Acl 2006 Particulars of a charge

In accordance with
e, MRO1 / 50647 / 79 |SL

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
~ What this form is for % What this form is NOT for For further information, please
You may use this form to register You may nct use this form to refer to our guidance at
a charge created or evidenced by register a charge where theregasg™ uniur enmnaniachanea nov b
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless it 1s accompat *AZBFOASM"
cgurt order extending the time for delvery Al2 22/06/2014 #318
B%u must enclose a certified copy of the instrument with this form Thi COMPANIES HOUSE
scanned and placed on the pubic record

Company details [7 I_‘ l(—D,_ For offcial use
conpanyruber_[o ¢ [ o fe ]2 [0 St

Company name i full | SECURETRADING GROUP LTD bold black capitals

All fields are mandatory unless
I specified or indicated by *

E Charge creation date
Charge creation date ["_1— ,?’2_ W |T"5— IF IF |T W r
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |WILMINGTON TRUST (LONDON) LIMITED

|(as security trustee)

Name }7
|
|
|

Name

Name

-

If there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP()25
Innovation & Skilly 04113 Version1 0 Laserform International 4/13

BIS



MRO1

Particulars of a charge

I Description

Please give a short description of any land (including bulldings), ship, aircraft or Continuation page |
intellectual property registered (or required to be registered) in the UK which 1s P;ia::e‘:’s;aeﬁf::';%?;‘zj’;&fge v
i subject to this fixed charge or fixed secunty y

Description
=
d

1

¥

o
k3

ﬂ Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or Intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

X] Yes
] No

I Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
fick the approprate box

[X] Yes
] No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

s

Trustee statement ©@

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge (use
form MROE)

Signature

| Please sign the form here

Signature

Swgnature

X Booruin, LW{M Lid X

This form must be signed by a person with an interest in the charge

CHFPQ25
34/13 Version 10




MRO1

Particulars of a charge

E Presenter information

nlmportant information

We will send the certificate to the address entered
below Al details given here will be available on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
to the company's Registered Office address

|conmname Samuel Harding

[ Company name

-

‘Mmﬂ Adelaide House

Berwin Leighton Paisner LLP

‘London Bridge

|ﬁmmm London

County/Region

= e

IDX 92 LONDON/CHBANCERY LN

|Te»ephone +44 (0)20 3400 4242

mertificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter’s information biank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[} The company name and number match the
information held on the public Register

[ You have included a certified copy of the
instrument with this form

[J You have entered the date on which the charge
was created

L] You have shown the names of persons entitfed to
the charge

(7 You have ticked any appropnate boxes In Sections
3,56,7&8

[J You have given a descrption in Section 4, if
appropnate
You have signed the form
You have enclosed the correct fee

(] Please do not send the oniginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

EHTJW to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House'

ETNhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern {reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 4586150

Charge code: 0458 6150 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2014 and created by SECURETRADING GROUP

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 22nd May 2014.

Given at Companies House, Cardiff on 28th May 2014

A

® OF ¢
o.M 04&
ey ¥

asdaste |
- 3
.

4 .
. -
wed ¥

)

3

‘ g@ Ce AND P-\AO

Companies House S ot

4
\910 Rs%
Lpg gat

£l




DATED |12 Ma "X 2014

‘FIIE COMPANIES
identified in Schedule 1

and

WILMINGTON TRUST {LONDON) LIMITED
as security trustee for and on behalf of the Secured Parties

DEBENTURL

We hereby certfy that save for mz 2nal recactac pursuant to s 839G of the
Companies Act 2006, this copy instrument Is.a-comact copy
of the onginal instrument. .
B Leughlinn forhns LY
Berwin Leighton Paisner LLP
Adelaide House

Lonoen Bndge
Loridon EC4R SHA

Bird & Bird LLYP
15 Fetter Lane
London EC4A 1JP
Tel: 20 7415 6000

L WD
Ref: OLQB/ICE/UCGRP/o002
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THIS DEED dated | T Ma \S 2014 15 made between

PARTIES

ey THE COMPANIES whose names, regislered mumbers and registered offices
are set out i Schedule 1 (the "Char gors” and each a "Chargor'), and

(2) WILMINGTON TRUST (LONDPON) LIMITED incorporated and
registered 10 England and Wales with company number 05650152 whose
registesed office is at Third Floor, 1 King's Arms Yaid, London EC2R 7AF as
security trustee for and on bLehalf of the Secured Parties subject to and m
accor dance with the Secuitty Trust Deed (as defined below) (the "Security
Agent”)

RECITALS

(4)  The Lendets have agieed, pursuant to the Mctue Facility Agreement to
piovide the Borrower with loan facihities on a secured basts

(8) Barclays Bank ple has agreed, pursuant to the Dirvect Debit Scheme to provide
the Chargors with: 4 direct debit facility on a secured basis.

© Under thus Deed, the Chargors provide security to the Seconty Agent fo the

Bottower's habilittes fiom time to time and cach of the Chargors habilines
fiom tme lo tiune outstundig to the Secured Partics

WIIEREBY IT IS AGREED as follows

1.

11

DEYINTLITONS AND IN1ERPRETATION
Delipilions
The following defintions i thus Clause apply in this Deed.

"Administralor” means an adunnistrator appointed to manage the affairs,
business and property a Chargor puisuant to Clause 14.9,

“Approved Bank” means s Fuuance Party o1 an Acceplable Bauk winch has
been geven and has ackmowledged all notices (if any) and only to the extent
required to be given 1o 1t and/or scknowledged by it under this Deed,

"Assigned Agreentent” means each material ngieement designated as such
by the Secanty Agent and any Chargor,

"Bank Account Agreement” means the bank account agreement hetween,
witer alia, the Company, the Boriower, Barclays Bank ple and the Secunily
Apent dated on or about the date hereof,

"Barclays Lvent of Default” means any falure to pay when due any
anount owing to Barclays Bank plc under or as a result of the Drrect Debit
Schemy;

“Book Debis" means all present and future book and other debts, and
monetary claums due or owing 10 ey Chmgor, and the benefit of all secunty,
guarantees and othes righis of any nature (yjoyed or held by such Chargor in
relation 1o any of thein,

Muatters\20200001 2




"Borrower® mcans SccureTrading 1id, a company mcorporated and
registered 1n England and Wales wath registered number 04591066 whose
registered office is at Sundndge Park Manor, Willoughby Lanc, Bromley, Kent
BR1 3FZ; i

"“Charged Propé‘rly" means all the assets, pro and undertaking for the
time being subject to the Scenrity Interests created by, or pursunant to, tins
Deed; ‘

“Company” means UC Group 14d, a company mcorporated and registered in
England and Wales with registered nunber 03762366 whose registered office
is at Sundridge Park Manor, Willoughby Lane, Bromley, Kent BR1 3FZ;

"Costs” means afl cosls, charges, expenses, and habiliies of any kind
including, without limitation, costs and damages in connection with lingation,
professional fecs, disbursements and any value added tax charged on Costs;

"Delegate” means any person appoited by the Security Agent or any
Receiver pursnant to clause 18 and any person appointed as attorney of the
Lender, Receiver or Delegate,

"Degignated Account” means any account of any Chargor (other than a
Restricted Account) nominated by the Secunty Agent as a designated account
for the purposes of this Deed,

"Direct Debit Scheme” has the meanmg given to that expression m the
Bank Account Agreement;

"Bguipment” meaus all present and future equipment, plant, maclunery,
tools, vehicles, furmture, frittngs, installabons and apparatus and other
tangible moveable property for ihe time being owned by any Chargor,
includig any part of it and all spare parts, replacements, modifications and
additions;

"Beent of Default” has the meanng given io that expression m the Metric
Faailily Agreement;

"Excluded Property" mieans each leaschold property held by any Chargor
under a leasc that esther predudes absolutely, or requires consent of a third
party to, the creation of a Securnty Interest over such Chargor's lensehold
interest in that property;

"Financial Collateral” shall have the meanmg given to that expression m
the Financial Collateral Regulations;

"Financial Collateral Regulalions” mesns the Fmancial Collateral
Arrangements (No 2} Regulations 2003 (ST 2008/9226);

"Insurance Policy" means each contract and pohey of msurance effected or
mamtained by any Chargor from time to thme in respect of its assets or
business excludmg, in each case, contracts and pohaes of insuraoce which
relaie to liabilities to third partes,

"Entellcctnal Propexty” means any Chargor's present and future patents,
trade marks, scrvice marks, trade names, designs, copynghts, mvenbons,
topogiaphical or similar rights, eonfidential information and know-how and

2
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any micrest m any of these nghts, whether or not registered, including all
apphications and mights to apply for registration and all fees, 1oyalties and
other 1ights derved from, orwcidental to, these rights,

“Investments” means all present and future stocks, shares, loan capital,
securities, bonds, investments and any warant or other nght to acquire any
such investment {whether o1 hot murketable) for the tume being owned (at law
or m equity) by any Chargor, mcluding all nghts accruing or incidentul to
those investments from time to time, '

"LPA 1925" means Law of Propeity Act 1925; !

"Metric Facility Agreement” means the fafcility agrecment between infer
aha the Company, the Borrower and the Security Agent dated 8 November
2013 as antended from time to tune,

"Original Debenture” shall have the meanmg given to that term wn the
Priority Deed,

"Permiited Sceurity” means any Secunty: Interest permitted under the
terms of the Melrie Facility Agreement, ‘

"Priority Deed” means the prionty deed between, inter alia, the Company,
the Borrower, Barclays Bank ple and the Security Agent dated on or about the
date of this Deed,

“Propertics” means all frecchold and lemsehold properties (whether
registered or nuregistered) other than Short Leasehold Properties and all
commotthold propertics, now o1 m the futare (and from time to time) owned
by any Chagor, or w which any Chargor holds au mierest (mcluding, but not
lunited to, the properties (if any) which are briefly descnbed 1n Schiedule 2)
and "Prope: ty" means any of them,

“Receiver” means a recerver, iecerver and manager or admimstralive
1ecerver of any or all of the Charged Pioperty appointed by the Scemmity Agent
wider Clatse 17;

"Related Rights" means, m relation to an asset:
a) the proceeds of sale of any paul of that assel:

b) all rights under any hcenee, agreement forisale or agreement Jor lease
respect of that assel,

c) all rights, powers, bepefiis, clamms, contracts, warranties, remedies,
socunty, guarantees, mdemmues o1 covenants for utle 1n respect of that
assel, and

d) all monics and proceeds paud or payable 1n respect of that asset,

both present and futnre (includmg all rights agamst any tiostee, nomince,
fiduciary or clearing system),

"Restricted Accounis™ means

() the Manduatory Prepayment Account,

3
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12

(b | | the STL Preferred Return Account; and
(c) ' 1 the STFS Preferred Returiz Account;

