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Registration of a Charge

Company Name: QUAY PERSONNEL LIMITED
Company Number: 05700898

Received for filing in Electronic Format on the: 27/04/2023 XC2CCKNM

Details of Charge

Date of creation:  27/04/2023
Charge code: 0570 0898 0005
Persons entitted: = SONOVATE 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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM WILSON

Electronically filed document for Company Number: 05700898 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5700898

Charge code: 0570 0898 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th April 2023 and created by QUAY PERSONNEL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th April 2023 .

Given at Companies House, Cardiff on 28th April 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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- -.“ths DESENTURE is made on ZW”PMAY)M&UL%
: BETWEEN‘ hS

fy QUAY PERSONNEL {{VITED & cotnpany mcorporated and registered under the ans of '
o England arid Wales with humber 05700898 with its registered offuce at 16 Elmwood Rcad,
Whitley Bay, United ngdom NE25 8EX ("Agency™); and

("2_) ' 'Sonovate L«mnted a company rnco:porated and fegistered ander the laws af Eng!anci atid
Wales-with number (07500445 with s reglstered office at 4th Floor, 101 Golate House, St
'Mary s Street, Cardiff CF10'1DX {"Sonovate“) : '
o IS AGREED‘
'-'.1_; w DEFINITIONSANDINTERPRETATION
1-,.1: S beim:t:ens o
o v this D’e_ed thé fpll'o'wmg te'r:ms Have éﬁe féllow;hg ine'an'iﬁgs: '
: ‘_‘_;iét-" i L _zithe Law of Prnperty Act 1925
i _'_'Aathéfiéatlcn" e SR authorasaticn, cofisent, approval, resolutmn Emente exemptmn L
e - _ffhng, nozarlsatlon orregsstrat;on,_._ N :
: "Buisiness E)'a_y"'._ g day {otherthan a SaturdayorSunday) on which banks are open fsr .. -
Sl R generai bus;ness in Lcmdon . o
""."Dé'ki'ehture Se’_curin}_" ‘the Secumy created ar emdenced bv or pursuarstto thls Deed or any
L : !\ccessuon Déed. o '

"Debt" RO L 'has the meaamg gwera to that express:on :n any Recruxtment
S FlnanceAgreement S : .
.__._'_‘_Deféuiff- Rate" "4’% per centabovethe pubhshed base rate Gf Barclays Bank pEtfrom'_ o

s ;tame to time:

S "!‘Dé_régaté“- L o LAy deiegafe,sub delegate, agent attornay or co-trustee appmnted o
S e '_'._bySOnﬁvateor bya Recewer " RO

_f‘E_ﬁ;fgr_::e_mé%it Event" .each of the events hsteci in clause 13 (When secunty bef:emes i
R - -enfnrceab!e) ' - - L
"Iﬂsﬁra_r’_ice :Pali"cy'_‘ S each polity’ of msurance which s at any Uine heid by ot written uf :

“favour of the: -Agency or i whzch the Agency from: tsme to tsme has :
. ;' an mterest m respcci of ttS a55ets o busmessa PR :

- SOBISOBASIOSLUKMISMNES2 oo oo



"intelfectial Property”

“Nor-vesting Debts®

. ._."Partytl ’

. "Permmted Disposai” :

oy "’ﬁéi’mitiéd Securigy™ - -

vipurehased Racéivables"” _:

a!l Iegatandfor dquitable :nterests (mcludrng, without ixmntataon the
henefit-of all: hcences inany partof the world) afthe Agency iti; ar
z’elahng lo. :

(&} any patents, trademarks, serv!::e marks, desagns busingss
names, copyrights; database nghts; design’ fights,: dnmam._
names, moral Fights,. nventions;: conﬁdent af information;,
kiow- how and other intellzctial property. rights and
interests (which oy row ot In.the futere. subgist), whezher .

_ reglstered orunreglstered and . :

) the beriafit of all apphcat:ons and nghts to use: such #s5ets
of the Agenicy (wh[th may oW or 11 the future subsmt)

all Debts which il to vest n SGnnvate under a Ree;wtmem Fmante

. _ Agrecment

_. "a pa rtv tn'this.{}ezfet'ii i

any cflsposai

y : (a[ : permltzed wnth the pﬂar W ntten mnsent of Sonovate ]

'_(b}_' .'expressiy permltted under a Senavate Agreement (inc%ude - _
~oe thesale of Receavab!es to Soncvate pursuam to sich

'Sonouate Agreemam)

: any Securaty or Quasl-ﬁecunty _ ;
' “{a)- permltted with this prsar wrrtten consent of Sanovate‘ or

~{b] expressly permutted ander 4 fmance or credtt agreement'

-batwean the Agency and Sonovate under, whlch Secured :
- Ubligations arise; ' : : Sl

' -_{c):"_. E :cmated by thls Deed

-Recewables which have been purchased by Sorzovate pursuant tc i
- Sonovate Agreement to the extent that !egal and{or benefima!tltle o

" _'_'20 such Rece:uab 8§ hag been transferred ta Sanovate. L

: ;."Qu'a'si-'_é_e'curiﬁ". '

- an arrangemnt or transaction tn' S B
'(a)-’_' 'selé transfer.of otherwzse &sspme csf any of its Recewab]es : '
by emer irito any. afrangement under whrch monev ar the o

- beneftt of & bank of sther aceani may be appi\ed set off
oF made subject toa comh\natmn of accounts, or L

: '__Ec-) o "entsr mto any’ other preferent:al arrangement havmg 33 3

'slm:iar effect

- SOBSIB/ASTOSR/URMISIA0TI832




"Real Property"

- “Recelvables™

I o

“"Recruitment Finance

S Agreement“ :

o ”Related nghts"' R ..

o f‘SEr_ju_reﬂ ('Jia_li'ga'tion's':'. '_ ﬁ:':-

Csecuy’

all estates and interests in freehold, leasehald and other Immovable:
property (wherever sitiratéd) riow or - future. belonging to the

Agéntyorin whlch the Agencv has an mterest at aﬂy t;me together. -
wlth:

@ all buﬂdings and fixtures (mc!ud ngt;ade Tdiigst and ﬁxed_
. plant. and machmery at anyteme therean‘ :

(b) ' a!i easements nghts and agreements n. res;mct %hereof

a'hd_
{€). the benef it of all coveriants g:ven in resp@ct thei‘eof
alf present and futgire Debts and other debts, rentais, royaltres, fess,

VAT and monetary daims. and Al other amounts at any time B
recovérable or receivable by, or ‘dusor swing: to, the Agency

: (whether actual or contingeit and whether arlsing under contract’
“of: Tn: Ay other: manney whatsoever) (excludmg any Pufchased- '
Renewebles} together ws!h

{_a)" o the: henefet of all nghts guarantees, Secuntv and remed:es T

‘relating to -any of the foregomg {Includmg, ‘without
'_Ilmnaneﬂ, - negotiable: T instrimients; mdemmtles,

reservations of property rights, rights of tracingand gznpald o

“vendor's s and siilar assocnated rsghts] and

b} ' %pfcceeds ﬁf any of the foregomg

8 recewer or régeiver arid managemr admmrstrauve recewemf the L

whele or any part of the Securaty Assets appa:med by Soncvate '_

. ._'under this Deed.

a Recrwtment Fmance Agreement made between Sanovate and the
. _Agenr,y, : : :

o iwas the meamng gmen to that expressxon ina ﬂecrwtment Flnance.
: ._Agreement : SRS

a!i of any money and hab;htzes whxch sha from tsme ta tsme (and_ R S
- whetheron or atany time after demand} be due; owing or: incurrad -
i whatsoever manner to Sonovate by the Agency, v whether attually- -
U orcontlngently, salely or Jomtiy and. whether as prmc;pa ot Slréty s
"o {of guarantor or cautioner); and Tnciuding: Taterast; purchase fees L
-and Gther fawfal chargas or expenses which Sonovate may. i the
“eouirse of ifs businesy charge or mcur in: Faspect of sy of those-
. ratters; and so that interest shall be computed and compounded
according to the usual rates:and practice {or otherwise agreed in
Cwirldig) after as. well & before’ afy detnand made o Judgment oF
decree contamed under or m reiatmn :mth;s Deed : '

a mortgage Chal’ge; PIEdge, hen or cther secunty interest securmg':" i
oy obiiganon of Ay parson. or- any. other agreement nr_
-ayraﬂgement havmg a s:mllar eﬁect B '

 SDBADBISIOSBIKMISITIE2 .



