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Fourth floor, Edinburgh Quay 2,
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DX ED235 Edinburgn

or LP - 4 Edinburgh 2 (Legal Fost).
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4691370
Charge code: 0469 1370 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th November 2017 and created by IMASCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th November 2017.

Given at Companies House, Cardiff on 21st November 2017
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DEBENTURE
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ZODEQZ LIMITED
and
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L ~
THIS DEED 15 made on Lo N AN 5 2017

Parties

(1)

\2)

Z0ODEQ2 LIMITED incorporated and registered 1 England and Wales with company number
10369678 whose registered office is at 3 The Exchange, St John Street, Chester, CH1 1DA
(Zodeq), and

IMASCO LIMITED incorporated and registered in England and Wales with company number
04691370 whose registered office 15 at The Apex, 2 Sheriffs Orchard, Coventry, CV1 3PP
(Client).

Agreed Terms

1

Interpretation
In this Deed-
{a) terms defined n, or construed for the purposes of, the Finance Agreement (as

defmed below) have the same meanings when used n this Deed (unless the same are
otherwise defined in this Deed), and

(b} the following terms have the following meanings

Affiliate any entity that directty or indrecily controls, s
controlled by, or is under commaon control with another
entity,

Charged Property all the assets of the Chent which from time lo time are

the subject of the Secunty created or expressed to be
created in favour of Zodeq or pursuant to this Deed;

Environment the natural and man-made environment, including all or
any of the following media, namely air, water and land
(including awr within buildings and other matenal or
man-made struclures above ar below the ground) and
any living organisms {(including man) or systems
supported by those media;

Environmental Law all and any international, European Union or national
laws, common law, statutes, directives, bye-laws,
orders, regulalions or other subordinate legislalion,
notices, codes of practice, circulars, guidance notes,
judgments or decrees, relating to or connected with the
protection of human health or the Environment or the
conditions of the work place or the generation,
transportation, storage, treatment or disposal of
Hazardous ltems,

Environmental Permit any permit or other authorisation and the filing of any
notification, report or assessment required under any
Environmental law for the operation of the business of
the Client conducted on or from the properties cwned
or used by the Client;

Finance Agreement the invoice finance agreement dated on or around the
date hereof and made between (1) the Client and (2)
Zodeq {as varled, substituted or novated from time to
time),

1



Floating Charge Property

Hazardous ltems

Insurance Policy

Intellectual Property Rights

investment Derivative Rights

Investments

LPA 1925
Non-Vesting Debts

Plant and Machinery

Real Property

has the meaning given in clause 3 1 12,

any waste of any kind, notse, vibration, smell, fumes,
smoke, soot, ash, dust, gnt, pollution, chemicals,
leachate, petroleum products, ground water, noxious,
radicactive, nflammable, explcsive, dangerous or
offensive gases or materials and any other substances
of whatever nature which could cause harm to the
health of living organisms or the Environment or to
public health or welfare,

any policy of insurance and cover note in which the
Client may from time to time have an interest;

(a) all present and future patents, trade marks,
service marks, designs, busiess names,
copyrights, design nghts, moral  rnghts,
inventions, confidential information, knowhow
and other ntellectual property rights and
Interests, whether registered or unregistered,

(b}  the benrefit of all applications and rights to use
such assets; and

(c) all Related Rights;

all dwidends, interest or distnbutions and all other
rights and benefits of an iIncome nature accruing at any
time in respect of any Investment;

{a) any stocks, shares, debentures, bonds, warrants
or other securities, whether held directly by or to
the order of the Client or by any trustee, fiduciary
or clearance system on its behalf, and

(b} all Related Rights {including all nghts agamnst
any trustee. fiduciary or clearance systemj,

the Law of Property Act 1925,

any Debts (as defined 1n the Finance Agreement)
purportedly assigned to Zodeq pursuant to the Finance
Agreement which for any reason do not vest effectively
and absolutely in Zodeq;

(a) all of the plant and machinery, equipment,
furniture, utensils, templates, tooling,
implements, vehicles and chattels owned by
cach Obligor wherever situated (including the
plant and machmery specified in Part 2 of
Schedule 2 (if any)); and

(b)  all Related Rights,

{a} any freehold, leasehold or other immovable
property (including the property specified in Part
1 of Schedute 2 (f any)), and

(b)  any buildings, erections, fixtures or fittings from
tme 10 time situated on or forming part of such
property {including any trade fxtures and
fittings), and
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Receiver

