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Company name: ESQUARE LIMITED
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Received for Electronic Filing: 03/04/2018

Details of Charge

Date of creation:  28/03/2018
Charge code: 0507 7485 0001
Persons entitled: THINCATS PARTICIPATIONS LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRIGHT HASSALL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5077485

Charge code: 0507 7485 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2018 and created by ESQUARE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd April 2018 .

Given at Companies House, Cardiff on 5th April 2018

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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pates 3T Mayel, 201K

(1} ESQUARE LIMITED
sands

{2). THINCATS PARTICIPATIONS LIMITED

DEBENTURE

{direct charge by borrowing company).

To be presented for registration at Companies House against the Company
within 21 days of dating
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THisDEEDIsmadeon D MOl DO

BETWEEN
1) The party specified in Schedule 1 {the Company); and
2 THINCATS PARTICIPATIONS LIMITED (repisterad in Englend and
Walas with company number 08510880) whose régisterad office Is
“gituate at Unit 2/3 Charter Point Way, Ashby-de-la-Zouch, Leicestershire,.
LESS INF actifg Ag saourity frustee for the Lendér Mambers {the
Sacurity ‘i‘rus‘mej
BACKGROUND.
{A) This Deed provides securly which the Company has agreed to give to the Security

Trustes as security for'the Secured Liabilities.

“The Security Trustee and the Lender Members have agreed that the- Security Trustes will
hold the berefit of the: Securlty created under this Deed on trust for Hself and the Lender

‘Mermbers,

NOW THIS DEED WITNESSES a5 follows:

1.

1.1

INTERPRETATION

In this Dead and the Background to it above;

Act: means the Law of Property Act 1925,

-Administrator: meansan administraior gppointed under Schedule B1 to the Insolvency

Act 1986;

BLN: means Business Loan Network Limited a company incorporated in England
and Wales with company number-07248014;

‘Business Day: means a:day other than & Saturday, Sunday or public holiday in Erigland
whah banks in Londori dre open for busmess

ﬁharged Asseis: means the: undertaking, property, rights and assets from time to ime

subject 1o the ‘Securily created by this Deed and includes any part thereof and interest
therein;

‘Default: has tha meaning given to the word ‘Default’ in the:Loan Agreement;

Dafault Rate: means the rate of interest payable in accordance with the terms of any
agreement or letters setling out'or constituting the Secured Liabilities in refation to any

amount which is not paid on the due date for payment;

Facility Documents: means the Loan Agreement, this Deed and all- other
agreements (whether oral_or in writing), letters; documents or sesurgiy made
between any of the Secured Parties and the Company whether or not.any other
person is alsa a party to any of them and whether made before or after the date
of this Daed
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Land: means any freehoid or leasehold property, any licence and any other estate or
interest i any iminovable property and i each-case all buildings and structures Gpon

-and-.alt things-affixed to stch property Uncluding trade, tenant's and other fixtures and

fittings) from time fotime;

:Lender Members: means any members from time to time of the paerwtaﬁ;:teer
Tending: platform aperated by BLN who have participated in providing any loar or

other ¢redit facility that is made available to the: Campany whether as‘an oragmal

-party to the Loan Agreement or by way of taking an assignment of novation of

the Loan Agresment;

Loan Agmm&nt means any loan agreement made at any time betweén the Cumpany

and the Security Trustes (in its. capacity as the agent of the: Lender Mamhers} as the

“same may from time lo time be reviewad, faplamd variad or extendet;

‘Morigaged Land: means the Land from time to fime morigaged. or charged by the
‘Gomparly under clauses 311 0r 8.1,2(8) and Includes: any part thereol;

Raecelvar: means sach person appolntsd by the Sazurﬁy Trustes as an administretive

recaiver, @ racaiver ahd meinager or a recaiver of any Charged Assats;

Securad Liabilities: means all and any moneys, obllgations and liabilities which may
now or at any ime in the fulure be due, dwing or incurred by the Company to-any of the

Secured Parties whether aclual or wnﬁngant and whether alone, severally or jointly with

any other person as principal, guarantor, surefy or In any olher capacity whatsoever and
in-whatever nime or style, togéther with intarest, comrmissions, fess and all lagal and
other costs, charges and other sxpenses which-the Secured Partles may charge the
Company or incur;

Secured Partles: means the Security Trustes, the Lender Members and / or

any delegate, Recelver, agent, attorney or co-frustes appointed by the Security
Trustee (inchiding where applicable BLN);

s-a;curi_ty,-; means any mortgage, charge, pledge, lien or other security interest securihg
any -obligation of any parson-or any other agraement or arangemant having & similar
effect;

Security Period: means the period beginning on the date of this: Deed and continuing
untif the Security Truslee is satisfied that all of the Becurad Liabilitles have been
imevocably and. unconditionally paid -and discharged in full ‘and no further Secured
Liabiliies aré capable of being incurred or arising: and

VAT: means value added tax as provided for In the Value Added Tax Act 1994 and any
other tax of a similar nalure,
Unless a contrary intention appears, in this Deed:

121 the-expressions Company, Lender Member and Security Trustee where the
context. admilts, include. thelr respective. successors in litle, permitted. assigns
and permitted transferees;

122 the Security Trastés or 8 Recelver (excapt for the references In dause 17),
includes its duly. appointed nominees, attorneys, commespondents, trustees,
‘advizers, agents, delegates and sub-dslegates;

123  clause headings are for ease of reference only and are not to affect the
interpretation of this Desd;

1.24  words importing the singular are to Include the piural and vice versa;
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22

23

4.25 a-reference to include, including, in particular and otherwise shall not be

construed oy limiiing the generality of the words pree:edmg iy

126 a provision of law includes a reference to that provision as replaced, modified

or re<enactad from' time to lime snd any- subordinate lagislation made urider
'tha%_statutoryprqmsion from fime to time, i éach case whethier before or after
the date of this Deed;

127 -theterms of the other documents under which the Secured Liabilities arise and.

any side letters: between gny pames in rélation to them are incorporated in tms:
Deed to the extent required o ensure that.any purported disposition: of any
Charged Asset contained in this Diesd Is a valid disposition in accordance with
saction 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989;

1.2.8  any grant of rights with full tidle guafaniee shall be deemed to contain all of the
sovenants and warranties irmplied in respect of arly conveyarice with full ttle
guaraniee undei section 1(2) of the Law of Property (Miscellanecus Provisions)
Act 1894, '

1.2.8  unless the context requires otherwise, referenves fo clauses are reférances to

clatises of this Desd;

1240 the schedules form part of this Deed and shall have sffect as if get out - full in
the body of ‘this Deed and any reference to this. agreeman’t includes the
schedules;

121 unless the rwn{ex% uthemsa raqu:res a raferenc:e to-a Charged Asset includes

L!!'&# pauuuwua l.él v?.‘!l’#tiﬁ‘ us %Hﬁk HH!.‘:H 5%:3(.& rw:auu., wmu

1212  any refererice to this Deed or any other document includes references to this
Deed or such-other document as varied, novated, extended, supplernented or
restated in any manner from time to time.

