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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4668556

Charge code: 0466 8556 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2020 and created by KEYPLAN SERVICES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th July 2020 .

Given at Companies House, Cardiff on 10th July 2020

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 DEED is dated 5} “ﬁvb 3020

PapmEes

i

Kevplan Services Limited incorporated and registered in England and Wales with compuany number
(4668556 whose registered office is at 784-766 Fishponds Road, Fishponds, Bristol. B516 3UA (the
"Ohbligor™y, and

{2} The Several Persons whoss names and addresses are set ouf in the Schedule (the "Lenders”) .

BACHGROURD

LAY The Obligor has entered into the Guarantee (as defined below} in which it guarantees the obligations
of the Borrower (as defined below] 1o the Lenders.

{8 The Obligor has agreed fo enter into this deed to provide security for its obligations under the
{iuaranice.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Befinitions

Tarms cefined in the Loan Nols Instrument shall, unless otherwise defined in this deed, have he
same meaning in this deed. In addition, the following definitions apply in this dead:

Administrator: an administrator sppointed to manage the affairs, business and property of the
Cipligor pursuant o clause 8.8,

Book Debte: all present and fulure book and other debts, and monstary claims dus or owing 1o the
Obligor, and the benefit of all security, guaraniees and other rights of mny neture enoyed or held by
the Qbfigor in relation to any of them.

Borrower: Kevplan Holdings Limited (company number 12828515 ).

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in
London gre open for business.

flefault Event: a Defauit Event fas defined in the Loan Note Instrument).

Delegate: any persen appointed Dy the Lenders or any Receiver pursyant o clause 11 gmd any
parson appointed as attorney of the Lenders, Redoiver or Dalngate.

Equiprnent: all prasent and futurs souwpment, plant, machinery, touls, vohicles, furmiture, fittings,
installations and apparetus and other tangible moveable propenty for the time being owned by the
Obliger, including any part of & and all spare parts. replacements, modifications and additions.
Elnancial Colisteral: has the meaning given fo that expression in i Financial Collsteral
Ragulations.

Financisl Collateral Regulations: the Finencial Coliateral Arrangements Mo 2 Regulations 2003
{81 2003/33553.



Guarantee: means the guarantes and indemnity enfered into by the Obfigor, KEL and the Lenders
emvigred into on or about the date of this deed pursuant to which the Cioligor and KEL agreed to
guarantze all obligations of Borrower to the Lenders as amended from thme fo time.

Insurance Poliey: sach contract and volicy of insurance effected or maintained by the Cisbigor from
time 1o time in respact of iis assels or business {inchuding, without limitation, any contract or poficy of
insurance relating to the Properties or the Eguitment).

Intellectual Proparty: the Obligor's pressnt and future paterts, utiity modsls, rghts to inventions,
copyright and neighbouring and related rights, moral rights, ade marks and service marks, business
names and domain names, rights in get-up and frade dress, goodwill and the right to sue for passing
off or unfair competition, rights in designs, rights in compuler software, database rights, rights o use,
and protect the confidertiality of, confidential information {including know-how and trade secrsis and
alt other inteflectual property rights, in sach case whether registered or unregistered and including af
applications and rights to apply for and be granted, renawals or exdensions of ang fighs to claim
priority from, such rights and all similar or equivalent rights or forms of protection which subsist or wil
subsist now or in the future in any part of the world.

Investments: all present and future certficated stocks, shares, loan capital, securities, bonds snd
investments (whether or not marketable) for the time being owned (at faw or in equity) by the Obligor,
including any:

{z} dividend, interest or other distrbution paid or payabls in refation 1o any of the Investments: and

(o) right, money, sheres or praparty accruing, offered or issued at any time in relation 1o any of the
investments by way of redemption, substitution, exchange, conversion, honys, praferance or
ctherwise, under option rights or otharwise.

KEL: Keyplan Engineering Limited {company number 02064696),
Lender Consent: the giving of a written consent signed by each of the Lenders.
Lender Notice: the giving of & written natice or direction signed by each of the Lenders,

Loan Note instrument: the loan note instriment entered info by the Buyer on or about the same date
as this Dieed constituting the Notes.

LPA 1925 the Law of Properiy Act 1925,
Wotes: £2 820 000 principal amount fixed snd variable rate secured redeemable loan notes,

Properties: il freehold and leasehold properties (whether registerad or urregisiored) and gl
commaonhold properties, now or in the fulure {and from time to time) ownad by the Obligor, or in which
the Obligor holds an irterest. amd Property means any of them,

Recelver: & roceiver, receiver aned manager or administrative receiver of any or all of the Secured
Assets appointed by the Lenders under cla Lge .

Secured Assets: all the assets, property and underiaking for the tme belng subjert o the Security
created by, or pursuant to, this deed {and references to the Secured Agests shall nciude references
W sty part of them.

Secured Liabilitlas: alf present and future monies, obligations and labilties of the Obligor 1o the
Lenders, whether antusl or snntingent and whether owad jointly or severally, as principat or sty or
in any other capacity, under or in connection with the Guarantee or this deed, together with ail interest
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1.2

{including, withow! Imitation, default imterest) accruing in respect of those monies, oiligations or
liatxilitios,

Security Financial Coliateral Arrangement: has the meaning given fo that expression in the
Financial Collateral Reguiations.

Becurity: any morigage, charge {whether fixed or floaling, legal or egquilable), pledge, len,
assignment by way of security or other security interest securing any obligation of any person, or any
ofher egresment or arrangement having & simitar effect.