Related Rights

Secured Obligations

Security

Security Period

In this Deed

{c}  all Related Rights;

a receiver, manager, administrator or administrative
receiver appointed pursuant to the provisions of this
Deed or any applicable law;

in relation to a Debt {as defined in the Finance
Agreement}

and In relation to any other asset,
{(a) the proceeds of sale of any part of that asset;

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

{c) all nghts, benefits, claims, contracts, warrantes,
remedies, Securty, Indemnittes or covenants for
ttle in respect of that asset; and

(d) any income. moneys and proceeds paid or
payable in respect of that asset;

all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly
or severally, as principal or surety and/or in any other
capacity whatsoever) owed by the Client to Zodeq;

any mortgage, charge (wnhether fixed or floating),
pledge, lien, hypothecation, trust, trust arrangement for
the purposes of providing security, assignment,
assignment by way of security, tracing or other
equitable right, or:

{a) any other agreement or arrangement having
the effect of confernng secunty (including any such
interest arising under or in connection with any letter of
credit);

{b) any other security interest of any kind or
prefernng any obligation of any person; or

(c) any other guarantee, mndemnity, warranty,
agreement or arrangement having the effect of
conferring secunty, and

the period begmning on the date of this Deed and
ending on the date on which the Secured Obligations
have been unconditionally and irrevocably repaid and
discharged in full

1.21 words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all genders,

122 anEventis continuing If it has not been remedied or waived in writing by Zodeq;

123 a reference lo an authorisation Iincludes an appreval, authonsation, consent,
exemption, filing, licence, notarisation, registration and resolution.

124  ihe words including shall not be construed as imiting the generality of the words

preceding i,
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14

2.2

125 unless the context olherwise requires, any reference to Charged Property includes
any part of that Charged Property, any proceeds of that Charged Property and any
present and future assets of that type; and

126 any covenant by the Client under this Deed remains in force during the Secunty
Period and is given for the benefit of Zodeq

The terms of any finance arrangements between the parties 1o this Deed are incorporated in
this Deed to the extent required to ensure that any disposilion of Real Property conlained in
this Deed is a vald disposilion in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

This Deed and any other agreement, dead or document referred to herein shall be construed
as such agreement, deed or document as amended, supplemented to, replaced, assigred,
novated or restated from time to Ume as the case may be

Covenant

The Client covenants that it will pay and discharge the Secured Obligations to Zodeq as and
when the same are due

Any amount which is not paid under this Deed when due shall bear interest {both before and
after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevacably paid and discharged in full daily at the rate and In
the manner agreed in the Financing Documents and, in the absence of such agreement, at
the rate delermined by Zodeg

Grant of Security

The Client, with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1894, charges in favour of Zodeq. as continuing Security for the payment and
discharge cf the Securad Obligations’

3.1.1 by way of legal mortgage, the Real Property, the details of which are set out in Part 1
of the Schedule {if any);

3.1.2 by way of fixed charge, any Real Property now, or at any time after the date of this
Deed, belonging to the Client (other than property charged under ¢lause 3.1.1);

3.13 by way of fixed charge, the Plant and Machinery, the details of which are set out in
Part 2 of the Schedule (if any)

3.1.4 by way of fixed charge, all Plant and Machinery owned by it and its interest in any
Plant and Machinery in its possession (other than property charged under clause
3.1.3);

315 by way of fixed charge,

a) all present and future investments owned by it;
b) all Investment Derivative Rights owned by it;
c) where any Investment is held in a system for the deposit and settlement of

transactions in investments, all rights against the operator of such system or
any participant in respect of such Investment;

3.1.8 by way of fixed charge, all Non-Vesting Debts and their proceeds now or in the future
owing to the Client and zll Related Rights;

3.1.7 by way of fixed charge, all present and future Intellectuat Property Rights owned by it;
3.1.8 by way of fixed charge, its goodwill;

4



3.2

4.4

52

319 by way ol fixed charge, its uncalled capual,
3110 by way of fixed charge, all nghts, interests and claims in each Insurance Policy,

3111 by way of fixed charge, the benefits of all icences, consents and authorisations held
in connection with its business or the use of any Charged Property, and the nght to
any compensation in respect of any of them, and

3.1 12 by way of floating charge, the whole of its undertaking and assets, present and future
ather than any assets vahdly and effectively mortgaged, charged or assigned by way
of Security (whether at law or in equity) by this Deed (the Fioating Charge Property).

