In accordance with
" Sections 8594 and M RO 1 / 5 C?
859 of the Companies Oq—(‘f’ '7 y .

Act 2006 Particulars of a charge |R|s lase orm

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

& What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance al
a charge created or evidenced by register a charge where there 15 no WWww comnaniachniiea na il
an instrument instrument Use form MRO8

delivered outside of the 21 days it will be rejected unless it 15 accompany

ourt order extending the time for delivery 22/0512014 #320
You must enclose a certified copy of the instrument with this form This | COMPANIES HOUSE
scanned and placed on the public record

Il Company details I;_I‘:IZH— For ffiual use
conganyunoer [0 4 [2 [5 [1 [0 [s [o > Flimgintnom n

Company name in full | SECURETRADING LTBR bold black capilals
I Altfields are mandatory unless

31 tavs bogning wih e dy afr 1 daleofracton of e cerge \!!\!N““ A\M\J‘\\U\“\“\“‘N\\

specified or indicated by *

E Charge creation date
Charge creation date Iq- ’-d2_ |W IE_ ‘F Iﬁ_ [T |T4_
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled o the charge

Name IWILMINGTON TRUST {(LONDON) LIMITED

as security trustee)

Name

Name

Name

| ¢
l
1
|
|
|

-

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

[C] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Buslness CHFP(25 -
Inncvacion & Skifls 04113 Version 10 Laserform Intematonal 413

BIS




MRO1

Particulars of a charge

o

Description

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

Descniption
-

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

Fixed charge or fixed security

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

[¥] Yes
(] No

Floating charge

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

[X] Yes Continue
(] Ne GoioSection?7

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

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

X] Yes
] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

[

© This statement may be filed after
the registration of the charge {use
form MR0G)

‘

il

Signature

l Please sign the form here

Signalure

Signature

X BWL% (s P X

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

CHFPO25
047113 Version 1 0
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Particulars of a charge

mesenter information

n Important information

We will send the certificate to the address entered
below Al detalls 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 certrficate
to the company's Registered Office address

|““m““ Samuel Harding

Company name
l Berwin Leighton Paisner LLP

|Mmﬁ Adelaide House

London Bradge

I

{RMMW London

County/Region

= RO

l Country

|0>< 92 LONDON/CHANCERY LN

Faeprm +44 (0)20 3400 4242

nCertificate

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

W4 checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

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

] You have entered the date on which the charge
was created

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

[J You have ticked any appropriate boxes in Sections
3,567&8

[J You have given a description in Section 4, if
appropriate
You have signed the form

(] You have enclosed the correct fee

[J Please do not send the onginal instrument, it must
be a certified copy

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

EHow to pay

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

Make cheques or postal orders payable to
"‘Companies House'

@ Where to send

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

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

DX 33050 Card ff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland:
The Registrar of Companies, Companies House,
Second 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 gav uk or
email enquines@companieshouse gov uk

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

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4591066
Charge code: 0459 1066 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2014 and created by SECURETRADING LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd May 2014

Given at Companies House, Cardiff on 28th May 2014
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DATED k?» M&\X 2014

THI: COMPANIES
identified in Schedule 1

and

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

DEBENTURE

We hereby cerify that save for matenal redacted pursuant to £.830C of the
Comparies Act 2006, this copy instrument i5-a-eomect copy
ol the anginal ipstrumert. .

B o1 LoiWin Purtury g
Berwin Leighton Paisner
Adelade House

London Bndge
London EC4RSHA

Bird & Bird LLP
15 Fetter Lane
London ECaA 1JP
Tel: 020 7415 6000

Maty
Ref: OLQB/ICE/UCGRP/o002
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THIS DEED dated {2 M ﬂu& 2014 15 made between'
PARTIES

w TIIE COMPANIES whose names, registered numbers and registered offices
are set out 1n Schedule 1 (the "Chargors" and each a "Chargor"), and

(2 WILMINGTON TRUST (LONDON) LIMITED mcorporated and
regastered 1 England and Wales with company number 05650152 whose
registered office 1s at Third Floor, 1 King's Arrus Yard, London EC2K 7AF as
security trustee for and on behalf of the Secured Parties subject to and m
accordance with the Security Trust Deed (as defined below) (the "Security

Agent")
RECITALS

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

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

© Under tlus Deed, the Chargors provide security to the Security Agent for the
Borrowet's liabihities fiom time to tune and cach of the Chargors habilites
from tune to time outstunding to the Secured Partics

WIHERERY IT IS AGREED as follows
1. DEFINTITONS AND INTERPRETATION
11 Dedinitions
The following defimtions n this Clause apply 1 this Deed.

"Administrator” means an adnunstrator appownted to manage the affaurs,
business and property a Chargor pursnant to Clause 14.9;

"Approved Bank" means a Fuiuance Party o1 an Acceplable Bank winch has
been given and has acknowledged all notices (if any) and only to the extent
requred to be giveus 1o 1t and/or acknowledged by it under this Deed;

"Assigned Agreeanent” menns each matenal agreement designated as such
by the Security Agent and auy Chargor,

"Bank Account Agrecinent” means the bank account agreement between,
mier alia, the Company, the Borrower, Barclays Bank ple and the Secunty
Agent dated on or about the date hereof,

“Barclays Event of Default” means any fmlure to pay when due any
amount owimng to Barclays Bank ple under or as a result of the Direct Debit
Scheme;

"Book Debis" means all present and future book and other debts, and
wonetary cluims due or owing to eny Charger, and the benefit of all secunty,
guarantecs and otheyr rights o% any nature cujoyed or held by such Chargor in
relation to any of them,

Matters\ 202050012




"Borrower” means SecureTradmg Ltd, a company incorporated and
registered in England and Wales with registered number 04591066 whose
registered office is at Sundridge Park Manor, Willoughby Lane, Bromley, Kent
BR1 3FZ,

"Charged Property” means all the assets, pro) and undertaking for the
tume bemng subject to the Sccurity Interests created by, or pursuant to, this

L

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

"Costs" means all cosis, charges, nses, and liabihties of any kind
meluding, without hmitation, costs and damages in connection with litgation,
professional fces, disbursements and any value added tax charged on Costs;

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

“Designated Account”’ means any account of any Chargor (other than a
Restncted Account) nominated by the Secunty Agent as a designated accouut
for the purposes of thus Deed,

"Direct Debit Schieme" has the meaning given to that expression m the
Bank Account Agreement;

"Equipment” means all present and future equpment, plant, machinery,
tools, vehicles, furmture, fithngs, installations and apparatus and other
tangible moveable properly for the time bemmg owned by any Chargor,
u:ltg:zdmg any part of it and all spare parts, replacements, modifications and
additons,

"Event of Default” has the memung given to that expression in the Metric
Facility Agreewent;

“Excluded Property” means cach leasehold property held by any Chargor
under a lease that either precludes absolutely, or requires consent of & third
party to, the creation of a Securny Interest over such Chargor's leasehold
interest 1n that property;

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

"Financial Collateral Regulations® means the Financial Collateral
Arrangemeits (No 2) Regulations 2003 (ST 2003/9226);

"Insurance Policy" means each contract and policy of wsurance effected or
meintained by any Chargor from time to time in respect of its assets or
business excluding, in each case, contracts and pohcies of insurance which
relate to liabilihes to thard parties,

"Intellectual Propexty” means any Chargor's present and future patents,
trade marks, servicc marks, trade names, designs, copynghts, mventions,
topographical or similar nghts, confidential information and know-how and

2
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any nterest in any of these nghts, whether or not registered, including all
apphcations and rights to apply for registration and all fees, royalties and
other nghts denved from, or incidental to, these rights,

"Inveslinents” means all present and future stocks, shares, loan capital,
securinies, bonds, investinents and any wairrant or other nght to acquire any
such investment (whether or not marketable) for the tume being owned (at law
or m equrty) by any Chargor, mcluding all rights accruing or incidentul to
those investments from time to time,

“LPA 1925" means Law of Property Act 1925,

"Metric Facility Agreenient” means the facility agrecment between inter
alia the Company, the Borrower and the Security Agent dated 8 November
2013 as amended from time o tune;

“Original Debenture” shall have the mcamng given to thot term m the
Priorily Deed,

"Permifled Sccurity” means any Secunty Interest permitted under the
terms of the Melnce Facility Agreeinent;

"Priority Deed" means the prionty deed between, inter alig, the Conipany,
the Borrower, Barclays Bunk ple and the Secunty Agent dated ou or about the
date of this Deed,

"Propertics” means all frechold and leasehold properties (whether
regstered or unregistered) other than Short Leasehold Properties and all
commonliold properties, now or in the futare (and from tune to time) owned
by any Chalﬁor, or in which any Chargor holds an mterest (inc]udincf, but not
Innited to, the properties (if any) which are briefly descnbed i Schedule 2}
and "Property" means any of them,

“Receiver" means a reccrvel, receiver and manager or admtmstrative
receiver of any or all of the Charged Property appomted by the Security Agent
under Clause 17;

"Helated Rights" means, 1n relztion to an asset:
a) the proceeds of sale of any part of that asset;

b) all rights under any liccnce, agreement for sale or agreement for lease in
respect of that asset,

¢) all rights, powers, benefits, claims, contracts, warrantics, remedies,
security, guarantecs, indemnuities or covenants for title 1n respect of that
asset, and

d) all momecs and proceeds pard or payable 1n respect of that asset,

both present and future (including all rights agamst any trustee, nomunee,
fiduciary or clearing system),

"Restricted Acconints” means

(a) the Maudatory Prepayment Account,

3
Mattere\20209001.2




1.2

(5] the STL Preferred Return Account, and
(c) the STFS Preferred Returi: Account;

