-at clause 4.

"Non Vesting Debts" — means all or any Debis purchased or purported toe be purchassd
by us pursuant to the Agreement but which fail to vest absolutely and effectively in us for
any reasan, fogather wih the Related Rights to such Debts,

"Other Debts” - all sums due and owing ¢r aceruing due and owing to you whether or
not onaccount of your trading both present and future except:




(&) Non-Vesting Debts; and

(s3] any Debis whist they remain absolutely and effectively vested in or held on trust
for us undef the Agreement and whether such vesting results from a Jegal or
equitakble assignment,

"Partner” means, in respect of an LLP, any member, designated member or pariner and
"Partners" shall be construed accortlingly.

"Property" - means freehold and leasehold property wherever situate {other than any
heritable property in Scotland), and includes all liems, charges, options, agreements,
rights.and interests in or over such property or the proceeds of sale of such property and
all buildings and Fixtures therean and all rights, easements and privileges appurtenant te,
or benefiting, the same and "Properties" means all or any of the same, as the context
requires:

“Receiver' - includes a receiver andior manager not being an administrative recelver
{as defined In Section 29(2) of the Insolvency Act 1986) of the Receivarship Property.

"Receivership Property" — means such part or parts of the Micrigaged Property not
being the whoie or substantially the whole of your property and assets within the meaning
of section 29(2) cf the insolvency 'Act-1986.

"Remittance" — means cash, cheques, bills of exchange, negotiable and non-negoliabie
instrumants, letters of cradit, orders, drafts, pramissory notas, -electronic payments and
any cther instruments, methods or forms-of paymeént or engagement and "Remittances"”
shall be construed accordingly.

"Secured Liabllities” — means both the Secured Monigs and the obligations and
liabilitigs in clause 3.1.

"Secured Monies” — means all the monies which now or at any tima in future may be
owing due andfor payable (buf remaining unpaid) by you to us in any manner and-for any
feason on any gccount; Secured Monies include all such micnies due by you, either alone
orjmntly with any other person or on any parthership accalint (even though the whole of
any paft of such monies is represented or- secured by eny mortgages, guarantegs, trust
receipts, bills of exchange, leasing, hire or conditional sale agreements, assighments,
agreemants for discounting of factorlng of Debts or any other agreements or securities)
and whether or not any of them have of has fallen due of become payable and wheather
of not default shall have been made in respect thereof;, Secured Monies also means any
of the foliowing items, whether how cr in the future:

(&) all monies dua or payable under the Agreement (if any) or by virtue. of any
guarantze or indemnity given by vou fo us;

(b) all advances which we have -made or shall make to you;

(c) any indebtedness now or hereafter to be incurred by us for you or at your
request, including all monies which we shall pay or become liable to pay for or on
account of you or any other person at your request or order or under your
authority, either alone or jointly with any other person and whether or not by any
of the following:

(_i)‘ us making direct advances; ar
(i) us drawing,‘accepit'ing‘ endersing, paying or discounting any Remittance
or




(i)
(iv)
{v)

us entering into any bond, guarantae, indemnity or letter of credit; or
us confirming. orders; or

us ctherwise accepting any other lizbility for you or on.your behalf;

{d) all monies which we can charge t¢ you and all costs charges and expenses
incurred by us following ‘default in payment of any such monies or of bfeach by
you of any of the provisions of this deed.

(e) the charges of surveyars andfor sclicitars instructed by us in connection with any
part of the Mortgaged Property

R all costs and charges and expenses-which we may from time to time incur in:

(i)
(it

(iii}
(iv)
)
(v

(wiiy
(viil)

stamping, perfecting, registering er enforcing this security; or

tha negatiations for the preparati'on and execution of this deed, and the
Agresment or any guarantee, indemnity, priotity arrangement, waiver or
consent in respedct of them; or

obtaining payment or discharge of Secured Monies; or
paying any rent, rates, taxes or outgoings for the Morigaged Property; or

insuring, repairing, malntaining, managing or realiging ahy part of the
Merigaged Property; or

the preservation or exercise of any rights under ar in connection with this
deed or any attempt to do so; or

giving &-discharge or release of this security; or

deallng with or obtamlng advice about any other matier or guestion.
arising out of or in conrection with this deed with the. intention that we
shall be affarded a full complete and unlimited indemnity agamst all cests,

charges and expenses paid or incurred by it and whether arising dwectly
or indiractly in respect of this security or of any other security held by us
for the Secured Monies;

(@) all monies-expended by any atiorney appointed under glause 9.3 in exercising his
pOWers;.

(h) interest on-all monles.due'and owing to us at such rate as may from time to time
be payable pursuant to any agreemant or arrangement relating thereto.

"Securities" — means all of your right, title and intérest ffom tima to time in and to stocks,
shares, honds and securities of any kind whatsoever and whether marketable or
otherwise and ail other interests (includlng But not limited te loan capital} both present
and flture held by you in ‘any persen and includes all allotrients, rights; benefits and
advantages whatsoever at any time accruirg, offered or arising in respect of or incidental
o the same and all money or property offered at ‘any tims by way of dividend,
conversion, fedemption, bonus, prefarence, option or cthgrwise in respect thereof,

"Subsidiary" - means




2.1

(b)

a subsidiary or holding company within the meaning of Section” 1159 of the
Companies Act 2006; and

unless the context otherwise requires; a subsidiary undertaking within the
meaning of Section 1162 of the Companies Act 2006.

“Town and Country Planning Acts” — means the Town & Country Act 1990, the
Flanning & Compensation Act 1991, the Planning & Compulsery Purchaser Act 2004, the

Planning Act 2008 and Planning (Listed Buildings) Act 1990, each as amended, reslated,

varied or supplemented from timé to time, together with any other applicabls laws,
regulations or orders.

INTERPRETATION

(e)

(b}

td)
()

(@

(h}

In the construction and interpretation of this deed:

the singular shall inélude the glural and vice versa; reference to one gender shall
include a reference.to any other genders;

references to persons shall be freated as including inlt:!i\.rilclu‘aisi firms,
partnerships, corporations, gevernment, whether leeal, natienal or supra natienal

-and.any. other entily recognised by law;

references o any Act of Parllament shall be freated as including each Act as
amended, modified or re-enacted from time to time -and all rules, regulations,
orders and-subordinate legisiation made in accordance with it;

references to clauses and to schedules are io those in this deed:

where you have an obligation to carry out an act then you shall be fully
responsible for the costs and expenses of doing so;

whare we acl in accordance with this deed you will indemnify us against all cosis
and expenses incurred;

where any discretion is vested in a Receiver of us. it shall be treated .as an
absolute discretion;

each of the provisions of this deed shall be severable and distinct from one
another;

references to this deed and other documents referred to in it. inslude any

supplemental or collateral document te each. of them or which is entered into
oursuant to each of them and any document varying, supplementing, novating or
replacing the same fromi time to time;

references to charges shall be treated as references {o mortgages and charges
created by this deed;

references to this security shall ke treated-as reference to the security created by
this deed;

any powers given in this deed lo an adminisirator shall apply to the fullést exterit
permitted by the Insoivency Act 1986;



3.1

4

4.

