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Wb

151172013 #3412

COMPANIES HOUSE

Company number

Company details

[o [+ [s fols [>]s |

Company name in fult I SecureTrading Ltd

|

c\ Fer official uso
YN

-> Filling in this form
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Charge creation date
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Names of persons, security agents or trustees entitled to the charge

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

Name |W11m1ngton Trust {(London) Limited
| (as security trustee)

Name |

Name l

Name |

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

[] 1 confirm that there are more than four persons, secunty agents or
trustees enfitled to the charge
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Particulars of a charge

Description

Please give a short descrniption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorpereal property not descnbed
above? Please tick the appropriate box

Ix] Yes

] No

Floating charge

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

[x] Yes Continue
[] No GotoSection7

s 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 secunty that will rank equally with or ahead of the charge® Please
tick the approprate box

[x] Yes
[] No

CHFP025
04113 version 10
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Particulars of a charge

m Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of | @ Ths stalement may be fled after
the property or undertaking which 1s the subject of the charge the registration of the charge (use
D form MRO6)

u Signature

[ Please sign the form here

| Signature Signature
| X Banein oo GRaesUP %

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

B Presenter information

n Important information

We will send the certificate to the address entered
below All 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

|m“”““ Andrew Morris

[ Company name

|

lhondon Braidge

Berwin Leighton Paisner LLP

aatiess Adelaide House

fostiown . T,ondon

S e R RE

Counry

|
|
, County/Region
|
|

X 92 LONDON/CHANCERY LN

Telephone 544 [(0)20 3400 1000

Certificate

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

mheckllst

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 cerified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes in Sections
3,56,7&8

You have given a descriphion in Section 4, If
appropnate

You have signed the form

You have enclosed the correct fee

Piease do not send the onginal instrument, it must
be a certified copy

L]

ood O o o o

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

E How 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'

EWhere to send
You may return this form to any Companies House
address However, for expediency, we advise you

to return 1t 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 Cardiff

For companies registered in Scotland

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

138 Fountainbridge, Edinburgh, Scotiand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

This form i1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk
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NOTICE OF TRANSFER OF DOCUMENTS TO

COMPANY RECORD
Company Number: 4591066
Company Name: SECURETRADING LIMITED
Document Transferred: FORM MRO01 /D=0
Reason For Transfer: FORM REGISTERED AGAINST INCORRECT

COMPANY (INCORRECT COMPANY NUMBER
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4586150

For and on behalf of the Registrar
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4591066
Charge code: 0459 1066 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th November 2013 and created by SECURETRADING LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th November 2013

Given at Companies House, Cardiff on 28th November 2013
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EXECUTION VERSION
DATED

@ Novgany s

2013

THE COMPANILS
identified in Schedule 1

and

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

DEBENTURE

Bird & Bird LLP
15 Fetter Lane
London ECgA 1JP

Tel: 020 7415 6000
www.bwohirds.com

Ref: JBD/ICE/UCGRP/0o002

Matters\20209001 2




= o= N o bW
- O

—
he

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

CONTENTS

Defimitions and interpretation
Covenant to pav

Grant of sccunty .

Liability of the Chargors
Representations and warranties
General covenants

Property covenants
[nvestments covenants
Equipment covenants .

Book Debts covenants..
Assigned Agreements covenants
Intellectual Property covenants
Acecounts. .

Powers of the Secunty Agent
When security becomes enforceable
Enforcement of security
Recerver

Powers of Recever

Delegation

Apphication of proceeds

Costs and indemmity

Further assurance

Power of attorney

Release

assignment and transfer
Further provisions

Notices

Secunty Agent

Govermng law and junsdichion

Schedule 1 - Chargors
Schedule 2 - Property

EXECUTION VERSION

Matte rs\ 20209001 2

41
43



THIS DEED dated g NWAM 2013 15 made between
PARTIES

{1 THE COMPANIES whose names, tegistered numbers and registered offices
are set out 1n Schedule 1 (the "Chargors” and cach a "Chargor™), and

() WILMINGTON TRUST (LONDON) LIMITED incorporated and
registered 1n England and Wales with company number 05650152 whase
registered office 15 at Third Floor, 1 King's Arms Yard, London EC2R 7AL as
secunty trustee for and on behalf of the Secured Parties subject to and n
accordance with the Secunty Trust Deed (as defined in the Faality
Agreement, 1itself defined below) and the Facihity Agreement (the "Security
Agent”)

RECITALS

(A) The Lenders have agreed, pursuant to the Facility Agreement to provide the
Borrower with loan facthtzes on a secured basis

(B) Under this Deed. the Chargors provide security to the Sccurity Agent fon the
Borrower's habihittes trom time to time outslanding to the Secured Parties

WHEREBY IT IS AGREED as {ollows
1. DEFINITIONS AND INTERPRETATION
11 Definitions
The tollowing definitions in thas Clause apply 1n this Deed

"Administrator” means an administrator appointed to manage the aftans,
business and property a Chargor pursuant to Clause 14 9,

"Approved Bank” means a Finance Patly or an Acceptable Bank which has
been given and has acknowledged all notices (if any) and only to the extent
required to be given to it and/or acknowledged by it under this Deed,

"Assigned Agreement” means each matertal agreement designated as such
bv the Secunity Agent and any Chargor (including, but not limited to those
that are set out under the heading "Assigned Agreement” (f any) mn the
document provided separately to the Security Agent pursuant to the Faciliy
Agreement (and any similar documents provided to the Secunty Agent from
timic to time)),

"Book Debts" means all present and future book and other debts, and
monctary claims due or owing to any Chargor, and the benefit of all securty
guarantees and other rights of any natuie emjoyed or held by such Chargor 1n
relation 1o any of them (including. but not himited to, those that are set out
under the heading "Book Debts” (it any ) tn the document provided separately
to the Sccunty Agent pursuant to the Facility Agreement (and any similar
documents provided to the Security Agent friom tume to tume}),

"Borrower” mecans SccureTiading Ltd, a company incorporated and
registered in England and Wales with registered number 04591066 whose
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registered office 1s at Sundndge Park Manor. Willoughby Lane, Bromley, Kent
BR1 3FZ,

"Charged Property” means all the asscts, property and undertahing for the
time being subject to the Security Interests created by, or pursuant to, this
Deed,

"Company” means UC Group Ltd. a company incoiporated and 1egistered in
England and Wales wath registered number 03762366 whose registered office
15 at Sundndge Park Manor, Willoughby Lane Bromley. Kent BR1 3FZ;

"Costs” means all costs, charges expenses, and habilities of anv kind
including. without limitation, costs and damages i connection wath htigation,
professional fees, disbursements und any value added tax charged on Costs,

"Delegate” means any person appomnted by the Lender or any Recewver
pursuant to clause 18 and any person appointed as attorney of the Lender,
Recewver or Delegate;

"Designated Account” means any account of amy Chaigor (other than a
Restricted Account) nomunated by the Sccurity Agent as a designated account
for the purposes of this Deed (imcluding, but not hmited to, those that are set
out under the heading "Dewignated Account™ ¢f amy) i the document
provided separately Lo the Sceutity Agent pursuant to the Faality Agreement
{and any similar documents provided 1o the Secunty Agent from time to
time)),

"Equipment” mcans all present and future equipment, plant. machinery,
tools, vehicles, furniture, fittings installations and apparatus and other
tangible moveable property for the time being owned by any Chargor,
mcluding any part of 1t and all spare parts, replacements, modifications and
addittons (including, but not hmited to, those that are set out under the
heading "Equipment” (of any) n the document provided separately to the
Sceunty Agent pursuant to the Faahty Agreement (and amy simila
documents provided to the Security Agent from time to time)).

"Event of Default” has the mceaning given to that expression 1n the Facihity
Agreement,

"Excluded Property” means each leasehold property held by any Chargor
under a lease that either precludes absolutely, or requires consent of a third
patty to. the creation of a Sccurity Interest over such Chargor's leasehold
interest 1n that property,

"Financial Collateral” shall have the meaning given to that expression in
the Finanaal Collateral Regulations,

"Financial Collateral Regulations” means the Financaal Collateral
Arrangements (No 2) Regulations 2003 (81 2003/3226).

"Facility Agreement” means the faalits agreement between mter afia the
Company, the Borrower and the Security Agent dated on or about the date of
this Deed.

"Insurance Policy” means cach contiact and policy of insurance effected or
maintained by any Chargor from time to tine in respect of its assets or

r
4

Matters\20209001 2



EXECUTION VERSION

business (including, without hrmutation. any nsurances relating lo the
Properties or the Equipment and those that arc set out under the heading
"Insutance Pohcy” (if any) i the document provided separatelv to the
Sccunty Agent pursuani to the Faality Agreemenl (and any similar
documents provided to the Secunity Agent fiom time to time))} cxcluding, in
each case, contiacts and pohcics ot insurance which relate to habilities to
third parties,

"Intellectual Property” mecans any Chargor's present and future patents,
tiade marks, service marks, trade names, designs, copyrights, inventions,
topographical or similar nights, confidential information and hknow-how and
any interest 1 any of these rnights, whether or not registered, including ait
applications and rights to apply for registration and all fees, rovalties and
other rights derned from or inadental to, these nights (including, but not
limited to, those that are set out under the heading "Intellectual Property™ (of
any) 1in the document provided separately to the Secunty Agent pursuant to
the Faclity Agreement {and any similar documents provided to the Security
Agent from time to ime)},

"Investments” means all present and future stocks, shaies, loan capital.
securities, bonds, 1nvestments and any warrant or other nght to acquire any
such mmvestment (whether or not marketable) for the time being owned (at law
o1 equity) by any Chargor, including all mghts accrumg o1 inadental to
those investments from time to time (including, but not imited to, those that
are set oul under the heading "Investinents” (if amy) 1in the document provided
separately to the Securnity Agent pursuant to the Faaliy Agreement (and amy
stuntlar documents provided to the Scourity Agent from time to time)).