Security Period: the period sterting on the date of this deed and ending on the dats on which the
Lenders are satisfied that 2l the Sscured Liablies have been unconditionally and Irrevocably paid
are! discharged in full and no further Secursd Lisbilities are capsble of belng outstanding.

irterpretation

irs this deed:

{#)  clause headings shall not affect the interpretation of this desd;

{b) & reference to 2 person shall include a reference to an individual, firm, company,
corporation, parinership, unincorporated body of persons, government, state or agency of &
state or any association, rust, joint venture or consortium (whethar or not having separate
legal personality];

{7 unless the context otherwise requirss, words in the singutar shall include the plursd and in
the plurel shall include the singular;

(dy  uniess the context otherwise requires, a reference to one gender shall nchude & referance 1o
fhe viher genders,

(e} & reference to 3 party shall include that party's successors, parmitted assigns and parmitted
wansferses and this deed shall be hinding on, and enure to the banefit of, the parties o this
doed and their respective personal representatives, sUCCBESORS, permited assigns ang
permited ransferees;

# = refersnce o = slatute or stalutory provision is a reference (0 it a3 amended, sxtendsd o
rg-anacted from dme o ime,

(@) & reference 1 a statte or statutory provision shall nchude all subardinats fsgislation mads
from time to ime under that statute or stalutory provision;

(r} & reference (o writing or written does not include fax or emall;

{8 an abligation on g party not to do something includes an abligation not to atlow that thing to
b dlone;

(it & reference 1o this deed {or any provision of it) or to any other gorepment or document
referred 1o in this deed is a reference 1o this deed, that provision or such niher agresmeant o
document a8 amended (in each case, other than in breach of the provisions of this desd)
from fime 1o ime;

(ky  uniess the context otherwise requires, a reference 10 & clatse Is 1o 8 clause of his deed;

Ll



1.3

1.4

1.5

1.6

{0y sny words following the terms Including, Include, in particular, for examiple or any similar
expression shall be construed as Mustrative and shall not it the sense of the words,
description, definition, phrase or term praceding those terms;

{m} & reference o an amendment includes a novation, re-enactment, supplement or varigtion
{and amended shall be construed accordingiy)

()} arsference to assets indudes pragent and fiture properties, undertakings, revenues, rights
and benafils of every description:

(o} & reference 10 an authorlsation inciudes ar approval, authonsation, consent examption,
fifing, licance, netarisation, registration and resolution;

(&) arsference to continuing in relafion 1o 8 Default Event means a Default Event that has not
been remedied or walved: and

{g) & reference 1o determines or determined means, unless the oontrary s indicsted, a
determination made at the absolule discretion of the person making it

Clawback

if the Lenders considar that an armount paid by the Obligor in respect of the Secured Liabifities is
capable of being avoided or otherwise set aside on the liquidation or administration of the Obligor or
otherwise, then that amount shall not be considered to have been irrevonably paid for te plirposes of
this daead,

Nature of security over real property
A reference in this deed to a charge or mortgage of or over any Property Includes:

{8} &l bulldings and fixtures and fittings {including trade and tenant's fixtures and fitings} that
are situated on or form pardt of that Froperty at any time:

by the proceeds of the sale of any part of that Property and any other monies paid of pavable in
raspect of ar in connection with that Property:

(€} the benafit of any covenants for tte given, or entered into, by any predecessor in e of the
Chligor in respect of that Fropery, and any monies paid or payable in respect of those
cowvanants; sng

{d}  all rights urder any licance, agreemaent for sals of agreement for lease in raspact of that
Proparty.

Law of Property (Misceliansoys Provisions) Act 1989
For the purposes of section 2 of the Law of Proparty (Miscelaneous Provigions) Act 1989, the terms
of the Loan Note Instrument and of ary side lettors botwesn any parties in refation fo the Loan Note

instrument are incorporated into this dead.

Perpetuity period
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3.2

3.3

If the rule against perpetuities applies to any trust created by this deed, the perpatulty period shall be
125 yosrs {as specified by section 5(1) of the Perpetuities and Accumulations At 2000

LCOVENANT TO BAY

The Obligor shall, on demand, pav fo the Lenders and discharge the Secured Lighilities when they
beoome dus,

GRANT OF SECURITY

Fined charges

As a continuing security for the payment and discharge of the Secured Liabilites, the Cibligsnr witth Jult
title gusraniee charges o the Lenders by way of first fixed charge:

{a}
{bj

{c

{a}

alt Properiies of the Obligor,

all oresent and fulure imeresis of the Obligor not effectively charged under the preceding
orovisions of this clausge 3 in, or over, freehold or leasenold property,

sl present and Tuture rights, licences, guarantees, renis, deposits, contracts, covenants and
warraniies relating 1o each Properiy;

all licences, consents and authorisations (statutory or otherwise} held or reguired In
connection with the Obligor's business or the use of any Secured Assel, and al rights i
conmscton with e,

all iy prasent and fullre goodwill;

s s uresiled capital

#li the Equipment;

all the Intelleciual Property;

all the Book Debls,

all the Investments;

il its rights in respect of all agreemants, instruments and rights refating to the Secured
Assets, and

ali its rights in respect of each Insurance Policy, ncluding ait claims, the proceeds of all
claims and ail returns of premium in connection with each Insurance Policy, to the sxient ot
affectively assigned under clause 3.2

Assigronent

As continuing security for the payment and discharge of the Secured Liabilities, the Obligor with full
fitle guarantes assigns 1o the Lenders absolutely, subisct to a proviso for reagsignment on irreviorable
discharge in full of the Secured Liabilites all s rights in each Insurance Policy, duding all claims,
the proceads of all claims and all returns of premium in cormection with sach Insurante Poiicy.

Floating charge




34

35

3.8

3.7

4.1

As continuing security for the payment and discharge of e Secured Liabillties, the Chiligor with full
title guarantes charges fo the Lenders, by way of first floating charge, all the urdlertaking, propsrty,
assels and rights of the Cbligor at any time not effectively marigeged, charged or assigned pursuant
o cause 3.1 or to olause 3.2

Qualifying floating charge

Paragrand 14 of Schedule B1 i the Insolvency Act 1986 apolies to the floating charge created by
clauss 3.3,

Automatic crystallisation of floating charge
Tha floating charge created by clause 3.3 shall automatically and immedistely {without notice} corvart
into a fixed chiarge over the assers subject to that floating charge ¥

{2} the Obligor

{}  crestes, or attempts i Create, without the prior written consent of the Lerders,
Security or @ tust in favour of another parson over all or any part of the Secursd
Azsets (excer! a5 expressly permitted by the terms of this deed, the Notes or it
Loan Note Instrumenty, ar

(i} disposes, or atternpts o dispose of, all or any part of the Secursd Assety (other than
Secured Assets that are only subject to the fioating charge while # remains
uncrystalisady

v} any person levies {or attempts to levy) any distress, atlachment, execution or other process
against all or any part of the Secured Assets: or

{t}  aresolution is passed or an order is misde for the winding-up, dissolution, admindztration or
re-organisation of the Obligor.