{m

(o)

(P)

headings to clauses are for reference only and shall not affect the interpretation
of this deed;
all and any references to "we", "us", "our" or similar shall, where the context

admils include our officers, agents and reprasentatives:

the words "other” and "otherwise" are not.to be construed ejusdem genéris with
any foregoing werds where a wider construction is possible;

the words “including” and "in particular” are to be construed as being by way of
Hlustration or emphasis only and are not to be construed as, nor shall they take
effect as limiting the generality.of any foregoing words,

COVENANT TO PAY

You agree with us:

(a)

{0)

to pay the Secured Monies on demand, which are now or shall be due, owing and
payable to us, in accordance with the terms of the transaction, security,
instrument of ether obligation giving rise to your indebtedness to us, including
those under the Agreement; and

to discharge all obligations and liabilities, whether actual, accruing or contingent,
now or in the future due, owing or incurred to us by you, in whatever currency
denomindted and on whatever account and howsoever arising, whether alone or

Jjointly and:in whatever style, name or form and whether as principal or surety.

CHARGING PROVISIONS

As security for the payment of the Secured Monies, you with full title guarantes now give

tha foillowing mertgages and charges ir-our favour, namely:

(&)
(b}

{c)

& legal mortgage on the Properties (if any) specified in Schedule 2 ta this deed:

a legal. mortgage on all Properties (other than any Properties specified in
Schedule 2) now owned by you or in which you have an-interest;

a fixed charde on all of the following assets, whether now or in future belonging to
You;

(iy the freeheld and leasehold proparties ewned by you or in which you have
an interest not effectively mortgaged under clauses 4.1(a) and-4.1(h)
cluding such.as may hereafter be acquired:

(i) - all fitures and fittings (ineluding trade fixtures and fittings) and fixed plant
and machinery in, én or attached to the property subject to the legal
miortgages under clauses4:1(z) and 4.1(b) and all spare parts,
replacements, modifications and additions for or to the same:-

(i)  -any other freghold and leasehold property which you shall own tegether
with all fixtures and fittings (including trade fixtures and fittings) and fixed
plant. and machinery in, on or attached to such property and all spare-
paris, replacements, modifications and additions for or to the same;




4.2

4.3

4.4

{v) all Equipmant (if any) listed In Schedule 4 and tha banefit of all contracts
and warranties ralating to the same;,

(v} all Equipment, (ather than Equipment specified in Schedule. 4), and the
benefit of all contracts anid warranties relating to the same;

{vi) alt your goodwill, unpaid andfor uncalled capital;

(viiy  all your Intellectual Preperty:

(viii)  all your Securities;

(ix) all loan capital, ihdebtedness -or liabilties on any accourt or in any
manner ewing to you fram any Subsidlary of yours or a member of your
Group;

(:-:) all amounts realised by an administrator or liquidator, upon enforcement
of execution of any order of the Gourt under Part [V of the Insclvancy Act
19885:

(d) a fixed charge upon all or any of the following assets, whethier now in existence
' or corming inte. existence in the future:.

(i) all docurents of tifle 1o any ftem of property which al any tims and for any
purpose-has been or may be deposited with us;

{H) the assetd menticned in the title documents referred {a in the immédiately
preceding sub-paragraph;

{iii) any account in your riame tinder our conirol or pperated in accordance
with our directions;

(e a fixed charge on all your Non-Vesting Debts. present and future; and
3 -a fixed charge on your Other Debis, present and future;
you, with full fitle guarantee, hereby charge to us by way of first floating charge as a

continuing security for the payment and discharge of the Secured Menies all your
property, assets and rights: whiatsoever and wheresoever both presert and future other

than any proparty or assets from timé to time effectively charged by way of legal

mortgage or fixed charge or assignment. pursuant to clauses 4.1{a} to 4.1{f} above .or
otherwise pursuant to this deed but including (without limitation and whether or not so
effectively charged) any of your propery and assets situated in Scotland.

The provisions ef paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to the
floating charge in clause 4.2 which shall be erforceable at any time on or after vou failing
to mest any démand made under clause 10 of this deed -or, if earlier, the Enforcement
Date, save that nothing in this deed shall cause any charge to become enforceable whilst
you are subject to'a Moratorivm.

If we shall-enforee any ¢f the above charges, then the floating charges cieated by this
deed shall immediately and without further formality become fixed chargas. However, we
may also at any time give wiitten notice to you immediately converting all or any of the



4.5

4.6

4.7

4.8

5.1

8.1

floating charges inte fixed: charges in respect of the whole or any part of the Mortgaged
Property subject-to such floating charges.

Thiz deed shall take effect subject to the provisions of the prior Encumbrances over your

assets detailed'in Schedule 3, except as otherwise varied by any separate deed.

So far as permitted by law and notwithstanding ‘anything expressed or |mplled in this
deed, if you:

(a) create or attsmpt to create any Encumbrance over all or any of the Moertgaged
Property without our prior written consent, or

(b} i any person levies or attempts to levy any distrass, execution, sequestration or
other process or does or attemipts to do -an_'_\} diligehce in exacution against any of
the Mortgaged Property,

the floating charge created by clause 4.2 over the property or asset concerned shall
theraupon automatically without notice be converted into a fixed charge,

So far as permitted by law and noiwithstanding anything expressed or implied in this
deed, upon the occurrence of any event described at:

(a) clause 10(e); or
{0y clause 10(m)

the floating charges created by this deed shail, uriéss stherwise agreed by us in writing,
automatically ard without notice be converted into fxed charges.

Notwithstanding anything. expressed or implied in ihis deed but without -prejudice to
clauses 4.1(f) and 4.2, we shall be entitled at any tirie by giving notice in writing to that
effect to you to convert the floating charge over all or any part of the Murtgaged Property'
inte a fixed charge as regards the assets specified in such notice.

CLAWBACK

If'we cansider that an amourit is capabig of being avoided or otherwise set aside on the
liguidatiort or administration of youwror otherwise, then that amount shall not be considered

1o have been irrevocably paid for the purposes.of this deed.

YOUR OBLIGATIONS

You agree with us that, whilst this security exists, you:

{a)  will deal with the Non-Vesting Debts and their Related Rights as if they were

Debts and their Related Rights purchased by us under the Agresment arid in
particular will not bank or deat with Remittances in respect of theri. except by
dealing with them in accordance with the Agreement;

1)} will not sell, transfer, lease, licence or dispase. of the Mortgaged Property subject
1o-the floating charges herein, except by way of sale at full value in the ordinary
course of its business row being carried on!