GOVENANT TO PAY

The Company, as primary obligor sad not merely as sursty, covenants with the Security

Trustee that # will, on the Security Trustee's written demand, pay and discharge all

Secured Liabilities whan the same shall be'or become-tus.

‘The making-of ahe demarid shall not preciude the Security Trustee from making any

furthier deniands.

The Company shall pay on demand to the Security Trustee at the Default Rate interest
ofi ‘any amaunt not paid in accordancé with this Daed when dué from the due date to the

date of paymentor discharge {as well after as before judgment and notwithstanding the

liguidation or administration of the Company or any amangement or compasition with any
craditors by the Company).

CHARGE:

-As '@ continulng security for the paymant andfor discharge of the Secured Liabilities, the
'-Campany

344  charges 1o the Security Trustee by way of legal morfgage all Land described in
Beohedule 2 (Mortgaged Langd),



3.1.2

34.8

314

charges fo the Seourity Truslee by way of fixed charge:

{v)
(¢}

(@

(e)

0

()

{to the-extant they are not'the subject of an effective legal mortgage
under clause 3:1.1 above) all Land now or in: the future: belonging to it,
whaﬂ'lea' or not title fo that Land is régistersd at the Land Registry;

all buildings, structures, trade, tenant's and other fidures and fitings now
or in the future belonging to it or on or annexed to any L.and now.or i the
future belonging to it~

all plant and machinery now or in the future owned by it and ils interest in
any planit or machingry Aow or in the fulure. n it5 possession of onof
annexed 16 any Land how or in the fulire: belonging 1o it;

all cash at bank,;-all book tebts, ofher debts and monetary, slaims now or
in the future due or owing to:it and the benefit of all rights, securities or
guarantess of any nhature enjoyed or held by It iiv relation o any iterh
mentioned above;

ali stocks, shares and otfier securities now or in the future belonging 1o it
together with ‘all dividends and other rights deriving from them or
pertalmng fo ?ham and-any right, money or property accruing or offered
at any time In telation to it by way of. retdemption, substitution, exchange,
bonus or ;rrefersme under option rights or cthermse,

-all its goodwill, all its uncalled capnial from fime to time and any beneficial
interast, claim or entilement it has in-any pansion fund;.

all pateits, frade marks, trade names, service marks, designs and other

‘intellectual property rights, choses In action and claims and all fees,

royalties and other rights of every kind deriving from them now or in the

future belonging to it}

all its rights, tifle and interests not effectively assigned under clause 3:1.3

balow:

assigns absolutely to the Becurity Trusiee all its rights; title ‘and inferest from

time to time in‘and to:

(@)

{b)

all present and future insurance policies to which the Company is entitied

and any payments paid or payable-and clalms or return of premiam in-

‘relation thereto;

all amounts paid or payable to-or for the account of the Company In

cornection-with the letting licence or grant or other righis of use or

occupatian of any pait of any all Land now or in the future belonging 1o it;

provided that (without prejudice to clause 3.1.2(h) abiove) to the extent
that any rights, fitles or inferests assigned under this dlause 3.1.3 are not

assignable; such assignment will operate as an assignment of all
proceeds reseivéd by the Toimpany i tonnédiorn therewith; and

charges to the Security Trustes by way of floating charge Its uridertaking and alf

its property, rights, assets and Incame not effectively mortgaged, charged by
way of fixgéd charge or assigned under clauses 3.1.1 to 3.1.3.above both:
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3;4

a5

3.6

a7

3.8

prasent and future {Including without limitation its stock in trade and its heritable
and other property, assets and rights-in Scotiand),

The Security created by this Deed ranks as first charges, mortgages -and assignments

{as applicabla) and is giver) with Tull title guarantes..

Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies so-that the fluating

charge created under clause 3.1.4 Is & qualifying floating charge for the purposes of that'
paragraph 14.

Thi Company shall not creaté’ or parmit o subsist or arise any Security over any of {is
rights, assets, property, underlaking and revenusg other than: that created by this. Deed or
with the Security Trustes'a prior written consent.

The Company shall not sell, transfer, assign, licence, lease, hire out, grant; lend,

discount, factor, ;exchange compound, get-off, grant any inferast in, part with possession
ar ownership of, grant hma ‘o indulgénce in respect of or vilerwise. dispose of any
Charged Asset or the equity of redemption therein or permit any person {o do any such

thing.

Clause 3.5 shall not apply to any desling made with the pror written consent of the

Security Trustes or made in the ordinary colrse of trade (as canfed on at the date of this

Daed but exciuding unprecadented and excoplional dealings or transactions) in respect

of any Chargad Asset that Is subject only o the floating charge created by clause 3.1.4,

Sublact 1o clauss 3.9, tha Security Trustes may from fime fo tima by notice in writing to
the Gompany aanvart Eha ﬁnaﬁng charge created by cleise 314 Inbo 4 Tixed eharge with’

el o il b i o i mnd i wika, Phnoymonaned B ook
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spacified in such-notice and if no Charged .Assets are specified it shall take effect in

raspact of all Charged Asseis,
SBubject 1o clause 3.9, If (withiout the prior writter consent of the Securily Trustes):

3.8 the: Company croates any Saﬂurliy ovaror offierwise encumbers any Charged

Asget or attémpts to do ao;

382  any person levies or attempis to levy any distiess, execulion; sequestration,

expropriation, aﬁammeﬂt or other process against any Charged Assat;

383 # resolution Is passed or a petition js presented for the winding up, dissolution,

administration or re-organisation of the Company;

3.84 & receiver, ah administrative recelver or a receiver and fanager is appainted

over any Charged Assél or any person enitiled to do so gives notice aof its
intention to appoint a’recelver, 84 administfative redeiver or a receiver and
mangager over any. Charged Asset or files such a notice with the court; or

386 an Administrator is appoirited {m‘ i Seourity Trustes receives nofice of an

intention “to appoint an’ Administralor pursuant to parégraphs 15 or ‘26 of
Sehadule B to the Insolvency Act 1886) in respect of the Cormparny, .

the floating charge croated by clause 3,1.4 shall with immediate affect and without notice

-automatically convert into a fixed charge over the relevant Charged Assets (or, in the
case of clauses 3.8.3, 3.8.4 or 3.8.5 above; over all of the Charged Assets),
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3.12

4.4

The floating-charge creatad by ciause 3.1.4 shall not be converted Into a fhied charge
golely by reason of the oblaining of a morgtordum or anytfing done with a view o

obtairing & moratorium under the Insolvancy Act 2000,

The:Company shall on the' date of this Deed oF, if later, upon becoming entitiad ta them,
deposit {or procure the daposit) with the' Security Trustes and ths Sacurity Trustee shall
be entitled to-hold ‘all briginal desds and documents of tile in the Company's conitrol ar

possession relating fo any. Char:gad Asgel ogether with, in the:case of the stocks, shares

and other securiies réfarred 10-in clause 3.1.2{e), stamped stock transfer forms in
raspact of the same axscuted in Blank (except for the number and class of shares and
the nams of the !ﬁmnsfamr) and leff undated. The Securily Trustée may at any fime after
the date of this Dead complate the Instiufrents of transfer on behalf of the’ Company in

Tavour of iself, its: nominee orsuch: other person as it shall select.