"Secured Parties” means the Aitanger, the New Security Agent, the Onginal
Secunity Agent, the New Agent, the New Lender (each as defined in the
Priority Deed) and Barclays Bank plc;

"Secured Liabilities™ ineans all present and future monies, obligations and
liabilities, whether actual or contingent and whether owed jointly or severally,
as prncipal or surety and/or 11 any other capacily whatsoever, owed by the
Chargors (a) under or in connectton with the Finance Documents to the
Secured Parties (other than Barclays Bank ple) and (b) under or m connection
with the Direct Debit Scheme to Barclays Bank ple, together, 1n each case,
with ell mterest (ncluding, without limstation, default interest) accrung 1n
respect of those momes or liabalites,

“Security Accosnits” means with respect to a Chargor, all of that Chargor's
accounts with any bank, financial instttution or other person (including each
Designated Account) provided that this shall not apply to any Trust Account
or the Restricted Accounts;

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

"Security Interest” means any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, hien, assignment by way of securrty or other
security interest securizg any obligatton of any person, or any other
agreement or arrangement having a ssmilar effect;

"Security Trust Deed” means the security trust deed between, inter alia,
the Company, the Borrower, Burclays Baunk plc and the Security Agent dated
on or about the date of this Deed

“Security Period” means the period starting on the date of this Deed and
ending on the date on which the Securty Agent is satisfied that all the Secured
Liabilities have been uncondutionally and irrevocably paid and discharged n
full and no further Secured Liabilites are capable of being outstanding, and

"Short Leasehold Properties” means all leaschold properties for a term of
less than 15 years unexpired at the date of requisition of the lease (whether
registered or unregistered) owned by any Chargor, save where the contimung
occupation of the relevant land or, as the case may be, property is required m
order to carry on the business and operatons of that Chargor.

Interpretation
Unless the context otherwise requires, in this Deed:

121 any referenee to any statute, or statutory provision includes a
erence to any subordmate legislabon made nnder that stahrte or
statutory provision, to any modificatbon, re-enactment or extension
of that statute or statutory provision and to eny former statute or
statutory provision which it consohdated or re-enacted before the
date of thus Deed;

Matters\20209001 2




1.2.2

123

1.2.4

125

126

127

128

129

1.2 10

1211

1212

L2138

1.214

a reference to one gender includes a reference to the other genders,

words in the smgular include the plural and in the plaral include the
singular;

a reference to a Clause o1 Schedulc 15 to a Clause, or Schedule of or

to, thus Deed,

a reference to "continuing” in relation to an Event of Defauit or
Barclays Event of Default means an Event of Default or Barclays
Event of Default which has not been waived;

a reference to "this Deed" (or any specified prowision of 1t} or any
other document shall be constroed as a reference to this Deed, that
provision or that document as amended, novated, supplemented,
extended or restated,

a reference to a "person” shall be construed as including a
reference to an individual, firm, company, corporation, govermmnent,
state or agency of a state or any association, trust, jomnt venture,
consortium or partuership,

a reference to an "amendment” mcludes a supplement, vanation,
novation, or re-cmactment {and "amended" shall be construed
aceordingly);

a reference to "assets" ncludes present and fiture propertes,
undertakings, revenues, rights and benefits of every description,

a reference to an "authorisation” 1ncludes an  approval,
authorisation, consent, exemphion, filing, licence, notarisation,
regisiration and resolution,

a reference to a "regulation” includes any regulation, rule, offical
directive, request or gindeline (whether or not having the force of
law) of any governmental, inter-governmental or supranational
body, agency, deparunent or regulatory, sclf-regulatory or other
authonty or organisation;

a reference to a "Chargor” or the "Security Agent” or any other
person shall be construed to include its successors 1n title, permitted
transferees and pemmtted assigns to, or of, its rights and/or
obligations under this Deed and, 1n the case of the Security Agent,
any person for the time being appoinmted as Secumnty Agent or
Security Agenis 1n accordance with the Finance Documents;

Clause and schedule headugs shall not affect the interpretation of
this Deed;

Any Security Interest created by this Deed shall, despite any
provisions of thus Deed to the contrary, be second ranking to any
Security Interest created under the O al Debenture witil sech
time as all Securtly Interests created under the Original Debenture
have been unconditonally discharged in full (the "Original
Dchentnre Discharge Date™). Upon the Onginal Debenture
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13

14

1.5

16

Discharge Date, all Secunty Interests created under this Deed shall
be first ranking 1n accordance with the terms of tlus Deed, and

1215 Unless a contrary indication nppears, terms defined m the Metnc
Facility Agreement or the Bank Account Agreement have the same
meanwg in this Deed.

Clawback

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

of this Deed.
Narnre of security over real property

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

141  all buildings and fixtures and fitings (ncluding trade and tenant's
fixtures and fittmgs) which are at any time situated on that Property;

14.2  theproeceds of the sale of any part of that Property,

143  the bencfit of any covenants for title given, or entered into, by any
predecessor i title of any Chargor 1n respect of that Property, and
any momes paid or payeble m respect of those covenants; and

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

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of scction 2 of the Law of Property (Misccllanecus
Provisions) Act 1989, the terms of the Finance Documents and of any side
letters between any parties m rclation to the Finance Documents are
mcorporated into this Deed.

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inserted by section
248 of, and Schedule 16 to, the Enterprise Act 2002) apphes to the floating
charge created by tus Deed

COVENANT TOPAY

Each Chargor shall, on demand, pay to the Secunty Agent {whether for 1ts

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

Matters\20200001.2




GRANT OF SECURITY

Charging clause

As a continuwng security for the payment and discharge of the Secured
Liabilitics, each Chargor with full t1tle guarantee

311 charges to the Security Agent (as security trustee for and on behalf of
the Secured Partics), by way of first legal mortgage, all the Properties
which are listed in Schedule 2 opposite its name;

312  charges to the Sccuity Agent (as security trustee for and on behalf of

the
53121

3122

3123

3.1.24

ji125
3126
3127
2128
3.1.2.9

3.1.2 10

31211

1212

Parties) by way of first fixed chnrge
all Properties acquued by such Chargor in the fature,
all present and future interests of such Chargor not
effectively mnortgaged or charged under the preceding

rovistons of this Clause 3 in, or over, frechold or
easeliold property;

all present and fiture rights, licences, guarantees, rents,
deposits, contracts, covenants and warranties relating to
each Property;

all eascments, licences, consents and authomsations
(statutory or otherwise) held or requred in connection
with such Chargor's business or the wse of any Charged
Property, and all nghts in connection with them,

all its prosent and future goodwall,

all its uncalled capital;

all the Equipment,

all the Intellectual Property;

all the Book Debts;

all the Tavestintents;

all monies frow tune to tine standing to the credit of the
Securnily Accownts, aid

all Related Rights in respect of the above

319 assigns to the Security Ageat (us sceunty trustee for and on behalf of
the Secured Parties) absohtely, subject to a proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities

2131

3132

all its mghts in each Insurance Policy, incliding all
cauns, the proceeds of all damms and all returns of
premium in connection with cach Insurance Policy, and

the benefit of each Assigned Agreement and the benefit of

7
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3.2

3.3

3.14

any guarantee or security for the performance of an
Assigned Agreement

charges to the Security Agent (as security trustee for and on behalf of
the Secured Parties), by way of first floahng charge, all the

undertaking, property, assets and rights of such Chargor at any tme
not effectively mortgaged, charged or assigned pursuant to Clause
3 1.1 to Clause 3§ 1.3 inclusive.

Leaschold security restrictions

3.2.1

322

323

324

Subject to Clnuse 322 to Clause 3.2.4, the security created by
Clauses 3.11 to 3 1.3 shall not apply to an Excluded Property until
such Chargor obtams sy relevant consent, or waiver of prohibition,
to the creetion of security over that Excluded Property

In relation to each Excluded Property, each Chargor undertakes to’

3.221  promptly (and 1n any event withm three Business Days of
the date of this Deed) apply for the relevant conseut or
wawver of prohibition or, in relahon to Properties
acquired by such Chargor in the future, within three
Business Days from the date that such Property 18
acquired and to use its best endeavours to obtaun that
consent or wauver of prohibition as soon as possible;

3.222 keep the Security Agent mformed of its progress m
cbtaining that conscnt or wuver; end

3223 immediately on receipt of the consent or waiver, pronde
the Securnily Agent with a copy of that consent or waiver

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

If reqquired by the Security Agent at any time following recerpt of that
consent or waiver, each Chargor shall, at its own cost, prepare and
execute any further documents and take any further action as the
Security Agent may require, in its absolute discretion, for perfecting
its security over that Excluoded Property.

Automatic conversion of floating charge

The flooting charge created by Clause 314 shall sutomatically and
mmediately (withoat notice) be converted mto a fixed charge over the assets
subject to that floating charge if:

3.31

any Chargor:

3311  creates, or attempts to create over all or any part of the
Charged Property a Security Interest, wathout the prior
written consent of the Secimity Agent, or aay trust in
favour of another person; or
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35

4.
4.1

3.312  disposes, or attempts to dispose of all or any part of the
Charged Property (other than the property disposed of as
permutted under the Finance Docwinents),

3.32  arecewver 3s apposnted over all or any of the Charged Pruperty that is
subject to the floahng charge,

333  any person levies (or attempts to levy) any distress, attachment,
cxecution or other process agamnst all or any part of the Charged

Property,

3.3.4 8 resolutton 1s passed or an order is made for the winding-up,
dissolution, admiistration or re-orgamsation of any Chargor;

3.35  any other floating charge created by Clause 3 1.4 crystalhses; or
3.8 6 1 any other circumstances prescribed by law
Conversion of floating charge by notice

The Security Agent may, m its sole discretion, at any time and by written
votice to a Chargor, convert the floating charge created under this Deed mto a
fixed charge as regards any part of the Charged Property specified by the
Security Agent in that notice.

