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Registration of a Charge

Company name: AA ACCESS (SPECIALISTS) LTD
Company number: 04664914

XE6GWFYLK

Received for Electronic Filing: 12/10/2017

Details of Charge

Date of creation:  10/10/2017
Charge code: 0466 4914 0002
Persons entitled: BGF NOMINEES LIMITED AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 04664914 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 04664914 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4664914

Charge code: 0466 4914 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 10th October 2017 and created by AA ACCESS
(SPECIALISTS) LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 12th October 2017 .

Given at Companies House, Cardiff on 16th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS AGREEMENT is dated the. {0 day of Om@b@f’ 2017

BETWEEN:

(1)

H5G2509.5

AR AGCESS (SPEC!ALISTS) LIMITED |ncorp0rated and registered in- England and Wales
with company number 04664914 whose registered office is at 70 Market Strest, Tottington,
Bury BL8 3LJ {Company); and

{2) BGE NOMINEES LIMITED mcorpurated and- reglstered in England and Wales with company’
number 10007355 whose registered office is at 1315 York Bualdmgs London WC2N 6JU%in
its:capacity as Security Trustee.

"RECITALS:

{A) Purstiant to'the Loan Note Instrurmient, High Acce;c,s_”fu‘iamténance Limited :-(bo‘m:pan'y-number:
05326109)(HAM) has agreed 1o issue the Loan Notes to the Original Beneficiaries.

(B) Pursuant to the Guarantee the Company has agreed fo guarantee to the Security Trustee all
morifes from time to time owing to the Security Trustee and the Beneficiaries by HAM. '

() The Company has agreed pursuant 1o the Guarantee-fo execute thisdeed in order to secure
all monies from time to time oWing or which may tereafter become owing from the Company
unider the Guarantes.

TS AGREED THAT:

1. Definitions and Interpretation’

1.1 Definitions

The following definitions:apply in this deed:

Administrator an ‘administrator appointed: to manage the affairs; business. -and
property of the Company purstiant to:clause 12.8;

Beneficiaries: each of the Original Beneficiaries and theit respective successors.
and assigns as holders from fime fo time of the Loan Notes;

Book Debts all present and: fufure book and other debts, and monetary claims
die or owing to the Company,. and the benefit of all security,
_guarantess and other rights of any nature enjoyed or held by the
Company in relation to any-of them;

Busingss Day a day other than a Saturday, Sunday or public holiday in’ Englarid
wheh banks in London afe open for business;
Delegate any person appointed . by the Secutity Trustee or any Receiver

-pursuant fo clause 17 and any person appointed ‘as attorriey of the
Security Trustee, Receiver of Delegate;

Designated any account of the Company nominated by the Security Trustee as a
Account designated account for the purposes of this deed;
Environment the natural and miati-made environment including all or any -of the

following media, namely air, water and land {including air" within
bildings and other natural or man-made sfructures above or below
the ground) and any living organisims {including mari) or systems
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supported by those media;

all applicable laws, statutes, regulations; 'secondary legislation, bye-

laws, common law, directives, treaties and - other measures,
judgments and decisions of any’ court or tribunal, codes of prachce
and guidahce riotes in so far as they relate to-or apply to- the
Environment;

all present and future equipnment, plant, .machinery, tools, vehicles,
fumniture, fittings, instaliations: and apparatus and other tangible
moveable property. for the time- being owhed by the Company,
mciudmg any part. of it and all spare: parts, replacements,
miodificationg and- additions Including  without pre;udlce o the
generality of the foregoing the Equipment specified i Schedule 2,

Kas the. mesning given to. that expression in the Loan: Note
ln&atr‘_uman‘f;_

has the meaning given to that expression in-the Financial Collatéral
Ragulations;

the Financial Collateral Arrangements (No 2) Regulations 2003 (S!
2003/3226);

each contract and pelicy of insurance effected or maintained by the
Company from time to time in respect of itz assets or busifess
{including, without Timitation, any condract or policy of insurance
relating to the Properties or the Equipment);

the Compary's present and future patents; utility models, rights to
inventions, copyright and neighbouring and related rights, tnoral
rights, trade marks and. sefvice marks, business names and desrmain
fames, rlghts in get-up and trade dress, gondwul and the right to sue
for passing off or unfair competition, rights in desrgns fights in
computer software, database rights, rights to use, and protect the
confidentiality of, confidential information (mcludgng know-how and
trade secrets) and all other ntellectual property rights, it each case
whether tegistered or- unregistered. and including all.applications and
tights {0 apply for and be granted, renewals or extensions of, and
rights: to claim priofity from, such tights.and-alt similar or éqﬂ‘iva[eni'
rights. or forms of protection which subsist or will subsist now of in
the future in any partof the world:

all present and. future certificated  stocks, ghares, loan capital,

secutities, bonds and investrrients: (whether or not marketable) for

the tirme Being owned (at law or in equity) by the Company, including

any:

tay  dividend; interest oF othér distribuition  paid or payable in
refation to any of the Investments; and

(b)  right, money; sharas or property accruing, offeted or issued at
any time in relation to ahy of the Investinents by way of

redemption, substitution, exchange, conversion, bonus,
prefererice or otherwise, under option rights or otherwise.

the £1,500,000 secured fived rate loan notes to'be issued by HAM to
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Loan Note
‘Instrument

LPA 1925

Original
Beneficiaries

Properties

Receiver

Secured
Liabilitios

Security Financial

“Coliateral

Arrangement

Security

Security Period

Security Trust
Deed

Security Trustes

the Original Beneficiaries pursuant to the Loan Note Instrument;

the loafi mote instriment of HAM dated ori oraround the: date-of this
déed creating the Loan Notes;

the Law of Property Act 1925;

“has the meaning given to that term in'the ‘Security Trust Deed;

all freehold and. leasehold properties. (whether regsstered -oF
unregrstered) and all sommonhold propérties, now.or in the future

“{and from-time. to hme) owhed by the Company, or in which thie

Company holds ‘an- interest. (including, but not Jimited ‘to, -the
properties specified in Schedule 1), and Property. means any of

ghem;

& receiver, receiver and manager or administrative receiver of-any or

all of the Secured Assets dppointed by the Securty Trustee under
tlause 15;

all the assets, property and undertaking for the time being subject to
the Security Greated by, of pursuant to, this deed {and references to
the Secured Assets shall include references toany part of themy;

all present and future monies, obligations and !lablhtnes of the
Company to (i) the Securlty Trus’tee and the Beneficiaries (or any of
them) from time under or in connection with the Guarantee and (i)
the Security Trustee under or in-conhgction with this deed (Including,
without: limitafion, those arising under clause 20.4.2), whisther actual
or conhngené and whether owed jointly or severally, ‘as- principal or
surety or in any other capacity, together with all interest (including,
without fimitation, default interest) sccraing in respect of those
motiies, obhgatmns or liabilities;

“has the meaning given to that expression in the Financial Collateral
Regulations; '

any mortgage, charge (whether fixed or floating, legal or equitable);

-piedge lien, assigriment by way of securzéy or other security interest
“securing any obligation of any person, or any other ‘agreement or

arrangement having a similar effect;

-the period starting on the date of this deed and ending on the date

on_which the Security Trustes is satisfied that all the Secured

Liabilities have been uncondttlonally and xrrevocabiy paid and

discharged in full :and no further Securéd Liabilities' are capable of
being outstanding;

‘the security trust deed dated or or around the date of this deéd arid
made between (i) BGF Nominees Lirited as security trustee (2) the
Original Beheficiaries (3) HAM (4) AA Access (Hoid ngs} Limited and

{5) the Gompany;

BGF Nominees Limited (comparly number 10007355) acting in its
capacity as agent and security trustee. for-ahd on behalf of the
Beneficiaries in relation to this deed or such other agent and securily
trustés as may from time to time be appointed in that’ capacity
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pursuant to'the :S.e‘c‘Urity'Trus't Deed.

Interpretation

[ thifs deed:

121

122

.23

124

1.2.5

126

1.2.7

12.8

129

1.2.10

1.2.41

1.2.142

1.2.13

1.2.14

1.2.15

clause, Schedule and- paragraph headings shalt not-affect. the interpretation of this.
desd;

a‘referénce to a person shall include a reference fo an individual, firm, company,
corporation, partnershlp, unincorporated bady of persons govemment state or
agency of 4 state or any association, trust, joint venture ‘or consoriium {whether or
not having: separate legal persanality);

unless the context otfiervise requires, words in the singular shall include the pliiral
and in the plural shall include the singular,

“unless. the context otherwise requires; a refererice 16 one gender shall include =

reference to the other genders;

a reference to a party shall include that parly’s successors, periilited dssigns and

permitted transferees and this deed shall be binding on, and efiure to the benefit of,

the: parties to this deed and their respective: personal representatives, sucCessors;

permitted assigns and permitted transferees;

a reference to a statute or statutory provision is a reference to it as amended,
extendead-or re-enacted from time fo time;

4 refererice to & statute or statufory provision sh'ali:"ih'ciudé_ all subordinate legistation
rade from time to fime under that statute or statutory provision;

a reference to writing of written ifcludes fax but not &mail;

an obligdtion on a party not to do something includes’ an obligation. not to allow: that.
thing to be done;
a reference to this deed (or any provision of if) or to any other agreemert or

document referred to In this deed is a reference to this deed; that prevasion o stch
other agreement or document as amended {in edch case, other than in breach of the

provisions of this deed) from time o time;

unless the context otherwise requires, a reference to a clause or -Schedule is to a
clause of, or Schedule to, this deed and g reference to a paragraph is to-a paragraph
of the relevant Scheduls;

any words foliowmg the terms including, include, in particular, for example.or any

sifriilar expression shall be construed as Hlustrative and shall niot limit the sense of
the words, description, definitior, phirase or term preceding those ferms;

a reference to an amendirient inclutes a novation, re-enactment, supplement: or
variation (and amended shall be construed accardingly);

a reference o assets Includes present and future properties, underakings,

“fevenues, rights-and bensfits of every description;

a reference t an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;
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1.4

1-5

16

3:4
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1.2.16  a reference to continuing. in relation. to.an Event of Default means an Event of
Default that has hot beeri rermedied or waived;

1,217  areference to determines or determined means, Unless the contrary is indicated, &
determinaﬁtm made at the absolute discretion of the person making it and.