I, for any reason, the Securlty Trustes ceases 1o hold any such deeds or documents, it

rray by notice to the Gampany Faquirg that siuoh deeds or documents be redeliverad to it
and the Company shéll immediately comply: with that requiremerit or procure that it is
complied with. In respect of any Morigaged Land, if any such deeds or documants are at
the relevant time held at the Land Registry, the Company shall promplly following a
demand by the Security Trustee provide or procure the pprovision to-the Security Trustee

of guch unfiaﬁ&kingﬂ and such letters: addressed to the Land Registry as the Securily

Trustée may require.

Subject to clause 20, upon the irevocable and unconditional discharge ‘in full of the
Secured Liabilities the Security Trustee shall, at the cost and request of the Company,
release the Charged Assels from the Seﬁuniy constituted by this Deed -and reassign or
retransfer the Ehargaﬂ Assets fo the Company.

RESTRICTIONS ON DEALING
The Company shall not without the prior written consent of the Security Trustee:

4.1 part with possession of any freehold 'or leasshold property or any part of parts
of it {otherwise than on the sietermmatron of any lease, tenancy or licence),.
wrant or agres to grant any oplion of any lease, icance, Ehancy or other right
of pecupation to any person or exercise the powers of leasing or agreeing fo.
lease or of accepting or agresing to accept surrenders conferred by sections 98
and 100.of the Act or otherwise. Such matrm’éwm shall hot be construed as.
limitations on the powers. of any Recaiver rior 6f the Securty Trustee, any of
whiom may, after the Security created under this Dead becomss enforceable,
grant or.accept surrenders of leases without restriction;

4.1.2 pull down or remove or redevelop or make any material alteration to the whole

or-any part of any buildings or sever Unfix or reémove any fixtures Gr rerigve:any
plant ar machinery halmgmg to or'in use by the' Cnmpany ‘except for the
purpose. of effeatmg repairs or raplacmg the same;

4.1.3 maie or-allow 1o be made any application for planning permission in respect of

any part of the Mortgaged Land;

4.1.4.  vary, Sdrrender; cancel or dispose «of, or pérmit‘lo be forfelf Jany lgagsshold
interest in-any of ils leasehold properties; or
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4:1.5

do-or cause o parmil-of suffer to be done anything which may in any way
fje;}wtzmte jeopardise. or otherwise prejudice the value or marketability of any
of the Charged Assets.

COVENANTS BY THE COMPANY

The Company shall:

&.1:1

B2

514

keep all buildings in good and substantial repair and condition and adequately
and properly pamteﬁ arid decorated and alt ‘plant; machmry, fixtures and
‘fsttﬁngs roads, pipes, wires, cables, drains and struciures in a good state of
rapair and’ in good worling order and. coRdition afd permit any person_or
persons nominated by the Securily Trustes free access at all times to view the
state and condition: of them and for that. purpose to enter upon any. Tand or
bmtdmgs m:aupmd or bwned. by the Company without being déemed to have
gone into possession of them;

nslire and: kee;& insured such of its Charged Assets as i&: insurable. with sur::h
reputahte insurer and against such risks and in such amounts and otherwise In
such terms as the Security Tristee’ may require and shall maintain such other
insurarices a3 are normally maintained by prudent- campameﬁ carrving. on
similar businesses, (sUch nsurances fo contain such provisions for the
pratection of the Security Trustee as the Security Trustee may require: and to
be, if the Security Trustee shall require, in the composite  names of the
Company and the Security Trustee and with the Security Trustes narmad as first
loss payoe) and will produce or-daposit with the Security Trustes all such
polieies and rece;pts for @l premiom and other paymanis: necessary for

¥y gnhnn A rnbrdadeiae oeai khxiuli‘dh;ﬁixé
LTSRS A LS N HHEH st Vi WIS B BT ERANYE KNS e g

pay &l money received by it on any policy of insurante- (other than in respect of
erployers o pubilic ability) {6 the Securify Trustes and sich money shall be
applied fowards making gmd the loss or damags in respéct of which the
rmoney.- was received or; if the loss or damage has already been made good, in
rafinancing money expended in that connection or, subject to any obligation to
do otherwise under any insurance policy, at the option of the Security Trustee,
towards the dlsmarga of the Secured Liabiiities. if any mme‘y‘ payable undar
any policy of insurance is paid t¢ the Company, it shall ol the maney on trust
for the Securlty Trustes and shall account to the Secwily Trustes accordingly:

punciually pay or cause to bé paid (and indennify the Security Trustee and any
Receiver against} all rents; taxes, duties; assessments and other outgoings and
obsarve and peform 2l restrictive and other ¢ovenanis under which any of the
Charged Assals iy held;

collect and realise its book or other debts and all licence: fees, royalties and
other moneys deriving from its mteiiastuai property (together Book Dabts) and
pay. all monays which it may receive in respect of them into siich accauht in the
Company's name as the Security Trustee. rray specify and until such payment

will nold 2l such moneys-on trust forthe Sewumty Trustes and the Company

shall not:

‘at any fime after the' Sedurity crealed by this Degd becomes enforcédble
‘withdraw. any ‘amounts standing to the credit of any account in the narme of the.

Gompany without the prior. written consent of the: ﬁacuniy Trustes; or
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B.4:7 release, factor, selbat discount, charge, assign or olherwise deal with: any Book
E}eb?ts licence fees, royalties or other moneys otherwise than by gefting In and
paying the same into an secount in the Company's name without the prior
written consent of the- Trustee;

518 axpote o legat assigniment Of the Book Debls fothe Security Trustes o such
termis as the Security Trustes may require and give notice of that asmgnmem to
the debtors from whom the Book Diebts are:due, owing or incurred;

5.1:9 take all necessary action to safeguard and maintain present ant futore rights in
o relating to any mtaiiectuat property rights inﬁludmg, witheut limttaticn
obiserving: all covenants and- obligations. relating fo such -rights; paying al
-applicable renewal or licence fees, using reasonable efforts to register any
itellectual. proparly and not pemmifting any intellectual properly fo ba
abdandoned, cancalled orio lapse;.

5.110  comply ‘with the provisions of all present or future statules, licerices,
‘reguldations, tongents and directives and every notice, order of direction made
-under any of the foregoing; and

5111  provide the Security Trustee with all financial and other information with respect
o the assets; Habilitles and affairs of the Company and its subsidiaiies and
asaociated comparias (if any) that the Security Trusiee may from time o time
require

If the Company shall fail to salisfy the Securily Trustee that it has performed any of its
obligations under clauge 5.1 or otherwise, then the Security Trustee miay (but shall niot be
obliged o) take such steps as it considers appmpria&e to procure the parfmmam:a of
such chllgation and/or remady’ the fallire and shall not by any step be deemed o be a
morigagee in ppssession and the moneys expended by the. Security Trustee shall be
reimbursed by the Company on demand and until se reimbursed shall-carry mterast a5
mariionad in clause 2.3 froim the date of pajment Lo the date of reimbursement.