"LPA 1925" means Law of Propertv Aet 1925,

"Permitted Sccurity” means any Sccunty Interest permutted under the
terms of the Facility Agreement,

"Properties” means all frechold and leaschold properties (whether
registered or uniegistered) other than Short Leasehold Properties and all
commonhold properties, now ot 1n the future (and from hime to tune) owned
by anyv Chargor. o1 in which any Chargor holds an interest (including but not
limtted to, the properties (if any) which are bnefly deseribed 1n Schedule 2)
and "Property” means any of them,

"Receiver” means a recener, recener and manager or adnmimstratne
recener of any or all of the Charged Property appointed by the Security Agent
under Clause 17,

"Related Rights" means, 1n relation to an asset

a) the proceeds of sale of any part of that assct,

b) all mghts under any heence, agreement for sale or agreement for lease
respect of that asset,

¢) all nghts, powers benefits, claims, contracts, warranties  remedies
secunty, guaranices, indemnittes o covenants for title in respect of that
asset, and

d) all momes and proceeds paid or pavable in respect of that assct,

3
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both present and future (including all nghts agamnst any trustee, nomnee,
fiduciary or clearing svstem),

"Restricted Accounts” means

(2) the Mandatory Prepay ment Account,
(b} the STL Pieferred Return Account, and
{c) the STFS Preferied Return Account,

"Secured Liabilitics” mcans all present and tuture monies, obligations and
habihties owed by the Chargors to the Secured Parties, whether actual ot
contingent and whether owed jointly or severally, as principal or surety
and/or 1 any other capacity whatsoever, under or 1in connection with the
Finance Documents, together with all interest (including, without hmitation,
defaull interest) aceruing in respect of those monies or habilities,

"Security Accounts” means with respect to a Chargot, all of that Chargor's
accounts with any bank, financial institution or other person (including each
Designated Account) provided that this shall not apply to any rust Account,

"Security Financial Collateral Arrangement” means shall have the
meaning given to that expression in the Financial Collateral Regulations,

"Securnty Interest” means any mortgage, charge (whether fined or floating,
legal or equitable). pledge, lien, assignment by way of sccurity or other
security nterest secunng amv obligation of any person, or any other
agrecment ot arrangement having a sumilar effect

"Security Period” means the period starting on the date of this Deed and
ending on the date on which the Secutity Agent 1s satisfied Lhat all the Secured
Liabilities have been unconditionally and nresocably paid and discharged n
full and no turther Secured Liabilities are capable of being outstanding. and

"Short Leaschold Properties” means all leaschold properties for a term of
less than 15 years unexpired at the date of acquisttion of the lease (whether
registered or unregistered) owned by any Chargot, save where the continuing
occupation of the relevant land or, as the case may be, property 1s required 1n
order to carry on the busimness and operations of that Chargor (including, but
not imited to those that are set out under the heading "Short Leaschold
Properties” (it any) in the document provided separately to the Secunty Agent
pursuant to the Faalith Agreement (and any sumiar documents provided Lo
the Security Agent from time to time))

Interprcetation
Unless the context otherwase requires, in this Deed

121 any reference to amv statute, or statutory provision includes a
reference to any subordmate legislaton made under that statute or
statutory provision, to amv modification re-enactiment o1 extension
of that statute or statutory provision and to any former statute or
statutory provision which it consohdated or re-cnacted belore the
date of this Deed,
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a reference to one gender includes a reference to the other genders,

words 1n the singular include the plural and 1 the plural include the
singular,

a reference to a Clause or Schedule 1s to a Clause, or Schedule of or
to. thas Deed,

a reference to "continuing” i relation to an Event of Default
means an Ex ent of Detaudt which has not been waned,

a reference to "this Deed” (o1 amy speaified provision of 1it) or anv
other document shall be constiued as a 1eterence to this Deed, that
provision or that document as amended, novated, supplemented
extended or restated.,

a reference to a "person” shall be construed as ncluding o
reference to an mdnidudl, firm, company, corporation, government,
state or agency of a state or any association, trust, jomnt ventuie,
consortium or partiership

a reference to an "amendment” includes a supplement, variation,
novation, or re-enactment {and "amended” shall be construed
accordingly).

a reference to "assets” includes present and future properties
undertakings, revenues, nghts and henefits of every deseription,

a reference to an “authorisation"” ncludes an approval,
authorisation, consent, exemption, filing, licence. notarisation,
registration and resolution,

a reterence to g "regulation” includes any regulation. rule, official
directine request ot guidehne (whether or not having the foree of
law) of anv governmental, mter-governmental or supranational
body, agency, department o1 regulatory, <clf-regulatory or other
authority o1 orgamsation,

a reference to a "Chargor” or the "Security Agent” o1 any otha
person shall be construed 1o include its successors 1n utle, permutted
transferees and permutted assigns to, or of, its rights and/or
obligations under this Deed and, in the case of the Security Agent,
any peison for the time being appointed as Secunty Agent or
Securnitv Agents 1n accordance with the Finance Documents, and

Clause and schedule headings shall not affeet the interpretation of
this Deed

Unless a contrary indication appears, lerms defined in the Facihty
Agreement have the same meaning in this Deed

Clawback

If the Sccunity Agent considers that an amount paid by any Chargor in respect
of the Secured Liabihties 1s capable of being avaided or otherwise set aside on
the hquidation or admimistration of any Chargor or otherwise, then that
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amount shall not be considered to have been irrevocably pard for the purposes
of this Deed
Nature of security over rcal property

A reference 1in thns Deed to a charge or mortgage of or over any Property
includes

141 all buildings and fixtures and fittings (including tiade and tenant's
fixtures and fittings) which are at any time situated on that Property

142 the proceeds of the sale of any part of that Property,
143 the bencefit of anyv covenants for title given or entered into, by any
predecessor 1 ttle of any Chargor in respect of that Property, and

any monies patd or payable 1 respect of those covenants, and

144 all mghts under any licence, agreement for sale or agreement fo
lease n respect of that Property

Law of Property (Misccllancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellancous
Provisions) Act 1989, the terms of the Finance Docutnents and of amy side
letters between any partics in relation to the Finance Documents are
mcorporated ito this Deed

Insolvency Act 1986

Paragraph 14 of Schedule Bi to the Inselvency Act 1986 (as inserted by section
248 of, and Schedule 16 to, the Enterprise Act 2002) applies to the floaung
charge created by this Deed

COVENANT TO PAY

Each Chargor shall, on demand. pay to the Sceunitn Agent (whether for its
own account or as sceunthy trustee tor and on hehalf of the Secured Parties)
and discharge the Secured Liabilities when they become due

GRANT OF SECURITY

Charging clause

As a continuing security for the pay ment and discharge of the Secured
Liabihties. cach Chargor with full title guarantee.

311 charges 1o the Security Agent (as security trustee for and on behalf of
the Sccured Parties), by way of first legal mortgage, all the Properties
which are hsted in Schedule 2 opposite its name,

312 charges to the Security Agent (as secunty trustee for and on behalf of
the Secured Parties) by way of fitst fixed charge

3121 all Properties acquired by such Chargor in the tuture,

3122 all present and future interests of such Chargor not
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effectively mortgaged or charged under the preceding
provisions of this Clause 3 n, or oer, freehold or
leasehold property,

3123 all present and future nghts, hcences, guarantees, rents,
depostits, contrdets, covenants and warranties relating to
each Property,

3124 all ecasements, heences, econsents and authorsations
(statutory o1 otherwise) held or requared i connection
with such Chargor's husmess or the use of any Charged
Property, and all mghts in connection with them,

3125 all its present and future goodwill
3126 all its uncalled capstal,

312 all the Equipment,

3128 all the Intellectual Property.
3129 all the Booh Debts,

31210 allthe Imestinents

J12z21r all monies from ime to tune standing to the credit of the
Secunity Accounts and

31212 all Related Rights in respect of the above,

(11 each case including, but not hmited to, any of the above that are
sct out i the document provided separately to the Secunty Agent
pursuant to the Facihity Agreement (and any similar documents
provided to the Seeurity Agent from time o Ume))

assigns to the Secunty Agent (as secunity trustee for and on behalf of
the Secured Parties) absolutely, subject to a proviso for reassignment
on 1rrevocable discharge in full of the Sceured Liabihities

3131 all its rghts i each I[nsurance Policv, including all
clamms  the proceeds of all cJaims and all returns of
prenitum tn connection with each Insurance Poliey and

3132 the benefit of each Assigned Agreement and the benefit of
any guarantee or secunty for the performance of an
Assigned Agreement,

(in cach case including, but not limited to, any of the above that are
set out in the document provided separatehy to the Secunty Agent
pursuant to the Facihfy Agreement (and any simiar documents
provided to the Security Agent from time to time))

charges to the Scecurity 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 mortgaged, charged or assigned pursuant to Clause

7

Matters\ 20209001 2




EXECUTION VERSION

3 11to Clause 3 1 31nclusine

Leasehold security restrictions

321

322

323

Subject to Clause 32 2 to Clause 3 24, the security created by
Clauses 311 to 31 3 shall not apply to an Excluded Property until
such Chargor obtains any reley ant consent, or waiver of prohibition,
to the creation of secunity over that Excluded Property

In relation to each kacluded Property, cach Chargor undertakes to

3221 promptly (and tn any event within three Business Days of
the date of this Deed) apply for the relevant consent or
wanver of prolbition or, 1n relahion to Properties
acquired by such Chargor m the futuie, within three
Business Davs from the date that such Property 1s
acquiied and to use 1ts best endeavours to obtamn that
consent or waner of prolubition as soon as pussible

2
2
v}
(!

keep the Sceunly Agent mformed of s progless 1o
obtaiming Lhat consent or waner and

3223 ammediately on receipt of the consent or waver, provide
the Security Agent with a copy of that consent o1 waiver

Immediately on receipt by such Chargor of the relevant consent ot
warver, that Excluded Pioperty shall be become the subject of a
mottgage or charge (as appropiate) pursuant to Clause 31

If iequired by the Secunity Agent at any time following receipt of that
consent o1 warver, cach Chargor shall, at 1ts own cost, prepare and
execute any further documents and take any further action as the
Secuntv Agent may require. 1in its absolute discretion, tor perlecting
its securtty over that Excluded Property

Automatic conversion of floating charge

The floating charge created by Clause 3.14 shall automatically and
immediately {(without notice) be converted into a fixed charge over the assets
subject to that floating charge 1f

331

332

any Chargor

3311 creates or attempts to create over all or any part of the
Charged Property a Sccurity Interest, without the prior
written consent of the Secunty Agent, or any trust n
fasour of another person or

1312 dispases, or attempts to dispose of all or any part of the
Charged Properts {other than the property disposed of as
permitted under the Finance Documents),

a1ecener 1s appointed over all or any of the Charged Property that 1s
subject to the fluoating chaige,
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333 any person levies (or attempts to levy) any distress, attachment.
execution or other process against all ot any part of the Charged
Property,

334 a resolution 1s passed or an order 15 made for the winding-up,
dissolution, administration or re-organisation of any Chargor.