1:2:18. a reference to'a regulation includes any regulation, rule, official directive; request ar
guideling (whether -or not having. the force. of law). of any governmental, infer-
govertimental or supranational body, agency, department or regulatory, self-
regutatory or other-authority or organisation. '

‘Clawback

¥ tHe Security Trustee considers: that an amdunt paid by the Company. in respect of the

Secured Liahilities is capable of being avoided or otherwise set' aside on the liguidation or
administration of the Company or otherwise; then that-amotint shalinot be considered to have
been irrevocably paid for the plirposes of this deed.

Nature of Security Over Real Property

144 all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)
‘that are situated on or form part of that Property at any time;

142 the proceeds of the sale of any part of that Property and any other monies paid or
payablé in respect of or in connection with that Property;

1.4.3  the benefit of dny covenants for title given, or entered into, by any predecessor in fitle
of the Company in respect of that Property, and any monies paid or payable in
respect of those covensnts; and

144  all rights under any licehce, agreerrient for sale or agreement for lsase fn respect of
Ahat Property.

Perpetuity Period.

I the rile against perpetuities applies to any trust created by this deed, the perpefuity petiod
shall be 125 years (as specified by section 5(1): of the Perpetuities and Accumulations. Act

2009).
Schedules:

Thé Schadules form part of this déed and shall have effect as if set out in full in the body of
this deed. Any reférence to this deed includes the Schedules..

Covenant to Pay

The Company shall, on. demand, pay to the Security Trustee and discharge thé Secured
Liabilities when they become-due.

Grant of Security
Legal Mortgage

mortgage each F'roperty spemﬁed in Schedule "i



32

3.3

34

35

6592500.3.

Fixed Charges

As.a continuing security for the payment and-discharge of the Secured Liabilities, the

Company with full titlé guarantee charges ko the Security Trustes by way. of first fixed charge:
321 all Propérties acquired by the Company in the future;

322 all present and future interests of the Comipariy not effecélvely mortgaged of charged

under the preceding pI‘OVISIOﬂS of this clause -3 in, or over; freehold or leasehold
property;

3.2.3 all present and future rights; licences; guarartees, rents, . deposits, confracts,
~covenants and warranties: relatmg to each Property, '

324 ol licenices, consents and authorisati ons {statutory or otherwise) held ot required in
connection with the Company's ‘business or the use of any Secured Asset, and all
rights in connecton witl them;

325 allits presentand futire goodwill;

328 allits arcalled capital;

327  allthe Equipment;

328 allthe Intellectual Property;

329  all the Book Debts;

3.2.10 allthe Investients;

3241 all monies front time fo time standing to the credit of its dccounts’ with any hank,
financial institGtion. or bthet person {inct udmg each Designated Account); t(_}gether
with all other rights and benefits accruitig to of arising in. connection with each
-account (including, but not limited to, entitlements to interest); and

3212 allits rights Ih respect of each Insurance Policy; including all claims; the proceeds of

all claims and all returns of prémium in connection with sach [nsurance Pmiloy, fo the
extent not effectively assigned under clause 3.3. :

Assignment

Ags = contmumg security for the payment and discharge of the Secured Liabilities, the

Company with “full fitle guarantee assigns to the Security Trustee: absolutely. subject to &
proviso for reasmgnment on irrevoeable discharge in full of the Secured Liabilities:

331 allits rights in each I'nSur'a'n'ce- Policy, including all-claims, the proceeds of all claims
and all returns of premiur in connection with each Insurance Policy; and:

332 the benefit of all agreerments, instruments and rights relating to the Secured As*’setls‘..,_

Floating Charge

As a continuing- security -for-the payment and discharge of the. Secired Liabilities, . tlie

Compariy with full title guarantee charges 1o the Security Trustee, by way of first floating

charge, ‘all the undertaking, property, assets: and rights of the Company at any time ot

effectively mortgaged, chargad or assighed pursuantfo clause 3.4 to clause 3.3 inclusive,

Guialifying Floating Charge:




36

3.7

3.8

4.1

42

B5Y2E00,3

Paragraph 14 of Schedule B1 to the. Insoivency Act 1986 applies to the foating charge
created by ciause 34,

Automatic Crystallisation of Floating Charge |

The floating charge created by clause 3.4 shall automatically and lmmediate!y {without notice)
convert inte-a fixed: charge over the asssts subject to that: ﬁbahng charge if:

361 the Company:

3841 Creates, or atiempts to sreate, without the prmr wrltten consent: of the
Security Trusteg, Security or & trust'in favour of another person over all
or any part of the Secured ‘Assets {except as expressly permitted by the
terms of this deed); ¢

3612 disposes, or attempis to: daspose of all or any part of the Secured
Agsets (other than Secured Assets that are ahly: subjeact to the floating
charge while it remains uncrystallised);

382 any person levies {or affempls o levy) any distiess, attachment, execution or. othier
process agaihst all orany part of the Secured Asséts; or

36.3 a resolution s passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Company:

Crystallisation of Floating Charge By Notice

The Security Trustee may, in its sole discretion, at any time ard ‘by written nbtice fo the:

Company, convert the floating charge created Under this deed into & fixed charge as regards:
any part of the Secured Assets specified by the Security Trustee in that notice.

‘Assels Acquired After Any Floating Charge Has Crystallised

Any. asset acquired by the Company after any crystallisation of the floating charge. created
under this deed that, but for that erystallisation; Wwould be subject to a floating, charge under
this deed., shall (unfess the Security Trustee confinms ctherwise to the Company in writing) be
charged to the Security Trustee by way of first fixed charge.

Liability of the Company
Liability Not Discharged

The Company's Tiability undér this ded in respect of any:of the Secured Liabiliies shall not
be discharged; prejudiced of affected by:
444 any security, guarantee, indemnity, remedy of ottier right held by, or available o, the

Security Trustee that is, or becomies, wholly or parfially ilfegal, void or unenforceable
on any ground;

412 the Security Trustee renewing, determining, varying or intteasing any facility or other:

transaction in any manrer or concurring in, accepting or varying any comprainise;
'arrﬁngement or seftlement, or omlttmg to-claim or enforce: paymént fiom any other
person; or

413  any other-act or omission that, But for this clause 4.1, might have. discharged, or
ofherwise prejudiced or affected, the liability of the Company

Imiriediate Regourse
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5.2

53

54

6.5

5.6

5.7

58

~5.9

510

5.4
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The Company Waives any nght it may. have to require the Security Trustee to enforce any
secumty or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcirg this deed agaf inst the: Company..

Representations and Warranties

Reéprasentations arid Warranties

The Company makes the representations and warranties set out in this clause & ‘io. the
Security Tristee. '

Ownership of Secured Assets

The Company is the sole legal and beneficial owner of the Secured Assets.

No Security

Thie: Secured Assets are free from any-Security other than the Security created by this deed.
No Adverse Glaims.

The Compaiy has not received, or acknowledged Aotice of, any adverse ¢laim by any person
in respect of the Secured Assets or any.interest m them.-

No Adverse Covenants

There are no covenants, agresments, reservations, conditions, interests, rights: or other
matters whatsoever that materially arid adversely affect the Sectred Assets.

N& Brasdch of Laws

There is no breach of any law of regulation that matetally and adversely affects the Secured
Aseels. '

No Interference i Enjoyment’

No-facility necessary for the enjoyment and usé of the Secured Assefs is subject fo terms
entitling any person to terminate or curtail its Use.

No Overriding Interests

Nothing has arisen, has been created or is subsisting, that would be an‘overriding interest in
anyProperty. '

Avoidance of Security.

Nio Sedurity expressed tobe ciéated under this deed is liable to be avoided, or otherwise set
aside, o the Tiquidation or administration of the Company or otherwise.

Nt Prohibitions o Breaches

There is no prohibition on assighmént in -afy Insurance Policy: and the éntry into this.deed by
the Company does not, and will not, constitute a breach of any Insurarice Policy or ahy other

agreement or instrument binding on the Cormpany or its agsets.

Environmentfal Compliance
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5.13

B4

6.1

6.2

BEAZE0H.3

"The Company has, at all times, complied. in all -material respec%s with all apphc:abie-
-Environmental Law.

Enforceable Security

This deed constitutes and’ w&ﬂ constitute the legal; valid, binding and enforceable obligations

-of the Company, ‘ahd.is, and will continue to be, effectlve security over aH and every part of

the Secured Assets | in accardance with it terms.

Investments

B513.1  The Investments are fully paid and-are not sibject to any gption to-purchase of

similar rights.
5/13.2 No consfitutional document of an issuer of an‘Investinent, nor any other agreément:

51321  restricts o inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this deed; or
51822  containsiany rights of pre-emption in refation to the Investments.
5133 The Company has complied with all potices relating to all or any of the nvestments
received by it pursuant to sections 780D-and 790E of the Companies Act 2008.
5134 No warning noticé has been Jissued under paragraph 1(2) of Sehediile 18 of the
Companies Act 2008, and no restrictions notice has been issued Under paragraph
1(3) of Schedule 1B of the Companies Act 2008, in respect of all or any of the
Investments.

Times. for Making Representations and Warrarties

“The representations and warranties set out in clause 5.2 fo dause 5.13 are made by the:

Company on the date. of this deed and are deemed to be repeated on each day of the
Security Period with reférenice to the facts and circurstances existing at the timie of repetition.

-General Covenants

Negative Pledge and Disposal Restrictions

The Company shall not at any fime, except: with the prior ‘writter ‘consent of the Securlty
Trostes:

611 create, purport-to greate or permit to subsist any Security on, or in relation to any
Secured Asset other than any Security created by this deed;

642 sell, assign, transfer, part with possession of; or otherwise dispose of in ahy manner

{or purport to do so), all or any part of, or any interest in, the Secured Assets {except,
in the ordinary course of business, Secured ‘Assets that are only subject to an
uncrystallised floating chargel, or

6:1.3  create or grant (of purport to create or grant} any interest in the: Secured Assets in
favour of a third party.