“Seturity Actount”

"Sétu@*l'tyAs.set's'" ’

. "Sacurity Period” S

"Sonovate ﬁg‘fﬁam‘énf’ :

- MTermination Event®.

RN v SR _'lﬁtezrpréfatib'r.s'

has the meaning given 1o that term in c'la-us'e 1Llall:

all property dnd asséts from timeto tlme mortgaged charged or .
a«;signed {or expressed tobe mcrtgaged charged or assugl;ed) byor
PUrsUANttS this Deed. : : .. .

‘the: périod beginning oh fhe date of ih:s Deed and emﬁng oh the S

daté o which;

(=) all'the Secured thgatwns hive been unco&dutmnaiiv and '
: frrevotably pa«d and d:s::harged i Tulk: and :

{8} Sonovate has rio further commutment obligation or [tabnfitv :

to make any finance credit or other accommodahun o
. _available w the Agency : : :

~afmanes or purchase agreement between the Agemy and Sunovafe o
under whrch Secured Obiigatlcns arlse :

'has the meanmg g:ven to that expr&ssron fn any Recrmtmem'
- Financeﬁ\greement S : : .

- (a)" s Ur‘aless a cantrary md catmn appears any refeafence in th‘s Deed !0‘ R

'.3('15'_ S the “Agency", "Sonnvate" or any other person shall be canstrued s0 s to
sl ._'_'mciude ts successers it tttle permltted asssgns and permitteci transferees,_ -

R 1) "thls DeeoE" and a "Recrmtment Fmance Agreement" are references to thxsﬁ-- K
T --_Deed and any ‘Recriditment Finance Agreenent 45 amEnded supp[emented' :
UL ewterided, restated, novated and/or replaced ivvaily mariner from time to time: _
R {howeverfundamentaliv anid even if any of the: samemcreasestheabhgaiwns- S

of the Agencv or prowdes ferfurther advances}, - e

(i :'“Sacured Ob]igaticns“ incluties: obirgatmns and liab !itles whEch would be':"'--' =
S treated as such but for the llquldatlon, admlmstranoﬁ cr duswlutmn of or.-
; '_snmllar event affectmg the Agency, o : : :

' ('iv)"' mc!udes" or "mciudmg” means mciudes or. snclucimg w:thout limltatlon,
: "{v} the smgular lnciudes the piurai and wce verss. .

- Each undertakang of the Agency (other than a pdyment ohEiganon} cantamed in thns_'.'-'-"
- Deed N _ SN

- 1) mt;st be comphed wnth at aﬂ t;mes durmg the Securﬁy Perlod and
o '(Ilj : " ;s gwen by the Agency forthe benefit of Sonovste

gt Sonovate reasmzaabiy consrders that an amoum pasd bythe Agency 10 !t tmder thls_ T
i)eetf is capable of bemg avmded or. otherwsse set diide on the Iaquécfmlon oF.

 SDBSDBASISHUKMISTIR 2 T r N I SR
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L 32 3 Quaflfying '!!oatmg charge

ol

'admm:stfatmn of the Agenty; then that amiou st shall iet be conssdereé to havé baan
Irrevonaialv pard for the purposes of this Dead.

1d)The Partaes mtend that this dotyment shall fake sfféctdsa deed notw:thstandmg the

fact that a Party. may ‘ohly execute th!s document under haid:

_ Third -;aar‘ty nghtS'

A person who s niota Party has NG right Grider the Cotitracts {nghts of Thtl’d Parnes} Act 1993 ]

) enforce or ertjov the benefut of any Teim of this ﬂeed

'-c_ovaNT TO PAY

cawer‘:‘ént to 'p'é%,r

_ _-The Agency, as pr:ncapal ‘ebligor and rot merely a5 surety; covenams in favour of Sonovate
N that it will pay and d:scharge the' Sewred Obhgations an demand :

- Default intérest

qa) _'.Any amount whlch ls not paid- inder this Deed when due shaﬂ hear mteres’c (both :

R -_before and after judgment and payabie on dernand) from the due date until the date.
o weot which such -amognt Is ur‘écﬂnd[tiﬁﬂaﬂ\/ and srrevocabtv palcf and discharged in full -
L at the Defauit ﬂate from timie to tame

- _-_(.h} i : Defauit mterest wall accrue from day a8 day o a year of 365 days and w:%E be

: _compoundpd monthly

o GRANT OF secumw
: Nature cf securitv

: AII Secu nty and dlspnsﬂmns createtﬁ or made by or pursuant tothls Beed aré created c;r made 3
e (a} ‘in favour of Sonovate, R : e

(b} : .wnth fuIE tztEe guarantee in accordance w;th the Law of Propetty (Mnsce!laneous:"

: "'-"Provnsmns}Act 1994 and

. _:.._..(C.!.__. | ; Cnntinu[ng 5:urst\,rfcr payment afthe Secured Obllgations _' '

S Paragraph 14 of Scheduie 81 to the Insolveney Act 1986 apphes 10 any ﬁoatmg charge created_
Dy o prsUant to this Déed [and each such ﬂoatmg chargeis 3 quah?ymg ffoatmg charge for”
- the pu;poses of the Inse!vencv Act 1986}

o FiXiB CHARGES

' __"'The Agency charges and: agrees to eharge 3!3 ofits present ami futire nght m!e and interest _
n and tothis fo!!owmg assefs, whmia are st any tinie owned hyth& Ageacy, or in wim:h lifrom .
time: to'time has an mterest, i}v way. offu‘st fuced charge. : :

_SUBISDEASIOS®IRMASIOE2 Rty [ RIS



4.1
I

43

44

45

46 -

Al 'Norri\'festin'g. Déhts‘
The Re!ated R:ghts of all Noti: vestmg Debis,
AI| Reeewabfes

Al fionies fmm tlmeto hme siandmgtothE-tredﬁ of the Agency's accounts with a'_n"v_.ba_n_k_a'r'_ -
'-.-.fnancml mstlmnon o o T

%l Real Property awneﬁ by the Agency now ot I the future

: {To tfm extent ot otherw;se nharged or assngned i this Deed)

- .('a): _' 'the benaf’t ofatl I:cences conSents agreamenta and Authonsatlons held or used o

- cannectlcm with thé business of the Agenicy or the iseof aﬁy of fts assets,

: by : any !etter of credit issued in favour of the Agency and al? bai!s r}f exchange and other_'__'

: negot:abie mstruments held by zt

e} . any plant machmery, ﬂxtures, futtmgs, ccmputers, vehicles, off:ce equlpment ctﬁer_

: ..-:_equxpment atid other asset for the tnme baing owned by e

- B fd)' a! nteﬂactuul Property, eianms, lnsurance Po%ac:es and proceeds of any lnsurance' '

Ca

_f’ohcy, arzd

'(é}'_: "aH stacks, shares and other securzttes field by: ‘the Agencv at any t:me and ali mtame '_ L

L relatmg tathose sioc%s, shares and secuntres

All of the gcodwrff and unca!leci capntal of the Agency
: FEGATiNG CHARGE ' '

. The Agencv charges and agrees to charge bv way of first ffoatmg charge ail of Its present and L

: ."future

st

' 'assets anci untfertdklng (wherever focated} nat otherw:se effea:tweiy charged by way of ﬁxed : -
- Mmortgage-or chafge ar asssgned pu rsuant fo. clause 4 (Fixed charges) Orany dther pravision _of -

o this ﬂeed and

“ and assets in Scotiand
6

: :_'6‘_'.}._. 3-._cgrwersaon bynctme _': B

(whether ar nm effectwe%y 50° chargcd oF assngned} hentable prope:{t_y' a'hd_ all other groperty - -