Assets acquired after any flonting charge crystallisation

Any asset acquired by any Chargor after any crystallisation of the floating
charge created under this Deed that, but for that crystallisation, would be
subject to a floating charge under Uus Deed, shall (unless the Security Agent
confinos in witing to the contrary) be charged to the Sccunty Agent by way of
first fixed charge

LIABILITY OF THE CHARGORS
Liubility not discharged

No Chargor's hebility under thus Deed w respect of any of the Secured
Liabilities shall be discharged, prejuchiced or affected by:

411 anry security, guarantee, indemnity, remedy or other right held by or
available to the Security Agent bemng or beconung, wholly or
dlegal, voud or unenforecable on any ground,

412  any Scenred Party repewing, determiming, varying or increasug any
facilty or other transachon m any manncr or concurring in,
accepling or varying any compromise, arrangement or settlement, or
omthog 1o claim or enforce payment frowm any other person; o1

413  any other act or onussion which but for this Clause 4.1Emighl have

discharged or otherwise prejudiced or affected the hability of any
Chargor.
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4.2

5'
5.1

5.2

53

54

55

56

57

5.8

59

Iuunediate recourse

Each Chargor waives any right it may have of requiring the Security Agent to
enforce any security or other right, or claim any payment from, or otherwise
proceed against, any other person before enforcing this Deed agamnst amy
Chargor.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

Each Chargor makes the representations and warrantics set out in this Clausc
5 to the Secunty Agent (for its own benefit and as trustee for the benefit of the
other Secured Parties).

Ownership of Charged Property

Each Chargor is the legal and beneficzal owner of the Charged Property free
from any Security Intercst other than Perrmtted Secusity and the Security
Interests created by this Deed.

Nao adverse claims

No Chargor has received or acknowledged notice of any adverse claun by any
person 1n respect of the Charged Property or any interest in it.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatsoever that materially and adversely affect the Charged

Property
No breach of laws

There is no breach of any law or regulation which materially and adverscly
affects the Charged Property.

No imerference in enjoyment

No facility necessary for the ayjoyment and use of the Charged Property is
subject to terms entithng any person to terminate or curtail its use.

No overriding intercsts

Nothing has ansen or lins been created or 18 subsisting which would be an
overriding wnterest m any Property.

Avoidance of security

No Security Intcrest expressed to be created by this Decd is liable to be
avoided or otherwsse set aside on the liquidation or administration of any
Chargor or otherwise

Times for making representations and warranties

The representations and warranties set out in Clause 5.2 to Clause 5.8 are

10
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6.2

6.3

64

made by each Chargor on the date of this Deed and are deemed to be repeated
on each day of the Sccunity Penmod with reference to the facts and
circumstances existing at the tmie of repetstion

GENERAL COVENANTS
Trading wud preservation of Charged Property

Each Chargor shail:

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

612  notdo, or permit to be done, auy act or thing that would or mght
depreciate, Jeopardise or otherwise prejudice the secunity held by the
Security Agent or materially dinnnish the value of any of the
Charged (Ei’roperty or the effectiveness of the secunty created by thus

; an

613  promptly defend all claims brought 1 relation to the Cliarged
Preperty and do whatever the Security Agent reasonably requires in
relation to anytinng wineh could have a material adverse effect on

the Chargor's nghts and interests 1 the Charged Property.
Enforcement of vights
Each Chargor shall use 1ts best endeavours lo

621 procure the prompt observauce and performance of the covenants
and other obligatrons unposed on such Chargor's counterparties
(including each counterparty m respect of a Assigned Agreement and
each msurer m respect of an Insurance Pohcy); and

6.22  enforce amy nghts and institute, continue or defend any proceedings
relating to any of the Charged Property whuch the Secunty Agent
may require from tyte to time

Notice of misrepresentation and breaches

Each Chargor shall proinptly on becomng aware of any of the same, give the
Secunty Agent notice i writing of:

631  any representation or warianty sct out 1n this Deed that s meorrect
or nusleading m any 1naterial respect when made or decmed to be

repeated, and
6.32  any breach of any covenant set out 1 this Deed
Title documents

Each Chargor shall, on the execution of this Deed (or, if later, the date of
acqusition of the relevant Charged Property), deposit with the Security Agent
or to its order and the Security Agent shall darmg the continuance of tlus
Deed be cntitled to hold all decds and documents of title relating to the

11
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6.5

6.6

Charged Property.
Insurance

6.5.1

6.5.2

655

Each Chargor shall insure and keep insured at all times during the
Security Period (or where, in the case of any leasehold property,
msurance 1s the responsibility of the landlord under the terms of the
lease, either procure that the landlord insures and keeps insured or,
if and to the extent that the landlord does not do so, itself mnsure

keep insured) the Charged Property agmnst:
6511 lossor damage by five or terrorist scts,

6.512 other risks, perils and contingencies that would be
msured against by reasonably prudent persons carrymg
on the same class of business as such Chargor; and

6.513  eny other risk, pertls and contingencies as the Security
Agent may reasonably require.

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

Each Chargor shall, if requested by the Security Agent (acting on the
instruetion of the Majority Lenders), produce to the Security Agent
the policy, certificate or cover note refating to the insurance required
by Clause 6 5.1 (or where, 1n the case of any leasehold property, that
msurance is effected by the landlord, such enidence of insurance as
each Chargor 15 enfatled to obtain from the landlord under the terins
of the relevant lease)

Each Chargor shall wse 1ts reasonable endeavours to procure that a
note of the Security Agent's jnterest is endorsed npon cach msurance
policy meintained by 1t or any person on its behalf in accordance
with Clause 6.5.1 and that the terms of each insurance policy require
the msurer not to invahdate the policy as against the Security Agent
by reason of the act or default of any other joint or named msured
and not to cancel #t without giving at least 30 days’ prior wntten
notice to the Security Agent and shall keep the Security Agemt
informed of its progress 1z obtaming such endorsement or required
aetion.

Insuranee premiummns

Each Chargor shall;

6.61

6.62

promptly pay all premums in respect of each ipsurance policy
maintained by it in accordance with Clause 6.5 1 and do all other
things necessary to keep that policy in full force and effect, and

(if the Security Agent so requires) produce to, or deposit with, the
Security Agent, the recaipts for all premiums and other payments
necessary for effecting aud keeping op each msurance policy
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6.7

68

69

mamtained by it m accordance with Clause 6 5.1.
No invalidation of insmrance

No Chargor shall do or omit to do, or permut to be done or omitted, any act or
thing that may imvehdate or otherwise prejudice any insurance policy
maimntamed by it in accordance with Clause 6 5.1.

Proceeds of insarance policies

All momes recewved or receivable by auy Chargor under any insurance policy
mamtained by it in accordance with Clause 6.51 (ncluding all mmonies
recerved or recervable by it under any Insurance Policy} at any time (whether
or not an Event of Default or a Barelays Event of Default has occurred) shall
be applied 1n making good or recouping expenditure in respect of the loss or
damage for which those monies are recetved or, after occurrence of an Event
of Default or & Barclays Event of Default which is continuing and if the
Secunity Agent so directs, the Chargor shall hold all momes recerved under
any Insurance Pojl;%y on trust for the Securty Iﬁlent pending payment of that
amount 1 or towards discharge or reduction of the Secured Liabilities.

Notices to be given by the Chargors

Each Chargor shall immediately on the Onginal Debenture Discharge Date
{or, if 1ater, the date of acquisition of the relevont Charged Property)

6.91  give notice to eacl insurer that it has assigued 1ts rights and interest
in and under each Insurance Pohcy under Clause 3 1.3.1 and use its
reasonable endeavours to procure that each addressee of any such
notice promptly provides to the Security Agent an acknowledgement
of the notice of the Security Agent’s mterest and the relevant
Chargor shal! keep the Securtty Agent mformed of its progress m
obtaming such acknowledgment,

692 give notice to enrch counterparty to an Assigned Agreement that it
has assigned its nghts and mterest 1o and under that Assigned
Agrecment under Clause 3 1 3 2 and use its reasonable endeavours
to procure that each addressee of any such notice promptly provides
o the Security Agent an acknowledgenent of the notice of the
Secunty Agent's interest and the relevamt Chargor shall keep the
Security Agent informed of 1ts progress m  obtainmg such
acknowledgment; and

6.93 give notice to any bank, financial mstinion or other pcrson
(excluding the Secured Parties) with whom it has a Security Account
that 1t has charged to the Security Agent its rghts and interests
under that account under Clause 312 11 and use its reasonable
endeavours to procure that each addressee of any such notice
promptly provides to the Secunty Agent an acknowledgement of the
notice of the Secunty Agent's interest and the relevant Chargor shall
keep the Security Agent informed of its progress in obtaining such
acknowledgment and the Secunty Agent agrees that it shall not give
auy written notice or instructions relating to the Sccunty Accounts
or the sums standing to the credit of any such Security Accounts
unti the earher of:
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6.10

6.11

69.31  the occurtence of an Event of Default or a Barclays Event
of Default, and

6.9.3.2 the conversion of the floating charge created by this Deed
mto a fixed charge in accordance with Clause 3.3 or
Clause 3.4.