Crystailisation of floating charge by notice

The Lenders may, in their sole discretion, by Lender Notice 10 the Otligor, convert the floating charge
created under this deed into 2 fixed charge as regards any part of the Securad Assels specified by
the Lenders in that notice i
{8} & Defoult Event ooours and is cantiming: or
b} the Lenders consider those assets o be in danger of being seized or sold under any form of
distress, attachment, execution or ather egal process or to be otherwise n jmoparndy.

Assets acquired after any floating charge has erystniiised

Any asset acquired by the Cbligor after any crystatiisation of the floating charge created under this
dead tha!, but for that crystalisation, would be subject to a ficating charge under this died, shall
luriess the Lenders confirm stherwise to the Quligor in writing) be charged 1o the Lendars by way of

first fixed charge,
LiagiLiry oF THE OBLicos

Liability not discharged




4.2

51

52

53

54

The Cbligor's liability under this deed in respect of any of the Secured Liabilities shall not be
dischamed, prajudiced or affected by

(&

)

o)

any security, gueramtes, indemnily, remedy or other right held by, or avalable 1o the
Lenders that Is. or becomes, wholly or partially flegal, vold or unenforceable on any ground,

the Lendars renewing, determining, varying or increasing any fecility or other trangacton in
any manner or conourring in, accepling or varying any Compromise, arangement or
setttemand, or omilting to daim or enforce payment from any other pereon; or

any other act or omission that, but for this clause 4.1, might have discharged, or otherwise
prejudiced or affeciad, the liabillly of the Obdigor,

fmmediate recournse

The Obligor waives any right i may have 1o reguire the Lenders fo enforce any security or other right,
o claim any payment from, of otherwise proceed against, any other person bafore enforcing this deed
aguinst the Ghbligor,

GEnEralL COVENANTS

Negative pisdge and disposal restrictions

The Obligor shall not &l any e, except with prior Lendsr Consent

{a)

(b}

{5}

preate, purport 1o oreale or permit to subsist any Security on, or in ralation 1o, sny Securad
Agmat other tan sy Secyrily created by this deed;

sell, assign, transfer, par with possession of or otherwise dispose of In any manner {or
purpert 1o do so), alt or any part of, or any interast in, the Secured Assets (axcept, In the
prohimary course of business, Secured Assets that are only subject t© an uncrystafiised
foating chargel or

preate or grant {or purport o creste or grant] ary inferest in the Secured Assets in favour of
& third party.

Freservation of Secured Assets

The Obligor shall not do, or permit 1o be done, any act or thing that would or might depraciate,
jeopardise o otherwise prejudice the securily held by the Lenders, or materially diminish the value of
any of the Securad Assests or the effactivensss of the securily created by this deed.

Cormpllancs with laws and regulations

The Obligor shall not, without prior Lender Consent, use or permit the Secured Assets 1o be ymert In
ary way contrary o law.

Motice of bresches

The Obligor shall, promptly on becoming awsers of any of the same, riotify the Lenders in writing of
arry bregch of any covenant set out in this deed.




5.5

56

57

5.8

59

Title documents

The Obligor shall, as sc required by the Lenders, deposit with the Lenders and the Lenders shall, for
the duration of this deed be entitied to hoid all deeds and documents of tille refating to any materiai
Secured Asset.

Insurance

(a)

(b)

The Obligor shall take out and maintain insurances in accordance with the Obliger's past
practice or as the Obligor may reasonably require from time to time.

All monies payable under any insurance policy maintained by it in -accordance with clause
5.6{a) at any time (whether or not the secunty constituted by this deed has become
enforceable) shall be applied in making good or recouping experiditure in respect of the Joss
or damage for which these monies are received or, after the security canstituted by this
deed has become enforceable and if the Lenders by Lender Notice so direct. in or towards
discharge or reduction of the Secured Liabilities.

Information

The Obligor shall:

(&)

(b)

()

give the Lenders such information concerning the location, candition, use and operation of
the Secured Assets as.the Lenders may require,

permit any. persons designated by the Lenders and any Receiver to enter on its premises
and inspect and examine ary. Secured Asset, and the records relating to that Secured
Asset, at all reasonable times and on reasonable prior notice; and

promptly notify the Lenders in writing of any action, claim, notice or demand made by or
against it in connection with afl or. any part of 8 Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an action, claim, notice
or demand, together with. in each case, the Obligar's proposais for setiling, liguidating,
compounding or contesting any such action. claim, notice or. demand and shall, subject to
prior Lender Consent, implement those proposals at-its own expense.

Maintenance

The Obligor shall:

{al keep all premises and Fxtures and fittings on each Property in. good and substantial repair
and condition.
(b)  maintain the Equipment in good and serviceable cordition (except for expected fair wear
and tear).
Investments
{a)  The Obligor.shall on reguest by the Lenders:



6,

6.1

4y deliver i the Lenders, or as the Lendsrs may direct, all stock or share certificates
and other documents of title or evidence of ownership relating to any Invesiments
owred by the Obligor st that time; and

(i} on the purchase or acouisilion by 1 of Investments sfter the date of this deed,
deposit with the Lenders, or as the Lenders may dirsct, all stock or share certificates
and other documents of e or evidence of ownership relating to those Investrmsnis,

i} Al the sams time a8 depositing documents with the Lenders, or as the Lenders may direct,
in accordance with Clause 5.9(a), the Obligor shall also deposit with the Lenders, or as the
Lenders may direct all stock wansfer forms relating o the refevant lnvesimerts duly
compieted and executed by or on behaf of the Obligor, but with the name of the transferes,
the consideration and the date left blank.