- '._'.CONUERSION CIF FLGATiNG CHARGE

: '.Sonovate may, by wratten notrce to the Agency, convert the f!oat ng charge treated under thzs .
" beed mto afi xed charge as rega rdsafl oF any ofthe assets of the Agencyspec:ﬁed in the nouce
Sl lf . R : o

: .__'(a)_'-.__._;-’_-a'n-_'Ehfbtce_mgh’tE’_vent_hés-‘é'céufked;_d;' i

SDB/SDB/G51958/ IKMIS107163.2. ST B T T (e e




- by Sonuvate cons:ders any Secumy Agsets to be in dasgerof be!;zg seized or sold under -

62

any {arm of distress, attachment; executlcn or other Iegal process ortobe otherwuse B
: m ;eepardy :

Automatic converswzz

O The f[oaimg charge created under this Déed shaii (i addx tion o thes czrcumstances In whsch_ '
“the: same’ will occur under general Iaw) automatncally convert into a fsxed chargE‘ .

o :13}'_. ' ;n rela’ucm to any Secunty Asset whach is sub;ect toa ffcatmg charge |f

(i_'}: - .'the Agency criates {or attempts of purpori‘s to create) any Secunty (otiaer'
- thén Permitted Sectrity)- i oF over the re!evaﬁt Secursty Asset wuthout the
: prlor written consent of Sgnovate, ar..- : TR

: '(:i'i} o any thli’d party levses or attempts to levy any distress, execut:or;, attachment -
ser ther iegai process agams% any such SecuHEyAssm and o

:'_'3_ B 1b) ':"'.ouer all Securlty Assets of the !Rgency whlch aa'e sub;ect tc a fioatmg charga 11’ an.

g

AR

R e

T Adeinistratol e ag}pomted in-respect of ihe Agency oF Sonovate receives netica of -
-;ntentlen to appomt such an admtmstrator {as eontemp!aied by the tnsoWeacy !ict' :
L 1935) SR SRS U o o BRI

' Scotttsh preperty

'Clause 6.2 (Aummanc conversmn} WJH not appiy to any 3ssets sﬂuated in Scot!ancﬁ nf and to ' 5 '
the extentthat aReteiver would ot be capable. of exerc;sing hts pOWers in Scoﬂand pursuant c
N to sectuon 7? of the Insnlvency Act 1986 by reason of such autamat cconverssan Ll

_'Partialcunuefsion

S The gw:rg ‘of 4 nctsca by Sonovate pursuant to cla use 6. 1 {Conversmn by notme} in relation to f_: o

- ahyasset or clasg of assatsiof the Agency shall not g cans&rued as & walveror abandanmem T
rofthe nghts of Sonovate toséivasimitar noﬂces in respect of any other asset of cEass of AseEty
oo afaiy other rsght caf Sanovate Dol g A S

S 'jcoNTtNUING sscum"rv
: Continuing securlty

: "The Oebentu re Secunty is cnnt;numg and wzll extend to the uitlmate balance of the Secu red e
8 :_Ob]sgataons rega;dless of-any intérmediate paymant of discharge in “wholé br-in part This -
o Degd shall remaln. i full. force:and effect-as a contmumg securlty for thie duration af t?ae e

- Security Penod : : . : L

B Additionai and separate secunty
' 'Tms Deed ls it addition to? wrtheut prejudlce to, amﬁ shall not merge wnh anv other nght o

e remedy; guarantee or Seclirity whsch Senovam fiay..at any. time ho!d fer any- Secured-'-__--' :
'-_Ob%lgatlom._-"._-j_-. - SO RO B |

-SI')_B;fs_D_B/s:s'135@%]‘@5&};{;53@_7e’sé‘a2’_ e : e R



2 Rughttcemorce

- This. Deed fmay bie enforced Against the Agency without Sonovate flrst havmg recourse Io anv '
L other nght ratedy, guarantee of Security lield by or available toit. : '

104

ST

103

o The Debenture Secuntv has or, w-l! have Esrst rank ng prmrsty arsd is rsnt subJEct to anv pnor

104 "T|me when represematmns made _

' LIABILETY OF THE AGENCY RELATING TO SECURITY ASSETS

: '-'Notwﬂhstandmg anything cofitained i this Deed or lmphed o (he contrary, the' Agency

remains ikl {0 olyserve and perforin atl conditions and obligations: agsiimed by it i rélation

' to'thie Secutity Assets. -Sonovate is under no obligation to perform or fulfil any such condition
“or o’bli-gatian.o-r tir rivake any payment b respect of any slich. condition or obligation,

: ACCOUNTS

No monies at any time standmg to the credit of any: account {of any type and however

desngnated) of the Agency with Soniovata or in which the Agericy hasan interest (aﬁd no rlghts

B : and benefnts retatmg ihereto) shaEE he capab!e of beEng assrgned to any person

REPRESENTAT?ONS

'Generai L

' 'The Agency makes the representatmns and wa rrarahes set out Enthis ciause 10 ’eo Senovate‘

No Secunty !nterests

_No Secunty ot Quass Securlty extsts over aii of any: afthe present or futu re Secursty Assets of:. S
“the Agency other than Permitted Secunty : :

: Renkmg

 - __fexpress!y agreed wnll have pnor or pan pcfssu rankmg

e .(a} '}'Ali tha representataons and waranties in this clause 0dre made by the Agency o
L ‘the date of thls Deed’ and’ ste dlso deered to be made by the Ageﬁcy every three_- S

: _months a!’terthe date ofthis Deed amf

k) ' '-'Each representat:on or warra nty deemed o be made afterthe date of this Deed shai!_ -

" be'deemed to be‘made by refererice to the facts and- cwrcums_tances exEsting at the S
S _date the: representatlcn erwarranw i deemed 1a he macie L

U EDBRDBASIOSIAMSIOI32 e e
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UNDERTAKINGS BV THE AGENCY

Néga.tl\'fé'p'le.d.gé -é_nd ﬂispésals

Thé..Aﬁgén(:y: shaﬂ ot d'd or agreéft'o do any of the following:

- {_a)' R create af perm:t to subsist any Secunty or Quasn-Securlty cn anv Secunw Asset other___ :

than Permitted Securaty, or-

- by _se[f transfer !&ase, fend or ofherwnse dispose of (wWhether bya smgle transactionora

12

nuimber:of transactions and whetherrefated ‘61 not and whether valintarily o
inve untanly} the: whole'or sny part of ite Tnterest in-any Security Asset other thana
‘Permitted D:spasal ar; in relation to any Security Asset charged by-clause s, in the _
: ordinary course of the Agencv S busmess asat Ihe date of this Deed :

Access

5 If an Enforcement Event is comznuing &F ﬁomvate reamnably suspects an Em‘orcement Evenz_'.' o
is contlnuing of may ocely; the Agency shall permlt Sanovate and/or aceountants or’ other RN

R -professichal advisers and contractors of Sonigvate free accessatall reasnnable times: and on..