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

Insurance policy restriciocns

6.10.1

6.102

6103

There shall be excluded from any Secunty Interest created by this
Deed and from the operation of Clause 31, any Insurance Pohey
wiuch precludes esther absolutely or conditionally (including
requinng consent of any third party) that Chargor from charging,
granting secunty ovel, assigning or otherwise transferring uny of its
rights (including claims, proeeess of claims and returns of premium)
n that Insurance Policy (each an "Excluded Insurance Policy”™)
until the relevant condition or waiver has been satisfied or obtained.

For each Excluded Insurance Policy, each relevant Chargor shall-

6.10.2.1 apply for the relevant consent or waiver of prohibition or
conditions within twenty Business Days of the date of this
Deed (in relation to Excluded Insurance Policies in force
as at the date of this Deed) or withun twenty Business
Days of the Chargor obtatung or entering into the
Excluded Insurance Policy (f otherwise) and to use its
reasonable endeavours to obtain that consent or waiver of
prohibrtion as soon as possible,

6.102.2 upon request, keep the Security Agent informed of its
progress in obtainmg such consent or waver, and

6.10.2.3 promptly upon receipt of sach consent or waiver, pronde
the Security Agent with a copy

Immediately u%on receipt of the relevant warver or consent, the
relevant formerly Excluded Insurance Policy shall stand assigned to
the Security Agent undey Clanse 31 3

Information

Each Chargo: shall

6.11.1

6112

give the Security Agent such information concermng the Chargor's
business, compliance with thns Deed and the location, condition, use
aned operation of the Charged Property as the Secunty Agent may
require;

permt any persons designated by the Secmity Agent and any
Recerver to enter on its preniises and inspect, examune and take
copies of and extracts from the books, accounts and records of the
Chargor and to view the Charged Property (without becoming hiable

14
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61z

613

85 a mortgagee in possession), at all reasonsble times and on
reasonable prior notice, and

6113 promptly notify the Security Agent m writing of any action, clam or
demand made by or agaunst it in connection with any Charged
Property or of any fact, matter or arcumstance which may, with the
passage of ame, give rise to such an action, dann or demand and
anything which could have a material adverse cffect on the nghts
and interests of the Chaigor to and in any of the Charged Property,
together with, 1 each case, any Chargor's proposals for setthng,
liquidating, compounding or contesting any such action, claum or
demand and shall, subject to the Security Agent’s prior approval,
nnplement those proposals at its own expense

Payment of outgoings

Each Chargor shall promptly pay all taxes, fees, licence duties, registration
charges, msurance premiuins and other cutgoings m respect of the Charged
Property and, on demand, produce evidence of payment to the Security Agent

Chargor's waiver of set-off

¥ach Chargor weives any agres&:n'c or future right of set-off it may have in
respect of the Secured Liabilitics (including sums payable by any Chargor
under this Decd).

PROPERTY COVENANTS
Maintenance

Each Chargor shall keep all buldings and all fixtutes on each Property in good
and substantial repair and condition.

Preservation of Property, fixtures and Equaipment
No Chargor shall, without the prior written consent of the Security Agent

721  pull down or remove the whole, or any part of, any building forming
part of any Property or perniit the same to occur,

722  make or pernut any material alierations to any Property, or sever or
remove, o1 permit to be severed or removed, any of its fixtures,

7.2.9  1emove or make any material alteratons to any of the Fquipment
belonging te, or 1n use by, any Chargor on any Property (except to
cffect necessary repairs or replace them with new or imp
meodels or sebstitutes),

724  doorpermit to be done anything or allow any exrcuimstances to arise
whereby any of its interest 1n the Properties could be determined or
any right of re-entry or forfeiture could arise,

725  enter into auy negotiations regardmg, or consent to, the compulsory
acquuisiion of any Property excepl where it is requred by law to do
50 md with the Security Agent's consent  If the Security Agent so
requests, the relevant Chargor shall permut the Secunty Agent or its
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73

7.4

75

7.6

representstives to conduct negotiations and/or give consent on its
behalf; or

7.2.6  comvert amy freehold estate of any Property to a frechold estate in
commonhold land under Part 1 of the Commonhold and Leasehold
Reform Act 2002.

Conduct of business on Propertics

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

Planning informntion
Each Chargor shall:

7.41  Comply with all plannng legislation and give full particulars to the
Security Agemt of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or
other public body or authonty ("Planning Notice") that
spectfically applies to any Property, or to the locality in winch i1t 1s
situated, within seven days after f;ecommg aware of the relevant
Planning Notice; and

7.4.2  (if the Security Agent so requires) immediately, and at the eost of
such Chargor, take all reasonable and necessary steps to comply with
any Planning Notice, and make, or join with the Security Agent m
making, any objechons or representations in respect of that Plamning
Notice that the Seeurity Agent may desire.

Complirmce with covenants and payment of rent
Each Chargor shall:

7.51 observe and perform all covenants, stipulations and condstions to
which cach Property, or the use of it, is or may be subjected, and (f
the Secunity Agent 5o requires) produce evidence sufficient to satisfy
the Security Agent that those covenants, stipulations and conditions
have been observed and performed; and

7.52  diligemly enforce all covenamts, stipulations and conditions
benefiting each Property and shall not (and shall not agree to) warve
release or vary any of the same

Payment of rent and outgoings
Each Chargor shall:
7.631  where a Property, or part of it, is held under a lease, duly and

punctually pay all rents due from time to tume and perform and
observe all the tenant’s covenants and conditions, and
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78

79

7.10

741

7.12

762  pay (or procare payment of the same) when due all charges, rates,
taxcs, duties, assessments ond other outgomgs relating to or
unposed on each Property or on its gccuprer

Maintenance of interests in Propertics
No Chargor shall, without the przor wnitlep consent of the Security Agent-

771  grant, or agree to grant, any licence or tenancy affecting the whole or
any part of any Property, or exercse, or agree lo exercise, the
statutory powers of leasing or of accepting surrenders under secticns
99 or 100 of the Law of Property Act 1925, or

77.2  m any other way dispose of, swrender or create, or agree to dispose
of surrender or create, any legal or equitable estate or mterest in the
whole or any part of any Property

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 proprieior of all or any part of any
Property without the prior wnlten consent of the Security Agent Each
Chaigor shall be liable for the costs and expenses of the Secunity Agent m
lodging cantions agamst the registration of the title to the whole or any part of
any Property from time to tune,

Development restrictions
No Chargor shall, wathout the pnor wittten consent of the Security Agent:

791  make or, insofar as it is sble, permit others to make any application
for planming permission or development consent m respect of the
Property; o1

79.2 carry out, or permut, or suffer to be carried ont on any Property any
devclopment as defined 1n the Town and Country Planning Act 1990
and the Planmung Act 2008, or change or pernnt or suffer to be
changed the use of any Property.

No restrictive obligations

No Chargor shall, without the prior written consent of the Security Agent,
enter into any onerpus or restrictive obligations effecting the whole or any
part of any Property, or create or pernut to anse any ¢verriding imterest,
casenent or night whatever 1n or over the whole or any pait of any Property
Proprietary rights

Each Chargor shall precure that no person shall become entitled to assert any

proprietary or other Iike right or interest over the whole or any part of any
Property without the prior wiitten consent of the Secunty Agent.

Inspection
Each Chargor shall permit the Security Agent, any Recever and any person
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713

7:14

715

8'
8.1

sppointed by either of them to enter on and mspect any Property on
reasonable prior notice.

Property information

Each Chargor shall mform the Security Agent promptly of any acqusttion by
such Chargor of, or contract made by such Chargor to acquire, any freehold,
leaschold or other interest in any property.

VAT option to tax
No Chargor shall, without the prior wntten consent of the Security Agent-
714.1  exercise any VAT option to tax in relation to any Property, or

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

Registration at the Land Registry

7151 No Chargor shall make, or agree to, any ap*;}ication to the Land
Regsivar to make an entry on the register of title of the Property
mﬂiut the Security Agent's consent, except as required under this
Dee

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

"No disposition of the registered estate by the propmetor of the
registered estate or by the propiietor of any regstered charge, not
bemng a charge registered before the entry of this restriction, is to be
registered without a written consent signed by the proprietor for the
time bemng of the charge dated [#] in favour of Wilnungton Trust
(London) Limited (as security trustee for and on behalf of the
Secured Parties) referred to in the charges register.”