{c)

(d)

(8)

(a)

(h)

(i)

g}

(k)

will not sell, transfer, lease, license or dispose of the Mortigaged Property subject

1 the fixed charges herein without our prior written consent but such restriction

shall not prohibit the disposal of an asset {other than freehold or leasehold
propérty) for the purpose of its immediate replacement, modification, repair
and/cr mainienance;

will callect yeur Other Debts in the ordinary course of your business as agent for
us in a proper and efficient manner and pay inio such account as we may from

time to time specify all monies which you may receive in respect of the Other

Debts forthwith on receipt, you aGknoWledge that you may not, without our prior
written consent, withdraw any such monijes from such account or compfamise,
corripound, vary, discharge, postpoene or release any of tha Other Debts or waive
your right of action in' connection therewith or do or emit to do .anything whieh
may delay or prejudice the full recovery thereof; '

in addition to any other resfrictions contained in this clause 8.1, will orly deal with
the Equipment subjact to the charge contained in clause 4.1(c)(iv) of this deed on
the follawing terms:

A you will not dispose, lease or otherwise deal with such Equipment until

you have apptied for our consent in the form set'out i Part 1 of Schedule
8, and received consent in the form set out in Part 2 of Schedule §; and

{iny you will pay any monies received from the disposition, leasing or other

dealing perm'itted by us inio such bank aceount under cur-control as we
may specify-or as otherwise directed by us;

will execute an assignment of your Othar Debts in cur favour in such form as we
require, whenever we so demand;

will net charge, sell, discourt, factor, dispose of or, except in accordance with this
deed, otherwise deal with vour Other Debts unless you have our pricd written

consent;

will authorise your bankers from time te time to provide. copy statemenfs and full
particulars of all your accounts and facilities with them immediately upon our
request;

will provide such otherinformaticn, as we may reasoriably request regarding your
affairs;

will, immediately upon bécoming aware, pravide us with details of any present or
future litigation, arkitratior: or adminjstiative proceedings in prograss, pending or,
to your knowledge, threatened against you which might have a material adverse
effect on your ability ta perform your obligations under this deed;

will permit us free access at all reasonable times to inspect ahd take copies of

and extracts from vour bBooks; acccunts and records and such. other documents

as. we may require and will provide us with all information and facilities which we
may require;

will grant’us or ouf solicltors oh request all reascnable access tc your Properties
to enable us orthem to carry out, at your expanse, such investigation of titlé to
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(m)

()

e}

{n

(s}

the Mortgaged Property and énquiries about it as would be carried out by =
prudent mortgagee;

will use vour best endeavours to detect any infringement of your rights to the
Intellectual Property; if aware-of such infringement, will immediately give us. all
information dvailable to you about such infringement and will commence and

diligently prosecute (or permit us in your name but at'your expenseto commence

and prosecite) all proceedings necessary-to prevent such infringement or o
regover damages;

will de everything needed to ensure that the Intellectual Property, to which you
are or may become entitied, is valld and subsisting and remains owned by you
and will take all such ac‘uons and proceed;ngs as are necessary to protect sush
Intellectual. Proparty:. if any such Infellectual Property shall at any time lapse or
becorme void, will do everything hecessary t6 restore such lritelfeciual Property to
you;

will comply In all material respects with all laws concerning the Morigaged
F’roperty and every notice, order, direction, licence, consent; permission lawfully
made or given in respact of it and likewlse Wfth the reguirements of any
competent authority:

will duly and promptly pay all menies whigh may become dug in réspect.of any of
the Secufities; (it being ackndwledged by you that we shall not incur any liability
whatsoever for'such monies;) -

ferthwith upon the execution of this deed will deposit with us all certificates or
documents of tille In respect of the Securities, together as appropriate with duly
executed instruments of transfer or assighments thereof in blank; (it being
acknewledged that we shall at-any time be entitled ta have any of the Securities
registered eithar in our name or the hame of any nomlnee(s) selected by us;)

will ensure the deiivery or payment to us of all stocks, shares, Securities, rights,
monies or cther property accruing, offered or issued at any time by way of bonus,
redemption, exchange, purchase, substitution, conversion, preference, option or
otherwise in respect of any Securities or the certificates ar other decumeants of

litle to o7 representing the same, togettier with executed instruments of transfer or
-assignments i blank; (it being acknowledged that we may arrange for any of-

them to be registered efther In our name or the name of any nominee(s) selected
by us);

will conduct and camy on Vour busingss and procure that each of your
Subsidiaries conducts and carries on its business so that is centre of main
interest for the purpeses of Council Regulatmns (EC) No 13462000 of 20 May
200C on insclvency Proceedings including, but not limHed g, its headguarier
functicns is iccated at all times within Erigland and Wales and not move its centre
of maih interest to any other jurisdiction without our pricr written conserit at our
sole discretion or otherwise reduee in or divert from England and Walés the
substantive management and control of its business or any of its properties,

(without prejudice to clauses 8.1(b) and 6.1(c). will not sell, transfer, lease licance,
part with pessession or dispose of or grant any interest in or relating to your
goodwill ingluding (without limitation) diverting or encouraging the diversion of any
sales following orders from customers, to any of your Subsidiaries or your helding
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71

(v}

company {as defined in section 1159 ¢f the Companies Act 2008} or any of your
associates (as defined in secticn 435 of the [nsolvency Act 1686} or any other

party.

if you are a limited company, will not reduce your issued share capital, nor write
off or release any part of such capital which is uncalled;

if you are an LLP, will-not allow the reduction of the investment in you by your
Farthers.

YOUR ADDITIONAL CBLIGATIONS

You agree that, at all times during the continuance of this security, you:

{a)

(0)

(d)

(€)

(a)

(h)

iy

will carry on your business ina proper and efficient manner.and will not make any
material alteration to your business, constituting a change from that.carried on at
the date.hereaf;

will maintain proper and up to date books of account of your business: will keep
such books of account -and all- other documents relating to your afiairs at your
registered office or at such other place where tha same cught fo be kept and will
promptly provide copies thereof fo.us upon request;

will daliver to us the copies of your audited financial statements.and -any reports
and netes accompanying them within § months of each year end, '

will punctually pay all your debts and liabiliies becoming dua and payable and
which would, an your winding up, have: priority ovar the charges created by this
deed;.

will punctually pay all outgoings payable in respect of the Mortgaged Property
and will premptly-praduce the receipts for them to us upen request;

will keep all your fraehold and leasehold proparty in good and substantial repair
and will allow us fre2 access, at all reasonable times, 1o view the state and
condition of any such property, but without us becoming liable to account as a
mortyages in possession;

will observe and perform all the lessee’s covenants in any lease under which any
cf the Mnrtgaged P_rljperty may be held and will take. nd action which might lead
to such lease baing surrendéred or forfeited;

will allow us, at your expense; to carry out repairs or take any action which we
shall reasonably consider necessary should you fail to chiserve or parfonyy vour
obligations. as a lesses;

will not exercise the powers of leasing or accepting -surrenders of leases,
conferred on a morigages in possession by Sections 8 and 100 of the Law &
Preperly Act 1925, or any other powers of |@asing or accepting surrendars of
leases, withcut aur prior written consent,

will make sure that an order of the Court is obtained, under Section 38(4) of the