Preservation of Secured Assets

The Commpany shall rot do, or permit o be dofie, any act or thing that would or might

depreciate, jeopardise or otherwise prejlidice the: security held By the Security Trustse, or
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materially diminish the-value of any of the Secured Assets or the effectiveness of the security
created by this deed..

‘Complignce With Laws and Regulstimn-s

6:31 The Company sha[l niot, without the Security Trustee’s prior wiitten consent, use or
penmit the Secured Assets to be usedin any way centrary to 2.

6.32  The Company shalt

6.3.2,1 comply with. the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them

6322 obtain, anid promptly refiew from time to time, and comply with the terms.
of all authonsatlons that aré required in connect!on with the Securad
Assets of their ise or that are necessary to préserve, maintain or renew
any Secured Asset; and.

6.3.2.3 promptly effect any maintenance,. modificatiors, alterations or repairs
that are required by ary law or regulation to be effected o of in
cotnection with the Secured Assets.
Erforcement of Rights

The Company shall use its best endeavours to;

644 procure the prompt observance and peiformance of the- covénants and other

obligations imposed on the Company's counterparties {including .each insurer in
respect ol &n Irsurance Po!icy) and

64.2  enforce any rights and institute, continue or deferd any pmceedmgs relatmg ta @iy

of the Secured Assets that the: Security Trustee may requiré from time to time.
Notice of Misrepresentation-and Breaches

The Company shal, promptly on becoming aware of any of the same; notify the Security
Trustée in writing of: '

6.5.1 ahy representation or warranty set out it clatise 5 which ig incorrest or misteading in
any imaterfal respect whan made or deeinied to be repeated; and

852  ahy breach of any covenant sét out in this deed.
Title: Documents

The Company shall; as so required by the Security Trustee, deposit with the Security Trustee-
and the Security Trustee shall; for the duration of this desd be entitled to hold:

B84 all deeds and documents of title relating to the Secured Assets that are in the

possessior or contral of the Company (and if these are not 'within the possession of
sonirol of the Company, the Company undertakes to obtain possession of all these
deeds and documents of titte);

6.6.2  all Insurance P’of!it:ié;s -and any other insurance policies relating to any of the Secured
Assets that the Company.is entitled to possess; and

B.653 a3l deeds and documents of title (if any) relating to the Book Debts as the Security

Trustee may specify from time to time,

1
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Insurance

B.7:1

6.7.2

67.3

6.7.4

6.7.5

“The Company shall insure and keep insured {or where, in the case of any leasehold

property, insurance is the responsxblllty of the fandlord undéer the terms of the lease,

. eithier procure that the landlord: insures and: ‘keeps insured or; ifand to the extent that

the landiord does. not do. so, itself insure-and kesp msured) the Secured Assets

-against:
6.7.1.1 loss or damage by fire or terrorist acts;
67142 -other risks, perils and contingencies that Would be insured against by
' réasonably prudent persons carrying on the same class of business as.
the Caompany, and '
“B.7.1.3 “any- other risk, perils and contingencies as the Security Trustee may-

reasonably reguire:

Any such insurance must be with an insurance company or uridetwiiters, and on:

such terms, as are reasonably acceptable to the Security Trustee, and must include

-'preperty owners' public liability and third party liability instirance and be for not less
‘than the rep lacement value of the relevant Secured Assets (meaning in the case of
Apy premises on any Property, the -total tost of ‘entirely rebuilding, reinstating or

feplacing the premlses in the ‘event of their being destroyed, together with architects’,

'surwzyors engineers’ and otlier professional fees and charges for shoring of
‘propping up, defmolition, site clearance and reinstatement with adequate allowance:

for inflation) and loss of rents payable by the tenants: or other Gccupiers of the:

‘Property fora peﬂod of at least three years, incltiding provision for increases in rent

during the period of insurance

The Company shall, if requested by the Security Trustee, produce to the Security

Trustee each policy, certificate or cover rote relating to the ihsurance required by

clause 6.7.1 {or whére, in the case of any leasehold property; that insurance is

effected by the !andiord such evidefice of insurance as the Company is entltled fo.

obtairt from the landiord under the terms of the relgvant lease).

The: Company shall, if requestad by the Sacurity Trustee, procure that the Security

Trustee is named as composite insured In fespect of its own geparate insurable

interest Under each insurante policy (other than publics habllﬂy and third pariy liability
fnsurances) maintained by it or any persoh on its behalf in accordance with clause
6.7.1 but without the Security Trustes having any liability for any premium iii relation
to those Insurance Policies unless it has exprassly and specaﬁcaﬂy requested tey e
made liable in respect of any increase in premium or unpald prémium in respect of
any msurance Policy.

The Company shall ensure that each Insuralice Policy contains.
6.7:5.1 a loss payee clause under which the Security Trustee is named as first

ivss payee {other than in respect of any claim under any public liability
and third party liability insurances);

65752 fermis ensurifg that it cannot be avoided or vitiafed. as against the:

Security Trustes by reason of the act or default of any other-insured
party or any misrepresentation; non- -disclosure or failire to make a fair
presehtation of risk by any otherinsured party,

6.7.5.3 & waiver of eacl insurer's rights of subrogation agsinst the Company,
the: Security Trustee and the tenarits of any Property other than any
such rights arising in- connection with -any fraud or criminal- offence

11
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committed by ariy of those persons in respect of any Property or any
Insurance Policy; and '

B.7.54. tertvis ensuring that no insurer can repudiate, rescind or cancel it, treat it
as avoided in‘whdle or in part nor treat it &8 expxred due to non-paytnent
of premiurm without giving at least 30 days’ prior virritten notaoe to the
Security Trustee.

Insurance Premiums

The Company shall:

881 promptly pay all premiums. in respect of gach insurance: pn!acy maintained. by it in

accordance with clause 6.7.1.and o all other things necessary to keep that policy in
full force-and effeck; and

682  (if the Security Trustee s requires) produce to, or deposit with, the Security Trustes
the receipts for all premiums and other payments necessary for effecting and
keeping up. each Thsurance: palicy maintained by it in accordance with clause 6.7.1.
{or where; in the case of leasehold propetty, insurance is effected by the landlord,
such evidence of the payment of prefniums-as the Company s entitled to obtain from
the [andlord urider the terms of the relevant lease).

No Invalidation of Insuiance:

The Company shall not do of- ot to do, 61 permit fo big dong or omitted, any sct-or thing that

may invalidate or otherwise prejudice ary insurance policy matained by it in ascordance
with clause 6.7.1.

Proceeds of [nsurance Policies

All monies payable under any insurance policy maintained by. it i accordance with: clause

6.7 1at any time (whether or not the security constituted by this deed has. become

énforceable} shall:

8.10.1 inmediately be paid to the Security Trustee;

6102 if they are not paid diréctly to the Security Trustee by the-insurers, be held, pending

such payment, by the Company as trustee of thie same for the benefit of the Security
Trusiee; and.

8.10.3 at the option- of the Security Trustee, be-applied in making: good of recouping

expendlture i respéct of the loss or damage for which those monids are received or
i, or towaids, discharge or reduiction of the Secured Lisbilities.

Notices to be Giveri By the Company

The Company shall

6111  asrequested by the Security Trustee from time 1o time:

61111 give notice to each nsurer under an Insurance: Policy in' such form as-
‘the Security Trustee shall require; and:

64142 procure thiat sach inisurer provides to the Security Trustee promptly:an
ackriowledgemnent of the notice in such form as the Security Trustee
‘shiall retuire; and:

12
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6.11.2 -asrequested by theJS’ch’ﬁtjy’ Trustee from time to tirie:

BA121  -givenotice to each bank, financial institution or other person {(other than

' the Security Trustes) with whom the Company holds an account:
{(including -each Demgnated Account) in such form as the Security
Trustee shall require; and

614122 procure that each such bank ﬂnanCia [ institution or other person
' pmwdes to- the- Security Trustes promptly an acknowledgement of the
riotice in such form as the Security Trustee shall require.

Inforimiation
The Company shall:.

8121 give the :S'eeurity_'ﬁ'ustee such information coticeining thie location, ‘condition, ‘use:
and operation of the Secured Assets as the Security Trustee may require;

6122 p@ermat ary persons: designated by the Securfty Trustee and any Receiver to enter-on.
“ts premises and inspect and examihe any Secured Asset, and the records relating fo
that Secured Asset, at all reasonable tiies and on reasonable prior notice; and

8,123 promgtly natify the Seeunty Trustee in-writing of any action; claim, notice or demand
madé by or agairist it in connection with-all or any part of 4 Secured Asset or of any
fact, matter or circurhstanice which may, witf the passage of time, givé rise to such
an action, claim, rotice or demand, together with, ir each case, the Company’s:
pr‘oposais for settlmg, liquidating, compotndifig or contesting any such action, claim,
notice or démand and shall, subject to the Security Trustee's prior approval,
implernent those proposals at its own expense.

Payrient of Outdoings

“The Company shall promptly pay all taxes, fees; licence duties, registration charges;

insurance premiums and other outgoings in respect o’r‘ the Secured Assets arnd, on demand,
proditce evidence of paymeant {o the Secutity Trustee,

Property Covenants
Maintenance

The Company shall keep all premises and fixtures and fittings on each Property in.good and
substantial repair and condition.

Freservation of Property, Fixtures and Equiprment

Thie Company shall not; without the prior writtsrn-consent of the Security Trustee:

724 pull down or remove the whole; or any part of, any building forming part. of any

Property or permit the same to oceur;

722  make or permif any material alterations to any Property, or sever of remove, or

permit to be severed or refnoved, any of its fixtures; or

7.2.3 remove or make any material alterations to any of the Equipment belonging to, or in
‘use by, the Company on any Property (except to-effect necessary repairs or replace
therm with new or inmproved models or substitutes).

Condict of Busifiess on Properties

43



7.4

75

[£55

7.7

BEER605.8

The Company shall-¢arry on its trade and business on those parts (if any) of the Properties as
are-used for the purposes.of frade or business in accordance with the standérds: of good.
management from ime to time current in that ¥ade or business.