INVESTMENTS COVENANTS
Nominations

8.11 Each Chargor shall termunate with immedhate effect all nominations
it may have made (includmg, without lunitation, sny nonunation
made under section 145 or section 146 of the Companies Act 2006)
in respect of any Investmenis and, pending that termination,
procure that any person so nomunated:

8111  does not exercise any rights m respect of any Investments
without the prior written approval of the Security Agent,
and

8112  immediately on receipt by i, forward to the Security
Agemt all commuuications or other mformation received
by 1t 1n respect of any Investments for which it has been
so nominated.
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8.3

8.1.2

No Chargor shall, during the Security Period, exercise any nghts
(including, without hmitation, any rights under sections 145 and 146
of the Companies Act 2006) to nommate any person m respect of
any of the Investments,

Additional registration obligations
Each Chargor shall:

8.2.1

822

obtain all consents, waivers, approvals and perimssions that are
necessary, under the articles of association of any 1ssucr that 18 not a
public company or otherwise, for the transfer of the Investments to
the Secunty Agent or its nomuince, or to a purchaser on enforcement
of this Deed, and

procure the amendment of the share transfer provisions (including,
but not limited to, deletion of any pre-emption provisions and amy
discretion to refuse to register any such share transfers) of the
articles of agsoaation of each 1ssuer that is not a public company m
any manner that the Security Agent may require m order to permit a
transfer of the Investments to the Securieti Agent or its nominee, or
to a purchaser on enforcement of this De

Dividends and voting vights before enforcement

831

Belore the oocurrence of an Event of Default or a Barclays Event of
Default, each Chargor may

8.311 to the extenl permitted 1n the Finance Documents, retain
and apply for 1ts own use all dividends, interest and other
momes patd or payable m respect of the Investments and,
if any arc pad or payable to the Secunty Agent or any of
s nonmunees, the Security Agent will hold all those
dividends, interest and other monses 1cceived by it for
such Chargor and, if aud to the extent 1equired by the
Tmance Documents, will pay them to such Chargor
promptly on request; and

8.31.2  exercise all voting and other nghts and powers in respect
of the Investments provided that:

() it shall not do so 1 any way that would breach
any provision of the Finance Doctments or for
any purpose mconsisicnt with the Finance

Documents,

(1) it shall pot do so in any way that would
jeopardhse the security constinited by the
Transaction Securrty Documents;

(i) it sirall not do so n any way that would vary the
rights attachingbto the Instruments such that 1t
might reasonably be expected 1o have an
adverse effect on the Transaction Security; and

(v) the exercise of, or the failure to exercise, those
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8.4

85

8.6

8.7

voting rights or other rj and powers would
not Wﬂﬁ adverse elf;glctns on thg value of the
Investments or otherwise prejudice the Security
Agent's secunty under the Transaction Security
Decumeats.

832  The Security Agent shall not be construed as permitting or agreeing
to any variation or other change in the rights attaching to or
conferred by any of the Investnents that the Security Agent
considers prejudicial to, or impainng the value of, the secwty
created by thus Deed.

Pividends and voiing rights after enforcement

After the occurrence of an Event of Default or a Barclays Event of Default
whach 1s continuing:

841 aoll dividends and other distributions paid m respect of the
Investments and received by any Chargor shall be held by such
Chargor on trust for the Secunity Agent and immedhately paid mto a
Designated Account or, if received by the Security Agent, shall be
retained by the Secirrity Agent; and

8.4.2  all vohing and other rights and powers attaching to the Investments
shall be exercised by, or at the direction of, the Security Agent and
each Chargor shall, and shall procure that its nominees shall, comply
with any directions the Secunity Agemt may give, in its absolute
discretion, concerning the exercise of those nghts and powers

Calls on Investments

Each Chargor shall promptly pay all calls, instalments and other payments
that may be or become due and payable in respect of all or any of the
Investments and shall give to the Security Agent, at the time of issue, copics of
all information, offers, notices or other materials supphed to the members of
the issuers of the Investments sud shall advise the Security Agent promptly of
any matenal occurrence affecting the Investmenis or any other part of the
security granted to the Secunty Agent and shall give to the Sccurity Agent
such mformahon as it may reasonably reguire relating to the lnvestments,
Each Chargor acknowledges that the Security Agent shall not be under any
hability in respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attuching to
Investments

No Chargor shall, without the prior written consent of the Security Agent,
amend, or agree to the amendment of:

861 the memorandum or arbicles of assoastion, or sny other
constitutional documents, of any issuer that is not a public company;
or

86.2  therights or linbilites attaching 10 any of the Investments.

Preservation of Investments
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8.8

92

93

Each Chargor shall ensure (as far as 1t is able to by the exercise of ali voting
rights, powers of control and other means avadlable to it) that amny issuer that
is pot a public company shall not;

871 consolidate or subdivide any of its Investiments, or reduce or re-
organise its share capital 11 any way,

B72  1ssue any new shares or stock, or

873  refuse to register any transfer of any of sts Investuents that may be
lodged for registration by, or on behalf of, the Security Agent or any
Chargor in accordance with thus Deed.

Investuients information

Each Chargor shall, promptly followmng receipt, send to the Security Agent

copies of any matemal notice, circular, report, accourmts and any other

document received by 1t that relates to the Investments.

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall:

911 maintamn the Equipment i1 good and serviceable condition (except
for expected fair wear and tear) in compliance with all relevant
meanuals, handbooks, manufacturer's mstruchons  and
recomuinendatons and maimtenance or servicing schedules,

912  atits own expense, reuew and replace any parts of the Equipment
wlten they become obsolete, worn oul or damaged with parts of a
similar quality and of equal or greater value; and

9.153 not permit any Equpment to be-

9131  used or haudled other than by properly qualified and
trained persons; or

91352  overloaded or used for any purposc for which 1t is not
designed or reasonably suitable.

Payment of Equipment taxes

Each Chargor shall promptly pay all taxes, fees, heence duties, registration
charges, msurance premmms and other ouigoings m respect of the
Equpment and, on demand, produce cvidence of such payment to the

Sccurity Agent

Notice of charge

Bach Chargor-

931 shall, if so requested by the Secunty Agent, affix to and mamntain on

each item of Equpment in a conspicuous place, a clearly legible
identification plate contaming the followmg wording:
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10.

10.3

10.2

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all addibons to it [and ancillary
equipment] are subject to a fixed charge dated [e] in favour of
Wilmington Trust (London) Limited (as security trustee for and on
behalf of the Secured Parties).”

932  shall not, and shall not perst any person to, conceal, obscure, alter
or remove any plate affixed in accordance with Clause 9.3 1.

BOOK DEBTS COVENANTS
Realising Book Debts
Each Chargor shall-

10.11  as an agent for the Security Agent, collect in and realise all Book
Debts, pay the proceeds mnto a Designated Account immediately on
receipt and, pending that payment, hold those proceeds in trust for
the Security Agent,

1012 not, following the occurrence of an Event of Default or a Barclays
Evemt of Default and without the prior wniten consent of the
Security Agent, withdraw any amounts standing to the credst of any
Designated Account; and

10.1.3  if called on to do s by the Security Agent (acting on the instruction
of the Majority Lenders), execute a legal assignment of the Book
Debits to the Securtty Agent on such terms as the Secunty Agent may
require snd give notice of that assignment to the debtors from whom
the Book Debts are due, owing o incurred.

Preservation of Book Debts

No Chargor shall {(except as provided by Clause 10 1 or with the prior written
consent of the Security Agent) release, exchange, compound, set-off, grant
time or mndulgence m respect of, or in any other manuer deal with, 21l or any
of the Book Debits,

ASSIGNED AGREEMENTS COVENANTS

Agsigned Agreements

Each Chargor shall, unless the Secuitty Agent agrees otherwise in witting
1211 comply with the terms of,

1112 not amend or vary or agrec to any change in, or wuve any
requirement of;

11.1.3  not settle, compronse, terminate, reseind or dhscharge (except by
performance); and

111.4  not abandon, waive, dismiss, release or discharge any action, daim

or proceedings aganst auy counterparty to a Assigned Agreement or
other person in connection with,
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121

123

any Assigned Agreement and any other document, agreement or arrangement
comprismg the Charged Property {other than the Insarance Polictes).

INTELLECTUAL PROPERTY COVENANTS
Prescrvation of rights
Each Chargor shall:

1211  take all necessary action to safeguard aud mamtain present and
future rights in, or relating to, the Intellectual Property including
(without limitation) by obscrving all covenants and stipulations
relating to those rights, and by paymg all applicable renewal fees,
lieence fees and other outgomgs; and

12.12 not grant any exclusive registered user agreement or exclusive
heence wn relation to any of 1t present or future Intellectual Property
other than 1n accordance with the Finanee Documents

Registration of Intellectnal Property
Euch Chargor shall

1221 execnte all such decuments and do all such acts as the Security Agent
may require to record the mterest of the Security Agent i any
registers relating to any registered Intellectual Property;

12.22 promptly notrfy the Secunity Agent if it becomes the legal and/on
benefimal owner of any Intcllectual Property or i, or someone on its
behalf, applies to register any Intellectual Property, and

12.23 use all reasonable clforts to register applications for the registration
of any Intellectual Property, and shall keep the Secunity Agent
informed of all matters relating to each such registration.

Maintenance of Intellectunt Property

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

ACCOUNIS
Withdrawals

1311  Subject to the terms of the Metric Facility Agreemcut, until the
Security Interests created under this Deed have become enforceable,
cach Chargor shall be entitled to operate any Sccurity Account freely
and may access and withdraw any amount from any Secunty
Acconnt freely.

1312  After the secanty created under this Deed has become enforceable,
1o Chargor shall be entitled to operate any Secuority Account freely
and shall not access or wathdraw any amount from any Security
Account, without the prior written consent of the Security Agent.

23
Matters\2020g0012




141

143

14.4

POWERS OF THE SECURITY AGENT
Power to remedy

14.11  The Security Agent shall be entitted (but shall not be obhged) to
remedy, at any tme, a breach by any Chargor of any of its
obhgations contained m this Deed.

14.1.2 Eech Chargor irrevocably authorises the Secunty Agent and its
agents to do all things that are necessary or desirable for that
purpose

1413 Any monies expended by the Securily Agent or its agents m
a breach by any Chargor of 1ts obligations contaned in
this Deed shall be rexmbursed by each Chargor to the Secunty Agent
on & full indemnity basis and shall carry mterest in accordance with
Clause 211

Exercise of rights

The rights of the Security Agent under Clause 14.1 are without prejudice to
any other rights of the Security Agent under this Deed. The exercise of any
rights of the Security Agent under this Deed shall not make the Secunity Agent
liable to account as a mortgagee 1 possession.

Power to dispose of chattels

14.31 At any time after the ocourrence of an Event of Defuult or a Barclays
Event of Default which is continuing, the Security Agent or any
Receiver may, as agent for any Chargor, disposc of any chattels or
produce found on eny Property.