Landlord and Tenant Act 1854, excluding the security of tenure provisions of that
Act, before granting any lease;

12



7.2

8.1

8.2

(k) will insure and keep insured those parts of the Mortgaged Property as are of an
insurable nature against less or damage. by fire and other risks usually insired
against and such other risks that we shall reasonably require {o thelr full insurable
value with insurers approved by Us;

{1} will make sure that all your insurance policies will be endorsed with notiee of cur
interest In them and will preduce to us the receipts for -@ach current premium
within f"fteen days of its becoming due; failing -such oroduction wa may effect or
renew any such insurance as we shall think fit at your expense:

(m}  wil observe and psrfarm all restrictiva and other covenants and stipulations for
the time being affecting the Mortgaged Property or its use or enjoyment;

(n)  "will not do or allow anything to be dore an your freehold or leasehold property
‘which shall be treated as a development or a change of use within the meaning of
the Town and .Country Planning Acts uniess eur-prior written consent has been
ohtained:

{o} will not infringe the Town and Gouritry Planning Acts in any way which prejudices

cur security over the Mortgaged Property;

(M will deposit with us all deeds and documents of fitle relating fo your freehold and

léasehold property and the insurance policies relatiing 10 the same, (subject only.

te the réguiramants of any prior Encumbranice or of your landlord);

{q) will not permit any perscn to become entitled to any proprietary right or interest

which might affect the value of the assets subject to the fixed charges hergin.

If you hold property as a tenant or Jessee and shall be required by the laridierd either to
insure of to reimburse your jandlord for any insurance premium paid by him then you
shali be treated as having complied with your insuring obligation Under this deed if you
duly and oromptly comply with such reguirements. However, this shall ot affect cur right

1o require. you io preoduce satisfactory evidence that you have compliad with the

landlord's requirements,
COSTS AND INDEMNITY

You shall pay to or relmburse us and any Receiver on demand, on a full-indemnity basis,

‘all costs incurrad by us and any Receiver In relation fo:

(a) this deed or the Mortgaged Pioperty; or

th) ‘protecting, perfecting, preserving or enforcing {or attemptlng to do so) any of our
rights under this deed:.or

{€)  suing for, of recovering, any of the Secured Monies,

{including, without limitation, the costs of any proceedings in relation to this deed or the

Secured Manies).

We and any Reeeiver and their respective employees and agents shall be indemnified on

a full demnity basis out of the Mortgaged Property in respect of all actions, liabilities

and costs incurred or sufféréd inor as a result of.
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6.1

g.2

9.3

10

10.1

(a) the exercise or purported exercise of any of the powers, authorities or discretions
' vested in them under this debenture;

(k) any matler or thing dene or omitted to be done in relation to the Morigaged
Property under those powers; or

any default or delay by you in parferming any of your cbligations under this deed.
FURTHER ASSURANCE AND POWER OF ATTORNEY

Al our request you will, at your cost, immediately sign, seal, execute, deliver and perfect
all deeds and instriments and de all such other acts and things as we ar any Receiver
appointed hereunder may require in order to perfect or enforce this security or ic use the
powers given to each of them iit this deed or to enforca your-obligations andfar our rights
under this deed. '

You will, if called upon by.us, exscute a legal or equitable assignment of any part of the
Mortgaged Preperty, in such terms as we may require. You will then give notige: of such
assignment to such persons as we may specify and-fake such other steps as we may
require to perfect such assignment, '

You, by way of securily, hereby irrevocably appoint us and any. Recejver severally o be
your attorney ard in your name and on your behalf;

(=) to execufe and cemplete any documents or instruments which we or sush
Receaivar may require for perfecting our title to-all or-any part of the. Morlgaged
Property or for vesting the same in us, cur nominees or any purchaser;

(b} lo sign, execute, seal and deliver and ctherwiseé perfect any further security
document referred to in clause 9.1; and

{c) atherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documdnits and te do all acts and things which may be required
for the full exercise of all or any of the powers ceonferred an us or a Receiver
under this deed or which may be deemed expsdient by us or a Receiver in
connection with any dispositien, realisation or getting in by us or a Receiver or in
connection with any other exercise of any power under this desd and including,
but not limited to, a pawer in favour of any Receiver t dispose for value any of
your assets over which such Receiver may hot ave been appointed and . which
are jccated at real property over which he has been appointed, without being
liakle for-any losses suffersd by you.

ENFORCEMENT

We shall be entitled to make demand for payment of the Secured Monies at any time on
or after the Enforcement Date or at any time after the accurrenge of any of the following
events and if such demand is not met in full, {or on or after the. Enfercement Date without
any demand} we shall be entitled te enferce (in whele or in parf) the charges created by
this deed (save where a Moratorlum is applied for or is in force, when no demand shall
be made until any application is rejacted or upon the expiry of such moratorium):

{a) your breach of any of your cbligations under this deed or in the Agreement or any
other agreement with us;
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10.2

11

12

12.1

(n} you, without our prior written consent, changing the nature-of your business or
trading in-any way which we consigér prejudicial to this security;

{g) if it is unlawful for you tc parform or comply with any of your obligations under this
deed or under any other agrerement‘ batween you and us or-your obligations are
hot or cease to be legally valid, binding and enforceable;

(p) if, after the date of this deed, cantrol (as defined in Section 438 of the [risojvancy
Act 1988) or the power to-take control of you changes, without cur prior written
consent; or

{g)  if, in our opiniocn, a material acverse change oceurs in your financial condition,
results of aperatioiis, dr business.

At any time -after any Event of Defauit, the Security Helder may exercise in your name
any voting rights attached to the Securities and all powers given to trustess by Sections
10(3) and (4} of the Trustee Act 1925 (as amended by Section 2 of ihe Trustee
Investments Act 1961) in respect of securities, property subject to a trust and any powers
or rights exsrcisable by the registered holder of any of the Securities or by the baarer
theresi. We will notthen-need any. consent of avthority from vou.

POWER OF POSSESSION AND SALE

At any time after this security shall become enforceable, we and/ or any Receiver
appointed under this deed may, in our or their discretion, enter upon and take possession
of the Receivership Property or any part of it. We or they may also at their discrelion,
when exercising the powers given in this deed, sel, call in, coliect and convert inta
monies tha Receivership Property.or any part of it. By way of extension of these powers
such sale,-calling in and conversion may be dane for such consideration as we or any
Receiver shall consider sufficient. it is irmelevant whether the consideration shall consist
of cash, shares or debentures In seme other company or any other property or partly of
one and partly pf some other type of consideration. Such consideration may be
immediately payable or payable by instalments or deferred.. lhstalment or deferred
payments may be with or without security and on such cther terms as we or the Receiver

shall think fi.