335 any other floating charge created by Clause 3 1 4 erystalhises, or
336 m any other circumstances prescribed by law
Conversion of floating charge by notice

The Secunty Agent may, 1n its sole diseretion, at any time and by written
notice to a Chargor, convert the floating charge created under this Deed mto a
fixed charge as regards any part of the Charged Property speafied by the
Security Agent in that notice

Assets acquired after any floating charge crystallisation

Any asset acquired by any Chargor after any crvstallisation of the floating
charge created under this Deed that, but for that erystallisation, would be
subject to a floating charge under this Deed, shall (unless the Security Agent
confirms in writing to the contrary) be charged Lo the Security Agent by way of
first fixed charge

LIABILITY OF THE CHARGORS
Liability not discharged

No Chargor's hability under this Deed win respect of anyv of the Secured
Liabilities shall be dischatged, prejudiced or afiected by

411 any security, guarantee, mdemnity, remedy or other night held by or
asarlable to the Security Agent being or becoming, wholly or partially
tllegal, void or unenforceable on any ground.

412 any Secured Party renewing, determining, varving or mereasing any
facithity o1 other transaction 1 any manner o1 concurrng 1n,
aceepting or varying any compronise, ari angement or scttlement, or
omitting to claim or entoree payment from any other person, or

413 any other act or omsston which but for this Clause 4 1. mught have
discharged or otherwise prejudiced o1 affected the lhiabihity of any
Chargor

Immediate recourse

Each Chargor wanes any rightl it may have of requining the Security Agent to
enforce any secunty or other nght, or daum any payment trom, or otherwise
proceed against, any other person before enforeing this Deed agamst any
Chargor

REPRESENTATIONS AND WARRANTIES

Representations and warrantics

Matlers\20209001 2



53

54

55

56

58

EXECUTION VERSIOMN

Each Chargor makes the representations and warranties set out 1n this Clause
5 to the Security Agent (for 1its own henefit and as trustee for the benefit of the
other Secured Parties)

Ownership of Charged Property

Each Chargor 1s the legal and beneficial owner of the Chaiged Property free
fiom anv Sccurity Intetest othet than Permitted Security and the Seeurnty
Interests created by this Deed

No adverse claims

No Chargar has received or achnowledged notice of any adverse claim by anv
person in respect of the Charged Property or any interest in it

No adverse covenants

There are no covenants, agreements. resenations, conditions, interests, 1ights
or other matters whatsoever that matenallv and adveisely affect the Charged
Property

No breach of laws

Thete 15 no breach of any law ot regulation which materially and adversely
atfeets the Charged Property

No interference in enjovment

No facthily necessary for the enjovment and usc of the Charged Property 1s
subject to terms entithng any person to terminate or curtail its use

No overriding interests

Nothing has ansen or has been created or 1s subsisting which would be an
overridhng interest 1n any Properta

Avoidance of security

No Securty Interest expressed to be created by this Deed 1s hable 1o be
avoirded o1 otherwise sct aside on the hquidation or admmistration of anv
Chargor or otherwise

Times for making representations and warrantics

The representations and warranties set out 1n Clause 5 2 to Clause 5 8 are
made by cach Chargor on the date of this Deed and are deemed to be 1epeated
on each day of the Securitv Period with ieference to the facts and
circumstances existing at the time of repetition

GENERAL COVENANTS

Trading and preservation of Charged Property

Each Chargor shal}

611 carry on 1its trade and business in accordance with the standaids of

10
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good management {rom time to time current in such trade or
business on those parts (1if any) of the Properties as are or may be,
used for the purposes of tiade or business,

612 not do, or permit 1o be done, any act or thing that would or might
depreciate. jeopardise or otherwise prejudice the secunity held by the
Security Agent or matenally dimmish the value of any of the
Charged Property or the eftectiveness of the security created by this
Deed, and

6113 promptly defend all claims brought in relation to the Charged
Property and do whatever the Secunt Agent reasonably requires in
relation o anyvthing which could have a material adverse effect on
the Chargor's rights and interests i the Charged Property

Enforcement of rights
Each Chargor shall use 1ts best endeavours to

621 procure the prompt observance and performance of the covenants
and other obligations imposed on such Chargor's counterparties
{(including each counterparty 1n respeet of & Assigned Agreement and
each msurer it respecet of an Insurance Pohicy) and

622  enforce any rights and mstitute, continee or defend any proceedings
relating to amy of the Charged Property which the Secunty Agent
may requite from time to time

Notice of misrepresentation and breaches

Each Chargor shall promptly on becoming aware of any of the same, give the
Secunty Agent notice 1n wnting of

6131 any representation or waitaniy set out 1 this Deed that 1s incorrect
or misleading 1 any matenal respect when made or deemed to be
repeated, and

632 any breach of any conenant set out 1in this Deed
Title documents

Each Chargor shall, on the execution of thus Deed (or, If later, the date of
acquisition of the relevant Charged Property), deposit with the Secunty Agent
or to 1ts order and the Secunty Agent shall during the continuance of this
Deed be entitled to hold all deeds and documents of title relating to the
Charged Properh

Insurance

651 kach Chargor shall insure and keep insured at all times during the
Security Perntod (or where, in the case of any lecasehold property
insurance 1s the responsibihity of the landlord under the terms of the
lease, either procure that the landlord nsures and heeps msured or,
if and to the extent that the landlord does not do o, 1tself insure and
keep nsured) the Charged Property against
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6511 loss or damage by fire or terrorist acts,

6512 other mshs, perils and contingencies that would be
msuted agamst by 1easonably prudent persons carrving
on the same class of business as such Chargor, and

6513 any other rnisk, perils and contingencies as the Securitv
Agent may reasonably require

Any such msurance must be with an msurance company or
underwniters, and on such terms, as are reasonably acceptable to the
Security Agent, and must be for not less than the replacernent value
of the Charged Property (as confirmed to the Security Agent by the
Agent)

Each Chargor shall. 1f requested by the Security Agent (acting on the
instruction of the Majority Lenders), produce Lo the Securily Agent
the pohiey, certificate or cover nole relating to the insurance required
by Clause 6 51 (01 wheie, in the case of any leasehold property, that
msuiance 1s effected by the landlord. such evidence of insurance as
each Chargor 1s entitled to abtain from the landlord under the terms
of the relevant lease)

Each Chargor shall use 11s reasonable endeavours to procure that a
note of the Sccurity Agent's interest 1s endorsed upon each insurance
pohicy mantamed by 1t or any person on its behalf i accordance
with Clause 6 5 1 and that the ternns of cach insurance policy require
the insurer not to wvalidate the policy as against the Seeurity 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
notice to the Secunty Agent and shall keep the Security Agent
informed of 1ts progress in obtaiming such endorsement or required
action

Insurance premiums

kach Chargor shall

661

662

promptly pay all premuins in respect of ecach msurance policy
maintained by 1t in accordance with Clause 6 51 and do all othes
things necessany to keep that policy 1 full foree and effect. and

(of the Security Agent so requires) produce to, or deposit with, the
Security Agent, the receipts for all premiums and other payments
necessary for effecting and heeping up ecach insurance policy
maintained by 1t 1n accordance with Clause 6 5.1

No invalidation of insurance

No Chargor shall do or om1t to do, or permut to be done or omitted, any act or
thing that may mvalidate or otherwise prejudice anv insurance policy
mamtaimed by 1t 1n accordance with Clause 6 5 1

Procecds of insurance policies

12
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All monies recened or recenvable by any Chargor under any insurance policy
maintained by 1t in accordance with Clause 651 (including all momes
recened or recenable by 1t under any Insurance Policy) at any time (whether
or not an Event of Default has occurred) shall be apphed in making good or
recouping expenditure mn respect of the loss or damage for which those
monles are recened or, after oceurrence of an Exvent of Default which s
continuing and if the Security Agent so directs, the Chargor shall hold all
monies recerved under any [nsurance Policy on trust for the Secunity Agent
pending payment of that amount in or towards discharge or reduction of the
Secured Liabihities

Notices to be given by the Chargors

Each Chargor shall immediately on the execution of this Deed (or, if later, the
date of acquusition of the relev ant Charged Property)

6.91 gine notice to cach suier that it has assigned #s nghts and interest
in and under each Insurance Pohiey under Clause 3 1 3 1 and use its
reasonable endeasours to procure that cach addressee of any such
notice promptly provides to the Secunity Agent an acknowledgement
of the notice of the Secunty Agent's interest and the relevant
Chargor shall keep the Secunty Agent mlormed of its progress in
obtamning such acknowledgment,

6g2 gine nohice to cach counterparty to an Assigned Agreement that it
has assigned its mghts and interest i and under that Assigned
Agreement under Clause 313 2 and use its reasonable endeavours
to procure that each addiessee of any such notice promptly provides
to the Sceurity Agent an acknowledgement of the notice of the
Secuniy Agent's interest and the relevant Chargor shall keep the
Sccunty Agent informed of its progress n obtaming  such
acknowledgment, and

693 give notice to any bank, financial institution or other person
(excluding the Secured Parties) with whom 1t has a Security Account
that 1t has charged to the Secunty Agent its nights and interests
under that account under Clause 312 11 and use 1its reasonable
endeavours to procure that cach addressee of any such notice
promptly provides to the Security Agent an achnowledgement of the
notice of the Sceunty Agent's interest and the relevant Chargor shall
keep the Securtty Agent intormed of 1ts progress in obtaining such
acknowledgment and the Sceurith Agent agices that it shall not gne
any written notice or instiuctions relating to the Secunty Accounts
(othet than the Restricted Aceounts) or the sumns standmg to the
credit of any such Securiny Accounts untl the carlier ot

6931 the occurrence of an Event of Default, and
6932  the comersion of the floating charge created by this Deed
into a fixed charge 1in accordance with Clause 33 or

Clause 3 4

Each Chargor shall obtain the Secunity Agent’s prior approval of the form of
any notice or achnowledgement to be used under this Clause 6.9