113

*. reasonable riotice at the risk and cost of the Agency to-{a) the.praimises, assets; books;
N accountsand récords 0fthe Agemy and {b} mestand distuss fnatters with those! members of'
'the Agencv s senlor management ream as Soncvate Wav feef appmpnate. S S

: '-Securltv Assets generallv

. " __'TheAgency.-shaEE'-

o '{é]_ -"natefy Sonovate w;thm 14 days of rECEth of every mtice, orden apphcatmn, o

S ._-.'requarement argroposal given or iade i relation to; the Secur;ty Assets by any_ :
S competentauthcnty, and [if requ:red by SGnovate} :

R (i_) - tmmednateiy prowde It w:th a copy of thesame, and

' ':(;l) elther (A) ccmpv with such ‘notice; ‘order, apphcatwm requirement or

proposal or{B) make such objectlons tuthesarie ¢ as Sonovate mav requlre af
i approve R . . ) : :

e by "-pay allrates, rents, and othe;outgamgs owed by |t|n respect ofthe Sez:uzztyf\ssets, R

: _'(.i_:} o keepaflSecuntyAssetsofan ;nsurable rigture cvmprehens velymsured m Sonovates'_ : E

- reasona ble sat;sfactmn to- |ts fu 3] remstatem ent cost,

..'_:{.d) compEy wnth

) (s] 3a!l obhgatlons in relatson 20 thﬁ Secuntv Assets under any. present or future T
S AW, reguiatzon oF r_eqmrement 0f any competent authortty or any-' :

P __Authonsaﬂan, and

'_{ii)'3_-'__: il covenants and cblagatsons affecrmg any Secunty Asset (or 1ts manner of_' S

use}, ST
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“le) i, 'exég:;if_with the prior-written consent of Sohovate {such ‘ronsent not to b
_ ._'ur‘)_reaso-nabrv_-.w?thh'eId or delayed}, enter. into any onérous or. restrictive c‘ihli‘g"atioh_ _
- affecting any Security Asset: R e

[G) ;ar;ow'dé:s_qn-a\}ate withi all inforeiation Which it may reasonably réq'qéstén-;ewatlan-m -
the Security Asgats; and : ST '

A} it do, cauise’ or permiit to be: done ani,?fﬁijngj which ‘may En-éﬁ?_@a‘yi'déﬁ?efiaf&- o

- Jeopardise brotherwise prejudice the value of marketability of any. Security Asset (or
- roake aty ormisslon which has such an effact): S B

114 Authérisations

 The Agency shall prompily obtain, comply with and d al that is necessary to maitali i fuil
force and effect, and supply certiffed copies to'Sonovate of any i\uih_orisati'ori réguired urider N

any law or regilation to-enabis ltto perforniits obligatians under this Deed, S

CALE ."'D‘ep&éit.of*iiacuh‘ént's{ahtfn’ci:;iczesf'..
. TheAgencyshall;

N {a) ani§ss;Sono_va_'t_é'_g_t'h{e?wisfe conflrms En.w'rit'f_rég-,:depo'é\ii: 'wEt_fi Sonovate all déeds a:hj‘d _
R - docurments “of title:. relating’ to- the Security Assets which Sonovate may-hold ™
-_'__thr"ough'm’:t'_the-Secur'i‘_ty_Period;-a'nd T

b - immediately on requsst by Sorovate, affix to-any plant, machiriery, fixtures, fittings, . -

o computers, vehlelas, bf_ﬂce-éq’ulpmént,rotherequipmen’zané'dth’er assét for the time

- being bwned by it (ina prominent position] 4 durable notice of this Deed (i any form,
- required by Sorovater. TR e

118 Dééﬁﬁgs_:ﬁ;iifa and realé_;‘éﬁo’a_dfﬁe&e[vames-énénpe‘r‘ati‘o‘n af;Se'curi‘t_'yAéceﬁn't'sj: :
OB The Agency shalk:

L) - withiuit prejudice to' clause 11.1 (Negative plédye arid disposols) {but i
U addition to-the restrictions. in that tlass), writt
- eonsent of Sonovate; sell, assign, chatge, factor or discoint of Iii-any. other -
_ '--_'m'anhei‘_deaiwith any Recélvable; w0 - S e
il collect all Receivabes, other than Debts purchased by Sonovate pursuant o
o any-Recrultmiént: Fivance Agreement, promptly i the ordinary calirse of .
o trading"as:ag‘ejr_\_t'f_n'r"saé’aovafe:a’n_d R
o _(iii)'E ' :.'i'mhﬁe'ﬁié:t:ei'y_ Qp&n_r‘é_éei’p_t' pév all:'_r'ho.n'i'es_W'Hi'ch'_it:_if@;Ceivés”i'n' teépé&t.;ﬁft_hé:.. -
-Receiv’a’b'lg's'in'm: I e T e
AR stich specially desigh_étéd'éctﬁount{s) as Sbﬁbvé!'e"';;hay 'fmrn':t'i'm:e.'éé

L time direetor

{B) " such other account(s) with a barik a8 Sonovate thay from time to time

U SOBADBASISS KM ON S Ll ' o2

wet, without the prior written



(each such account() together wath al addlttons tc or venewals or
replacements thereof (in whatsver currency) besng a “Secunty Accoum"),
cand . U

v "p'en'dmg%uch"pa'yment otd all imonies so receied L’spo'n trust for Sonovate.

{b} _ _'The Agency shall deai with' the Receivab es (bath coliected and unccllected) aﬂd the_ :
T Secirity Acctinits fn accordance with any directions given i writing from time to time
by Sonovate and in defauit ofand subjéct to sucb difectlonsJ in accordance wath th:s-i

: Deed R B

A{g)- The Agency ghall delwer to Senovate such informationas to the amount and natum
: “ofits Receavabies as Snnavate may from timie 1o time reasenablv require '

oAy 'OperatsonofSecuntyAcceunts &

{a) '.The Agency shall not at any tnme after the occurrence “of @ Enforcemem Event S
T ithdvaw, attempt or be entiiled to withdfaw (6 direct’ any transfer of) 2ler anv
- part of the monies in-any Secuntv Account witholt ‘the prior written consent. of
o Sonovate sid Sonovate shall be. entatled (inits abso ite d;screzmﬂ}ie refuse to pefmn
'-anv such withdrawalor transfer ' ' : '

by ifthe raght ofthe Agency towathdrawthe proceeds ﬁfany Recewab 24 standmg tothe_' y
©oiereditof a Se{:urlty Account results in the charge over that Security Account being -~
" characterised as a floating charge, that will not affect tha nature ‘of any otherfived -
o secuntv creaied by the Agency undar th:s Deed o aEi its outstanding Recewab%es =

B PGWERTO REMEDY
i .5 B Powerto remedy

' .If atany. nme the Agency dces not comply with any of iis- obhgahons under thls Deed
" Sohavate (withant p;e;ud;ce to any cther rights. -arising 3578 cnnsequence of :stch fons
e compiiance) shall be ent;tfed {but ot dound) 0 rectify that defauit The Agency nrrevocably S
3 authorises Sonovate and Ets employees and agents by way of securltv fo do all such things ="
: (mcludmg eaterzng the propertv of the Agency}wh:ch are necessaryor des;rable to rectlfy that 8
: 'default : : : : S :

12:2 "’_Mortgageem possess:on -

: The exerctse of the aowers of Sonevate under thns crause 12 shall not render it hab!e as i
'Z'i-mortgagee in pussessucn ' : : o S -

s _".Monies exyen&ed

R '_The Agency shal pay {0, bnnovate o demand arav momes whlch are expended bv Sonovaze in .
o _..'exercismg its: powars underthis clause i togetherwnth ntérestat the Defallt Rate feonithe - R
_date on Which those: monles were expended by Sonovate (both betere and afte;judgment}' S
and otherwase En accordance with clause 2.2 (Defau tmterest) e :
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: 13, WHEN SECURITY BECOMES ENFORCEABLE
' _'-13-:[_ _When enforceahle

o Tlus Debenmre Secur;ty shali become nmmedlate!y enforceable upon and at any time
_ foliowlﬂg the GCCUI’J‘EHCB of am,t of the folEcwrng Enforcetnent Events -

a8} The occurrence of‘a Termmat«on Event i any Recru«tment Fmance Agreement_
-'between Sonevate'and the Agency

() :lf the Agency has Fa:led rmmedsate{y to pay sl or any of the Secured Obiagaﬂons'.
: . foi!Qng F demand for payment by Sgnovate‘

_ {_c): ' ﬁAny step is taken (mciudmg, wathout hmatatmn the makmg of an appigcatlon oF the '

: -.gwu ngof any notice} by thie Agency or by any other perscm to appornt an admtmstratar o

iR respact ofthe Agency

'(_cl) ok Amr step is taken (mciadmg, wlthout fmitation the mak ng of an appiicatm or the._" S

- giving of any Hntice) by the Ageficy o by any. other persan to wind up or-dissolve’ the’ :
T Agency Of t0-appolita hqwdator twstee, recetver; adiiini |strat;ve recetver or snmn!ar .
o offlcer of the Agencv or any part of ;ts undertakeng or. assets :