{7 Tne Obligor shall
{1 oblain all consents, waivers, approvals and permissions thet are necessary, under
the articies of assoclation (or otherwise) of an issuer of any Investments, for the
trarster of the investmenis to the Lenders or ils nominge, of o 8 purchaser on
griorcemaent of the security constitled by this deed; and

() procurs the amendmernt of the share transfer provigions {including, but not limited to,
deletion of any pre-smplion provisions) under the articles of association, other
constiiutional docurment or otherwise of sach issusr of the lnvesimenis In any
manner that the Lenders may require in order to penmit the transfer of the
invastments 1o the Lenders or ity nomines, or 1o a purchaser on enforcement of the
seerity constituled by this deed.

() Before the security constituted by this dead becomes enforceable:

) the Obligor may retain and apply for its own use all dividends, interest and other
monies pakl or payable in respect of the Invesiments, and

i) the Obligor may exercise &l voting and other rights and powers In respect of the
trevestments.
(e}  After the security constituted by this deed has become enforceable:

{1 i dividends and other distributions paid in respect of the Investments and received
by the Olligor shall be held by the Obligor on trust for the Lendars or, ¥ received Dy
the Lenders, shall be relained by the Lenders; and

iy afl voting and ofher righte and powers affaching io the investmants shall be
prercisst by, or at the direction of, the Lenders and the Obligor shall, and shall
procure that its nominees shall, comply with any directions the Lenders may give, in

Poweng oF THE LENDERS

Power to remedy



(a)

{b}

(c)

The Lenders shall be entitled {but shall not be obliged) tc remedy, at any lime, a breach by
the Obligor of any of their obligations contained in this deed.

The Obligor irrevocably authorises the Lenders and their agents to do all things that are
necessary or desirable for that purpose.

Any menies expended by the Lenders in remedying a breach by the Obligor of its abligations
contained in this deed shall be reimbursed by the Obligor to the Lenders on a full indemnity
basis and. shall carry interest in accordance with clause 13.1.

6.2 Exercise of rights

(a)

(b)

(c)

The rights of the Lenders under clause & 1 are without prejudice to any other rights of the
Lenders under this deed.

The exercise. of any rights of the Lendars under this deed shall not make the Lenders liable
to account as a mortgagee in possessian,

The Lenders undertake that none of them shall without the consent of the. other Lenders
(such consent not 1o be unreasonably withheld or delayed):

(i) serve a demand for payment of the Secured Liabilities .on the. Obligor {other than a
demand for payment on.the due date):

(i} serve 3 notice on the Obligor to the effect that the Secured Liabilities are
immediately due and payable;

{ii)  take any step to crystaliise any floating charge {save for any automatic; crystallisation
of a floating charge) contained in-this deed;

(iv) take any.step to enforce the security constituted by this deed, whether by appointing.
a Receiver, exercising its power of sale or otherwise; or

(V) present, or Join in, an application for an-administration order ar-a petition for a
winding-up order to be made in relation to the Obliger or it initiates, or supports or
takes, any step with a view to any vofuntary arrangement or assignment.

6.3 Power to dispose of chattels

(a)

(b)

At any time after the security-constiluted by this deed has become enforceabie, the Lenders
or any Receiver may, as agent for the Obligor, dispose of any chattels or preduce found on
any Property.

Without prejudice to-any obligation to agcount for the proceeds of any disposal made under
clause 6.3(a), the Obligor shall indemriify the Lenders and any Receiver against any liability
ansing from any disposal made-under clause 6:3(a).

64 Lenders have Receiver's powars

To the extent permitted oy law, any right, power or discretian conferred by this deed gn a Receiver
may, after the security constituted by this deed has become enforceabls, be exercised by the Lenders

10
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g8

7.1

7.2

&1

i refation to any of the Securad Assals whather or not it has taken possession of any Secured Asgels
and witheut first appointing & Recaiver o notwithstanding the appointment of a Receivar.

induigencs

The Lendars may, at thelr discretion, grant time or other iIndulgence, or maks any olher arangement,
variation or release with any person not being a party to this deed (whether o ned any such person 13
jointly liable with the Obliget) in respect of any of the Becured Liabiities, or of any other security for
tham witheut prejudice either to this deed or to the lability of the Gbiligor for the Secured Liabilites.

Appointment of an Adminisirator

{ay The Lenders may, without notice to the Obligor, appoint any 0né of More parsans i be an
Administrator of the Obligor pursuant to Paragraph 14 of Schedule 81 of the Insolvency At
1986 If the security constituted by this deed hecomes enforceable.

by Any appaintment under this clause 6.6 shall
i} beinwriting signed by each Lender; and

(i} take effect, in acoordance with paragraph 19 of Schedule B1 of the inmolvency Act
1988.

{t} The Lenders may apply to the cour for an oroer removing an Administrator from office and
may by notice in writing In sccordance with this clause B85 appoint & repiacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
caEsing 1o be qualified.

WHEN BECURITY BECOMES ENFORCEASLE

Securlty becomes enforceable on Default Event

The security constituted by this deed shall become immediately arfnrceable ¥ a Default Event ooours,
Discretion

After the security consfituted by this deed has become enforceable, the Lenders may, in ther
ansolute discretion, enforce all or any part of thal security st the times, in the mannar and on the

terms they think fil, and take possession of and hold or dispose of alt or any part of the Secured
Aggely

ENFORCEMENT OF SBOURITY
Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabiiities are deermed 1o
nave become due and payable on the date of this deed.