Insurance policy restrictions

13
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There shall be excluded from any Secunity Interest cieated by this
Deed and from the operation of Clause 3.1, any Insuiance Policy
which precludes either  absolutely or conditionally (including
requiring consent of any third party) that Chargor from charging,
granting secunty over, assigming or otherwise transferring any of its
rights (including claims, proceeds of claims and returns of premium)
n that Insurance Policy {(each an "Excluded Insurance Policy”)
until the relev ant condition or waiver has been satisfied or obtained

For each Excluded Insurance Policy, each relevant Chargor shall

61021 appl for the relevant consent or wanver of prohibition or
conditions within twenty Business Days of the date of this
Deed (1n relation to Excluded Insurance Policies n force
as at the date of this Deed) or within twenty Business
Days of the Chargor obtamning or entening mnto the
Excluded Insurance Poliev (1f otherwise) and to use its
reasonable endeasours to obtain that consent or wawver of
prohibition as soon as possible

61022 upon request keep the Sceurihy Agent mformed of its
progress in obtaming such consent or waner, and

61023 promptly upon icceipt of such consent ot waner, provide
the Security Agent with a copy

Immediately upon receipt of the relevant waiver or consent, the
refesamt formerly Excluded Insurance Policy shall stand assigned to
the Secunty Agentl under Clause 313

Information

Each Chargor shall

6111

6112

61y

give the Security Agent such imnformation concerning the Chargor s
husiness, comphance with this Deed and the location, condition, use
and operation of the Charged Property as the Secunity Agent may
require,

permit any persons designated by the Secunty Agent and any
Receiver to enter on its premises and nspedt, examine and take
copies of and extracts trom the books, accounts and records of the
Chargor and to view the Charged Property (without becommng hable
as @ mortgagee 1 possession), at all 1easonable Lmes and on
reasonable prior notice, and

promptly notfy the Security Agent in writing of any action, ¢laim or
demand made by or aganst it 1in connection with any Charged
Property or of any fact, matter or circumstance which may, with the
passage of time, give nise to such an action, claim or demand and
anything which could have a matenal adverse effect un the rights
and interests of the Chargor to and in any of the Charged Property,
together with, 1n each case, any Chargor's proposals for setthing,
hquidating, compounding or contesting any such action, claim or
demand and shall, subject to the Security Agent's prior appronval,
implement those proposals at 1ts own expense

14
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Payment of outgoings

Each Chargor shall prompth payv all taxes, fees, licence duties, registration
chaiges, insurance premums and other outgoings n respect of the Charged
Property and, on demand, produce evidence of payment to the Secunty Agent
Chargor's waiver of set-off

Each Chargor wanes any present or future nght of set-off it may have n
respect of the Secured Liabihiies (including sums pasable by any Chargor
under this Deed)

PROPERTY COVENANTS

Maintenance

Each Chargor shall keep all buildings and all fixtures on cach Property in good
and substantial repar and condition

Preservation of Property, fixtures and Equipment

No Chargor shall, without the prior wnlten consent of the Secunity Agent

721 pull down or remove the whole or any part of, anv buillding forming
part of any Property or pernut the same to occur
722 make or permit any matertal alterations to any Property, or sever or

remove, or permit to he severed or removed, any of its fixtures,

723 remove or make any material alterations to any of the Equipment
belonging to, or 1n use by, any Chargor on any Property (cxcept to
effect necessary repairs or replace them with new or umproved
models or substitutes).

724 do or permil to be done amvthing or allow anyv circumstances to anse
wherchy any of its interest m the Properties could be determined o
any right of re-entry o1 forfeiture could anse,

725 enter into any negotiations regarding, or consent to, the compulsory
acquisition of any Property except whete 1t 1s required by law to do
so and with the Secunty Agent's consent  If the Sccunty Agent so
requests, the relevant Chargor shall permit the Secunity Agent or is
1epresentatives to conduct negotiations and/or give consent on its
behalf, or

726 comert any freehold estate of any Propertv to a frechold estate 1n
commonhold land under Part 1 of the Commonhold and Leaschold
Reform Act 2002

Conduct of business on Properties

Each Chargor shall carry on its trade and busmess on those parts (i any) of
the Properties as are used for the purposes of trade or business 1n accordance
with the standards of good management from time to time current 1n that
tradc or business

15
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Planning information

Each Chargor shall

741

742

Comply with all planning legislation and give full particulars to the
Sccunty  Agent of amv notwe, order, direction, designation,
resolution or proposal ginen or made by any planning authority or
other public bodv or authorty ("Planning Notice”) that
specifically applies to any Property, o1 to the locality in which it s
situated, within seven davs after becorung aware of the relevant
Planning Notice, and

{(if the Sccunty Agent so requires) immediately, and at the cost of
such Chargor, take all reasonable and necessary steps to comply with
any Planming Notice, and make, or join with the Security Agent in
making, any objections or 1epresentations m respect of that Planmng
Notice that the Sceurity Ageni may desire

Compliance with covenants and payment of rent

Each Chargor shall

751

observe and perform all conenants, stipulations and conditions to
which each Property or the use of i, 1s o1 may be subjected. and (if
the Sccunity Agent so requites) pioduce evidence sufficient to satisfy
the Secunity Agent that those covenants, stipulations and condiions
have been observed and performed. and

dihgently  enforee all covenants, stipulations  and  conditions
benefiting each Property and shall not (and shall not agiee to) wane
release or vary any of the same

Payment of rent and outgoings

Each Chargor shall

761

762

where a Property, or part of 1it, 18 held under a lease, duly and
punctualh pay all tenls due from time to time and perform and
observe all the tenant's covenants and conditions, and

pay (o1 procure payment of the same) when due all charges rates
tanes, duties, assessments and other outgomgs relating to or
imposed on cach Property or on its occuper

Maintenance of interests in Properties

No Chargor shall, witheut the prior wntten consent of the Security Agent

771

772

grant, or agree to grant, any hicence or tenancy affecting the wholc or
anv part of any Property or exercise, or agree to excreise. the
statuton powers of leasing or of accepting surrenders under sections
99 ot 100 of the Law ot Properiy Act 1925, ot

in any other way dispose of, surrender o1 create, or agree to dispose
of surrender ot create, any legal or equitable estate or interest in the
whole or any part of any Property

16
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Registration restrictions

If the title to any Property 1s not registered at the Land Registry, each Chargor
shall procure that no person {other than itself) shall be registered under the
Land Registration Acts 1925 to 2002 as proprietor of all or any part of any
Property without the prior written consent of the Secumty Agent Each
Chargor shall be hable for the costs and expenses of the Secunity Agent n
lodging cautions against the registration of the title to the whole or any part of
any Property fiom time to tune

Development restrictions
No Chargor shall, without the pnior written consent of the Security Agent

791 make or nsofar as it 1s able, permut others to make any appheation
for planning permission or desclopment consent 1 respect of the
Property, or

702 carry out, or permit, or suffer to be carried out on any Property anv
development as defined i the Town and Country Planming Act 1990
and the Planming Act 2008, or change o1 permit or suffer to he
changed the use of any Property

No restrictive obligations

No Chaigor shall, without the prior written consent of the Security Agent,
enter mto any onerous or restrictive obligations affecting the whole or any
part of any Property, or aicate or permit to anse any oveirnding interest,
casement or right whatever in or o er the whole or amy patt of any Property
Proprictary rights

Each Chargor shall procure that no person shall become entitled to assert amy
proprictary or other like right or interest over the whole or any part of any
Property without the prior written consent of the Security Agent

Inspection

Each Chargor shall permut the Sceunity Agent, any Recetver and any person
appointed by cither of them to enter on and inspect any Properts on
reasonable prior notice

Property information

Each Chargor shall inform the Sccurity Agent promptly of any acquisition by
such Chargor of, or contract made by such Chargor to acquire. any trechold,
leasehold o1 other interest in any property

VAT option to tax

No Chargor shall, without the prior wntten consent of the Sceurity Agent.

7 14.1  exercise any VAT option to tax in relation to any Property, or

714 2 revoke any VAT option to tax exercised, and disclosed to the Security
Agent. before the date of this Deed

i7
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715 Registration at the Land Registry

7151

7152

No Chargor shall make, or agiee to, any apphcation to the Land
Registrar to make an entry on the register of title of the Property
without the Secunty Agent's consent, except as required under this
Deed

Each Chargor consents to an application being made by the Security
Agent to the Land Registrar for the following restriction in Form P to
be registered against its title to each Property

"No disposition of the registered estate by the proprictor of the
registered estate o1 by the proprictor of any registered charge. not
being a charge registered before the entry of this restriction, 1s to be
registered without a written consent signed by the propnietor for the
time being of the charge dated [o] m favour of Wilmington Trust
(Londen) Limited (as sccunty trustee to1 and on behall of the
Secured Parties) 1eferred to m the charges register

8. INVESTMENTS COVENANTS

81 Deposit of title documents

811

812

Each Chargor shall

8111 on the execution of this Deed, deposit with the Secunty
Agent or to its order all stock o1 share certificates.
watrants and other documents of title or evidence of
ownership relating to any Investments owned by such
Chargor at that time, and

Briz on the purchase or acquisttion by 1t of Investments afta
the date ot this Deed deposit with the Secunity Agent w
to its order all stock o1 share certificates. wartants and
other documents of title or evidence of ownership relating
to those Imvestments

At the same time as depositing documents with the Security Agent or
to 1ts order 1n accordance with Clause 8 1110r 8 11 2, cach Chargor
shall also deposit with the Security Agent or toats order

8121 all stock tansfers torms relating to the relevant
Investments duly completed and executed by or on behalt
of such Chargor, but with the name of the transferee, the
constderation and the date left blank, and

8122 any other documents or consents (in ecach case duls
compieted and executed by ar on behalf of such Chargor)
that the Security Agent may request i order to enable it
or any of 1its nominees, or any purchaser or transferee, to
be registered as the owner of, or otherwise obtain a legal
title to, or to perfect its security interest in any of the
relevant Iny estments,

so that the Security Agent may, at any time after the occurrence of an
Event of Default which 15 continuing and without notice to am
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Chargor, complete and present those stock transfer forms and other
documents to the 1ssuer of the Inyvestments for registration

Nominations

821

822

Each Chargor shall termmate with immedate effeet all nominations
it may have made {including. without hmitation, any nonunation
made under section 145 or sect:on 146 of the Companies Act 2000)
in respect of any Imvestments and, pending that teimination
procure that any person su nominated

8211 does not exercise any rights in respect of any Im estments
without the prior written approval of the Secunty Agent,
and