Paragraph 14 of Schedule B1 of the Insalvency Act 1986 shall apply to any fleating charge
created by this Deed and the floating charge created under this Deed 15 a “gqualifying floating
charge" for these purposes.

Crystallisation of floating charge

Zodeq may at any time by notice in wnling to the Client immediately convert the floating
charge created by clause 3.1 12 into a fixed charge as regards any properly or assets
specified in the notice if an Event has occurred and 1s continuing.

If, without the prior written consent of Zodeq
421 an Event has occurred and is continuing;

422 any steps are taken for any of the Charged Property {0 become subject to any
Security n favour of any other person, or

423 anyperson levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

424 a resolution is passed or an order 1s made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator in
respect of the Client,

the floating charge created under clause 3.1 12 by the Client will automatically be converled
(without notice) with immedjate effect into a fixed charge in respect of the relevant Floating
Charge Property

The floating charge created under this Deed shall not convert Into a fixed charge solely by
reason of a moratorium being obtained under the Insolvency Act 1986 (or anything done with
a view to obtaiming such a moratorium} in respect of the Ciient

The giving of a notice by Zodeq pursuant to clause 4.1 in refation to any class of assets of the
Client shall not be construed as a wartver or abandanment of the nghts of Zodeq to serve
similar notices in respect of any cther class of assets or of any other nght of Zodeq

Negative pledge

The Client shall not create, or permit to subsist, any Securnty over any of the Charged
Property other than any lien arising by operation of faw and in the ordinary course of trading
and not as a result of any default or omission by the Chent

The Chent shall not enter into a single transaction ar a senes of transactions {whether related
or nol and whether voluntary or imvoluntary) to sell, discount, factor, lransfer, assign, lease,
land or otherwise dispose cf any of the Charged Property, except for the sale at full market
value of stock in trade in the usual course of trading as conducted by the Chent at the date
hereof



Further assurance

The Client shall, at its own expense. pramptly take whatever action Zodeq may require for

61
62
63

creating, perfecting or protecting the Security intended to be created by this Deed;
facilitating the reatisation of any of the Charged Property, or

facilitating the exercise of any right, power or discretion exercisable by Zodeq or any
Receiver (or any delegales or sub-delegates) i respect of any of the Charged
Property,

including the execution of any Secunty or other document {In such form as Zodeq may
reasonably require), the giving of any notice, order or direction and the making of any
regrstration which Zodeq may think expedient

Warranties

The Client warrants to Zodeg that on the date of this Deed and on each date dunng the
Secunty Period by reference to the facts and circumstances then existing that:

7.1 the Charged Property 1s, or when acquired will be, legally and beneficially owned by 1t
free of any Security other than the Secunity created by or expressly permitted by this
Deed,

7.2 this Deed creates the Secunty which it purports lo create and is not liable to be
avoided or otherwise set aside on its iguidation or administration or otherwise,

73 the Investments are fully paid and are not subject to any option to purchase or similar
right, and

7.4 there 1s no liugation, arbitration ar administrative proceedings In progress, pending or
to its knawledge threatened against it which might have a matenal adverse effect on
Its ability to perform its obligations under any of the Financing Documents.

Covenants

The Chent undertakes that st will, at all times during the Secunly Period

81

82

83

84

85

comply in all respects with all obligations In relation to the Charged Property under
any present or future law, reguiation, arder or instrument of any competent authonty
or other approvals, licences or consents and maintain and comply with all
authonsations,

duly and punctuaily pay all rates, rents, taxes and other outgoings owed by it In
respect of the Charged Property,

not do, cause or permit to be done or ormit ta do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property,

not, excepl with the prior wnitten consent of Zodeq:

84.1 grant or agree to grant any lease, licence or other right of occupatian or nght
to recerve rent in respect of any of the Real Property;

8.4.2 accept a surrender of any lease, icence or other nght of occcupation (whether
independently or under any slatutory power),

843 consentto any sublease or assignment of any interest in any part of the Real
Property:

comptly with all Environmental Law, oblain, mamntain and ensure compliance with all
requistte Environmental Permits and implement procedures to monitor compliance
with and to prevent hability under any Environmental Law,
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87
8.8