"Securcd Parﬁc's:;" means the Arranger, the New Security Agent, the Onginal
Secunity Agent, the New Agent, the New Lender (each as defined in the
Priority Deed) angﬂBarc]ays Bank ple;

"Secured Liabilitics™ means all present and futmie monies, obligations and
ligbilities, whether actual or contingent and whether owed jountly or severally,
as pincipal or surety and/or m any other capacity whatsoever, owed by the
Chargors (a) under or in connection with the Finance Documents to the
Secured Parties (other than Barclays Bank plc) and (b) under or 1n connection
with the Direct Debit Scheme to Barclays Bank ple, together, m each case,
with all mterest (includmg, without limitation, default interest) accrung m
respect of those momes or liabiltities;

"Security Accouitts” means wilh respect to a Chargor, all of that Chargor's
accounts with any bank, finaneial instrhution or other person (mcluding each
Designated Accoant) pravided that this shall not apply to any Trust Account
or the Restricted Accountts;

“Sccurig Financial Collateral Arrangentent” shall have the meaning
given to that expression in the Financtal Collateral Regulations;

"Security Imerest” means any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by way of sceurity or other
security interest securing any obligation of any person, or any other
agreement or arranigement having a sumfar cffect,

{

"Security Trust' Deed” means the securily trust deed between, inter alia,
the Company, the Borrower, Barclays Bank ple and the Sccurity Agent dated
on or about the dqtle of tins Deed

"Security Pel'io:ti"' means 1he period starting on the date of this Decd and
ending on the date'on wluch the Security Agent is satisfied 1hat all the Securcd
Laabilities have been unconditonally and srvevocably paid and discharged 1o
full and no further Secured Taalalitics are capable of bang outstanding, and

“Short Leasehold Propertics” means all leaschold properhes for a term of
less than 15 years unespned at the date of acquistron of the lease (whether
registered or uniegistered) owned by any Chargor, save where the continuing
occapation of the relevant land or, as the casc may be, property 1 required m
order to carry on the business and operations of that Chargor

i1
1
|
|

Interprelation
Unless the C(mtexil: otherwise requires, in this Deed:

121 any refegrenm to any statute, or statutory provision includes a
referencé to any subordmate legislation made under that statute or
statutory provision, to any modification, re-enactment or extension
of that statute or statutory provision and to any former statute or
statutory provision which 1t consolidated or re-enacted before the
date of this Deed;

Matters\20200001.2




125

126

127

1.2.8

1.29

1.2 10

12711

1212

L2153

1214

a reference to one gender mcludes a reference o the other genders,

words in the smgular include the plural and in the plural include the
singular,

a reference to a Clause or Schedule 15 to n Clause, o1 Schedule of or
to, this Deed,

a referance to "continuing” i relation to an Event of Default or
Barclays Event of Default means an Event of Default or Barclays
Event of Defautt which has not been waived,

a reference 1o "this Decd" (o1 any specified provision of 1t) or any
other document shall be construed as a reference to this Deed, that
provision or that document as amended, novated, supplemented,
extended o1 1estated,

a refeience to a “person” shall be construed as mcluding a
refeience to an indvidual, firm, company, corporation, govermuent,
state or agency of a slate o1 any association, tenst, Jomt venture,
conset fium e parimership,

a reference to an "mnendment” mcludes a supplement, variation,
novation, or 1e-enactment (and “amended” shall be coustrued
dceordmgly);

a 1eference to "assets” mcludes present and future propeities,
undertakings, revenues, rghis and benefits of every description,

a reference o an "authorisation” ncludes an  approval,
authousation, consent, exemption, filing, licence, notansaton,
registration and 1csolution,

a reference to a "regnlation” includes any regulation, rule, officral
directive, request or gmdelme (whether or not having the force of
law) of any governmental, mter-governmental or supranational
body, agency, deparliment or regulatory, sclf-regulatory or other
authorty o1 orgamsation,

a reference to a "Chargor” or the "Security Agent” or any other
person shall be construed to include its successors 1n title, pernitted
transferces nnd pemmtted assygns to, or of, ils rights and/or
obligations undes this Deed and, m the case of the Secunty Agent,
any person for the time bemyg appomted as Secunty Agent or
Security Agents m necotdance with the Fiance Documents,

Clause and schedule headigs shall not affect the mterpretation of
this Deed;

Any Security Interest created by this Deed shall, despite any
provisions of tlus Deed 1o ihe contrary, be sccond ranking to auy
Securily Interest created under the Ongmal Debenture wntil such
tme as a8l Security Interests created under the Ongnal Debenture
have been unconditonally discharged in foll (the "Oviginal
Debenture Discharge Dare™). Upon the Origued Debentwe

(41
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1.3

14

15

1.6

2,

Dischargej Date, all Secunty Ioterests created under thus Deed shall
be ﬁrstrapkmg in accordance with the terms of thus Deed, and

1215 Unlessa Ioonh'ary indication appears, terms defined m the Meinc
Facility Agreement or the Bank Account Agreement have the same
meaning in this Deed

Clawback

1f the Security Agent considers that an amount paid by any Chargor in respect
of the Sccured Laabihtics 15 capable of being avoided or otherwise set aside on
the liquidation or, administration of any Chargor or otherwise, then that
amount shall not be considered to have been irrevocably pard for the purposes

of this Deed. |

H
Natnre of security over real property

A reference in this Deed to a charge or mortgage of or over any Property
includes: !

141  ell buildings and fixtures and fittngs (nectuding trade and tenant's
fixtures and fittngs) which are at any time situated on thai Property;

142  the proceéds of the sale of any part of that Property,

14.3  the benefit of any covenants for title given, or entered nto, by any
predecessor m ttle of any Chargor 1 respect of that Property, and
a1ty monies paid or payable m respect of those covenants, and

1.4.4  all rights under any Heence, agreement for sale or agreement for
lease 1n respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes!of scction 2 of the law of Property {Miscellaneous
Provisions) Act 1989, the terms of the Finance Documents and of any side
letters between any parties n rclation 1o the Fmance Documents are
incorporated into this Deed

Insolvency Act 1986

Paragraph 14 of Schedule Bi to ihe Insolvency Act 1986 (as inserted by section
248 of, and Schedule 16 to, the Enterprise Act 2002) applies to the floabng
charge created by ﬂJT.ls Decd.

COVENANT TO PAY

Each Chargor shalli on demand, pay to the Security Agent (whether for s

OWI account or as security trustee for and on behalf of the Secured Parties)
and discharge the Secured Liabilities when they become due.

Matters\2020000)1 2




GRANT OF SECURTTY
Charging clause

As a continmng sccurity for the payment and discharge of the Secured
Liabilittes, each Chargor with full iitle guarantee,

311 charges to the Security Agent (as secu'rrty trustee for and on behalf of
the Secured Parties), by way of first legal mortgage, all the Propertics
which are listed 1 Schedule 2 opposite its name,

312 charges to the Scocunity Agent (as securnty 1rustee for and on behalf of
the Secured Parties) by way of first fixed charge

3121 all Properties acquired by such Chargor in the future,

3122 all present and future interests of such Chargor not
effectively mortgaged or icharged wnder the preceding
Frowswns of tus Clause 3 in, or over, freehold or
easehold property;

3123 all present and firture rights, licences, guarantees, rents,
depostts, contracts, covenasnts and warrantics relating to
each Propetty;

312.4 all casements, hcences, congents and authorisations
(statutory o1 otherwise) held or required in connection
with such Chargor's business or the use of anry Charged
Property, and all nghts 1n connection with them,

3125 all its present and future goodwill;

3126  allits uncalled capiial,

3127 all the Equipment,

4128 all the Intellectual Propeity,

3129 allthe Book Debis;

31210  all the Investinents;

3i2.11  all monies frow tune to time standing to the credit of 1he
Secunty Accomnts, aud

11212 all Related Righis in respect of the above
313 assigns 1o the Secunsty Agent (us seenyity rustee for and on behalf of
the Sccured Paities) absohutely, subject to a proviso for reassignment
on irrevocable dischaige 1n {ull of the Secured Leabililies
3.1.31 all s ughts 1 each Insurance Policy, mchuding ail
clauns, the proceeds of all danms and all returns of
premium n connection with cach Inserance Policy, and

a192 the benefit of cach Assigned Agreement and the benefit of

7
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3.2

33

314

)
any guaramtee or seewrity for the performance of an
.| Assigned Agreement

i
charges to the Sccurity Agent {as security trustee for and on behalf of
the Secured Parties}, by way of first floating charge, all the
undertaking, property, assets and rights of such Chargor at any time
not effectively morigaged, charged or assigned pursuant to Clause
31L1te C}%mse 3 1 3 mclusive.

Leasehold security restrictions

3.2.1

3.2.2

323

324

Subject to Clause 322 to Clause 324, the secunity created by
Clauses 311 to 3 1.3 shall not apply to an Excluded Property until

such Chargor obtams ey relevant consent, or waiver of prohibition,
to the creation of secoritly over that Excluded Property

In relab'oxll to each Excluded Property, each Chargor undertakes to

3.22t | promptly (and 1n any event within threc Busimness Days of
the date of tlus Deed) apply for the relevant consent or
wmver of prohibition or, i relation to Properhes
acquired by such Chargor in the future, within three
Business Days from the date that such Property is
' acquired and to use its best endeavows to obtam that
consent or waiver of prohibstion as soon as possible,

3.222 keep the Security Agent mformed of its progress in
! obtaining that cansent or waver; and

3223 ' immeditely on receipt of the consent or waiver, provnide
' the Security Ageut with a copy of that consent or waver

Immediately on recerpt by such Chargor of the relevant consent or
waiver, that Excluded Property shall be become the subject of a
mortgage or charge (as appropriate) pursuant to Clause 3 1

If requured by the Security Agent at any time following receipt of that
cansent or waiver, each Chargor shall, at its own cost, prepare and
execute any further documents and take any farther action as the
Secunty Agent may require, 1n its absolute discretion, for perfeching
1ts security over that Excluded Property.

Automatic conversion of foating charge

The floating charge created by Clause 3.1.4 shall autorsatically and
immedzately (without notice) be converted into a fixed charge over the assets
subject to that ﬂoat:lng charge if:

331

any Chargﬁr

3311 creates, or attempts to create over all or any part of the
_.Charged Property a Security Interest, without the prior
written consent of the Security Agent, or any trust
"' favour of ancther person; or
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34

35

41

3312 disposes, or attempts to dispose of all or any part of the
Charged Pioperly (other than the property disposed of as
pernutted under the Finance Documents),

392  a1lecewer is appointed over all or any of the Charged Property that 15
subject to the floating charge,

3.33  any person levies (or attempts to levy) any distress, attachinent,
exccution or other process aganst all or any part of the Charged
Pyoperty,

334  aesolution 13 passed or an otder is made for the wwnding-up,
dissolution, administration or re-orgamsation of any Chargor;

395  anyother floating ch ge crented by Clause 3 1 4 crystalhses; or
3.3.6 1 any other cucumnstances piescribed by law
Conversion of floating chiarge by notice

The Sccurtty Agent may, m its sole discietion, at any time and by written
notice fo a Chargor, convert the floating charge created under this Deed mto a
fixedt charge as Tegards any part of the Charged Pioperty specified by the
Securtty Agent in that notice.

