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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3913920

Charge code: 0391 3920 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th August 2023 and created by A SMITH GT. BENTLEY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th August 2023 .

Given at Companies House, Cardiff on 25th August 2023

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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25w August 2023
Debenture

hetween

& Smith Gt Bentley Limited
and

Mersea Trailers Limited

This deed is dated 25w August 2023

:Parﬁ&s

{1} A Smith Gt. Bentley Limited incorporated and registersd in England and Wales

with company number 03913920 whose registered office is at Centre Park, Clacton Road,
Frating, Essex, ﬁim??ﬁﬂ{ﬁwww@r}

(2} Mersea Trailersincorporated and registered in England and Wales whose registered

ﬂfﬁr::f”f is-at Bosco House; Harwich Road; Great Bromiley, Essex, CO7 7UL [Lender)

BACKGROUND

{A} The Lender has agreed, pursuant to the Facility Agreement, to provide the Borfower
Wli‘éth_-'f!uan_jfatﬂiti&s on @ secured .bsasiié.-

[BY Under this deed, the Borrower provides security to the Lender forthe loan facilities

made available under the Facility Agreement.

Agreed terms -

1. Definitions .é'mid interpretation

1.1. Defi nitions

[Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have
the same Frganifg in thisdaé& i addition, the following definitions agply in this desd OR
The fallowing definitions apply i this deed];
Administrator: an administrator appointed to manage the affairs; business and

property of the Brarrower pursuant to clause 13.8.



Book Debts: &l present and future hiook and other debls, and man@taﬁgciﬂémg due.
‘orowing to the Borrower, and the berefitof all security, guarantees and other

rﬁg}ﬁts of any nature enjoyed or held by the. Borrawer in relation _tn:a'ny“ﬂf“them...

Business Day: g day other than 4 Satirday, Sunday or public holiday in England

when banks in London are open for business;

Charged Property: any freehpld, leasehold or commuonhold propérty thie subject of
thie security constituted by t!ﬁ'i'é-'ﬂf@eeﬂ and references to "Charged ?rapgf‘ty“sﬁaéé

Include references to the whole or any part of it

Delegate: any person appointed by the Lender or any E@aﬁ:éi_v&t“_- pursyant tz}'ﬁﬁéu_m_
18 and any person appointéd as attorney of the Lender orany Receiver or

Delegate.

Designated Account: any account of the Borrower nominated by the Lender as-a

designated account for the purposes of this deed.

Envirofiment: the natural and man-made environment including all or any of the
following media, namely air, water and land {induding air within buildingsand-
other naturaﬁ_ or man-madé structures above or be!uw“the ground) and any living

organisms (including man} or systems supported by those media,

Erwironmental Law:all applicable laws, statutes, reguiations, secondary E’&g%’s'{é’ﬁ&h-,.
bye-laws, comimon law, directives, treaties and other measures, judgmentsand -
decisions of any court or tribunal, codes of practice and guidance notes in so far as

they reila-t_fa-tﬁ orapply to the Envirorment.

Environraental Licenceé: any authorisation, permit ior licence necessary under

Environmental Law in respect of any of the Secured Assets.



Egquipment: ali present and future equipment, p&ani;._mar‘:h?r_mg‘v, tools, vehicles,
furniture; fittings, installations and apparatus and other tangible moveable
‘property owned by the Barrower or i which it hag an interest, including any part of

itand all spare parts, replacements, m-ﬁdé"ﬁ'catiﬁns-a-rad_a_dd:iﬁn_ﬂ;g;

‘Event of Default: has the meaning given to that expression in the Facility:

Agreement:

Facility Agreement: th e facility agreement dated 25+ August 2023 between the
Borfower and the Lender for.the provision of the i-r:raz_}:fatiiifﬁeis&cqretﬂi-E‘j\y‘ this

feed.

Financial Collateral: has the meaning given to that expression in the Financial

Collateral Regulations.

Firiancial Collateral Regulations: the Financial i’:;:v_lfifaf-erai Arrangements [No 2}

Regulations 2003 [SI 2003/3226).

insurance Policy: each co mtr:att:-an'd.:;mfﬂiwﬁf"iﬁss;area_nge:eﬁgﬁted '::a'_rf.'maiﬁ.taéheiif by
the Borrower from time to e in respect of its assets or business (incliding,
withiout limitation, any contract or policy of insurance relating to the Charged

Properties or the Equipment):.

inté{é@-ziuﬁi Property: the Eaar_m_w_é,rf_‘ﬁ_;pm%entjanﬁ future patents, futility models,]
rights fdiﬂ%’ﬂﬂﬁnﬂ% mpyri ght and [neighbou r%‘ng and] _rm]a@f:&t’f rights, {m:;}ra__!_ Fights;]
trade marks [and service marks], business names and domain names, rights in getup
[and trade -tifeas},__'g‘@aﬁ'wiéif and the right to sue for passing off for unfair
competition], rights in designs, "['r.i.gh-is.m-mm.putertspm_arg,}databas@ rights,

rights tﬁ'-'_ugé',.;anti protect the'confidentiality of, confidential information ;{_imii,gdéhg-
knaw-how [and trade secrets]) and all other intellectual property rights, in each:
case whether registered or mr&giﬁt@ereﬁancﬁ"i’miuﬂing-aﬂ'ap;;t&]iit:&ﬁ;;ﬁs and rights to

apply for and be granted, renewals of extensions of, and rights to claim priority



from, such rights and all similar crequivalent rights or forms of protection which
subsist or will sulsist now or in-the future inany part of the werld.
Anwestmients: all certificatéd shares; stock, debeéntures, bonds orother securities or
investments (whether o not marketable} from time to time legally or beneficially.

‘owned by or on behalf of the Borrower,
LPA 1925 the Law of Property Act 1925,

Receiver: s receiver, receiver and manager or administrative receiver appointed by

the Lender under clause 16.
Relevarit Agreement: each agreement specified in Sehedule'L..

Secured Assets: all t-hézasﬂfé‘éia_:Ffftja_'{;:‘«artgg'and'umféﬁaking of the Borrower which are,
or are'expressed to be, subject to the Security treated by, or pursuant to, this deedd’
{_a‘néﬁ.r&?&re‘mzes to the Secured g%s.safts_-s'haﬁ_isinciu_derefér@m’:&ﬁ ta any part of them),
Secured Liabilities: all present and future obligations and liabilities of the Borrower

totheLender, whether actual or contingent and whether owed jointly or severally,.

as pr'iﬂjtép_gﬁ or surety mﬂ-éh_aﬂvmﬁe; capacity, untﬁar-{}?"i_h-mnnacﬁﬁﬂ with t_i_h_&_-

Facility Agreetment or this deed (including, without limitation, those arising urder

clause 30), together with all interest {including, without limitation, default interest)

accruing in respect of those obligations or liabilities.

Security Findneial Collateral Arfangement: has the medning given to that expression

in the Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed of floating; legal or equitable),
pleﬂge,%%e_rj;i_,_ ass E_igj-_nme;ﬁt" by way.of security or ather secu rity. interest securing any
cbligation of any person, or any other agreement o arrangemerit having a similar

effect.

Security Periad: the period starting on the date-of this deed and ending on the date.



arywhich the Lender is satisfied that all the Secured Lighilites b ave been
‘unconditionally and irrevocably paid and discharged i full and no further Securied

' !','Q_i-'a_;i;ié’éﬁés'-;a_r_e:'_;:La-p3’_&':;'2@_:;:53:1'?_'&}_;@;5?1@ outsta nﬁmg;-
VAT: value added tax or any equivalent tax chargeablein the UK or elsewhere:

1.2 Interpretation

{irvthis deed:

{a}i!Haading_'i_:nterpretaﬁﬁm

Headings shall

ot affect the interpretation of this deed;

(b} Legal entity

‘a person intludes anindividual, firm, {:ampanyﬁ-mmﬂmﬁﬁ n, pa i"tﬂerﬁ%f_m;
uriincorporated budy of persons, governriient, state or agericy of 8.state or
any association, trust; joint venture or consortium {m{he&therﬁr‘ not hawing
separate legal ;}érga‘naﬁfﬂ :

{e) Plurality of words

uniess the context otherwise requires, wﬁgﬁs in the sirgular shall include
the plural and in the plural shall include the singular;

{d) Gender-neutral

unless 'the ﬁuﬂtextﬂthemis& requires, a reference to ong gender shatl
include a reference to the other genders;

(&} Binding onpartes.

a reference to & party shall include that party's successors, permitted
assigns and permitted transferees and this.deed shail be binding on, 3 nd
ersureto the benefit of, the parties to this deed and their respective

Et:‘e irs-t;s_na'i repres entatives,] successors, permitted assigns and permitted.
transferees;

{f) Statutory referencs

areference to a statute or statutory provision is a '_ré_f;ejre_m;g_._ﬁgg_it-;as-
amended, extended or te-enacted from time to time;

{g} Statutory provisions



a reference to a statute or statutory provision shall include all subordinate
iggizlation made from tine to time under that statute or statutory
‘provision;

_{ﬁ}Wfi&Eﬂ co m_mun:icasti_ﬁﬁ

a reference to writing or written includes fax [and email OR but mt.émai]};
i) Prohibit actions-

an u-bﬁgaﬁpn_ on & pa ﬂ:\,r n mt’--tudﬁ; s0m E_tﬁii!f}gi if'm;_igudas__-aﬁ 'sj:bijﬁgaﬁ;m nﬂ’i’_i_&
allow that thing to bé done;

{i} Reference amendment

a réference to this deed {orany prw’iﬁim of ity orto any other agreement
or document referred to in this deed is a reference to this deed, that
provision orsuch other agreement or documientas amended [in edch case,
Gf’hﬁf .!:ha_ﬂ"in ‘breach -c_if: "thﬁ‘ provisions -nﬁ:fth_éﬁ-_-‘ﬁe&ﬁ} from time to 'ﬁ'mg;

[k} Schedule references:

unhess the context otherwise reguires, & refergnce to a'clause br Schedule
is to a clause of, or Schedule to, this deed [and a reference to a paragraph
is to & paragraph of the relevant Schedule];

(1} Hustrative terms

any ward;ﬁ.fﬁﬁnwEﬁg_-th& terms i'nf::lu-dihg_; include, fi"ﬁ'__pa_ﬁfﬁecuflé r; for. example
orany similar expression shall be construed as illustrative and shallnot’
iEm-it'the'_sen.se of the words, description, definition; phrase or term
preceding those terms ;

(i} Amendment.

a reference to an amendmentinciudes @ niovation, supplement or-
variation {(and amend and amended shall be construed accordingly);

[n} Assets

a reference to assets includes present and Tuture properties; undertakings,
revenues; righ’ts and benefits of every description;

{o} Authiorisation

a reference to an authorisation includes an approval, authorisation;
ciinsent, &xEm_pﬁﬂn;ﬁ'iiﬂg; licence, notarisation, registration or E’E&m%ﬁﬁéfm; .

{p} Event of Default



[a reference to continuing in relation to an Event of Default means that an

‘Event of Default has not been [remedied or] waived.]

(g} Discretionary determination |

a reference to determines or determined means; unless the contrary is

indicated, & determination made 5t the absolute discretion of the person

making it; and

{r} ﬁu‘f’_@_}f regulation

areference to a regulation includes any regulation, rule, official directive;

retjuest or guideline (whether or not_hamﬁg the force.of lawjof any

governmental, inter-governmental or supranational body, agency,

department of regulatory, self-regulato ry of other authority or

organisation.

Ok

The provisions thé Facility Agreement apply to this deed asif they were set out in full in this
deed, sxcept that each reference in that clause to the Facility Agreement shall be read dsa
reference to this deed.]
1.3. Clawback

Liabilities is capable of being avoided or otherwise set aside on the liquidation or
admilnistration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed,

14, ?"sa-'a'tum af"s@mﬁty over real property.

A reférence in this deed toach arge or mortgage of or over any Charged Property includes:
(3) Property | |

all buildings and fixtures and fittings {including trade and terant's fixtures

and fittings) and fixed plant and machinery that are situated onorform

part of that Charged Property at any time;

() Eh ar_gg‘_ed property

the proceeds of the sale of dny part of that Charged Property and-any
_other monies paid or payable in respect of or in connection with that
Charged Property;

[t} Coverants for title.



the benefit of any covenants for title given, or enterad into, by any.
predecessor in title of the Borrower in respect of that Charged Property,
‘and any monies paid or payable in respect of those tovenants; and
{d} Property rights.

All rights under any licence, agreement for sale or agreement for lease In

respect of that Charged Property.

k.5, Mature of security over Investments

A réference in this deed to any -sha-r@;s-ﬁ.ﬁf&,- debenture or other :sezzﬁu'r'itym inves@tmaﬁ_t_
includes:

{a} Dividend payments.

any dividend, interest or other distribution paid or payable in-respect of

that share, stock, debenture of other secirity or investmetits

{B) Dividerids

any ri-ff;‘i‘t1_;{w mnﬁew_-_shareﬁ or pr-s:gpﬁﬁ_y accruing, offered or issued at any

fime inorefation to that share; stock, debenture or other security or

investmerit by way of redemption, substitution, exchange, conversion,

‘b nus, preference or otherwise, underoption righ‘ts‘n’r otherwise.

1.6, The Law of Property {Miscellaneous Provisions) Act 19859

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988,
the termis of the Facility Agreement and of any:side letters between any parties in relation
tothe Facility Agreement are incorporated into this deed.

1.7, _5‘t'.h_e-di;§@

The Schadule form part of this deed and shall have effect as if set-out in full in the body.of
this deed. Any reference to this dead includes the Schedule.

2. Covenant to pay

The Borrower shall; dn demand, pay to the Lénder and distharge the Secured Liabilities
when they become due.