1432 Without prejudice to any obhgation to account for the proceeds of
any disposal made under Clauge 14.3.1, each Chargor shall indemnnify
the Seeurity Agent and any Receiver against any liability arising from
any disposal made under Clause 14.3.1.

Sceurity Ageut has Reeeiver's powers

The Security Agent (without becomung a mortgagee i possession) shall have
the power to exercise

14.4.1  all statutory and other powers and nights (includimg the powers
conferred upon an adwimistrative receiver by schedule 1 to the
Insolvency Act 1986 whether or not the Securiy Agent and/or any
Recaver 15 an administrative recerver), and

144.2 to the extent permitted by law, any nght, power or discretion
conferred by this Deed on a Recaver may, after the occurrence of an
Event of Default or a Barclays Event of Default which is contmumng,
in relation to any of the Charged Property whether or not it has
taken possession of any Charged Properly and without first
appointing n Recerver or o anding the appointment of a
Recerver.
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14.5

146

14.7

Conversion of currency

14.5.1

14.52

For the purpuse of, or pending the discharge of, any of the Secured
Liabilitics, the Security Agent may convert any monics received,
recovered or realised by it under this Deed (including the proceeds
of any previous comversion umder this Clause 14 5) from therr
existing currencics of denomination mto any other currencies of
denomunation that the Security Agent may think fit

Any such conversion shall be effected at the spot rate at which the
Sccunty Agent is able to purchase the relevant currency. The
obligations of the Obligors to pay 1n the due currency shall only be
satisfied to the extent of the amount of the due currency purchased
after deducting the costs of conversion.

Each reference in this Clause 14 5 to a currency extends to funds of
that enrrency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New accomuts

14.61

14.62

If the Security Agent receives, or 1s deemed to have reccived, uotice
of any subsequent Security Interest, or other mterest, affecting all or
part of the Charged Property, the Secunity Agent may open a new
account for each and any Chargor 1 the Security Agent's books.
‘Without prejudice to the Security Agent's nght to combine accounts,
no money paid to the credit of any Chargor 1 any such new account
shall be appropriated towards, or have the effcet of discharging, any
part of the Secured faabihties.

If the Secunty Agent does not open a new acconnt immediutely on
receipt of the notice, or deemed notice, under Clause 14 61, then,
unless the Security Agent gives express wniten notice to the contrary
to such Chargor, all payments made by such Chargor to the Security
Agent shall be treated as having been credited to a new account of
that Chargor and not as having been apphed in reduction of the
Secured Liabilities, as from the tune of receipt of the relevant notice
by the Secunty Agent

Security Agent's sct-off rights

If the Security Agent has more than one account for any Chargor m its books,
the Secunty Agent inay at any time after

1471

1472

the occwrrence of an Event of Default or Barclays Event of Default
which 15 continuing, or

the Security Agent has received, or 1s deemed to have recerved,
notice of any subsequent Security Interest or other interest affechng
all o1 any part of the Charged Property,

transfer, without pror notice, all or any part of the balanee standing to the

credit o

£ uny accoumt to any other account that may be m debit After mauang

any such transfer, the Secunty Agent shall nohfy such Chargor of that
transfer.
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14.9

151

16.

161

Indualgence

The Secunity Agent nray, at its discretion, grant time or other mdulgence, or
make any other arrangement, variahion or release with any person not being a
party to this Deed (whether or not any such person 18 jointly lable with any
Chargor) in respect of any of the Secured Liabilities, or of any other secunty
for them without prejudice either to this Deed or to the hability of amy
Chargor for the Secured Liabilities.

Appointment of an Administrator

14.9.1  The Security Agent inay, without notice to any Chargor, appoiwnt any
one or more persons to be an Administrator of any Chargor pursuant
to Paragraph 14 of Schedule Bi of the Insolvenc{; Act 1086 if the
security constituted by this Deed becomes enforceable

149.2 Any appomtment under this Clause 14.9 shall:

14.9.21 be in writing signed by a duly authorised signatory of the
Security Agent; and

14.9.2 2 take effect, 1 accordance with paragraph 19 of Schedule
B1 of the Insolvency Act 1986.

14.93 The Security Agent may apply to the court for an order removing an
Administrator from office and may by nohice in wntng in
accordance with this Clause 14.9 appomt a replacement for any
Adimnistrator who has died, resigned, been removed or who has
vacated office upon ceasing to be qualified.

WHEN SECURITY BECOMES ENTORCEABLE
Enforcement events

The security constituted by this Deed shall be immediately enforceable of an

Event of Default or a Barclays Event of Default occurs and 1s coutinuing After

the occurrence of an Event of Default or a Barclays Event of Default which is

continning the powers of salc under the Law of Property Act 1925 shall

unmediatcly be exercsable and the Security Agent inay in its absolute

glscretion enforce all or any part of the security created by this Deed as 1t sees
t

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 this Decd) shall arise and be
exercisable at any time on and from the execution of this Deed, but
the Security Agent shall not exercise such power of sale or other
powers until the occurrence of an Event of Default or a Barclays
Event of Default which 1s continumg under Clause 15.1

1612 Sechon 103 of the LPA 1925 docs not apply to the secunty
constituted by this Deed
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162

16.3

16 4

Extension of statutory powers of leasing

The statutory powers of lensing end accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so as to
authonse the Securily Agent and any Receiver, at any tume after the
occurrence of an Event of Default or a Barclays Lvent of Default which is
contiuing, whether m 1ts own name or in that of any Chargor, to:

1621  prant alease or agreement to leasc,
16.2 2  accept swrrenders of leases, or

16.23 grant any option of the whole or any part of the Charged Property
with whatever rights relating to other parts of if,

wiicther or not at a premuumn and contaung such covenants on the part of
any Chargor, and on such terms and conditions (mcluding the payment of
money {0 a lessee or teant on a survender) as the Security Agent or Receiver
thinks fit wathout the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925.

Access on enforcement

1641 At any time after the Security Agent bas demanded payment of the
Secured Lisbilities or if any Obligor defaults in the performance of
its obhgations under the Finance Documents, each Chargor will
allow the Secunty Agent or 1ts Recewver, without farther notice or
demand, immeciately to exercise all its nights, powers and remedies
m parhcular (and without hmitation) to take possession of any
Charged Property and for that purpose to emter on any premises
where a Charged Pioperty 18 situated (or where the Security Agent or
a Receiver reasonably believes a Charged Property to be situated)
watheut incurring any liability to any Chargor for, or by any reason
of, that entry.

16.3.2 Al all tintes, each Chargor must use its best endeavours to allow the
Security Agent or its Receiver access to any premises for the purpose
of Clause 16 31 (mcludmg obtaimng any neccssary consents or
permits of other persons) and ensure that its employees aud officers
do the same

Prior Secnrity Interests
At any time after the occuricnce of an Event of Default or a Barclays Event of
Defaull which s continumg, or after any powers conferred by any Secunty

Interest having prionty to this Deed shall have become exercisable, the
Secunity Agent may:

16.41 redeem that or any other prior Secunty Interest;
16 4.2 procure the transfer of that Security Intevest to it; and

16.4.3 scitle and pass any nccount of the holder of any pror Securty
Interest.
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166

16.7

16.8

169

Any accounts so settled and passed shall be, in the absence of any mamfest
error, conclusive and binding on each Chargor. All monies paid by the
Securtty Agemnt to an cncumbrancer mn settlement of any of those accounts
shall, as from its payment by the Security Agent, be due from each Chargor to
the Security Agent on cirrent aecount and shall bear interest at the default
rate of interest specified in the Metric Faclity Agreement and be secured as
part of the Secured Liabilities

Protection of third parties

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

16.51  whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undischarged,

16.52 whether any power the Security Agent, Receiver or Delegate is
pwpertmg to exercse has become exercisable or 1s properly
exercisable, or

16.53 how any money paid to the Security Agent, any Recerver, or any
Delegate 1s to be applied.

Privileges

Each Receiver and the Security Agent is entitled (o all the rights, powers,
privileges and 1mmunities conferred by the LPA 1925 on morigagees and
receivers.

No liability as mortgagee in possession

Nether the Security Agent, any Receyver, any Delegate, nor any Admnistrator
shall be hable to account as mortgagee 1 possession 1 respect of all or any of
the Charged rty, nor ghall any of them be lable for any loss on
reglisation of, or for any neglect or default of any nature m connection with,
all or any of the Charged Property for which a mortgagee in possession mnight
be liable as such.

Conclusive discharge to Purchasers

The receipt of the Secunity ﬁzﬂt, any Rocetver or auy Delepate shall be a
conclusive discharge to a purchaser and, in making any sale or other disposal
of any of the Charged Property or in making any acquisition in the exercise of
their respective powers, the Security Agent, every Recerver and Delegate may
do so for any consideration, 1n any manuer and on any termns that it or he

thanks fit.
Right of appropriation

To the extent that the Charged Property constitute Financial CoBateral and
this Deed and the obligations of any Chargor under it constitute a Secunty
Financial Collateral Arrangement, the Scowrity Agent shall have the right, at
any tume after the occurrence of an Event of ult or a Barclays Event of
Default which is contimuing, to appropnate all or any of those Charged
Property in or towards the payment and/or discharge of the Secured
Liahilibes m such order as the Security Agent in its absolute discretion may
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17,

17.1

17.2

17.3

174

175

176

from tine to time determune The value of any Charged Property appropriated
m accordance with this Clause shall be the price of those Charged Property at
the fime the right of appropnation 15 exertsed as histed on any recogmsed
market wxdex, or detcrmmecg by any other method that the Security Agent may
select (includmg independent valuation) Each Chargor agrees that the
methods of valuation prownided for i this Clause are comrercially reasonable
for the purposes of the Financtal Collateral Regulatons.