Assets acquired after any flowting charge crystatlisation

Any asset acquned by any Chaigor afier any erysiaflisation of the floating
charge created umnder this Deed that, but for that erystallisation, would be
subject to a foating charge under s Deed, shall (unless the Secunty Agent
confinns 1n witing, to the contiary) be chaged 1o the Security Agent by way of
first fixed chaige.

LIABILITY OF THE CHARGORS
Liubility not discharged

No Chargor's hability under this Deed m respect of any of the Secured
Lashalities shall be discharged, prejuded ot affected by.

411 ity security, guarantee, mdemmity, remedy oi other vight held by or
avalable to the Security Agent bemg or becong, whotly or partially
Mlegal, void or emenforeeable on any ground,

412 any Scenred Party renewing, dele: mining, varying or micreasing any
facitity or other irausaction Of any mauner or concurring in,
accepling Or Varymg miy compromise, arrangement or settlement, or
omuthing Lo claim or enforce payment flom any other person; o1

413 any other act or onussion which but for tlus Clause 4.1, inight have

discharged or olherwise prejudiced or affected the habibty of any
Chargor.
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4.2

53

54

55

5.6

57

5.8

59

vl

{
Immediate rccn:\ln'se
Each Chargor waives any right it may have of requiring the Security Agent to
enforce any security or other nght, or clainr any payment from, or otherwise
proceed agmnst, any other person before enforang this Deed against any
Chargor.
REPRESENTATIONS AND WARRANTIES
Representations and warranties

Each Chargor makes the representations and warranties set out in this Clause
5 to the Security Agent (for its own benefit and as trustee for the benefit of the
other Sccured Parties)

Ownership of Charged Property

Bach Chargor is the legal and beneficial owner of the Charged Property frec
from any Secunty Interest other than Permmtied Secunity and the Security
Iirterests created by this Deed.

No adverse clnims

No Chaigor has received or acknowledged notice of any adverse claim by any
person 1n respect of the Charged Property or any interest tn it.

No adverse covenanis

There are no covenants, agreenents, reservations, conditions, nterests, rights
or other matters whatsoever that matenally and adversely affect the Charged
Property |

No breach of laws

There 1s no breach of any law or regulaton which materially and adversely
affects the Charged Propaity.

No interference in enjoyment

No facility necessary for the emoyment and use of the Charged Property 15
subject to torms cntlxt]mg any person to terminate or curtail its use.

No overriding intcrests

Nothing has arisen or has been created or is subsisting wluch would be an
overriding interest/m any Property

Avvidance of éecm'ity

No Security Interest expressed to be created by this Decd is liable to be
avolded or otherwise set aside on the liquidation or administration of any
Chargor or otherwise.

Times for making representations and warrantics

o i
The representations and warrantics set out in Clause 5.2 to Clause 5.8 are

f
10
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6.
Gi

63

64

made by each Chaigor on the date of this Deed and are deemed to be repeated
on each day of the Sccunity Period with reference to the facts and
cicumstances existing at the tune of repetrhon

GENERAL COVENANTS
Trading and preservation of Charged Property
Each Chargor shall:

611 carry on its trade and business 1 accordance with the standards of
good nanagement from tune to tune current in such trade or
business on those parts (if any) of the Properties as are, or may be,
used for the purposes of trade or busmess;

61w not do, or permit to be done, wiy sel or thing that would or mght
deprecate, yeopardase o1 otherwise prejuchice the secnnty held by the
Security Agent or materially cimmmsh the value of any of the
Charged Property or the effectiventess of the seconity created by tlus
Deed, and

613  promptly defend all claims brouglit in relation to the Charged
Property and do whaltever the Secunty Agent reasonably requires m
relation 10 anvtling which could have 1 matenal adverse effect on
the Chargor's rights and mlerests 1n the Charged Property

Enforcement of vights
Lach Chargor shall use 1ts best endeavouns Lo

621 procute the prompt obscivance and perfermance of the coverants
and other obligutions mmposed on such Chargol's counterpartes
(inclnding each counterparty in respect of a Assigned Agleciment snd
each wsurer in yespect of an Insuranes Pohey), and

622  enforce any rights and msUlute, continue or defend any proceedings
relaling to any of the Charged Property winch the Securtty Agent
may require from tine to time

Notice of miisrepresentation and breades

Each Chargor shall promptly on becoming aware of any of the same, give the
Sceurly Agent notice 13 wrihng of

631 a1y representalion or wartanty sel out n this Deed that 1s incorrect
or nusleading m any mnatenal respect when made or decmed to be
repeated, and

€32  anybreach of aizy coven.ant set out i this Peed

Title docunents

Each Chargor shall, on the execution of tns Deed (o1, 1f Jater, the date of
avquisihion of the 1elevant Charged Property), deposit wrth the Security Agent

o1 to its order and the Secuisty Agent shall durmg the continuance of this
Deed be ¢nitled to hold all deeds and documents of tile relating to the

1
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6.6

Charged Property.
Insarance

6.51

6.52

6.59

Each Chargor shall msure and keep insured at all times during the
Security Pertod (or where, in the casc of any leasehold property,
nsurance 15 the responsibility of the landlord rmder the terms of the
lease, either procare that the landlord msures and keeps msured or,
if and to the extent that the landlord does not do so, itself insure and

kecp wnsured) Uie Charged Property agamst:
!
6.51.1 || loss or damage by fire or terrorist acts,

6.51.2  other risks, penils and contingencies that would be
against by reasonably prudent persons carrying
on the same class of business as such Chargor; and

6.5.1.3 . any other nsk, penls and contingencies as the Security
Agent may reasonably require.

Any such msurance must be with an insuwvance company or
underwriters, and on such terms, as are reasonably aceeptable to the
Security Agent, and must be for not Yess than the replacement value
of the Charged Property (as confirmed to the Security Agent by the
Agent).

i

Each Chargor shall, if requested by the Secunty Agent (achng on the
mstructic'ﬁp of the Majority Lenders), prodace to the Sceurity Agent
the pohcy, certificate or cover note relating to the maurance requued
by Clause'6.5.1 {or where, 1 the case of any leasehold property, that
msurance ts effected by the landlord, sach ewidence of msurance as
each Chargor 15 entitled to obtam from the lundlord under the terms
of the relevant lease)

TEach Chargor shall use 1ts reasonable endeavours to procuie that a
note of the Secursty Agent's interest is endorsed upon cach insurance
policy memtained by it or any person on 1ts behalf in accordance
with Clause 6.5.1 and that the terms of cach insurence policy require
the insurer not to invalidate the policy as against the Sccurity Agent
by reason'of the act or default of any other joint or named insured
and not to cancel it without giving at least 30 days' prior written
nolice to, the Security Agent and shall keep the Securily Ageut
informed of its progress m obtaming such endorsement or required
action.

Insurance premiums

Each Chargor shall

6.6.1

662

promptly pay all premiums in respect of each insurance policy
muntained by it in accordance with Clause 6 5.1 and do all other
things necessary to keep that policy in full force and effect, and

(if the Security Agent so requures) produce to, or deposit with, the
Security Agent, the recaipts for all premiums and other payments
necessary for effecting and keeping up each msurance policy

12
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6.7

68

69

mamntanied by 1t w accordanee with Clause 6 5.1.
No invilidation of insurauce

No Chargor shall do or ot to do, o1 pernut to be done or omitted, any act or
thing that may mvahdate or otherwwe prejudice any insurance policy
maintained by it in accordance with Clanse 6 5.1,

Proceeds of insnrance policies

All nmozes recewved or receivable by any Chargor under any insurance pohicy
mamtamed by it m accordance with Clause 6.51 (ncluding sl monies
received or recervable by it under any Insurance Policy) at any tume (whether
or not an Event of Default or a Barclays Livent of Default has occtrred) shall
be applied m malkmg good or recouping expenditure in respect of the loss or
damege for winch those momes dre recewved ot, after occurtence of an Eveat
of Default o1 a Barclays LEvent of Default which is contmuing and if the
Security Agent 50 dircets, the Chargor shall liold all momes 1ecaved under
any Insurance Policy on trust for the Secunty Agent pending payment of that
amount m or towards discharge o reduction of the Secured Liabihties.

Notices to be given by the Chargors

Each Chargor shall mumediately on the Origmal Debenture Discharge Date
{or, 1f later, the date of acquusition of the relevant Charged Property)

691 give notee to eacli insurer thatit has assigued its 1ights and mterest
in and ander each Insurance Pohey nnder Clause 3 1 3.1 and use ils
reasonable endeavowrs to procure that each addressee of any such
notice promptly provides (0 the Security Agent an acknowledgement
of the nolice of the Securty Agent's mterest and the relevant
Chargor shall keep the Security Agent wnformed of 1ts progress
obtaming such acknowledgnient,

6 9.2 gnwe notdce to ench cownterpaity to an Assigned Agreement that it
has assigned s nghis aud mterest s and under that Assigned
Agreement under Clause 3 1 3 2 and use its reasonable endeavours
to procure that each addicssee of any such notice promptly provides
to the Security Agent an ackuowledgament of tire nofice of the
Security Agent's tnterest and the relevamt Chargor shall keep the
Secunty Agent informed of its progress m  obtanuug such
acknowledgmrent, and

693  give notice to any bmuk, financial pstitution or other person
(excluding the Secured Parties) with whom it has a Security Account
that 1t has charged 1o the Security Agent its nghts and mterests
uncler that account under Clause 31211 and use ils icasonable
endeavours (o procure that each addressee of any such notice
promplly provides 1o the Security Apent an acknowledgemnent of the
notice of the Sceunty Agent's interest and the relevant Chargor shall
keep the Secaiily Agent informed of its progiess in obtaming such
acknowledgment aud the Seeurity Agent agrees that it shall not give
any wiitten notice or instructions relating to the Sccunty Accounts
a1 the sums slanding to the credit of any such Security Accounts
unty the earlier of,

13
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6.10

6.1

69.31  the ocenrrence of an Event of Default ox a Barclays Event
't of Default; and

the conversion of the floating charge created by this Deed
inte a fixed charge in accordance with Clause 3.3 or

6.0.3.2
|
P! Clause 3.4

Each Chargor shall obtain the Security Agent's prior approval of the form of
any notice or acknowledgement to be used under this Clause 6.9.