H
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(b)  The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforceable under clause 7.1

{c)  Section 103 of the LPA 1925 does not appiy to the security constituted by this deed.
Extension of statutory powers of laasing

The statulory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statute are axtended so as to authorise the Lenders and any Receiver, at any
time ‘aiter the security constituted by this. deed has become enforceable, whether in its pwn narme gr
in that of the Qbligor, 1o

{@) grantalease or agreement to lease:
(b)  accept surrenders of leasas; or

{c)  grant any opticn of the whole or any part of the Secured Assets with whatever rights reiating
to other parts of it,

whether or not at a premiurm and containing such covenants an the part of the Obliger; and on such
terms and conditions (inciuding the payment. of mongy to a lessae ar tenant on 3 surrender) as the
Lenders of Receiver thinks fit without the need to comply with any of the restrictions imposed by
sections 98-and 100 of the LPA 1625.

Access on enforcement

(@) At any time after the Lenders have demanded payment of the Secured Liabilities or if the
Obligor. defaults in the performance of its obligations under this deed, the Guarantee, the
Obligor will allow. the Lenders or their Receiver, without further notice or demand,
immediately to exercise all its rights, powers and remedies in particular  {(and without
limitation) to take possession of any Secured Asset and for that purpose to enter gn any
premises where a Secured Asset is situated (or where the Lenders or Receiver Feasonably
believes a Secured Asset to be situated) without incurring any liability to the. Obhgor for; or

by any reason of, that entry.

(b). At all times, the Qbligor must use its best endeavours 1o allow the Lenders oF-ts Receiver
access 1o any premises for the purpose of clause 8.3(a} {including obtaining any necessary
consents or permits of other persons) and ensure that its employees and officers do the
same.

Prior Securlty

(@) At any time after the Security constituted by this deed has become enforceable, or after any
powers conferred by any Secirity having priority 0. this deed shall have become
‘exercisable, the Lenders may;

{i) redeem that or any other prior Security:
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8.8

8.9

) procws the transfar of that Security to it and
{iiy setils and pass any account of the holder of any prior Security.

{o}  The setlement and passing of any such account passed shall, In the shsence of any
maniest error, be conclusive and binding on the Obligor. All monies paid by the Lenders 1o
an encumbrancer in setflement of any of those aocounts shell, as from s payment by the
Landers, be due from the Obliger to the Lenders on current account and shall bear interast
at the default rate of interest specifisd in the Loan Note instrument and be secured as part of
the Securad Liabiiities.

Protection of third parties

No purchaser, mortgages or other parson dealing with the Lenders, any Recelver o Delegate shall be
concerned 10 enguire:

[z} whether anv of the Secured Liabilliies have become due or pavable, or remain unpid o
urtischarged;

(o) whelher any power the Lenders, a Recsiver o Delagale are purporting lo exerciss has
hecome exercisable or is propery exercisable; or

(o} how any money paid to the Lenders, any Recelver or any Delsgate Is o be applied.
Privileges

Zach Recsiver and the Lenders are entified to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on morlgagess and recaivers,

No Hability as mortgeges in possession

Meither the Lenders, any Receiver, any Delegate nor any Adminisirator shall be fiable, by reason af
erdering Into possession of a Sacurity Asset or for any other reason, {0 account as mongages in
possession in respect of all or any of the Secured Assets, nor shall any of them be fiable for any loss

on realisation of, or for any act, neglect or defaull of any nature in connection with, all or any of the
Securcd Assets for which a morigages In possession might be ilable as such,

Conclusive discharge to purchasers

The receipt of the Lenders, or any Recelver or Delagate shalf he a conclusive discharge & &
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any
acguisition in the exercise of their respective POwers. tha Lenders, and every Receiver and Delegale
may do e for any consideration, In any manner and o amy ferms that it or he thinks Bt

Right of appropriation
{8) To the exient that

(i the Secursd Assets constitute Financial Collateral, and

13
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(i} this deed and the obligations of the Qbligor under it constitute a Security Financial
Collateral Arrangement,

the Lenders shall have the right, at any time after the security constituted by this deed has
become enforceable, to appropriate all or any of those Secured Assets in or towards the
payment or discharge of the Secured Liasilities in any order that the Lenders may, in their
absolute discretion, determine.

{b}  The value of any Secursd Assets appropriated in accordance with this clause shalt be the
amount standing to the .credit of sach of the Obligor's accounts with any bank, finangial
institution or other person, together with all interest accrued out unposted, at the tima the
right of appropriation is exercised.

(c} The OCbligor agrees that the methods of valuation- provided for in this clause are
commercially reasonable for the purposes of the Financial Collataral Regulations.

RECEIVER
Appointment

Al any time after tha security. constituted by this deed has become enforceable, or at the request.of
ihe Obligor, .the Lenders may, withaut further notice, appoint by way of deed, or otherwise in-writing,
any one or more persons to be a Receiver of alf orany par of the Secured Assets.

Removal

The Lenders may, without further notice (subject to section 45 of the Insalvency Act 1986 in the case
of an"administrative receiver), frem time 1o time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in-the place of any

Receiver whose appointment may for any reascn have terminated,
Remunaration

The Lenders may fix the. remuneration of any Receiver appointed by it without the restrictions
contained. in section 109 of the LPA 1825, ard the rermuneration of the Receiver shall be a debt
Secured by this deed, to'the axtent not otherwise tischargad.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to.all statutory and ather
powers of the Lenders under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable withoul the restrictions: containad in sactions 103 and 106 of the LPA 1925 or otherwise.

Power of appointment exarcisable despite prior appointments

The power to appoint.a Receiver {whether conferred by this. dead or by ‘statute) shali be, and r&main,
exercisable by the Lendars despite any prior appointment in respect of all orany part.of the Secured
Assets.
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Ager of the Obligor

Any Beceiver appointed by the Lenders under this deed shall be the agent of the Obligor and the
Obfigor shall be solely responsible for the contracts, engagements, acts, omissions, delaulls, ipsses
ard remuneration of that Receiver and for liabiities incurred by that Receiver. The agency of sach
Receiver shall continue untl the Obligor goes inte Bguidation and after that the Receiver shall act as
principal and shall not become the sgent of the Lenders,

Poweas oF RECENVER
Generat

fa)  Any Recelver appoinied by the Lenders under this deed shalt, in addition to the powers
comfarred on it by statute, have the powers set aut in clause 102 1o clause 1021

By ¥ there is more than one Receiver holding ofice at the same lime, sach Recelver may
{urless the document appointing It states otherwise) sxsrcise gl of the powers conferrad on
a Raceiver under this deed individually and 1o the exclusion of any other Receiver,

iy Any exercise by a Receiver of any of the powers given by clause 10 may ba on behalf of the
Obligor, the directors of the Obligar {in the case of the power contalned in clause 10.16% or
Haal,

Rupair and develop Properties

A Receiver may undertmke or complete any works of repar. building or development on the
Froperies.