RECEIVER
Appointinent

At any time after the occurrence of an Event of Default or a Barclays Event of
Defanlt which 1s continuing, or at the request of any Chargor, the Secunity
Agent may, without farther notice, appomnt by way of deed, or otherwise 1
wnling, any one or more persons to be a Receiver of all or any part of the

Charged Property
Remowval

‘The Secunty Agent may, without further notice (subject to section 45 of the
Insolvency Act 1986), from time to time, by way of deed, or otherwise 1z
wnihing, remove any Recerver appoimted by 1t and may, whenever it thinks 6t,
appoint a new Receiver i the place of any Receiver whose appotintment may
for any reason have termunated.

Remuneration

The Security Agent may fix the remuneration of auy Receiver appointed by it
without the restnictions contained in seetion 109 of the LPA 1925, and the
remuneration of the Recewver shall be a debt secured by this Deed, whach shall
be due and payable rmmediately on 1ts being paid by the Security Agent

Power of appointinent additional to siatatory powers

‘The power to appoint a Receiver conferred by this Deed shall be in addition to
all statutory and other powers of the Security Agent under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the
regirichons contamed 1n sections 103 and 109 of the LPA 1925 or otherwase.

Power of appointment exercisable despite prior appointinents

The power to appoiul a Recerver (whether conferred by this Deed or by
statute) shall be, and remain, exercisable by the Security Agent despite any
prior appointment in respect of all or any part of the Charged Property

Agent of the Chargors

Any Receiver appoinied by the Securily Agent under this Deed shall be the
agent of the relevant Chargor and the relevant Chargor shall be solely
responsible for the contracls, engagements, acts, omissions, defanits, losses
and remmnneration of that Receiver and for Habidites memred by that
Recerver. The agency of each Receiver shall continue untd the relevant
Chargor goes into hquidaton and after that the Receiver shall act as principal
anlleusﬁlaﬂ not become the agent of the Sccurity Agent.
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181

18.2

iB g

184

186

POWERS OF RECEIVER
General

1811  Any Receiver appomted by the Securty Agent under this Deed shall,
in addihon to the powers conferred on him by statute (including the
powers conferred upon an administrative receiver by schedule 1 to
the Insolvency Act 1986, whether or mot the Recetver is an
administrative receiver), have the powers set out in Clause 18 2 to
Clause 18.25.

18.1.2  If there is more than one Receiver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver.

i8.1.3  Any exerase by a Recerver of any of the powers given by Clause 18
may be on behalf of any relevant Chargor, the directors of any
relevant Chargor (u the case of the power contained s Clause 18.16)
or himself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, bullding or
devclopment on the Propertics and may apply for and mamtain any planning
permission, development consent, buiding regulation approval or any other
permission, consent or licence to carry out any of the same.

Surrender leases

A Recewver may grant, or accept surrenders of, any leases or tenances
affecting any Property and may grant any other mterest or nght over any
Property on any termos, and subject to any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engape any managers,
officers, scrvants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thinks fit. A Receiver may discharge any such person or any such person
appointed by any relevant Chargor

Make VAT elections

A Recerver may make, exercise or revoke any valee added tax option to tax as
he thinks fit.

Remuncration
A Receiver may charge and receive any sumn by way of remuneration (in

addition to all costs, charges and expenses incurred by him) that the Secunty
Agent may prescribe or agree with him
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188

18.9

18 10

18.11

1812

1813

18 15

Realise Charged Property

A Recerver may collect and get in the Charged Fmpert;{ or any part of them 1
respect of which he is appointed, and make any demands and take any
proceedings as may secm expedsent for that purpose, and take possession of
the Charged Property with hike nghts.

Manage or reconstruct the Chargors' business

A Recewver may carry on, manage, develop, reconstruet, amalgamate or
dwversify or concur i carrymg on, managing, developing, reconstructing,
amalgamating or diversifymg the business of any Chargor.

Dispose of Charged Property

A Receiver may sell, exchange, convert mto money and realise all or any of the
Charged Property in respect of which he is appointed in any manner
(inchuding, without hnutation, by public auction or private salc) and gencrally
on any terms and conditions as he tunks fit Any sale may be for any
consideration that the Recewver thinks {it and a Receiver may promote, or
concir 1 promoting, a company to purchase the Charged Froperty to be sold.

Sever fixtures and fittings

A Recever may sever and sell separately any fixtures or fittings from any
Property without the consent of any Chargor.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of wiich.
he i» appointed 1n any manner, did generally on any terms and condihons,
that he thinks fit

Vaulid receipts

A Recerver may give valid receipt for all monzes and exceute dll assurances
aud things that may be proper or desirable for reahsing suy of the Charged
Property

Make settlements

A Recever may make any arraugement, settleptent or compromise between
any Chargor and any other person that lie inay think expedient

Bring procecdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings 1n relation 1o any of the Charged Property ss he tunks
fit.

Improve the Equipment

A Recerver may make substitutions of, or improvements to, the Equupment as
he may think expedient
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1816

18.17

1818

1819

18.20

18.21

18.22

18.23

Make calls on Chargor members

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

Inswre

A Receiver muay, 1if he thinks fit, but without prejudice to the mndemnity in
Clause 21, effect with any msurer any policy of insurance either in heu or
satisfaction of, or in addition to, the msurance required to be maintained by
any Chargor under this Deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 1n the same
way as if he had been duly appointed under the LPA. 1925, and exercise all
powers provided for an adimnistrative receiver in Schedule 1 to the Insolvency
Act 1986

Borrow

A Receiver may, for any of the purposes authonsed by this Clause 18, rmise
money by borrowmg from the Secunty Agent (or from any other person)
erther unsecured or on the secunty of all or any of the Charged Property n
respect of which he is appointed on any terms that he thinks fit (including, if
th(:liecurity Agent consents, terms under which that security raunks m priority
fo this Deed).

Redeem prior Security Interests

A Receiver may redeem any prior Security Interest and scttle and pass the
accounls to which the Security Interest relates Any accounts so settled and
passcd shall be, in the absence of any manifest error, conclusive and binding
on each Chargor, and the morues so paid shall be deemed to be an expense
properly meurred by the Receiver

Delegation
A Receiver may delegate his powers in accordance with tliis Deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all those acts and things, as an absolute beneficial owner could exerase or do
in the ownership and mmanagement of the Charged Property or any part of the

Charged Property
Formation of eompanies
To promote the formation of companies with a view to the same purchasing,

leasing, hicensing or otherwise acquining any of the Charged Property and to
arrange for such companies to trade or cease to trade in all cases
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18 24

18.25

19,

191

19.2

19.3

20.

201

Aequisition of property

To acquire any adjoming property and/or easements, interests or estates 1D
property and to grant easements and rights

Incidental powers
A Recetver may do any other acts and things

18.25 1 that he may consider desirable or necessary for reahsing any of the
Charged Property,

18 25.2 that he may consider incidental or conducive to any of the rights or
{Jowersdoonfexmd ou a Recewver under or by virtue of this Deed or
aw; an

18.26.3 that he lawfully may or can do as agent for any Chargor.
DELEGATION
Pelegation

The Sccurity Agent or any Recciver may delcgate (either gemerally or
spectfically) by power of attorney or in any other manner (o any person any
right, power, authonty or discretion conferred on 1t by this Deed (including
the power of attorney granted under Clause 23.1).

Terms

‘The Secunty Agent and each Receiver may make a delegation on the terms
and conditions (including the power 10 sub-delegate) that 1t thinks fit.

Lisbility

Netther the Security Agent nor any Receiver shall be m any way liable or
responsible to the Chargors for any loss or linbility ansing from any act,
default, omission or misconduct on the part of any Delegate

APPLICATION OF PROCEFEDS
Order of application of proceeds

All monies received by the Security Agent, a Receiver or a Delegate pursuant
to this Deed, after the occurrence of an Event of Default or Barclays Event of
Default which is continning, shall (subject to the claums of any person having
prior rights and by way of variation of the LPA 1925) be apphed w the
{ollowing order of prionty:

201.1 1 or towards payment of or provision for all costs, charges, liabilities
anx] expenses mewted by or on behalf of or indemnily payments
owed by any obligor to the Security Agent {and any Recewver,
Delcgate, attorney or agent appointed by 1t) under or in conncction
with this Deed, and of all remuneration guc to any Recerver under or
m connection with this Deed;
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20.2

203

21.

211

201.2  in or towards payment of or provision for the Secured Linbilities in
armry order and manner that the Security Agent determines; and

20.1.3 10 payment of the surplus (if any) to any Chargor.