B9

8.10
811

mantain all buldings, plant, machinery, fixtures and fittings formmng part of the
Charged Property in a good and substantial repair and condition and, as appropnate,
in good working order,

notify Zodeg immediately upon the acquisition of any real property,

maintain at its own expense all Plant and Machinery for the time being owned by it in
goad warking order and condition (ordinary wear and tear excepled);

ensure that at all imes insurances are maintained i1 full force and effect, which insure
it in respect of ts interests in any Charged Property against such risks as a prudent
company In the same business as the Client would nsure for the full replacement
value of the Charged Property and ensure that all its Insurance Policies (to the extent
they reiate to Eligible Collateral) are endorsed with notice of the interest of Zodeq in
them (or, if required by Zodeq, with Zodeq named as a jomnt insured party though
without Zodeq being lable for payment of premiums or for carrying out any other
obligations under the relevant Insurance Policy) and will produce to Zodeg the
receipts for each current premium within fifteen days of its becoming due farling which
Zodeq may effect or renew any such nsurance as Zodeq shali think fit at the Clent’s
expense;

comply with the terms of each Insurance Policy,

rot do or permit anything to be done which may make any Insurance Policy vaid or
voldable,



92

93

8.13

814

816

819

§20

8.21

apply any proceeds of an insurance Palicy in repainng or replacing the damaged
nroperty,

preserve and maintain the subsistence and validity of the Intellectual Property Rights
necessary for its business,

promptly pay all calls or other payments which may become due (n respect of the
Investments,

permit Zodeq free access at all reasonable times to any of its premises to inspect and
take copies of and extracts from its books and records and will provide Zodeq with all
information and facilities which it may require for this purpose;

give full particulars to Zodeq of any notice, order, direction, designation, resolution or
proposal given or made by any public body or autharity that specifically apples lo any
Charged Property and at its own expense, Immediately on request by Zodeq, take all
reasonable and necessary steps to comply with any such notice;

deposit with Zodeq all deeds and documents refating to its Real Property and the
Insurance Pclicies relating to the same, (subject only to the requirements of any prior
Security agread by Zodeq);

keep all its Ptant and Machinery in good and substantial repair and 1in good working
order and condition, normal wear and tear excepled, and will immediately upon
request by Zodeq affix nameplates or other identifying symbols or numbers indicating
Zodeq's interest on its Plant and Machinery and it wil not, without Zodeq's prior
writlen consent, alter or remove any identifying symbol or number on the Plant and
Machinery,

procure that no alteration or addition 1s made to any of its Real Property and nat do or
allow anything to be done on its Real Praperty which will be treated as a development
or a change of use for the purposes of any planning laws uniess the prior written
consent of Zodeq has been obtained and to obtain planning permission for any such
development,

keep the Plant and Machinery at the Ehgble Premises or such other location as
Zodeq shall agree in writing; and

not deal with, negottate or pay Remittances in respect of its Non-Vesting Debts and
their Related Rights into any account other than as specified in the Fmance
Agreement in relation te Debts and will otherwise deal with such Non-Vesting Debts
and therr Related Rights as If they were Debts that had vested absolutely and
effectively in Zodeq under the Finance Agreement.

Enforcement

The Security created under this Deed shall become immediately enforceable upon the
occurrence of an Event and shall continue to be enforceable so long as an Event s
continuing

At any time after the Secunty created under this Deed becomes enforceable, Zodeq may,
without notice to the Cliert and whether or not it has appointed a Recelver, exercisa:

921

922

923

all or any of the powsrs. authonties and discretions conferred on mortgagees by the
LPA 1925 (as vared or extended by this Deed),

all of the powers conferred on the holder of a gualifying floating charge {as defined in
the Insolvency Act 1986) by the Insolvency Act 1986, and

all or any of the powers conferred by this Deed

Netther Zodeqg nor any Recewver shall be llable to accounl as a morigagee in possession in
respect of all ar any part of the Charged Property or be hable for any loss upon realisation or

8
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10 1

10 2
10 3

10 4

105

10.6

10.7

11
1114

for any neglect, defaull or omission for which a morlgagee In possession might otherwise be
lable.

Powers of Zodeq

The power of sale conferred on Zodeq and on any Receiver by this Deed shall operate as a
vanation and extension of the statutory power of sale under section 101 of the LPA 1925 and
such power shall anse (and the Secured Obligations shall be deemed due and payable for
that purpose) on execution of this Deed

Sections 93 and 103 of the LPA 1925 shall not apply to this Deed

At any time after the Secunty created by this Deed becomes enforceable, Zodeq may lease or
make arrangements to lease, at a premium or otherwise, and accept surrenders of leases
without any restriciion and in particular without the need to comply with any reslrictions
Imposed by sections 99 and 100 of the LPA 1925

Any lberty or power which may be exercised or any determination which may be made
hereunder by Zodeq or any Receiver may be exercised or made in 1ts absolute and unfettered
discretion without any chiigation o give reasons

Each of Zodeq and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this Deed (including the
power of attorney) on such lerms and condiions as it shall see fit which delegation shall not
preclude either the subsequent exercise of such power, authonty or discretion by Zodeq or
the Recerver itself or any subsequent delegation or revocation thereof.