Planning ihformation
The Compary-shalk

744 give full particulars to the Security Trustee of any rotice, order; direction,
designation, resolution or proposal given or-made by any. planning authority or othier
-public:body or authont’y (Planmng Notice) that specifically applies to any Property,
of to the tocality in which it is situated, within seven days after-becoming aware of the
relevant Planning Notice; and

7.42 ‘atits own expense, 1mmedsately on request by the Security Trustee, and at the cost
of the Gompany, take all reasonabie and necessary steps to comply with any
Plarining. Notice, -and imake, or join with fhe Security Trustee in making, any
ohjections. or representations: in respect of that Plarnning Notice that the Security
Trustee may desire.

The Company shall:

751 observe and periorm: all covenaiits; stipulaﬂons anid conditions to which each
Property, or the use of it, is or may be stbjected, and- {if the Security Trustes 0
requires) produce evidence sufficient to- satisfy the Security Trustee that those
covenants, stipulations and. conditions have been.observed and performed,

7.52  diligently enforce all coveriants, stipuiations and conditions behefiting each Property
and shall not {and shall hot agree to) walve, relegse orvary any of the same; and
753 (without prejudics to the generality of the foregoing) where a Property, or part of if; is

held under a lease, duly and punctually pay-all rents due from time to time, and
perform and obsetve all the tenant’s covenants and conditions.

Payment of Rent and Outgoings

The Company shall:

761  whete a-Property, orpart of it, is held under a lease, duly-and punctually pay all rents
due from time to time; and

762  pay {or procure payment of the same) when due-all charges, rates, taxes, duties,
assessrmants and other outgaings relating to or imposed onh each Property oron its
elveliis]i=

Mainteriance of Interests in Properties

Thie. Company shall hot, without thé prior written consent of the Security Trustee:

7.7.1  grant, or agree to grant, any licetca or tenaricy affecting the whole or any part of any

Property, -oF exercise, or agres o exercise, the statutory powers of leasing or of
accepting strrenders under sections 99 of 100 of the Law of Property Act 1825, or

772 inany other'way disposs of, sufrendet or create, or agree to. dispose of surrender or
create, any legal or €duitable- estate or Interest in the whole of any part of any
Praperty.
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7.9
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7.1
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713

744

745

BEBISHES

Registration Restrictions

If the title-to any Property is rot registered at thie Land Registry, the Company shiall procure
that no person {other than itself) shall be redistéred under the Land Registration Acts: 1925 to

2002 -as proprietor. of all o any part of any Property without the prior wiitten consent of the
Security Trustee. The: Comparty shall be liable fof the costs and expenses of the Security

Trastee in lodging cautions against the registration of the title. to the whole or any part of any
Property from fime to-time.

Develop'ménfRiestréc_ticsr_j's-

“The-Company shall not, without the prior written consent of the Security Trustee:

794 riake .ot, insofar a5 it j's.abléi permit others to make any application for’ planning

7.2 carty out, of permit, or suffer to be carried out ori any Property any development as

defined in the Town and Country Planning Aot 1980 and the Planning Act 2008, or
changeé of permit or suffer to be changed the use of any Property;

_Environment

The Company shall:

7404 comply with all the requirements. of Environmental Law both i the conduct of its

general business and in the management, possession or occupation of each
Property; and

7402 obtain and comply with all -aﬂth_orisafi’mns, permits and other types of licences
necessary under Environmental Law:

No Restrictive Obligations

The Company: shall riot, without the prior written-consent of the Security Trustee, enter.into

any onerous or restrictive obligations affecting the whole or any part of any Property, or ereate
or perniit to arise any overriding ititerest, easement or right whatever in or over the whole or

~any part of any-Property.

Proprietary Rights

The Comipany shall procure that no person shall become enfifled to assert any proprietary or
othet like right or irterest over the whole or ‘any part of any Property without the prior written

‘consent of the Security Trustee.

Inspection:

The Conipany-shall permit thes Security Trustes; any Receiver and any person appointed by
either of them to enter on and inspect any Property on reasonable prior notice.

Property Information

The Corpany shall inform the Security Trustea promptly of any acquisition by the Company
of,-or contract made by the Company to acquire, any freghold; leasehold or other Inferest’in

“any property.

VAT Optionto Tax
Thie Gomipany shall not, without the prior written consent of the 'S‘ecurity Trustes:
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7.15.1 “exercise any VAT option fo fax in relation to any Property; or

7.15.2 . revoke any VAT option. to- tax exercised, and dlSClOSed o the Security Trustes;
-before the date of this deed.

Registration at the Land Registy

The Company consents fo an appllcaiaon bemg made by the Security Trustee to the Land
Registrar for the following restriction in Form P to be registered ‘against its title to each
Property

“Na: disposition of the regastered estate by the proprietor of the registered estate: of by the
propritor of any tegistered charge, not being a charge registered before the: eniry of ‘this
restriction is fo be registered without a written consent signed by the pmpnetor for the time
beifig of the charge dated [DATE] irr favour of INAME OF PARTY] refered to in the: charges
register or their conveyancer.”

Investments Covenants:
Deposit of Title Docurments
81.1 The Company shall:

8.1.1.1 on the' executian of this deed, deliver to the Security Trustee, or as the
Security ‘Trustee may- direct; all stock or share certificates and other
documents of title-or ewdenm of ownarshnp relating to-any Investments
owned by:thie Company at that time; and

8.14.2 ofi the purchase or acquisition by it of Investments after the date of this
deed, deposit with the: Security Trustee, oras the Security Trustee may
direct, -all stock or share cerfificates and. other documents. of title or
eviderice of ownership relating to those Investments.

812 At the same time-as depositing documents with the Security Trusteg, or ag the

Security Trustee may direct, in actordance with clause 8.1.1, the Comparty shalt also
deposit with the Security Trustee, or as the Security Trustes may direct:

8.1.2.4 all stock transfer forms: relating to. the relevant. Ihvestinents duly
completed and executed by or on behalf of the Company, but with the
narme of the transferss, the consideration-and the date left blank; afid

8122 any cther documents (in-sach case duly completed and executed by or
on behalf of the Company) that the Security Trustee may request to
enable it or any of its nominees, or any purchaser or fransferee, o be
registered as the owner of, or otherwise obtain a legal title to; or to
perfect its security interest in‘any of the relevant Investments,

s0 that the Security Trustee may, at dny time and without notice to- the Cormpany,

complete and present those stock transfer forms arid-other documents to the lsstier

of the Investments for registration.

Nomifations

821 The Company shall terminate with immediate effect all nominations it may have

riade (including, without limitation, any nomination made- under section 145 or
saction 146 of the Companies Act 2008) in respect. of any Investments and, pending
‘thaltermination, procure that any person so nominated:
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8.2.11 does not exercise-any rights in fespect of any Investments without the
prior written approval of the Security Trustee} arid

8212 'zmmed;ateiy on receipt by i, forward to the Securlty Tristee: aii

‘cormmunications or-other mformatmn received by it in respect of any
Investments for which it has been so nominated.

The Company shali not, during the Security Period; exercise any rights (including,
“witholt fimitation, any nghts under sections 145 and 146 of the Companies Act 2006}
‘o nominate-any. person in respect of any of the Investments.

83.  Pre-emption Rights and Restrictions on Transfer

The Company S'halilf

8.3.1.

832

obtain all consents, waivers, approvals and pérmissions that are necessary, Under’
the atticles of association (or otherwise) of an issuer of ary Investements, for the
transfer of the Investivients to the Security Trustee or its nomines, or to a purchasar‘
o enforcement of the security constituted by this deed; and

procure the amendmert of the share trarnsfer provisions (iticluding, but not limited td,

“deletiori of any pré-emption provisiohs) under the articlés of association, other

constitutional document or otherwise of each issuer of the Investments ih any
manner that the Security Trustee may require in-order to permit the transfer of the

Investments to the Security Trustee or its'nomines; of to-a purchaser on enforcerment
-of the security constituted by this deed.

8.4 Dividends and Voting Rights Before Enforcement:

8:4.1

842

8.4.3

8.4.4

BES2E00.Y

Before the security constituted by this deed becomies enforceable, the Company may
Fetain and apply for its own use all dividends, interest and other monies paid or
payable in respect of the Invéstments and, if any afe paid or payab%e to- the Security
Tristee or any of its nominees, the Securrty Trustee will hold all those dividends,
interest ard other mohies réceived by it for the Company and will pay them fo the
Company promptly on regtiest.

Before the security constitiited by'this deed becomes etiforcedble, the Company may

‘exerdise all voting anid other rights and powers In respect of the Investments or, if

any of the sanie are exercisablé by the Security Trustee of any of its nominess, to
direct i writing the exercise of thosé votirig and other rights and powers provided

that:

8.4.2:1 it shall not do so in any way that would breach any provision of this
deed or for any plrpose inconsistent with this deed;-and

8.4.2.2 the exercise of, or the: failure to exercise, those voting rights or other

tights and powers would riot, in‘the’ Secunty Truste#’s ophidn;- havé an
adverse effect on the value of the Investments or otherwise prejudice
the Security Trustee’s security under this deed,

mcur_r_ed _by_‘che Se,curity Trustee (m Ets nommaa} as-a consequence of ihe Securtty
Trustee (or its nominee) acting in respect of the Investments at the direction of the
Company.

The Security Trustee shall not; by exercising or not exercising any voting rights. or

otherwise, be construed as permitting ot agreeing to-any variation or other change in
the rlghts attaohmg to or conferred by any of the Investments that the Security
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8.5

8.6

8.7

8.8

8.9

810

BrosEbEa:

Trustee considers prejudicial to, or impairing the value of, the security créated by this
deed.

Dividends and Voting Rights After Enforcement

After the security constituted by this deed has become enforceable:

851 all dividends and other distributions paid in respect of the Investments and received
by the Company shall be-held: by the Company ontrust for the Security Trustee and’

immediately paid into a Designated Account or, if received by the Security Trustee,
shall be retained by the Security Trustes; and

852 al voting and other rights and powers attaching to -the. Investments. shall be

exercised by; or at the directior of .the Security Trustee and the Company shall; and:
_shal! procure that its nominees. shall comply with any dzrectlons the Security Trustes
inay give; in its absolute discretion, concerring the exercise: of those tights and
powers.