Appropriation

Neither the Scenrity Agent, any Receiver nor any Delegate shall be bound
(whether by virtue of section 109(8) of the LPA 1925, which 18 vaned
accordingly, or otherwise) to pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in apy particular order
between any of the Secured Liabilities,

Suspense account

Al eex(limmes received by the Security Agent, a Receiver or a Delegate under tins
D

2031 may, at the discretion of the Security Agent, Receiver or a Delegate,
be credited to any suspense or securities realised account;

20.3.2 shall bear intcrest, if any, at the rate agreed m writing between the
Secunty Agent and any Chargor, and

20.3.3 may be held in that account for so long as the Secuity Agent,
Receiver or & Delegute thinks fit,

COSTS AND INDEMNITY

Costs

Each Chargor shall pay to or reimburse the Secarity Agent and any Receiver

o demand, on a full indemnity basis, all Costs incurred by the Security Agent,

and/or any Recetver in relation to

21.1.1  taking, holding, protecting, perfecting, preserving or enforeing (or
attenipting to do 50) any of the Secunity Agent's, & Recefver’s or
Delegate's nghts under this Deed,

2112 suing for, or recovering, any of the Secured Liabilities;

{including, without Inmtation, the Costs of any proceedings in relation to this

Deed or the Secured Liab:lities) together wath, in the case of Clause 21.1.1 and

Clausc 2112 interest on the amount due at the defanlt rate of interest

specified in the Metric Faciity Agreement,

FURTHER ASSURANCR

Further assurance

Bach Chargor shall, at its own expense, take whatever action the Security
Agent or any Recesver may reasonably require for:

2211  creating, perfecting or protecting the seeurity intended to be created
by this Deed;

M
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23.1

23.2

26.
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22,12 faciitating the realisation of any Charged Property; or

2213 facilitating the exeraise of any right, power, amthonty or discretion
exercisable by the Security Agent or any Receiver in respect of any

Charged Property,

mcluding, without Linutetion (if the Security Agent or Receiver thmks it
expedient) the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets fornung part of (or mtended to form part
of) the Charged Property (whether to the Security Agent or to its nommee)
and the giving of any notice, order or dwection and the makmg of any
registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, each Chargor irrevocably appoints the Security Agent and
every Receiver and every Delegate separatcly to be the attorney of such

Chargor and, in 1ts naimne, on 1ts behalf and as 1ts act and deed, to execute any
docuinents and do any acts and things that

2311 such Chargor 15 required to execute and do under this Deed; or

2312 any attorney, achng ieasonably, deems proper or deswrable n
exercsing any of the nights, powers, authorities and discretions
confened by this Deed or by law on the Secunity Agent, any Receiver
or any Delegate.

Ratification of acts of altorneys
Each Chargor ratifics andd confinns, and agrees to ratify and confirm, anythung
which any of its attorneys may do in the proper and lawful exercise, or

purporied cxcimse, of all or any of the mghts, powers, authortes and
discretions referred to m Clause 23 &

RELEASE

Subject to Clause 26 3, on the expiry of the Secunty Penod (but not
otherwise), the Secarity Agent shall, at the request and cost of each Chargor,
take whatever action 1s necessary to release the Charged Property from the
security constituted by this Deed.

ASSIGNMUNT AND TRANSFER

No Chargor Assignment

No Chargor may assign any of its rghts, or transfer any of its obligations,
under thus Deed, or enter mnto any transaction that would result m any of
thosc nghts or obligations passing to another person

FURTHER PROVISIONS

Independent security
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20.4

265

266

This Deed shall be in addition to and mndependent of any other security or
guarantee winch the Security Agent may at any time hold for any of the
Secured Liabilities and no prior secunity held by the Security Agent over the

whole or any part of the Charged Property shall merge in the securrty created
by this Deed.

Continuing security

Tlus Deed shall rernain in full force and effect as a continuing security for the
Secared Lisbilites, uotwithslunding any settlement of account, or
witermediate payment, or other matier or thing whaisoever, unless and wmtil
the Security Agent discharges thus Decd in writing.

Discharge conditional

Any release, discharge or settlement between any Chargor and the Security
Agent shall be deemed conditional on o payment or secunty recetved by the
Security Agent m respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded pursunnt to any law relatmg to insclvency,
bankruptcy, wnding-up, edministration, receivership or otherwise and
notwrthstanding any such release, discharge or seitlement

26.3.1 the Secunty Agent or its romince shall be at liberty to retain this
Deed and the secunty created by or pursuant to it, including all
certificates and documents relating to the whele or any part of the
Charged Property, for such period as the Security Agent shall deem
necessary to provide the Security Agent with security against any
such avoidance, reduchion or order for refund; and

26.3.2 the Security Agent shall be entitled to recover the valuc or amount of
such security or payment from aity Chargor subsequently as if such
rclense, discharge or settiement had not occuzred.

Certificates

A cartificate or determination by the Security Agent as to any amount for the
time being due to 1t from any Chargor shall (in the absence of any memfest
error) be conclusive evidence of the amount due.

Rights cunmlative

The rights and remedies of the Security Agent conferred by tlus Deed are
cmoulative, may be exercised as often as the Secunity Agent considers
appropriste, and are in addition to its rights and remedies uuder the general
law.

Waivers

Any waiver or variation of aity right or remedy by the Security Agent (whether
arising under this Deed or under the general law) shall only be effective if it is
in writing and signed by the Securnty Agent and applies only i the
circumstances for which 1t was given and shall not prevent the party giving it
from subsequently relying on the relevant provision.
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26.7

26 9

26.10

26.11

26.12

2613

26 14

27.

Farther exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Secunty
Agent shall in any way preclude the Secunty Agent from exercising any right
or power under this Decd or constitute a suspension or vanation of any such
right or power.

Delay

No delay or failure to exercise any right or power under this Deed shall
operate as a waiver of that night or remedy.

Single or partial exercise

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

Consolidation

The restriction on the right of consolidatton contained in section 93 of the
Law of Property Act 1925 shall not apply te this Deed.

Partial invalidity

The wvalidily, unenforceability or illegality of any provision (or part of a
provision} of this Deed under the laws of any jurisdiction shall not affect the
velidity, enforceability or legality of the other provisions. If any invahd,
unenforceable or illegal provision would be valid, enforceable or legal if some
part of it were deletecf the provision shall apply with any modification
necessary to give effect to the commercial intention: of the parties.

Counterparty

This Deed may be executed and delivered 10 ey number of counterparts, each
of wluch 1s an original and which together have the same effect as if each party

had signed the same document

Third party rights

A thud party has no right under the Contracts (Rights of Thnd Parties) Act
1999 to enforee, or to enjoy the bencfit of, any term of this Deed.

Perpetuity period

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

NOTICES

The provisions as to notices set out in the Metric Facihity Agreement will apply
to this Deed as if set out 1 Tull liere and as 1if each reference to "Obligor" 15 8
reference to "Chargor"
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29,

201

29 2

293

SECURITY AGENT
Action

In acting hereunder, the Security Agent does so subject to and 1n accordapce
with the detailed provisions of the Security Trust Deed.

Acknowledgement

The parties to this Deed ackuowledge and agree that notwithstanding
anythmg to the contrary in this Deed, gle Security Trust Deed, any Account
Bank Document (as defined in the Priority Deed) or any Finance Document
(as defined 1n the Metric Facility Agreement), the Security Agent has agreed to
become a to this Deed for the better preservation and enforcement of its
rights and, except as expressly provided m this Deed, shall not assume any
liabilities or obligations hereunder, mncluding for the avoidance of doubt, by
virtue of being a party or a Fmance Party

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any dispute or clann arising out of or 1 connection with it or
its subject matter or formation (incjuding non-coutractual disputes or claims)
shall be governed by and construed according to the law of England and
Wales.

Jurisdiction

The parties to this Deed urevocably agree that, subject as provided below, the
courts of Englend and Wales shall have exclisive junsdiction to settle any
dispute or daum that anses out of, or 1o connection with, this Deed or its
subject matter or forinahon (mclucimg non-~contractaal disputes or clanmns).
Nothilﬁ m this Clause shall himt the mght of the Secunty Agent to take
P 1ngs against auy Chargor in aiy other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude
the takung of proceedings m any other junisdictions, whether concurrently or
not, to the extent perzmtted by the law of that other jurisdicton.

Other service

Each Chargor irrevocably consents to any process m any proceedngs being
served on it in accordance with the provimons of the Metric Facihity
Agreement relating to service of notices, Nothing contained in this Deed shall
affect the right to serve process in any other manner permmtted by law.

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

Name of Chargor

Registered Nmunber

Registered Office

SecureTrading Lid

04591066

Sundndpe Park Manor
Willou Lane
Bromnley

Kent

BR1 3FZ

Securelrading Group Lid

04586150

Sundridge Park Manor
Willoughby Lane
Bromley

Kent

BR: 3FZ

UC Group Ltd

03762366

Sundndge Park Manor
Willoughby Lane
Bromley

Fent

BR1 gFZ

Secare G Holdings Itd

04770285

Sundridge Park Manor
Willoughby Lane
Bromley

Kent

BR1 3FZ

SG Four Ltd

04803018

Sundridge Park Manor
Willoughby Lane
Broioley

Kent

BR1 3FZ

SG Seven Lad

05271738

Sundndge Park Manor
Willoughby Lane
Bromiey

Kent

BRi1 3FZ
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None

None

None

Property
Registered Property

Unregistered Property

Excluded Property

42
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SECURETRADING LTD acting

a director, in the presence of

Signature of Witness

Name of Witness:
Address of Witnes

Exccuted as a deed by
SECURETRADING GROUP
LTD acting by a director, in the

iresence of

Sipnature of Witness

Name of Witness:
Address of Witness

Executed as a deed by UC GROUP
LTD acting by & dunector, in the
reseit

Signature of Witness

Name of Witness:
Address of Withess
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Executed as a deed by SECURE G
HOLDINGS LTD actingby a

Signature of Witness

Name of Witness

Executed as a deed by SG FOUR
LTD acling by a director, in the

il‘(ibe{lii i||

Signature of Witness

Name of Witness:

Address of W'ltnesS’_

Executed as a deed by SG SEVEN
LTD acting by a director, m the

Signature of Witness
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Executed as a deed by
WILMINGTON TRUST
(LONDON) LIMITED acting by
an authorised signatory, in the

Signature of Witness
Namme of Witness

Address of Witness
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