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Registration of a Charge

Company name: DAYS ACCIDENT REPAIR LIMITED
Company number: 05952224

XoIVEBRQ

Received for Electronic Filing: 01/11/2016

Details of Charge

Date of creation:  01/11/2016
Charge code: 0595 2224 0001
Persons entitled: IGF BUSINESS CREDIT LIMITED

Brief description: 4.1 EACH CHARGOR, AS CONTINUING SECURITY FOR THE PAYMENT,
DISCHARGE AND PERFORMANCE OF ALL THE SECURED OBLIGATIONS
IN RELATION TO ALL THE FOLLOWING ASSETS WHETHER NOW
ORIN THE FUTURE BELONGING TO THE CHARGOR HEREBY, IN
EACH CASE WITH FULL TITLE GUARANTEE: (A) FIXED CHARGES:
CHARGES TO IGF BY WAY OF SEPARATE FIXED CHARGES: (I) BY WAY
OF LEGAL MORTGAGE EACH PROPERTY SPECIFIED IN SCHEDULE
2 WHICH IS SET OPPOSITE ITS NAME; (ll) BY WAY OF EQUITABLE
MORTGAGE ITS REAL PROPERTY, OTHER THAN THE PROPERTY OR
PROPERTIES SPECIFIED IN SCHEDULE 2; (V1) ITS INTELLECTUAL
PROPERTY. "INTELLECTUAL PROPERTY" MEANS IN RELATION TO
EACH CHARGOR, ALL PATENTS (INCLUDING APPLICATIONS FOR
AND RIGHTS TO APPLY FOR PATENTS), TRADE MARKS AND SERVICE
MARKS (WHETHER REGISTERED OR NOT) AND APPLICATIONS FOR
THE SAME, TRADE NAMES, REGISTERED DESIGNS, DESIGN RIGHTS,
SEMI-CONDUCTOR TOPOGRAPHY RIGHTS, DATABASE RIGHTS,
COPYRIGHTS, COMPUTER PROGRAMS, KNOW-HOW AND TRADE
SECRETS AND ALL OTHER INTELLECTUAL OR INTANGIBLE PROPERTY
OR RIGHTS AND ALL LICENCES, AGREEMENTS AND ANCILLARY AND
CONNECTED RIGHTS RELATING TO INTELLECTUAL AND INTANGIBLE
PROPERTY INCLUDING ANY RENEWALS, REVIVALS OR EXTENSIONS
THEREOF AND WHEREVER IN THE WORLD SUBSISTING. "REAL
PROPERTY"” MEANS IN RELATION TO EACH CHARGOR WHICH IS A
CLIENT ANY RIGHTS IN RELATION TO A DEBT OR SALE CONTRACT
INCLUDING, WITHOUT LIMITATION SUCH CHARGOR'S RIGHTS AS
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UNPAID SELLER, DOCUMENTS OF TITLE TO GOODS, THE BENEFITS
OF ALL INSURANCES, ALL REMITTANCES, SECURITY, BONDS,
GUARANTEES AND INDEMNITIES, ALL ACCOUNTING RECORDS AND
ANY INTEREST.

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: LAUREN BLABER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5952224

Charge code: 0595 2224 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2016 and created by DAYS ACCIDENT

REPAIR LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st November 2016 .

Given at Companies House, Cardiff on 2nd November 2016

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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DATE OF GUARANTEE AND DEBENTURE | Ns¥en

2016

PARTIES

(1

(2)

IGF BUSINESS CREDIT LIMITED whose regtstered number is 10078965and whose
registered office is at 2 Maldstone Road, Paddock Wood, Tonbridge, TN12 6GF (“IGF”); and

THE COMPANIES whose respective n_ames, _reglstered numbers and registered offices are set
out in Schedule 1 (the “Qriginal Chargors”). '

THIS DEED WITNESSES THAT:

1

1.1

INTERPRETATION
Definitions

In this Deed, including the Schedules, the following words and expressions have the: followrng
meanings: _

Administrator means an Administrator:ap'p.ointed'under this Deed.

Charged Asset. means in relation to each Chargor, all its assets, rights and. property
(including its undertaking and revenues) the subject of any security created by, or pursuant to,’
this Deed and the proceeds of the dlsposal of the same.

Chargor means each Criginal Chargor and any other company which becomes a party fo this
Deed pursuant to a Supplemental Deed

Client means BHW Automotive errted incorporated and regrstered in England and Wales
with company number 05309849 whose _reglstered office is at Onslow House, 62 Broomfield

" Road, Chelmsford, Essex; CM1 1SW.

Collateral means in relation to any person all prOperty and assets, whether.real or personal,
tangible or rntang|b|e in-which that person may at any time have any right; title or interest.

Debt means any obligation {present, future or contrngent) of a Debtor to make payment under
a Sale Contract, including:

(a) the future right to recover errns__due following the determination, assessment or
agreement of the amount of the obligation;

(b) VAT, and

(c) all duties and charges,

and, where the context allows, a part of such ebligation.
Environment means |

(a) land, including; without Irmrtatlon surface land sub-surface strata, sea bed and river
hed under water (as deflned in: paragraph (b)) and natural and man-made structures;

(b} water, including, without Iim-itation,‘ .cQa_staI and inland waters, surface waters, aquatic
sediment, ground waters and water in d_rains' and sewers;



(¢)  air, including, without limitation, air inside buildings and other natural and man-made
structures above or below ground; and

(d)  any living systems or ergenis_me supperted_ by the media st out in (a), (b) or (c)
above. '

Environmental Law means all European Community, national, state, federal, regional or
local laws, common law, statutes, ordinances; directives, directions; regulations, notices,
relevant clean-up standards, Judgments decrees or orders, codes of practice, the
requirements and cond|t|ons of ~all Enwronmental Licences ' both express and implied,
covenants, agreements mrculars guidance notes (statutory or otherwise), judicial and
administrative tnterpretatlons of each of the foregolng concerning  (without limitation) the
protection of human heaith or the’ En\nronment or the conditions of the workplace and worker
health and sefety and process safety, or.the generatton transportatron storage, treatment or
dlsposal of any. Relevant Substance, as enacted amended ‘replaced or supplemented from
‘time to tlme

Environmental Llcence means any permits, consents, hcences certificates, notices, filings,
lodgements, agreements directions, declarations; exemptions, variations, renewals and
amendments and other authorisations and -approvals required or provided under
Environmental Law. - R

Environmental Reguiator means any _gever_nmental_e"ntity' or other public or quasi-public
authority or privatised utility having responsibility for any matters co_rtcerning_the Environment
or Environmental Law.

Expenses means any of the following:

(a) all banking, legal and other costs, charges, expenses and/or liabilities (including VAT
thereon) paid or, if earlier, inc’urred! b_y o'r on beh_alf of IGF or any Administrator or
Receiver, as the case may be, (in each case on a full indemnity basis):

(i in relation to the Charged Assets;

(i) in protecting, preserving, improving, enforcing or exercising (or considering,
or attempting, any of the foregaing) any rights under or pursuant to any of the
Finance Documents;

(i)  in’ procuring the"'payment, perfarmance “of discharge of the Secured
Obligations; or

{iv} in stamping, perfecting or registering any of the Ftnance Documents {or any
Encumbrance ‘or assrgnment createct or purported to be created pursuant
thereto) and '

(b) the principal amount of any borrowmgs together with interest thereon, and all other
expenses and liabilities of IGF or any Administrator or’ Receiver (as the case may be)
paid or mcurred from time to time in. relat|0n to the exercise of any of their respective
rights or powers referred to or. contained in any of the Finance Documents.

- Facilities Agreement means the ‘asset-based facilities agreement entered into between IGF
and the Client dated on around the date of this Deed. :



Financial Collateral has the meanrng grven to that ‘expression in the Financial Collateral
Regulations: .