8212 mmmediately on receipt by 1, forward to the Secunt
Agent all commumeations or other iformation recewved
by 1t 1 respect of any Investments for which it has been
s0 nomtated

No Chargor shall, dunng the Security Pertod, excrase any nights
(including, without mutation any rights under sections 145 and 146
of the Companies Act 2006) to nominate any person m respect of
any of the Investments

Additional registration obligations

Each Chargor shall

831

832

obtain all consents, waners. approvals and permissions that are
necessary, under the articles of association of any issuer that 1s not a
public company or otherwise, for the transfer of the Investments to
the Security Agent or 1ts nonunee, or to a puichaser on enforcement
of this Deed, and

procure the amendment of the share transfer provisions (including
but not hmited to deletion ot any pre-cmption provisions and any
discretion to refuse to register any such share transters) of the
articles of association of ¢ach 1ssuer that 1s not a public company 1n
any manner that the Securiiv Agent may require 1n order to permit a
transfer of the Investments to the Secunity Agent o1 1ts nominee or
to a purchaser on enforcement of this Deed

Dividends and voting rights before enforcement

841

Before the occurrence of an Event of Default, each Chargor mas

8411 to the extent permitted m the Finance Documents, retain
and apply for its own use all dnidends, interest and other
monies paid o1 payable 1n respect of the Investments and,
tf any are paid or pavable to the Security Agent or any of
its nomnees, the Secuitty Agent will hold all those
diadends, interest and other monies recenned by 1t for
such Chargor and, if and to the extent required by the
Finance Documents, will pay them to such Chargor
promptly on request. and
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8412 exercise all voling and other rights and powers 1n respect
of the Im estments provided that

() it shall not do so in any way that would breach
any ptoviston of the Finance Documents o1 {or
any purposc inconsistent with the Finance
Documents,

(1) it shall not do so in any way that would
jeopardise the sccurity constituted by the
Transaction Securihy Documents,

(111) it shall not do <o 11 any way that would vany the
rights attaching to the Instruments such that 1t
might reasonably be expected to have an
adverse effeet on the Transaction Security, and

(n) the exeraise of, o1 the tmluie to excreise, those
voling rights or other nghts and powers would
not have an adverse effect on the value of the
Investinenls or otherwise prejudice *he Sceutity
Agent'’s security under the Transaction Securihy
Documents

B42 The Security Agent shall not be construed as permutting o1 agieemg
to any vanabion or other change in the nghts attaching to o
conferred by any of the Investments that the Sceurty Agent
considers prejudical to, or impainng the value of, the secunt
created by this Deed

Dividends and voting rights after enforcement
After the accurrence of an Event ot Default which 1s continuimg

851 all dnidends and other distributions paid 1in respect of the
Investments and recenned by any Chargor shall be held bv such
Chargor on trust for the Security Agent and inmediately paid into a
Designated Accouint or, if received by the Securnty Agent. <hall be
retmined by the Sccurity Agent. and

852 all voting and other rights and powers attaching to the Investments
shall be exeraised by, or at the direction of, the Sccunty Agent and
cach Chargor shall and shall procure that its nominees shall, comph
with any directions the Secunity Agent may give, 1in us absolute
discretion, concerning the exerase of those 11ights and powers

Calls on Investments

Each Chargor shall promptly pay all calls, instalments and other pavments
that may be or become due and payable 1n respect of all or any of the
Investments and shall give to the Secunty Agent, at the time of 1ssue, copies of
all information, offers, notices or other matenals supplied 1o the members of
the 1ssuers of the Investments and shall advise the Secunty Agent promptly of
any material occurrence affecting the Imvestments or any other part of the
sceunty granted to the Secunity Agent and shall gne to the Security Agent
such information as 1t may reasonably requure relating to the Investments
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Each Chargor acknowledges that the Securtty Agent shall not be under any
habihty 1n respect of any such calls istalments or other payments

No alteration of constitutional documents or rights attaching to
Investments

No Chargor shall. without the prior wnitten consent of the Sccunty Agent,
amend, or agree to the amendment of

871 the memorandum or articles of association, or any other
constitutional documents, of any issuer that 1s not a pubhc company,
or

872 the nghts or habilities attaching to any of the Imvestments
Prescervation of Investments

Each Chargor shall ensure (as far a5 1t 1s able to by the exercise of all voting
nghts, powers of control and other means available to 1t) that any 1ssuer that

1s not a public company shall not

8 8. consolidate or subdinde any of 1ts Investments, or reduce or re-
organise its share capital in any way,

882 1s5UC any new shares or stock, er

8§83 refuse to register any transter of any of 1ts Investiments that may he
lodged for registration by, ot on behalf of, the Security Agent or am
Chargor n accordance with this Deed

Investments information

Each Chaigor shall, promptly tollowing receipt, send to the Securnty Agent

copies of any maternal notice, cucular, report, accounts and any other

document received by it that relates to the Investments

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall

911 maintmin the Equipment 1in good and seniceable condition (except
for expected fawr wear and tear) 10 comphance with all relevant
manuals, handbooks manufacturer's instructions and
recommendations and maimntenance or servicing schedutes,

g12 at 1ts own expense renew and replace any parts of the Equipment
when they become obsolete, worn out or damaged with parts of a
simifar quality and of equal or greater value, and

913 not permut any Equipment to be

913.1 used or handled other than by properly qualified and
tramned petsons, or
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9132 overloaded ot used for any purpose for which 1t 1s not
designed or reasonably suitable

Payment of Equipment taxes

Each Chargor shall prompthy pav all taxes, fees, licence duties, registration
charges  msurance premuums and other outgomngs n respect of the
Equipment and, on demand. produce evidence of such payment to the

Security Agent
Notice of charge
Each Chargor

931 shall, if so requested by the Sceurnty Agent, affix to and mantain on
cach tem of Equipment 11 a consprcuous place, a cleatly legible
wdentification plate contamming the following wording

"NOTICE OF CHARGE

This {DESCRIBE ITEM] and all additions w 1t [and ancillary
equipment] are subject to a fixed charge dated [e] n favour of
Wilmington Trust (London) Limited (as secunty trustee for and on
behali of the Secured Parties) ™

g32 shall not, and shall not pernut any persen to. conceal obscure, alter
or remove any plate affined 1n accordance with Clause g 31

BOOK DEBTS COVENANTS
Realising Book Debts
Each Chargor shall

1011 as an agent for the Security Agent, collect m and rcahse all Baok
Debts, pay the proceeds into a Designated Account immediately on
receipt and, pending that payment, hold those proceeds 1n trust for
the Secunty Agent,

1012 not, following the occurrence of an Event of Default and without the
prior written consent of the Security Agent withdraw any amounts
standing to the credit of any Designated Account; and

1013 1f called on to do so by the Secunity Agent {acting on the instruction
of the Majonty Lenders), exccute a legal assignment of the Book
Debts to the Securily Agent on such teims as the Scecurity Agent may
require and give notice of that assignment to the debtors from whom
the Book Debts are due, owing or incurted

Presemvation of Book Debts
No Chargor shall {except as provided by Clause 10 1 or with the prior wnitten
consent of the Sccurity Agent) release, exchange, compound, set-off, grant

time or indulgence 1n respect of o1 o any other manner deal wath, all or any
of the Book Debts
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ASSIGNED AGREEMENTS COVENANTS

Assigned Agreements

Each Chargor shall, unless the Security Agent agrees otherwise in writing

1111

1112

1113

1114

comply with the terms of,

not amend or van o1 agiee to anmy change in or waive any
requirement ot,

not scttle, compromisc terminate, rescind or discharge {except by
performance), and

not abandon, waive, dismiss, 1elease or discharge any action. clam
or procecdings against any counterparty 1o a Assigned Agreement or
other person 1n connection with,

any Assigned Agreement and any other document, agreement o1 arrangement
comprising the Charged Property (other than the [nsurance Policies)

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

Each Chargor shall

1211

1212

take all necessary action to safeguaird and maintain present and
tuture nights 1n, or relating to, the Intellectual Property induding
(without lumitation} by observing all convenants and stipulations
telating to those nghts, and by paying all apphicable 1enewal fees
licence fees and other outgoings, and

not grant any exclusne iegistered user agreement o1 esclusie
lieence in relation to any of its present or future Intellectual Properts
other than in accordance with the Finance Documents

Registration of Intcllectual Property

Each Chargor shall

1221

1222

1223

exccute all such documents and do all such acts as the Seeunty Agent
may rcquire Lo record the mterest of the Sceunty Agent in am
registers relating to any registered Intellectual Property.,

prompth notify the Secunity Agent 1if it becomes the legal and/or
beneficial owner of any Intellectual Property or it, or someone on its
behalf, applies to register any Intellectual Property, and

use all reasonable ¢fforts to register appheations for the registration

of any Intellectual Property, and shall keep the Secunty Agent
informed of all matters relating to cach such registration
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Maintenance of Intellectual Property

No Chargor shall permit any Intellectual Property to be abandoned, cancelled
or to lapse

ACCOUNTS

Accounts

Fach Chargor must mamtain each of its Restricted Accounts (if any) with an
Approved Bank

Change of Approved Bank

1321

If any Approved Bank ceases to be an Approved Bank, the relevant
Chargor will within sixty days transter the net amount (f any)
standing o the credit of any Restricted Account maintained with
that Approved Bank to a corresponding Restricted  Account
maimntained with a new Approved Bank or an existing Approved
Bank and each Chargor hereby irrevocably gives all authonsations
and instructions necessary for any such transfer 1o be made

with respect to this Clause 13 2, each Chargor

132.21  must lake any action which the Sccunty Agent may
reasonably require o facihtate a change of Approved
Bank o1 any transfer of credil balances pursuant to
Clause 13 21 above (including the execution of bank
mandate torms), and

13 2.22 arrevocably appoints the Sceunty Agent as its attorney to
take any such action1f that Chargor should fml 10 do s0

Withdrawals

1331

1332

Subject to the terms of the Facihitv Agreement. until the Sccunity
Interests created under this Deed have become cenforceable, cach
Chargor shall be entitled to operate any Secunty Account (other than
a Restricted Account) freely and may access and withdraw any
amount from any Security Account (other than a Restricted Account)
freely

After the secunty created under this Deed has become enforceable,
no Chargor shall be entitled to operate any Security Account freely
and shall not access or withdraw any amount from any Secunty
Account, without the prior wnitten consent of the Secunty Agent