Insurance policy restrictions

6101

There shall be excluded from atty Security Interest created by thus
Deed and from the operation of Clause 31, any Insurance Policy
which precludes ather absolutely or conditionally (ncluding
requiring consent of any third party} that Chargor from charging,
granting security over, nssigning or otherwise transferring any of ts
rights (induding claims, proeeegs of clains and returns of premmum)
m that Insurance Policy (each an "Excluded Insurance Policy”)
until the relevant condition or waiver has been satisfied or obtamner.

6.10 2 For each F‘.xcl uded Insurance Policy, each relevant Chargor shall:
61021 l apply for the relevant consent or wamver of prohibition or
conditions within twenty Busmess Days of the date of this
I Deed (in refation to BExcluded Insuvnance Policies 1 force
a8 at the date of this Deed) or withmm twenty Business
' Days of the Chargor obtamung o1 entering mto the
! Excluded Insurance Policy (of othcrwise) ard to use s
i reasonable endeavours 1o obtain that consent or waiver of
; prohibition as soon as possible,
6.10.2.2 ' upon request, kecp the Security Agent informed of its
progress m obtainmyg such consent or waver; and
6.10.2.3 /" promptly upon receipt of snch eonsent or waiver, provide
! the Security Agemt wilth a copy
6.10.3 Immediatcly npon receipt of the relevant waiver or consent, the
relevant formeily Excluded Insnrance Policy shall stand assigned to
the Security Agent under Clause 3 1.3.
Iuformation
Each Chargor shall
6111  give the S;ecunly Agent such mformation concermng the Chargor's
busmess, compliance with thus Deed and the Jocation, condition, use
and operaton of the Charged Properly as the Secunty Agent may
require;
!
6.11.2 permit any persons designated by the Security Agent and any

Recerver to enter on 1ts prennses and inspect, exanunc and take
copies of and extracts from the books, accounts and records of the
Chargor and to view the Charged Property (without becowning liable

14
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613

as 4 moilgngee in possession), at all reasonable times and on
reasonable prior notice, and

6.113  promptly nohfy the Securily Agenrt o writing of any action, clam or
demand made by or agamst it in connection with auy Charged
Property or of any fact, nratter or arcumstance which may, with the
passage of tune, give T1se to such an action, daim or demand and
anythimg which could have a waterial adverse effect on the rights
and interests of the Chargor to and in any of the Charged Property,
together with, 1n ench case, any Chargor's proposals for scttling,
liquidating, compoundmg or contesting any such action, daim o1
demand and shall, subject to the Security Agent's prior approval,
unplement those proposals at its own expense

Paymeunt of outgoings

Fach Chargor shall promptly pay all taxes, fees, licence duties, regstration
charges, msurance premimns aud other oulgomgs in respect of the Charged
Properly and, on demand, produce evidence of payment to the Secunty Agent.

Chargor's waiver of set-off

Each Chargor watves any %resent or [utme right of set-off it may have in
respect of the Secured Liabilitios (including sums payable by any Chargor
under this Deed).

PROPIRTY COVIENANTS
Maintenance K

|
Each Chargor shali keep all buldings and all fixtures on each Property in good
mnd snbstantial 1epair and condition.

Preservation of Property, fixtures and Equipment
No Chigor shall, without the prior written consent of the Security Agent:

721 pull down or remove the whole, o1 any part of, any building formng
part of any Property or permt the saine to ceeur,

722  make or perml any marcrial allerations to any Property, or sever or
femove, o1 permnt o be scvered o1 removed, any of 1ts {fixtures,

724  remove or make any malerial alterabions to any of the Equipment
belonging ta, or 1n use by, any Chargor on any Property (except to
effect mecessary repamrs o1 replace them with siew or improved
models o1 substitutes),

724  do or permit to be done anything o1 allow any circumstances to arise
whereby any of its interest in the Properties could be determined o1
any tight of re-entry or forfeiture could arise,

725  coter into any uegotiabions regarding, or consent to, the compulsory
acquusttion of auy Property except where 1t is requured by law to do
so aud with the Security Agent's consent  If the Security Agent so
requests, the relevant Chargor shall pernut the Secunty Agent or jts

[
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73

7.4

75

7.6

) I
representatives to conduct negotiations and/or give consent on its
behalf; or

}
72.6  convert lalry frechold estate of any Property to a freehold estate in
commorhold land under Part 1 of the Commonhold and Leasehold
Reform Act 2002.

Condnct of business on Propcerties

Each Chargor shell carry on its trade and business on those parts (if any) of
the Properties as are used for the purposcs of trade or business in accordance
with the standards of good management from tume to time current in that
trade or business.

Plaonning information
Each Chargor shall.

7.41  Comply with all planmng legislation and give full particulars to the
Security: Agent of amy notice, order, direction, designation,
1esolution or propesal given or made by any planning authority or
other public body or authonmty ("Planming Notice") that
specifically applies to any Property, or to the locality in which 1t 1s
sitnated, within seven days efter becoming aware of the relevant
Plarming Notice, and

742  (if the Security Agent so 1equures) immediately, and at the cost of
such Chargor, take all reasonable and ficcessary steps to comply with
any Planning Notice, and make, or join with the Security Agent
meking, any objections or representations in respect of that Planming
Notuce that the Security Agent may desire.

Complinmee with covenants and payment of vent
Each Chargor shall:

7.514  observe and perform all covenants, stipulahons and conditions to
which each Property, or the use of it, is or inay be subjecled, and (f
the Security Agent so requures) produce evidence sufficient to satisfy
the Securily Agent (hat those covenants, stipulatous and condibons
have been observed and performed, and

752  diligently enforce all covenanis, stipulations and conditions
benefiting each Property and shall not (and shall not agree to) waive
release or vary any of the same.

]

Paywnent of l:cnt'lnnd outgoings
Ench Chargor shall:
7.61  where m!Property, or part of st, is held under a lease, duly and

punctually pay all rents due from time to tune and perforin and
observe all the tenant’s covenants and condrtions, and

v

'
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77

78

79

710

7.1

712

7.6.2  pay (or procie payment of the same) when due all charges, rates,
taxes, duties, assessinemts and other outgomgs relating to or
unposed on each Property or on s occupter

Mainrenance of interests in Propertics
No Churgor shall, without the prio: wiillen consent of the Security Agent:

771 grant, or agiee to grant, any heence or tenancy affecting the whole or
any part of any Property, or excrcise, or agrec to exercise, the
statutory powers of leasing or of accepting simrenders under seetions
99 or 100 of the Law of Property Act 1925; or

77.2 in nuy other way dispose of, surrendel or create, or agree to dispose
of surtender o1 @reate, any legul or equitable ostule or mterest in the
whole or any part of auy Property

Registyation restrictions

If the title to any Property 1s not 1egistercd at the Land Registry, each Chargor
shall procure that 1o persou (other than atself) shall be registered ander the
Land Registration Acts 1925 10 2002 as proprietor of all or any part of any
Property without the prior wnlien consent of the Security Agent Each
Chmgor shall be liable for the costs and expenses of the Securty Agent m
lodging cautions against the regssiranon of the title to the whole o1 any part of
any Property from tume to time

Development restrictions
No Chargor shall, withoul the prior written consent of the Security Agent.

7.91 make or, insofar as it is able, permil others to make any application
for planmng parrmssion or development consent m respect of the
Property, o1

792  carry oul, ¢l permut, or suffer to be carried ont on any Pioperty any
developnient as defined 1 the Town and Country Planning Act 1990
and the Planmng Act 2008, or change or permit or suffer to be
changed the usc of any Property

No restrictive obligations

No Chargor shall, without the prior written consent of the Security Agent,
enler into any oncrous o1 restiichive obligatwns affecling the whole or any
pait of uny Property, or create or pernut to anse any overriding interest,
casement or nght whatever 1n or over the whele or any pait of any Property.

Proprictary rights

Kach Cliargor shall precure that no person shal become entitled to assert any
proprietary or other like right or mferest over the whole o1 any part of any
Property wathout the prior wittien consent of the Secunty Agent

Inspection

Each Chargor shall permit the Security Agent, ony Recerver and any person

17
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713

7.14

715

8:
81

appointed by eitll‘ler of them to enter on and mspect any Property on
reasonable prior notice

|
Property information

Each Chargor shall mfornn the Security Agent promptly of auy acquisttion by
such Chargor of, or contract made by such Chargor to acquire, any frechold,
leaschold or other interest 11 any property.

¥

VAT option to tax !
i !
No Chargor shall; yvithout the prior wrilten consent of the Security Agent:
}
=141 exerciseany VAT option to tax in rclation te any Property, o1

7142 revoke any VAT option to tax exercised, and disclosed to the Security
Agent, before the date of thus Deed

Registration at the Land Registry

7151 No Chargor shall make, or agree to, any applcation to the Land
Registrar to make an entry on the register of title of the Property
without the Security Agent's consent, cxcept as required under this
Deed.

7152 Each Cl}%lrgor consents to an application being made by the Securily
Agent to the Land Regstrar for the following restriction in Form P to
be registered against its title to each Property:

“No disposttion of the registered estate by the propuetor of the
registered estate or by the proprietor of any registered charge, not
beiug a charge registered before the entry of this restmiction, is to be
registered without a written consent signed by the proprietor for the
time bemg of the charge dated [+] in favour of Wikumgton Trust
(London) Limmted {as sccurity trustee for and on behalf of the
Secured Parties) referred (o in the charges register *

INVESTMENTS COVENANTS
Nominations

811  Each Chargor shall termmate with immediate effect all nommnations
it may have made (includmg, without lunitation, any nomination
made under seclion 145 or section 146 of the Companies Act 2006)
in respect of sny Investwenls and, pending that lermmation,
procure that amy person so nomnated

8111  does nol exercise any rights m respect of any Investments
without the prsor written approval of the Securnity Agent,
and

8112 ,| immediately on receipt by it, forward to the Sccwrity
|| Agent il commucations or other ixformation received
. by 1t 1 respect of any Investments for which st has been
‘| 50 nominated.
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Additionul yegisiration obligations

No Chagor shall, durmg the Security Pertod, excrase any rights
(ancluding, without hmitation, any rights under sechons 145 and 146
of the Companies Acl 2006) to nominate any person in respect of
any of the Investments ’

b

Fach Chargor shall:

Bai

B2z

obtain all consents, waivers, apptovals and peruussions that arc
necessary, under e articles of essoctation of airy 1ssucr that1s not a
public company o1 otlierwise, {or the wansfer of the Investments to
the Secamty Agent or 1ts nonunce, o1 1o a purchaser on enforcement
of this Deed, and

procize the amendment of the sharve transier provisions (mcluding,
but not limited to, deletion of any pre-emphion provisions and any
discrehion to refuse to iegister any such share nansfers) of the
articles of assoculion of cach 1ssuer that 1s not a public company m
any manner that the Securily Agent may requue m order to permit a
transfer of ihe Investments to the Socm'ilg Agent or its nominee, or
te o purchaser on enforcement of this Deed.