3. Grant of security

31 Legal morigage

As @ cohtinging security for the payrment and discharge of the Secured Liabilities, the
'Eg.q_rrﬁw_e;w_‘lih. fu E_E'ﬁ_ﬂ{a.gyargngg-_ charges to the Lender, by way of & first iegai mortgage; all

estates or interests in any freehold; leasehold of commonhold property now owhied by it,



including the reaiﬁ property {if any) specified in Schedile 1.
‘3.2, Fixed charges
s cont ﬁu‘iﬂg'imtufﬁfy-f@'r_‘éihé_ payment and discharge of the Secured Liabilities, the
Borrower wEt’hi&zEEﬁ‘ﬂeguaa’ant‘ee charges to the Lender by way ofa first ﬁxeﬂ‘gﬁaﬁg&;
{a) Property interests
all present and future estates of interests of the Borrower in, or over, any
freehold, leasehold or commonhold p'ﬁﬁ;}&rﬁﬁg {other thanany such
property effectively mortgaged under clause 3.1);
fﬁ-}ﬁigh‘{s under ﬁ'ﬁher mntrér:ts-
the benefit of all other t:ﬂﬁtraﬁftﬁ_rf_EUQfaﬁ‘ﬁE-Em&ﬁﬁd;ﬁtmémﬁ.'Hﬁ‘i
warranties relating to each Charged Property and other documents to
which the Borrower is-a party of #vhi{;‘h 'are:-iﬁfi_ts: favour or of which it has
the benefit relating to any letting, development, sale, purchase, use or the
‘operstion of any Charged Property or otherwise 'r_-é.fgﬁng foa Ay Charged
Property (including, in‘each fﬁ-ﬁf?: but without limitation; the right to |
demand and receive all monies whatever payable to or for its benefit
under or arising from any of them, all reredies provided for inany of
therm or available at faw ér.i_n equity in relation to any of them, thé-r_ightﬁta-
compel performance of 3 mf_a:if them and all other rights, interests and
benefits whatever accruing 1o or for its benefit arfsing from any of them);
(¢} Licences, consents and authorisations |
ali licences, consents and raqfihnﬁﬁaﬁﬂﬁs_ Es’tatutﬂr’g -a'r_-ﬂth@.rw'is;e} held or
required in connection with its business or the use of ahy Secured Asset,
and all rights incannection with them; “ |
d) all atﬁ'-pre&eﬁtfand"-futurﬁ goodwill;
e} all its uncalled’ camtai

f} all the Equipment;

(
{
{
tg) all the iﬂtEHECEUE ?mperty,
{k} ail the Book Debts;
{1} all the lnvestments;
: fj}f'EianR. accountis

all monies from time'to time standing to the credit'of its accounts with any



bank, financial institution or.other person {including each Designated

Account), together with all other rights and beaaﬁtﬁ_ accruin g to.or arisi ng

in connection with each account (including, but not limited g,

entitlements to interest);

(k) Insurance policy rights

all its rights in respect of each Insurance Policy, induding all claims, the

progeeds of all claims @nd all returns of prémiums in connection with each

Insurance Policy; to the extent not effectively assigned under.clause 3.3;

and

{1} Rights and interests

The Company shall have all its rights in respect of each Relevant

Agreement and all other agreermants; instruments and rights rélating to

the Secured Assets, o _tﬁﬁ extent not effectively assigned under clause 3.3, |

3.3. Assignment.

B @ continuing security for the payment and discharge of the Secured Liabilities, the
Borrower wiith full title guarantes assigns to the Lender absolutely; subject toa proviso for
reassignment on irrevocable discharge in full of the Secured Liabilides: -

{a} Rights ininsurance policy

all its rights in-each Insurance Policy, including all claims, the proceeds of

all claims and all returns of premiums in connection with each Insurance

Policy; and

|b} Secured assets

The beriefit of each Relevant Agreement and the benefit of all other

agreements, instruments apd rights rélating to the Secured Assets.

3:4. Floating charge

As & continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes charges to the Lender, by way of first floating charge, all
its undertaking, property, asséts and rights not otherwise & f%‘&'a:ﬁye:_ﬂy_._mﬁr_tgagsétf; charged or
Bssigned under clause 3.1 to clause 3.3 inclusive.

3.5, [Leasehold security restrictions

(a) Excluded Property

Until the Borrower obtains any relevant consent; or waiver of ariy



prohibiifion; tothe creation of security over that Excluded Property, the
Security created by clause 3.1 to clause 3.2 shall not apply to an Excluded
Property:

(b} Iri relation to each Excluded Property, the Borrower undertakes to!

(i} Apply for consent

ap rjiy for the releva nt consent or waiver of p;‘ﬂh@ih_i&ﬁ{;m within [ﬁvﬁ}
‘Busingss Days of the date of this'deed, and to use its best

endeavo u_m__ta_-nbta.in--that_Eﬂ_mmt-ﬂ_r'_wmverj a5 s00n a5 possikle;

(i) Inform lender

keép the Lender informed of ts progress in obtaining that consent:
orwaiver; and

{iii} Provide waiver

Immediately upon receipt of the consent or waiver, provide the

Lender with a copy of that consent or walver. |

(c} Create charge

As soon as practicable, on receipt by the Borrower 6f the felevant consent
or waiver, that Excluded Property shall be betome thie subject of a
mortgage or ﬂh;aerge_'{a.ﬂ:&ppmprié’te} pursuant to clause EZLtu c!afusa 3.2,
{d} Further actions

If required by the Lender atany tire following receipt of that consent or
waiver, the Borrower shall, at its own cost and expense, prepare and
pxecute any further documents and take any further action the Lender

may require inorder to perfectits security over that Excluded Property. -
36 'ﬁuaﬁfﬁhg:ﬂéaﬁng charge:

Sthedule 1to'the Insolvency Act 1986 applies to the floating charge

created by clause 3.4, |

3.7. ﬁut@maﬁa-cwgﬁtal?iééatﬁm of floating charge

Thie floating charge credted by clause 3.4 shall automatically and Immediately (without
notice} convert inta.a ﬁk&ﬂ:ﬁﬁér‘gﬂ"@«!&f the assets subject to that floating charge if-

(a) the Borrower:

{1 Security over assets

treates, or attempts to create, without the prior written consent of



the Lender, Security or a trust in favour of another person over all

‘or any part of the Secured Assets {except as expressly permitted by

the terms of this deed or the Facility Agreement); or |

{ii} Sale of assets

disposes, or attempts to dispdse, of all or any part of the Secured

Assets _{a}‘;her'tﬁaﬁ secured Assetsthat are'only subjectto the

floating charge while it remains unerystallised);

{b} Enforcement action

any person levies {or attemnpts to l"ev‘_f} any distress, attachiment, execution

or other process-against all or any part of the Secured Assets;

{c) Insolvency-

4 resolut] ﬁn__i_;.passlefﬁ'_ﬂr an_s:;:r_d_ﬁe; is -ma_d_ej_:fm_the" winding-up; dissolution,

administration or re«-argmisaﬁ&ﬂ of the Borrower; or

{d} Appointrment of administrator

Anapplication is m ade to'court, of an order is made, for the appointment

of an administrator, or a notice of intention to appoint an administrator is

given or an administrator is appointed.

3.8. Crystallisation of floating charge by notice

[Except as provided in clause 3;9;_'5:31-& Le n'cfermay,:_ in its sole discretion  at 'aw'ﬁfn@- and by
wiitter notice to the Barrower, convert the floating tharge created urider this deedinto d
ﬁxaﬂ ';chaar.,gse-as fefga'rﬁsjanv part of the Secured Assets specified by the Lerder in that notice.
OR:

Except as provided in clause 3.9, the Lender may, in its sole discretion, by written notice to
the %‘o_zﬁ_mw&r, _g;;:pﬂw_zzg’t-_theﬂ:uaﬁ ng charge created unier this deed ';_-i;m:q_a fixed charge as
regards any partof the Sectred Assets specified by the Lender in that notice if:

fa) an Event of Default is continuing; or

{b) Assets at risk

The Lender considers thosé assets to be In danger of being seized-or sold

under any form of digtrees, a‘e’t’ta'r:hm'ent:!fexeguﬂﬁﬂ orotherlegal process,

3.9.Part A1 moratorium

(a) Fixed charge

Subject to paragraph (b below, the floating tharge created by clause 3.4



shall riot be converted into a fixed charge solely by reason of obtaining a

‘moratorium {or snything done with a view 1o obtaining a moratorium).

(b}ﬁmudﬁd En?{}rm a'ﬁ;s:im..

‘Paragraph{a) above does not apply to any loating charge referred to in

section A52(4) of Part A1 of the Insolvency Act 1986,

3. 1.:::,;&;_;:1«,:;-@55&;_5_ acquﬁrﬁgaﬂi_azﬁ'@r'tbe floating charge has crystallised.

Any asset acquired by the Barrower after any crystallisation of the floating charge created
under this'deed that, but-for that crystallisation, would be subject toa ﬁéa;ti_ng_gharg@mdm
this deed, shall {unless the Lender confirms otherwise to the Borrower in writing) be
tharged to the Lender by way of first fixed charge.

4. Liability of the Borrower

a1 f!'_é_afb_ﬁﬁiw nﬂtéiaﬂhaﬁgeé

The Borrower's liability under this deed in respect of any of the Secured Uiabilifies shall not
be discharged, prejudiced or affected by: |

:Ea‘i’-E;_Engmfs;tr_-r;-e_.ab'_l;e_secufﬁéﬁ;y;

anty security, guarantee, indemnity, remedy or other right held by, or

z‘a'vﬁéleabiﬁ to, the Lender that is, aﬂ'r':be'ﬁﬁmEsg wholly of partially lilbgal, void

or unenfo rt&aﬁ%a_arj} any ground;

(b Varying terms

the Lerider rengwing, determining, varying or increasing afy facility or

f;rt'ﬁ'er tvansai;ﬁﬂﬁ in any manner or concurring in, accepting or varying any -

compromise, arrangement or settlement oromitting to £laim or enforce

payment from a ﬂ"gf_-{}i.fthﬁ‘r persor;or

{_';} Discha rge of g hility

Arty other act or omission that, bt for this clause 4.1, might have

discharged, prejudiced oraffected the liability of the Borrower.

4.2. immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security-or
other right, or clalm any payment from; oF othérwize procesd against, -'é‘nﬁ,;r'ﬂthm%'pefﬁ-aﬁ
before enfurcing this deed against the Borrower.

5. Representations and warranties

5.1, Times for making representations and warranties:



The Borrower makes the representations and warranties set out in-this clause 5 to the.
‘Lenderon the date of this deed..

5.2, Ownership of Secured Assets’

The B@r_mwet;is the sole legal aﬁﬁ "bméﬁti;éi owner of, and has good, va[@iﬁ:a’.ﬁd_ ma-?kétab%e_;
title to, the Secured Assets,.

5.3, No Security

‘The Secured Assets are free from any Security other than [Permitted Security and] the
Security created by this deed,

5.4. Mo adverse claims

TETE Borrower has not recelved, or acknowledged f{;'ﬂ'!:im of, any-adwerSE'éE_aEm' by any person
inrespect of the Secured Assets or any intefest in ther.

5.5 No adverse covenants |

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

5.6 No-breach of laws: |

There is no'breach of any law or regulation that materially and adversely affects the Secured
Assets,

¥, No'interference in enjoyment.

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms
srtitling any person to terminate or curtail its use.

5.8. No w&fﬂ_diﬂg interests

P«Et}tﬁérggghr«as arisen, has been created or is subsisting, that would be an overriding interest in
any Charged Property. -

5.9, Avaidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, ori the liquidation or administration of the Baorrower or.otherwise.

5.10. No prohibitions or breaches

There is no prohibition on a%ignmantin.&mgEnsuranm Policy or 'Eeievanﬁﬁgmamam -a;nd"
the entry into this deed by the Borrower does not, and will fiot, constitute o breach of any
Insurance Policy, Relevant Agreement or any other policy, agreement; document,
instrument or obligation hi’ndiﬁ_gmn.t’he‘-ﬁ@rmwar or its assets.

531, Environmental compliance



The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences,
5012 Enforceable decurity
This deed constitutes and will constitute the legal, valid; binding and enforceable obligations.
of the Borrower, and is, and will continue to be, effective security over all and evéry part of
the Secured Assetsin accordance with its terms. |
5.13. Investments
(@) No purchase options
The Investments are fully paid.and do not have any option to pufchase or
similar r'igﬁf&
{b} Investment issuer
Mo constitutional document-of anissuer of an Investment, nof any other
agreement:
[} Transfer restrictions
restricts or inhibits any transfer of the investmients onicreation or-
enforce m@ni'-ﬁf‘ the -sawrétﬂr constituted by thﬁﬁ. deed; or
(if} contains any rights of pre-emption in relation to the lnvestments.
{c} Investment hotices
The Borrower has complied with afl notices relating to each of the.
Investments received by it pursuant to séctions 790D and 790E of the
-Companies Act 2006,
(d) No restrictions.
‘Mo warning notice has been issued under paragraph 1{2} of Schedule 1 of
“the Compaiies Act 2006, and no iast-ritﬁjgpﬁs_ notice has been issued under
‘paragraph -'3;'1'3} @fSah edule 1-6f the -'{i@mp anfg@ss Q@m}t-?zmﬁ;’. inres g:r;e-r:tf&'f:-
any of all Investrnents.
6. General covenants
-"E,::ﬂ.;'[’%}@ga*ﬁva pledge 'anﬁ ﬂis_pmﬁzgi_l_m'ﬁtir:i"fé;ﬁ:mng'
Thes Borrower shall not at any time, except with the prior written consent of the Lesider:
(a} Security
create, purport to create or.permit to subsistany Security on; or in relation

‘to; any Secired Asset other than any Security created by this deed for any



Permitted Securityl;

{b) Dispose of assets

sell, atsign, transfer; part with possession of, or otherwise dispose 6fin
any manner {or ﬁ'u;gmrft'tﬂ'da-sé},_aE:I__ﬂr_a'ny- partof, or any interest in, the
Secured Assets {exce p‘t_,' in the-ordinary course of business; Secured Assets
that are only subject to an uncrystallised floating charge); or

{c) Create security

Createor grant {or pmrpatt to create or _gmni:}?aw; interest in the Secured:
Assets infavour of a third party.