Burrender laases

A Receiver may grant, or sccept surrenders of, any leases or lenancies affecting any Property and
may grant any other interest or night over any Property on any lerms, and subject to any conditions,
tht it thinks B

Employ personnel and advisers

A Recewer may provide services snd employ of engage any managers, officers, servants,
contreciors, workmen, agents, other personne! and professional advizers on any larms, and sublectin
any conditions, that it thinks fit. A Receiver may discharge any such person of any Such person
snpoirtad by the Ghligor.

Make VAT glactons

A Repeiver may make, axercise or revoke any vaiue edded tax oplion to tax as it thinks fit
Romuneration

A Receiver may charge and receive any sum by way of remu naration (n addition to gl costs, charges

and expenses incured by it) that the Lenders may prescribe of agree with i,

15
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10.14

10.15

10:186

Realise Secured Assats

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may seern expedient for that
purpose, and take possession of the Secured Assets with like rights.

Manage or teconstruct the Obligor's business

A Receiver may carry on, manage, develop, reconstruct amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying the business of the
Obligor.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into maney and realise all or any of the Secured Assets in
respect of which it is appointed in .any manner {including, without limitaticn, by public auction or
private’ sale) and. generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks ft. and a. Recaiver may promote, of cancur in promoting, a
company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any. fixtures or fitings from any Progerty without the
consent of the Obiligor.

Sell Book Debts

A Receiver may sefl and assign all or any of the Book Debts in respect of which it is appointed in any
manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

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

Make settlements

A Receiver may make any arangement, settlement or compeemise between the Obligor and any

other parson that it may think expedient.

Bring proceedings

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

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think expedient.

Make calls on Obligor members

16
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A Baceiver may make calls conditionally or unconditionally on the members of the Obligor in respect
of uncalied capital with (for that purpose and for the purpose of enforcing peymants of any calls so
made) the same powers as are conferred by the articles of association of the Obligor on its directors
i respest of calls authornissd 1o be made by them

s

& Receiver may, I 1 thinks T, but withouw! prejudice fo the indemnity in clause 13, sffect with any
ingurer any policy of insurance aither in Heu or satisfaction of, or in additlon 1o, the insurance required
to be madindiained by the Obligor under ihis deed,

Powers under the LPA 1925

4 Raceiver may exsrcise all powers provided for in the LPA 1825 In the same way as i it had teen
duty appointed under the LPA 1925, and exercise alf powers provided for an adminisirative receiver in
Foenedule 1 o the Insolvgney Act 1386

Borrow

& Recetver may, for any of the purposes authorised by this clause 10, raise money by borrewing from
the Lenders {or from any other person) sither unsecured or on the security of all or any of the Secured
Assets In respect of which it is sppointed on any ferms that & thinks it (Inciuding, ¥ the Lenders
consent, terms under which that securlly ranks in priority to this deed),

Redeom prior Security

A Receiver may redeem any prior Becurity and seltie and pass the accounts o which the Seourity
relates. Any ascounts so seltied and passed shall be, In the absence of any manifest erar, cepclisive
and binding on the Obligor, and the monies so paid shell be deemed o De an expenyg properly
neareed by the Retelver,

Delsgation

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

Absoiute beneflcial owner

& Receiver may, in relation 1o any of the Secured Assets, exercise all powers, sithotsstions and
rigrts it would be capable of exercising, and do al those acts and things, as an absolute beneficial

owner could exercise or do in the ownership and management of the Becured Assels or any part of
the Secured Assels.

incidental powers
A Racaiver may do any other acls and things that it
(a}  may conskier desirable or necessary for realising any of the Secured Assels;

{8} may consider incidental or conducive 10 any of the rights or powers confarred on a Raoslver
urcker of by virua of this desd or law; or

iv
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{c} lawfully may or can do as agent for the Obligor.
DELEGATION
Delegation

The Lenders or any Receiver may delegate (sither gererally or specifically) by power of attomey or in
any other manner to any person any right, power, authority or discretion conferred on it by this deed
(including the power of attorney granted under clause 15.1).

Terms

The Lenders and each Receiver may make a delegation on the terms and conditions (including the
power to sub-delegate) that it-thinks fit,

Liability

Neither the Lenders nor any Receiver shall be in any way liable or responsible to the Qbligor for any
foss or lability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lenders, 2 Receiver or a Delegate pursuant to this deed, after the security
constituted by this deed has become enforceable, shall (subject 1o the claims of any person having.
prior rights and by way of variation of the L PA 1925) be applied in the following order of priority.