AFPOINTMENT OF RECEIVER AND HIS PCWERS

Section 109 of the Law of Property Act 1925 (restricting the power to appoint a receiver)

-shall not apply to this deed. At any time after an Event of Default or after any other

avent, as a resuit of which this security shall become enforceable ar, if you at any tima so
request in writing, we ‘may ‘without further fictice td you appeint any person to be a
Receiver of thé Receivership Property. Any such appointmant may be made subject o
such qualifications, limitations andfor exceptions (eithar generally or in relation to-specific.

-assets or classes of asset) as may be specified in -the instrument eﬁect:ng the

appointment. A Receiver shall have the power to de or omit to do on your behalf
anything which you yourself could do or afmit to do if the Receiver had not baen
appointed, notwithstanding your liquidation. The pewers. of sale and appeinting a
Raceiver under this deed shall e in addition to all statutory and other powers. we have
under the Ihsolveney Act 1988 and the Law of Property Act 1625 and in particular, {but
without limitation} a Receiver shall have power to: '

tah enter upen, take possessicn of, cellect and get in the Receivership Froperty and
have possession of all records, correspondence and other documents relating to
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(b}
(c)

(d)

(h)

(i}

{1

()

{m)

your defaultin paying any of the Secured Mcnies as and when they become due;

your failure to give us sueh information ‘as may reasonably be requested as to
your business; affairs or assets;

any representation, wartanty or urdertaking mads by you to us at-any time, is or
was, in our _reaéonable dpinien, incofrect or misleading in any respect or, being
an undertaking, shall not be complied with by you;

your disposing. or attempting to dispose of your principal undertaking or a
substantial part of it, without our prior writteh approval;

yau, or if you are an LLP any of your Partners, becoming Insolvent,
you suspendmg or threatening to suspend-a substantial part of your business or

us receiving information, fram you or any responsible third party, whetherorally or
in‘writing, that you afe contemplating or are likely to suspend a substantial parf of

your business;

you commencing negotiations with any of your creditors with .a view to the

general readjustment or rescheduling of your indebtedness;

your default under any of the following with any party:

(i) & trust deed;

(i} a loan agreement;

(i) an Encumbrance;

{iv) any other agreement or cblgation relating fo' barrowing or finahcing
(including all liabjlities in respect of accepting, endorsing or discotnting
any noles or bills and all liabilities under debt purchase, facioring,
discouriting and simiiar agreementsy;

(V) any guarantee or indemnity;

any barrowing or any other money payable by you:

(0] becoriing payab'le- or is capable of being. declared payable prior to its

stated date of maturity; or
(i) is not paid when. due;

any Encumbrance crezted by you in favour of another party becoming
enforcaable: '

any guarantae, indemnity or other security for any of the Secured Liabilifies failing
or ceasing. in any respect to have full force and effect or to be conlinuing oris

terminated or disputed or is in our epinion in jeopardy, invalid or unenforceable;

if any governmental authority permits, or procures, or threatens any
reorganisation, transfer or appropriation {whether with or without compensation)
of a substantial part of your business or assets;
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10.2

11

12

12.1

(n) you, withaut our prior written consent, changing the nature of your business. or
' trading in any way which we consider prejudicial to this security;

{o) itit is urilawful for you to perform er comply with any of your obligations undet this
deed or under any cther agreement between you and us or your obligations are
not ar eease to be lagally valid, binding and enforceable:

(®) if, after the date of this deed, contral (as definad in Sestion 435 of the Insolvency
Act 1986) or the power o take control of -vou changes, withiout our prior wiitien.
consent; or

(q) if, in ‘our opinion, a material adverse change occurs in your financial cendition,
rasults of operations, or businass.

At any time &fter any Event of Default, the Sécufity Holder may exercise in your nabie
any voting rights attached to the Securities and all pewers given fo trustees by Sections
10(3) and (4) of the Trustee Act 1825 (as amended by Sectien 9 of the Trustee
Investments Act 1961) in respect of securities, property subject to a trust and any powers
or rights -exercisable by the registeréd holder of any of the Seeuritizs ar by the bearer
thereof. We will not then need any consent or authority from you.

POWER OF POSSESSION AND SALE

At any time after this security shall beteme enforceable, we and! or any Receiver

appointed under this deed may, in our or their discretion, entar upon and take possessien
of the Receivership Froperty or any part of it. We or thay may also at their disaretion,

‘when exeicising the pewers given in this deed, sell, call in. collect and tonvert into

manies the. Récaivership Propery or any part of it. By way of extension of these powers

‘such sale, calling in and conversion may be:dene for such consideration as we or any

Receiver shall consider sufﬂment it.is irrelevant whether the consideration shall consist
of cash, shares or debentures in some cther company or g@ny othér property or partly of
cre and partly of some other type of consideration. Such consideration may be
immediately payable or payable by instalments ar deferred. Instalment or deferred
payments may be with or without security and on such other terms as-we or the Receiver
shall think fit.

APPOINTMENT OF RECEIVER AND HIS POWERS

Section 109 of the Law of Properiy Act 1925 (restricting the power to appoint a receiver)
shall not apply to this deed. At any time after an Event of Default or after any other
event, as a result of which this security shall become enforeeable or, if you at any time so
request in writing, we may without further notice o you appecint any persan o be a
Receiver of the Recsivership Property. Any such .appaointment may be made subject to
such qualifications, limitations andior éxceplions (gither generally of in relation to specific
assefs or classes of asset) ‘as may be ‘specified in the irnstrument effecting the
appointment. A Receiver shall have the power to do or omit to do on your behaif

anything which you yourself could do or omit te do if the Receiver had not been

appointed, nctwithstanding your liguidation.  Thée pewers of sale and appointing a
Recelver under this deed shall be in addition to all statutory -and other pewers we have
under the Insolvency Act 1986 and the Law of Properly Act 1925 and in particular, {put:
without limitation) & Receiver shall have power to:

(a) enter upan, take possession of, collect and get in the Receivership Property and
have possession of. all records, correspondence and other documents relating to
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(5)

()

(d)

(e)

()

(n)
(c)

(0}

the Receivership Froperty and, for that purpose, to take such proceedings as
may seem to Km expedient;

do all acts which you might do for the protection or improvement of the
Receivership Property or for obtaining income or returns from it:

allaw the whole or any part of the sale monies of the Receivership Property to
remain outstanding on mortgage of the property sold 'or on any otfier security or
even without any security and without béing respansible for any ldss caused and
with. full power to buy'in-and rescind or vary any contract for sale and to resell
without being responsivle forloss;

let or let on hire, lease or surrender and accept surtanders of the Recsivership
Property;

exercise or permit you or any hominee of yours to exermse any powers or rlghts
incidental to the ownership of the Recewershlp Property, in such manner as he
may think fit,

give eomplete-discharges in respect of all menies and other assets which may
coine into the hands. of the Receiver in the exercise of his powers;

carry out and enforce specific perfermance of or obtain the benafit of all your
cenfracts or tHose enfered into. in exércise of the powers or autharities conferred
by this daed;

demarid and get:in all rents and ofher income, whether accrued befare or after

the date of his appointment;

exercise the powers conferred on a fandlord or 2 tenant under the Laridlord and
Tenant Acts 1927 and 1854 -but withcut liability for powers so exercised;

do all things necessary to make sure thal you perform or observes all of your

‘obligations to us;

delegate to any perscn, for such time as we shall appfove, any of the powaers

conferred upon the Receiver;

have access to and make use of your premises, plant, aguipment and accounting
and other records and the services of its staff in order to exércise his powers and
duties;

sell or otherwise dispose of the Receivership Property for cash or on credit, in
one ot orin parcels by public auction or private auction or private contract or, in
Scottand, to sell, feu, hira. cut or otherwise disposé of the Recélvership Property
by public or private bargain,

raise or borrow money and grant security over the Receivership Property;

appeint a soficitor or accountant or other profess_ibna!ly qualified person {o-assist
him In the performance of his functions:

bring or defend any acticn or other legal proceedings in the name and or your
behalf;
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12.2