The Company unidertakes:

531  promplly to serve all such notices of the Security Trustee's interest in the
Charged Assets ag the Security Trustee may reasonably require from time to
tirme and In such fmm as the Security Trustee may reasonably require; and

532 1o pge lis ressonable endeavours to produre that each nofice” servéd “uhder
clause 5:3.1 aboveis: ac}kmwﬁwgarﬁ by the reciplent thereof to the-satisfaction
of the Securily Trustee.

REPRESENTATIONS AND WARRANTIES

The: Company makes the representations and warranties set out In this clause 8.1 to the
Securily Trustee on thie date of this Deed and in actordancs with clause 8.2;

619 1t Is.a limited Hability corporation, duly incorporated -and vafieﬁy existing under
the law of its otiginal jurisdiction of inéorporation.

8.1.2. it has the power to enter into, and perform its obligations and grant Security

under, this Deed. its entry into, and its performance of s obligations under, this
Peed will not conffict with its constitufional documents or any law, regulation:or
other obligation binding on it



8.2

6.1.3

8.1 5

847

6.1.9

B0

8171

6.1.12

The obligations expressed o be assumed by itin this Dead are legal, valid,
binding arid enforceadle against it.

“Yhilg Daad creatas the Becurity it purports to create and that Becurily is not.

liable o be a\fmciad or otherwise set'aside on ats |zqmdaimﬂ ﬂr admlmatraalnn o7

'-otharwsse

it has taken aii necessary action to authotise the executior, dalivery and
performance of its obligations under this Deed.

No -authorisation or ;:’uam‘ut of or with any govemmant judicial or other authority.
or other third party is required or desirable in- connection with' the execttion,
petformance, validity or enforceability of this Deed or tha creation of Securily as’
contamplated under it other than the registration of this Deed with the Registrar
of Companies for England and Wales and at the Land Registry.

Mo action, proceeding or procedurs relating to the. anforcement of any Security
pver it or any-of its gssets, or any attachment or execution in respect of any of.
its. ‘assets, of any moratorium, winding-up, dissolution, ddministration,.
recew@rsh:p or reorganisation of it has beer taken or threatened. No Elquaﬂatar

raceiver, admﬁnesirat ve raceiver, admmistr&mr‘. custodian or mmiiar aﬁ'lcer has.
been appointed in-any jurisdiction In respect of the Company or any of ‘its
assets and no'step has baen taker Inrelation o any such appointment. It is not
insolvent, .and - is not and has not been deemed {0 be insclvent, under any
applicable law.

Far thﬁ ;:urpcsas 0‘3 Rﬂgu?atmﬁ iEL?) Ho 1215}‘2{}*! Zotthe Eumpaaﬁ Parlramant
mlu ofthe uumluu GE20 A wray 2ONEEh umuwulmy plﬂu@umgnga \1 \uuuSm;,. it
“cantre-of main interest™ (gs used in Articla 3(1) of such’ ﬁeguiaimns) is situated
in iis 0ragma| Jurisdiotion: of incorporation and it has no “establishment’ {as
defined in Article 2010) of such Regulations) in any other jurisdiction.

Its payment tbligations under this Dead rank at least pari passi with the claims
of all its ursecured. and unsubordinated creditors; except for obiigations
mandatorily preferred by lew spplving generally.

It -has good title to and s the sole legal and beneficial owner of the Charged
Assels,

Neithier it nor. any of Its assets is entitled to immuriity-on the grounds: of
sovergigniy or othérwise from any legal action or procesding.

it has not sold, transferred or otherwise disposed of the benefit of or agréed o

sell, transfer or-oiherwise dispose of the benefit of any of its rights, fitle -or

interest. in of to-any Charged Asset (other than as expressly. permitted under
this Deed,

The representations and warranties set out in clause 8.1 are deeined 1o be repealed by
the Gompmy, by reference to the facts and circumstarices then existing, on-each day

Halling in the: Seciirity Period.
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ENFORCEMENT OF SECURITY

The Eecm“lty crealed by this Deed shall become immediately enforceable and the

-sla’tutﬂry power of sale and all other statutory powers conferred on - muﬁgage&zs by

gection 101 of the Act ‘(a8 varied and extended by this Daad) shall be'exercisable:

744 -ontheoccurrence of a Default:

742 ¥ the Company is in breach of any of its obligations under any Facility

Dactiment;

FiAs if the Company has failed to pay or discharga any Setured Liabilities when dug

{whether ort demand; @t scheduled maturity, by acceleration or aalherwsse)
-.foiinwmg & demard for payment by the' Sacun’ty Tristes;

744 aresolution ig passed, any other step Is taken ora petition is presented for
the winding up, dissolution, administration or re-organisation of the Company;

745 il a recelver, adminisirative recelver or veceiver and manager is appointed over
any Charged Asset or if any person entitted to do so gives notice (or files notice:
with- the court) of its intention to appoint such a receiver, administrative receiver
or receiverand manager;

B i -anAdministrator is. appdinted (or the Security Trustes fetelves notice of ain
‘intention lo. @ppoint an Administrator pursuarit o paragraphs 15 or 26 of
Behedule B1 to the Insolveney Act 1886} in respactof the: Company; andfar

AT upoh request by the Company and -at any time thereafter.

For thie' pufposes of all powers implied or confeired by statute (including, without
firmitation, the power of sale and other powers conferred. by section 101 of the Act (as
varied and ‘extended by this Deed)) and all other powers conferred on a mortgagee by
law, the Secured Liabiliies are deemed to have become due and pavable on the dateé of
this Deed.

Sections 93 (restricting the right of consolidation) and 103 (restricting the power of sale)
and the restrictions contained in section 109(1) {festricting the appointment of a.
Recaiver) of the Act shall not apply io this Deed.

After the Security created urider this Deead has become enforceable, the Security Trustee:
anitl aﬁy Receiver may enforce all 6r any part of the Securily created under this Deed'in
any manner it sess fit and risither the Security Trustee ror any Receiver.will be liable by
reason of entering info possession of any Charged Asset or the exercise: of any right, to
ac::ﬂuni as morlgagee in possession; or for any loss on realisation of any’ Charged Asset,
or arisirig from the manner in which the Security Trustee or any Receiver enforces or
refrains frof enfﬂmmg the Security creatsd under this Deed: or for any default or
omission for which-a mortgages in- possession might be liable:

At-any time after the Security created under this Deed has become enforceable, the:
Security Trustés shall ba entitled to:
5 coiriplete “all nstrumanis of transfer refarrsd 1o in clause 3.10-and otherwise

have any stocks, shares and other securities referred to:in clause 3.1.2(g)
registared in its name or the name of iis nomines;
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T.52 in the name of the Ggmpany. exercise or-direct (or refrain from exarcising or
ditecting) the: exercise of the voling and other fghts and powers attached o
any stock; shares and securities charged by clause 3.1.2(e) in such a manner
&8 it considars: fit {in s absoiute discretion); andlar

753 racelve-and relaln ol dividands and other distributions pavable I respact of
such stock, sharés and securities and applisd such dividends and distributions .
in accordance with clause 13 and to the extent such dividends, distribulions
andlor other amounts ara r@mix&ed by or on: bahalf of the Company such
amounts ahall be hald n ‘trust far the Security Trustes.