{8)  inor towards payment of or provision for alt costs, charges and expenses incurred by or on
behalf of the Lenders (and ary Receiver, Celegate, attorney or agent appointed by them)
under-or in connecticn with this deed, and of ali remuneration due fo any Receiver under or
in connection with this deed:

(b) in or towards payment of or provision for the Secured Liabilities pro rala to the Lenders’
holdings of Notes or in any other order and marner that the Lenders determine; and

() in payment of the surplus (if any) to the- Obligor or other person entitled to it.
Appropriation

Neither the Lenders, any Receiver nor any Delegate shall be bound (whether by virtue of section
109(8) of the LPA 1925, which is varied accordingly, or otherwise) lo pay or appropriate any receipt or
payment firsl towards. interest rathar than principal or otherwise in any particular orde- betwean any of

the Secured Liabilities.
Suspense account

All monies received by the Lenders, a-Receiver or a Delegate. under this deed:




i3

134

13.2

{ay may, at the discretion of the Lenders, Receiver or Delegate, be credited 1o any suspense of
securities realised acoount;

(B} shall bear interest, if any, af the rate agreed in willing between the Lenders and the Obligor;
an

(¢} rmay be held in that account for so Jong as the Lenders, Receiver of Delagate thinks fit.
0TS AND INDEMITY
Couts

The Obligor shail, promptly on demand, pay 1o, or reimburse, the Lendars and any Recelver, on a ful
indemnity nasis, sl costs, charges, expenses, taxes and liabilities of any kired (ncuding, without
fimitation, legal, printing and out-of-pocke! expenses) nmured by the Lenders, any Reegiver or any
Delegate in connechion with:

{8} ihis desd or the Seoured Assels,

fh)  iaking, holding, protecting, perfecting, preserving or enforcing (or gttempting to do 8o} any of
the Lenders’, a Recelver's or & Delegate’s rights under this deed; or

oy taking proceedings for, or recovering, any of the Secured Liabitties,

together with interest, which shall accrue and be payable {without the need for any demand for
nayment being made] from the date on which the relevant Cost of EXpense arose yrdl full discharge of
that cost or expense (whether before or after judgment, liquidation, winding up or administration of the
Obligas) at the rate and in the manner specified in the Loan Note strument,

indemdty

The Obligor shall indemnify the Lenders, each Receiver art sach Delecele, and thelr respective
employess and agents against all labilities, costs, expenses, damages and losses (Inciuding but not
lrmited to any direct, indirect or conseguantial losses, loss of profit, loss of reputation and all interest,
panalties and legat costs {caiculated on a full indemnity basisy and all other professional costs and
sxpenses) suffered or incurred by any of them arising out of or m connsction with:

{a) the exercise or purported exercise of any of the righls, powers, authoritivs or discretions
yastad in tham under this desd or by law in respect of the Secured Assetls;

) teking, holding, proleciing, perfecting, preserving or enforcing (or attempling to do 30) the
security constifuted by this deed; or

e} any default or delay by the Qbligor in performing any of Its pbligations under this Jeed.

Any past or present employee or agent may enforcs the torms of this clause 13.2 subject 1o and In
accordance with the provisions of the Contracts (Rights of Third Partims) Act 1888,
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FURTHER ASSURANCE
Further agsurance

The Obligor shall, at its own expense, take whatever action the Lenders or any Receiver may
reasanably require for:

{8} creating, perfecting or protecting the security intended to be created by this deed:
(b) facilitating the realisation of any Secured Asset: or

{t) facilitating the exercise of any right, power, authority or discretion exercisable by the
Lenders or any Receiver in respect of any Secured Asset,

including, without limitation ('f the Lenders .or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assats forming part of (or intended
to form part of) the Secured Assats (whether to the Lenders or to their nominee) and the giving of any
notice, order or direction and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Obligor irevocatly appeirts each of the Lenders, every Rereiver and every
Delegate separately to be tha attorney-of the Obligor and, inits name, on its behalf and as its act and
deed. to execute any documents and do any acts and things that;

{(a)  the Obligor is required to execute and do under this deed; or

(b) any attormey deems proper or desfrable in exercising any of the rights, powers, authorities
and discretions. conferred by this deed or by law on the Lenders, any Receiver or any
Delegate.

Ratification of acts of atternays

The Obligor ratifies and-confirms, and agrees io ratify- and . confirm, anything that any of its attormeys
may.do in the proper and lawfLil exercise, or purported exercise, of all-or any af tha rights, powers,

authorities and discreticns referrad toin clause 15.1,

RELEASE

Subject to clause 23.2, on the expiry of the Security Pariod. {but not otherwise), the Lenders shall, at
the request and cost of the Obligar, take whatever action is necessary to:

{a) release the Secured Assets. from the security constituted by this deed: and

(b)  reassign the Secured Assels o the Obligor.

20
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ASSIGHMENT AND TRANSFER
Assitnment by Lender

{@) At any tme, without the consent of the Obligor, & Lander may assign or fransfer any or all of
his rights and obligations under this deed o any person to whom he trarsfers the Motes in
aocordance with the Loan Nole Irstrument,

(W} Tne Lenders may disciose o any aciual or proposed assignee of trensferes any information
in s possession that reiates 1o the Obligor, the Secured Assets and this deed that the
Lerders consider sppropiate,

Beuslgnmend by Obligor

The Obligor may nat assign any of its rights, or transfer any of iis rights or obligations, under this
daad

BET-0FF
Londers' right of set-off

The Lerders may &t any time set off any fability of the Obligor to the Lenders ageinst any lability of
the Lenders to the Obligor, whether sither llablity is present or future, liquidated or unfiquidated, and
whather or not either liahility arfdses under this deed. If the labilities to be set off are expresssd in
different currencias, the Lenders may convert either Hability &t & markel rate of exchange for the
surpose of set-off. Any exercise by the Lendars of thair rights under this clause 18 shall not limit or
affact any other rights or remedies avallable to them under this desd or otherwise.

Mo obligation 1o set off

The Lenders are not obliged to exercise its rights under clause 181, If, however, it does exercise
those rights it must promptly notify the Obligor of the set-off that has bean made.

Exclusion of Obligor's right of set-off

All payments made by the Obligor to the Lenders under this desd shall be made in full without any
seboff, coumerclsim, deduction or withholding (other than any deduction or withhoiding of tax as
raculrad by law).

AMENDMENTE, WAIVERS AND CONSENTS
Amancdmenis

Mo amendment of this deed shall he effertive unless it is in writing and signed by, or on behalf of,
amch party (o s atthorised representative).

Walvers and consants

{fay A waiver of any right or remedy urder this deed or by law, or any comsent ghven under this
dasd, ix only effective If given in wiiting by the waiving or consenting party ared shall nol be

21
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deemed a waiver of any other breach or default. It only appiies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the
relevant provision.