_Financial Collateral Regulations means the Fmancral Cotlateral Arrangements (No 2)

o Regutatlons 2003 (S/ 2003/3226)

: _Group means in refation to any. company that company, each of its holdrng oompanles (as_ -
~defined in Section 1159 of the Companies Act 2006) and all their Subsrdlanes (and member -
“of the Group will be construed aceordlngly) ' o

- Insolvent: in relatlon to any O_blrgor,_th_e happening of any of thef'follow-ing:"'_ _

- '_(a) _ the issue of.a notlce pet|t|on or applrcatron (other than one WhICh |s drscharged-_
' ' before it is advertlsed) :

(b}" the catlmg of a meetmg or. makmg proposals to pass a resolutlon for voluntary

7 winding up by reason of msolvency, -a w:ndrng up order, the. serwce of notice of -
intention to appomt an Admlnlstrator the appomtment of an Admlnlstrator under the_

_ Insotvency Act 1986 or the’ appomtment of a receiver (whether inor out of court) or an :
: admmletratwe recelver of any of |ts assets or mcome

{c) the calhng of a meetlng or makmg proposals to enter mto a voluntary arrangement
under the Insolvency Act 1986 or any formal or informal’ arrangement generally for.
the benefit of credltors :

(d)  anyincome or assets, being subject to:
iy seizure, distress or’dil_ig'ence;.
(i), enforcement of any_r :Enfc:urnb_r_anceg
(iiy execution of legal pﬂrcegs;._;
{iv) seque_stration; . |
vy ___an_i-nju__netion'restricting': de_ali'ng-with_s.u_ch income or assets;

"('v'i) attachment; or
(vii)  otherlegal process reetrio.ting dealing with.such income or assets;

(&) the service of any statutory demand under the lneolvency Act 1986 (other: than one
o whrch is drscharged before it is: advertlsed)

@ the entry of any judgment order or award whrch erI remain unsatisfied or whose
terms will not be complied with' for seven days (exc:ept pending any appea!)

'('g}.' ~an _appli'c_a__ti_on fora-garni_s_h.ee _ord_er; o
" (h) - giving notice of-the'in_'te_n_de.'d..s_u"s_p'ension_ of oaymentSjo.f.debts_; .
(). -being deemed by section 123 of the Insolvency Act 1986 to be unable to pay debts-as -

they fall due or in IGF's reasonable opmlon being capable of bemg deemed unable to
pay debts as they fali due; and -



{0) the taking of any steps for the commencement of any proceedings in respect of any
of the above matters; -

or in each case anything analogous to or having a similar effect to any of the events specified
above and “Insolvency” shall be’ construed accordmgly,

.Insurances means in relation to each Chargor the: policies of insurance in which it is
interested details of which are set out in Schedule 5, and any other policies of insurance in
which such Chargor may now or hereafter have an interest and “Insurance” shall mean gach
one of the lnsurances

" Intellectual Property means in relat|on to each Chargor all patents (including applications
“for and rlghts to apply for patents) trade marks and service marks {whether reglstered or not)
and appllcatlons for the same, trade names, reglstered designs, deS|gn rights, semi-canductor
topography rights, database nghts copyrights, computer programs, know-how and trade
secrets and all dther intellectual or intangible propenty or rights and all licences, agreements
and ancillary and connected rights relating to intellectual and intangible property including any
" renewals, revivals or ex'ten'sions thereof and wherever in'the world subsisting.

: Inventory ‘means in relat|on to each Chargor all mventory and stock now or hereafier
acquired by such Chargor, wherever located; including all invéntory ‘or stock, merchandise,
Goods and other persanal property which are held by or on behalf of such Chargor for sale or
lease.

Non-Vesting Debt means any Debt which fails to vest absolutely or effectively in IGF for any
. reason. ' ' '

Obligor means each Chargor, each Client and any other person which has entered into any
agreement ar instrument evidencing or creating an -Encumbrance, guarantee or other
assurance agalnst Ioss in respect of the. oblrgatlons of any such Chargor ‘Client or other such
- person to IGF. .

Ot_her' D'ebt_s: in relation to each Chargor:

(@  all present and future’ book ‘and other Debts due or owing to such Chargor, the
proceeds of the.same and all other moneys due and owing to such Chargor or which
“may become due and'owing- toit inthe future;

(b) all moneys (mcludlng accrued and accrumg mterest) from time to tlme standmg to the
credit of each present and future account of such Chargor with any bank, financial
institutior or_other person. and the Debts represented thereby

(¢ - all present -and future sums’ due or owing by way of grant subsrdy or refund by any
' person, body, authority or institution; and™

(d) the benefit of all rights, securities, Encumbrances, guarantees and other assurances
against loss, indemnities of any- nature’ whatsoever now or at any time enjoyed or
held by it in relatlon to any of the. Debts proceeds moneys or sums referred to in any
of paragraphs (a) (byor{c) above '

but exclU’din_g-,'in the case of a__C_hargor whilst it is a Client:
{(a) Non-Vesting Debts; and

(b} any -Debts whilst they remai_n vested in, or held on trust for, IGF under the Facilities
Agreement. '



Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 16390
and the Planning and Compensatron Act 1991

Plant and Machrnery means |n relatlon 1o each Chargor, all now . owned -and  hereafter
acquired plant, machinery and other. equ1pment (mcludmg the plant and machinery specified
~_in Schedule 3} and .other tangible personal property {except Inventory) wherever located and
all spare parts, replacements, -modifications. and  additions for or. to the. same and any
manuals, logbooks-or registration. documents relatmg thereto. :

Real Property means.in relation to each Chargor all freehold and leasehold propertles and
other real property both present and future (including the property or properties specified in
Schedule 2 and set opposite its name) mcludmg all. bunldmgs and other structures from time
to time erected thereon and aII flxtures (trade or otherwrse) from tlme to tlme thereon or
therem

Receiver means a receiver appomted under this Deed

Related nghts means. in relatlon to any Chargor WhICh is.a Client any nghts in relatlon toa
Debt or Sale Contract mcludmg, ‘without limitation such Chargor's. rights as unpaid seller,
~ documents of title to Goods, the benefits Gf all insurances, all Remittances, seounty bonds
guarantees and mdemnrtres all accountmg reoords and any mterest '

Relevant Substance means any natural or art|f|c:|al substance (|n solid or liquid farm or in the,
form of a gas or vapour) whether alone or in comb:natlon with any substance capable of
causing harm to man or any other living organism supported by the Environment or damagmg
the Environment or public health ‘or weifare including, but not limited. to, ‘any controlled,.
~special, hazardous, toxic or dangerous waste. .

~Remediation means any and all inveetigating ‘sampling; analysing, removing, remedying,
cleaning-up, abating, contalmng or amelloratlng the presence in or effect on the Environment
of any contamination. or’ pollut|on lnoludlng, without limitation, - the removal, treatment and
dlsposal of material and the treatment and monitoring of ground waters ‘and gases and
emissions to air and the obtaining of expert technical and legal adwce (mcludmg all project
'management functlons) in relatnon thereto -

Sale Gontract means a contract in -any form, including a purchase order, between a Client
and a Debtor for the sale or hlre of Goods or the prowsmn of services ar work done and
materials supplred '

Secured Ohlrgatlons means all: present and future obllgatlons and liabilities (whether actua
or contingent, whether owed jointly or severally, as principal .or as surety or in any capacity
whatsoever). of each of the. Obligors: to IGF on any account whatsoever. and howsoever
arising (including, * without limitation, * under the Finance - Documents) together with  all
Expenses. .