Calls on Investments

Notwithstanding the security created. by this déed, the. Compeiny shall promptly pay alf calls,
instalments. and other payments that may be or become tue and payable in respect of all or
any of the Investments. The Comparny acknowledges that the Security Trustee shall not be
under any liability in raspect of any such calls; instalments or other payments.

No Alteration of Consfitutional Docisvients or Rights Attaching to Investimients

The Company shall not, without the prior written consent of the Secunty Trustee, amend, or-
agree tothe amendment of:

871  the mamoraridum or articles of association, or any other constititional documerits, of
any. issuer of the Investiments that s nota publlc company; or

872  therights or liabilities attaching to, or conferred by, il or any of the Investments.
Preséivation of Investments

The Gomparny- shall ensure {as faras it is able fo. by the exercise of all voting rights, powers of
contral and other means available to it) that any issuer of the lnvestments that is not a public

company shall not:

881 consolidate or subdivide any of the Invastments, or re-organise; exchande, repay or
reduge its share capital in any way;

882 issue any new shares or stock; of

883 refuseto register any transfer of any of the Investmeénts that may be lodged with it for
regustratlon by, oron-behalf of, the Security Trustee or the Compaﬂy in accordance
with this-deed.

Investments inforasition

The Compary shall, promiptly. following feceipt; gend fo the Security Trustee copies of any

tiotice, circular; feport, accounts and any other document received by it that relates to the
frvestments:

Gompliance With Requests for Information:
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The Company -shall promptly. copy to the- Seturity. Trustes and comply with all requests for

information ‘which are made. under the Companies Act-2006 (including, without- fimitation,

under settions 7900, 790 and 793 of the Companies Act 2006) refating to alt-or-any part of

the Secired Asiets. If it fails to do 5o, the Security Trustes may elact to- provide such

infermation as it imay have on behalf of the Company.

Equipment Covenants

Maintenance of Equipment

The Company shall

911  maintain the Eqmpment in-good and serviceable condition {except for expected fair
wear and tear) in compliahce with all relevant manuals, handbooks; manufacturer's
instructions and recommendations and mamtenance or servicing schedules;.

012 at its own expenss; renew and replace any parts of the Fguipment when they
“bacome obsolete;, worn out or damaged with parts of & similar quality and of equal or
greater value; and

643 notpermit any Eauiprivent to be:
9.1.3:1 used or handied other than by properly qualified and trained persons; or

9.1.3.2 overloaded ot used for any purpose for ‘which. it is: not designed- or
reasonably surtable

Payrrient of Equipment Taxes.

The Cornpany shall promptly pay Al taxes, fees, licence duties; registration charges,

insurance premiums and other outgoings. in fespect of the Equnp"ment and, on demand,

produce evidente of stich payment fo the Security Trustee.

Notice of Charge

9.31  The Company shall, If so requested by the Security Trustee, affix to and maintain on
each item of Equupment in a.conspicuous place; a clearly legible. identification. plate:
containing the following wording:
“NOTICE OF CHARGE.

This [DESCRIBE ITEM] and alf additions to it [and ancillary equipment] are subject to
a fixed charge dated [DATE] in favour of BGF Nomiriees Limited a8 security trustee.”

9.3.2 The Company shall n’ot','énd shall not permit any person to, conceal, obscure, alter
orremove any plate affixed i accordance with clause 8:3:1.

Book Debts Covenants

Realising Book Debts

10: 1 1 The Company ehall as an agent for the Securitv Trustes, collect in and realise all
Book Debts, pay the proceeds into a Deslgnated Adcount rmmedaa!e!y on- receipt’
and, pending that payment, hold those proceeds in frust for the Security. Trustes;

10.1.2  The Coripany shall not, without the prior writter consent of the Security Trustes,
-withdraw any amounts standing fo the credit of any Designated Accouht.
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10.1.3  The Cormpany shall, if called on 4o do 'so by the Security Trustee, execute 2 legal
assignment of the Book Debts to the Secirity Trustee on such tefms a8 thé Security
Trustee may require and glve hotica. of that assignment to the debﬁors from ‘whom'
the Book Debts are due;-owing o incurred.

Preservation of Book Debts:

The Company shiall not (except as provided by clause 10.1 ot with the' prior written consent of

the: Security Trustee) release, exchange, compound set off, grant-time . or indulgence in-
‘Fespect of, orin any other fianner deal with, all orany of the'Book Debts,

intellectual Property Covenants.

Preservation of R_Eg hfs'
The: Company -shall take: all necessary action to safeguard and maintain present and future:
fights i, or relating to; the Intellectual Property inc fuding {wnthoui limitation) by observing aff

covenants and stipulations relating to those rights, and by paying all applicable renewal fees;
licence fees and other outgoings:

Registration of intellectual Property

The Comparyy shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Security Trustee informied of all matters relatitig
to each such registration.

The Gompany shall fiot periiit any Intelisctual Property t6 be abandoned, cancelled of to
lapse:

Powers of the Security Trustee
Power to Remedy

211 The Secunty Trustee shall big entitied {but shall not be obliged) to remedy, at any
tirfie,-a breach by the Company of any of its obligations contained i this deed.

1212 The Company irrevocably -authorises the Security Trustee and its-agents to do all
things that are necessary ordésirgble forthet purpbse.

12.1.3  Any. monigs expetided by the Securily Trustee in- remedying & breach by-the
Company of its obligations contdined. i this deed shall be reimbursed by the
Company. fo the Security Trustee on a full indemnity basis and shall carry interest in
accordance with-clause 19.1.

Exércise of Rights

1221 The rights of the Securlty Trustee under clause 12.1 are without prejudice to any
other rights of the Security Trustes under this deed.

1222 The exercise of any rights of the Seturity Trustee under this deed shall not make the
Security Trustee liable to dccount a8 a mortgages in pmssessaon

Power to Dispose of Chattels
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12:3.4 At any time dfter the sectirity constitited by this’deed has become enforceable, the:
Security Trustee or any Receiver may, as agent for the Company, dispose of any
~chattels or produce found-on any Property. '

1232  Without prejudics fo any obligation to account for the proceeds of any disposal made
under clause 12.3.1, the Company shall indemnify the Security Trustee and any
Receiver against-any liability arising from any disposal inade under clause 12:3.4.

‘Security Trustee Has Receiver's Powers

To the exient permitted by law, any right, power or discretion conferred by this deed on a

Receiver may, after the security constituted by this deed has become enforceable, be
exercized by the Security Trustee in relation fo any of the Secured Assets whether or not it
has taken possessioh of any. Sectired Assets and ‘without first appointing @ Recelver or
notwithstanding thie appointment of a Receiver.

Convetsion of Currency

1254 For the plirpose of, or pending the discharge of, any. of the Secured Liabllities, the
Security Trustes may convertany monies received, recovered of realised by it under
this deed (including the proceeds of any previous conversion under this clause 12.5)
fromr their existing currencies of denomination into any other currencies. of
denomination that the: Security Trustee may think fit.

12.5.2  Any such conversion shall be effected at thé then prevaiiing spot selling rate of
exchange of National Westminster Bank ple for such other: curtency: against the
existing currericy.

1253 Edch reference in this clause 125 to a currency extends to-funds of that currency
-and; for the avoidance of doubt, funds of one currency may be converted into
different funds of the same-currency.

New Accourits

1261 If the Seourity Trustee receives, or s déemed to have received, notice of any.
subsaquent Security, or other interest, affecting all'or part of the Secured Assets; the
Security Trustee may open d new account for the Company in the Security Trustee’s
books. Without: prejudice to the Security Trustes’s right to combine accounts, no
money paid to the credit of the Company:in any such new dccount shall be
_apptopriated towards, or have-the effect of discharging, any part of the Secured
Liabilities.

125.2  If the Security Trustée does not.open a new.account immiediately on receipt of the.
riotice; or deemed notice, under clalise 12.6.1, then, unless the Security Trustee -
gives express writtén notice to the' gontrary to the: Company, all payments made by
‘the Company to the Security Trustee shall be freated as having been credited to-a
new account of the Company and hot as Having been applied in reduction of the
Secured Liabilities, as from e time of receipt or deemed receipt of the relevant
nofice by the: Security Trustee.

Indulgence

The Secutity Trustee may, at its discretion;, grant time or other indulgence, or make any other. -
arrangerment, varation or release with any person not being a party to this deed (whether or

riot-any such person s jointly liable with the: Company) in respect of any of the Secured

Liabllities, or-of any other security: for them without prejudice either to. this desd or to the,

liability of the Company for the Secured Liabilities.

Appointrient of An- Administrafor
#
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1281 The Security Trustee may, ‘without notice to the Company;. appoint any gne-or more
‘persons. t6 be an Administrator of the Company pursuant ‘o Paragraph 14 of
‘Sthedule B1 of the Insolvency  Act. 1986 if the ‘security. cons’ututed by this deed
‘becoimes enforceable.

12:8.2  Anyappointiient Under this clause 12.8 shalk

12821  be in writing signed by a duly authorised. sighatory of the  Security
Trustee; and
12.822  take effect, in accordance with paragraphi 19 of Schedule B1 of the
Insolvency Act 19886,
12:8.3 The Security Trustee rmay: apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 12.8 appoitit a

replacement for any. Administrator who has died, resigned, been removed or who
has vacated office upoin ceasing to be qualified.

When Security Becomes Enforceable

‘Security Becomes Enforceable on Event of Default

“The security constituted by this deed shall become immediately erforceable if an Event of

Default octuls,
Discrtion

After the security consfitited by this deed has become enforceable, the Security Trustee may,

iry its absolute discretion, enforce all or ary part of that security atf the times, 'in the. manner

and on theterms it thinks fit, and take possession of and hold-or dispose of all or any paft of:
the Secured Assets.