Dividends and voung vights before enforcement

8131

Before the occwrence of it Event of Default or a Barclays Event of
Default, each Chaigm way

8.311 to the extent permnlted n the Finance Documents, retain
and apply forits own use all dividends, interest and other
mones paid o1 payable m respect of the Investments and,
if any arc pmd or payable to the Security Agent o1 any of
its nonunees, the Security Agent will hold all those
dvidends, mterest and other montes 1eceived by it for
such Chargor and, i aud to the extenl 1equired by the
Fmance Ductnments, will pay thems f{o such Chargor
promptly ou teguest; and

8.312  exercwe all voning and other nghts and powers in respect
of the Investments provided that:

(1) 1t shall not do so in any way that would breach
any provision of the ¥inance Documents or for
any purposc mconsistent with the Finance
Documents,

{ai) it shall pot do so in any way that would
jeopardise Lhe secunty constituted by the
Transaction Securtty Documents;

(13) i shiall nor de so wur any way that would vary the
nghts altaching to the Instiuments such that ot
nught reasonably be expected to have an
adverse effect on the Transachion Seaurity; and

(v) the exaicise of, or the failure 1o exercise, those
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8.4

8.5

86

8.7

|
voting rights or other rights and powers would
!E not h%xvegan adverse effect on the value of the
' Investments or otherwise prejudice the Sceurity
Agent's secunty under the Transaction Security
Documents.

832  The Secanty Agent shall not be construed as permitting or agreemng
to any 'vanation or other change in the rights attaechmg to or
conferred by any of the Investmcnts that the Security Agent
considers prejudicial to, or nmparing the value of, the security

createdbyth;s Deed.

Dividends and Notmg rights afler enforcement

After the occurrence of an Event of Default or a Barclays Event of Default
which 15 comtinuing

841  all dividends and other distribubions paid m respect of the
Investments and reccived by any Chargor shall be held by such
Chargor on trust for the Secunty Agent and immedzatcly paid into a
Designated Account or, if received by the Security Agent, shall be
retained Pythe Security Agent, and

8.4.2 &l voling and other righis and powers attaching to the Investments
shall be'exercised by, o1 at the direction of, the Security Agent and
each Chu:gor shall, and shall procure that its nominees shall, coniply
with any directions the Security Agent may give, in its absolute
discretion, concerning the exercise of those rights and powers

Calls on mvcsmilents

Each Chargor shall promptly pay all calls, instahinents and other payments
that may be or become due and payable in respect of all or any of the
Investments and shall give to the Secunty Agent, at the time of 1ssue, copics of
all infonnation, offers, notices ot other materials supplied to the members of
the issuers of the Investments and shall advise the Security Agent piomptly of
any matenal occurrence affecting the Investments or any other part of the
security granted to the Sccurity Agent and shall give to the Security Agent
such mformation as ft may reasonably require relating to the Investimerts.
Each Chargor acknowledges that the Security Agent shall not be under any
hability 1p respect of any such calls, 1nstalments or other payments.

No alteration of constitutional documents or rights attaching to
Investments :]

No Chargor shall)|without the prior written consert of the Security Agent,
amend, or agree to the amendhnent of:

861 the memorandum or articles of assomahon, or any other
constitutional documents, of any 1ssuer that is not a public company;
or

86.2  the rights or liabilities atteching to any of the Investments.

Prescrvalion of Investments
20
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8.8

g2

93

Fach Chargor shall ensure (as far as 1t is able to by the exercise of all voting
rightls, powars of contrel aud pthel means available to 1t) that any issuer that
is ot a public company shall not- '

871  consolidate or subdivide any of its Investiments, or reduce or re-
orgrunse its share capital :0 any way,

B72  1ssueany new shares or stock; or

873  refuse to register any transfer of auy of its Investments that may be
lodged for regishiation by, or on behalf of, the Security Agent o1 any
Chuirgor iu accordance with this Deed.

Imvestinenls informaton

Each Chargor shall, pomptly followang receipt, send to the Security Agent
copies of any maierial notice, citcular, report, accounts mnd any other
docoment receved by 1t that relates to the Investments.

EQUIPMENT COVENANTS

Maintenance of Equipment

|

911 muntan tie Equipment mn good and serviceable condibion {except
for expected fair wear and lear) in compliance with all relevant
manuals, handbocks, manufacturer’s  mstruchons  and
reconunendations and mamtenance or servicing schedules;

Each Chargo shall;

g1z at ils own expense, renew and replace any parts of the Equipment
when they become obsolete, worwt oul oy damaged with patts of a
similar quality and of cqual or greater value; and

g.13 not pernut any Equipinent to be

g131  used or haudled other than by properly quahfied and
trained persons, or

9132  oveloaded or nsed for uny purpose for wlch 1t 1s not
designed o1 1easonably surtable

Paymcent of Bquipment taxes
Each Chargor shall promptly pay dl taxes, lees, licence duties, registration
charges, msurance premmuns and other outgomgs m ryespect of the

Equpment and, on demand, produce cvidence of such payment to the
Sceurity Ageunt.

Notice of chaige
Each Chargor:
9.31 shall, if so requested by the Secunity Agent, affix to and maintain on

eaclt ilem of Egupment in a conspicuous pluce, a clearly legible
wdentification plale conrameng the following wording.

21

Mattara\20200001 2




10.

101

ni

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all addihons 1o it fand ancillary

equipment] are subject to a fixed charge dated [#] in favour of

ington Trust (London) Limited (as security trustee for and on
behalf ot: the Secured Parties).”

9.3.2  shall not, and shall not permt any person to, conccal, obscure, alter
or remove any plate affixed in accordasice with Clause 9.3 1.

BOOK DEBTS COVENANTS
Realising Book Debts
Each Chargor shall:

1011 as an agent for the Secunty Agent, collect in and realise all Book
Debts, pay the proceeds mto a Designated Account immediately on
reccipt and, pending that payment, hold those proceeds in trust for
the Security Agent;

1012 not, {ollowing the occmrrence of an Event of Default or a Barclays
Event of Default and without the prior wntten consent of the
Security Agent, withdraw any amounts standing to the credit of any
Demgnated Account; and

10.1.3 if called on to do s0 by the Security Agent (acting on the instruction
of the Majonty Lenders), execute a legal assignment of the Book
Debts to the Sceurity Agent on such terms as the Securtty Agent may
require and give notice of that assignment to the debtors from whom
the Book Debts are due, owmg or sncarred

Preservation of Book Debts

No Chargor shall {exccpt as provided by Clause 10 1 or with the prior written
consent of the Security Agent) release, exchange, compound, set-off, grant
trme or wdulgence in respect of, or in any other manner deal with, all or any
of the Book Debts.

ASSIGNED AGREEMENTS COVENANTS

Asgigned Agrcenents

Each Chargor shall, unless the Scounty Agent agrees otherwise in writmg
1113 comply with the terms of,

rl *
1112 pot amend or vary or sgrec to any change in, or wave any
requirement of;

111.3 not settle, compromise, terminate, rescind or discharge (excepl by
performance); and

1114  not abandon, waive, dismiss, release or dischaige any action, clmm
ar proceedings against any countexparty to a Assigned Agreement or
other person it connection with,

22
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122

12 3

13.
13.1

any Assigned Agreement and suy other document, agreement or arrangement
compusmy the Charged Propeity {other than the lusurance Pohees).

INTELLECTUAL PROYERTY COVENANTS
Preservation of vights
Each Chargor shall:

12,11 fake all necessary action to safeguard aud mmntain present and
funre rights u, or relating to, the Intellectnal Property includmg
(without lmrtation) by observing all covenants and supulatbons
relating to those mghts, and by paying aB applicable renewal fees,
Yicenee fees and other outgomgs; aud

1212 not grant any exclusive 1egisteied iuser agreement oi exclusive
hicence in refation to any of 11y present o) Tuhwee fntellectual Propetly
other thaar in accordance with the Finanee Docnments

Registration of Intelleclual Property
Fach Chargor shall:

1221 execule all such docurments and do all such acts as the Security Agent
may require to iccord the mterest of the Securliy Agent m any
regesters relating to any registered Intellectual Property;

12.22  promptly notdy the Secuwruy Agent if it becomes the legal and/o
beneficral owner of any Inlellectual Property or #t, o1 someone on its
behualdf, applies bo register any Intellectudl Property, and

12.23 use all reasonable efforts to register applications for the registration
of any Intellectuat Properly, and shall keep the Secunty Agent
pifornued of all matters relating to each sach registration.

Mamtenance of Intellectaal Property

No Chargor shall permit any Intellectual Praperty to be abandoned, cancelled
or 1o lapse.

ACCOUNTS
Withdrawals

1311 Subject to the terus of the Metric Facihity Agreement, until the
Secunty Interests created under this Deed have become enforceable,
cach Chargor shall be entitled to operate any Secanty Account {reely
and may access and withdraw any amount from any Secunty
Accovt freely.

13.12  Afler the secunty created under this Deed has become enforceable,
1o Chargor shall be entitled to operate any Security Account fieely
and shall not access o1 withdraw any amouwl from any Security
Account, withont the prior written consent of the Security Agent.
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14.3

14.4

|
H
|

POWERS OF 'I:HE SECURITY AGENT

Power to remét‘ly

14.11

14.1.2

14.1.3

The Security Agent shall be entifed (but shall not be obliged) 1o
remedy, at any tunme, a breach by any Chargor of amy of its
oblhigations contamed mn this Deed.

Each Chargor urevocably authorises the Secumty Agent and its
agents (fo do all things that are necessary or desirable for that

purpose

Any momes expended by the Security Agent or its agents in
remcdymg a breach by any Chargor of its obligations contained in
1his Decd shall be reimbursed by each Chargor to the Security Agent
on 4 full ndemnity basis and shall carry interest in accordance with
Clause 21 1

Exercise of vights

The rights of the Security Agent under Clause 14.1 are without prejudice to
any other rights of the Secunty Agent under thus Deed. The exercise of any
rights of the Secuity Agent under this Deed shall not make the Security Agent
liable to account as a mortgagee in possession.

Power to dlspozlie of chattels

14.3.1

14.3.2

At any time after the occurrence of an Event of Defuult or a Barcluys
Event of, Default which is conbowng, the Security Agent or any
Reccwcr may, as agent for any Chargor, disposc of any chattels or
produce found on any Property.