' Securltres means |n relatlon to each Chargor all its stocks shares bonds and secuntles of
any. kmd whatsoever (rncludlng warrants.and options to ‘acquire or subscribe any of the same)
whetheér marketable or otherwise (mcludmg those detalle whloh appear in Schedule 4) and ail.
interests (including but not limited to loan oap|tal) in any persah, mcludrng all allotments,

rights, benefits and advantages whatsoever at any time accruing, offered or arising in respect
of or incidental to the same.and all money or preperty accruing or offered at any time by way
of conversion,” redemption; bonus preference option, ' d:wdend dlstrlbutlon mterest or
otherwise in respect thereof. g :



1.2

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulahons

Supplemental Deed means a deed supplemental to this Deed substantially in the form
appearing at-Schedule 7 executed by a company in form and substance satisfactory to IGF by

virtue of which that company becomes bound by this Deed |n the capacrty of a Chargor.

Trustee Act means the Trustee Act 1925 as amended___by the Trustee [nvestment Act 1961
and the Trustee Act 2000.

Interpretation .

- (a).. - Words and phrases which are riot defined or construed in this Deed but which are

defined or construed in the Facilities Agreement or in'the Law of Property Act 1925 or
the Insolvency Act 1086 shall be construed as havmg the meanings ascribed to them
~therein. :

-{b) ... For the purposes of section 2 -of the Law.of- Property (Miscellaneous Provisions) Act

1989, the terms of the Facilities Agreement and of any side letters between any
parties in relation to the Facilities Agreement are incorporated into this Deed.

{c) In construmg this Deed, general words introduced by the word other shall not be
_given a restrictive meaning. by reason of the fact that they are preceded by words
- indicating a particular class of acts, matters or things and general words shall not be
given a restrictive meanmg by reason of- the fact that they are followed by particular
examples intended to be embraced by the general words. In addition, the words "any
of” shall be construed as a reference to any one or more (including all) of the rights,

assets, liabilities or other things referred to.

(d) The security constituted by, and the rights of IGF under, this Deed shall be

- . enforceable notwithstanding any change in the constitution of IGF -or its-absorption in
or amalgamatron with any. other person ar- the acqursrtlon of all- -or part of its
undertakmg by any other person -

. {e) . The headrngs in thls Deed are rnserted for cohvénience only-and shal! not affect its

construction or mterpretatron and references to a Clause or Schedule are (unless
otherwise sta_ted)_to a Cla_use in,.or a Schedule to, this Deed. .

(f) Any reference in this Deed to “this Deed” or to any -other agreement or document
shall, unless the context otherwise requires, be construed as a reference to this Deed
or to such other agreement or document as the same may from time to time be
amended, varied, supplemen'ted novated or replaced and. shall include any
document which is eupplemental to, is expressed to be collateral with, or is entered
into. pursuant to or in connectron with, the terms of this' Deed or of such other

: agreement or document. : :

@ - Any reference in th|s Deed to a person bemg “controlled” by another means that

that other (whether. directly -or mdrrectly and whether by the ownership of share
capital, the possession of voting power contract or otherwrse) has the power to
appoint and/or remove all or the majority of the members of the board of directors or
“other governing body of that person-or otherwise controls or-has the power 1 to control
the affairs and palicies of that person and “cont_rol” shall be construed accordingly.



3.1

3.2

{h) The illegality, invalidity or unenferceablllty of any provision of this Deed under the law
of any jurisdiction shall not affect its validity or enforceabmty under the law of any
other Junsd:ctton or the Iegallty, vaI|d|ty or- enforceablhty of any other prowsu)n of this
Deed

(ij Save where the context othenmse requnes “the plural of any term mcludes the
singular and:vice versa. - : :

() Any reference in this Deed to any statute or statutory prowsuon shaH unless the
context otherwise requ|res be construed. as a reference to such statite or statuitory
provision as in force at the date of this Deed and as subsequently re-enacted or
consolidated and.shall dlso. include all mstruments dgrders and regulatmns for the

otime belng made’ thereunder or denvmg vahdlty therefrom.

(k) In this Deed the expressions “Cllent” “Chargor”, “Obllgar” or “IGF" shall, unless

the context otherwise requrres include their Tespective assignees, transferees or

- -slUCCessors: in t|tIe whether |rnmed1ate or. derivative .in- re|atron to' their respective
lnterests ' :

COVENANT TO PAY

‘Each Chargor hereby jointly- and severa!ly agrees that it will on demand pay, perform and

discharge to IGF all the Secured Obligations in. ‘accordance with the terms of the relevant

: Flnance Docurment e\ndencmg or gwmg rise thereto

GUARANTEE AND. INDEMNITY

Grant of guarantee and lndemmty

Each . Chargor ‘unconditionally. and wrevocably guarantees to- IGF the punctual payment

- performance and discharge on demand. of the -Secured Obligations. Each. Chargor also

agrees to hold harmless and mdemmfy fuliy |GF ‘against any loss which IGF may incur-as a
result of any of the Secured Obllgatlons being or becoming void, voidable or unenforceable

~ . for any reason whatsoever or any breach or non-observance by any Obligor of any obligation

to IGF including those under this Deed. The ameunt of such loss shall-be the amount which
IGF would otherwise have been entitled to recover from such other Obhgor

Protective prowsmns

" Each Chargor agrees that its I|ab|l|ty under the guarantee and |ndemmty given under Clause

3.1 shall not be affected by

_(a) Variation: any vanatlon in, replacement of substltutlon assignment or navation of

any of the Secured Oblrgatlons (even if an Obligor's- liability to- IGF is increased or
extended in time) or of any Encumbrance, guarantee, indemnity or other assurance
- held “or to be ‘held ‘as secunty for any of the Secured Obligations {any such
“Entumbrance, guarantee lndemmty or- other assurance bemg referred to in this
-Clause 3 as “related secunty )

by Indulgence any past, present or future failure to enforce remedres the grant of ime

or indulgence, the conclusion of any -agreement ‘not: to ‘sue, ‘any compromise or
composition or the release of any related security, or any part thereof,



3.3

3.4

3.5

(c)

(d)

(e)

(f)

(@)

Non-enforceability: any mabmty to enforce the Secured Obligations or any related
security; A

Defects: any defect in any guarantee or indemnity given to IGF by any other Chargor
under Clause 3.1 or by any other Obligor under any related security or in any other
dacument given for or in conn'ection the'rewtth'

Failure to perfect any fallure by IGF to take or perfect any related security from an

Ohligor or any other person,

Incapacity: any incapacity 'or c‘hange in the constitution or control of an Obligor or of
any person party to any related securrty

Waiver any waiver or release of any- Obhgor or of any person party to-any related
security or any- termmatlon of the obligations or liabilities to IGF of any Obligor or of
any person party to any related security; or

Other acts: any other act, event or omission which, but for this provision, would or

might operate to offer.any legal or equitable defence for, or impair or discharge, any

of the Secured Obligations or any obligation of any person under any related security
or prejudicially affect the nghts and remedles of IGF under this Deed or otherwise
conferred by law. : o

Joint and several

The liabilities of each Chargor to IGF under this Deed are joint and several and if at any time
there are co-sureties ther each Chargor's liability to IGF shafl be joint and several with them.