(b) A failure to exercise, or a delay in exercising, any right or remedy provided under this 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 constitute an elsction 1o affirm
this deed. No single or partial exercise of any right or remedy provided under this deed or by
law shail prevent or restrict the further exercise  of that or any other right or remedy. No
election to affirm this deed by the Lenders shall be effective urless it is in writing.

Rights and remedies

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

SEVERANCE
Saverance

If any provision (or part of a provision). of this deed is or becomes invalid, dlegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make i1 valid, legal and enforceable. i
such - maodification is not possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any modification to or detetion of a provision (or part of a provision) under this clavse shall
not affect the legality, validity and enforceability of the rest of this deed,

COUNTERPARTS
Counterparts

(@) This deed may be executed in any number of counterparts, each of which when executed
and. delivered shall constitute a duplicate original, but ail the counterparts: shall together
constitute one deed.

(b)  Transmission of an executed counterpart of this deed (but for the avoidance of doubt not just
a signature page; by fax or ernaii (in PDF, JPEG ar other agreed format) shall take effact as
delivery of an.executed counterpart of this deed. I either method of dalivery is adopted,
without prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such counterpart as soon-as reasonably possibie thereafter.

{c] No counterpart shall be effective until each party has executed and delivered al least one
counterpart.

THIRD PARTY RIGHTS
Third party rights

{38) Except as expressly provided eisewhere in this deed, a person who is not a party to this
dead shall not have any rights under the Contracts {Rights of Third Parties) Act 1999 to
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erforee, or enoy the bepefit of, any term of this deed. This does not affect any right or
remedy of a third party which sxists, o is gwailable, spart from that Act

by The rights of the parties to rescind or agree any amendrment or waiver under this deed ars
not subject o the consent of any ather person.

FURTHER PROVIBIONS
Continulng security

The security constituted by this deed shall remain in full force and effect as a continuing security for
the Serured Liabilities, despils any setflement of account, of intermediate payment, or other matier or
thing, urless and until the Lenders dischargs this dead in writing.

Discharge conditlonsd

Aoy relsase, discharge or seitement betwesn the Obligor and the Lenders shall be desmed
conditional on no payment or security received by the Lenders in respect of the Secured Liabilities
heing avoided, reduced or ordered to be refunded pursuant to any faw relating to insolvency.
tankruptey, winding-up, administration, receivership or otherwise.

HOTES

Each notice or other communicsiion required to be given 1o a party undesr or in connection with i
deed shall b,

fay I owriting;

b} delivered by hand, by pre-pald first-class post or other next working day delivery BOrVIce;
art

foy sentio
Y the Obligor at s reglstered office;
(i} each of the Lenders at the addresses shown in the Sehedule of this deed,

gr to any other address as is notified in wiiting by one party 1o the ather parties from timea t©
firrus,

Recsint
Ay notice shall be deemed to have been recelved:
{a) i delivered by hand, at the time it is left at the relevant address; and

(o) it posted by pre-paid first-class post or other next working day delivery servite, on the
second Business Day aftar posting,
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A notive or other communication given as described in clause 24.2(a} or clause 24.2(b} on & dav that
is not & Business Day, or after normal business hours, In the place it is received, shall be deemad in
have been recelved on the next Business Day.

Service of proceedings

This clause 24 does not apply to the senvice of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resoltion,

No notice by email or fax

A notice or other communication given under or in connectan with this desd = not valid i sert by
amail or fax,

BOVERNNG LAW ARD JURISDICTION
Governing law

This deed and any dispute or claim (including non-contraciual disputes or claimal wrlsing out of or in
connection with i or its subjact matter or formation shall be governed by and construed in acoordance
with the lew of England.

Jurisdiction

Each parly irrevocably agrees that, sublect as provided below, the courts of England shall Bave
sxclusive junsdiction over any dispute or olaim fincluding non-contractual disputes or claima) arsing
out of or in connection with this deed or its subject matter or formation. Nothing In this clause shall
lirrdt the right of the Lenders to lake provesdings against the Obligor in any other court of compitent
luristiction, nor shail the taking of proceedings in any one or more lurisdiclions preciude the taking of
provesdings in any other jurisdictions, whather concurrently or not, to the extent permitted by the faw
of such other junsdiction.

This document has been executed as 2 deed and is deliverad and takes effect on the date slated ot the
baginning of i
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Schedule
The Lenders

Name

Address

- Richard Hes

2 Lewls Close, Emersons Green, Brigtol, BS18 7JH

Yictoria les

Z Lawis Close, Ermersons Green, Brigtol, BS16 7JH

Andrew Redgers

Stonsleich, Duarry Road, Frenchay, Bristol, B818
WK

Liza Flpdgers

Honeleigh, Quarry Road, Frenchay, Bristol, BE1E

| 1L
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Executed as a deed by

Keyplan Services Limited

acting by, e errnine s
& diracior, I the presence of Diractor

Namwp: Chearles van der Lande

Address: ole Rouburgh Milking Limited Merchants Houge
Morth, Bristol BS1 4Rw

Orcupation: Solictor

Exscuted as @ desd by Richard lles
i the preserce of

Marne: Gharles van der Lande

Adtiress. ofo Roxburgh Milkins Limited, Merchants Mouse
Moithy, Brigiod B&1 4Ry

Dooupation: Solictor

Execited 2o o deed by Aindrew Rodpers
i the pregence of

Marre: Charles van der Lands

Address: oo Roxburgh Mitiing Limded, Mermharms Hogee
Miorth, Bristol 8851 apw

Drcupation: Soficior

2




Executed a9 & dead by Victorls Bes
i the presence of

Beme Charles van der Lands

Addtirers; olu Rosburrs: Mikine U
Foth, Brintol B 458y

Exenuted 85 & dead by Lizs Redgers
i e presenoe of

T Lamin

Address: ofo Roxburgh Milking Limiled, Mercha
Mot Brigiol BST 4wy

Decunation Soliciay