- {g) - _"__-The makmg of a request by the Agem:y for the appomiment af a Recewef o
admimstrator o S

; e .'.m. o : Anv oth B mdebtedness of the Agencv is:
N (| I not pard when céue not wathin ny appiscabie 3"66 penod

(_Ei} : S i declared to beor otherwwe becomes diza and payabie pnorto |ts speccfled o
..matunty 454 resu!t ofan even! of defalfit {however descrrbed), or =

[ (e ccmmutment for mdebtedness is cancef!ﬁd or suspeacéed asaresutoﬁf'_éa_
R -;_ever%t ofdefault (howeverdasmbed) S o

"3 '-'{g') S If t?te Agency hreaches any of the provlsmns of thls Deed

by The Agency rescands ar purports m rescind or repucii&"le’-;_csrlewdeﬁtes- an intention to
RERTR _'-rescand oy repudlate thls Deed s R Ty P

- 132 : ""Statatary powars

2 -'_'__':_The power of sale and other powers conferred by sect;on 101 c;f tha Act tas amended or - = SRR
';_-extended by this: Deed} shall-be mmecﬁatefy exercasabte upon and at am; tlme after the_

- occurrence of any Enforcement Event

133 Enforcement

After thlS Debemtsre Sewnty has bemme enforceable, Soncvate mav in its absoiute L
dsscretron enforce all or anv part nfthe Debenmre Secunty In such manner as lt sees ﬁt
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181
13.2

TES

: ._ENFORCEMENT oF sscumw N

.General

For the purposes of alr nghts and powers :mphed by statute the Secureti €thganons are' '

: _ deeried to have beconte dug and payable on the date 6f this Dee{f Secuons 93 arsd 103 cf-
: _'_the Act shaEl not apply 10 the Debenture Security : : S

Powers of leasmg :

The statutory powers of leasmg conferreé on Sunovate are extended 56 a8 to authorise T

- _Soﬁovate 10 lease; make agreements for lenses, acc:ept surrenders of laases and grant options _
s Sonnvate maythmk flt and witheut the neeci to campiy w:fh sectmn 99 or 190 nf the At

: 'Powers ofSonovate :

- '.'._At any time: after the Debenture secunty becames enfar::eable (or if 50 requested iay the_- o

144

= "Agancy by wrltten natice atany tn*ne) Sonovate may w;thout further notice (u nless required-_
_.-_.by law) : i . R

{a) ""appomt amf person (or persons) to be a recewer, receiver and manager o

- administrative receiver of all of any part of the SecurityAssets and/or of the mcome'
of the: Securety Assets, and/of ' : S :

by ‘appointor apply fcr the appomtment ofany person who is appropraateiv quahﬂed as" G

' j-- admlnistratorof the Agency, aﬂd/or

ef exerczse aTi or any of the' pﬂwers conferred on mortgagees by the Act (as amended or'. i . L
L entenddd by th%S Dedd) and/or all oF any of tha' -powers which are. cﬂnferred by this o

i Deed onas Receiver, i gach  tase without furst appmntmg a Recelver or
. 'natwnhstandmgtheappcmtmeatofaayRecewer ’ : AR

: '_Redemmion ofpriofmortgages e

- ._At any tame after the Debenture Secunty has become enfarceable, Sonavate may

'(é} e redeem any prmr ﬁecunty agamst aaw SECtH‘IW Asset and/ar

: (b) procure the transfer of that Sewnty tmtself and/us

st

- (© _' ' settle and pass the accounts of the halder of am; pnor Secur;ty and any atcounts so_-"_.

- sett!ed and passed shal be cuncluswe and hmdmg on-the Agency

"3 AH prmc:pai mterest, costs. charges and expenses of and meiéentai to anv such reciemptmn: :
'aadior uaasfer shall be paxd by the Agen::y to Sonovate on demand ' - A

Z Priwleges L

Each Recevver and Sonavate is entxt!ed to all the nghts p{)wers pr w!eges and lmmumtses-_ o
- conferred by' the Act on mortgagees and recaivers: when such receivers’ have been dulv'_..
' dF}pUmtEd underthe Act, except that’ sect:on 103 of the Act does not appiy. : :
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147

: No l:ab;htv

fa] _Nelther Scnovate ior “any Rece:ver shal b Esabte (A} in respett of all or any part of

‘the Secirity Assets of (B) fof dry loss of damage which arises out of the skerciseor:

the-attempted or purported exercise of, of the fallufe to exercise any of; its or his
_ respectme powais {unlass such loss or damage is caused bv tsor his | grcss ﬂegllgence .
ol orwlfui mascandtsrzt) : B :

(b} .'W;thout premd;ce o the general;ty of clause 14, 6( , neither S'd'é\SVaie' not dny

“Receiver shall be I!abte, by reason of entering into possession of a° Sacurity Asget o

__accaunt as mortgagea in possession ar for any losson realisation.or for: any ctefauk oF

'omxssion for whEch & mnrtgagee i possession fnight be %lable :

Pretectson af th;rd partres

- '_"_No person (;ncludlng a purchaser} deahng wnth Sonovate or any Recewer or Deiegate wlll be' -

I

151

concemed toenquwe.

(a) :whethar the Secured Dbiigatxons have becomé payable,ar

by 3': _'whether arw pswer whlch Sonovate cr the Recelver Is purpc}mng to exercsse has
: "beccmeexercisabie or. . :

(_c)___'_ = huw any money paud to. Soncvate or to the Rece;ver i ta be apphed
_.RECEIVEF{ 3 |
Removaﬁ and repiacement

Sonovate may from tiene to time remove any Recaiver appomted bv it {subject in the case of w

Loan admlmstratlve recewershlp, to sect ol 45 0f the Insolvency Act 1986) and, Wheneverit Ay

“desm appropriate, may. appo;nt ¥ new Recewer it the place of am,r Recewez whose__

o :_appo;ntment tias: termmated

s

U at anv tsme there is rioke than one; Recelver of ail b anvpart ofthe Secuntv Assets and/or S
s

154

Multiple Receivers .

thi incore of the SeciiFity: Assets each Receiver shill have pewer to act méividuaﬂv {unless . :

' thexwxse stated m the appomtment document)
o RemUﬂeratlon _3-:'

Any Recewer shall be entltled to remunerat:on for hEs seru:r:es at i rate to be fn(ed bv.:: i
_agreemant betwaen h:m and Sonevate (or, fas[mg such agreement to i‘Je fEXéd i)y Senovate) s

Pavment bv Recelver

Oﬁ!y monies actuaEIy patd bv a Recewer to Sonovate in relatmn m the Secured Obilgatmns e

: '; shali be capaia[e of being appEied by Soncvat m dlscharga af the Semred Dbt gatacms
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Agent ef the Agency )

ANy Recewer shall be the agen’r of the: Agencv The Agenty’ sha (subgect Ty Lhie Compames R

46,

161

©pet2006:@nd the {nstlvisney Act 1986) ke solely responsrbre for i acts and defaulis and for )
. ihe payment cf Hilg veinumeration. sonovate shall incur nio bty (e |ther tothe Agency grto.
Coany other person} bv reasun ofthe apporntment of a fecelver of For any other reasch: - '

.-_POWERS DF RECEIVER

'Generat pewers

o "Any Recewer shall have

.f [a}' o ail the powers whmh are conferred en Sonovate bs,r ciause 14 3 (Powers of Sanovate) .

p (b} s _'.'a¥i the powers wbrch are “eonferred by rhe Act on mortgagees in pcssessron ancté_

: recewers apporrrted under the Act'

e _'(whether or ot he s an admrnlstratrve recesver] all the pewers whith are Irs'ted_'iﬁ

' -'is.z _'

- '-(a).- '_-'to take possessren ef tellect and get in ail of any part_' 6{ t'he'Se‘c'ur';tv_'_Ass'eté?'an-_'d/er_'-' L

scheduie 1 of {he msolvency Aet 1986, arrd

B a!l powers whrch are conferred by env other lew eersEerrmg power ot re'eeivers'._ o