Without|prejudice to any obligation to account for the proceeds of
any disposal made under Clause 14.3.1, each Chargor shall indemunify
the Security Agent and any Receiver against any hability anising from
any disposal inadc under Clanse 14.3.1

Seeurity Agent has Receiver's powers

The Security Agent (without becouung a mortgagee 1n possession) shall have
the power to excrclsc

14.4.1

4 4.2

all statutory and other powers and nights (including the powers
confarred upon an adinmusirative receiver by schedule 1 to the
Insolventy Act 1986 whether or not the Security Agent and/or any
Receiver is an administrative recerver); and

to the e’xtent permitied by law, any rght, power or discretion
conferréd by this Deed on a Recesver may, after the occurrence of an
Event of{Default or a Baiclays Event of Default which 1s contimung,
in relation to any of the Charged Property whether or not it has
taken possessu)u of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a
Recerver,
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14 6

147

Conversion of currency

14.51

[y
<+
(344

re

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Security Agent may convert any monies received,
recovered or realised by it under this Deed Gncluding the proceeds
of any previous couversion wunder ths Clause 145) from thew
existing curvencics of denomination mto any other curreacies of
denommation that the Securily Ageat may think fit.

Any such conversion shall be effected at the spot rate at wiuch the
Secunity Agent 1s able o purchase the relevant currency. The
obligations of the Obligows to pay m the due cirrency shull only be
satisfied to the exteut of the amount of the due currency purchased
after deducting the costs of conversion.

Each reference m this Clause 14 5 to v cmrency extends to fands of
that cnrrency and, for die avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New acconmnts '

1461

462

If the Sceurity Agent 1eceives, or (s deemed 1o have 1ecerved, uotice
of any subsequent Security Interest, or other mterest, affecting all
part of the Charged Pioperty, the Secunty Agent may apen a new
account for eacli and any Chargor int the Securtty Agent's books
Without prejudice to the Sccurity Agent's 1ight io combiie accounts,
no money paid to the credit of any Chargor in any such new account
shall be appropriated towards, or have the effeet of discharging, any
part of the Secured Laubilities,

¥f the Security Agent does 1ot open a.new account immediately on
reecipt of the notice, or deemed notice, under Clause 14 61, then,
unless the Seeurity Agent gives expiess writien notice Lo the contrary
to such Cliargor, all payments made by sucli Chiugor to the Sceurity
Agent shall be treated as having beon credited to a new account of
that Chargor and not as having been apphed m reduction of the
Secwied Laabilities, as from the fune of receipl of the relevant notice
by the Secunity Agent |

Security Agent'y set-off rights

If the Security Ageni hias more than one account for any Chargor nt sts books,
the Security Agent mnay al any time aiter

1471

14.7 2

the ocowrrence of an Ivent of Default or Barclays Event of Default
whicl 1 continuing, o1 .

the Seconity Agenl has reeeived, or 15 deemed to have iecetved,
notice of any subscquent Security Interest or other mtcrest affecting
all or any part of the Charged Pioperty,l

wansfor, without prior notice, all or any part of the balance standing to the
credit of any nccount to any other account that may be m debit After malang
any such transfer, the Security Agent shall nobfy such Chargor of that

trausfer
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14.8

14.9

151

16.

161

Indulgence

The Securnty Agent may, at its discretion, grant time or other mdulgence, or
make any other nrmngemcnt variation or release with ¢ any person not being a
party to this Deed {whether or not any such person is jointly liable with any
Chargor) in respect of any of the Secured Liabilities, or of any other security
for them without prejudice either to this Deed or to the habihty of any
Chargor for the Secured Liabilities.

Appointment of an Admministrator

14.9.1  The Security Agent may, without notice to any Chargor, appoint any
one or more persons to be an Administrator of amy Chargor pursuant
to Paragmph 14 of Schedule B1 of the Insolvency Act 1586 if the
security constituted by this Deed becomes enforceable

14.9 2 Any appointment under this Clause 14.9 shall:

14.9.21' be 1 writing signed by a duly authonsed signatory of the
Security Agent; and

14.9.2.2 take effect, 1n accordance with paragraph 19 of Schedule
; B1 of the Insolvency Act 1986.

14.93 The Security Agent may apply to the court for an order removing an
Admmstrator from office and may by notice in wnting in
accordance with thus Clause 14 ¢ appoint a replacement for amny
Admunistrator who has died, resigned, been removed or who has

vacated office upon ceasing to be qualificd.

WHEN SECURITY BECOMES ENFORCEABLE
Enforccment cvents

The sceurity consututed by this Deed shall be immecdhately enforceable if an
Event of Default or a Barclays Event of Default occurs and is coutinumg  After
the occurrence of an Event of Default or a Barcluys Event of Default which is
continuing the powers of sale under the Law of Property Act 1925 shall
uumediately be exercisable and the Security Agent may in its absolute
discretion enforce all or any part of the security created by this Deed as 1t sees
fir

ENFORCEMENT OF SECURITY
Enforcement powers

16.1.1  The power of sale and other powers conferrai by section 101 of the
LPA 1925 (as varied or extended by this Deed) shall arise and be
exercisable at any time on and from the executwon of this Deed, but
the Security Agent shall not excreise such power of sale or other
powers unti! the occurrence of an Event of Default or a Barclays
Event of Defauit which 1s continung under Clause 15.1

1612 Secbon 103 of the LPA 1925 docs not apply to the secumty
constihated by this Deed

20
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102 Extension of statulory powers of lcasiug !

16.3

16.4

The statutory powers of leasing and acce tmg surrenders conferred on
mortgagees under the LPA 1025 and by any other stahuile are extended 50 as to
authonse the Securily Agent and any Receiver, at any time after the
occmrrence of mi Event of Default or a Barclays Livent of Default which is
continuing, whethel 1 1ls own name or in that of eny Chargor, to:

1621 grantulease or agreement to lease,
16.2 2 accepl smrenders of leases, or

16.2 3  graut any option of the whole or any part of the Charged Property
with whatever nights relating to othier parts of it,

whether o ot al a preinnn and contauungsuch covenarits on the part of

any Chargor, and-on such teims and oondmons {mcluding the payment of

money {0 a lessee ortenant on a swireuder) as, thc Security Agent or Recerver

tlunks fit wilthout the necd to comply with any of the restrictions nnposed by

sections 99 und 100 of the LPA 1925,

Access o enforeement

16.31 Al any hine after the Secunty Agent has demanded payment of the
Secuied Liabilities ot if any Obhgor defaults in the performance of
its obligations uuder the Fimance Documents, each Chargor will
allow the Securtty Agent o 1ts Receiver, without further notice or
demand, inmmeduately to exercise all its nghts, powers and remedies
u pamcular {and without imntatwn) to take possession of any
Charged Property and foy that purposc to enter on any premises
where & Charged Propeily is situated {or where the Security Agent or
a Receiver reasonably believes # Charged Property to be situated)
without incorring any hability to zuty C]mrgm for, or by uny reason
of, that entiy

16.3.2 Al all tintes, each Chargor must usc its best endeavours to allow the
Secuisty Agent or is Recerver access o any prenuses for the purpose
of Clause 16 31 (mcluding obtauung any necessary consents or
permts of other persons) and ensure that ifs employees and officers
do the same

Prior Security Inntereyts a
l

At any trme after the occwience of an Event of Dof'udl o1 a Barclays Event of
Default which 1s contmmng, o1 after any powers conferred by any Secunty
Inteiest baving prionty to tlus Deed shall have become exercisable, the
Security Agent may -

16.41 redeem that or any other prior Secunly Interest;
164 2  procure the transfer of that Security Intercst to it, and

16.4.3 scitle and pass any uccount of the holder of any pniot Secunty
Interest.
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16 5

16.6

16.7

10.8

169

| |

Any accounts so isettled and passed shall be, in the absence of any manifest
e1Tor, conc]usnre ‘and binding en each Chargor All monies paid by the
Security Agent to an cncambrancer m settlement of any of those accounts
shall, as from its payment by the Security Agent, be due from each Chargor to
the Secunty Agent on current account and shall bear interest at the default
rate of interest specified in the Metric Facility Agreement and be secured as
part of the Secured Liabilities

Protection of ﬂhrd partics

No purchaser, mortgagce or other person dealing with the Security Agent, any
Receiver or Delegate shall be concerned to enquire:

16.5.1 whether any of the Secured Linbilities have become due or paynble,
or rerain wnpaid or undischarged;

|
l , . .
16.5.2 whethet any power the Securtty Agent, Receiver or Delegate is
purporting to exercise has become exercisable or is properly
exeycisable, or

16.59 how auy money paid to the Security Agent, any Recerver, or any
Delegate is to be applicd

Privileges !

Each Recerver and the Security Agent is entitled lo all the rights, powers,
privileges and 1mmumt1es conferred by the LPA 1925 on morlgagees and
£EOLLVETS. : .

No liability as mortgagec in possession

Neither the Sceurity Agent, any Recesver, any Delegate, nor any Adimunstiator
shall be hable to necount as mortgagee in possession 1 respect of all o any of
the Charged Property, nor shall any of them be lable for amy loss on
realisation of, or for any veglect or default of any natire in connection with,
all or any of the Charged Property for which a mortgages 1n possession unght
be liable as such. |

Conclusive diséharge to Purchinsers

The receipt of the Security Ic\:gent any Receiver or any Delegate shall be a

conclusive dlschm'ge to a purchaser and, in making any sale or other disposal

of any of the Charged Pioper ty or 11 making any acquisition in the exercise of

their 1espective powers the Secarity Agent, every Recerver and Delegate may

:11:)11:;]; t%)r any cons:dcranon it any manner and on any terns that it or he
t i

Right of approprialiou

To the extent that the Charged Property conshtute Financial Collateral and
this Deed and the ‘obligations of any Chargor under it constitute a Sceunty
Financial Collatem] Arrangement, the Scowrity Agenl shall have the right, at
any time after the ocemrrence of an Event of Dafault or a Barclays Gvent of
Default winch 1s|contmmng, to appropriate all or any of those Chaiged
Property m or towards the payment apd/or discharge of the Secured
Liabilitics m such order as the Securily Agent in its absolute discrebion may

28
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17,

171

73

174

17 5

17.6

!

frow e lo time determine The value of any Charged Property appropriated
1 secordance with this Clause shall be the price of those Charged Propetly at
the tume the night of appropniation 1s exerased as histed on any recogmsed
markel mdex, or deternuned by any other method that the Security Agent may
select (nclnding mdependent valuation}) Each Chargor agrees that the
methods of valuahion provided for 1 this Clause are commer cially reasonable
for the purposes of the Finanaiz] Collateral Regulanons

RECEIVER
Appointment

Al uny time after the cceurrence of an Event of Default or a Barclays Event of
Default which 1s continuing, or at the request of any Chargor, the Secwty
Agent may, without forther notice, appoint by way of deed, or otharwise in
wiiliTtg, any one Or more persons to be a Recciver of all or any part of the
Charged Property