6.2, Preservation of Secured Assets

The Borrower shall not do, or permit-tobe done, any act or thing that would or migm
depreciate; jeopardisé or otherwise prejudice the secarity hild by the Lender, o materially
diminish the value of any a‘*:::rf: fé‘ia_ﬁmu red Assets or th&--gﬁ’!ﬁﬂﬁ‘ﬁ&ﬁa&%_df.ﬁthé_fﬁeﬁuréw created
by this deed.

6.3, Compliance with laws and regulations

{a) Secured assets:

The Borrower shall not, without the Lendeér's priorwritten consent, use or
permit the Secured Assets to be used in any way contrary to law.

{%}} The: B{Q;rmwer_sﬁaﬁ:_-

(i} Cornply with law-

ﬁﬁ'mpiy'wi‘th the requirements-of any law or regulation relating 1o

or affecting the Secured Assets or the use of {tor any part of them;

{ii) Comply with authorisations

obiai n,-aﬁc?_ profapthy renew from fime to time, and comply with

the t_ajfms_gf;a’ifauthmiﬁaﬁﬁns_tha‘tj_a_ra required in -ﬂ@nﬁﬁatﬁmnwi_‘tﬁ

the Secured Assets or their use or that are hecessary to preserve,
maintain or renew any Secured Asset; and

(i) Comply with law.

Promptly effect any maintenance, modifications, alterations or

repairs that are required by any law or regulation to be effected on

;ha 5 ecured :;ﬁgsefs,-

6.4. Enforcement of rights



The Borrower shall use its. best endeavours to:
{a} Enforce obligations:
‘procure the prompt &;ﬁ@@_maﬂt& and performance by each counterparty to
‘any agreerment ﬂif'a'f'r:"a'ng"e-ment with the Borrower forming part of the.
Secured Assets {including each counterparty in réspect of a Relevant
&gz_r-eememangﬂ_‘ﬁgf:h Insurer in respect of an Insurance Policy) of the
covenants and other obligations imposed on that counterparty; and
(b} Enforce fights
Th_é Lender may enforce any rights and institute, continue or defend any
proceedings relating to the Secured Assets as it deems necessary from
time to fime,
5-.'5'; _N@ﬁi;& of misrepresentation and breaches
The Borrower shall, promptly on becoming aware of any t:%f-ﬁfﬁa'sam_efi-_ﬂ&ﬁf&r_:{h&t&ﬂ‘nd&r_E.ra
witing of:
(a) Misrepresentation
any representation orwarfanty set out in this deed that i incorrect or
misleading irvany material respect when made or desmed fo be repeated;
and
(b)any breach of any covenant set out in this deed.
6.6 Title documents
The Borrower 5ha-§%,;'_[e:m--tﬁ& execution of this deed {or, if later, the date of acquisition of the
relevant Secured Asset) DR as 5o required by the-Lender], deposit with the Lender and the
Lender shall, for the duration of this deed be entitled to hold:
iaj Sec wfad_za ssets
all deeds nd documients of title relating to the Secured Assets that are in
the possession or-control of the Borrower {and if they are not within the'
-possession or control of the Borrower, the Barrower undertakes to obtain
possession of all those deeds and documents of title);:
| ib] Insurgnce policies
-all Insyrance Pmﬁtém [and any other insurance policies relating to any of -
“the Secured Assets that the Borrower is entitled to possess];

¢} Book debts



all- deeds and documents of title {if any) relfating to the Book Debts as the
Lender miay specify from time to time; and

{d}) Certified copy

A copy-of each Relevant Agreement, certified to bea true_-ww'by_-e’éfhara
difector of the Borroiwer or by the Borrower's solicitors,

6.7, Insurance

{a) tnsure the assets

The Borrower shall insire and keep insured [{of where, in the case of any
leasehold property, insurarice is the responsibility of the landiord under
the terms of the lease, either procure that the landiord insures and keeps
insured or, if ard to the extent that the landlord does not do so, itself
insure and keep insured)} the Secured Assets against:.

fl,ﬁFkrE and_terrm‘i’émamaga

loss or damage by fire or terrorist acts, | nc%udiﬂg any third pa ry

liability arising from such acts;

| st}l 'Raam;}ah:}é Prudence:

othet risks, perils and contingencies that would be insured against

by reasonably prudent persons carrying on the same class of
E}usiﬂﬁsﬁiaﬁih&Bp@“mweg_ﬁ and

tiif) Other risks

Any other risk, perils and contingencies which the Lender may
reasonably require.

{b} Any such insurance must:

(i} Insure property

be with.an insurance company or underwriters, and on such terms,

as are reasonably acceptable to the Lender;:

fii} include property owners' public liability and third party liability
insurance;

fiti} Minimur insurance cover

The sum of £ [amount] shall be payable for the benefit of the
Secured Parties; being the replacement value of the relevant

Secured Assets [meanirig in the case of any premises.onany



Ehar-ged:Prﬁgerty,..the-tc}taﬁ cost of entirely rebuilding, reinstating

-of replacing the premises in event they are destroyed, together
wiij;:h.a_mhﬁtecw}_ Suffﬁ;?f:’gy_ﬂ_r’s‘.;‘f&n_g i_ﬁeg_r?_ and other professional fees.

and charges for shoring or propping up; demolition, site clearance

-and reinstaterent with adeguate allowance far inflation) and

_provision ';Fe';;_r' increases in re_mt:dufi_ng -gerigd_ é:a_f insurarce..

{ehinsurance policy

The Et}rr@wgfshaéi,_ if requested by the Lender, produce to the Lender all
‘policies, certificates and cover notes relating to any insurance required by
clause 6.7(a) [for where, i the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the
Borrower s entitied to obtain from the landlord under terms of relevant
lease)].

{¢l) Insurance policies

The Borrower shall, if requested by the Lender, procure that [2 note of the
Lender'sinterest is endorsed on OR the Lender i Aamed as composite
insured in respect of its own separate insurable interest under] each
insurance policy effected or maintained by it or any person onvits behalf in

accordance with clause 6.7{a) but without the Lender having any liability

for-any premivm inteélation to those insurance policies unless it has
E_r{ﬁ-r_essﬁv_ and 598&%5"%‘2@51}39 requested to be made Ei-é’ﬁﬁe in res pectofany
increase in premium or unpaid premium relating to Insurance Palicy.
{8} insurance policy re-quﬁrléments

[The :ﬁés’_fﬂ}'ﬂ_& r shall.en aur'@"iﬁatf.e_a{:h insurance policy effected or
maintained by it or any person on its behalf in accordanice with clause

b.7(a) containg:

{ij Loss payee

a'toss payes clausé under which the Lender is named as first loss.
g:aa.v@@-'{-éfher-'tha'ﬂ' in‘respect of any claim under any public Hability
and third party liability insurances);

(i) Other insured party

terms ensuring that H cannot be avoided or vitiated as against the




Lender by reason of the act or default of any other insured party or
-'.'a'fﬁ*,_éf misrepresentation, non-distiosure or failure to make @ fair
: F’_E“Y-"Lf‘.'g@ﬁmﬁ@f”'@f-_ﬁﬁk by.any otherinsured party;
_ {iﬂjw_'a_iwe rof isa,sfbrﬁga'_ﬁan:
‘a2 waiver of each insurer's rights of sibrogation against the
Borrower, the Lender and the tenants of any Charged Property
other than any such rights arising in connection with any fraud or
-criminal offence committed by any of those persons inrespect of -
any Charged Property or any insurance policy; and .
[iv} Insurer terms
“Thé terms ensurirg that no insurer can repudiate, rescind or cancel
At treat it as avoided inwhole or in part nor treal it as expired. due

tonon-payment of premium without g_ﬁﬁ'ﬁg atleast 30 days’ prior

‘wirltten notice to the Lender:

6.8. Insurance premiums:

The Borrower shall: -

{a} insurance premivms

promptly pay all premiums in rgspe;tj;tf eachinsurance pn?i Ly asis

required by clause b.7{a)-and do all other things necessary to keep that

policy in full force and effect; and

{b} Insurance policy payments

If the Lender Sﬂ'requims;_the Borrower shall provide copies of allreceipts

for premiums and other paymients necessary for effecting and keeping up.

each Insurance policy as is required by clause 6.7(3) | for where, i the case

of leasehold --pmpﬁrtﬁgr- insurance is-affected by the landlord, suchevidence

of the payment of premicms as the Borrower is entitled to abtain from the

landlord under terms of relevant lease]].

6:9. Mo invalidation of insurance:

The Borrower shall not do or omit tode, ‘or permit o b done oromitted, sny act or thing
that may invalidate or otherwise prejudice any insurance policy asis required by clause
Ba).

6.10. Procesds from insurance policies



Al monies payable under any.insurance policy maintained by the Borrower in accordance
with clause 6,7(a) at any time (whether or not the security tonstituted by this deed has
:"hg;m:m_éej g’ﬁfﬂmg_ahi_e} sh all:

{a} Paid promptly

e paid immediately {to the Lender OR into a Designated Account]:

(b) Pending payment

if they are not paid [directly to thﬁ-i‘__-_e nder by the: éinwr@r%iﬂ_ﬁ__E'ﬁ'%tﬁ:a

Designated Accourt], be held, pending such payment, by the Borrower as

trustee of the same for the benefit of the Lender; and

(cj' Recouping expenditure

[Atthe option of the Lender, monies received in respect of Joss or damage.

.?ﬁr--wh}ch those monies are received may be applied in making good or
rﬁt@gpiﬂg-@xp@mﬁi‘tum-iéﬁ raﬁp@ﬁtﬁﬂhét foss or damage, discharge or

r-@_ﬁuaﬁg nof the Secured Liabilities ]

or

be applied in making good or recﬂu;affrg_g-experné?tme in respect of the loss or damage for
whitch those monies are recéived or, after the security constituted by this deed has become
enforceable and if the Lender so directs, in or towards discharge or reduction 6f the Secured
Liabilities.]

6.11. Motices to be given by the Borrower

The Borrower shall on th-e.. execution of this deed and 85 so requested by the Lender from
time to time:

{a} Motice and acknowledgement

Notify E'a;;:h counterparty to a Relevant Agreement in the form set outin

part 1 of Schedule 1, and pmmre--ﬁihafﬂ-&zh-mmﬁﬁmaiﬁw @_rwﬁdag;ta-t-h_a

Lender ah acknowledgenient of the notice in the form set out in Part 2 of

Schiedulé.

{b! Motice of a Sﬁsignm@m:

Give notice toeach bank, firnandalinsttotion or mhér;ﬁéfmﬁ {other than

t%‘s_&._é,eﬂféf_éaf}' with whom the Borrower holds an account {including each
. ﬁési@ge_wﬁiad Accou nét}:_iiﬂ;-t'he- form setout in P"a-z“t_ '1-.@?:5-::?1&;!_3,['[ &; aijsfi”

-procire that each such Bank, financial institution or other person provides



to the Lender a copy of any acknowledgement received from such party in
‘the farm of Part 2 of Schedule.

.12, Information

The Borrower shall:

(a) Asset information

give the Lender such information concerning the location, condifion, use
aﬁ'tf:;:cpﬁmﬁ ﬂﬁ'ﬁf-tﬁ& Secy ‘z‘f_wd_ Assets -‘a3_'.&:;'_1'&3__&__?;1;&&;f_msﬁ;_'rgquire;

:{b}f Inspect secured assets

permit any persons designated by the Lender and any Recelver to enter on
its premises arid Erasp'@(:tan&d_éxamin& any Secured Asset, and the records.
relating to that Secured Asset, at all reasonable times and-on réasonable
prlot notice; and’

{c}N@t‘aﬁi lender of any potential iegal clatms:

prnmpt’%y_mﬁwf{he Lender in writing of any action; claim, notice or
diernarid made by or against itin connection with ali orany part of @
Secured Asset or of any fact, matter or circumstance which may, with the.
passage of time, give rise to such an atﬁﬁﬁ,-ﬂfairﬁ-,.nnﬁte or demand,
together with, in each case, the Borrower's proposals for settling,
liquidating, compounding or contesting any such action, claim, notice or
demand and shiall, subject to the Lendér's prior approval, implement those:
proposals at its own expense.

6:13. Payment of outgoirigs-

The: Borrower shall 'p%am@fs’éﬁ? pay all taxes, fees, licence duties, registration charges,
insurance prefiums a;raE:]f_'@tﬁ@f"_mﬁt‘gﬂi-ﬁgg in respect of the Secured Assets and, on demand,’
produce evidence of payment ta-_ﬁﬁh&; Lﬁm&ef,

6.14: [Appointment of accountants

{a) The Borrower shall:

(i) Appoint an accountant

at its own cost, if at any tinie 56 required by the Lender; appoint an.
accountant or firm of accountants hominated by the Lender to

investigate the financial affairs of the Borrower [and those of its

subsidiaries] and report to the Lender; and



{ii} Provide informatian
Cooperate fully with any accountants so appointed and provide
themi with all information requested as soon as possible,
{B) Appointment of accountants
The Borrower authorises the Lendér to make appointments with any
accountants it deems fit at any ﬁm_g‘,-with_&_utfurther authority from the
Borrower, In every 'f.:érs!a_, the Borrower shall pay or reimburse the Lender
for, as appropriate, the fees and expenses of those accountants.
7. Property covenants
7.1: Repair and maintenance:
The Borrower shall keep all premises and fixtures and fittings on each Charged Property:
(d) Maintenance |
The tenant shall keep the premises in good and substantial repair and
condition; and shall replace any fixtures of fittings which have become
worn mﬁ-fﬂ_f{ﬂ?ﬁh&rwé;e_unﬁt_fﬁr use with uith:ers @ffa _'§'i5:ke_ risture and equal
value,
{b} Letting compliance
Iin_su_sﬁh rgpa'_fr;;a_ﬁfd_cgnditﬁgn asto gnga‘:bi'é._ﬂa;fh.{:harggﬁ Property to be let
in accordance with all applicable taws and regulations.]
7.2, Mo alterations
The._Bﬂr;ruwar.shaiﬁ not, without the prior written consent of the Lender:
{a) Demolition
puEE down or remove the whole, or any part of, any building forming part
of any Charged Property or permit the same to-occur;.
{b) Alter property
~make or permit to be made any [matérial] alterations to any Charged
'?mperty,_mr'mmr or remove or permit to be severed or removed, any of
e ﬁ:&{fuf@is:ﬂ:r""ﬁtﬁhg‘s {'Eﬁxtépf to make any necessary repairs or renew or
replace the sarvie in aﬂ'ﬁmftﬁaﬁm'With_ﬁ-féﬂ% Tdy e
{¢) Do not damage:
Mo persan shall without the wiitten consent of the Lender, make any,

-alterations to any of the Eguipment belonging to, or in use by, the



Borrower on.any E:ha_rg_ﬁd F@m_perty_{exceg}t to effect necessary repairs or

replace therm with rew or improved models or substitutes).