(v)

{w)

(%}

)
(Z)

(ag)

(bB)

(cc)

(dd)

fee)

refer to arbitration any guestion afiecting you,
effect and maintain insurances in respect of your business and properties;
use your seal;

do.all acts and to execute in your name and on yeur behalf any deed, receipt or
other document;

draw, accept, make and endorse any bill cf exchange or promissary notein your
riame and on your behalf; '

-appoint any agent te do any business which he Is unable to do himself or which

can more conveniently be done by an agent and have the power to employ and

dismiss employees, agents and/or advisors at such salaries or remuneration and

on such terms of service as the Recelver in his. discretion may think fit;

da all such things (including the carrying out of works) as‘may be necessary for or
incidental or conducive to the raalisation of the Recaivership Property;

make any payment which is necessary or incidental to the performance of his
functions;

carry on or permit the carrying en of your business;
establish Subsidiariés of you;

transfer to your Subsidiaries the whele or any part of the business or
Receivership Property;

grant or aceept a surrender of a leasae or tenancy of any of the Receivership
Property, and fake a lease or {eihancy of any properties requited of eonvenient for
'your business;

make any arrangement or compromise on your behalf in respect of the
Receivership Fraperty,

calt up, or require yeour directors ta call up, any of your unczlled capftal; and

rank and claim in the bankruptey, insolvency, seduestration or liquidation of any

:perso_n'inde‘bted,to you and to receive dividends, and o aceede to frust deeds for

the creditors of any such personi.

He shall also have ail powers from time 1o time conferred on receivers by statute without,
i the case of powers confaerred by the Law of Property Act 1925, the restrictions
containad in Section 103 of that Act..

We may from time to timeé determine the remuneration of any Receiver ahd section
109(8) Law of Property Act 1925 shall be varied accordingly. ‘A Receiver-shall ba entitled
to remuneration appropriate to work and responsibifities involved upon the basis of
charging from time to time adopled by the Reteiver in dccordance with the curreht
practice of his firm.
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12.3

12.4

12.5

12.6

12.7

12.8

13

13.1

13.2

13.3

13.4

YWe may remove any Receiver (except an administrative recelver). In case of such
removal or the retirement or death of any Receiver, we may appoint.another in his place.
At the time of his appointment: (or at-any time afterwards) we may fix the remuneration of
the Recawer an such basis as we shall determine. This may include- a fixed fee cor an
haurly rate or-a commission.

We may a@ppoint mare than one person to act as the Receiver, Where morg than one
person shall be appointed to act as Receiver, those so appeinted shall carry out their
duties, exercise their rights, and be subject to their obligations jointly as well-as severally.
References in this deed to.the Receiver shall be to-éach and all of them as appropriate;

Any appointment, or fixing, of the remuneration of the Receiver or any such remaval shall
be made in-writing and be signed by any director or authorised officer of ours.

Any Recelver appointed undér this deed shall be your agent. He shall be in the same
position as 'a Reéeiver appointed under the Law of Properfy Act 1925. You shall be
solely responsible for his acts, omissions, losses, misconduct, defaults and remuneration.
We shall not in any way be liable or responsible elther to you of to any other person for
any of them.

We may at any time give up possession of any part of the Receivarship Property andfor
withdraw from the receivership:

‘Whether cr not a Receiver shall be appointed undef this deed, we may af any time after

this security-shall have beccme enforceable and without giving notice, exercise all or any
of the powers, autherities and discretions conferred on a Receiver as set out above.

ADDITIONAL POWERS

In addition te the powers of leasing or accepling surrenders ¢f leases confefted ori
mortgagees by Sections 99 and 100 of the |.aw of Property Act 1825, it shall be lawful for
us or'any Receiver withcut the restrictions contained in those-Sections:

(a) to. grant any lease of all or any part of the Morigaged Property upon such terms
as we orthe Receiver shall in our absclute and unfettéred discretion think fit; and

{b} 1o.accept.a surrender:of any lease of all or any part of the Morigaged Property on
such terms as we or the Recelver in our or his discretion shall think fit,

Section 103 of the Law of Property Act 1925 {restricting the powér cof sale) shall nct
apply. However, the power of sale’ and the other powers conferrad on morgagees by
that Act'shall apply to this security but without the Act's restrictions as to giving notice: or
otherwise. Accordingly, for the purposes of a sale or other exercise of any such powers
the whole of the Secured Monies shall be treated as due and payable immediately upen

the execution and delivery of this document.

T'herrestric'tions on the right of cons,,nlidatihg mertgage securities, which are contained in
Section 93 of the Law of Property Act, shall not apply to this security.

We may, at ariy time without discharging-or in any ‘other way affectirig this security or gny
remedy that we may have, grant to you {or to any other person) time or indulgence or
abstain from perfecting or enforcing any remedies, securities, guarantses. or rights which
we may now or afterwards have from or against-you or any dther person.
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If we receive or are treated as having received notice of any subsaquent mertgage or
charge affecting any of the Mortgaged Property, then we may open a new account with
you. if we de not open a new gccount, we shall nevertheless be treated as if we had
dane so at the time when we received.or were treated as having received such notice.
From that timz all payments made by you'to us shiall be credited or be {freated as having
been credited to the new account. Such payments shall not operats to feduce the
amount secured by this deed when we recéived or were treated as having received such
notice.

APPLICATION OF MONIES

All monies received by us or by the Receiver under or by virtue: of this deed shall be
applied in the following ordsr;

(ay inthe discharge of all liabilities having pricrity tc the Secured Monies;

(o) in payment of all costs, charges and expenses incurred in or incidental to. the
exercise or performance (or atiempted ‘exercise or performance) of any of the
powers or autherities conferred by ar in any other way connectad with this deed;

{c) in payment to the Receiver of his remuneration fixed in accordance with
' clause 12 of this dead:

{d) eny suims due o any perscn under any applicable statute;

{e) in payment to us of the Secured Monies due to us in such order as we in our
absolute discretion think fit, and then

{f ity paymentio vou of any surplus.

Any surplus shall not carry intérest. The Receiver or we may pay any surplus into.any of
your bank accounts including an account opened specifically for such-purpese. We shail

then have no further liability for sueh surplus.