Removal

"The Sceurity Agent may, withowt further notice (subject to section 45 of the
Insolvency Act 1986), from tine to time, by ‘way of deed, or othervase
witng, 1emove any Recervel appomted by it and may, whenever 1t thinks £,
appowt a new Recewver m the place of any Receiver whose appointment may
for any reason have ternunated, . 1

Remmuncration

The Security Agent may fix the 1emuneration of any Recever appointed by it
without the 1ostrictions contained m scehon 109 of the LPA 1925, and the
remuneration of the Receiver shall be a deht secured by thus Deed, winch shall
be due and payeble immediately on ils being paid by the Security Agent

Power of appointinent additicnal to statulory powers

‘The power to appoint a Receiver conferred by this Deed shall be in addition to
alf statutory and other powers of the Security Agent nnder the Insoclvency Act
1986, the LPA 1925 or otherwise, and shall’ be exercisable without the
restrichions contamed 10 sections 1073 and 109 of the LPA 1925 or otherwise

» . ag ! ] [
Power of appointinent exercisable despite prior appointiments

1
The power lo appobst a Recewver (whether conferied by this Deed or by
statute) shall be, and 1emain, exeraisable by the Security Agent despite any
prior appomtment in respect of all o any pait of the Charged Propeily

Agent of the Chargors

Any Receaver appointed by the Secunty Agent under this Decd shall be the
agent of the relevant Chargor and the re!evtfnt Chargor shall be sulely
responsible for the conlracts, engagements, acts, omussions, defaudts, losses
and reniuneration of that Recewver aud fortliabilibes inemred Dy that
Receiver The sgency of each Receiver shall comtinue wrtal the relevant
Chargor goes into hquidation and afier that the Receiver shall act as principal
and shall not become the agent of the Sceurity Agent.
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181

18.3

184

18.5

186

|
|
'
1
I
|
H
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t
t
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POWERS OF IF.]ECEIVBR
General .

18.1.1  Any Recewer appomted by the Security Agent undex this Deed shall,
in addr}ion to the powers confersred on him by statute {includmyg the
powers conferred upon on admiristrative receiver by schedule 1 to
the Insolvency Act 1986, whether lor mot the Recewver is an
administrative receiver), have the powers set out m Clause 18 2 Yo
Clause 18 25

1812 ¥ therelis more than one Receiver holding office at lhe same time,
each Receiver may (unless the document sppointing him states
otherwise) exercise all of the powers conferred on a Recerver under
this Deed individually and to the exclusion of any other Recerver.

|

18.,L.3 Any exefrmse by a Recexver of any of the powers given by Clause 18
may be|on behalf of any relevant Chargor, the directors of any
relevant: Chargor (in the case of the power contatned m Clause 18.16)
or lnmself,

Repair and (Iey:clop Propertics

A Recerver may undertake or complete eny works of repair, buldmg or
development on the Properttes and may apply for and mamntain any planning
permission, development consent, building regulation approval or any other
permission, conslé‘.nt or licence 1o carty out auy of the same.

Surrender lensgs

A Recciver mayj}grant, or accept swmrenders of, any leases o1 temances
affecting any Property and may grant any other interest or nght over any
Property ou any terms, and subject to any conditions, that he thinks fit

Employ personnel and advisors

A Recewer 1nay provide services and employ, or engage any managers,
officers, servants, contractors, wockinen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thnks fit. A Receiver may discharge any such person or any such person
appointed by any relevant Chargor

Make VAT eleqﬁons

A Recetver may n'lakc, excrcise or revoke any value added tax option to tax as
he thinks fit. |

|
Remuneration |

A Reteiver may: %:harge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Security
Agent may prescribe or agree with nm

it
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188

18.9

1810

1811

18.12

18 13

18.14

18 15

Realise Charged Property

A Recerver may collect and get in the Charged Property or anty part of them m
respect of which he is appomted, and make any demande and take any
proceedings as may seem expedient for that purpose, and take possession of
the Charged Property with hke 1ights.

Manage or reconstruct the Chargors' business

A Recewver may carty on, mauage, devclop, reconstiuct, amalgamate or
diversify or concwr in carrymg on, managng, developing, reconstructing,
amalgamating or civersitymg the business of any Chargor.

Dispose of Charged Property

A Receiver may sell, exchange, convert mto montey and realise all or any of the
Charged Propexty in respect of which he is appointed in auy manner
{mechuding, without hnntation, by pubhe auction or private sale) and generally
on any lerms and conditions as he (hinks fit Any sale may be for any
consideration that the Recerver tlunks fit and a Recewver may promote, or
conCwr W promotiig, a company to purchase the Charged Property 1o be sold

Sever fixtures and {ittings

A Recerver may sever and sell separately iy fixtures or fittings from any
Property without thie consent of any Chargor.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts m respect of which
he 1 gppomted 1 any manner, and generally on any teams and condihens,
that he thinks fir

Vaulid receipis

A Recewver may give valid 1ecerpt for all monies and exceute dll assurances
and things that may be pioper or desirable for reshsing any of the Charged

Property
Make settlenents \
|

A Reeeiver may make any arvaugement, settlement or compromise between
any Chargor and any other person that Lie may think expedient

Bring procecdings

A Recciver may bring, prosecute, enforce, defend and abandon all actions,
surts and procesthngs in1elation to any of the Charged Pioperty s he thinks
fir.

Iniprove the Equipment
|

A Recerver may make substitutions of, o1 mmpiovements to, the Equpment as
he may thunk expedient

3
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1816

18.17

18.18

1819

18.20

18.21

18.22

18 23

i
i
|
|
Make calls on |(EJ'lmrp;or members \

A Recever may‘r'nakc calls conditionally or unconditionally on the members
of any Chargor it respect of uncalled capital with (for that purpose and for the
purpose of enforcing payments of any calls so made) the same powers as are
comferred by the articles of association of any Chargor on 1its directors in
respect of calls authorised to be made by them.

Inswre |

A Receiver may, if he thinks fit, but without prejudice to the indemmity in
Clause 21, effect;with any msurer any policy of insurance either m heu or
satisfaction of, or in addition to, the wsurance required to be maintained by
any Chargor under this Deed.

Powers under ,ﬂxe LIPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as if he had been duly sppomted under the LPA 1925, and cxercise all
powers provided for an acmmnistrative receiver in Schedule 1 to the Insofvency
Act 1986

Borrow

1
A Receiver may, for any of the purposes authensed by this Clause 18, raise
money by borrowing from the Security Agent (or from any other person)}
gither unsecured lor on the security of all or any of the Charged Property 1n
respect of which he 15 appointed on any terms that he thinks fit (inclading, if
the Sccurity Agent consents, terms under which that security renks in priority
to this Deed).

i 1

Redeem prior Secnrity Interests

A Receiver may redeem1 any prior Security Interest and scttle and pass the
accounts to which the Sccurnity Intercst relates. Any accounts so settled and
passed shall be, ii: the absence of any mamfest error, conclusve and binding
on each Chargor, and the momes so paid shall be deemed to be an expense
propedy meurred by the Recewer

Delegation
A Recerver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Receiver gy, in relation to any of the Charged Properly, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all those acts and ithings, as an absointe beneficial owner could exerase or do
in the ownership'and management of the Charged Property or any part of the
Charged Property

Formation of c(?mpauics

To promote the fonnation of companies with a view to the same purchasing,
leasing, licensing or otherwise acquiring any of the Charged Property and to
arrange for such compames to trade or ccase to trade in all cases
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18.24 Acquisition of property

18.25

19,

191

192

193

20.

201

!

b

‘Fo acquire any adjommy property and/or easéments, nterests or cstates im
property and to grant easements and rights |

Incicental powers |
A Recaver may do any other acls and things !

18 25 ¢ that he may consder desirable or neclessaly for realising any of the
Charged Pioperty,

18252 that lie may consider mcidental or conducive to any of the nights or
powers conferred on a Recewver under or by virtue of this Deed or
Taw, and \
|
18.25.3 that he lawfally may or can do as agent for azry Chargor.

DELEGATION
Delegation

The Sccurity Agent or any Recciver may delegate (ethe:r generally or
specifically) by power of attorney o1 1 any othier manner to any person any
right, powet, authonty or discietion conferred'on it by this Deed (including
the power of attorney grauied under Clause 23.1).

Terms .

‘The Secumty Agent and each Receiver may méke a delegation on the terms
and conditions (ncluding the power to sub-delegate) that 1t thinks fit.

Liability i

!
Negther the Secunty Agent nor any Recerver shalt be m any way hable or
respousible to the Chargors for any loss or hability ansing from any act,
default, omission or misconduet on the part of any Delegate

APPLICATION OF PROCEEDS

Order of application of proceceds '

1
All monies received by the Secmity Agont, a Rnfcciver or a Delegoie pursuant
to this Deed, after the occurrence of an Event of Default or Barclays Event of
Default which is contmumg, shall (subject to the claims of any person having
prior 1ights and hy way of variauon of the LPA 1925) be applied m the

iollowing ordel of pricrity. {

2011 i or wowards payment of or provision for all costs, chaiges, liabilities
and expenses wewred by o1 on behalf of o1 indemnity payments
owed by any obligor to e Security Agent (end any Recaver,
Delegate, allorney or agent appomtediby 1t) under or in connection
with this Deed, nnd of all temuneration due to any Recerver under or
m connection with this Deed;
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202

20.3

21,

211

221

2012 inor t’tiawards payment of or provision for the Secured Liabilibes in
amuy order and manner that the Security Agent deteronnes; and

2013 1m paylment of the surplus (if any)} to any Chargor.
Appl'opliaﬁo;ix '

I
Neither the Security Agent, any Receiver nor any Delegate shall be bound
(whether by Tuv'u'l'ue of scetion 109(8) of the LPA 1925, which is varied
accordingly, or- othermse) to pay o ropnate any rceeipt or payment first
towards interest rather than pnncnpzﬁp or othérwise in any partzcular order
between any of the Secured Liabilities.

|
Suspense account

All momes received by the Security Agent, a Receiver or a Delegate under this
Deed.

2031 may, at the diseretion of the Security Agent, Recerver or a Delegate,
be credited to any suspense or securtties realised account,

20.3.2 shall bc"aar interest, if any, at the rate agreed m writing between the
Security Agent and any Chargor, and

Iy '
20.3.3 nay be held in that account for soi long as the Security Agent,
Recetver or a Delegate thunks fit.