7.3. Conduct of businiess on Charged Properties |

The Eﬂr;gwer--shaﬂj carry ornvits tya}de and business Q.ﬁ_éhﬁse parts {if any} of the Charged
Properties as are used for the purpases of trade or business in accordance with the
standards of good management from time to time current in that trade or business.
7.4. Notices or claims relating to the property-

{a} The Borrower shall:

(i} Motice to Lender

give full particulars to the Lender of any notice, order, direction,

designation, resolution, application, requirement or proposal given

‘or made by any public orlocal bady or authority (a Notice) that.
specifically applies to any Charged Prope rty, or tothe Eﬂcaiiiy e

which it is situated, wi‘th.éh sever; days after becoming aware of the.
relevant Notice; and

{ii} Comply with notice

{if the Lender so reguires) promptly, and at the cost of the

Barrower, take all re_a‘ﬁﬁna'bj_e:_aﬂd_n_gt&'sg&rv&taps;tu comply with

any Notice; and ﬂ-*aaﬁiej_m join with the Lender in making, any
objections or representations in réspect of that Noticé that the

Lenider thinks fit.

(b} Environmental law.

The Borrower shall give full particilars to the Lender of aiy claim, notice
or ath et communication se rvad';ﬁﬁ itin: m&p@at“nf"fa_'ny_-magﬁﬁza_ﬁ o,
suspension or.revocation of Hﬂ_‘-y" Envirenmental Licence or alleged breach
of any Environmental Law that relates to any Charged Property:

7.5. Compliance with and enforcement of covenants

The Borrower shall:

{a} Comply with covenants

observe and perform all covenants, stipulations-and conditions to which.
each Charged Property, or the use of it; is or may be subject, ahd-{if the

Lender so requires) produce to the Lender evidence sufficient to satisfy.the



Lender that those covenants, stipulations and conditions have been

observed and performed; and

{b) Enforce covenants

.?he:'{iha rged Party shall diligently enforce 3l covenants, stipulations and
cmdiﬁﬂnﬁf benefiting each Charged Property and shall not {and shall not.
agree to) waive, release orvary any of the same,

7.6, Payrient of [rent-and] outgoings.

The Borrawer shall:.

{a} Payrent

[whiere a Charged Property, or part of it, is held underz lease, promptly
pay all rents due fron time to time ]

{b) Propierty charges

Make '.ﬁa'ymé n_t-w:h en due all charges, rotes, taxes, duties, assessments and
ﬁ%h@:r outgoings relating to or imposed on each Charged Property or on its
océupier.

7.7. Lesses and licences affecting the Charped Propertes

?h@_ Borrower shall not, without the prior writtén consent of the Lender [{which consent, in
thie case of clause 7.7(d), is not to be unreasonably wﬁ‘hheid' or delayed in circumstances in
which the Borrower may not unreasonably withhald or delay its consent]]:
(a) Leasing property |
grant any licence mrﬁ:t@ﬁan'w-iaffeﬁﬁirjg_'th'e-wﬁ::a]& or any part of any
Charged Property, or exercise the statutory poweérs of leasing orof
a;ce;ﬁﬁng s_yrr_gﬂs{;ﬁerﬁ_ u‘nz:f;é&r-__j@t:‘tiaﬁﬁ‘ 93.0r 100 of the LPA 1925 {or agres to
grant-any such ficence or teraney, or agree to exercise the ﬂta*{ut@w
pOWErs ﬁf; leasing or of accepting surrenders under seétion 99 orsection
100 of the LPA 1925);

{b) Dispose of property

-inany otherway dispose of, Bccept th surrender of, surrender or create

: anv;lagg‘?_ﬂr e.quéimfiﬁ"e estate or interest il the whole'or any part of any
Charged Property (or agree to-dispose of, accept the surrender aj-f,_
surrender or create any legal or equitable estate or interest in the whole-

orany part of any Charged Property);



{e} Dccupation
tet any person into oocugation of or share oocupation of the whole or any

part of any Charged Property; or

{d) Lease of licence

‘Grant any consent or licence under any lease or licence affecting any
Charged Property.

"?1.'3;'ﬁfeg‘?straﬁm restrictions aaﬁd'c;auﬁﬂm.a:g%inst ﬁ'rst.re_gistr:aﬁoim

{a) Register of title:

If the title to-any E’harg@ed Property.is not registered at the Land Registiy,
the Borrower shall pracure that no person {other than itself) shall be
registered under the Land Registration At 200255 progrietor of any
Charged Property, wi’tﬁaqt’thg prior written consent of the Lender,

{b} Title to property-

I title to any Chiarged Property'is registered at the Land Registry, the
Borrower shall "_3mmaéﬁiét&éy-gmjﬁidﬁﬁ the Eeé‘_’s_d&f@?tﬁ_fﬁ:ﬁ. particulars of the
circiimstances relating to such caution or hotice. If suchcaution or natice
was registered to protect a purported interest the creation of which is not”
permitted under this deed, then:-the Borrower shall immediately take
siich steps as the Lender may require to ensure that the caution or notice,
as-applicablé, s withdrawn or cancelled; and/or-the Borrpwer may elect
notto cam;ﬁy with this clause §f'i*t-be'lieves'ﬁfsat:dm-isng 50 wwlfit! cause:
material prejudice (in which case it will notify its leriders accordingly):

[c) E;@ﬂif@-ﬁﬂ_@?f{ﬁéﬂiiéﬁ“

The Borrower shall be liable for the costs and expenses of the Lender in
lodging cautions against the registration of the title to any Charged
Property from tirhe to time.

7.9. Development restrictions

The Borrower shall not, without the. prior writter consent of the Lender:
s} Apply 'fﬁf'pfanﬁi'-ng_ﬁﬁrmiasi-am |

make or, insofar as it is able, permit others to make any application for
planning permission or develogment consent in réspect of any Charged

Property; of



{b} Mlanning perrnission

No development (as defined in each of the Town and Country Planning Act
_-_‘fﬁ.?&?é}amd the -Elanx_ﬁaiﬁg ﬁ_r;_ﬁ:'zmgjgﬁr-_chaﬁge or.permit of suffer ts‘:&_'bﬁ";

changed the usé of any Charged Property shall be earried out on,

permitted orsyffered fn'be carried out on, any Charged Froperiy.

7:10. éﬁ?ﬁi;‘@_ﬁmﬁmt

The Borrower shall in‘respect of each Charged Property:

(8] Comply with environmental law | |

comply fin al material respects] with all the requirements of

Envirornmiental Law; and

ib} Environmental licences:

Gtﬁam and com g}iy: E_E'ﬂ_z_a'ﬂf’m_ai:fefi’"ial@ r._aap_&a:ts.]’__w.ith_ all e nviron mﬁ'r_‘:i::a:i

Licences.

7.11. No restrictive obligations
The Eqrmwe;_sha_{i-najt!: without the-prior written consent of tl%é@:_&eﬁﬁég_&nteﬁinm;am;.

onerous ur restrictive obligations affecting the whole or any partof any Charged Property,

or create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Charged Property.

7.12. Proprietary rights.

ThHe E@gfr‘ﬁwgr.'ghé_ls'_p‘r@-z-: ure that no person shall become entitied to'assert any proptietary
or m_;'hs,r iike right or interest over the__w'hca'ﬁej or any part of any Charged Property without
‘the prior written consent of the Lender,

7.13. Inspection
'The-ﬁ;&rmwﬁ;rs;&fﬁaﬁ_- permit the Lender, any Receiver and any persori appointed by either of
‘them to enter on and inspect any Charged Property on reasanable prior notice.

7.14, Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or

contract rade by the Borrower to scquire, any freeh old, leasehold or other interest 'ihjazmy_

property. o

7.15. VAT option to tax

The Borfower shall not, without the prior written consent of the Lender:

{a) VAT option



exercise aqu;ﬁ option to tax in reiaﬁan_tg any Charged Ei‘ﬂﬂﬁﬂ?{: or

{b) Revoke VAT option

fi’h?e. Company shall revoke any VAT option to tax exercised, and disclosed.

to the Lender, before the date of this deed.

7.16. The registration of a legal mortgage at the Land Registry.

The Borrower consents to an application being made by the Lender to the Land Registrar for
the 3-f_al_!'=n;:«w'ih g_r&ﬁméﬁ'_ﬁﬂ in Form P to '-bﬁ-_';ﬁfegis_tﬁﬁzﬁ aga nst fts titla to ﬁa'c-h'.ﬁiha_fged Property
over which the Lender has a legal mortgage:

"Ma disposition of the registéred estate i:'ﬁ:"g'the- proprietor of the registered estate[, or by the
proprietor _a'_f- arvy regﬁﬁ:e;edﬁ charge, not being a charge registered h@fﬁ_re the entry of this.
restriction;] is to be registered without a-writtén tonsent signed by the proprietor for the
time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in the
charges register 'Em_j[:_the:i’:r- conveyancer or sp‘ﬂ'ﬂ:’ifﬁ; appro p_r:i_'a’m-__'dﬁ'tai%s}].&’"

8. lhwvestments covenants

8.1. Deposit of title docurmhents

(a) The 'E-a;: rrower shail:.

(i Deposit securities

on the execution of this deed, depuosit with the Lender, or as the

Lender may direct, all stock or share certificates and other

documeiits of titlé or evidence of ownership relating to any

tnvestments owned by the Borrower at that time; and “

[iiy Depositing title d otuments

On the purchase or acquisition by it of Investments after the date

of this deed, the party depositing with the Lender, or as the Lender

may direct; all stock or share certificates and other documents of

title or evidence of ownership relating to those Ihvéstments,

(b} Depositing documents

At the same time as depositing documents with the Lender, or as the

Lender imay diréct, iy accordance with clause 8gI.{'aL-"t‘he.'a'arrﬁ'wg;sh”aﬂﬁ'

alsa deposit with the Lender, or as the Lender may direct:

(i} Stock transfer forms

-all steck transfer forms rélating to the relevant Investments duly



«completed and executed by or on behalf of the Borrower, but with
the name of the transferée; the consideération and the date left
blank; and

{it} Secu rity documentation:

Ay other documents {in each case duly completed and executed
by Q‘r:;qn_béhai? of the Borrower| that the Lerider may request to
‘enable it or any of its norinees; or any g’;aurzﬁaser'miﬁjrangffe_r;&eém

be registered as the owner-of, or otherwise ohitain a legal title to, -

any Investment.
50 that the Lender miay, at any time and w‘ithﬂui; notice ta:é_"tha Borrower, complete and
present those stock transfer forms and other documents to the sster of the Investments for
registration.
8.2, Noriinations
{8} Termingte norindtions
The Borrower shall terminate with-immediate effect all niominations it may
have made :{iﬂtiuﬁiﬁg; without limitation, any nﬁmiﬁéﬁﬂn ma tFE urnder
section 145 or section 146 of the Companies Act 2006) in respect of any
invgg.tmg_nis and, ;genﬁéng that termination, procure that any -permn_sﬁs
nomminated:
{i} Prior-approval
does niot exercise any rights in respect of any Investments without
‘the prior witten approval of the Lender; and
(i) Forward information.
respect of any Investments for which it has been no m'_i"na_ted{tha -
“Company shall forward such communications orinformation to the
Lender;
“{b) Norminate person
‘The Borrower shall not, during the Security Period, exercise any rights
_ Eif:m;iwﬁiﬂg, _wi‘fﬁum_'_E'iémﬁta:_tﬁmn, any rights under sections 145 and 146 of the-
‘Companies Act 2006} to nominate any director in respect of any of the

Ivvestrvients.



8.3, Pre-emption rights and restrictions on transfer

The Borrower shall:-

{a} Transferring invéstrnents.

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association {or atherwise) of an issuer of any”
Investments, for the transfer of the Investments to the Lender or ity
nominee, or to @ purchaser on enforcement of the security constituted by
this deed; and

{b} Transfer of investments.

The Lender may require the amendment of the share transfer provisions
(including, but not limited to, deletion of any pre-emption provisions)
under thie'.a'sfi:it;flss of assotiation, other z;.tmaﬁ:tuﬁﬁmaﬁfdmum&htﬁr
otherwise of e t_ﬁ'_éﬁ.su_er'ﬂf._thé Investments in any manner that is-
necessary in order to permit the transfer of the lnvestments to the Lender
or its, Hﬂﬁ_’?fﬂﬁ_&

S’-;_'{fi;-"_'Efl_iviﬂands and voting rights before enforcement

(a) Applying mohies

The security constituted by this deed will bécome enforceable only after
'tlhe- ermwerfhaﬁ r»e_tafﬁaiﬁ all diﬁiedﬁnﬁﬁg interest an_ﬁ{ 'ﬁ’th'@_”__'_?""_‘EW@E'S'_F?i_ﬂ or-
payable in respect of the Investments, and if any are paid o payable to the
Lender orits nominges, the Lender will hold all those dividends, interest
and other manie:&rec&évej.E:;r‘gé_ttfi'fm' the Borrower and w:iiiig-pay'fhem to the
Borrower promptly on request.