Enforcement of Security
Enforcement Powets:

14,11 Forthe purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

14.1.2 The power of sale and other powers conferred by section 1071 of the LPA 1925 (as
varied or extended By this deed) shall be immediately exercisable at-any time affer
the security constituted by this deed has become enforceable under clause 13.1.

44.1.3 Section 103 of the. LPA 1925 doss nof apply to the security constitifed by this deed.

Extension of Statutory Powers of Leasing

“The statutory powers:of leasing and accepting surrenders conferred on mortgagees under the

LPA 1925 and by any other statute are extended so as to authorise the Security Trustee and
any Receiver, at any time after the security constituted by this deed hag become enforceable,

whether in its own name-orin that of the Company; to:

1421 granta lsase oragresment to lease:

14.2.2  sceept siifrénders of leases; of

14.2.3. grant any option- of the whole-or.any part of the Secured Assets with whatever rights
retating to other parts of it, '

2
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whether or not ata premium and containing such covenants-on the part of the Company,- and
on stch tetins and conditions (including the payment of mohey to a lessee of tenant on'a”
surrender) as the Security Trustee or Receiver thinks fit without the: need to comply wrth any
of the restrictions imposéd by sections 99 and 100 of the LPA 1925,

Accessan Enforcement

14.3.4 At any fime after the Security Trustee has: demanded payment of the Secured.
-Liabilities-or if the Company - defaults in the perfotfance of its: obligations under this .
deed; the Company will allow the Security Trustee or its Receiver, without further
notice or demand, tmmedlately to exercise all its rights, powers and rermedies in.
*particular {and without limitation) to take- possession of any Secured Asset and for-
“that purpese to enter on any: premises where a Secured Asset is situated {or’ where
‘the Security Trustee or a Receiver reasonably: believes a. Secured Asset to be
situated) without incurring any lisbility to the Company-for, or by’ any reason of, that
entry.

14.3.2  Atall times, the Company must use its best endeavours to allow the Security Trustee.
“or its' Receiver access to any premises for the purpose of clause 14.3.1 {including

obtaining any. riecessary .consents. or permits of other personsy and ensure that its
amployess and officers do the same.

Prior Secturity

144,17 At any time: after the security constituted by this deed has become enforceable, or

after any powers conferred by any Security having priotity to- thiis deed shall have
become exercisable, the Security Trustse may:

14414 redeem that or any other prior Security;
144,42  procure the transfer of that Security to it; and -

“44.4.1.3 seftle and pass any account of the holder of any prior Secrity.

14.42  The seftiement and passing of any such account passed shall, in the absence of any

manifest error, be conclusive and bmdmg o the Company. All.monles paid by the
Sedurity Trustee to- 4 encumbrancer in settfement of any of those accounts shall, as.
from its payment by the Security Trustee, be due from the Company fo:the Security
Trustes. o ‘current accouit and shall bear-interast at the default rate. of interest.
specified in the Loan Note Instrument dnd be secured as part of the Secured
Liabilities.

Pratection of Third Parties

No purchaser, mortgagee of-ottier person dealing with the: Security Trustee, any Recelver of

Delegate shall be concerned to enquire:

14.5.1 whether any of the Secured Liabilities have become due or payable, of rerain
“unpaid or undischarged;

14.5.2 whether any pcwer the: Security Trustes, a Receiver of Delegate s purportlng fo

exercise has becoriie exercisable or is propetly exercisable; or

14.53 how any money paid to the Security Trustes, any Receiver or any Delegate s to be
applied.

Privileges
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Each Receiver and the Security Tristee is entitled to all the rigtits, powers, privileges and.

_Immumties conferred by the: LPA 1925 on. morégagees and receivers.

No Liability As Morigagee in Possession

Neither the Security. Trustee, any Receiver, any Delegate nor any ‘Administrator shall be
liable, by reason of entering into’ possesslon of a Security Asset or for any other reason, to

account s mortgagee in possession in respect of all'or dny of the Secured Assets, nor shalf

any of them be- liable for any loss on realisation of, or for any-act, neglect or. default of -any
nature in coanéction with, all o -any of the Secured Assets for ‘which a morigagee in

_possession might be liable as such
LConclusive Discharge to Purchasers

"The: teceipt of the Security Trustee, or any Receiver of Delegate shall be a conclusive

discharge to a purchaser and, in makirig any sale or -other disposal of any of the Secured

-Assets or in making any acquisition in the exercise of their respective powers, the Security

Trustee, and every Receiver and Delegate may do so for any consideration, in"any manner
and on any terms that itor he'thinks fit.

Right of Appropriation
1491 To the extent that:
14.9.1.1  the Secured Assels constitute Financial Collateral: and

14942  this desd and the obligations of the Company under It constitute &
Security Financial Collateral Arrangement,

the Security Trustee shall have the right, st any time after the security constituted by’
this deed has become enforceable, to appropriate-all orany of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any orderthat the:
Security Trustee may, in ifs absolute discretion, determiine.

14.9.2 The value of any Secured Assets appropriated in accordance with this clause shall

bt

14.8.2.1 in-the case: of cash, the amount standing to the oredit of each of the
‘Company's accourits with any bank, financial institution or-other person,
fogether with: all ihterest accrued but unposted, at the time the right of
appropriation is exercised; and

149.22  inthe caseé of Investments, the price of those Investiments at the time
the: right of appropriation is exercised as listed on any recognised
riarket index or detetmined by any other method that the: Security
Trustee may select (including sndependent valuatioh).

14.9.3: The Company agrees that the methods. of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

‘Receiver

Appointment

At-any time after the security constituted by this deed has become enforceable, or at the

request of the Company the Security Trusteé may, without furthet notice, appoint by way of
‘deed, of otherwise in writihg, ‘any one or more persons to be a Receiver of ail or any part of

the Secured Assets:
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Removal
The Security Trustee may, without furiher notice {subject to s_e‘cti@n@é of the Insolvency Act

1986. in the case of an administrative receiver), from time to. time, by. way -of deed, or
otherwise if writing, remove any. Receiver appointed by it and may, whenever it thinks fit,

“appoint & new Recelver in the place of any Receiver whose appointment may forany teason

have terminated.

 Remuneration

“The. :Set';urity.'Tmstea may ‘{ix the remu neﬁg_t?orj of any Receiver appointed by ‘it without the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the Receiver

shall be & debt secured by this deed, to the extent not otherwise discharged.

- Power of Appointment Additional to- Statutory Powers

The power to appoint & Recelver conferred by this deed shall be Tn-addition to all statutory
and other powers of the Security Trustes under the Insolvency Act 1986, the LPA 1925-or

‘otherwise, and shall be-exercisable without the restrictions cortained in sections 103-and 109

of the LPA 1925 o otherwise.
Power of Appointment Exercisable Despite Prior Appointments

The: power fo appoint a Receiver (wﬁether cotfarred by this deed or by statute) shall be, and

‘remiain, exercisable by the Security Trustee despite any prior appointment in respect of all or
‘any part of the Secured Assets,

“Agerit of tHe Corpany

Any Receiver appoirited by the Security Trustee under-this deed shall be the agent of the
Company-and the Conipany shall be solely responsible for the contracts; engagements, acts,
otissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by

that Receiver. The ageiicy of each Receiver shall continue until the Company: goes. into

liquidation and after that the Receiver shall act as principal and shall not become the agent of

‘the Security Trustes.

Powers of Recelver
Goneral

1611 Any Receiver appointed by the Security Trustee under this deed shall, in addition fo
the powers conferred on itby statute, have the powers set out i tlause 16:2 to
clauss 16.23.

16.1.2 If there is more than one Receiver holding office at the same fime, each Receiver
miay- (unless the document appointing it states otherwise) exercise all of the powers
conferred on & Receiver under this deed individually and to ‘the exclusion of any
-other Receiver. A

1613 Any exercise by & Recsiver of any of the powers given by clause 16" may be on
behalf of the: Company, the directors of the Company - (in the case of the power
contained in tlause 16.16) oritself.

Repair-and Develop Properties.

A Receiver may uridertake ‘or complete any works: of repair, building or development on the
Properties and. may apply for-and maintain any planring permission, development consent,

building regutation-approval or-any other permission, consént or licetice to carry out any of the

Same.
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Surrender Leases

A Receiver may grant, or ‘ccept surrenders of, any leases or tenancies affecting any Property

and may grant any other interest or right over ahy Property on any terms, and subject to any’
condltlons that it thinks fit.

Employ Personnel and Advisers.

A Receiver may provide sérvices and smploy or endage any managers; officers, servants;
‘contractors, workmen, agents, other personnel and professional adwsers on any terms, and

subject to:any conditions, that it thinks fit. A Recéiver may. dlscharge any such parson o any
such person appomted by -the Company.

‘Make VAT Elections

A Receiver may make, exercise or revoke any value added tax option to tax as it thinks fit.
Remtneration

A Recelver may c;h:arge and receive any sum by way of remunaraticm (’in a‘d’ditien to ali costs,

Realise Seclred Assets

A Récaiver may collectand gét in the Secliréd Assets or any part of therni in respect of which
it is-appointed, and make any demahds and take any procesdings g8 may seem expedient for’
that purpose, and take possession of the Secured Assets with fike rights.

Manage or Reconstruct the Company’s Business.

A Reteiver may carry an; manage, develop, reconstruct, amalgamate or diversify or concur in
carrying o, shianaging, developmg, reconstructmg, amalgamating or diversifying the business
of the: Company.

Dispose of Secured Assets

A Redeiver may sell, exchange convert into money and realise all or any of the Secured
Asseats. in respect of ‘which it is appolnted in any manner {irncluding, without limitation, by
public auction or private sale).and gengtally ofi-any terms and conditions as it thinks fit. Ary
sals may be for-any considération that the Recéiver thinks fit and a Receiver may:promate, or
concur in promoting, a company.to purchase the Secured Assets to be sold.

Sever Fixtures and Fittings

.A Receiver may severand sellseparately any fixtures orfittings frorm any Property without the

consent of the Company.
Sell Book Debts

A Receiver may sell and assign all or.anyof the Book Diebts in respect of which it is appointed
inany rmanner, and gerierally on aiy terms and conditions, that it thinks fit.