- Additional security

The guarantees or indemnities. given under Clause 3.1 shall be additional to and not in
substitution for any other securlty taken or to be taken by IGF in respect of the Secured
Ohbligations. o

No competition

Until ali of the Secured Obligations have been satisfied in full, no Chargor will:

(a):

(b)

(c)

(d)

Subrogation: exercise any right of subrogation; indemnity, set-off or counter-claim
against any other Obligor or-any person party to any related security;

Claims: claim payment of any other-monies-due to it by any other Obligor or any
person party to any related security by reason of the performance of its obligations
under this Deed or under any reiated secunty or on any account whatsoever or
exercise any other right or remedy or enforce any Encumbrance, guarantee,
mdemmty or other assurance WhICh it has in respect thereof

Contrlbutlon claim any contribution from any other Obhgor or any other person
-party to any related security; :

Disposals: negotiate, assign, charge or otherw:se dlspose of any monies, obligations
or liabilities now or at any future time due or owing to it by any other Obligor or any



4.1

person party to any relate‘d'_e_e:c_:utity;__o_'r_l a_ny_ Encumbrance, guarantee, indemnity or
other assurance in respect thereof;’ or .. -

(e) Proofs: claim or prove:in the wmdmg up -or dissolution of any other Qbliger or any
. -gther person party to any related secunty

and if any Chargor receives any sums |n contraventlon of this. Clause 3.5, it will hold them on

. trust to be applied by IGF in or towards sahsfactlon of the. Secured Oblrgattons in such order

or manner as |GF may specify.

CHARGING PROVISIONS .

Each Chargor, as contunumg security for the payment discharge and performance of all the
Secured Obligations -in- relation t6 " all of the followrng assets whether now or in future

(a) Fixed charges: charges to IGF by way of separate ftxed charges

(i by way of legal mortgage each property specmed in Schedule 2 Wthh is set
opposrte its name; - : -

{ii) by way of equit'able m'ortgage' its Real Prop_erty,.oth_er--_th_a_n the property or
properties SpECIerd in Schedule 2;

(iii) all its Plant and Machmery listed in Schedule 3 and the beneflt of aII its nghts '
and claims-against’ any person in respeot of the desngn ‘construction, .repair
of replacement of the same;

(iv) all its Plant and Machmery other than that listed in Schedule 3 and the benefit
of all its rights and clarms agamst any person in respect of the desrgn

. constructlon repalr ar. rep[acement of the.same;

(V) all its goodwill, un-p'a‘ud andforjuncall_ed_ cap|tal;

(viy  allits Intellectual Property;

{vii) . - allits Securities;-

(viii). - all loan capital, indebted-ness or liabilities on.any account or in any manner
owing to it from any memb'er-of that Chargor's Group; .-

{ix) . - all amounts realised by an Administrator or liquidator. of that Chargor.upon

- -enforcement or: executlon of any order of the court under Part VI of the
Insolvency Act 1986; :

{x) all-its documente of title WhICh at any t|me and for any purpose have been or
may be deposrted with- IGF and the property mentioned in such documents

(xi) all of its Non- Vestlng Debts to the extent not eﬁectwely assrgned by way of
security under Clause 4. 1( ) '

(xil) - all Related Rights pertalnlng toits Non-Vestlng Debts

- belonging to that Chargor hereby ineach case wrth full title guarantee



4.2

43

(xiiiy  all of its Other Debts;

(xiv)  all Related Rights pertaining to its Other Debts;

{(xv) all monies in the ac_c_dUn't'e s_peci'fied'.in-C_lause 5.2(a) and in any other account
in the name of that Chargor under the control of or operated in accordance
with the directionso'f -IGF.'

(b) Floating. charge charges to IGF by way of a ﬂoatmg charge all of |ts undertaking,
property, rights and assets: whatsoever and wheresdever, both present and future

(including to the extent that any of such undertakmg, property, rights and assets are

not effectively charged from"time ‘to time by any: of the above fixed charges or
assigned by way of securlty under Clause 4. e,

(c) Assignments by way of secunty assigns and agrees to assign by way of security
to IGF all its rights, title and interest inand to:

(i} -~ the benefits arising unhder the Insurances; -
- (i) - the'Non-Vesting Debts; and

(iii) any contracts relating to or benefitting any of the Charged Assets.

- Conversion. of floating charge to a fixed charge .

IGF may at any time: afte'r a 'D'efau]'t ha’s'oceurre'd give written notice to a Chargor immediately
converting (in whole or in part) the floating charge contalned in Clause 4.1(b) into a fixed
charge in‘respect of that Chargor.’ :

- Automatic crystallisation

The floating charge created by a Chargor pursuant to Clause 4.1(b) of this Deed will, unless
other\mse agreed by IGF in writing and in addition to any circumstances in which the same

- will ‘occur under general law, automatlcally and. wrthout notice be converted into a fixed

charge:

(@ |f that Chargor fails to comply W|th its obllgatlons in Clauses -5.1(a) and/or 5.1(0)

and/or 5.2(b};

-~ (b) - upon the appoeintment of e--R_eceiv'er'or an Administrator;

~(c)  -upon the directors or'_me_mbers-of _ahy'-Ch'a’rgor resolving to apply for an administration

order 10 be made in relation to it’or upon the ‘presentation- of a petition far an
administration order to bé made in relation to any Chargor;:

(d) - upon any person _taking"_ény step with a view to levying distress against any of the
‘Charged Assets of that Chargor or any judgment creditor taking any step with a view
to enforcing. agamst dny of the Charged Assets of that Chargér a judgment obtained
agamst it whether by a warrant aof- executmn wr:t of f|en facras garnishee order,

- charging order or. other\mse or - s

(e) - if any other floating -char’g‘e 'c:rea'ted _h‘_y-t_hét Chargor crystallises for-any reason.
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4.4

4.5

5.1

Qualifying Floating Charge

The floating charge created by this.De'ed i _e:'qualifying floating charge for the purpose of
paragraph 14 of schedule B1 to the Insolvency Act 1986.

Further advances

This Deed secures hoth present and further advances. IGF covenants to make available

advances and further ‘advances to-the’ ‘extent (and -on the terms) provided for in any
agreement from.time to time gwmg rise to the Secured Obltgatlons

UNDERTAKINGS REPRESENTATIONS AND WARRANTIES

General Undertakings

Each Chargor agrees that whiist thls secunty emsts

(a)

(b)

(c)

(e)

{0

@)

No disposals: without the prio_r_-written cons_ent--of IGF- it will not sell; transfer, assign,
lease out, license, lend or otherwise dispose of the whole or any part of its Charged
Assets or any interest therein (or agree to do so). save that it may dispese of
inventory by way of sale at'arm’ s Iength terms for commercial value in the ordinary
course of its business; o -

IGF information: it will (and will - procure that -each- member. of -its Group will)
authorise its bankers to provide to IGF copy staternents in respect of all its (and their

. respective) bank: accounts and to disclose all other: information available to those
- bankers about such Chargors and members of its Group's respectlve assets and

liabilities, whenever requested by IGF

Other information: it will proﬁvic_j-e any other information as.IGF may. reasonably
request re'garding its affairs and the affairs of any members of its Group;

thlgatlon detatls it W|Il rmmedlatety upon becomlng aware, pro\nde IGF with details

-~ of any present or future Ilttgatlcn -arbitration or admtmstrattve proceedings in

progress, pending or to its knowledge threatened against it or agatnst any members
of its Group which mtght have a material adverse effect on its ability to perform its

.- obligations under-any of the Finance Documents for result in a Ilab|ltty for it or any

member of its Group in excess.of £25 OOO]

Access to books: it.will (and w:ll procure that each member of its- Group will) permit
IGF free access at all reasonable times to inspect and take copies of and extracts
from its {and thetr respectwe) Accounting Records and. will (and will pracure that each
member of its Group WI||) prowde IGF with’ all information end facilities which it may
require for this purpose; : : :

Enquiries: it will (and will procure that. each member of its Group will) on reguest
grant IGF. and ‘any agent of IGF all reasonable facilities to- enable it or them to carry

~-out, at-the Chargor's own expense such - investigation -of -its title  to, and other

enqumes (including, without limitation; obtaining valuations) concernmg the whole or
any part of its Charged Assets_as shcutat be carried out by a prudent mortgagee;

Intellectual Property: it will use its. best endeavours to detect any infringement of

and to maintain, protect and enforce its rights in respect of its Intellectual Property

11



(h)

(1)

0

(k)

(0)