{b) Sﬂrrﬂwffﬁ rights

Before the =:5‘&ﬂyzr§_tv_ﬁ;umsﬁti,ﬁte by this deed i_:&'emm &5--&;‘;?& ra::e;ahf&;fh&
Borrower may exercise all voting and other rights and powers in respect of
the Investments or, if any of the same are exercisable by the L_E-hde';r' of any
of its mminaesﬁ‘:e d'i"re;:.tj iﬁ_wﬁ_ﬁﬁg_;the E-xemi’se.gf"_tﬁhﬁa_e;mﬁ'ng: Esn_gff_'_ other
rights and powers provided that:

{:i'ﬁ'.ﬁaﬂﬁisten%‘c with agreement

it shall not do so.in any way :'?tiha-t would breach any g}mv%ﬂim--'ﬂfftﬁa- |

Facility Agreement of this deed or for any purpopse inconsistent -



with the Facility Agreement or this deed; and

{ii} Voting rights.

_The_é_ﬁ nder expressly warra nts_%:h_a_at; i_h_.:ifts-- npini@n} the exercise of,

‘or the failure to exercise, those voting rights or other rights and

_powers would not have an adverse effect on the value of the

_'énv_eks,:‘s:m ents or otherwise prej‘u_ﬂ‘rte_ the Lender's secutity under this

‘deed.

{c) Indemnify against loss

The Borrower shall indemnify the Lender against any loss or liability
incurred by the Lender {or its nominee) as a consequence of the Lender [or
its nomines) acting in connection with the Investiments at the direction of
;t he :' Borrower.

{d) Voting rights-

The Lender shall not, by voting or otherwise, be constried as permitting or
_-agm&i_ﬁg_j:b_ anyva riation _ﬁﬁr.mh_@r'_cﬁa_ﬂge E'_n -the;_fights--_a:ﬁ-atgﬁmg to, or
canferred by, any of the Investments that the Lender considers prejudicial
to; of impairing the' value of, the security created by this deed. |
_3;-5;:@1_%_.!3_&@_-&5 and voting rights after enforcement

After thé@;ééﬁﬂ-riﬁ tonstituted by this deed has become enforceable;

(@} Trust for Lender

all dividends and other distributions paid in respect of the Investments.and
received by the Borrower shall be held by the Borrower on trust for the
Lender and immediately paidinto a Designated Account or, If received by
the Lender, may be applied by the Lender imaccordance with clause 19.1;
and

(b} Lender's discretion

all voting and _ﬂ'?:hw_'rj'gh'_i:s and powers atté'c-h_é'ng_.tﬁ the Investments may
b evercised Ty, or at the direction of, the Lender and the Borrower shall,
and shall procure that its rorminges Séﬁﬂl@, cormiply with any dirsctions the
Lﬁﬁ_ﬁa{. may give; in its absolute discretion; concerning t:ﬁe_ exercise of
those rights and powers,

8.6, Calls onlnvestments



Notwithstanding the security created by this deed, the Borrower shall promptly pay ali calls,
instalments and other payments that may be or becomie due and payable in respect of all or
any of the Investments. The Borfower 'aéﬁa_nﬂwﬁédggs;that the tender shall nzﬁ;;it-fﬁe.__ume;.jany
Hiability in respect of any such ::a!:ts;inﬁtalmgﬁtﬁ or other payments.

B.7. No'changes to constitutional documents or rights atiached to lnvestmerits

The Borrower shall not, without the prior written consent of the Lender, amend, or agree to-
the amendment of;

{a} lssuer's constitutional documents

the memorandum or articles of association, or any other constitutional

dacuments, of any issuer of the Investments that is not & public company;

or

{b} Rights and liabilities

Aflor ary of the Investments may confer rii_g'h'tﬂ or liabilities on th&_

Company..

8.8 Preservation of investments.

The Borrawer shall ensure{as far as it is able to by the exercise of all voting rights, powers
of cantrol and other means available to it} that any issuer of any of the Investments (that is
nota public company) shall not: |

{a) Change share capital

cansalidate or subdivide any of the Investments; or re-Organise, pxichange,

repay or reduce its s}h_am capital in any way;

[b} issue any hew shares or stock: or

{c} Refuse registration

The Compan y.s_ha’éﬁ refuse to ;’?ag:i:st'a.r.a'w transfer of -‘ég;;rjy".mf"fihé

Investmrits that may be lodged with it for registration by, or onbehalf of;

the Lender or the Borrdwer in accordance with this deed.

8:9. Investments information

The Borrowsr shall, promptly fallowing recelpt, send to the Lender copies of any notice,
circular, report, 'Mﬁéuntﬁ"andaﬁ’f'ﬂth-é‘é‘r"_jtiﬁtﬂﬁe’ht'?’et:ei@ed by it that relstes to the
Investments,

810, Compliance with requests for inforration.

The Borrower shall promptly send a copy to the tender of, and comply with, alf requests for



information which is within its knowiedge and which are made under any law or regulation
-or any similar provision in-any articles of association or other constititional document, or by -
any fisting or other authority, relating to any of the Investments. If it fa__i@s;fﬁ-:ﬁ;}_s.q,__ the

Lander may elect to provide such information as it may have on behalf of the Borrower.

NOTICE OF CHARGE
This foan and all additions to it are subject to a fixed charge dated

25 August 2023 infavaur of Mersea Trailers Limited.

10. Book Debts covenants
10:1. Realising Book Debts
{a) Collectand realise debts
The Borrower shall as an agent for the Lender, callect in and realise all-
Book Debts, pay the pmmé&_s' irto s _Sgségnatéd Account immediately on
receiptand, -_-p@ntﬁ_ﬁg th at paym_eﬁt;_hﬁgd_ those proceeds subject to
instructions from thie Lefider.
(b} Withdrawal of funds.
The Borrower shall not withdraw any amounts standing to the credit of
any Designated Account without the prior wiitter consent of the Lender.
e} Assignment of book debts:
‘The Borrower shall, if t‘;_&i%éﬁ on'to do so by the Lender, execute a legal
.assigniment of the Book Debts to the Lender in such form and manner as
“the Lender may require-and give notice thereof to the debtors from whort
the Book Debts are ‘d';zg,_}awiir_}g_--wziﬁ curred,;
10.2. Preservation of Book Débts-
-The Borrower shall not {except as permitted under clause 10.1 or'with the priorwritten.
consent of the Le@'td_e-;r’} release, exchange, compound, set off, grant time or indulgence in
‘respect.of, or inany other manner deal with, ail or any of the Book Debts,.
“11 Relevant Agredments covenants |
11.1. Relevant Agreements
{a} Camply with terms

The Borrower shall, unless the Lendér agrees otherwise in writing, corply’



writh any terms of each Relevant Agreement and any other document,

‘agreementor arrangement comprising the Secured Assets,

b } Borrower agreement.

The B'ﬂrrawer.shaﬁi"mt,: unless the Lender agrees otherwise in writing:.

[i} Change agreement

amend or vary or agree to any change in, or waive any requirement

of or its rights unde K

(if) settle, compromise; tefminate, rescind or discharge (except by

peﬁﬁrmaﬂcé}j.ﬂﬁ

{iii} Release claims

abandon, walve, dismiss, release or discharge any action, claim or

proceedings against any counterparty to'a Relevant Agreemént or

other persen in connection with,

any Relevant Agreement or any other dociimient, agreement or arrangenient camprising the
Sem_r@t;{;_ﬁss.ers; |

12, intellectual Prope rty covena rits

12.1; Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Eﬁtéi!&ﬁ’ﬁﬂﬁ%-?rﬁg% rty including ':{’wi'thﬁu't‘ limitation) by observing
all coverants-and stipulations relating to those rights, and by paying 8ll apglicable rénewal
fees, Ei:’:enue_f_ée& a-'ﬂ;j'._'ﬂth'_ﬁf putgoings.

12.2. Régistration of Intellectual Property

The Borrower shall use all reasanable efforts to register applications for the registration of
a_ny' Intellectusl Property, and sha[i keep the !.en-de-a*_-i'r}fbrmgﬂf @f-_afi mattes relating ta each
such registration.

12.3. Maintenance of lrtellectiual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse.

13, Povwers of the Lender

13.1. Power to remedy.

(a) Right to remedy

The Lender shall- have the right, but not the obligation, to refmedy any



breach by the Borrower of any of itz obligations contained in this deed,
'{_b}'_mmér‘ig.fau'thﬁrétﬁg?

The 'Eﬁrr_awar. §;%ravm:ﬁ§';:gly -a;;iﬁm‘im_g the ten_dg;gn;ﬂ,i;s agents to do

anything necessary or desirable for that purpose.

{c} Indefnnify lender |

The Borrower shall reimiburse the Lender, on an indemnity basis, for any

monies the Lender expends in remedying a breach by the Borrower of jts-

obligations contained inthis deed. :5_-&'::_&*1{ monies shall carry interest at'a

rate of 10% per annum from the date such reimbursement is made.

13.2. Exercise of rights

() Other rights

The rights of the Lender u_rfgjr:le;'_c'iau-sw _-’1’3;1;35@. wfigt_hmm;‘ 'Qr&j&ﬁiﬁ'ﬁ:ﬁmang

other rights of the Lender under this deed.

(b} Mﬁ.ﬁig‘ﬁ_g@e- iry possession

The exercise of any rights of the Lender under this deed shall not make the

Lender liable to account a5 3 mortgszee in possession,

13.3. Power to dispose of chattels |

(a) Disposing of collateral
At any time after the security constituted by this deed has become

Eﬁfprﬁ@abmr. the Lender or any Recelvar may, as agent for the Borrower,

self or dispose of any chattels and produce found on Charged Property.

(b} Disposal indernnity

: Wﬁtﬁnm prejudice to any obligation to account for the proceeds of any”

disposal made under clause 13.3(a), the Borrower shail 'ihdl&_mﬂiﬁ the

Lender and any Recelver against all liabilities arising from any disposal

-mate under clauge 1'3;3[{3}; |

13.4. Lender has Receiver's powers

To the extent permitted by law, any right, power ﬂ;’rfdi?:s'e‘:riéﬁ-mnu:ﬂ-nféweﬁ_h}ithis deed {either.
expiresshy m“'Em'pkiiédw}-_ﬂr---&v-ia’w an a'ﬁﬁmiﬁwﬁr ray, after the security constituted hv-fﬁiéﬁ'
deed ha s hﬁtﬁmﬁ:-&ﬁfﬂﬂ;ﬁagﬂEﬁ be exercised by the Le nder in _rgia_t%}m to any of the Secured |
Assets whether or notithas taken possession of any Secured Assets and withiout first

-appointing a Receiver or notwithstanding the appointment of & Recelver:



13.5. Corwersion of currency

{a} Currency conversion

The tender may convertany monies recélved, recovered or réalised by it
under this deed {including the proceeds of any previous conversion under
this clause 13.5) into any other currencies of denomination that the Lender
may think fit for the purpose of, or pending, the discharge of any Secured
Liabilities.

(b} Exchange rate’

Any such conversion shall be affected at the Lender's orappropriate
reference bank then prevailing spot selling rate of exchange for such ather
‘currency against the existing currency,

{c) Currency conversion

Eachreference in tha s clause 13.5 to a currency @i_tﬁ nds to fu ricls &_f that.
-::.u'r-rénaf_:y and, for the avoidance of doubt, funds of one carrency may be
corwerted into different funds of the same of a different currency.

13.6. New accounts .

(a) Subsequent security

it the Lender receives, oris deemed to have received, notice of any’
subsequent 'Sernzu_s'ﬁéfty_,-Qr-qthg;_.i_ﬁ:ts.rgﬁt affecting all =s;i:r"-rpa_3_r3£ Qf'the-.ﬁﬁamrgﬁ;f
Assets; the Lender m'a‘y"mfpéﬁ:a}naw account for the Borrower in its baoks,
Without prejudice to thémnﬂ@r’s right to combine accounts, no money
paid to 'the-st::rgd_it of the Borrower in any such new account shall be
appropriated towards, or have any effect of discharging, any part of the
Secured Liabilities. | |

{b) Payments to ienﬁe r

if the Lender does not open a new sccount immediately on receipt'of the.
notice, or deemed nuﬁté‘;_uncﬁer clause 13.6{a), then, unless the Lender
géﬁes express written nétice to the contrary to thg.;ﬁmmwe_r,; all payments
made by the Borrower to the Lender shall bé'troated as having been:
credited to @ new account of the Borrower and not-applied in reduction of
Secured Liabilities from date of receipt or deemed receipt of such relevant

notice by Lender,



13,7, fhdulgence

The Lender may, atits discretion, grant tirme or other indulgence; or make any other.
arrangement, variation or r_-g’:lé_aase_;m;ithan‘g peErsan not being a party to this deed {whether
or not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities, or of any othef security for therm without prejudice eitherto thiz deed of to the
liability of the Borrower for the Secured Liabilities.

13.8. -ﬁﬁpdintmem of an Administrator

1a) Appoint administrator

'The Len_d-ér may, without notice to the Borrower, appoint.any one or more

personis to be an Administrator of the Borrower pursuant to Paragraph 14

of Schedule 1 of the Insolvency Act 1986 if it becoimes necessary for the.

sEcurity -&Qmﬁﬁ;ﬁ{éﬁ"tsy_'t‘h.éﬁ dead, |

(b} Any appeintrient under this clause 13.8'shall:

{a} Written agreement

Be in writing signed by a duly authorised signatory of the Lender;

and

(i} Effective date

;&_E:E'ﬁffeﬂ'_iﬂ_ accordance with paragraph 19 of Schedule Bl ofithe.

Ihsolveney Act 1986.

(¢} Appointing administiator

The‘lﬂnﬁér may apply to the court for an order removing an Administrator

from office and rmay by notice in writing appoint a replacement for any.

Administrator who has died, resigried, been removed or who has vacated -

office-upon ceasing to be quéﬁiﬁ}ﬁ d.

13.9. Further advances:

The Lender covenants with the Borrower that it shall perform its obligations to make:
--ad‘vameg Unﬂﬁ?’_ the -Fa;i’iiﬁy-ﬁgreemént' {including any obligation to make available further
advances]:
e Whes’r"a;miﬁuﬁty becomes enforceable
114.1. Security becomes enforceable on Event of Default

The security cofistituted by this deed shall become immediately enforceable if an Eventof

Defaultvecurs.