Valid Receipts

A Receiver may give valid receipt for all monies and execute all assurancas and things that
may be proper or desirable for realising any of the Secured Assels.

Make Settlements
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A Receiver may make any arrangement, settlernent or {:ompromlse bétwesn the Company
and any other person that it may think-expedient.

Bring Proceedings

A Receiver may bring, -pr-b-éecu_te, enforce, defend and abandon all actions, ‘suits an'd.
proceedings in refation to-any of the Secured Assets as it thinks fit

“improve the Equipment

A Receiver may. make. subsmut:ons m‘ or improvements: to, the Equipment 88 it may think
expedient.

Make Calls-on Company. Membsrs
A Receiver may make calls conditionally or. unconditionally on the members of the Company

in respect of uncalled capital with {for that purpose and for the purpose of enforcing payments.
of any oat[s 50 made) ihe same powers as are conferred by the art;cfes of association of the

Instie

A Recsiver niray, if it thinks.fit, but witheut pre;udlce to the Tndérmnity i clalise 19, effect with
“any insurer any policy- of insurance either In lieu or satisfaction of, or in addition to, the

insurance required-fo bie maintained by the Comipany under this deed.

Powers Under the Lpa 1925

A Receiver may exercise all powers provided forin the LPA 1925 In the same way as if it had
been duly- appomted under the LPA 1925, and exercise all powers pmwded for an
administrative recaiver in Schedule 1 1o the Inisolvency Act 1986.

-Boirow

A Recelver may, for any- of the: purposes authorised by this clause. 16, raise money by
borrowing from: the: Security Trustee {or from.any other persony either unsecured or on the

‘security of all or any of the Secured Assets in respect of which it is appointed on-any terms

that it thinks-fit {including, if the Security Trustee consents, terms under which that security’
ranks in priority to this deed).

‘Redeem Prior S’e-curity

A Recegiver may redeem any prior Sécurity and séttle- and pass the: accounts to which- the
Seocurity relates, Any accourits so settled and passed shall be, in the absence of any manifest
error; conclusive-and binding en the Company, and the monies so paid shall be teemed to be
an experise properly incurred by the Receiver,

Delegation

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

Absoluté Beneficial Owiiet

A Receiver may, in relation to any of the Setired Assets, exercise all powers, authorisatioris
and rights. it would be capable of exercising, and do-all those acts: and things, as an absolute
baneficial owner could exercise or do in the owaership and managemert of the Secured
Assets or any part of the Secured Assels.
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Incidental Powers

AReceiver mayds any other acts-and things that it:

16.23.1 may consider desirable or necessary for realising any of the Secured Assets;

16.23.2 may consider incidental or conducive to-any of the rights or powers' ._conférre.d_' ona:

Receiver under or by virtue of this deed or law; or

16.23:3 lawfully. may or can do as agent for the Cofvipany.

Pelegation

Delegation

‘The Security Trustee or any Receiver may delegate.(either generally orspecifically) by power

of attorney of in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (mcludmg the power of attorney granted under clause 21.1).

Terms

The Sécufity Trustes and each Receiver may Fiaké & delsgation on the terms.and conditions
(incluting the power to sub-delegate) that it thinks fit.

Liability

Neither the Security Trustee rior any Receiver shall be in-any way liable or responsible to the
Company for-any loss-or llability arising from any act; defauit, omission or mistonduct on the
patt of any Delegate.

Application of Proceeds

Order of Application of Proceeds

All monhies received by the: Secutity Trustes, a Recelver ora Delegate pumuant to this deed,

after the security constituted by this: deed has become enforceable, shall {subject to the
claims of any person having prior rights ‘and by way of variation of the- LPA 1925) ba applled
in-the following order of priority:

18.4:1  inortowards payment of o provision for all costs, charges and expenses inclrted by
of on behalf-of the Seot,miy Trustee (and any Receiver, Delegite; attormey or agent
appointed by it} under-or I connection with this deed, and of all remuneration due to
any Receiver under or in connection with this deed;

1842 in or towards payment of or provision for the Secured Liabilities ih any orderand
manner that the Security Trustee determines; and

18:1.3  inpayment of the surplus (if any) to the Company Or other parson entitfed to 1t.

.Appmpriati’b'n'

Neither the Secursty Trustee any Reoceiver nor any Delegate shall be bound. (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) fo pay ot

‘appropriate any receipt or payment first towards interest rather than principal or otherwise in

any particular-order betwegh any of the Secured Liabilties.

Suspense Account:
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Al ronies received by the Secuilty Trustee, a Receiver or a Delegate under this deed:

18.3.1 may, at the discrétion of the Security Trustee, Receiver or Delegate, be credited to
any suspense or securities realised account,

18.3.2 'shélili_bear interest; if any, at the rate agreed in'wiiting between the Security Tristee
~and the Company; and: '

18.3.3 ‘may be held in that account for so long &s the ‘Security Trustes, Receiver or
Delegate thinks it '

Costs and Indemnity
Costs -

The Gompany shall, promptly o demand; pay fo; or feimburse, the Security Trustee arid any
Heceiver, on a full indemnity basis, all costs, charges, expenses, taxes and lishilities of gany
kind (including, witbiout limitation, legal, printing and out-of-pocket expenses) iricuired by the
Security Trustes, any Receier o any Delegate in connection with:

1641 this deét or the Secured Assets:

19.1.2 taking, holding, protecting, perfecting, preserving:or enforeing: (or attempting to do
so} any of the Security Trustes's, a Recelver's or a Delegate’s rights under this deed; -
or

19.1.3 “taking proceedings for, or recovering, any of the Secured Liabifities,

together with interest, which shall accrue and be payable: (without the rieed for any demand
for payment being made) from the date on which the relevant cost or expense arose until full-
discharge of that cost or expense (Whether before-or-after judgment, liguidation, winding up or
administration of the Compatly} at the rate- and in-the manner specified in the Loar Nofte-
Instrument:

Indemnity

The Company shall indemiify the Security Trustes, each Receiver and each Delegate, and
their respective employees and agents against &ll iabilities, costs, expenses, damages and
losses (including but not limited to any direct, Indirect or consequential losses, loss of profit,
loss of reputation: and all interest, penalties and- legal costs (calculated on & full indemnity
basis) and all other professiohal costs and expenses) suffered or iricurred by any of them'
arisirig out of or in connection with: '
19.2.1 the exercise or purporied ‘exercise of any of the fights,  powers,. authorifies or
discretions vested in them undet this deed or by law in respect of the Secured
Assets,; '

19.2.2 taking; holding; protecting, perfecting, preserving or enforcing {or atterripting to: do
“so) the security constituted by this deed; or

19.2.3 any default or delay by the Company in perfortning any of its obiigations under this
-degd.

Any past or present employee or agent may enforce the terms of this clause 19.2 subject to
and in accordarice with the provisions of the Contracts (Rights of Third Parties) Act 1999.

-
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FurtherAssurance

Further-Assurance

The Company shall, at its own expense; take whatever action the 'Se.cﬂ'rity Trustee or any
Receiver may-reasonably regiire fort

20.1.1 creating, petfecting or protecting the se.curr.i'ty interided to be created by this deed:

20.1.2 facilitating the realisation of any Secured Asset; or-

20 1.3 famhtatmg the:axercise of any- rlght power, atthority or discretion exercisablte by the

Secunty Trustee or any Receiver in respect of any Secured Assat,
Including, without limitation {if -the Security Trustee or Receiver thinks it expedient) the
execution of any transter, conveyance, assignment dr assurance of all or any of the assets
forming part of {or intended to form part of) the Sacured Assets (whethar to the Security

Trustee or to/its nominge) and the giving of any notice, order or direction and the making of

any registration.

Powdi-of Attormay

Appointment of Attorneys

By way of sectrity, the Company irrévocably appoints the Security Trustee, every Receiver

and every: Delegate separately to be the attorney of the Company and; in its name; on its

behalf and as its act and deed t6 execute any documents and do any acts and thiigs that:

2111 the Gampany is required to exesute ahd do under this deed; of

21.1.2 any attoriey deerns proper or des;rabte i, exermsing any of the rights, powers,
 auftorities and discretions confarred by this deed or by law on the-Security Trustee;

any Receiver or any Delegate.

Ratification of Acts of Attorneys

The Company ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attormeys may:do in the proper and lawful éxercise; or. purpofted exercise, of all or any ‘of the

fights, powers, authorities and discretions referred to in ciause 274,

Release

Subject to clause 294, on the-expiry of the Security Period {but ot othemuse) the Security
Tristee shall, at the request and cost of the Company, take whatever-action is necessary to:

2711 release the Secured Assets from the securlty constituted by this deed; and
9242 reassign the Secured Assets to the Company.

Assignment and Transfer

Assignment By Security Trustee

23.4.1 Atany time, without the cohsent of the Compahy, the Security Trustee may assign or
transfer any or all of its rights and.obligations under this deed.

30



232

24,

241

24.2

24.3

25,
25.1

252

25.3

65025083

23.1.2 The Security Trustee may disclose to-any actual or proposed assignee or transféree
any information in'its possession that rélates to the Company, the Secured Assels:
and this- deed that the Security Trustee considers appropna’ce

Assigtiment By Comrpany

The Company may not assign any of its nghts ‘ot fransfer any. of its Hghts or obhgations

-Undér thig deed.

Setf-off

Security Trustee’s Right of Set-off

The Security Trustee may ‘at any time set off any Irab;hty of the Coempany to the Secunty'

Trustee against any-liability of the Security Trustee to. the Company, whether either liability is:

‘present-or future; liguidated or unliquidated, and whether or riot eithet Tliability arises -under

this: deed. If the liabilities fo be set off are expressed in different currencies, the Security

Trustee may: cotvert ither liability &t a market rate of exchange for the putpose of set-off..

Any exetcise by the Security Trustée of its rights under thisclause 24 shall not limit-or affect
ahy other r_nghts or remedies available to itunder this deed or otherwise.

No Obligation to Set Off

The Securlty Trustee is riot obliged to exercise its rights under clause 24.1. If, however, it
does exercise those rights it must promptly notify the Company of the set-off that-has been

‘friade.