Addmonal pnwers :

i eddrtren fothe pcwers referred to in clause 16:1 (Genercr‘f‘ﬁowe'r‘sj-,:'a Receiver-._shéil:'rra'\re_

the ’folluwmg powers S

e income in paspect of whrc%z he was appormed,

o : [b'j R t'o rnahé'ge ’eh_e Securrtv Assers and 1he busmess of the Agencv as he thmks ’s’rt,

RS (3] R v S redeem any Securrt\,! and 1o borrow o faise ahy MONey and secure the pa\;ment o

ST any meneyin prioyity to to thé Secured Obligations for the purpose: of the exercise of hrsj- :
= jpewers and/or defrayrng any costs ot ilabdrﬂes mcurred bv hrm in such exercrse, I

' -'(d]_'- ; B (4] seﬂ at- concur in sellmg, [easmg ot otherwrse diseossng of all BY en\r part of the-j RIS
: Seeursw Assets in respect of which hewas appormed without the need to obsea‘ve the S

-': ' restrlctaons imposed bv sectron 103 ‘of 1he Aet and wltimut lrmata’nsn" '

('i_)._:.'; fistuies. mav be severed and soid separateiv from the Rea P_r'dperty_ _':..-:-Z o

-’-_'Econtammgthem, Wrihaatthe consent eftheAgency, e

o "rhe cansrderatron for any siich trensactron ma\r consrst of cash debentures sof

_-uther ‘pbligations; shiares; stock pr-other. valuable consrderatron (and the _
amotnt of sueh consideration may be dependent upon profrt or.tul rROVET or' R

g f' . _'be determined by a thIfd partv], and

: {ril) anv such consrderatron may be payabre rr a iump sum or by instalments e

spreaci uver “guch perred ashe thinks filgn

sz)wsbﬁ;'f_asr9ssrrmm_ﬂ534_oﬂ_'83_._2-
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Mo

: professnonal -advisers a3 he-shall - think fit {mc!udmg, ‘withott pre;udzce to the_ﬁf-_”-__ '
s 'generahty ofthe foregomg power, o employ his paftners and flrm) '

1o alter, 1mprovef develap, complets; construct moélfy, refurblsh of. repa:r By

uilding o fand and to complete ‘o, undertake or - eonicur. in_the completion or

- 'undertakmg (W4th or without modification) of any project in whsch the Agency was

- concerned or interested before his appointment. (Being a progect far the dltaration;

_|mprovement devehpment completion; constnzthon modif cat:on, refurhlshment- o
R4 repanrof any i}ulldmg or and), _ o : :

“to carry out any saEe lease of other dls;;osal of aE of any part of the Securlty Assets :
oby convevmg, transfefrlﬁg, asslgmng o leastng the-same inihena ma of the Ageticy

- and; forthat purpose ta enter nto covenants and cthercantracmaiobhgatfcﬂs mthe
- name of, and so as to bmd the Agencv,

o take any sanh proceedmgs (m the naé of the Agency of otherwuse) as he shaii o
“think fit in resgect of the Security Assets and/ai wicame In raspect of which he was

appomted {including. pmceedmgs for recovery of rent of other mon:es ‘i arrears at R

; the daté of his: appomtment), .

o ta enter into or make anv such agreement, arrangemeﬂt or compromlse as he shall :
thmk f:t, o R o -

to ifstire, and to renew any !nsurance Pcﬁacy in respect of the Securlty Assets as he :

o shalt thmkfnt (er as Sonovate shail dl%‘ét:t), _

te appomt and empEov such managers, ofﬂcers atd workiien amf engage such:'

E 1. oparate any rent FaviBW clause LR respect of any Real P‘rapee'tv in respect of whnch S o o
o ha was appomted {or arw part thereaf) and o apply for anv fiew of extendad |ease Rt
ooabd - . :

tO_;” o

' iy _glve valid zrecmpts for all monies’ andto do allsi%Ch Gtherthmgs a% may seem S
EERRRTRINN 1o il t6 be incldental or candicive to any othieér power vested in him oF

. necessary or. rieswahle for the reahsatlon ofany Securltv Asset, B

BN exerclse I relatmn to sach Securlty Assetall such powers and a'sghts 2t he R

would be capable of exe rusmg if he wers the absclute benef:caal owner. ofthe
. Secunty Assets, and . ; o

: ._:-(ii!] : use tha name ofthe Agemy for any ofthe above purpcses. '

s .._:APPL(CATIDN GF PROCEEDS

171 App!acatmn

-AI% onles recewed bv Sonovate or an‘l Recewer after ihe Debenture Securrty has become-  3 :
o enforceabte shiall (sub ect to the rights: and claims. of ‘@hy person havmg a securety rankang i
_priontv 16, the Debentu?e Secunty) be apphed m the fallowmg order
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.'1*';!3_- :

18

g Ali momes recewed recovered or. reahsecf by Sonovate under or m connec’uon 'w; -

[a) .- first, insatisFaction:of, or-provision for, ali costs, charges and expenses incurred; and

- pdyfnents made by Sendvate or-any Recelver or Delegate and of 3l remuneratfon due
“to the Recewer in connectlon with th;s Deed or the Secunty A5$ets ’

‘ _(.EJ) .'-'secondiy, En oF towareis sa’osfactmn of the remaming Secured Obhgatmns in

accordancc wath clauae 17. 3 (Approprfahor? and suspense account), and-.

'(_c) o thurd!y, m paymen% of any surplns to the Agency nrmher person ent:tled fo- lt
_Contingancles !

. f thi Debemu re Secunty is enfcrced statime when m Secured Ohhgatsons are due; Sonovate
- 0t'd Receiver miay pay the procesds of any racoveried effected by it Into 4 blocked suspense

3ccc>unt (bearmg mterest at SUch rate (|f any) as’ Sor&ova’se may determme

-Apprapraatwn and suspense acceunt .

-:'('a') :._; Sub}ect to clause 1? 1 (Appﬁcatian), Sanovate shali appiy all pavments recelved i

S respect of the Seci red Obligations in redluctian af any part ot the Secv a’ed (}bligat:ons' :
] anv order or manher which it may determme S v

b} Any such ap;araprzatuon shal! overrlde any appmpnatmn by the Ager:cy

i suspenseaccount forso long i Sonovatedete:mmas(wnth interest accrﬁmgthereon
~atsuch rate (f ‘any) as- Scnovaté may determine w:thuet Sohovate haviag. any

: .obl gattcn to-2pply siieh winnles and interest o any partof itdn or towards-the- : o
; dischargs af: any of he Secured O%:ohgatlons umess such monies wauld clear ali-'._'

o Secureri ObElgatloas it full.

.' SET'OFF mﬁms

__'rhe Agency agrees that any. meney from ttme to time standmg te |ts cs‘ed;t on any’ accour‘st " '
~ith Sotiovaté ‘may be: ‘tetained a5 cover for and/or applied ty-Sonovate at. any time-and. . i
- withaut hotice 1o the Agancy [n of towards pavment or- daschaige o‘f the Secured Obhgatmns T

' 8 "or such part of them a3 Sonovate may select

182 .
BRI (mchdmg, without’ hmltation, any’ rsghts of get-off, accounting or retentsoa or mmllar rlghts)'-'-_' :

- in'relation to any. liability of the Agency-and that Hability or any part of ftidin'a d|fferent'._ -

" eurrency from any credit balance agamstwhtch Sonovate seeks to exercise its rights, Sonovate - -

may use tha currancy of the credit balande 1o PUFcHAsE A ‘amolnt i the: currency ghthe.

i Sonovate exercases arw rights in respect cf any money as referred to in claase il

o liability at'the then prevallmg spotrate ot exchange of Bard ays Bank pleand. o pay out of the

“cretlit balanice 5t costs, charges and expenses mcurred by Smc)vate in connectmn with that =
pﬁrchase s : w

e SDBISUBASIORORMISHONEZ - DTSR T R
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18,0

C 30,

20

_ 'Sonovate shall not be nabie for Ay Ioss of mteresi causad hv the. determmatzon be?ore-”' _
= matunty of any deposits or any los: causad by the fluctuation tn 8ﬂy exchange rate at whxch '
_3any currency may be hougi@t orsold by Sonsvate, : : : '