14.2, Discretion

After the 5E¢'ufit§?__.cmnsiﬁtuted by:this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the tirmes, in the manner and
on the terms it thsﬁks fit; and take possession of and hold 'ﬂs-'ﬂiﬁ'pﬁﬁe;ﬂf' all or any part of the
Sacured Assets.

15 Enforcement of security

-iS',_iAfSEnemE _

{a) Statutory powers

Forthe purpdses of all powers implied by statute, the Secured Lisbilities

are deemed to have become '-él_é_yl&'-'a_mf payable on the date 'ihis'dﬁﬁ-dwag

executed.

(b} Fower of sale

The power g_:f sale and other pﬁweﬁs.a@nf&rm&:by:&ﬂﬁﬁm 101 q'_f'tha_ LPA

1995 {as varied or extended by this deed) shall be immediataly exercisable

at anﬁ'ﬁma after the security constituted by this deed has become

enforceable under clause 14.1.-

(¢} Section 103 not applicable

This deed does not constitute security under Section 103 of the LPA 1925,

15.2. Extension of statutory. powers of leasing

The statutory powers of leasing and accepting surtenders conferred on mortgagess under
the LPA 1935 8nd by any sther-étamm"am extended soas to authorise the Lender and any
Racelver, at any time after the security constituted by this deed has become enforceable,
whether in its own niame or in that of the Borrower, to:

{a) granta lease or agreement for lease;

{b} accept surrenders of leases; or

{c} Option rights

Grant any option in respect of the whole or any part of the Secured Assets,

with whatever rights relating to other parts of it

whethér gr not ata premium and containing such'covenants an the part of the Borrower,
and on such terms and conditions {including the payment of money to a lessee or tenant of
a-’surrandarf} as the Lender or Receiver thinks fit without the need to mmﬁﬁg_wﬁi%ﬁ any of the

restrictions imposed by sections 99 and 100 0f the LPA 1925,



15.3. Access on enforcement

{a} Right of entry

if the Borrower fails to make a payment on the Secured Liabilities or
‘commits any other default under this deéed or the Facility Agréement, at
any time after the Lender has demanded payment of the Secured
Liabilities or i the Eﬂrmwe_r defaults in performance of smz:sb!cgah ons
underthis deed or Facility Agreement, then without further notice or
__t%ﬁemm;ﬁ_; im m_egc_ﬁamiy uponwritten notice to borrower, Lehider may
exercise all its rights and remedies in particular (and without limitation} to
take possession of any Secured Asset and for that purpose enter on any’
premizes where'a Sﬁ_éureﬁ%_ﬁsﬂﬁt is situated {or where Lender _r'ﬁamnea&i?
believes a Secured Asset to be situated) w'ifﬁ@-g_t_'_in-ﬂufring.anv: liability to
barrawer for, by reason of thatentry.

(b} Atcess to premises

The Borrower must use its best endeavoursto allow -t'h_@._- Lender e‘:ﬁ_ﬁa’.i_ﬁts
Receiver gccess to any premises a1 all times for the 'g:nu:f;pijse of clause
15:3(a} {including obtaining any necessary consents ar permits of other
persnns}l,__and ensure that its employeesand ufﬁcers_ﬂa__ the same,
15.4. Redemption of prior Security
{a) Eﬁf@rgﬂi-s&ﬁurity
At any time after the s&mr]&ytﬁnﬁﬁtn%&d by ihiﬁ";ﬂ&ﬁd has becorme
enforceable [, or after any powers conferred by any Security having priority
f:ﬂ._"t‘higgﬁegd 5haf:l_' have become exercisable], ;h’é._i;ejan‘;iﬁr'ema?: -
i} redeem any prior Security over any._ﬁemmd?&;&set;
(i} procure the transfer of that Security to ltself; and:
[iii} Settle accounts
The Borrower shalf settle and pass the sccounts of the holder of
any prior Security (and any atcourts so settied and passed shall, in
the absence of any manifesterror; be conclusive and Binding on
the Borrower).
(b} Redernption casts

The Borrpwer shall pay 1o the Lender immediately on demand all principal,



interest; costs, charges and expenses of any redemption or transfer

{including costs and expenses of any interim financing arrangements) in

connection with this deed as part of the Secured Liabilities:

155, Protection of third parties

‘Mo purchaser, mortgagee or other person dealing with the Lender; any Receiver or any
Delegate shail be concerned to enguine:

{a} Unpaid debts.

whether any of the Secured Liabilities have beécorme due or payable, or

remain unpaid or undischarged;

__EE&}_ Power to exercise

whether any power the Lerider; & Receiver or Delegate is purporting to
exercise h as'ly ecome &x&rcjéabsﬂ oris being properly exe r{:iss;;mf; dr

{eyap plication of payments

A5 required by law, how any money paid to the Lender; Recgiver or
@@E&g_ﬁt@_i_é_._td be 'appﬁé-d?,

15.6, Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
mﬁf&r;re_ﬂ_. by the LPA 1925 on mortgagees and receivers.

15.7. Exclusion of liability

Neither'the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any
other.person:

{a) Mortgagee in possession

{by reason of entering into possession of 3 Seclred Asset, or forany other
re aﬁggr_ifii to account as mortgagee in possession in respe ctof all or any of
the Secured Assets;

{b} Maortgagee liability

for any loss on realisation, or for any act, default or omission forwhich a’
mortgagee in possession might be liable; or

e} for aﬁwxfsﬂng@:, ;m--ﬁ-r-asmmw

(i) Enforcement of security

relating to the enforcement of, or any failure to enforce or delay in

enforcing, any security constituted by or pursuant to this deed;



{ii} Exercise of rights

relating to an exercise of rights, or by any failure to exercise or

delay in Emréiﬁﬁﬁg%,ﬁi;ghts under this deed;or

{iii) Any matter arising in connection with this deed. .

except that this does not exempt the Lender or any Recelver or Detegate from Hability for
losses caused by the gross n@gi?g@nc@;,'_ﬁaud or wﬂf’ui:mismnduzt d':i’*-i:h_a Lender orthe
relevant Receiver or Delegate.

15.8, Coriclusive st:i:;i's'g:.hafrgezf-tﬂ purchasers

The receipt of the Lender, or any Heceiver ar 'Dééégate shall bea c_u_ncmsi've- dés-ﬁharga toa
purchaser and, in making any sale or other disposai of any of the Secured Assets or in’
making any acquisition in the exercise of thelr respective powers, the Lender, and every
Receiver and Delegate may do so for.any ﬂ-mﬂéidwaﬁﬂn, in-any manner and on any terms
that it thinks fit.

15.9. Right of appropriation

{a) Ta the extent that:

{i) the Secured Assets cunstitute Financial Collateral; and

(i} Security arrangement
This deed and the obligations of the Borrower under it are a
Security Financial Collateral Arrangémient.
tﬁ@.f;é{nfﬂﬁrshaifl ;ﬁa‘y@_'_ﬁi_ﬁvzﬂ'ﬂgﬁt; at a;’n'y-time.afftﬁrstm*gﬁcwiw constituted by this deed has
becorme enforceable, to-appropriate all or any of those Secured Assets iﬂ_@r towards the
payment or discharge of the Secured Liabilities in any order that'the Lendér may, in its
absolute discretion, determine.
(b} Secured assets
The value ol any Secured Assets appropriated inaccordance with this
clause shall be:
(i} Available cash.
in the case of cash, the amount standing to the credit of each of the
Borrower's aceounts witha‘nw‘bank:ﬁ_n‘ah::ia" Finstitution or other
| person, together with any accrued but unpﬁFd interest, at the time
: the right of appropriation is exercived; and-

{EE}}_' investment %’-&?Eﬁ@ﬁﬁﬂ -



Inthe case of Investments, the market price of those Investments

at the time the right of appropriation is exércised shall be

determined by 'E“Eﬁfﬁ!’_ﬁ:m‘,.é"fﬁ a recognided market index or by dny

other method that the Lender may E'Eﬁéﬁf{fﬁ'{ﬂﬁﬁ%ﬁg indeperdent

valbation)

(¢} Valuation methods

The Borrower agrees that the méfzh-ﬂdﬂ-ﬁf 'ﬁgaiuéﬁﬂn-prav'iﬂﬂ{i-fariiﬂ_‘t-hi.s

tlause are reasonable for the purposes of the Financial Collateral

Regulations.

16. Receiver

16.1. Appointment

{a} Appoint recelver-

At any tirme after the security --z:umﬁtufszd.by‘thiﬁ deed has become

enforceable, or at the request of the Borrower, the Lender may appoint by

way of deed, or otherwise inwriting, any one of more persenstobea

receiver of all or any part of the Secured Assets:

{b}-Appointment of Receiver

The Lenﬂé_r may not-appoint 2 Receiver solely as a result of the obtaining

of a moratorium {or as a result of anything done with a view to-obtaining a

maratorium} under Part AL of the insolvency Act 1986, Gthei than in

respect of:A. A floating charge .rﬂ’férre:ﬁ_tﬁ in section A52{4) of Part Al of

the Irisolvency Act 1986,

16.2. Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986 in’
the case of an administrative réceiver), from time to time, by way of deed, or otherwise in
wiiting, remove any Recelver appointed by it and may, whenever it thinks fit, appeint a new
Receiver in the place of any Receiver whose appointment may far any reason have
terminated.

16.3. Remurieration
The Lender may fix the rﬁmgu_m_emﬁqn of any Receiver appointed by it without the
rastrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver

shall be @ debt secured by this deed, to the extent not otherwvise discharged.



16:4. Power of appointment additional to statutory powers.

The powerto appoint a Réceiver conferred by this deed shall be in addition to all statutory
and other powe rg_;_ﬁf-_thﬁ'ﬁend er under the iﬁsﬁ_‘iveﬁﬁy Act 1986, the LPA 1925 or othe fwisé ;
and shall be exercisable withotit the restrictions contained in sections 103 snd 109 of the
LPA 1925 or otherwise,

j.ﬁ-.5;-.F‘OW@r‘:ﬁfﬂﬁpﬁ_mtm&ﬁ:t exercisable despite prior appointments:

The power td appoint a Receiver (whether conferred by this deed or by statite} shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or @ny
part of the Secured Assets:

16.6. Agerit of the Borrower

Any Receiver appointed by the Lender Urider this deed shall be the agent of the Bérrower
and the Borrower shall be solely responsible for the conitracts, engagements, acts,
omissions, defaults; losses and remuneration of that Receiver and for liabilittes incurred by
thiat Receiver. “i‘hﬁ..ﬁgency__s:}f gach Receiver shall continue until the Borrower goes into
iéquiﬁ_ﬂﬁ_ﬁﬁ and after that the Receiver shall dct as pg_‘_izr’a-r;_ipgﬁi a mﬁ_:fs;h_a?% fiot become the agent
of the Lender.

17, Powers of Receiver

17.1. General

(a} Appointed Receiver's powers |

ﬂmy Receier appointed by the Leéndel under this deed shall haveall the

powers conferred on it by statute, together with any rights, powers and

discretions set out in clause 17.2 to clause 17.23.

b} Receiver's powers:
A Receiver has all the rights, powers and discretions coriferred ona
‘receiver (o a receiver and managei} under the LPA 1925, which are‘also

-canferred onan administrative r@miﬁer.uﬁd@@r the Insolrency Act 1986

whether it is.an administrative receiver or.not,

{c) Receiver powers

If 'ﬁ:hare% is misrethan one Receiver appointed under this deed, each

Receiver m a_y._{uﬁ[&ss. the document appointing it states otherwise]

individually and tothe exclusion of any othér Receiver.



(] Eeceiver?’s powers

Any exercise by a Receiver of any of the powers given by clause 17 may be.

-on biehalfof, or with the congent of, the Borrower, directors of the

Borrower (in the case of the power contained in clause 17.16}, or itself.

17.2. Repair and develop Charged Properties

A Recelver may undertake or complete any works of répair, altergtion, building or
development on the Charge r:ﬁ"Pr-gp-& rﬁ-es-anci iy a'p_.piy'fﬁr--a'ﬂd‘ma'intain--an_«g planning
permission, development consent, building regulation approval or any other p‘é'r_mzis;'sﬁﬁn;
consent or licence to-carry out any of the iamé;

17.3. Grant or accept surrenders of leases

A Receiver may grant, of accept, surrenders of any leases or tenancies affecting any Secured
Asseton any terms; and subject to.any conditions, that it thinks fit,
'i‘?k'@w-"Em;ﬁﬁy_;ﬁmsﬂﬁﬂai and advisers

{a} Appoint pérsarinel

A Receiver may employ or engage any managers, officers, servants,

contractors, wurkmaﬂ:,_agents and pm‘fe&sﬁumaiad‘@isem on such terms and

subliect to stch conditions as it thinks fit.

(b) Appointed receiver

A Receiver may dﬁsaﬁa’rg&-anysm:h..pemmﬂ arappoint any such person by.

the Borrower,

17.5: Make -a-zmﬂ_r&mkﬁ VAT options to tax

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

17.6. Remuneration

A Recelver may charge-and receive any sum by way of remuneration {in addition to &l costs,
t::haz‘igm"iaﬂﬂ---expﬁngesEﬂturred fby- it} that the Lender may prescribe or agree with it.
7.7 Possession

A HE{:éZiVE;r.rﬂaﬁak&.immadéawpﬁss-ﬁﬂsim_ﬁﬂ getinand realise any Secured Asset,
17.8. Manage or reconstrict the Borrower's business

& Recelver may carry on; manage, develop; reconstruct, amalgamate or diversify or concur
incarrying on, managing, developing, reconstructing, amalgamating or diversifying the
businass of the Borrower.

17.9: Dispose of Setured Asséts




A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed i any manner {including, without imitation, by
BUbEm aﬂ;ﬁqﬂ‘m_ private _ﬁa:ie}_'ﬁ'ﬂd_ generally on any terms an d conditions as. it thinks ﬁ&'«_.ﬁny
sale may be for any consideration that the Recelver thinks fit and 3 Receiver may promote,
‘ar concur in promoting, a company to purchase the Secured Assetsto be sold.