Following the aénforcement of this sSecurity, any monies received by us may be

-appropriated by us’in cur discretion in or towards the payment and discharge of any: part

of the Secured Monies.

We arthe Receiver may cradit any moenies to a suspense account fer 50 long and in such
manngr as we may from time to time determine. The Receiver may retain {he same for

-such period as the Receiver and we consider expadient,

All monies received by you under any insurance policy an the Mortgaged Preperty shall
be treated as part of the Merigaged Property subject to any fights of third parties having
priority ‘and to the requirements of any lzase of the Mortgaged Preperly. They shall be
applied at our discretion either in reducing the Secured Monies: or towards making gead
the loss or damage for which the menies became payable. Any monles recelved by you
under any insurance on the Mortgaged' Propérty shall be held on frust fér payment to us

pending such application.

PROTECTION OF THIRD PARTIES

No person paying or handing over monies t0 the Receiver and obtaining a discharge

‘'shall have any respensibility ar liability to see to their correct applicatioh.
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No persen dealing with us or the Receiver need enguire:

(a) whether any event has happened giving &ither us or the Receiver the right to
exercise any of his powers;

{b) @s to the propriety or regularity of any aet purporting or mtendlng ta ke an
exercise of such powers;

(c) as to the validity or regularity of the appoiniment of any Receiver purporiing to act
or le have been appointed as such; or

{d}  wheather any meney remains owing upon this security.

Al the protection ta purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 shall apply to any person purchasing from or dealing with the: Recéiver or us as
if the Secured Moriies had become due and. the statutory power of sale and appointing &
receiver in relation to {to the extent permitted by. law) had arisén on the date of this deed.

No persen dealing with us ‘or the Receiver shall be affected by express notice that any
actis Unnecessary or improper.

LAND REGISTRY

You will notify us of any fresheld or leasehold property which you.now own or which ycu
may own after the date of this deed and will, at any ttme, meet all costs of registering this
deed against any property which you may now, or in the future, own at the Land Registry.

(a) “You hereby consent to our application to the Chief Land Registrar in Form RX1
for the registration of the following restriction against each of the registared titles
specified In Schedule 2 (and against any fitle to any unregistered Property
specified in Schedule 2 which is or ought to be the subject of a first registration of
tifle at the Land Registry at the date of this deed)

"RESTRICTION:

No digposition of the registered estate by the proprietor of the registered estate is
0 be registered without a written consent signed by the proprietor for the time
being of the charge datad ¢/ o Pr Lo [ in favour of
Ultimate Finance Limited (company nUmber 4325252) referred to in the charges
register or, If appropriate signed on such proprietor's behalf by its attorney,
directors anglor secretary.”

{b) In respect of any properly charged pursuant to this deed, title fo which is

registered at the Land Registry, you hersby represent and warrant that the:
security created by this deed doss nat contravene any of the provisions of your
memarandum and articles of association or any other constitutional decuments.

CONTINUING AND ADDITIONAL SECURITY

This $ecurity is a continuing security. It shall apply to all the Secured Monies despite any
interim settfement of account until we are satisfisd that all the Secured Monies have been
irevocably paid in full and that all facilties which might give rise to any Secured
Liabilities have been terminated.
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This security is in addition to- and shall not merge or otherwise prejudice or affect any
other right of remeady of ours-or-any assignment, bill, note. guarantee, mortgage or other
security created now or in future in our favour or held by of available to us, whether
created by yeu ar any third party.

This security shall notin any way be prejudiced cr affected by:

(@) any guarantee, mortgaga or other security now ar in future held by or available to
us or by the invalidity of any of them or by us now or aftenwards dealing with,
exchanging, releasing, modifying or abstaining from perfecting or enforcing any of
them or any rights which it may now or afterwards have; or

(b) by us giving time for payment or indulgence or compounding with you or -any
other persons.,

CURRENCY INDEMNITY

For the purpose of or pending the discharge ¢f any of the Secured Liabilities secured by
this deed we or any Receiver appointed hereunder may convert any monies received,
recovered or realised under this deed (including the proceeds of any previous
conversion) from their existing currency into such ather currency as we or such Recgiver
may think fit. Any such conversion shall he effected at the then prevailing spot selling
rate of exchange of our bankers for-such other currency against the existing currency.

You will indemnify us against any shorifall between:

(a) any amount received or recovered by us in respsct of any of the Sescured
Liahilittes which are convertad in actordance with clause 18,1 into the currency in
which such'liabllity was. payable; and

(k) the amount payable to us uphder this deed ) the currency of such lakility.
DISCHARGE

Upon payment and complete discharge and petrformiance of all the Secured Liabilities
and of all costs; charges and expénses ineurred by us under of in relalion o this deed,
wa shall, at your request and. cost, duly discharge this secutity and any further security
given in accordance with its terms. We will also transfer o you any of the Mortgaged
Property which has been assigned or transferred {o us.

Our right 10 recover the Secured Monies or to enforce the terms of this deed shall not be
affected by any payment or any act or thing which may be avoided or adjusted under the
laws relating to barkruptcy -or insolvency or under Part-VI of the Insolvency Act 19885,
Any reléase aor dischargs given or settleriient made by us relying on any such paymnent,
act or thing shall be void and of nc effect.

SERVICE OF NOTICES AND PROCESS

Execapf ‘as stated to the cantrary herein, any written notice from us to vou and any
preceedings issued by us reguifing service on you may be:given or served:

(a) by delivering it at or pesting it to your registerad office or to such other address

advisad by you ‘o us and acknowledged by us as beihg effective for the purposes
of this clause;
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22.1

22.2

{0 by delj'vering it at or posting it to any address last known to us -at which you
carried on business;

(c) by handing it to your officers or any of your Partners;.or

(d) by a fax.or -mail to your number or address advised 10.and acknowledged by us
as suitable for communication between the parties.

Any-such hotice or process-shall be considered served:.

(a) if delivered - at the time of delivery;

(o) if sent by post - 48 hours from the-time of posting;

(c) if sent by fax or e-mail - af the time of transmission; or
(d) if handed over - at the time of handing over,

Any notice iri writing by you to us required hereunder shall take effect at the time it is
received by us at our address fer service or at stich other address as we may advise in
wiiting te you for this purpose.

JURISDICTION

This deed and any non-confractuai abligations arising out of or in connection with it shall
be mterpreted and governed by the laws of England and Walas. You will accept the non-
exclusive jurisdiction of the English Courts in connection with any ratter arising under
this deed.