Following the occurrence of an Event which Is continuing Zodeq may witiate an investigation
of, and/or instruct any report (accounting, legal, valuation or other) on the business and affairs
of the Chent which it considers necessary {o ascertain the financial position of the Chent  All
fees and expenses incurred by Zodeq in connection with such investigations shall be payable
by the Client and the Client consents to the provision by Zodeq of all information in relation to
the Chent which Zodeq provides to any person in relation to the preparation of any such
report

It at any time the Client does not comply with any of its obligations under this Deed, Zodeq
may (but shall not be obliged to) rectify such default and the Clent irrevocably authorises
Zodeg, at the Client's expense, to do all such things as are necessary or desirable to rectify
such default,

Appointment of Receiver

At any time after the Security created under this Deed becomes enforceable, or If requested
ta do so by the Chent, Zodeq may (by deed or otherwise)

1111 appont one or mare persons jointly or severally to be a Receiver of the whale or any
part of the Charged Property;

11.1.2 remove (so far as it 1s lawfully able) any Receiver so appointed, and
1113 appont another person as an additional or replacement Receiver

Except as provided below, any restriction imposed by law on the right of a morlgagee to
appoint a Recewver (including under section 109(1) of the LPA 1925) does not apply to this
Deed

Zedeq 1s not entitled to appoint @ Recewver solely as a result of the obtaining of a moratorium
(or anything done with a view to obtaiming a moratorium) under section 1A to the Insclvency
Act 19886.

Zodeq may not appoint an administrative recerver {as defimed m section 29(2)) of the
insolvency Act 1986) over the Charged Properly If Zodeq 1s prohibited from doing so by



12
12.1

12 2

section 72A of the Insoivency Act 1986 and no exception to the prohibiticn on appointing an
administrative receiver applies

Each Receiver shall be:

11.5.1 an agent of the Client and the Clent shall be solely responsible for the Receiver's
contracts, engagements, acts, omissions, defaults, losses and liabilities and for the
payment of the Receiver's remuneration; and

11.52 enttled to remuneration for his services at a rate to be fixed by Zodeq from time to
time (without betng imited to the maximum rate specified in section 109(6) of the LPA
1925).

Powers of Receiver
Every Receiver shall have all the pawers.

12 11 conferred by the LPA 1925 on mortgagors and on mortgagees ih possession and
receivers apponted under that Act,

12.1 2 set out In Schedule 1 to the Insolvency Act 1886 and, in the case of an administrator,
Schedule B1 to the Insclvency Act 1986, and

12.1 3 conferred from time to time on receivers by statute

In addition to the powers referred to In clause 13.1 a Receiver shall have the power, at the
cost of the Client and either in fus own name or In the name of the Client ar {with the written
approval of Zodeq) in the name of Zodeq:

1221 totake possession of, collect and get n all or any part of the Charged Property,

1222 to carry on, manage or concur in carrying on and managing all or any part of the
business of the Chent in any manner he thinks fit;

1223 to borrow or rarse money and secure the payment of any money n prionty to the
charges created by this Deed for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercise,

1224 to sell, let. lease or concur in selling, lettng or leasing and to vary the terms or
determing, surrender and to accept surrenders of leases or tenancies of or grant
optichs or licences over all of any part of the Charged Property in any manner and on
such terms as he thinks fit The consideration for any such transaction may consist of
cash ar of shares or securites or other obligations (and the amount of such
consideration may be dependent on profit or turnover or be determined by a third
party} and may be payable in a lump sum or in instalments,

12.2.5 to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Clent,

122.6 1o exercise all powers, nghts andfor obligations under any contract or agresment
forming part of the Charged Property, including, without imitation, all voting and other
rights attaching to the Investments,

1227 to make and effect all repairs. renewals. improvements, and insurances, commence
and/or complele any bullding operation and/or apply for and mamntain any planning
permission, building regulation approval or other authonsation n each case as he
thinks fit,