(@

and, if aware of such mfnngement or threat to such rights, will immediately give IGF
all information available to it about that infringement or threat and the actions taken
and to be taken by it in respect thereof; '

Compliance with laws: it will comply in-all material respects with all laws concerning
its Charged-Assets and with the requrrements of any cormpetent authority and every
notice, order, direction, licence, ‘consent; and permission lawfuily made or given in
respect of it, and will provide IGF |mmed|ately after receipt or it first becoming aware
thereof with copies and full deta|ls of all'such notices, orders, directions, licences,
consents-and permlssrons ' :

Carrylng on business: it wrN not wrthout the prior written consent of IGF, make any
material alteration to the nature of its business as carried on at the date of this Deed;

Maintaining books: it will (and will procure that each member of its Group will)
maintain proper and up to date Accounting Records and will keep such Accounting
Records and all other documents. relatirg to its and their respective affairs at its
registered office or at such Gther place where the same ought to bé kept;

Payment of Debts: it will punctually pay all its Debts and liabilities becoming due and
payable and which would, on its winding-up, have priority over any of the
Encumbrances created by this Deed;

Outgoings: it will punctually pay all outgoings payable ‘in respect of its Charged
Assets and will promptly produce the r-eoeiptsfor'the'm 'to IGF upon request;

Observmg covenants it will. observe and perform all restrictive and other covenants
and stipulations for the time berng affectrng |ts Charged ‘Assets or their use or
enjoyment; :

Proprietary interests: it will not permrt any person (including, without imitation, any
member of its Group which -is not a Chargor) to become entitled to any proprietary
right or interest which. might affect the value, use or marketability of its Charged

- Assets and will ensure-that no overndlng |nterest -arises under the Land Registration

Acts 1925-2002; -

Encumbrances: it will ensure that no Encumbrances (other than liens arising by

' operatlon of law in the ordinary course of busmess and securing obligations not mere

than. 60 days overdue) will arise on. or after the .date of this Deed in respect of its

-Charged Assets W|thout the prror wrltten consent of IGF;

- Landlord: it will notrfy the landlord of any leasehold- property forming part of the

Charged Assets of the ex:stence of this security forthwith upan this securrty attaching
to such leasehold property;

' Accession: it will procure that, if any company that is not at the date of this Deed a

member of a Chargor's Group, or which does not carry on business subseguently
becomes a member of that Chargor's Group or begins to carry on & business, a duly
executed Supplemerital Deed is entered into forthwith after such company becomes a

“member of its Group or begins.to ¢arry on'a business; and

12



(s
. completion of this Deed a restriction will ‘be - registered. at the . Land Registry on the
- titles referred to in Schedule 2 of this Deed in the: followrng terms: -

5.2

5.3

n

Moratorium: it will notify. 1GF in uv'riting, forthwith upon taking any steps with a view
to resolving to initiate a moratorrum in respect of itself pursuant to the provisions of
the [nsolvency Act 2000. : .

Land Registry: - The. Onglnal Chargors ‘and-iGF - hereby agree that following

- "No dlSpOSItIDrI of the: reglstered estate by the proprietor of the reglstered estate is to’

be registered without the written consent signed by the proprietor for the time belng of
the charge dated | jin favour of IGF Business Credit Limited as referred to in

. -the Charges Register".

" Debts and Remittances

Each Chargor agrees that, whilst this security exists:

(@)

(b)

©

_(.a). .. .

.-_Ge_tting-i-n Oth_e_r .Debt_s:_'.unti_l'-other_ d_irectio'ns are given by IGF in_-w_riting it will:

() . only deal with its Othe'r__D'ebts_ by way of getting in and realising the same in
the ordinary course of its 'business ' L

(i) give written mstructlons to debtors to pay Remlttances in respect of its Other
Debts to such bank account address or person asIGF may speotfy

iii) only deal with t_he mo_ni.e_e. in suc_h bank account in accordance with the
written ' directions from time to time given by IGF -which may -include a

- direction to the Chargor to give written: instructions to its bankers that all such
monies wm be forthwrth paxd 1nto any other bank account as IGF may specrfy, :

Aiv)- . not otherwise, except as permrtted by |GF, withdraw any credlt balance from

.or otherwise deal wrth any of its bank accounts

.Dlsposals it wnll not sell, dlscount factor create any Encumbranc:e over, dispose of
or, except in accordance with thrs Deed otherwrse deal with its Other Debts or the
related Remittances; :

.Non-Vestmg Dehts |f itis-a Chent it erI not deal wrth negotlate ar pay Remlttances.
~-in respect of its Non-Vesting- Debts and their Related Rights into. any account other

than as specified in thie: Facilities: Agreement in.relation to Debts and will otherwise
deal with such Non-Vesting Debts. and their Related nghts as if they were Debts that

~ had vested absolutely and- effectwely in tGF under the Facmtres Agreement
 Securities

- Each Chargor agrees that whilst this: securrty exrsts

'Payment of monles aII Securrtres wnll atall trmes be futly pald but wrthout prejudice
to such assurance- it will-duly and: promptly pay all manies which becormne due in
respect of any of: the. Securities: and rndemrufy IGF in. respect of any liability it may
incur in respect of the Securltles : :

13



(b)

(@)

@

Deposits: forthwith - upon the: 'execution of this. Deed, unless agreed otherwise in
writing by IGF, it wiil dep05|t wnth 1GF aII certlﬂcates or documents of title in respect of
the Securities; : :

- Delivery: unless IGF ‘agrees otherwise in writing, it will ensure the delivery or

payment to IGF of all Securities ar the' certificates ‘or other documents of title to or
representmg the same; -

: -.Registration:- IGF will at a_n_y_ time beé entitied to have any of the Securities or other

rmoneys or property referred. to-in-Clauses 5. .3(b) and/or 5.3(c) registered either in its
name or in the name of nommees selected by it;

Nomlnatlons it shall:

{i) not exercise any nghts (mcludmg w:thout limitation, any rights under sections
145 and 146 of the Companies. Act 2006) to nominate any person in respect
of any of the Securmes, and .

(iiy terminate with immediate effect all nominations it may have made (including,
without limitation, any nomination made- under section 145 or section 146 of
the Companies Act 2006) in respect of any Securities and, pending that

. termination, procure that.any person so nominated:

{A) does not exercise any rights in fespect of any Securities without the
prior written appr_oval of IGF; and

(B) immediately on recelpt by it, fon:vard to IGF all. communications or
_.other. mformatlon received by it in respect of any Securities for which
it has been so.rominated.

' Pre-emption rights and reStrictione on transfer: it shall:

0] _.obtain all consents waivers, approvals and permissians that are necessary,
under the articles of association. {or other\lee) of an issuer of any Securities,
for the. transfer of the Securities to IGF or ifs nominee, or, to a purchaser on
enforcement of the security constituted by this deed: and

(ii) procure the am_endmen't- of the sha_re_t'rans_fer _p_rovisions (including, but not
N limited to, deletion .of any pre-emption  provisions) under the articles of
‘association, ‘other constitutional document or otherwise of each issuer of the
Securities in-any manner that IGF may require in order to permit the transfer
of the Securltles to IGF or its nominee, or to a purchaser on enforcement of

the security-constituted by this deed

5.4  Real Property and Plant and M'a_c_hinery

Each_ Chargor agrees that, whillsit this secdﬁrity ekist_s__: _

@

‘Maintenance: it wil keep all its Real Property in good and. substantial repair and will

aliow |GF free access, at all reasonable times, to view the state and condition of any

'such Real Praperty and of any fixed Plant and Machmery from- time to time thereon,

but without IGF becoming liable to ac_count as a mortgagee in possession;

14



(b)

(d)

(e) -

U

(@)

(h)