PRIOR BECURITY

“The Security Trustes may at any time after the Security created under this Deed has

become enforceable redeem (or.procure. the transfer to itself of the beneflt of) any prior

‘Becurity over any Charged Asset and mady-settie and pass the accolnts of the holder of

the prior Security. Any sccounts so settied and passed shall {save in respect of any
manifest erfor) be conclusive and binding on the:Company. All principal moneys, interest,
costs, charges and expenses of and incidental to the redemption and transfer shall be_

‘Secured Liabllities and shall be payable by the Company to the-Security Trustee on
‘demand.

RIGHT OF APPROPRIATION

To the extent that any Charged Asset constitutes financial co!ia%arai and this Deed and.
the Security crested and the cbiigations of the Company under it canstitute a mmrﬁy
fma’ r;.aai mllateral aﬂaagemant (m each case as defined IE"E anci fr.,nr the:» purpmsas t;sf tﬁa

aaaaaaa

' el
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‘Regulations)) the Security Trustes shall have the rgm -at-any fime after the Seoirity

created under this Deed has become enforceable, to appropriate with ;mmadiata effect
E:ay notice in wnﬁmg o he Company all or any part of soch financial collateral in or
towards payment and/or discharge of the Secured” Liablitles in such order as the Security
Tiustes in its absolute discretion may determine.

“The Parties agree that the value of any financial collateral appropriated under clause 9.1

shall be (i) in the case of cash; the amount standing to the credit of the relevant acoount,

togather with-any acérued but unposted interest, and (il) in otlier cases the price of the

relgvant Charged Asset as listed on any racognised market idéx, in sach case st the
time:the right of appropriation is exercised, or determined by such other method as the

Security Trustee may select {including mﬂapandant valuaﬁurt) ‘The Partles agres that the

methods of veluation for financial collateral set out in this Deed constitute commarcially
raasanabla meths:eds of valuation for the g:turp@sas of thﬁ Reguﬁaﬁans

The Securily Trusiee shall acoount 1o the Company for any amount by whith the valos of

-any appropriatad Charged Assets sxceeds the Secured Liabilities and the Gampany shiall
remain liable to the Security Trustee for any amount by which the valiie of any

appropriated Charged Assels is less than the Secured Liabilities.
HECEIVERS AND ADMINISTRATORS

At any time after the Security created by:this Deed becomes enforceable the Security

Trustee may without prior notice to the Company from time to time by.deed or otherwise

in writing signed by any officer or manager of the Security Trustee or any person
authonsed for this puipose: by ihe Securiiy Trustea appiint:
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1011 any one or more persons (whether or not an employea of the Security Trustea)
' to be -an administrative receiver, receiver or recelver @nd manager of any
Charged Asset {and to the extent permitted by law none of the restictions
imposed by the Act in relation to the appointment:of such persons or 1o the

giving of natice or otherwise shall apply); or

10120 when permitted by law and by any method permitted by law,-any one o more
persons fo bé an Administrator of the Campany

:An appasrstmant over part ondy of the Charged Assets shaill -not. prac:%ude the: Security

Trustee fram rmaking any subsequent appointment of a F{ﬁcawer over any other Charged
Asset.

A at any time and: by virtue of any: appadintmirnit Urider this clsuse 10 any two or morg

persons: shall hoki office as & Receiver, each such person shall [unless otherwise
provided in any relevant deed or other instrument of appointment) be jointly and severally
shlitted to-exercise all the powers and distietions conférrsd by this Deed o8 Retdiver.
The Security Trustee may {subject to any requirement for an order of the court in the
case of an administrative receiver) rémove any  Retelver appointed . by it and may,
whenaver it thinks fit, appoint a new Receiver in iis place.

The Security Trustee may either at the time of eppointment of any Reocelver or at any

_tsma thereafler and from time to time fix the remuneration of such Rﬂmivan The

maximum rate specified In Section 108(6) of ihe Aot will mt apply

Any Receiver appointed under this Deed shall 30 far as the law permits be tha ageni of

the Gampaﬁy for- all purposes. The Cumpany shall be solely responsible for any

Receiver's acts; omusssans cfefaul&s losses, liabilities, remuneration, costs, charges and

‘expenses and fiable on any contracts or ergagsments miade or entered info by any

Receiver, failing which e shall act a5 principal and shall riot be-of becoine agerit for the
Security Trustes.

To the fullest extent allowad by law, any right, power or discretion conferred by this Deed
(eiiher exprassly or impliedly) or by law on a Receiver In rélation to any Charged Asset
may (after the Security created by this Deed becomes enforceable) be exercised by the

_‘Security Trustee without appolnting a Receiver and notwithstanding the-appointment of a
Receiver and irrdas'pac%%vaﬂ. of whether the Security Trustise has taken possession of any

Charged Asset.
POWERS OF RECEIVER

Any Receiver appointed unider this Deed shall have power, in addition to any powers
coriferred upon it hy'law and in-each case 8s he may think fit to;

1141 enter upon, take possession of, appropriate, coflect and get in all or-any. part of
‘the pmpsrty in respect of which he is appointed :&md for thal purpose to taka
aﬁy pmcaedangs

1142 .manage, cary oh of concur.in canying onto. dﬁve?x}@, reconstruct, amalgamate
or diversify the business of the Company (or any part.of it} and to raise or
berrow monhey from the Security Trustée or others on the - sac::unfy of any
Charged Assef;
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purchase or acquire any land and purchase, acquire and grant any interestin or

right over land;

terminate or accapt-sumenders of leases or tendricias of any of the property

-_s:*harged by this Deed and to carfy any such transactions into-effect;

-sall, assign, let or otherwise dispose of or concur in. selling, agsigning, letting or:

otherwise disposing of or otharwise realise, any Chargad Assat and any of the

debits ini-respect of Whith he is appointed in dny manher and an any terms:
‘wihich hethinks fit. The consideration for any such fransaction may consist-of

cash, debentures or other obligations, shares, stock or other valuable
consideration. Any such- consideration may be payablé in a fump-sum of by

"instaiments spread over any pariod wh;::h he thinks fit;

rhake any arrangement: or compromise belween the Gcampany g any othisr

persan which he may think expedient;

nsure, repair; improve, develop, explot and replace any Charged Assel;:

construct and complete any bullding or any Mortgsged Land;

Gati p any uncalled capital of the Comipany conditionally or uncondutmnal!y with:
| the powers - conferred by the artitles -of association .of the Company in
net_atmn to calls!