1228 toredeem any prior Secunly in respect of all or any of the Chargaed Property and to
seftle and pass the accounts of the holder of such prior Security and any accounts so
settled and passed will, n the absence of manifest error, be conclusive and binding
on the Client All moneys paid to the holder of such Security in accordance with such
accounts shall form part of the Secured Obligations;

10



13
131

132

133

134

135

1229 to promote the formation of subsidianes of the Chent for the purpose of purchasing,
leasing, licensing or otherwise acquining interests n all or any of the assets of the
Chent and to arrange for any such subsidanes to trade or cease to trade cn such
terms as the Receiver thinks fit,

12 2 10 to take such preceedings and to settle, adjust, refer to arbitration, compromise and/or
arrange any claim, account or demand which Zodeq or the Receiver may think fit;

12 2 11 to appoint managers, officers, agents, accountants and warkmen at such salaries and
for such pernods as the Receiver may determine and to discharge any person
appomted by the Client,

12 2 12 to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exsrcising If he were the absolute beneficial owner
of the Charged Property,

12 2 13 lend money or advance credit to any customer of the Client;

12 2 14 give a vald receipt for any moneys and execute any assurance cr thing which may be
proper or desirable for realising any Charged Froperty,

12 2.15 let any Charged Property for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any
Charged Properly on anry terms which he thinks fit, and/or

12 2 16 to do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or ncidental or conducive to the
preservation, impraovement or realisation of the Charged Propenty

Application of moneys

All moneys received or recovered by Zodeq or any Receiver pursuant to this Deed shall be
apphed in the following order.

1311 first, in satisfaction of, or provision for, all costs, charges and expenses incurred by
Zodeq or any Receiver and the payment of the remuneration of any Receiver;

13 12 second, in or towards satisfaction of the Secured Obligations, and
1313 third, any surplus shall be paid to the Client or any other person entitled thereto

This clause is subjeclt to the payment of any claims having prionty over the Securily created
under this Deed This clause does not prejudice the right of Zodeq to recaver any shortfall
from the Client.

Following the enforcement of this Secunty, any monies received by Zodeq may be
appropriated by Zodeq in its discretion in or towards the payment and discharge of any part of
the Secured Oblhigations

Only money aclually paid by the Recaiver to Zodeq shall be capable of being apphed 1n or
towards the satisfaction of the Secured Obligations and the Client shall have no rights in
respect of the application by Zedeq of any sums recerved. recovered or realised by Zodeq
under this Deed

if Zodeq reasonably considers that any amount paid or crediled to it 1s capable of being
avorded or reduced by virtue of any bankruptcy, insclvency, liquidation or similar laws, the
hability of the Client under this Deed and the Secunty created under this Deed shall continue
and such amount shall not be considered to have been irrevecably paid.

Zodeq or a Recewver {as the case may be) may credit any monies to a suspense account for
s0 long and in such manner as Zodeyg may from time 1o ime determine. The Recelver {as the
case may be} or Zodern may retain the same for such period as the Receiver (as the case
may he) and Zadeq consider expedient
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16.2

Protection of purchasers

The receipt of Zodeq or its delegate or any Recever shall be conclusive discharge to a
purchaser (n any sale or disposal of any of the Charged Property.

No purchaser or other person dealing with Zodeg or its delegate or any Receiver shall be
bound to enquire whether the right of Zodeq or such Receiver to exercise any of its powers
has arisen or become exercisable or be concerned with any notice to the contrary, or be
concerned to see whether any such delegation by Zodeq shall have lapsed for any reason or
have been revoked

Power of attorney

The Client irrevocably appoints Zodeq, each person to wham Zodeq shall from time to time
have delegated the exercise of the power of attorney conferred by this clause and any
Receiver jointly and severally to be its attorney and in 1ts name and on its behalf to execute,
deliver and perfect all documents and to do all things wlhich the attorney may consider to be
required cr desirable for.

1551 carrying out any obligaton impoased on the Client by this Deed (including the
axecution and delivery of any deeds, charges, assignments or other Secunty and any
transfers of the Charged Property), and

1552 enabling Zodeq and any Receiver to exercise any of the powers conferred on them by
or pursuant to this Deed or by law.