()

k)

h

Plant and Machinery: it will keep alI its Plant and Machinery in good and substantial
repair and in -good working order and ‘condition, normal wear and tear excepted, and
will immediately upon request by 1GF afflx nameplates or other identifying symbals or
numbers indicating IGF's. interest on its Plant and Maohlnery and it will not, without

- IGF's prior written consent, alter or-remove any identifying symibolor number on the
--Plant-and Machlnery, SR

Covenants: it will observe and: perform aII the lessee's covenants in any lease under
which any of the Charged Assets may- be held and will take no action which might
lead to such lease being surrendered or forferted

Repairs: it will, at its awn expense allow IGF to carry out repairs. or take any action
which IGF will reasonably consider necessary should such Chargor fail to observe or
perform any of its obligations as a_Ies_see '

~~Leasing: it will not exércise the powers of leasing ar accepting surrenders of leases

conferred as a mortgagee in possession by sections 99 and 100 of the Law of
Property Act 1925, or any other powers of leasing or acceptlng surrenders of leases,

- without the pricr written consent of IGF

Exclusion order: it wnll make sure that an order of the court is obtained, under

section 38(4) of the Landlord and" Tenant. Act 1954, excluding the security of tenure
provisions of that Act. before grantmg any lease;

No alterations: it will pracure that no alteratlon or addition is made to any of its Real
Property and it will nat do or allow anythrng to be done on its Real Property which will

- be treated as a development or a‘change ‘of use within the meaning of the Planning

Acts Unless the prior wntten. consent of IGF has been- obtained;

Planning: it will not infringe the: Plannlng Acts in any way Wthh prejudices IGF’s
security over the Charged Assets ; '

Deposits: it will deposit. W|th IGF aII deeds and documents relating to its Real

Property and the Insuranoes relatmg to the same, (subject only to the requirements of
any prior Encumbrance agreed by IGF ar of its landlord);

Environmental Licences: it will have the benefit of, maintain and comply with all
Environmental Licences.- (rf any) needed for fts use or oc<:upat|on of its Charged
Assets or for the conduct of any busrness it |s engaged m ‘from time to time;

Environmental Laws: it will comply with all applloable Environmental Laws and will
not do or permit to be done any. act. or omlssron whereby lts Environmental Licences
(if any) could be varied or revoked or which could result in any liability being imposed
on IGF under any appllcable Envrronmental Law;

Environmental audits: if requested by IGF at any time (but, save in the case where
at the time of requesting the env:ronmental audit a Termination Event has oceurred or
in the opinion of IGF is Irkely to occur, no more frequently than once in every calendar

" year) it will forthwith on demand’ pay for an envrronmental audit of such type as IGF

will specrfy in relation to the Charged Assets and, in any event, will. permit IGF, its
agents, employees and any firm of enwronmental consultants engaged by it, to- have

~full access to all its propertles assets and Accounting Records for the purpose of

carrying out any such enylronmental audlt and
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5.5

{m)

Ongoing obligations: it will ensure that-at all times there:is no discharge, spillage,
release or emission of any prescribed, dangerols, noxious or offensive substance or
any controlled waste on, into or from .a’ny_'_of_ its C'harged Assets or any premises
adjoining any part of them and. no such substances or any controlled waste have
been- stored or disposed of on.or in any part of its Charged Assets or, so far as it is
aware, in any adjoining premises: except in accordance. with. the reqwrements of the

..applicable Enwronmental Laws and/or Envrronmental Licences.

Insurances

Each Chargor agrees that, whilst this security exists:

(a)

(b)

(d)

(&)

Insuring: it will insure and. keep insured those parts of the Charged Assets as are of
an insurable nature against loss or damage by fire and all-other risks usually insured
against and such other risks (which 'may include insurance against acts of terrorism)
that tGF shall reasonably requnre to their full replacement value with insurers
approved by IGF and will comply with all policy terms in respect thereof. If it holds
property as a tenant or lessee and shall be’ requrred by the landlord either to insure or
to reimburse the Chargor's landiord for any insurance: preémium paid by him then the
Chargor will be treated as having complied with'its insuring obligation under this Deed
if it duly and promptly complies with those requirements. However this shall not affect
the right of IGF to require the Chargor t6 produce satlsfactory evidence that it has
comphed W|th the: Iandlord 5 reqmrements

IGF’s interest: it will ensure that all its Insurances (to the extent they relate to Eligible

Equipment, Eligible Inventary and/or Eligible. Real Property) are endorsed (in the form

“set out in Schedule 6) with notice-of the interest of IGF in them (or; if required by IGF,

with IGF named as a'jcint insured. party though. without IGF ‘being liable for payment
of premiums or for carrymg out any other obligations under the relevant Insurance)
and will produce to IGF the réceipts for each current premium within fifteen days of its

“becoming due failing which 1GF- may effect or renew any such insurance as IGF shall
think fit at the Chargcr s expense

Dealing with pr_oceeds: it_ will ensure that each Insurance {to the extent it relates to
Eligible Equipment, Eligible Inventory and/or Eligible Real Property) contains a
provision under which:the proceeds of that Insurance are payable to IGF. Without
prejudice to this, if any monies are received. by a Chargor under any such Insurance
in respect of any of the Charged Assets such monies shall be treated as part of the

~Charged Assets subject only to any rights of third parties having priority and to the

reqmrements of any lease of the Charged Assets and shall be paid forthwith to IGF.
Pending payment.to IGF, the Chargor shall hold such proceeds on trust for IGF. The
proceeds of any such Insurance shall be applied ‘at the discretion of IGF either in
reducing the Secured Obligations as have fallen due for payment or towards making

‘goad the loss or damage for which. the mcnles became payable; -

Insurances: it will punctually pay aII premmms and. other sums payable under or in
relation to each of the Insurances (and, ‘if requested by IGF, produce evidence of
payment satisfactory to IGF) and not omit to do or permit anything to be done which
may make void, voidable ‘or unenforceable any of the Insurances and not alter the
terms of any of the Insurance's or ail-ow any 'of-the I'nsurance's to lapse;

' Retentlon of Insurances |t WI|| |mmed|ately upon receiving the same, deliver all

original Insurances (to the extent they relate to Eligible Equipment, Eligible Inventory
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5.6

and/or Eligible Real Property) to IGF and thereafter permit IGF to hold and retain all
Insurances; and

“Notice: it will immediately give- notic'e of this security in the form set out at the

beginning . of Sohedule 6 to the assurance or insurance company. or arganisation

issuing any of the Insurances (to the extent any such Insurance relates to Eligible

Equipment, ‘Eligible Inventory andior Ehguble Real Property) in its favour and obtain
and deliver the form of acknowledgement of such notice in the form set out later in
Schedule 6. :

Representations and Warranties

Each Chargor represents and warrants-in: favour of IGF as follows (and these representations

(a)

(c) .

()

. and warranties shall survive the: executlon of this: Deed)

-Due executlon ‘that the executlon of thls Deed has - been duly authorised by a

resolution. of its board of directors orby a duly authorised committee of such board (or

if the Client is a limited kiability partnérship.by a resolution of its members) and that it

does net.breach any. prowsmn of its memorandum and/or-articles of association or of
any other Encumbrance, security or agreement entered into pnor to the date of this

Deed or the laws of anyjurlsdlctlon applymg to ity

Ownershlp that it is and will at all tlmes be the . sole beneflolal owner with full title
guarantee of all its Charged Assets and that nic Encumbranoes affect it other than

- -those permrtted by IGF;.