1}’1{3 Sever ﬁxiwes anéd :ﬁtﬁngg

A Receiver may sever and sell separately any fixtures nr-ﬁlfﬁa.gg from any Charzed Property
without the consent of the Borrower,

17.11: Set} Book Debts

A Beceiver may sell and assign all'or any of the Book Debts inrespect of which it is
appointed i any manner, and generally onany terms and conditions, that it thinks fit.
17:12; Valid receipts

A Receiver may give a valid receipt for allmionies and exécute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

i?‘.‘ié??{ Make settiements

A Receiver may fs[etﬂa__,- adjust, refer to arbitration, compromise and arrange any claim,
account, dispute; question or demarnid with of by any person who claims to be a creditor of
the Borrower or relating ?iﬁ- any way to any Secweﬁgsset

17.14. Legal action

A Receiver may bring, prosecute; enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

17.15. Improve the Equipment

A Receiver may rmake substitutions of, or improvenients to, the Equipment as it may think
expedient.

17.16. Make calls on Borrower mermbers

A Receiver may make calls conditionally orunconditichally on the members of the Borrower
in respect of uncalled capital with {for that purpose and for the purpose of enforcing
payments of any calls so made) the same powers a$ are canferred by the articles of
association of the Borrower onits directors Tnrespsect ﬁf.ca%[s-auth-uﬁgad to be made by
them:

1717, Insure

A Receiver may, I it thinks fit, but withaut prejudice to the indemnity in clause 20, effect



with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
Insurance required to be maintained by the Borrower under this deed.,

“17.18. Subsidiaries.

A Receiver may form a subsidiary of the Borrower and transfer to that Sﬁh's'éé‘ifi'awany
Secured Asset,

17.19. Borraw

A B.E;ei#fermay_, for whatever purpose it thinks fit; raise and borrow money siiﬁer
‘unsecured of on thesecurity of all or any of the Secured Assets in respectof which itis
appointed on any terms that it thinks fit (including, if the Lender consents, terms under
which that security ranks in priority to this deed}..

1720, Redeery prior Security

A Receiver may redeem any prior Security and settle and pa‘s‘_ﬁ.-ﬁﬁ_ei.-accau'nts{te{ which the
-ﬁsééur&y relates, Any accounts sosettled and passed shall be.?,: in‘the absence of any manifest
‘error, conchysive and binding on the Borrower, and the monies sopaid shall be deemed v
Em; an expense _'pm};ﬁﬁr[y i"rfj_z::urmﬁ.:by ;_zihaa_ﬂzemwﬁrf

17:21. Delegation

A Receiver may delegate its powers in accordance with this deed.

1‘?.21-,&'&5&1;{&2 beneficial owner

A Receiver may, in relation to any of the Secured Assets; exercise all powers, authorisations.
and rights it would be capable of exercising 83, and do all those acts'and things; snabsolute:
beneficial owner could .exertiséa.@r do; it the ownership and management of the jSEf:_u_rée:f
Assets or any part of the Secured Assets.

FEA3 Incidental powers

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

(a) Secured assets

‘may corsider desirable or recessary for realising any of the Secured

Assets;

{b) Incidental powers:

miay consider incidental or condicive to ary of the rights or powers.

conferred on a Recelver under or by virtue of this deed or law; o
(¢} lawfully may 'or can do as agent for the Borrower.

:'13%.- Delegation



18.1. Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
atiorney or in any other-manner to any person any right, gﬂw_&.ﬁ, authority ordiscretion
conferred or it by this deed {including the power of attorney granted under clause 22.1).
18.2, Terms

The Lender and each Receiver may make a delegation ori the terms arid conditions
{including the power to sub-delegate) that it thinks fit,

18.3. Liability
NE&&F’]E:’ t-h_@__L@ﬂdEr nor any Receiver shall be in any way liable or responsible to the.
Borrower for any loss or liability of any nature arising from any act; default, omissiors or
misconduct on'the part 6f any Delegate.

3,5! ﬁ.ppéigaﬁmn af ﬁ_r_fﬁ_;ﬂﬁdjﬁ :

19.1: Order of application of proceeds

All monies received or recovered by the Lender, & Receiverora Delegate under this deed or.
in connection with the realisation or enforcement of ail or part of the security constituted
by._thﬁﬁﬂé-éd {other than sums recaived under any Insurance élﬁbfﬁir_:v}@ 's'hs'i{ {s.gbj_az:tttnt'h@'
claims of any person having prior rights and by way of variation of the LPA 1925} be applied
Enzih_e following orderof priority ';{bu?_;__withgm; prejudice to the Lender's right to recoverany
shortfall from the .'Béa?mww)_?-
fa) Lender's costs
in ar towards payment of all costs, E'i'afbiﬁit‘ies; charges snd expenses -

“incurred by or on behalf of the Lender {and-any Receiver, Delegate,

“attorney or sEent appointed by it) under orin connection with this deed,

“and z:_i?.af_'l remuneration due to any Receiver under ofin corinection with.

this deed;

Ab) Secured liabilities.

§_i‘n.grftﬁwarﬂgpz‘wmant'_af the Secured Lia bifities in any order and mannet
that the Lendér determines; and

e} Surplus payment

Th e Company shall pay the surpius (if any) to'the Borrower or other person

‘gntitled to it

-19.2. Appropriation



Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109(8} of the LPA-1925, which is varied accordingly, or otherwise] ta pay or
dppropriate any réceipt or payment first towards interést rather than principal or otherwise.
i any particular ﬁrdf&r'%atwge_n;fany--:::af‘"i;hﬁ's_ewre_d Liabiities.

19.3. Suspense account

All-manies received by the Lender, a Receiver or 3 Delegate under this deed {other than
_sums-'_rm:i-gi_vﬁ;;i}uﬂder aﬁﬁ{f'EhSiH’aﬂ{;EFﬁﬁ:@f-ﬁﬁatﬁrﬁ! not gqfnggmfﬁ'}g;a@p%Ee‘d_'_i_n.gr towards
discharge of the Secured Liabilities):.

{a} Credited to sccount |

may, at the discretion of the Lender, Receiver or Delegate, be credited toa
Suﬁpenw.atmuﬂt;

{3 E‘lrifl;e‘ifﬁ'gt-mt%f

shiall bear interest, if any, at the rate agreed in writing between the Lender

and the Borrower; and

{c} tender's discretion

The Lender, Receiver or Delegate may hold the money in that account for

aé long as they deem fit:

210, Costs and indernnity-

2%1!;_'.1;,5,, Costs

The Borfower shall, ’[mm;ﬁmy o OR within {ﬁvé]j Busifiess Days of] demand, pay to, or
reimburse, the éL,E_nﬁ_er and 'aﬁy Receiver, ona qui? indemnity basis, all costs; tha:r,geﬁ;,.
expenses, taxes and liabilities of any kind {including, _wi'ihtaut’_E_i:m?taﬁnn?_ legal, printing and
out-of-pocket expenses) incurrad by the Lender, any Recéiver or any Delegate in eonnection
with: “ |

(a) the -nﬂ'gﬂﬁ_aﬁ_ﬂn,- preparation, execution and _deféi'v@ ry-of i&.ég deed ;

{b}the Secured Assets:

{t} Enforcing rights.

t'ézigci'ng,;_ holding ,_-;pmtgcﬁngﬁ pe ﬁﬂﬁtﬁ ng.; preserving or _aﬁ*ﬁf}iwﬁi;jg {@r

attempting to-do so) any of the Lender's; a Receiver's.or a Delegate's rights

under this deed;

{d) Changes to deed.

any amendment, extension, waiver, consent or sispension of rights [or



any proposal-for any of these] under orin connection with this deed;
{e) any. release of dny security constituted by this deed; or
';(f'} Taking proceedings fa ro oF recovering, any of the Secured Liabilities.
‘together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost, charge, expense, tak or
E_E_a-ﬁ_iiiﬁﬁ,r_arﬂ:sie untit full discharge _{:‘rf that cost, charge, expense; tax or liability (whether
before or after j.udgmen‘?_:} at-_ the rate an:{ii-:ih the manmner ﬁp&{fiﬁ&rzf'_i’n'tt‘h&:F-a-é;_?i}:y Agreement,
20.2. Indermnity
{a) Indemnify against losses
The Borrower shall, [promptly on'OR thh! n [three] 'Eus_ine:ss- Baw:ﬂﬂi :
demand, indemnify the Lender, each Receiver and each Delegate, and
?fﬁa?s’*'r@g-ﬂ&;:ﬁv&:'e mployees and agents against all liabilities, costs,
ex;;i_véh'se.s, -damages-amaﬂ" losses {ihﬂiﬁsdiﬁghﬁt n_ﬂft_ i_imitﬁﬂ: to an_y.ﬁirﬁct;
indirect or condequential losses, loss of profit, loss of reputation and all
interest, penaltiesan d_ tegal costs (calculated on a full indémnity basis) and
all 6ther professional costs and expenses) sutfered or Encurm_d_ by any of
them arising out of orin connection with:
(i) Vesting of rights.
the exercise or purported exercise of any of the tig hts, powers,
authorities’or discretions vested'in them under this.deed or by law
in respect of the Secured Assets; |
(if) Enforcing security
taking, holding; protecting, perfecting; preserving, releasing or
ﬁnfﬁmiﬁg_{’ﬂ;r‘_attﬁgmpting;m do'so) the security constituted by this
deed; or
{ifi} Borrower's obligations
Elf.:.th:e-_ﬂwrﬁwer fails to perform any of its obligations under this
deed, then there will be a default:
{B) Third party rights:
Anypast or present employee or agent may enforce the terms of this
clause 20.2 subject to and inaccordance with-the .pmwi'ﬁi‘rms-mf ihﬁz_-

Contracts (Rights of Third Parties) Act 1999.



21. Further assurance
‘21.1. Furthér assurance

The Borrower shall promptly, atits own expense, take whatever action the Lender or any
'_i%ege'éuer may r&asﬁnaﬁiy‘- require 'fd_r_:;-__

(a) Security.

creating, perfecting or protécting the security created or intended to be

created by this deed;

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

liﬂ} Eﬁahiéng_i-@ndﬁr

The Company shall facilitate the exercise of any right, power; authority or

diséretion exercisable by the Lender or any Recelver in respect of any

Secufed Asset. |

ZE‘ndud_iﬁgi'w‘i'fh'gut_i:i'mi:taﬁgn_ the execution of any mortgage, transfer; conveyance,
assignmient ot assurance of all or any of the assets forming part of {or intended to form part
of} the Secured Assets {whether to the te:n;imj_mt.ﬁfﬂ_it_sff;':a;rﬁine&}aﬁd the giving of any |
.rﬁéﬁce; @srﬂerf ardirection and the fmaiiin-g_'ﬁf any ﬁhﬂg or registration w'h%ch;.:in any such
case, the Lender may consider necessary or desirable.

22, Power of attarney

22:1. Appointment of attorneys

By way of security, the Borrawer irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Borrower and, in its ﬂamé-, on its behalf and as
its act and deed, to execute any documents and dé any acts and things fhaﬁ_:

{a) Execute deed:

the Borrower is required to execute and do under this deed; or

{f'b. } Discretionary powers

Any attorney deemed proper or desirable in exercising any of the rights,

powers, authorities and discretions conferred by this deed or by law on

the Lender, :R'ﬁmé*@fer or Delegate. .

22.2. Ratification of acts of attarrieys

The Borrower ratifies and confirms; and agrees to ratify and confirm, anything that any of its
attorneys may do fnthe pm;:mr and lawful exercise; or pu rpmt’eéex& reise; of all or any of

thie rights, powers, authorities and discretions referréd to in clause 22.1.



23 Release
Subject to clause 303, at the end of the Security Pefiod, the Lender shall, at the

request and cost of the Borrower, take whatever sction is necessary 1o:-
'{a}'_}'ﬁ@.tea se security

release the Secured Assets from the security Constituted by this deed; and

{b} reassign the Secured Assets to the Borfrower,
24, ﬁssa‘_gnm@nfaﬁﬁ; transfer

24.1. Assignment by Lender

{a) Assignment of rights

The Lender may assign any of its-.figihﬁ;s or transf&r_a;w_ﬂf.itsfFE’g;hiS am:'f

obligations under this deed, at any time, without the conisent.of the

dorrower.
'_(:E:é}'_'Géﬁcimﬁin_g-’:i‘nf@rma tion

The Lender may disclose any information in its possession that relates to

the B_@_s‘;_r’@_wer,fthﬁf Secured Assets an d-'-th;isrtiﬁaﬁﬂ::waﬂ_y_-aj{:t'uaﬁ-_m proposed

assignee or transferee.

24,3 hssignment by Borrdwer

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, .
under this deed or enter into any transaction which would result in any of these rights or
obligations passing to aniother person,

25. Set-off’ |

751 Lender's right of set-off

The Lender may atany time set off any liability of-the Borrower to the Lender againstany
fability -ﬂf the Lender to the Borrover, whether either liability is present or future,
E‘i'qmidamdw-uﬁﬁqﬂidaﬁedf and -w_het:herm--nmi::Eﬁtﬁﬂfﬁa&&i?_itv afis&gi-u-njﬁ'ér.ﬁ*}iﬁ' deed. If the
liahilities to be set off are expressed in different curréncies; the Lendef may convert either
liability ata market rate of exchange for the purpose of set-off. Any exércise by the Lender
of its rights under this clause 25 _Shfal'ﬂ not limit or g_?{éﬁﬁ_'_aw other rights or mmeéi_éﬁ
‘available to it under this deed or otherwise.

25.2. No obligation to set off

' [f_fh@- Lender is not ﬁbiigﬁcﬁ toexercise its H{ghiﬁ} untercla use 231 i it ﬂ_E}ES'&}(ﬁi‘ﬂj&&ihﬂﬂﬁ

rights it must promptly riotify the Borrower of the set-off that has been made.]



25.3. Exclusion of Borrower's right. of set-off.

Alf payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterclaim, déduction or withholding {other than any deduction or
‘withholding of tax as reqﬁ“é;'ad by law).