DELEGATEUN

Each of Sonovate and any’ Recewer may delegate, by pDWer of attemev (or in any mher'

o manner) to'any: hersorn; any right; power ot diseration exercisable % ‘them under this Deed
upon. any tefms {including power tosub- deltegate) which it may thirik fit: Neither Sanovate
- No¥ Any Recelver Shall beln dhy way iable or responsisle tothe Agency far any. i0$8 oF l;abzhty' .
: arasmgfrom any act &efault oraission of misconduct on the-part Bf any Delegate. T

FURTHER ASSURANCES

Further actmn

- ?he Agancy shaIE atits: own expense, immediatelv cED all acts: am:i exewte all dccuments as

- Sonovateora Recelvar may ressonah! y spemfy (and il 5ut:%a iorm as Sonovate or a Recewer L

may reasonabtvrequlreﬂcr T

T la) ' creatmg, perfectmg, protectmg or mamtammgthe Secuniymteﬁded to he created hy' o

th|s Deed and

- :{'b) o faczhtatmg the reailsatcon of an\; Securitv Asset, -

(¢} : .facihtating fh& exercwe of Any r[ghts, pewers and remedles exerasab!e by Snnovate, L
e 2_ or anv Recewer or any Delegate inres pect ef any Security Asset‘ or :

: {d) S ;creatmg and perfectmg Secur ty iy fzwour of Sonavate over any pmperty and assets o

Cofthe Agency located i any junsdictmn outside Englané and Wales equaleat or 2
. '.sumliar m the Securltv eniem:ted to be created by ar pursuam to thus Deed i

HS includes

R (i)" 3- the re executmn of th|5 Deed

o _(Et) the executmn of any ?egal mortgaga, charge, transfer, coﬁveyancré,_"'_ - 3_'
ol .'assugnmem, assngnataon or assurar&ce of any property, whether to Sonavate” S

"_._.or to Its nominee, and:

' :"{iie:)" . '_ the gcvmg of any notice, crder or th’ECthﬂ and 1he makmg o!' aw,v falmg or
' regustration R _ _

whmh En anv such case, Scmovate may thmk expednem

; 'Spemhc secuntv

'_Wlthout prejudlce to the genera]atv of ciause 20 1 (Further actron} “the - Agency win_ e

.ummedlateiy upon. request by, Sonovate exetiite any dociment “contemplated by that - o
~clause over any. secuflty Asset which” is" sub;ect t6 of inténded to be sub;ect 16 any fiked
- secuyity under this Deed {Intluding-any faxed secunwansmg oF mtended m anse pursuant to_' R
: clauseﬁ(Conversmn of ﬂoatmg cfmrge}) : T : R

DBISDBRSISSORMMOIIE e e 2 '
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 POWER OF ATTORNEY

" The Agenty, by way of saturity, IFrevocably aid severally appoints Sonovate; each Recelver.

- ._2_2;.

19217 Payments

- and any Delegate to be its attorney to take any action which the Agency is.obliged to take
whder this Deed, including under clause 20 (Further ossurances), which the Agency has failed
to-take. The Agency ratifiés and confliems whatever any aitofney does of purpsits todo

'_purs__uant-;tq._i't_'s_-a'pnoi'rs_tmé_nt'und_eﬁr‘th'is clause:- el L

CpAvMENTS

Siibject to cié-%;se'?zz.é (Gr'c')s:s-a'p],' ali payments to bie mﬁ_'a('ie-%:y_the"Agéh'cyf-i'h ré'spé_c-é'of this -

- . Deéed shall be made:

{a). _in:'_i:r'nr'h'éd'iété_ly"'a\kaitable-- funds to the credit of suéh acc&uht’ :as._'S_otiav'a_té_ may

ona
- Ifthe Agancy s compelied by law 1o make any deduction or withholging from any surn payable 1

- under this Dead to Sehavate, the sum-so payable by the Agency shall be neredsed so:as to
s

theAgency. ¢

o wa

SHa “designate; afd

: {6} ! WIthut;(and freeand dear of, and w’ithbut’:;ﬁy:déd’u{;tiéh for, or oﬁ_ aceotint ofy:. P

' _:--(i} an?'sé't‘aff_dr_“ c_éi;u’r'ate'réi_a'im or

+except to the-extent compelled by Jaw, any dediction or withholding for or

CGrosseug

 result in the receipt by Sonovate of 4 net amount equal to the full amount éxpressed to be - R
_p’a'ya_h_ieunéierthis"[)_ééd B T T ISR Ry

'_;Féck:i_ﬁg'_-. P

f._Thji"s'Dééd_.'s'etm'ésa_dvénce:s.:éi"re'ad\j_'r'ﬁa‘de_a_ra'& further advances to be made by Sonovateto |

Costs and expenises. .

(@) Amendment expenses

: .--The Agency shall hfompﬂy Gn jdé'hxa_i_‘s_éi_ pay to Sonoy_até:{lﬁe'a'mo_'up"c _of’a'i'l_fe'_ég_(_méij_ie_' T
- costs, charges and expenses incurred by Sonovale i connection with any actual or
" “proposed arfiendwent of extension of any waiver of consentunderthis Dged. - =0

by Ehfci‘cérﬁérit'én&.br’é_sér@éﬁ{)hIco'_S‘t's' sl

e "T'Be__ﬁiig'eh'cy' shiall Bromipth on defand pa'yjm"-:‘sbnovat'é ot dny Hé_c:eivér'._'i'hé a:mg_a_un"ﬁ :

" ofall costs, ‘charges antexpenses {including tegal fees) incurred by any of theniifi .. -

' connection with the eniforcement, ekarcise or preservation {oF the atfemipted’

. enfercement; éxercise or preservation) of __a_r_'n,f_t_)f'the%r-_ré_spgé'_t_i\}fe rights u_ndér_thisg.' SR
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1

Deed ar any document feferred to m this Deed {Enciutizng the: remuneratmn of the
Recelver)

g 'CURRENCY COMUERS O

Ali momes recelved oF held by Sonovate ot any Recaiver under this i}eed sy be converted :
. from'thelr extsting. cuirrency into such other currency. as Sonavate or the Recelver cansiders
necessary or desi irable to cover the nblsgatlans and liabilities comprised in- the Secured
- Obligations in"that other currency st the spot raté of exchange of Barclavs Bank pte. “The.
~Agericy shall indemmfy Soriavate against all costs, charges and expenses incurred in relation _
“te siich cenversmn Nenther Sonovate nor any Recéiver sha!t have any Hability to'the Ageicy -
" respect of any loss reSuhmg fram any flnctuatnon in exchange rates’ aftef aﬂy' such.

CO(WEI’SIOH

':CHANGES 'FO THE PARTIES

'Chargmg Cnmpanies e

: _The Agency may not asmgn any of 1ts rlghts or ohhgatms underth:s Deed

TV of Ry subsequent Security affecting any Secunty Asset and/or the proceeds of sale-of any
o _:_ 'Secunty Asset; it gy open.a new account 6F sccounts fof the Agency If itdoss notopena =
- e, dccount, it shall nevertheless be traatéd asif it had done $0at. the txme when i recewed_ _ S

- Was cfeemed to have recmved such notlce '

Casa

s .. 25,

: :?.é."l :

. Soﬁcvate - _'

..'sonovate may assngn ortransfer all or any part cf fis nghts UﬁdEE th:s Deed, The Agency shali = ol S
_ immedsateSy upori being: requeste& to-do so: by Sohovate, satérinto such dnwments as may RN
o .'be neceSSary ox desirable to effect such assngnn‘aent or traﬂsfen s B e '

'NEW Accoum?s

If Sonovate recewesi ar;s deemed to be affected by, m}trce, whether actual or co&stmcﬁve, :

Secu rity Asset or any guarantee teasesto cont:nue in force and/or the proceads of sale ofany:

As from that t:me a]l payments made to Sonovate wEIE be credited DI’ be treated as havmg_' _' R
- beer cred;tecf tothe new account and wdl not uperate to reduce anv amauat ofthe Secured-- Pl
' .Obllgatzons. . : : P B

- NOTICES'

"Communicatmns Tn wntmg

: _"3"Anycammunacatron to be made under orin cnnnectmn w:ththls Deedshallbe made i wratmg
o _'and unl ess a:herwrse siated may be made- by fax oF ietterf S R

. SDBSBBASIOEANIKMA0TIERE R e g
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; -Addfesses

The addrpss tiv whxch any commamcatum is.to bie made ot deiwered under dr m connieedich o
_:wﬁ.h th;s Deed is: . _ Lo

'{a) S the case of tha Agency, its registered offu:e or bl ness address 1a5t k;aown t6-

B Sonovate, and

N (b’}'"_ -'sn the case: of Somwate, its regmtered office or other address net;ﬂeci in wntmgtothe e

963

B

! Agency onor after the date of thts Deed

Deilvery

) :(.é) : Sui}ject to tEause 26 B{b}, &ﬁy commumcatuon ar dacument made or da!wered by u_ne : .