Valldlty that this - Deed constltutes |ts Iegal Qalid binding -and enforceable

- obligations and.is an effectlve secunty overalt and every part of its- Charged Assets in

accordance with its terms;

.Author:satlons that all: necessary authonsatlons and consents to enable or entitle it

to enter into this Deed and create the Enoumbranc:es hereby created or intended to
be created have been obtained and these will remain in full force and effect during
the existence: of this seourlty, o :

Discharges: that there has_ _b_e‘en no -disc_harge;- spillage, release or. emission of any
prescribed, dangerous, noxious or offerisive substance or any controlled waste on,
into or from any. Real Property of-any premises: “adjoining any- part of them and no

- such substances or any controlled waste have been stored-or dlsposed of on or in
-any. Real Property or, so far as it is aware, in any adjoining premises except in

accordance with the reqmrements of the applicable Envirenmental Laws and/for
Environmental Licences; and -

Environmental- compliance that it is not.in breach of, and has not incurred or
become SUbJECt to, any civil or criminal fiability under any Environmental Laws or the
terms of any Environmental L1cenc:e and that it has not done or:omitted to do anything
which could impose any liability on IGF under any applicable Environmental Law.

-SecuﬁueS'

(i} That |t has comphed wsth aII notroes relating to aII or any of the Securities
received by it pursuant to sectlons 790D and 790E of the Companies Act
2008; .and- : e .

17



6.1

6.2

6.3

6.4

(i) No warning notice has been issued under paragraph 1(2) of Schedule 1B of
the Companies Act 2006, and no restrictions notice has been issued under
paragraph 1(3} of Schedule 1B of the Companies Act 2008, in respect of all
or any of the Securities..

FURTHER ASSURANCE AND POWER’OF ATTORNEY
Further assurance

At IGF's request, each Chargor will, at 'itt-_:--own'.'expense, immediately sign, seal, execute,
deliver and perfect all deeds, debentures and instruments including, without limitation,
standard securities, assignations and-any other documents needed in relation to assets in
Scotland and any other jurisdiction and. do all ‘'such’ other acts and things as IGF or any
Administrator or Receiver (as the case may be) appomted under this Deed may require in
order to perfect, protect or enforce. this sécurity in: respect of that Chargor or to facilitate the
realisation of any of the Charged Assets or to use the powers given to each of them in this
Deed or to enforce the obligations of that Chargor and/or the rights of IGF under this Deed
and it will take such steps as IGF ‘shall- specify to make such: registrations and give such
notifications as [GF may consider appropriét’e {or which may be specified by applicable law) in
relation to this Deed and each Chargor autharises IGF to effect the same if IGF so chooses.

Execution of documentsf-registration'

Without prejudice to Clause 6.1 each Chargor will at the request of IGF -and at that Chargor's
own expense, execute a legal mortgage charge or assignment of any part of the Charged
Assets of that Chargor, subject to or mtended to be subject to any fixed security under this
Deed in such form as IGF may require. In every such case the Chargor will then take such
other steps as IGF may require to perfect such- Iega[ ‘mertgage, -charge or assignment
including, W|thout limitation, using all reasonable endeavours to obtain the consent of any

{andlord.or other persan reqwred for any legal mortgage

Power of attorney

Each Chargor, by way of security. and in order more fully to secure the performance of its
obligations hereunder, imevocably appoihts IGF, any directors, officers or managers for the

- time being of IGF ‘and any .other person authorised by the directors of IGF and any

Administrator or Receiver (as the case may. be) appoeinted hereunder, jointly and each of them

~severally, to be the Iawf_ul_a_t_torneys of that.Chargor for the purposes set out in this-Clause 6.

Such appointment gives each attorney the power in that Obligor's name ard on its behalf to

act and ta carry out all acts and execute all the deeds debentures, instruments and other
- documents required by Clauses 6.1 and 6.2 in the event of the relevant Chargor not having

done so follow:ng the relevant request from IGF. " Each attorney so appointed may appoint
substitute attorneys to carry out all or any of such purposes. Each Chargor agrees to ratify
and confirm any instrument, act-or thing which any such attorney or substitute attorney may
lawfully execute or do in the name or on behalf of that Chargor.

Power of attorney on Debts

-Each Chargor which is & Client, by way of security -and- in-order more fully to secure the

performance of its obllgatlons hereunder, irrevocably’ appomts IGF, .any directors, officers or
managers for the time being of IGF and any other person authorised by the directors of IGF
and any Administrator or Receiver (as ‘the case may be) appointed hereunder, jointly and
each of them severally, to be the lawful attorneys of each such Chargor and on each such the
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8.1

Chargor's behalf to take any action- whrch each such Chargor is obliged to take under the
Facilities. Agreement :ncludmg S

(a) execute or sign any deeds or documents (|nclud1ng assrgnments)
(b) obtain payment of Debts; "
{c) complete, deal with, negotiate'_ or e__:ndo:rse. _Remittances;

(d) - institute, conduct, oompromise or"defend--'a'ny Iegal.p'roceedings;- o

ey -settle each such Chargors rndebtedness to IGF orta Debtors

M perform such other Iawful acts as IGF in |ts absolute drscretron,- may consider
' reasonably necessary or expedrent :

i CONSEQUENCES OF A TERMINATION EVENT

F.ollowing the oceurrence of a Termln'atron .Eventz :

(a) Enforceabllnty the secunty constltuted by this Deed shall become enforceable
and/or _ R
. (b Retentions: 1GF-may retain any monres in-any account referred-to.in. Clause 5.2(a),

_for such period - as IGF reasonably considers. necessary t¢ ensure any Chargors
: -oomplrance with the terms ofthrs Deed andfor ' o

(c) Votlng rlghts IGF may exerc:se in the name of any. Chargor any votrng rights

: attached to the Securities -and. all-powers ‘given 1o trustees by the Trustee Act in
respect of securities, pr_operty_ subject to a trust and any powers or rights exercisable
by the registered holder of any of the Securities or by the bearer of any of the
Securities. IGF will not then need any consent or authority from any Chargor.

 POWER OF POSSESSION AND SALE -

-At any tlme after thlS securrty has become enforceable IGF-: andfor -any Recerver or
Administrator- appornted under - this Deed ‘may, in their discretion, ‘enter upon and take

possession of the Charged Assets or any part-of them. They may- also, at their discretion,
- when exercising their powers given in this Deed; setl callin, collect and convert into monies
- the Charged Assets or any part of them. By way. of extension of these powers such sale,

calling in-and conversion may be-done for such’ consideration in such form ‘and upon such

: terrns asto payment and otherwise as IGF or: any Recerver or Administrator shall think fit.

. APPOINTMENT OF: RECEIVER OR: ADMINISTRATDR AND THEIR POWERS

Appointment of a Recenver or an- Admlmstrator

The restrictions in Section 109 and Sectron 91(2) of the Law of Property Aot 1925 (restr!ctrng
inter alia, the power to.appoint a receiver, the maximum rate of a receiver's: remunération and

. the power to-apply to court for an erder for sale of mortgaged property) shall.not-apply to this:

Deed: At any time after: -
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9.2

9.3

9.4

(@ this security becomes"enfo'rc':eebl_e' (w.hether as a consequence of a Termination
Event occurring or otherwise); ™ i

{b) a Chargor at any time so reque'sts'in writing; or

{c) IGF becomes aware of the Intent|on of any party to apply for an administration order
to be made.in relation to any Chargor or any such applrcatlon is made,

IGF may, without further notice to any Chargor appomt any person to be a Receiver or an
Administrator of such Chargor {as IGF may in its absolute discretion determine is appropriate)
in respect of the Charged Assets of such Chargor The appointment of a Receiver may
extend to the whole or any part of such Charged Assets. IGF may, so far as the law permits,
remove any Receiver. In case of the removal, retirement or death of any Receiver or
Administrator, IGF may appoint another in ‘his place.At the time of his appointment (or at any
time afterwards) IGF may -fix the remuneratlon of a Receiver on such basis as IGF shall
determine. :

Joint and several obligations

- IGF may appoint more than cne person ‘to-act as a Receiver or an Administrator and where it

does so those so appointed shall carry out the|r duties; exercise thEII' rights, and be subject to

- their ébligations jointly as well as severally References in this Deed to a "Receiver” or an

“Administrator” shall be to each and all of them as appropriate.