YOUR REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

You certify that the execution of this deed has been. duly authorised by a resolution of
your Board of Direclors and that it does not break any of the provisions of your
Memigrandum and Articles of Assoclation or of any other Encumbrance, security or
agreement entered infe prior to the date of this deed or the Jaws of any jurisdiction

applying to you.
You represent and warrant to us that:

{a) you are and will at all times be the sole beneficial-owner with full title guarantee of
all the: Mor’tgaged F’roperty and that no Encumbrances affsct it except the
Encumbranges (it any) sef out.in Schedule 3 and generat liens in the ordinary
coursé of business,

(b) you are and will at al-times have the necessary power to enter inte and perfermi
your obligations under this deed;

) this deed constitutes your legal, valid, bindirig and enforceable ohligations and is
an effective security aver all and every part of the Mcﬂgaged Froperty in
accordance with its terms;

£d) all necessary ‘authcrisations and censents to enable or entitle you to enter info

this deed have been obtained and these will remain in full force and effect during
the existence of this secunty
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23.2

23.3

(&) you have -acquired, maintained and complied with all Environmental Licences (if
any) needed for its use or occupation of the Morigaged Property or for the.
conduct of your currént businass,

1) you have complied with all other applicable Environmental Laws and have not
done or permitted .any act or umlsswn whereby your Environmental Licences. {if
any) could be varied or ravokad:

Q) 80 far as you are aware there has been no discharge, spillage, release or

' .emissicn of any prescribed, dangerous, noxicus or offensive substance or any

controlled waste on, inte or fiem any of the Mortigaged Property or any premises

adjoining any part of it; and no such supbstances or any conirplled waste have

been stored or dispesed of oh or in any part of the Mortgaged Property ar, sa far

as you are aware, in any adjoining prefises except in accordance with the
requirements of the applicable Environmeantal Laws;

{h) you gre not in breach of and have not incurred or become. subject to.any civil or
' eriminal ligbility under any Environmental Laws or the.terms of any Environmental
Licence;

{i} you have obtained and maintaihed ali such ‘insurance policies as would be

- ‘maintainad by prudent companies carrying-¢én business. of the type carried on by
you at all relevarit times and have complied in all material respacts with the térms
-and conditions of such pollcles

gy you undertake tHat no Encumbrances (other than a general lign in the ordinary
‘course of business) ranking in priority to or pari passu with the charges created
by this deed will arise after the date of this deed over the Morigaged Property,

(k) nothing has arisen or has been created or 15 subsisting, which would be an
oversiding interest in any Morfgag_ed Propery;

) no Encumbraince expressed to be created by this deed is liable to bé avoided or
otherwise set aside on the ligquidation or administration of you or othemwise; and

(m)  no facility necessary for the enjoyment and use of the Mortgaged Property is
subjectto terms entitling any person-to terminate er curtail its use.

TRANSFERS ANLY DISCLOSURES

“This deed is freely transferable by us. Refsrences in this deed ta Us or we shall include

oursiceassors, assignaes and transferees.

You may not assign or transfer any of your obligations. under this deed. Nor may you
enter into any transaction which would result in any such obligations passing {o anether
person.

We. may disclese any information about you and any member of your Group and any

other person connected or ‘associated with you to any member of our Group and/er to
any persen to whom we ars proposing 1o transfer or assign or have fransferred or
‘assigned this deed. You represent and warrant that you have and (so far as permitted by

law) wil! fnaintain any necessary authority by or on bekalf of any such persons-io agree

‘to the previsions of this clause..
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25.6

THIRD PARTY RIGHTS

A third party has no right under the Contracis (Rights of Third Parties) Act 1998 fo
enforce, or ta enjoy the benefit of, any term of this deed,

MISCELLANEQUS

No delgy or cmission on cur part in exercising any right or remedy under this deed shali
impair that rfght or remedy or-operate as or be taken to be a waiver of-it. Any single,
partial or defective exercise of any such right or remedy shall not prevent the fuither
exercise of that or any other right or remedy.

Cur rights under this deed are cumulative. They are not exclusive of any rights provided
by law. They may be exércised frem time te timé and &s oftenh as'we see fit. '

Any waiver by Us of any terms of this deed -or any consent or approval given by us under
it shall' only be effective if given in writing, Such consent and approval shail then cnly
apply for the purpese-stated and be subject to any written terms and conditions imposed
by us.

If at any time any one-or more of the provisians of this deed is or becomes illegal, invatlid
or unenforceable iy any respect under the laws of any jurisdiction then neither the
legality, validity or enfarceability of the remaining provisfens of this deed nor the tegality,
validity or enforceability of such prevision under the |aw of any athér jurisdiction shall be
in any way affected or impaired as a resuilt.

Any certificate signed by a director or authorised officer of ours as to the amount of the
Secured Manies at the. date of such certificate shall, in the absence of manifest efror, be
conclusive evidence of such amount and he binding on you.

This deed may be executed in any numper of counterparts. it will then be as-effsclive as
it all signatures an‘'the counterparts were on a single-copy of this deed,
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SCHEDULE 1.
Details of Agreement(s)

{Clause 1 {Definition of “Agreement;'],_ Clauses 3.1(a) and 10.1(a})

The Debt Purchase Agreemenl entered intc between you and us on oraround the data of
this debenture
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SCHEDULE 2
Properties

{Clause 4,1(a))

Land Registered at the Land Ragistry
Londen Borough/County and District

Title Numbers and Description
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SCHEDULE 3.

Encumbrances
{Clauses 4.5 and 22.2)

Encumbrances to which this security is subject.
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SCHEDULE 4
{Plant and machinery subject to chattel mortgage hereunder)

(Clause 4.1(c){iv)
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SCHEDULE &
(Disposal of Charged Assets)
{Clause 6.1(e))
Part 1
Form of letter of Request to dispose of Charged Assets
To: The Direstors
Utiimate Finance Limited
First Ficor
Equinox Narth
Great Park Road
Bradley Stoke
Bristol
B332 4QL .
[date]

Dear Sirs
We refer to the debenture dated [» | grantad {o you byus ("Debentura’).

We hereby request your consent to dispose 'of [asset] being part of the Mortgaged Property (as
defined in the Debenture). We wish tc dispose of [asset] {o [purchaser] [describe terms].

Please confirm your consent to the above disposal by signing and returring thie enclosed |stter,

Yours Taithfully

for and: on behalf of

[Company]
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Part 2
Form of letier of consent to dispose of Charged Assefs
Ten [Company]
[date]
Dear Sirs

We refer fo your letter of [date], a copy of which is attached,

We hereby consent to the disposal of [asset] to [ourchaser] lon terms] [on the condition that
[specify conditiong of consentto di's_posal]]i

Yours. faithfuliy

for and on behalf of

ULTIMATE FINANCE LIMITED

Kyl




IN WITNESS of which Pureciean (South) Limited has executed this deed, and Uitimate
Finance Limited has signed to acknowledge the entry into of this deed, on the date set out
dhove,

SIGNED and delivered as a deed by
Pureclean (South) Limited acting by twe
directors or by one director and the
secretary: f 7

Rirector
Signature Powl
Name

Director
Signature : % .
Name : Rhys Draby

2

SIGNED for and on behalf of ULTIMATE
FINANCE LIMITED acting by authorised
signatory.

e

Authorised Signatory o
Signature : A
Name

f?f gy UMz e

Ewé £y kA

32