Empioy, Engage and abpoint mBnagers and other smiployses ‘and professional
-advisers inciuding, without limitation; those to guard and protect any freehold or
‘jeasehioid property charged ny this Deed;

settle; adjust, refer to-arbitration, c;am;}ramlse and arrange any claim, accaunt_
dispute; guestion or demiand with or by any perstn who is or clalns o bé a

creditar of fie Company or relating in any way to any Charged Asset;

bring, prosecute, enforce, defend and abandon any action, suit or proceedings:
in relgtion to-any Charged Asset which he thinks fil;

da-all such dther acts arid things 48 Ha ray donsidar:
necessary or desirable for the realisation of any Charged Asset; or

incidental or conducive to any of the rights, powers or discretions conferred on
a Receiver under or by virtue of this Desd or law;

genefally to exercise any powsrs eonteriad by thie nisolvency Act “T886 on’
administrative receivers. (whether or -not he: is an -administrative receiver,
providad. that if he is not an admmlsiratwe receiver any powers -conferred on.
adiministrative recaivers under the Thsolvency Act 1986 shall be exercisable by
the Recaiver in respect of the Charged Assets on i) andmr othier recsivers;:

generally t use thie name of the Company in the exercise of any of the ptwars.
cordareed hy thiz clause 11, andfor
generally fo exercise all the powers and rights of an-absolute beneficial owner

of tha Ghsi’gaﬁ Assels and do or omit to do anything which the Company could
do or omit {o do,
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provided that any Receiver shall in.the exercise of his powers, autharity and discretions

‘cotifoim to any directions from time 1o time given by the Security Trustes and shall not be

fesponsible to the Company or any other person nor shall the Sacurity Trustee or any
Receiver be responsible for any. loss thereby occasiohed.

The powers: conferred on mortgagées or réceivers by the Act shall apply to any Recaiver
as if such powers were Incorporated Into this Deed except in.so faras they ars expressiy
excluded. If there is. any. ambiguity or. conflict between the powers contained in the Act
and those contained in this Deed, the term of this Deed shall prevail.

SET-OFF AND CONSOLIDATION

At any time after the Security constitited by this Deed becomes enforceable, in addition

to any right of setoff or othier general lisn or-similar right to which it may ba entifled by
taw, the Security Tru&ta& may. {but shall nol-be gblged to) set—aﬂ‘ agairst’ ‘the Secured
Liabilities any armount or obligation {contingent or otherwise) owing by any of the Secured
Parties ‘to the Cofmpary. [ -any' rolevant obligations of -amacunts are in differeént

currencies, the Secwity Trastes may converl elther obligation: oramount at s market rate

of exchange in its usual course of business,
APPLICATION OF PROCEEDS

Al rrranieys redeivad by the Sedcurity Trustes or any Receiver after the Security created by
this Deed becomes enforceable shall be applied (subject to any Habilities having pricrity
to the Secured Lmbiﬁtaas} it the: following order:.

1344 __an or towards payment of the costs, losses, liabilities, charges and expenses
incurred In connection with this Deed by the: Beaurﬁy Trustee-or.any Recelver
‘aind the exércise of any of such person's powers and of all vulgoings paid by
‘such person {including preferential debts) and in payment to any Recelver of
such remuneration as may be agreed between that Receiver and the Security.
Trusies at, or at any me and from time to time. after, the Receiver's
‘appolrifrent in accordarics with the terms of this Deed;

1312 i of fowards satisfaction of the Secured Liabilifies in such order a5 the Security
Trusiee may In lis absolute discretion determine; and

1312  in payment of the surplus (i any} o the Company or any cther.person entitled
tolt.

This clause 13 does not prejudice the right of the Becurity Trustee {or any Receiver) 1o
recover any.shortfall from the Company.

PROTECTION OF THIRD PARTIES

In favour of any purchaser (as defined in section 205 of the Act) or perstn dealing in
good faith, the Secured Liabiliies shall be: ‘desmed to become doe and all rights of
enforcement conferred upon the Security Trustee by the Act, as varied and extended by‘
this Deed, shall be deemed to arise, immediately after the execution of this Deed.

No purthaser or other person dealing with the Security Trustes or a Receiver shall be

pound &r conceined o ertqurre whether any power exercised of purpurted to be

exercised under this Deed has arisen, become exercisable or is being properly exercised

-or whether any money is due on the Security created by this Deed or as to the proprity
-of regulsrity of any sale by or other dealing with-the Security Trustee or any Receiveror
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be concarmed with notice 1othe contrary. Any such sale or dealing shall be desmed to be-
within'the powers conferred by this Deed and to be valid and effective.

FURTHER ASSURANCE

The Company shall, at its owh expense, at-any time.on written demand by the Security
’Ffuswe or any Remewﬂf

1541 ‘take whatever action the - Se}suﬂty Trustes or any Recelver may reqiire to
create, perfect, protect, enhance: or maintain any Security created o intended’
“to be created under this: Deed;.

16.1.2  take whatever aclion the Security Trustes or any Receiver may require to affix
' fo or o endorse on any Charged Assets labels, signs, mamdranda or otfier
recognisable. denfiication markings referring. or diawing attention to. the

Security created under this Dead;

1513 take whatever action the ‘Security Trustee or .any Receiver miay require to
graate andior parfec Securily I favour of the Secunty Trustes over the
Company’s -assets located in.any jurisdiction cutside England and Wales;
andlor

4544 o facilitate:

16.1.8°  the realisation of any Charged Asset;

15.1.6. the exercise of any right, power or discretion exercisable by. the: Security
Trusiee or-any Receiver in respect of any Tharged Asset or otherwise untder
this Deed; and/or:

1847 the enforcamentof the Secuiity created under this Daed,

incloding, without mitation, the execution of any. legal morigage, chargs, transfer;

Sonveyance or assignment of any pa‘opeﬂy orassettothe Security Trustee orits nomines
and the-giving of any notics, order or direction and the making of any fillng or registration,.
ity each case which the Security Trustes or any Receiver considers exgemem.

REGISTERED LAND

The Company consents to-a-restriction in the following terms or such olher terms as'the

Security Trustee may reasonably require being entered.on the register of title of -any

Mortgaged Land that is now o in the Tolure registered atthe Land Reégistry:

No disposition f the: registerad estate by the propristor of the.registersd estate, or by
the: proprietor of any. regtstered charge not being a charge- registered before the
ahiry of this réstriction, is 10 be registered withoul s writlen consent signad by the
propristor. for the tma belng of the charge dated [date] in-favour of Thincats
Participstions Limited refarred o in the charges regisler,

To'the extent that the Security Trustes is Under an obligation to make further advances to
the Ge-mgany such obligation s desmed mccrrparated it this Deed ‘as if set out i this
Dasd in 0l -and the Company consents to an application being made fo the Land
Reglstry for a nete of such mbiigaiian to be enfered on-the registers referred foin clause
18.1 abova.
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POWER OF ATTORNEY AND DELEGATION

The Company irrevocably and by way of securily appoints the Securlty Trustee and any
Recslver and any delegate acting jointly and severally as its attomey with full power of
subsHiution In s name; on its behell and as it ad and deod to oiecuts, seal and dellver
and otherwise perfact.and do any desd, assurance, agreement, instrument, act or thing

which he ﬂampany is obligad to éxecute or do under this Deed. The Cormpany heraby

ratifias and confirms and shall mﬁfy and confirm whatever any attorhey appointed Under
this clauss 17.1 does or purports o do under this clauss 17.1.