Exclusion of Company’s Right of Set-off

All payments. made by the Conipany to fhe Security Tristee undéer this deed shall be made in
full without any set-off, counterclaim, deduction or withhclding (ether than any dedugtion or

‘withholding of tax as requured by Taw).

Amenidments, Waivers aind Consents

No arenidment of this deed shall be effective unless it is in writing and signied by, or on behalf

of.each party {or its authorised representative).

Whaivers and Consents: .

2521 A walver of any right or remedy under this deed or by law, or any consent giver
under-this deed, is only effective if given in writing by the waiving or consenting party
and shall not be deemed a waiver of any other breach or default. It only applies in
the circumstances for which it is given and shall not prevent ’fhe party giving it from
subsequently relying on the relevant provision.

2522 Afailure to exercise, or a delay In exercising, any right or remedy. provided Underthis

deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
consfitute an efection to affirm this deed. No single or partial exercise-of any right or
remedy provided under this deed or by law: shall prevent or restrict the further
exercise of that of any other right or remedy No election to affirm this deed by the
Secunty Trustes shall be effective unlass it is inwriting.

Rights and Remedies
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Thi rights and remedies. provided under this deed are cumulative dnd are in addition to, and

"not- exciuswe of, any rights and remedies provided by law.
‘Soverance -

Severance.

If any provision {or. part of a provisiony. of this deed is or becomes. invalid, illegal or

-unenforceable, it shall be 'deemed modified to the minimum extent necessaty to make it valid,
legal and enforceable. If such modification is not possible, the relevant pro\nsmn (orpartofa

provision) shall be deemed deleted. Any modification to or deletion. of a provision (or partofa.

“provision) undet this clause shall notaffect the legality, validity and enforceability of the restof

this'deed.

Counterparts

Counterparts

2741 This deed may be executed-ih any number of colnterparts, each of Whish ‘whert-
executed and delivered shall constitute a duplicate original, but all the counterparts
shiall together constitute-one deed.

27,12 Transmission of an exscuted counterpart of this deed (but for the avoidance of doubt
riot just 4 signature page) by fax or email (in PDF, JPEG or other agreed format)
shall take effect as delivery of an executed countetpart of this deed. If either method-
of dilivery is adopted, without prejudice to the. validity of the deed thus made, each
garty shall provide the others with the original of such ‘counterpart as soon as.
reasonably. possible thereafter. -

27.1:3 No couniterpart shail be effective until each party has executed and delivered at least

ong countarpait.
Third Party Rights

Third Party Rights.

2811 Excepl as expressly provided elsewhere in this deed; a person who ig not a party to

this deed shall hot have any rights under the Contracts {Rights of Third Parties) Act
1899 to enforce; o anjoy the benefit of, any ferm of this deed. This does not affect
any right or remedy of a third party which exists,-or is avail lable, apart from that Act.

28.1.2 The rights of the partles to rescind or agree. any amendment or waiver under this

deed are not subject to the consent of any other person.-
Fuither Provisions
Security Trust Deed

The Company acknowledges that the Secirity Trustes has been appainted as security trustes:

‘tnder the ferris of the Security Trust Deed and undertakes not in any way to do or knowingly

permit fo be: done: atiything within its: control that wolld -be a breach of the terms of the

Security Trust Déad.

Independent Sédurity

The security constituted by this deed shall be in addition to, and indeperident-of, any other
security of guarantee that the Security Trustee may hold for any of the Secired Liabilities at
any time. No prior-security held by the Security Tristée over the whole -or any part of the

‘Secured Assets shall merge in the security created by this desd.
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Confinui-ng--S'ecuri_ty

The secuiity constituted by this deed-stiall reriain in full force and effect as & continuing:

‘security for the Secured. Liabilifies, despite any setflement of account, or intermediate.

payment, of other matter or thing, unless and until the: Security- Trustee discharges this deed
imwriting. ' '

Dischiarge Conditional

Any release, dascharge or sétilement between the Company and the Security Trustee shall be
deemed oondmonal onh o payment or security received by the Security Trustee in respect of

the Secured Liabilities bing avoided, reduced or ordered to be refunded pursuant to any law
refatmg to insolvency, bankruptcy, winding-up, acimlmstraton receivership. or otherwise.
Despite any stch release, discharge or settlement:

29.4.1 thé Securify Trustée or its nominee may refain this deed and the security created by
or pursuant to-it, intluding.all certificates and documents relating to the whole or any
part of the Secured Assets, for any period. that the Security Trustes . deems
necessary to provide the Security Trustee with security against any such avoidance,
réduction or order for refurid; and '

2042 the Security Trustee may recover the value or amiount: of such security of payment
from the Company. subsequent[y as if the telease, discharge or settlement had not

occurted.
Ger‘cificaies
A certificate or determinations by the Security Trustee as to-any amount for the tinie being due-

to it from the Company under this deed and the Loan Note Instrument shall be, in the
abserice of any manifest arror, conclusive evidentce of the arount due.

Consolidation

The restriction on the right of consolidation contained in section 93 nf the LPA 1925 shall rmi.
apply-io this déed.

Smiall Company Noratorium

Notwithstanding anything to the contrary in this- deed, neither the obtaining of a moraforiunt by
the Company under scheduls A1 to the Insolvency Agt 1986 not the doing of anything by the
Company with a view to obtaining such a moratorium (including any preliminary decision:of
investigation) shall be, or be construed as:

29.7.1 an event-under this deed which causes any floating charge created by this deed to

erystaltise;

208,7.2 am event under this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Company; or

29.7.% aground under this deed for the appaintment of @ Receiver..

Notices |

Delivery

Each notice of other-communication required to be given to-a party under or in connection

with this deed shall be:
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3011 i writing;

30120 delivered by hand, by ‘pre-paid i rst—class post or othet next worksng day delivery
service or sent by fax; and

30.1.3 senttor
30481 - the Compéany at;
239 Ashley Road, Hale, Altrincham WA15 ONE
Aftention: Philip Wang.
30,132 the Secunty Trustes at:
. Watergats House, 13-15 York Buildings, London WC2ZN 6.JU

Attention: Matthew Reed, Dirdctor of Risk and Finance and . Andy.
Gregory, Regional birector North

or to any-other address or fax number as i nofified in writing by one paity 1o the.
other from time to time.

Receipt By Gompany

Any hotice or other communication that the Security Trustee gives to the Company shall be

degrried to have been received:

3021 if delivered by hand, at the time it is Jeft af the relevant address;

30.2.2 if posted by pre-paid first-class post of other niext working day delivery service, on
the second Business Day atter posting; ahd

30.2:3 If sent by fax, when received in legible form.

A notice ‘or-other commtnication given as’ described i clause 30.2.1 or clause. 30.2.3 ona
day that is riot & Business Day, or after normal business hours, in the place it is received,
shall be desmed to have been received on the next Business Day

Receipt By Security Trisstee

Anly tiotice or ather communication given to the Secur!iy Trustee shall be deemed o have.
been received only on actual receipt.

Service of Proceedings.

fegal actioh ar, where: apphcable aﬂy arbltratlon or other methiod of daspute resolution.
No Notice By Email

A rictice or other communication given under or in connection with this deed is not valid if sent
by email,

Governing Law and Jurisdiction

Goverring Law
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“This deed and any dispute or slaim {including hon-contractual’ dlsputes or-¢claims) arising out
~of or in connection with it of its subject: matter or formation shall be governed by and

construed i accordatice with-the law of England arid Wales.

Jurisdiction

Each party Jrrevocably agrees that, subject as provided below, the courts of England and.

Wales shall have exclusive jurlsdlchon ‘over any dispute or claim: (incliding non-contractual
disputes or cialms) ansmg ‘sut of -or in conniction. with this deed or its subject matter or
~formation.. Nothing in this' clause shall limit' the right of the. Secunty Trustee to. take
‘proceedings against the Company in-any other court of competent ;unsdgchon horshall the
taking of proceedings in-any-ore or more jurisdictions preciude the. taking of proceedings-in
any other junsmchons whether concurrently or not, to-the extent: permitted by the law of such
‘other jurisdiction. '

Other Service

The Company irrevocably consents to ahy process in any'legal action of proceedings under
vlaise -31.2 baing -served on it in accordanice with the. provisions of this. deed relating to
service of nofices. Nothiig: contained in this 'dead shall affect the right to serve process in any

“other manner parmithéd by law.

This document.has been executed as a deed and & delivered dand takes effect on the date stated at
the beginning of it

BEDES0L
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‘Schediile 1 - Property

Part 1 - Registered Property
Neie
Part 2 - Unregistered Property

Naorte

B502505,3 G



Model

Bronto STOXDT

Bronto S70XDT

. Ruthmann T30
Brontg S52XDT

Brofito S4TXR

Ruthmann T460

Bronto 570XR

B5H2506.3

Schedile 2« Equipment
Chassis’

MAN TGS 8x4-4BL

MAN TGS 8x4-4BL

Scania PA50LE Bxd-aMNA

Volvo FM6x2 -
Vilve FN! R
WMAN TGM 4x4 BB

Scania PA50-8x4*4MNA

GVW

35tonne -
.35 tonne-
32 tonrie

26'tonne-
28 torine
18 tonne -

32 fonne

Engine
480hp Euro 5

480hp Euro 5

450hp Eure 6-
380hp Euro 4
370hp Euro 6.

290hp Euro 5

450hp Euro 6

Registration

WP12KHO

WPTIXXY

NXTSEFL

DXOTEJE
KN1BMOV

YX62AZC

MXT7UVW
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EXECUTED AS A DEED by
AA ACCESS (SPECIALISTS)

LIMITED acting by a diréctor in the

presence of;

Signature of Withess: Dl LA

Narie: DANiIEL. Fiedn
Address:

Oceupation: Seliciioa

EXECUTED AS A DEED by

duly authorised attorney for and oh
behalfof BGF NOMINEES LIMITED:

inthe presence of:

Signature of Withess: Dovaak
Name: DARIEL. Frised
Address:

Occupation: §eA A TEE
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