. person to anather under orin connect{on w;th 1his Deed wil} fmly b effective
; '.(i}_"_ ._.tfbvwav offax when sent or '
: .'_"('ii)_" : i by way of Ietter, when it has been ieit ak ihe reEevant addfess or 1wo D

- Business: Days -aftér bemg depasateé in the post pestage prepaad in- an-'_'.
o envelope addressed to itat that addresa . : :

(R Any commumcat on or document to be made or delwered to Stmovate W|II e

.'effective oniv when actua!!y recewed by Snnovate

: CALCUM‘TiONS AND CERTIFICATES

_' Any cert ﬁcate of or determmatlon by Serovate spec;fying the amount of any Securec{:_: el
. Obligation diie bv the Agercy {Including detan!s sfany, re|evant calculation thereof} isin the-_:- SR
-absenc ofmamfest BrFOT, concliisive e\mience agamstt%ae Agency ofthe cause exlstence and-' e

amount of t&e mat%ers to whlch :t relates

:PART!AE. lNVALEDITY

: Al fhe prcwuons of t[ms E}eed are saverable: and d:stmct fram one another and uf at any t:me o .
CUERY pmwsmn isor becames megai nvalid or unenforceable in‘any respect underany law of_' T

o _3anv ;ur:sdictmn naither: the’ Iegahty, validity oF enforceaigiilty of ‘any of the remaining .

prevusmns fior the iggality, validity of enforceabli;tv of siichj provmon under the iaw of anv : :

e otheriurlsdlctson wl!l ln arsy way be affectec! or Impa red

: REMEDIES AND WA!VERS

_[\En faliu ré to exBrcise, Nor any deiay in exercismg, on the partof Snnovate, any rsght or remedy_ o
L under. this. Deed shaii operate as @ walver, not shiall any singleof parual exercise of any tight- =

ok remedv prevent afiy further or othef exerclse, oi'the exercise of ariy othetr right of remedy.
- The rights:and remedles pmwded are: cumu!atwe and m)t ext;!uswe Of any nghts or remadxesr-; SR
= 'provzdeci by law, - - : e . ; S

:_.jAMENDMENTSAND WAiVERS i

“ ANy provision of his Déed may be amended ﬁniy if Sonovate aid the Agency 50 agree n
AR 'wrltlng and anv breach of this Deeci may be wawed befcre or after it at:curs orﬂy lf Snnovate

SDBISDBASIOSSIURMASIOTEN e g
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kS "?hfs Deed fiay be executed in any numbar of co&nterparfs,and this has the same effect s Lf_'-_.--

50 agrees in wrnsng Awalver gwen or coasent granted . Sonovate umfer this Deeﬂ wslt be
effective oniy if given in wrrt;ng and then.only i the Instance and for the. purpose forwhwn it

s gwen

: coumpms-

R the signaturas (and seais, lf any) on the ﬁounterparts weréona smgie copy of‘ch:s Beed. -

.

. _..32.1

L

B Where anvdischarge (whetherm res;:ect ofthe obhgatlnns of 1hn Agency arany secuntyfor ':_ L '

: RELEASE

) Release

' Upoa the expiry ofthe Secumy Penod (but not othnrw:se} Sonavate shaH at the request and - _ _
costofthe Agéncy, take whatever action is NECESSANY TO releasa bt ravasmgn (w:thout racoltsa R

- _or warranty) the Securaty Assets from the Sacunty

'Remstazemem

- those eblsgat;ons or otherwise) is made ifi wholé or in part or any arrangement s Made on the

o fgith of any payment security or other dispasition ‘which is avoided or:niist be restored Gh-
o ;mso!vency, hqm(iat:on or otherwise (Without hmatatlon}, the ﬂabiliw of the Agency under this

- 'Deed shall: continie as i the discharge or arrafigernent hadl iot oceurred.. Sonovate may.
" oncede or compromise any claim that any payment security or: oiher disposmon i i|ab(e ta
: 'avoidance of restarat\mm L . .

Cm3

-

331 '-__;"”fhts Deed ancE any flon cuntrattual oblsgations ansmg out of or En ccnnect!on w[th It shaE The -

- geverned by £nghsh !aw

s

ﬁAutcmatic Reiease

' '.Each Purchasad Recewab!e sha | be automat:cauy released from. the secunty constltuted by_'

this Deed :mmed:ately ypon the purchase of such Purchased Recewable bySonovaie pursuant
10 the terms of the zeievant Soncwate Agreement o S

'..GDVERNENG LAW AND JUR?SDICTIGN

The caum of England have exc!uswe ;unsdlct:on tc: sett!e any d%spute aﬂsmg out of or m'_
o donnaetinn with thig Déed. (mc udinga dispute relatmg tstheexustence vahdzty ar termiriation .
“of this Deed or- any non—centraetuai obhgnhnn aﬁsmg ot of cr it cannectlon w:%h thls Deedj_--

o [a "Dispute?).

3ag

“The Farties agree that the courts of Engla nd are the most appropr:ate and convenient courts' '
-"to settie DESPUEES and acccrdmgiy 1o i’arty wﬂE argue to the con:ra;y ' -

TN WITNESS ofwhlch thilg Deed hiae heen duiy ex@cuted hythe Agency 458 deed and du!y executed by S o

' '_'Sﬂnovate aﬂd has been dellvered on the f rst date spec[ﬁed an page 1 af thig aeed

L RDBRDBAL SN TR MEHM7IEIE e St R . A



. QUAY PERSONNEL LIMITED acting by: )

Please i-ign 1ofthe? -foliéWEng sections. -

s Executed asadeed by S _ 2
- QUAY PERSONNEL LIMITED acting by: }

Mo AT &rom:»s

a E)lrector and

S H;m 3 ‘.SfoL@%
" Dlregtqrfmcm _

.Eiec‘utéd”asa:déed'b\?f___ RSN -)'..

) Slgnature

L d Direciorin the preserice afc o o T - o Signgtufe of Difector
+ Signature of WItNESs: ™ it i
T Name Of WitﬂESSi : Sl '-.uin-n'nn.viu'un'.;'c'nu'&-u'innu:ﬁ;.n'nnu'u-'i-nnn'i.u';

" Addrass of_Wit'né'ss':" R

CSOBSDBASISSSUKMISHOT®32 ~ o g5



o - authorised signatorles

CExecwted asadeedby - - . )
Soriovate Limited acting by: Yy
BT TS . } Signgture ..

& Director in the presence.of: ' Signaturé of Director’

- Signatute of WHNESSE . i i i
COName OFWINESS: e s i e s

AAFEsS OF WIRESSE . iuivuiaisiioni e diesvnsiviisssssssici st s

D e P o TV F A

. _.:.Executed asa deed bv e
- Sonovate Limited actmg bv twe

Signatu fe _

e o miLSoM
A Authonseci Signatorv and

DAWION CMF\“PPLG -

-3 Authorised Slgnaturv - B ) R SsgnamreafAut oriseq

- SDBSDBASIOSIMAIKMIIOTIER2 o o I T
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