26. Amendments; waivers and consents

26.1. Amendments

No.amendment of this deed Shail'ha-_-eﬁ'aé_’&ﬁ"?ﬁ,ﬂﬂie&g it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

262, Watvers and consérnts |

(a) Written walver

Awalver of ahy right or remedy under this deed of by law, or any consent

given under this deed, is-only effective if given inwriting and shall not be

deemed a-wa iver af_:'a_m-_'_su’ﬁsggqyeﬁt right 'ﬁ:f_{&ﬁj’ﬂd?, It app_ﬂlé_egftp:gha :

circumstances in relation to which it is given and shall not prevent the

‘party giving it from subsequently relying on the relevant provision.
ﬁ_{E;@}_.Wa"imr of fights

No failure by the Lender to exercise, or delay by it in exercising any right.or

remeiy provided under this deed or by law shall constitute a walver of

that or any n-ﬁhﬁf-f%ghfm_ r’Em&ﬂy_,:-- preventor restr_}i":t .'a;jy.fﬂ'_r?ﬁﬁe:i_‘ EK@F_EEE&.
of 'that.--mf-&ﬁyﬁﬂth&? right o1 reriedy, for constitute an election to affirm:
thisideed. Mo single or 'pama!?_'ﬁxﬁréisﬁ of any right and remedies provided

under this deed and by law shall prevent the further exercise of that and

any othér Fights remedies: No elaction to affirm this deed will be effective

unless s in writing.

26.3. Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law,

27. Partial invalidity

27.1; Partial invalidity

If, at-any time, any provision of this deed is or becomes invalid, illegal or unenforceable in
any respect under a_mr.iiaw.al’f-wy.juﬁgcﬂﬁﬁém_fnéﬁthﬂr.tha _iﬁggl_’ié’:w ua_lid;i_'{y-_ur'enfq_me_a bitity

of the remaining provisions nor the legality, validity or enforcéabil i’ty.bf.ﬁ'ﬁth provision under



31.4. Service of proceedings

“This clause 31 does not apply to the service of any proceedings or other documentsin any
legal action or, wheré applicable, any arbitration or other method of dispute resolution.
32, Goverriing law and jurisdiction

32.1. Governing law

This deed and any dispute or claim {including non-contractual disputes or clairs) arising out
of or i connection with it or its subject matter or formation shall be governed by and
‘construed in accordance with the law of England and Wales.

32,2, Jurisdiction

‘Each party irrevocably agrees tha’e, subject as provided below, the courts of England and
‘Wales shall have exclusive jurisdiction over any disputeé or claim {including non-contractual
disputes or claims) arigsing out of or in connection with this deed orits subject matter or
formation. Nothing in this clause shall | E'm-i?f'_tﬁa_'iﬁigh_t of the Lender to take proceedings:
against the Borfower in any other court of compétent jurisdiction, nor shall the taking of
“proceedings in any one or more jirisdictions preclude the taking of proceedings indny other
Jurisdictions, whether concurrently or not, to the extent permitted by the law of such other:
Jurisdiction.

This document has been executed as adeed and is delivered and takes efféct on the date
stated at the beginning of it

{C) Real Property

{D} Registered Property

Loan of £80,000 GBP

(E) Unregistered Property

{F} [Excluded Property)

:{G}_‘_Eéi’avamtf-ﬁgr&ement&

Type of contract: Loan Debenture

‘Date: 13w September 2022

Parties: A Smith Gt. Bentley Limited and Mersea Trailers Limited:

Executed as deed by A Smith Gt. Bentley Limited

acting by Mike Corduff; a directar, and Sarah Corduff, {a

"{iﬁi;;’"ecmr: OR its s:atre-taw'};_

AraaEan e KR



Any notice or other communication.given to a party under-or in connection with this deed
shall be:

(&) in writing:

{b) Delivery method

d@ﬁ'v&ré-:d'_;'by hand, by pre—paitf 'ﬁrs:tvc_iasss post or other next W‘fjﬁ(.i'ﬂg' day

delivery service or sent by email; and

1) _&_@m. b

{i) the Borrower at:

Centre Park; Clacton Road, Frating, Essex, CO7 7DL.

Email: mike.corduff@asgb.co.uk

Attention: Mike Corduff

i) the Lender at:

Bosco House, Harwich Road, Great Bromley, Essex, CO7 JUL
Ema’éi:miice@mgmea_traﬁiammm

Attention: Mike Corduff

or toany other address or email address as is notified in writing by one party to the other
fram E_iime: to time.

31:2. Receipt by Borrower

Any patice or other communication that the Lender gives to the Borrower shall be deerned
to have been received:

(a} Delivery

it delivered by hand, at the Hime it i left at the relevant address;

{b} Delivery method

if posted by pre-paid first-class post or other next warking day delivery

service, on the sé.'c:ﬁnd E«s.us-i:a’ia:saﬁs? after posting: and |

fc} if sent by fax, when reaewﬂd in ieg_ib%t‘a form..

A notice or other comimunication given as described in clause 31.2{a) or clause 3L.2{c) on'a

day thatis not 3 Business Day, or aftér normal business hours; in the place itis received,
shall be deemed to have been received on the next Business Day,

-31.3. Receipt by Lender

Any niatice or other commiynication given to.the Lenider shall be deemed to have been

-received only on-actual receipt.



the law of any other jurisdiction will in any way be affected or impaired.
28: Counterparts

28.1. Cou htég.ma ris

{a} fig‘u_nftema ris:

This deed may be executed I4 any number of counterparts, each of which

when executed and delivered shali constitiite 3 duplicate original, but all
th & counterparts together constitute one d&g@:{é
{b] Delivery of deed
[Transmission of [an executed counterpart of this deed [but for the
avoidance ﬁf'_daum-mtjust a signature page) OR the executed signature
page of a counterpart of this deed] by fax.or email {in PDF, JPEG or other
agread farmiat) shall take effect as delivery of anexecuted counterpart Lo
this deed. If either method is adopted, without prejudice to the validity to
the deed thus made, each party shall provide the others with original copy
at soon 85 reasonably possible thersafter ]
(¢} Effective date
[Mo counterpart shall be effective until each party has executed and
delivered at least one tounterpart.]
29, Third party rights
29.1. Third party rights
{a} No-third-party rights
Except as expressly provided in clause 20.2 or elsewtiere in this deed, &
person wha is not a party to this-dead has no right under the Contracts:
A{Rights of Third Parties) Act 1999 to enforce, orenioy the benefit of, any”
“term of this deed.
{b) No third-patty consent
Notwithstanding any term of this deed, the consént of any persan wha is
not a_}paar_ty.mj;t_his"E’imﬁ shall not be required to rescind or.vary this deed
At any tire.
30 Furthér provisions:
301, Independent security

“The security constituted by this deed shall be in addition to; andindependent of, any other



security or guarantee that the: Lender may hold for any of the Secured Liabilities at any time.
Mo-prior %mriﬁy’h@ﬁd- by .%hﬁ.i_@nd@rmv@r ﬁﬁﬂ. whole or any par_‘if,_' of ;Ehe"Séz:'ure:d’_ﬁgés:ats shall
metge in the security created by this deed.

302, Continuing security

The security constituted by this deed shall remain in full force and effect as'a continuing
security for the Secured Liabilities, despite any settlernent of account; or intermediate
-_gaymffﬂt;ﬂrﬁtﬁef-r_‘natt’esi;r;_i-r thing, uniess and until the Lender discharges this deed in
wr‘i‘tﬁmg;

30.3. Discharge conditional.

Any release, discharge or settlement between the Borrower and the Lender shall be
conditional onno payment or security received E}y'the Lender in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered to be réfunded under any law
relating to Ef_'].S_ﬂ:EwéﬁE%_}m nkruptey, winding-up, administration, receivershipor for any other
reason. Despite any such release; discharge or settlement:.

{a} Lender's security:

the Lender or its nominee may retain this deed and the security created by

or-under it; including all certificates and documents relating to-the whole

arany part of the Secured Assets, for any period that the Lender deems

necessary to provide the Lender with security against any such avoidance,

reduction or order for réfund; and

{b) Value of security

The Lender may recover the value or amount of such security or payment

fram the Botrower, if any, subsequently as if the release, discharge-or

settternent had not occuried.

30.4. Certificates

Kny certification or determination by the Lender of any rate or amount under this deed is, in
the absence of manifest error, conclisive evidence of the matiers to which it reiates.

30.5. Consolidation.

The réstriction on the right of consclidation contained in seetion 93-of the LPA 1925 shall
not apphy 1o this deed,

31:Notices

31.1. Delivery



Wike Cwﬁuﬁ:
Director
Sarah Corduff-

Director OR Secretary












PAYMENT PLAN (INSTALLMENT) AGREEMENT
I THE PARTIES. This Payment Installment Agre@meﬂt ("Agmemmt’} made this
Friday 25" August 2023 (“Effective Date"}, is by and betweer:

Debtor:A Smith Gt Bentley Limited incorporated and registered in-
Engl and and Wales with company numb@r 03913920 whﬂse registered.
‘office is'at Centre Park, Clacton Road, Frahngi Essax, CO7 7DL .
{“Debior’) and aaknﬁw!@ﬁgeathat they.owe money to:

Creditor: Mersea Trailers mmfpﬁrat&d and registered in England and
Wales whose registered office is at Bosco House, Hamtﬂh Road, Great
Bromley, Essex, CO7 UL ('Creditor™)..

The Debtorand Creditor agree to the following repayment plan:

1L BALANCE. At the time of the Effective Date, the Deblor owes thé Creditor
-_Eﬁﬁ Dﬁi} E}{} {“Gurmm Balance”} refated t@ an Qutsﬁﬂndmg ba!anca

. INTEREST RATE. Thie.-"?mal_-ﬁs;mmm shall bear interest at a rate of 6%
compounded annually

V. REPAYMENT PLAN. The Debtor agrees o s*apay the Creditor, i full.

V. PREPAYMENT. If the Debtor makes a payment prior to-the Due Date, there shall
be no prepayment penalty. If the Debtor makes a payment prior to the Due Da’ﬁe
fhﬂﬁ thﬁre shafé beno prepayment penaiw of: any kind: '

VI. REMEDIES. No delay or emission on part of the holder of this Agreement in’
exercising any right hereunder shall operate as a waiver of any such right or of
any’ mther right of such holder. nor shall any deiam omissior, or walver an any
ong occasion be deemed a bar to or walver of the same or any other right on any
future occasion. The rights and remedies of the Creditor shall be cumulative and
may be pursued si ingly, successively, or together, at the sole discretion of the:
Creditor,

Vil. ACCELERATION. The Creditor shall have the right to declare the Total-Amount
to be immediately due and pa’yabi including interest {:}we::i fany of the events:
are to ocour;:

a. Late Payment. Iif any payment is late that is due under the. Paymam
Schedule of more than 15 days;

b Default. If the Debtor: should default on any of the conditions of this’
Agreement; or-

c. Security. If assets or pmp@ﬁy that are piedg@:ﬁ as Security as part of this
Agreement are transferred or sold.
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Vill, SUBORDINATION. The Debtor's obligations under this Agreement are.

' subordinated to-all indebtedness, if any, of the Debtor, to any unrelated third-
‘party creditor to the extént such indebtedness is Guistandmg on the date of this
Agreement and such subordination is required under the foan dﬂcuments

“providing for such indebtedness,

1X. WAIVERS BY DEBTOR. All parties to this ﬁ.gr@emeﬂt ﬂcmdmg the Debtor and
' any. sureties, endorsers, and guamnmm hereby waive protest; preaenmem a

“notice of dishonior, and a notice of acceleration of maturity and agree to continue
to-remain bound for the paymeﬁt of principal, interest and all other sums due
‘under this Agresment notwithstanding any change or shangaa by way of release,
‘surrender, exchange, modification or substitution of any security for this:
Agreement or by way of any extension or extensions of time for the payment of
Z_pnrzmpa and interest; and all such ;samas waive all and every Kind of notice of
ssueh ﬂhanga ar z‘:hanges and agree that the same. mag,r be made without riotice or
‘consent C}f any of them

X TISPUTES. In the event any payment under this Agreement is not paid when
due, the Debtor. agrees to-pay, in addition- to'the. principal and interest. hﬁraund@r,
_masmna!:rﬁa ‘attarney's fees not. &xc@&dmg @ sum equal to the maximurn usur’y
ratein the: state of Gmemmg Law of the then outstanding balance owing: o the
Borrowed Amount, plus-all other reasonable expensas incurred by Dred itor in
exercising any of its rights and remedies upon default.

Xi. SEVERABILITY. If any pmws on of this Agreemem or the application thereof
shall, for any reason and to ‘any extert, be invalid or unenforceable, néither the
'E&mam{’fer of this Agreemem nor the appﬁzcat on of t?‘ae provision to other persons,
“entities, or circumstances shall be affected, thereby, but irss;tead shall be '
enforced to the maximum extent permitted by law,

Xl SUCCESSORS. All of the foregoing is the promise of Debtor and shall bind
~ Debtorand Debtor's sucn&ﬁsar&k heirs, and assigns; provided, however, that
Creditor may not assign any of its rights or delegate any of its obl sgaﬁ:mns
hﬂmund&r Wi thﬂaut the ;ﬁrmr wnitﬂn consent of the ht:a Ider r::f thza ﬁgreemem

Xl ENTIRE -AGREEMENT. This Agreement contains all the térms agreed to by the
parties relating to its subject matter, including any attachments or addendums..
This Agreement replaces all previous d:asussaﬁnai understandings, and oral
agreements. The Debtor and Creditor agree to the terms and conditions and
shall be bound until the Borrowed Amount is repaid in full.

N WITNESS WHEREOF, Debtor and Creditor have eXecuted this Agreement as-of the
day and year first above written.
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&

Debtor's Signature:.

‘Print Name: _Jlj ce/ ROMIT

Creditor's Signature: __ 7~ O o~ Date: 25 OG22

L

“Print Narme: :“igw;:w,a}
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