Except wath the prior wniten consent of the Security Agent, no
Chargor may withdraw anv monies (including interest) standing to
the credit of any Restiicted Account, except as permitted by the
Facihity Agreement.
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POWERS OF THE SECURITY AGENT
Power to remedy

1411 The Secunty Agent shall be entitled (but shall not he obhiged) to
remedy, at any tune, a breach by any Chargoit of any of its
obhgations contained 1n this Deed

1412  Each Chargor wrevocably authonses the Secunity Agent and its
agents to do all things that are necessary or desirable for that
purpose

1413 Amy monmes evpended by the Sccurity Agent or s agents in
remedving a breach by amv Chargor ot its obligations contamed in
this Deed shall be reimbuirsed by cach Chargor to the Security Agent
on a full ndemmits basis and shall carry interest i accordance with
Clause 211

Exercisc of rights

The rights of the Seceurity Agent under Clause 14 1 are without prejudice to
any other rights of the Secunty Agent under this Deed The exercise of any
rights of the Secunity Agent under this Deed shall not make the Secunty Agent
liable to aceount as 4 mortgagee i pussession

Power to dispose of chattels

1431 At any hme after the occurtence of an Exvent of Default which 1<
continuing, the Securnity Agent or any Recener may, as agent for amy
Chargor, dispose of any chattels o1 produce found on any Property

1432  Without prejudice lo any obhgation to account for the proceeds of
any disposal made under Clause 14 3 1, cach Chargor shall indemmfv
the Secunty Agent and anv Recerver against any habihly arising from
any disposal made under Clause 14 31

Security Agent has Receiver's powers

The Securitv Agent (without beconung o mortgagee in possession) shall have
the power to exercise

14 41 all statutory and other powers and rights {(including the powers
conferred upon an admimistiative 1ecener by schedule 1 10 the
Insolvency Act 1986 whether or not the Security Agent and/or any
Receiver 1s an administiatis e recerver), and

1442 lo the exlent permitted by law, any nght, power or discretion
conferred by this Deed on a Recerver may, after the occurrence ot an
Event of Default which 1s continuing, mn relation to any of the
Charged Property whether or not 1t has tahen possession of any
Charged Property and without first appointing a Recenver or
notwithstanding the appomntment of a Recenver,
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Conversion of currency

1451  For the purpose of, or pending the discharge of any of the Secured
Liabilities, the Secunity Agent may comvert amy monies recened,
recovered or reahised by it under this Deed (including the proceeds
of any previous comversion under this Clause 14 5) from ther
existing currencies of denomination mto any other currencies of
denomination that the Security Agent may think fit

14 5.2  Any such conversion shall be effected at the spot rate at which the
Security Agent s able to purchase the relevant curteney The
obhgations of the Obhigors to pay 1w the due currency shall only be
satisfied to the extent of the amount of the due currency purchased
after deducting the costs of conversion

14 5.9  Each 1eterence m this Clause 14 5 t0 a currency exlends to funds of
that currency and, for the avordance of doubt, {unds of one curreney
may be converted into different funds of the same curreney

New accounts

14 61 If the Security Agenl tecenes, or 1s deemed to have recerved, notice
ot any subsequent Sceunty Interest, or other interest, affecting all or
part of the Charged Property, the Security Agent may open a new
account for each and any Chargor in the Sccurity Agent's books
Without prejudice to the Security Agent's right to combine accounts
no money paid to the credit of any Chargor in any such new aceount
shall be appropniated towards or have the ctfect of discharging, am
part of the Secured Liabilities

14 6 2 If the Secunty Agent doces not open a new account immedialtely on
receipt of the notice, or deemed notice, under Clause 14 6 1 then,
unless the Secunty Agent gives express wntten notice to the contrarm
to such Chargor, all payments made by such Charger to the Sccurity
Agent shall be treated as having been credited to a new account ot
that Chargor and not as having been apphed 1n reduction of the
Secured Liabihties, as from the time of 1eceipt of the relevant notice
by the Security Agent

Securily Agent's set-off rights

I the Secunity Agent has more than one account for any Chargor in its hooks,
the Security Agent may at amy Ume afies

1471 the occurrence of an Exent of Default which s continung. or

1472 the Scceunity Agent has recewved, or 15 deemed to have recened,
notice of any subsequent Security Interest o1 other interest affecting
all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the
credit of any account to any other account that may be in debit After making
any such transfer, the Security Agent shall notify such Chargor of that
transfer
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Indulgence

The Security Agent may, at its diseretion, grant ime or other indulgence, o
make any other arrangement, variation ot release with any peison not being a
party to this Deed (whether or not any such person 1s jointhy liable with any
Chargor) 1 respect of any of the Sccured Liabihties, or of any other sceurnity
for them without prepudice either to this Deed or to the hability of ang
Chargor for the Sccured Liabihities

Appointment of an Administrator

1491  The Seccurity Agent may, without notice to any Chargor, appoint any
one or more persons to be an Administrator of any Chargor pursuant
to Paragraph 14 of Schedule Bi of the Insolvency Act 1986 1f the
sceurity constituted by this Deed becomes enforceable

1492  Anyappomntment under this Clause 14 9 shall

14921  bein writing signed by a duly authorised signatory of the
Sceunity Agent, and

14922 take cftect, in accordance with paragraph 19 of Schedule
B1 of the Insolveney Act 1986

1493 The Sccunty Agent may apply to the court for an order temoving an
Admnistrator from office and may by notice mn wnting n
accordance with this Clause 14 9 appomt a 1eplacement for any
Admimstrator who has died, resigned, been removed o1 who has
vacated office upon ceasing to be quahfied

WHEN SECURITY BECOMES ENFORCEABLE
Enforcement cvents

The sccunity constituted by this Deed shall be immediately enforceable if an
Exent of Default occurs and 1s continuing After the occurrence of an Event of
Default which 1s continuing the powers of sale under the Law of Property Act
1925 shall immediately be exercisable and the Secunty Agent mav n its
absolute discretion enforce all or any part of the security created by this Deed
as it sees fit

ENFORCEMENT OF SECURITY
Enforcement powers

16 11 The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by tlus Deed) shall anse and be
exercisable at any time on and from the execution of this Deed, but
the Security Agent shall not exerase such power of sale or other
powers until the oceurrence of an Event of Default which 1s
continung under Clause 151

1612  Scction 103 of the LPA 1925 does not apply to the sccunty
constituted by this Deed
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Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
morigagees under the LPA 1925 and by any other statute are extended so as to
authorise the Security Agent and any Recenver, at any tme after the
vceurrence of an Event of Default which 1s continnag, whether in its own
name or 1n that of any Chargoi, to

16.2 1 grant a leasce or agreement 1o lease.
1622  accept surrenders of leases, or

1623 grant any option of the whole or any part of the Charged Property
with whatever nghts relating to other parts of it,

whether or not at a premium and contamning such covenants on the part of
any Chargor, and on such teims and condions (including the pavment of
money 1o a lessee or tenant on a surrender) as the Secunty Agent or Recerver
thunks fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925

Access on enforcement

1631 Al any ume after the Security Agent has demanded payment of the
Secured Liabiliies or if any Oblhigor defaults 1n the performance of
its obhgations under the Fmance Documents, each Chargor wll
allow the Securnity Agent or its Recenver without further notice or
demand, immediatel to eacreise all its nights, powers and remedies
m particular (and without linitation) to take possession of am
Charged Property and tor that purpose to enter on any premuses
where a Charged Property 1s situated (or where the Secunitv Agent or
a Recever reasonably believes a Chaiged Property to be situated)
without ineurring any habihty to anv Chargo for, o1 by any reason
of, that entry

1632 At all mes. each Chargor must use 1ts best endeavours to allow the
Secunty Agent or its Recener access to any premises for the purpose
of Clause 16 31 (including obtaining any necessary consents o1
permits of other persons) and ensure that its employees and officers
do the same

Prior Sccurity Interests

At any time after the occurrence of an Event of Default which 1s continuing, or
after any powers conferred by any Secunity Interest having prionty to Us
Deed shall have become exercisable, the Sccurity Agent may

16 41  redeem that or any other prun Secunity Interest,

16 4 2 procure the transter of that Security Interest to it, and

16 4 3 settle and pass any account of the holder of any prior Sceurity
Interest

Any accounts so settled and passed shall be, 1n the absence of any manifest
error, conclusive and binding on each Chargor All momes paid by the

28
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Security Agent to an encumbrancer in settlement of anv of those accounts
shall, as from 1ts payment by the Secunty Agent, be due from each Chaigor to
the Secunity Agent on current account and shall bear interest at the default
rate of interest specified 1in the Facilitly Agreement and be secured as part of
the Secured Liabilites

Protection of third parties

No purchaser, mortgagee or other person dealing with the Secunty Agent, any
Recever or Delegate shall be concerned to enquire

1651 whether any of the Secured Liabihties have become due or pay able,
o1 remain unpaid or undischarged,

16 52 whether any power the Securnily Agent, Receiver or Delegate 1s
purporting to excroise has become exerawsable or 15 properh
exercisable, or

1653 how any money paid to the Secunity Agent, any Recewer, or any
Delegate 1s to be apphed

Privileges

Each Receiver and the Secunty Agent 1s entitled to all the nghts, powers,
pinvileges and immumties conferted by the LPA 1925 on mortgagees and
recen ers

No liability as mortgagec in possession

Neuther the Secunity Agent, anv Recewver, any Delegate, nor anmy Admunstratos
shall be hable to account as moitgagee mn possession 1n respect of all or any of
the Charged Property, nor shall any of them be lLable for any loss on
realisation of, or for any neglect or default of any nature in connection with
all or any ot the Charged Property tor which a mortgagee 1n possession nught
be hable as such

Conclusive discharge to Purchasers

The receipt of the Sccurity Agent, any Receiver or any Delegate shall be a
conclusive discharge to a puichaser and, 1n making any sale or other disposal
of any of the Charged Property o1 in making any acquisition 1n the exereise of
therr respective powers, the Securtty Agent, every Receiver and Delegate may
do so for any consideration n anv manner and on any terms that 1t or he
thinks fit