The Client ratifies and confirms to agree ta ratify and cenfirrm all things done and all
documents executed by any attorney m the exercise or purporied exercise of all or any of his
powers

Preservation of Security

The Security created under this Deed will be a continuing Security for the ultimate balance of
the Secured Obligations notwithstanding any intermediate payment or settlement of all or any
part of the Secured Qbligations

The obligations of the Chent under this Deed will not be affected by any act, omission or thing
which, but for this provision would reduce, release or prejudice any of its obligations under
this Deed {(whether or not known to it or Zodeq) This includes:

1621 any time or waiver granted to, or composition with, any person;
16 2 2 any release or any person under the terms of any composition or arrangement;

16 2 3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or Secunty over assets of,
any person,

1624 any non-presentation, non-observance of any formality or other requirements in
respect of any mstrument or any fallure to realise the full value of any Security;

16 25 any incapacity, lack of power. authority or legal personality of or dissolution or change
in the members or status of any person,

1626 any amendment of any document or Securty,

16 2.7 any unenforceability, ilegality, invalidity or non-provabifity of any obligation of any
person under any document or Secunty or the falure by any person to enter into or
be bound by any document or Security, or

162 8 anyinsolvency or sirmitar proceedings
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164
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Without prejudice to the generality of clause 17.2, the Client expressly confirms that it intends
that the guarantee and Security created under this Deed shall extend from time to time to any
{however fundamental) vanation, mcrease, sxtension or addition of the Finance Agreement or
to any document creating a Secured Obligation and/or any facility or amount made available
under such document

The Client waives any rights it may have of first requiring Zodeq (or any trustee or agent on its
behalf) to proceed against or enforce any other night or Secunty or claim payment from any
person or file any proof or clam i any insolvency, administration, winding-up or liquidation
proceedings relative to any other person before claiming from the Client under this Deed

This Deed is in addition to and s not in any way prejudiced by any other Securty now or
subsequently held by Zodeg

Set-off and currency

All payments to be made to Zodeq under thus Deed shall be made free and clear of and (save
as required by law) without deduction for or on account of any tax withholding, charges, set-
off or counterclaim. All payments shall be made into such account{s) as Zodeq may from
time to time specify for the purpose  If the Client is compelled by law to make any deduction
or withholding fram any sum payable under this Deed to Zodeq, the sum so payable by the
Client shall be increased so as 1o resulf 1n the receipt by Zodeq of a net amount equal to the
full amount expressed to be payable under this Deed

In addition to any general lien or similar rights to which it may be entitled by operation of law,
Zodeq and the Recelver may at any time and without notice to the Client combine or
consolidate all or any of the Client's then existing accounts with any habilities to Zodeq or its
Affilates and set aff or transfer any sum or sums standing to the credit of any one of mere of
such accounts in or towards satisfaction of the Secured Obligations

For the purpose of or pending the discharge of the Secured Obligations, Zodeq may, in its
sole discrelion, convert any moneys received, recovered or realised in any currercy under
this Deed (including the proceeds of any previous conversion under this clause) from their
existing currency into any other currency at such rate or rates of exchange and at such time
as Zodeq thinks fit. Neither Zodeg nor any Receiver shall have any liability to the Client in
respect of any loss resulting from any fluctuation n exchange rates after any such conversion

Expenses and indemnity

The Client shall, from time to time on the demand of Zodeq, pay or reimburse Zodeg on a full
indemnity basis for ail costs and expenses {Including legal fees) together with any VAT or
similar taxes thereon incurred by it 1IN connection with the preparation, execution, perfection,
amendment, enforcemenl, discharge and/or assignmenl of this Deed Such costs ard
expenses shall form part of the Secured Obligations and shall carry interest from the date of
such demand until so paid or reimbursed at the rate determined by Zodeq

The Chent shall, notwithstanding any release or discharge of all or any part of the Security
created under this Deed, indemnifly Zodeq, its agents, atlorneys and any Recelver against
any aclion, proceeding, claim, loss, hability and cost which it may sustain

18 2.1 m the exercise (or purported exercise) of any of the rights, powers or discretions
vesled in them by this Deed {or by law) and/or

182 2 n connection with or otherwise relating to this Deed or the Charged Praperty
Changes to parties

Zodeq may assign and transfer all or any of its nghts and obligations under this Deed The
Client shall. immediately upon being requested 1o do so by Zodeq, enter into such documents
as may be necessary or desirable 1o effect such assignment or transfer

13
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20
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203

20.4

203

2.6

207

208

Zodeq shall be entiled to disclose such information concerning the Client and this Deed as
Zodeq (acting reasonably) considers appropriate to any actual or proposed direct or indirect
successor or to any perscn to whom information may be required to be disclosed by any
applicable law or to any company being in the same group of companies as Zodeq

Miscellaneous

All payrmenls to be made lo Zodeq under this Deed shall be made in freely available funds
and shall be made clear of and without deduction for or on account of tax. If the Chent 18
required by law to make a tax deduction, the sum payable by the Client shall be increased to
the extent necessary to ensure that, after the making of such deduchon, the recipient of such
sum receives and retains a net sum equal to the sum which it would have received and
retained had no such deduchon been made or required to be made.