COSTS AND INDEMNITY

Costs |

Each Chargor slnll pay to or reimbusse the Security Agent and sny Recewver
on demand, on a'full indemmiy bass, all Costs incuried by the Security Agent,
and/or any Rcrmvcr in relation to

21.11 takmg, holdmg, protecting, pcrfcd:mg, preserving or enforang (or
attemipting to do s0) any of the Sceurity Agent's, a Receiver’s or
Delegate's nights under this Deed;

213.2  sung for, or recovering, any of the Secued Liabilities;

(including, without hnutation, the Costs of auy proceedings i relation to Lhis

Deed or the Secured Lmhj.htles) together with, in the case of Clanse 21.1.1 and

Clause 21.1.2 interest on the amount due at the default rate of interest

specified inthe Metnc Facility Agreement.

b
FURTHER ASSURANCE
Further assurithce

Each Chargor shlall at its own expense, take whatemr action the Security
Agent or any RGCEJ.VEI. may reasonably require for:

2211 lc;reg?ng, perfectmg o1 protecting the ﬁoctmty mtended to be created
y this
1
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232

b
u_a"l

,.
&
o

20,

261

2012  facilitating the 1ealisat:on of any Chaiged Yroperty; or

2213 faclitatmg the exerase of auy right, pewer, authornity or discretion
exercisable by the Secuinty Agent or any Recerver in respect of any
Charged Proparty,

mcluding, without lanitutton (if the Security Agent or Receiver thinks it
expedient) the exccution of any transfer,, conveyance, asmigmment or
assurance of all or any of the assets fornung part of {(or intended to form part
of) the Chmged Property (whether to the Security Agent or 1o ils normnec)
and the giving of any notice, otder or dizecbon and the making of any
registration.

POWER O¥ ATTORNTY '
Appointment of attorneys

By way of security, each Chaigor irrevocably appoints the Sccurnty Agent and
every Recever and every Delegate sepaialely to be the attomey of such
Chaigor and, 1 1ls uabe, ou 1ls behalf aud as its act and deed, to execute any
docuinients and do any acts gud things that

2311  such Chargor s required to execute and do under this Deed, or

2312 auny attorney, aching leasonably, deems proper or desuable m
exciasing any of the iights, powers, authovitics end diserctions
confened by tlus Deed o1 by law on the Secunity Agent, any Receiver
oL any Delegate

Ratification of acts of attorneys

Each Chargor ratifics and confinns, and agrees to ratily and confirm, any{lung
which any of s attorneys may do m the proper and lawful exeicise, or
purporied cxeroise, of all or any of the nghts, powers, authormes and
diserelions referred to 1n Clagse 253 1

RTIEASE

Subject to Clause 203, on the expuy of the Secury Penod (but nol
othcrwise), the Seenrity Agent shall, at ihe request mud cost of each Chargor,
iake whatever action 1s necegsary 1o 1elease the Charged Property from the
secunfy constitwled by this Deed

ASSTGNMUNT AND TRANSILER

No Chargor Assiginnent

No Chargor may assign any of 1ts rights, or transfer any of 1ts obligations,
under this Decd, or enter mto any lrausaction that would result m any of
those nglhts or obligations passing to another person

FURTIIER PROVISIONS

1ndopendant security
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26.2

26.3

26.4

265

This Deed shall be m addition to and mdependent of any other security or

tez which the Security Agent may at any tune hold for any of the
Secured Llabzhtles and no prior secunity held by the Security Agent over the
whole or any part of the Charged Propexty shall merge in the security created
by this Deed '

Continuing seéurity '

This Deed shall remam m full force and effect as a continuing sccurity for the
Secured Liabilites, uotwithstanding any ‘settlement of accoumt, o1
hutermediate payment or other mafter or thing whatsoever, unless and mtil
the Security Agent discharges this Deed in writing.

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty
Agent shall be deemed condiional on ne payment or secarity recerved by the
Security Agent in respect of the Secured Liabilities being avorded, reduced or
ordered to bejrefunded pursuant fo any law relating to nsolvency,
bankruptey, winding-up, administration, receivership or otherwise and
notwithstanding any such release, chschargc or settlement-

26.3.1 the Security Agent or its ntominee shall be at liberty to retamn this
Deed and the secunty created by or pursuant to it, including all
certificates and documents relating to the whole or any part of the
Charged Property, fo1 such peried as the Security Agent shall deemn
necessary to provide the Securtty Agent with security agawmst any
such avoidance, reduction or order for refund, and

26.3.2  the Secunty Agent shall be entitled to recover the value or amount of
such security or payment from any Chargor subsequently as if such
release; dmharge or settlement had not occmrmed.

Certificates : b

A cartificate or dctenmmmon by the Security Agent as lo any amount for the
time being due o 1t from any Chargor shall (i1 the absence of any manifest
error) be conclusrve ewvidence of the amount due.

Rights cunmlatnre

The rights end remedies of the Security Agent conferred by thns Deed are
cumdative, may| be exercised as often as the Secunty Agent considers
fppmpnate, and are in addition to its rights and remedics imder the general
AW, \

Waivers I’

Aay waiver or vanat:on of any right or remedy by the Security Agent (whcther
arising under ﬂus Deed or under the general law) shall only be effective if 1t is
m wriling and sxgned by the Security Agent and applies only 1 the
circumstances for which 1t wag grven and shall not prevent the party giving it
from subsequently relying on the rclevant provision.
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26.10

26,11

2012

2613

26 14

Further exercise of rights

No act or course of conduet or negotiation by, or on behalf of, the Security
Agent shall in any way pieclude the Secunty Agent from excrcising any right
or power under this Deed or constitute a suspension or vanation of any such
right oL powex

Delay

No delay or faihmre to exeicise any 1ight or power under this Deed shall
operate as a waiver of that 1iglit or remedy !

Single or partial exercise

No smigle or partral exerase of agy right under this Deed shall prevent auy
other o1 further exezcise of that night or remedy, or any other such nght

Consolidation

‘The restrclion on the right of consolidation contuined iu section 93 of the
Law of Propetly Act 1925 shall nol apply to this Deed

t

Partial invalidity
‘The wvalidity, unenforceability or illegality of auy provision (or part of
provision} of this Deed mder the lawe of any yarisciction shalf not affect the
validity, enforceability or legahty of the other prowsions. If any wnvahd,
unenforceable o1 itlegal proviston would be valid, enforccable or legal if some
patt of it were deleted, the provision shall apply witlh any modificatron
necessary io give cffect to the comunercial mienton of the parties.

Commterparty

This Deed may be excented and dehvered m any nwmber of counterparts, cach
of wluch1s an omgunal and which together have the same effeet as if each party
had signed the same docunient. '

Tlhisd party vights |

A third party bas no nght under the Contracis (Rights of Third Parties) Act
1999 to enforce, or 10 cnjuy the bencfit of, any term of tns Deed.

Perpetuity period :

If the rule apamsl perpetuities apphes to any trust crented by thus Deed, the
perpetuity peniod shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009) 1

NOTICES

‘The provisions as to notices set out in the Metric Facihity Agreemert will apply
10 this Deed as if set ont 1 full here and asf each reference 10 “Obligor™ 15 a
reference to "Chargor”
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28,

281

2B.2

29.

201

29.2

293

SECURITY A(%ENT
1

Action J
¥

In acting hereunder, the Security Agent does so subject to and 1n accordance

with the detailed provisions of the Security Trust Deed,

Aclmowledgement

The parties to, tins Deed ackuowledge and agree that notwithstanding
anythmg to the oontrary in this Deed, g‘xe Security Trust Deed, any Account
Bank Documenti(as defined i the Pnonty Deed) or any Finance Document
(as defined in the Metric Facility Agreement), the Security Agent has agreed to
become a to this Deed for the better preservation and enforcement of 1ts
rights and, except as cxpressly provided in this Deed, shall not assume any
linbilittes or obhgations hereunder, incuding for the avoidance of doubt, by
virtue of being a party or a Fmance Party

GOVERNING 1AW AND JURISDICTION
Governing Iaw,

This Deed and aity dispute or claun arising out of or m connection with it or

its subject matter or formation (including non-contractual disputes or clainis)

:‘sirlglll be govemed by and construed aecor&mg to the Jaw of England and
es. !

Jurisdiction '

The parties to this Deed wrrevocably agree that, sulject as provided below, the
courts of Engiand and Wales shall have exclusive junisdiction to settle any
dispute or claim. that anses out of, or 1n connection wath, this Deed or its
subject matter or forinahon (mcludmg non~contractual disputes or clamms).

Notlﬁ:(% m this Clause shall mnt the right of the Secunty Agent to take
procecdings agamst any Chargor in any other court of competent jurisdiction,

nor shall the talang of proceedings m any one or more jurisdictions preclude
the taking of proceedings in any other junsdictions, whether concurrently or
not, to the extent paymitted by the law of that other jurtsdichion.

Other service :

Each Chargor n*revocably conscnts 10 auy process m any proceedings being
served on it in! | Accordance with the provisions of the Metric Facility
Agreement reIatmg to service of nulices. Nothing contmned in this Deed shall
affect the right to |ser'w.ﬂ, process in any other manner pertmtted by law.

AS WITNESS the hands of the parties hereto or their duly anthonsed agents the day
and year first sbove written
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CHARGORS

Name of Chargor

Registered Ninonber

Registered Office

SecureTradingLed |

045910606

Sandndge Park Manor
Willoughby Lanc
Bromley

Kent

BR1 5FZ

SecureTrading Group Lui

04586150

Sundridge Park Mauor
Willonghby Lanc
Bromley

Kent

BR1 3FZ

UC Group Ltd

03762366

Sundndge Park Manor
Willoughby Lane
Browmley

Kent

BRi gFZ

Secure G Holdogs 14d

04770285

Sundridge Park Manor
Willoughby Lane
Bromiley

Kent

BR13FZ

SG Four Ltd

04803018

Sundridge Park Manor
Willoughby Lane
Broinley

Kent

BR1 3¥Z

SG Seven Lad

05271738

Sundridge Park Manor
Willoughby Lane

‘Bromley

Kent

BR1 3FZ
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None

None

None

Property

Registered Property

Unregistered Property

Excluded Property
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Executed as a deed by
SECURETRADING L1D acting
by a cirector, 1 tle resence of

1
I

LI )
'
.

Siguati ¢ of Witness
Name of Witness- |

Address of Witaes .

¥xceuted as a deed by

SECURETRADING GROUP
LTD acting by a direclor, m the
prescnee o

-t

Executed as a deed by UC GROUP
LTD acting by a dnector, 1w the
TESEUCE O

Signature of Witness
Name of Wimess:

Addvess of Witness

13
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|
|

Execuiedt as a deed by SECURE G
HOLDINGS LTD scting by a

Signature of Witntess
Name of Witness:

Address of Witness .

Executed as a deed by SGFOUR
LTD acting by a director, in the

Name of Witness:

Address of Witness |

Executed as a deed by SG SEVEN
LTI acting by a direclor, in the
% o1
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Lxecuted as a deed by

WILMINGTON TRUST
(LONDON) LIMITED acting by
an authorised signatory, i the

- I S
g +

Signature of Witness

Nawme of Witness

Address of Withess'
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