Right of appropriation

To the extent that the Charged Property constitute Finaneial Collateral and
this Deed and the obligations of any Chargor under 1t constitute a Secunty
Financial Collateral Arrangement, the Security Agent shall have the right, at
any time after the occurrence of an Fient of Detault which 15 continuing, to
appropriate all or any of those Charged Property 1n or towards the payment
and/or discharge of the Secured Liabilities 1n such order as the Security Agent
m its absolute discretion may from time to time deternmune The value of any
Charged Property appropiiated in accordance with this Clause <hall be the
price of those Charged Property at the time the rnight of appropriation is
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exercised as listed on any recognised market index, or determined by any
other method that the Secunty Agent may seleet (including independent
valuation) Each Chargor agrees that the methods of valuation provided for in
this Clause arc commercially reasonable for the purposes of the Financial
Collateral Regulations

RECEIVER
Appointment

At any tume after the occurtence of an Event of Default which s continuing, o1
at the request of any Chargor, the Sccunty Agent may, without furthe: notice,
appoint by way of deed or otherwise in writing, any one or more persons to be
a Recenver of all or any part of the Chairged Property

Removial

The Secunity Agent may, without further notice {subject to section 45 of the
Insohveney Act 1686). from time to time, by way of deed, or otherwise n
writing, remove any Recever appointed by 1t and may, whenever it thinks fit
appoint a new Recener in the place of any Recever whose appomtment may
for any reason have terminated

Remuneration

The Secunty Agent may {is the remuneration of any Recerver appointed by 1t
without the restrichons contained n seetion 109 of the LPA 1925, and the
remuncration of the Recerver shall be a debt secuted by this Deed which shall
be due and payable immediately on 1ts being paid by the Security Agent

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to
all statutory and other powers of the Secunty Agent under the Insolvency Act
1986, the LPA 1925 ot otherwise. and shall be excreisable without the
restrictions contained 1n seetions 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Recewver (whether conferred by this Deed or by
statute) shall be, and remain, exercisable by the Secunity Agent despite anv
prior appointment 1n respect of all or any part of the Charged Property

Agent of the Chargors

Amy Recener appomnted by the Securnity Agent under this Deed shall be the
agent of the ielevant Chargor and the relevant Chargor shall be <olels
responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuncration of that Recewver and for habilites incurred by that
Receiver The agency of each Receiver shall continue until the relevant
Chargor goes mnto hquidation and after that the Receiver shall act as principal
and shall not become the agent of the Security Agent

30
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POWERS OF RECEIVER
General

1811 Any Recener apponted by the Scecurity Agent under this Deed shall
in addition to the powers conferred on him by statute (including the
powers conferred upon an admimstrative recerver by schedule 1 to
the Insolvency Act 1986, whether or not the Recewer 1s an
admimstiative recever), have the powers set out 1n Clause 18 2 to
Clausc 18 25

1812  If there 1s more than one Recerver holding office at the same tume,
cach Recennver may (unless the document appomting him states
otherwise) exerase all of the powers conferred on a Recever undes
this Deed indivadually and to the exclusion of any other Recener

1813 Am exeiese by a Reeenver of any of the powers given by Clause 18
ntay be on behalf of amv relevant Chaigor, the directors of any
telenant Chargor (1 the case of the power contained i Clause 18 16)
or himselt

Repair and develop Properties

A Receiver may undertake o1 complete any works of repatr, building or
development on the Properties and may apply for and mamntam any planning
permission, development consent, building regulation approval or anv other
permission, consent or heence Lo carry out any of the same

Surrender leases

A Recener may grant, ot accept suttenders of, any leases or tenarncies
affecting amy Property and may grant any other interest o1 nght over am
Property on any terms, and subject to any conditions, that he thinhks it

Employ personnel and advisors

A Receiver may provide semices and employ or engage any managers
officers, servants, contractors, workmen, agents. other peisonnel and
professional advisers on any terms and subjeet to any conditions, that he
thinks fit A Recewver may discharge any such person or any such person
appointed by any relevant Chargor

Make VAT elections

A Recen el may make, exercise or ievoke any value added tax option to tax as

he thinks fit
Remuneration
A Recener may charge and receve any sum by way of remuncration (in

addition to all costs, charges and expenses incurted by hum) that the Secunity
Agent may prescribe or agree with him
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Realise Charged Property

A Recerver may collect and get 1n the Charged Property or any part of them
respect of which he 1s appomled, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of
the Charged Property with hke rights

Manage or reconstruct the Chargors' business

A Recener may carrv on, manage. develop, reconstruct, amalgamate or
diversify or concur in carrving on, managmg, developing, reconstructing,
amalgamating or diversifying the business of any Chargot

Dispose of Charged Property

A Recerver may sell, exchange, convert into money and teahise all or anv of the
Charged Property i respect of which he 1s appomnted i anv manner
(imdudmg, without hmitation, by public auetion or prinvate sale) and generally
on any terms and conditions as he thinks fit Amy sale may be for any
consideration that the Recener thinks fit and a Receiver may promote, o
cancu 1 promoting, & compam to purchase the Charged Property to be sold.

Sever fixtures and fittings

A Recener may sever and sell separately amv fixtures or fittings from any
Property withoul the consent of any Chargor

Scll Book Debts

A Recerver may sell and assign all or any of the Book Debts in respect of which
he 1s appomted 1n any manner and generally on anv terms and conditions
that he thinks fit

Valid receipts

A Recerver may give valid receipt {or all montes and exceute all assurances
and things that may be proper or desirable for realising any of the Charged
Property

Make settlements

A Recenver may make anv annangement, settlement or compromise between
anv Chargor and any other person that he may think expedient

Bring procecedings

A Recerver mav bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation to any of the Charged Property as he thinks
fit

Improve the Equipment

A Recever may make substitutions of or improvements to, the Equipment as
he may think expedient
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Make calls on Chargor members

A Recener may make calls conditionally or unconditionally on the members
of any Chargor 1n respect of uncalled capital with (for that purposc and for the
purpose of enforcing payments of any calls so made) the same powers as are
conferred by the articles of association of any Chargor on its directors 1n
respect of calls authonsed to be made by them

Insure

A Recerver may, 1f he thinks fit, but without picjudice to the mdemnity n
Clause 21. effect with any nsurer any policy of insurance etther m heuw or
satisfachion of, or iy addition to, the msurance requued to be mamtained by
anv Chargor under this Deed

Powers under the LPA 1925

A Receiver may excraise all powers provided tor in the LPA 1925 in the samc
way as If he had been dulv appeinted under the LPA 1925, and exercise all
powers provided for an administratn ¢ recerver in Schedule 1 to the Insobvency
Act 1986

Borrow

A Recever may, for any ol the purposes duthorised In this Clause 18, 1a1s¢e
maoney by bortowing from the Secunity Agent (or from any other person)
erther unsccured or on the sceurity of all ot any of the Charged Property 1n
respect of which he 1s appointed on any terms that he thinks fit (including, of
the Sceurity Agent consents, teims under which that security ranks i prionty
to this Deed)

Redeem prior Sccurity Interests

A Recener may redeem any prior Secunty Intetest and settle and pass the
accounts to which the Securnity Interest relates Any accounts so scttled and
passed shall be, in the absence of any mamfest error, conclusmve and binding
on cach Chargor, and the monies so paid shall be deemed to be an expense
properly incurred by the Recener

Delegation

A Recever may delegate his powers in accordance with this Deed

Absolute beneficial owner

A Recerver may 1n relation to any of the Chaiged Property, exerase all
powers, authorsations and rights he would be capable of excrasing, and do
all these acts and things. as an absolute beneficial owner could exerase ot do
1in the ownership and management of the Charged Property or any part ot the
Charged Property

Formation of companics

To promote the formation of companies with a view to the same purchasing,

leasing, licensing or otherwise acquiring any of the Charged Property and to
arrange for such companies to trade or ceasc lo trade wn all cases
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Acquisition of property

To acquire any adjoining property and/or casements, interests o1 estales 1n
property and to grant casements and rights

Incidental powers
A Recerver may do any other acts and things

18 251 that he may consider desirable or necessary for realising any of the
Charged Property,

18 25 2 that he may consider inaidental or conduene to any of the nghts or
powets conteried on a Recenver under or by virtue of this Deed ot
taw, and

18 25 3 that he lawfully may o1 can do as agent tor any Chargor
DELEGATION
Delegation

The Secutity Agent or amv Recenet may delegate (either generally or
specifically) by power of attorney or in any other manner to anmy person am
right, power, authotity or discretion conferred on it by this Deed (including
the power of attorney granted under Clause 23 1)

Terms

The Seccurity Agent and cach Recenver may make a delegation on the terms
and conditions (including the power to sub-delegate) that it thinks fit

Liability

Neither the Security Agent nor any Receiwver shall be in any way hable or
responsible to the Chargors for any loss o1 habihty ansing from any act,
defaull, omission or misconduct on the part of any Delegate

APPLICATION OF PROCEEDS
Order of application of proceceds

All momes recened by the Securny Agent, a Recener or a Delegate pursuant
to this Deed, after the occurrence of an Event of Defaull which 1s continuing,
shall (subject to the claims of any person having prior nghts and by way of
vanation of the LPA 1925) be applied 1n the following order of prionity

2011 1nol towards pavinent of or provision tor all costs, charges, liabihties
and expenses meurted by ot on behalf of or indemmin payments
owed by any oblhgor to the Sccurinn Agent (and any Recener,
Delegate, attorney or agent appointed by i) under or i connection
with this Deed. and of all temuneration due to any Recener under or
1n connection with this Deed,

2012 11 or towards payment of or provision for the Secured Liabihties 1n
any order and manner that the Security Agent determines, and
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2013 1n payment of the surplus (1f any) to any Chargor

Appropriation

Neither the Security Agent. any Recener nor any Delegate shall be hound
(whether by virtue of section 109(8) of the LPA 1925, which s vaned
accordingly, or otherwisc) to pay o1 appropriate any receipt or payment first
towards interest rather than principal or otherwise 1n anv particular order
between any of the Secured Liabihities

Suspense account

All monies receved by the Secunty Agent, a Receiver or a Delegate under this
Deed

2031 may, at the discretion of the Sceurtty Agent, Recenver o1 a Delegate,
be credited to any suspense or secunties reahised account,

20 32 shall bear inlerest 1f any, at the rate agreed in wrniting between the
Sceunty Agent and any Chaigot, and

2033 may be held in that account for so long as the Secunty Agent,
Receiver or a Delegate thinks fit

COSTS AND INDEMNITY

Costs

Each Chargor shall pay to or teimburse the Security Agent and amy Recenen

on demand, on a full indemnity basis, all Costs imcurred by the Sceurtty Agent.