If requested by Zadeq, the Client shall apply to the Land Registry fellowing completion of this
Deed to reqister a restriction an the title[s] referred to in Part 1 of the Schedule of this Deed In
the following terms-

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without the wnitten consent signed hy the proprietor for the time being of the charge
dated [ ] in favour of | ] as referred to In the Charges Register"

and to make any other applications that are necessary and desirable to protect the Charged
Property.

None af Zodeq, its delegate(s), nommnee{s) or any Receiver shall be hable for any loss by
reason of (a) taking any action permitted by this Deed or (b) any nedlect or default in
connection with the Charged Property or (c) taking possession of or realising all or any part of
the Charged Property, excepl in the case of gross negligence or wilful default upon its part

Zodeq will not be required in any manner to perform or fulfil any abligation of the Client, make
any payment, make any enguiry as to the nature or sufficiency of any payment received by it
or present or file any clam or take any action to collect or enforce the payment of any
amount,

Zodeq shall not be liable either to the Clent or to any other person by reason of the
appointment of a Receiver or for any other reason

Neither Zodeq nor the Recever will be in any way liabie or responsible to the Client for any
loss or liability ansing from any act, default. onussion or misconduct on the part of any
delegate or sub-delegate.

If, at any time, any provision of this Deed 15 or becomes tlegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legahty, validity or enforceabilily of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired If any part of
the Securtty intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffcctive for any reason, that shall not affect or impair any other part of the Security

Any certificate of Zodeg specifying any amount due from the Clienl 1s, in the absence af
manifest error, conclusive evidence of such amount

14
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20.12
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At the end of the Secunty Pericd, Zodeq will, at the request and cost of the Clent, (ake
whatever action 13 reasonably necessary to release the Charged Property from the Secunty
created under this Deed and re-assign any Charged Property assigned under thrs Deed

A person who 15 not a patty to this Deed shall have no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed

Any prowvision of this Deed may be amended only If Zodeg and the Client so agree in writing
and any breach of this Deed may be wawed before or after it occurs only f Zodeq so agrees
in writing. A waiver given or consent granted by Zodeq under this Beed will be effective only
if given in writing and then only in the instance and for the purpose for which it 1s given

No fallure to exercise, nor any delay in exercising, on the part of Zodeq, any right or remedy
under this Deed shall operate as a walver, nor shall any single ar partial exercise of any nght
or remedy prevent any further or other exercise or the exercise of any cther right or remedy.
The nghts and remedies provided are cumulative and not exclusive of any rights ar remedies
previded by law.

This Deed secures both present and further advances Zodeq covenants to make available
advances and further advances to the extent (and on the terms) provided for In any
agreement from time to time giving nise to the Secured Obhgations

Notices

Any communication to be made under or in conneclion with this Deed must be made in
writing

The address for any communication or document to be made or delivered under or in
connection with this Deed 1s

2121 nthe case of the Client. at its registered office, and
2122 inthe case of Zodeq at the address of Zodeq set out at the beginning of this Deed,

or In each case any substituted address as one party may nottfy to each of the other parties
by not less than five Business Day's notice

Any notice from Zodeq to the Client will be effective when handed, delivered or transmitted
and, If sent by post, the day after it was posled

Any communication or documeni to be made or delivered to Zodeq will be effective only when
actually received by Zodeq

Any notice given under or In connection with this Deed must be in English
Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a singte copy of this Deed.

Governing law

This Deed and any non-centractual obligation arnising in connection wath 1t are govemed by
English law

Jurisdiction

The courts of England have exclusive Jurisdiction to settle any disputes {a Dispute} ansing
oul of, or connected with this Deed {including a Dispute regarding the existence, validity ar
termination of this Deed) or any nan-contractual obligation arising out of ar in connection with
it

15



24 2 The Parties agree that the courts of £ngland are the most appropriate and convenient courts
to settle Disputes and accordingly, no Party will assert to the contrary

THIS DEED has been executed as a DEED by Zodeq and the Client on the date specified at the
hegmnning of it

1)
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Real Property
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