The Security Trusies or any Receiver may delegate by power of alforney or in any other
manner fo.any person any right, power or discretion exercisable by it under this Deed
upon any terms (including power fo- sub-delegate) which the Security Trustes or any
Receiver may think fit, Neither the Setzurtty Trustes nor: any Receivar will be in any way
fiable or responsible ta. the Company for any loss or liability artsing from any act -default,
omission or misconduct on the part of any such delegate.

INDEMNITIES

The Companiy shall indemnify the Security Trustes any Receiver and any other person
duly appointed by the Security Trustes under this Deed immediately on demand agairist:

18:1.4  any losses, liabiities, costs and expenses (including, without limitation, legal
fees) and any VAT thereon incurred, directly or.indirectly, by any of them'in the
‘axercise or purparted exercise of any of the powers, authorities or discretions
vested in'them under this Déed or as @ result of holding the Security granted
underthis Deedrand.

18:1.2 all actions, proceedings, costs, losses, Habilities, claims and demands in
‘fespact of any matter-or thing -done or omitted in any way relating fo any
Charged Asset, tms i.‘med orthe: Saf:;uniy grantad under this Dead,

and the Security Trustee and any Receiver may retain-and pay.all sums in respect of the
same out-of any monays received under this Dead.

NEW ACCOUNT

It the Becurity Trustee recelves.or is-deemed to be affected by actual or constructive
notice of any subsequent: Securiﬁy, asgignment or other disposition affecting any Charged.
Asset, the Secunty Trusteée-may -open. a_new. ac:count far-the Company. if the- Security
Trustee does not open’a new account then, unless it gives express written ridtice to the
contrary to the Company, it shall revertheless be treated as if it had done 5o at the time
whan it received of was deemed to have received such notice. As from that time all’

‘pavments made by or on behalf of the Company fo the Security Trustee shall be credited
-of bé treated as having bein creditéd to the new account and shall not operate 16 reduce
‘the Secured Liabilities.

REINSTATEMENT AND AVOIDANCE OF PAYMENTS

-Any settlement or discharge between the- Becurity Tmstee and the Companyin respect of
‘the.'Secured Liabilities shall be. conditional upon no Sar;unty of,. or payment to, the
‘Security Trustee (whether madé by the Company or otherwise) beihg aveided, Teduced

ar reguired to be refunded or paid away by virtue of any requirement. (whether or riot
having the force of law) or enactment, whether relating to bankruptcy, insolvency,
liquidation,. administration or otherwise, at any time.in force or by virlue of any.obligation
to give affect to: any preference or era?iiy
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if any settlement or discharge is so-avoided, reduced, refunded or paid away the liability
of the Gompany and the Securily created under this Deed shall continue; and the
Security Trustee shall be entitled to recover {h@ value or arount of any siich payrnent.or

‘Security from the’ Gompany, in edch case as if such settiément; dasnharge refund or

paymeant hed not socurred,

The Securily Trustee may concede of compromise any claim that any. payment,: Seciirity.

‘or.other, dispas:tmn is liable to avoidanios or rﬁsmratltm
APPROBRIATIONS

The Security Trustee {or any Reaei'vef) may at any Hme:

2144 appropriate -and apply any mohey or ‘payments. received in respect -of the.
Sacured Liabilities in reduction of any part or parts of the Sar::ura{i Liabilities as
it may think fit in its absolute discrefion;

2142 refrain from- applying or enforcing -any other moneys, Security or rights held or
raceivad by it {or any tristes of agsmt on its behalf) in réspect of the: Secured
Liabilities, or apply and enforce the same in-such mannerand order as it sees
fit (whether against those simounts or Gtherwisia) and the Company shall rot be
enititled o the henefit of the same; and

21.1.2°  hold in-an interest bearing suspense account any moneys recelved from the

Eampany oF otherwise on accbunt of the Secured Liabilities.

NOTICES.

Each notice -or oftier communication required 1 be given fo a parly under or in
connection with this Dieed shali be:

221 iwriting;

2242  delivered:

2243 by hand;or:

2214 by pre-paid first-clags post or other next worlding day deélivery service; or

22145 (in'the case of any notice or ‘offier communication to be:given by the Security

Trustee to the Company oniy) _b}f oty o

224.6  (inthe case of any notice or other communication to be given by the Security
Trustes to the Company oniy) by email, and

R2AT  sention

2218 the Company at the address, fax number or emall address stated in Schedule

2218 the Secudiy Trustes ai:.

Unit 273 Charler Point Way, Ashby-de-la-Zouch, Lelcestarshire, LEBS
INF
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-ar to-any other address. or (where applicable) fax number or email address
-as.is notified in writing by one party to the other frnm tirne 1o tirie.

Ay nofice or-other communication that the Security Trustee gives to-the Company shall
be deamed fo have been feceivad;

2224 if delivered by hand, at the time il is laft at the relevant address;

22.22  if posted by pre-paid first-class post or other next working day- delivery service,
on the sécond Business Bay after postmg‘ and

22.2.3  if sent by fax.or email address; at the time of transmission..

A notice or other communication given as described in clause 22.2.2 or.clause 22.2.3 on
& day that is not 2 Business Day, or after nomnal business hours, in the place i is
recelved, shall be deemed to have been fecelved on the next Business Day,

Any notice or other communication given fo the %sumy Trusies shall ba deamead to have
beon received only on actual receipt.

This clause 22 doas not-apply to the service of any procéiedings of other documents i
any logal action or, where applicable, -any arbitration or other method of “dispute
resolution,

A notice or other communication given to the Saeurity Trustee under or in connaction with
this Dead is not valid if sent by fax or email.

COBTS AND EXPENSES

Al cosis, charges and expenses (including, without limitation, legal fees and all amounts
determined by any of the Secured Parties to be necessary fo compensate { for internal
management. or administration: costs, charges and expenses) and any VAT thereon
incurred by any of ihe Becured F‘ariues or ather person appointed by the: Secumy Trustes
or-any Rer::aiver wndar this Dead

2341 in the creation ‘o dischargs of or otherwise in connection with this Deed
(including, without iimitation, the remuneration of any Receiver) or in respect.of
-any Charged Asset; and

2312 Inevaluating, negotiatiing or complying with any request made by the Cormpany
for an amendment, waiver, tonsent of release in respect of this Deed; and.