and/or any Recenvet 1n relation to

2111  taking. holding, protecung, perfecting, presemang or enforeing (o
attempting to do so) anv of the Secunity Agent's. a Recener's or
Delegate's nights under this Deed,

2t12  sung for, or recovering, any of the Secured Liabilities

(inclucing, without limitation, the Costs of any proceedings 1n relation to this

Deed or the Secured Liabihties) together with, 1n the case of Clause 2111 and

Clause 21 1.2 mterest on the amount due alt the default rate of mterest

specified in the Faahity Agreement

FURTHER ASSURANCE

Further assurance

Each Chargor shall, at its own expense, take whatever action the Security
Agent or anv Recener may reasonably require for

2211 cieating, perfecting or protecting the security intended to be created
by this Deed,

2212 f{auitating the reahsation of any Charged Property. or

2213 faalitaling the excerase of any night, power, authonty or discretion
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exercisable by the Security Agent or any Receiver 1n respect of any
Charged Property,

mncluding, without hmitation (af the Secunty Agent or Recener thinks it
cxpedient) the execution of any transfer, comveyance. assignment or
assurance of all or any of the assets forming part of {or intended to form part
of) the Charged Property (whether to the Sccurity Agent or to its nominee)
and the gning of any notice, order o1 direction and the making of any
registration

POWER OF ATTORNEY
Appointment of attorneys

By way of sceunty, each Chargor urevocably appoints the Secunity Agent and
every Recener and every Delegate separately to be the attorney of such
Chargor and, i its name, on its behalf and as 1ts act and deed, to execute amy
documents and do any acts and things that

2311 such Chargot s required to execute and do under this Deed, o1

2312 any attorney, acting rcasonably, deems proper or desirable in
exercising any of the nghts. powers, authorities and discretions
conferred by this Deed or by law on the Secunty Agent, any Receiver
or any Delegate

Ratification of acts of attorneys

Each Chargor ratifies and confiims, and agrees to ratify and confirm, anything
which any of its attorneys may do m the proper and lawful exercse, ur
purported cxeretse, ot all o1 any of the rights, powers, authoritics and
diseretions referred to i Clause 2131

RELEASE

Subject to Clause 263, on the expuy of the Secunty Period (but not
otherwise), the Sccurity Agent shall, at the request and cost of each Chargor
take whatever action 1s necessary to relcase the Charged Property fiom the
security constituted by this Deed

ASSIGNMENT AND TRANSFER

No Chargor Assignment

No Chargor may assign ans of ite rights, o1 transfer any of s obligations

under this Deed, or enter into any transaction that would result in any of
those rghts or obligations passing to ancther person

FURTHER PROVISIONS

Independent security

This Deed shall be 1 addition to and independent of any other security or

guarantee which the Securty Agent may at any time hold for any of the
Secured Lialnlities and no prior security held by the Security Agent over the
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wholc o1 anv part of the Charged Property shall merge i the sceunty created
by this Deed

Continuing security

This Deed shall remain 1n full foree and effect as a continuing secunty for the
Sccured Liabihties, notwithstanding any scttlement of account, or
intermediate payment, or other matter or thing whatsoever, unless and until
the Securnity Agent discharges this Deed in wnting

Discharge conditional

Any release, discharge ot settlement between any Chargor and the Secunity
Agent shall be deemed conditional on no pavment or secunty recenved by the
Sccurity Agent in tespect of the Seeured Liabihties being avoided., reduced or
ordered to be refunded pursuant to any law relating to 1nsolvency,
bankruptey, winding-up. adunmstiation, recervership or otherwise and
notwithstanding any such iclease discharge or settlement

2631 the Secuniiy Agent or its nominee shall be at hberty to 1etam this
Deed and the security created by or pursuant to i, mcluding all
certificates and documents telating to the whole or any part of the
Charged Property. for such period as the Secunity Agent shall deemn
necessary lo provide the Secunty Agent with security agamnst any
such avowdance, reduction ot order for refund; and

26 32 the Secunty Agent shall be entitied to recover the value o1 amount of
such security or payment from any Chargor subsequently as if such
release, discharge or settlernent had not occurred

Certificates

A certificate or determimation by the Sec urity Agent as to anv amount {or the
tume bemng due tot from anyv Chatgor shall (in the abscnce of any mamifest
erior) be conclusive evidence ot the amount due

Rights cumulative

The nghts and remedies of the Secunity Agent conferred by this Deed are
cumulatihne, may be exercised as often as the Security Agent considers
appropriate, and are in addition 1 1ts rights and remedies under the general
law

Waivers

Any wan cr or variation of anv night or iemeds by the Sceunty Agent (whether
ansing under this Deed or under the general law) shall only be effective 1l 1t 1s
m writing and signed by the Secunty Agent and apphies only 1n the
cirrcumstances for which it was given and shall not prevent the party ginang it
from subscquently relying on the reles ant provision

Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Security
Agent shall m any way preclude the Security Agent from exercising any right
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or power under this Deed or constitute o suspension o0t variation of any such
right or power

Delay

No delay or failure to exercise amy 1ight or power under this Deed shall
operate as a waiver of that right or remedy

Single or partial exercise

No single or partial exercise of any right under this Deed shall prevent am
other or further exercise of that nght or remedy, or any other such right

Consolidation

The restriction on the right of consohdation contarmed 1n sechion 93 of the
Law of Property Act 1925 shall not apply to this Deed

Partial invalidity

The wvahdity, unenforccability: o dllegabty of anv provision {01 part of a
provision) ol this Deed under the laws of any junsdiction shall not affeet the
vahdity, enforceability or legality of the other provisions If any mvalid
unenforceable orillegal provision would be valid, enforceable or legal it some
part of 1t were deleted, the piovision shall applh with anv medification
necessary to ginve eftect to the commeraal intention of Lthe parties.

Counterparts

This Deed may be executed and delivered i any number of counterparts, each
of which 1s an onginal and which together have the same effect as if cach party
had signed the same document.

Third party nghts

A third party has no right under the Contracts (Rights of Thud Parties) Act
1999 to enforece, or to enoy the benefit of, any term of this Deed

Perpctusty period

If the rule against perpetuties applies to any trust created by this Deed, the
perpetuity period shall be 125 years (as speafied by section 5(1) of the
Perpetuities and Accumutations Act 2009)

NOTICLES

The provisions as to notices sct out in the Faaility Agreement will apply to this
Deed as if set out n full here and as 1f each reference to "Obligot” 1s a
reference to "Chargot™

a8
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28. SECURITY AGENT
281 Action

In acting hereunder, the Security Agent does so subject to and i accordance
with the detailed provisions of the Security Trust Deed and the Faahty
Agrecment

28 2  Acknowledgement

The parties to this Deed acknowledge and agree that notwithstanding
anything to the contrary 1n this Deed o1 any Finance Document (as defined n
the Facihty Agreement), the Security Agent has agreed to become a party to
this Deed for the better preseration and enforecement of 1ts rights and. except
as expressly pronided in this Deed. shall not assume any habiities or
obligations hereunder, including for the avoidance of doubt, by virtue of being
a party or a Finance Party

29. GOVERNING LAW AND JURISDICTION

291 Governing law
This Deed and any dispute o1 claim arsing out of or in connectron with it ot
its subjeet matter or formation (including non-contractual disputes or clanms)
shall be governed by and construed according to the law of England and

Wales

Jurisdiction

(8]
o
v

The parties to this Deed irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive junisdiction to settle am
dispute or claun that arises out of, or 1in conncction with, this Deed o its
subject matter or formation (including non-contractual disputes or claims)
Nothing 1n this Clause shall hnmt the night of the Security Agent 1o take
proceedings against any Chargor mn any other court of competent junsdiction.
nor shall the taking of proceedings in any one or more jurisdictions pieclude
the taking of proceedings in any other junisdictions, whether concurrently or
not, to the extent permitted by the law of that other jurisdiction

29 3 Other service

fach Chargor rievocably consents to any process in any proceedings being
semved on 1t 1 accordance with the proviwions of the Facthty Agreement
relating to service of notices Nothing contained i this Deed shall attect the
right to serve process i amy other manner permitted by law

AS WITNESS the hands of the parties hereto or their duly authorised agents the day
and year first above wrilten
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Name of Chargor

Registered Number

Registered Office

SecureTrading Ltd

04591066

Sundndge Park Manor
Willoughby Lanc
Bromley

Kent

BR1 3FZ

SecureTrading Group Ltd

04586150

Sundndge Park Manor
Willoughby Lane
Bromley

Kemnt

BR13FZ

UC Group 1td

037623066

Sundndge Park Manor
Willoughby Lane
Bromley

Kent

BR1 3FZ

Secure G Holdings Lid

04770285

Sundnidge Patk Mano:
Willoughby Lane
Biomley

Kent

BR13FZ

SG Four Ltd

04803018

Sundndge Park Mano
Wialloughby Lanc
Bromley

Kent

BR1 3FZ

SG Seven Ltd

05271738

Sundndge Park Manor
Willoughby Lanc
Bromley

Kent

BR1 3FZ
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Property

Registered Property

None
Unregistered Property
None
Excluded Property
None
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Executed as a deed by
SECURETRADING LTI acung
by a director, 1t the presence of

Signature of Witness

Nane of Witness:

Address of Wiiness:

Exceuted as a deed by
SECURETRADING GROUP
LTD acting by a divecion, i the
presence of

[ N .

Signature of Witness
Name of Wilness

Address of Wilness

Exccuted as a deed by UC GROUP
LID aching by o chrecton 1n the
presenee of

Signature of Witness

Name of Witness

Address of Withess

14
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Exceuted as a deed by SECURE G
HOLDINGS LTD acting by a
duectygr J presence of Director

Signature of Witness

Name of Wilness

Address of Wilness

Executed as a deed by SG FOUR
LTD actig by o dhrector, 10 the
plosen

Signaiurc of Witness

Name of Witness

Address of Witness

Esecuted as a deed by SG SEVEN
LTD acting by a director, i the

plesence Directot

Signature of Withess

Name of Wilnoess

Addiess of Witness
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Faecuted as a deed by
WILMINGTON IRUST

(LONDON) LIMITED acting In Authorised signatorv
an authorised signatory, 1 the

Director

Signature of Witness

Name of Witness

Adediess of Witness

A0
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