2313 in connection with the halding, preservation -or enforcement {or attempted
preservation or eﬂfcmemant) of the Security or other rights created under this:
Deed or obtaining or attempling to obialn payment of any Secured L:ab:lmes :
and

2314 in connection with or enforcement (or atlempted: enforoement) of the Faf:llity

Documants,

“ghall be réecoverable o a il aﬂdamm{y basls as a debt due from the Company and shall

form part of iha Sacured Liabilities.
All amounts payabéa under clause 23.1 shall bear interest at the Default Rate from the:

‘date the same are incurred, such interest ghiall be payable on demand and shall be:
cormputed and compoundad monthiy.
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GENERAL

A cerificate, . determination, notification or. opinion of the Security Trustee as to the
Amont of any. of the Secured Lisbilities or any other maitsar connected with this Deed {or
the Security crested by this Deed) shall, in the absence of anifast arror, be conclusive
‘gvidenceof the matiers o which it relates,

The SBecurity constituted: by this Decd shall bo'a can‘émuir;g security for the payment and

discharge of the Sacured Liabiliies and will axtend 1o the ultimate balancé of the Ssecured

Liabilities regardiess of any interiniadiate payment or satisfaction of the whole or any part
of the Secured Liabilites.

The Securdly created: by this Déed is in addilion to and is not in any way excluded: or
prajudiced by any other Seeurity or any right of sel-off, c:ambmataon, guarantes ar
indermnity now or in the future held hy the: Security Trustes for any of the ‘Secured
Liabilities:

I, at any-time any provision of this Deed is or became§ iliegal, invalid or unenforceable in.

dny respect under any law of any jurisdiction, neither the legality, validity or enforceabifity

-of the remaining provisions of this Deed, iy the legality, validity or enforceability of such
_provision under the lfaw of any other jurisdiction will in-any way be affécted or impaired.

No failure to exercise, nor any delay in exercising, on the part-of the Securily ’Trustee_

-any right- or remedy under this Deed shall operate a5 & waiver, nor shall any single or

partial exercise of any right of rémedy prevent any flrthér or other exercise of that right or

‘femedy of the exaroise of any athef r&gh or eriady. THS fights and remoadies provided i
this Deed are r.:umuiatwe and are in addition o and-fot exclusive of any rights or

remedies pmvman by 33\&'

This Desd may be exacuted in-any number of counm;'paris. grid this hag the same effect
asif thy ‘signaldres on the counterparts wera on a single-copy of this Dead. EBach

‘counterpart is an original but-all counterparts shall tigether constitute one and the same

instrument,.

Unless axpressly provided to the cantrary in this Deed; & person who is nota pa%*ty tothis

Deed (other than the Security Truster and its permitted successors and assignees and.
any R@eewar} has no right under the Contracis (Rights of Third Parlies) Act 1980 fo

-enforee or lo-enjoy the benefit of any term of this Deed.

it is' intended that this Deed takes effect as-a deed notwithistariding the fact that a party to

it nay ‘only execute it under hand.

Thie Security Trustes shall have g full and unfetiered right to sssign or fransfer in any way
the whole or-any part-of the benefit of this Desd and s rights or righis and cbiigations
under this Deed. The exprassion “the Sacunty Trustee” shall include #s successors,

{ransferces and assignees. The Sedurity. Trustee shall be erititled to disc losé amy
informiation abolt the Company, this Deed and the Secured Liabilitles to any actial or
prospective successor, transferes or assigneé of ‘as permitied o reguired by law. Any
“successor, fransferee or assignee shall be entitled to the Tull benefits-of this Deed. The

Company shall not assign any of its rights or novate or otherwise: transfer-any of its fights
and obiigations under or interests in this Dead.

“This Deed is granted in favour of the Security Trustee for itself and as security trustee on
behalf of the Lender Members.



24.11

25,

251

26.

28.1

26.2

28.3

The perpeluity period under the rule against perpetuities, iFappliceble to this Deed, shall

be the periad 6f 1256 years from the date of this Deed.
GOVERNING LAW.

This Deed and any non-contractual ablsga’cmns arlsing. out of:of in connestion with it shall

‘be governed by and construed in accordance with English law..

JURISDICTION,

The-courts of England have exclusive jurisdiction to setile any dispute adsing out of orin
connection with this Deed {including claims for sel-off and counterclaim and any dispute
ragarding the existance, validity or termination of this Deed -and any non-contractual
obligaticing arising out of or I conngction with it (a Dispute)

The parties to this Deed agrea that the courts of England are the most approprigte and
convenlant cotrts 1o gaftie i’.‘iisputas and accomir’sg y-no party will argueto the cnntrary

This clause 26 s for the benefit of the Security Trustes only. As a result, neither the
Securily Trustes nor any Recelver shall be prevented from taking pmceeﬁmgs relating io
a Disputer in any other court or other forum with jurisdiction. To the extent allowed by faw,
the Security Trustes and any Recelver may take congurrent prac&ezﬁmgs i any number
of jurisdictions.

IN WITNESS whereof this Deed has been duly executed as a deed by the Company and the
Security Trustes and is intended io be and Is délivered on the date first above written.
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Schedule 1

the Company
Company Name: ESquare Limited
"Place uf Registration: ‘England and Wales
'.’Rag‘istr.}atian.rzumtmr; Q5077485
“Registerad office; Villa House, 7 Herbert Terrace, Penarth GF64 2AH
“Fax Number: None
Email Address: | | damiani@evansentwhistie.co.uk
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None
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Schedule 2

Mortgaged Land



EXECUTED as a deed
bty ESQUARE LIMITED
acting b

‘Signature of Director
Prinit namie of Direclor
Jrvthe prasence of

Withess:
Bigradure
‘Name

Addrass

Occupation

EXECUTED a6 a deed

by  THINCATS  PARTICIPATIONS
LIMITED as. securty trustee for the
Lender Membisrs

aciing by

Sigriature of Director

Print name of Director-

Signature of Director/Secretary T S e S e e R R
Print name of Dirgctor/Secretary S

OR

EXECUTEL a5'a déed

by THINCATS PARTICIPATIONS
LIMITED as secuity trustes for the
Lender Members -

acting by:

Signature of Director
Print name of Director
I the presence of:

23



Witness:
Signature
Mame
Atddrass

Ocoupation

D4







EXECUTED as & deed
by ESQUARE LIMITED
acting by

Signature of Dirsctor
Print riame of Director
Jdnihe presence of:

Witness!:
Signature
Narng
Address

Oceoupation

EXECUTED &5 a teed

By THINGATS  PARTICIPATIONS

LIMITED as security trustee for the

Lander Members:

acting by:

Sighature of Director
Print:name of Director e R v st

S?Qr}atureﬁf @ii’eciﬂrﬁSECmtEry R A LR R el e e M i e
Primtname of Director/Secretary ™ ... eeerbem et e n s pEaa et nen R

OR

EXECUTED a3 & deed

by  THINCATS  PARTICIPATIONS
LHMTED &g security trustee for the
Lender Mambers.

acting by:

Slgnature of Diractor SR v e e . e B e
Pl‘iﬁlname Qf D%r@f}t@f e R e T R e e
in the presence of!