Writing

The appomtment of a Receiver or an Administrator or the removal or fixing of the
remuneration. of a Recé&iver shall be made in wrmng and may be signed by any director or

officer of IGF.

Appointment of Receiver or Administrator and:théi-r powers

{a) Appointment: Any Receiveror Admlmstrator shall be the agent of each Chargor to

- which such’ appomtment relates. Each Chargor 1o-which such appointment relates
will, and IGF will not in ‘any way, b_e responsible for the acts, omissions, losses,
misconduct, defaults and remuneration of such Receiver. or-Administrator; and

(b} - Powers of a Receiver: ‘A Receiver shall, without the need for the consent of any
-Chargor to which such a'ppo_in._tmen't relates, have all of the powers described in this
Clause, unless any such powers shall specifically be excluded by the written terms of
his appointment. - A Receiver may exercise these powers in such way, at such time
and on such tefms as he shall think fit, necessary or expedient and whether in his
name or the name of the relevant Chargor and without being under any obligation to
take or omit to take any action which any Chargor but for the appointment of the
Receiver, would: or might have considered to be in that Chargor's interests. A
receiver shall-have the powers granted by the Law of Property Act 1925 to any
receiver appointed under such Act and-all the ‘powers of an administrative receiver
- Under Schedule 1 of the Insolvency Act 1986. A Receiver shall also have the power
on behaif and at the cost of the relevant Chargor, and in the relevant Chargor's name
or otherwise, to do or omit to do anything which the relevant Chargor could do or omit
to do or could have done or omitted to do but for any incapacity or the appomtment of
a liquidator, Administrator or eq.urvaient officer in relation to such Chargor or its
Charged Assets. '
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9.5

9.6

10

10.1-

(c) Powers of an Administrator: E;ﬁ*_r_h"-'Adr'ni_ni'strator shall have all the powers conferred
from time to time on Administrators by law or by statute.

IGF’s powers

Whether or not a Receiver or an A_dminist_ra't'or shali be appointed under this Deed, IGF may
at any time after this security becomes enforceable, and without giving notice, exercise all or
any of the powers, authorities and dlscret:ons conferred on a Receiver or an Admlmstrator as
set out above.

- Right of appropriation

{a) To the extent that:
D the Charged Assets constitute Fih_ancial. Collateral; and

(iiy this deed and the oblig_'at_ion's' of the Chargors under it constitute a Security
Financial Collateral Arrang’ement, : : : - o

IGF shall have the right, at any time after the security constituted by this Deed has
become enforceable, to appropriaté.all or -any-of those Charged Assets in or towards
the payment or discharge of the Secured: Obllgatlons in any order that IGF may, in its
absolute discretion, determlne '

{3)] The value of any Charged AsSets appropriated in accordance with this clause shail
(i) - .in the case of -cash, - the amount standing ‘to the credit- of each of the

Chargors’ accounts . with. ‘any bank, financial institution ‘or other person,
together with all interest accrued. but unposted at the time the right of
appropriation is exercrsed and. - : - :

(i) . in the case of Securities, the price-of those Securities at the time the right of
appropnatlon is' exercised as. listed -on any recognised market index or
determined by any other method that IGF may select (including independent

- valuation). :

(c). - - ‘Each Chargor agrees that the methods of valuation provided for in this clause are
commermal!y reasonable for the purposes of the Financial Collateral Regulations.

'VARIATIONS TO STATUTDRY -PROV_lS.IO_NS _

Law of Property'Act

: Sectlon 103. of the Law of Property Act 1925 (restnctlng the power of sale) shall not apply to

this Deed. However the power of sale and the other powers conferred-on mortgagees by that

- Act shall -apply -to this security but W|thout thé Act's restrictions ‘as - to- giving notice or

otherwise: - Accordingly, for the purposes of a sale.or other exercise of any such powers, the

- whole of the Secured Obllgatlons shall be treated as due and payable on the date hereof.
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10.2

10.3

11

111

11.2

11.3

Non-consolidation

The restrictions on the right of consolidating_ mortgage securities, which are contained in
Section 93 of the Law of Property Act 1925, shall not apply to this security.

Subsequent encumbrances. - -

If IGF receives, or is treated as having received, notice of any subsequent Encumbrance
affecting any of the Charged Assets then IGF may open a new account with the relevant
Chargor. If it does not open a new account, it shall nevertheless be treated as if it had done
so at the time when it received; or was treated as having received, such notice. From that
time all payments made by the retevant Chargor to IGF shall be credited, or be treated as
having been credited, to the new account.. These payments shall not operate to reduce the
amount secured by this Deed when IGF recerved or was’ treated as having received such
notice: :

APPLICATION OF MONIES
Order of payment

All'monies received by IGF or by an Administrator or Receiver (as the case may be} under or
by virtue of this Deed shall be applied (so far as the law permits) in-the following arder:

{a) Costs and expenses: in payment of all costs, charges and expenses of or incidental
to the  appointment of ‘an Administrator or ‘Receiver (as the case may be), the
payment of his.remuinération and the payment and discharge of any other Expenses
incurred by or on behalf of the Administrator or Receiver (as the case may be);

{s) Preferential Debts: in or towarde payment of any debts or claims which are by
- statute payable in preferenc:e 1o the Secured Obllgatlons but only to the extent to
- which those debte or clalms have such preference :

(c)y Pay_ments _to'l_GF: irt"paymen_t_ to’ (GF of the Secured Obligations due to IGF in such
order-as IGF in its absolute discretiori thinks fit; and then

{d) Surplus: in payment to the relevant Chargor of any surplus (which shall nat carry

interest) which may be paid into any of the relevant Chargors bank accounts

“including an account opened specmcally for such purpose iIGF shall then have no
further liability for the surplus. :

Appropriation

Following the enforcement of this.security, any monies received by IGF may be appropriated
by IGF in its drscretton in or towards the payment and d:scharge of any part of the Secured

Oblrgattons
Suspense accounts

IGF or the Administrator or Receiver (as the case may be) may credit any monies to a
suspense account for so’long-and in such- manner as IGF may. from time to timé determine.

‘The Administrator or Receiver (as the case may be) or IGF may retain the same for such
period as the Administrator or- Recewer (as the case may be) and IGF consider expedlent
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12

12.1

12.2

12.3

12.4 -

13

13.1..

13.2

PROTECTION OF THIRD PARTIES

- Third party payments.

No person paying or handing over monies: to an Admmlstrator or Recelver (es the case may
be) and obtaining a dlscharge shall have any respon5|b|l|ty or- liability to- confirm: the cotrect
apphcatron of such rnonles :

Thlrd party dealmgs :

' -No person dealing wrth IGF or-an Admlmstrator or Recewer (as the case may be) need

-enquire:

(a) _-Powe.rs exerciseble:_whe'.th_er any .'event-h'as happened .giving ejther IGF or the
Administrator or Receiver (as the case may be) the right to exercise any of his
POWETS; : '

{b) Proprlety of acts: as to the propnety or regularlty of any act purportlng or mtending

to be an exercise of such powers

~{c} Validity of appointment: as: to the validity or regularity of the-appeintment of any

- Administrator or-Receiver (as the case’. may be) purporting to act orto have been
appointed as such; or

| _-(d)' Satisfactio‘_n: w-h'ethe_r an_y'of_ the Sec_u-red .Obligationsremain unsatisfied.

Statutory protectlon

. -AII the protections given to purchasere contalned under sectrons 104 and 107 of the Law of

Property Act 1925 shall apply to any person-purchasing from or dealing with an Administrator
or Recewer {as the case may be) or IGF as if the Secured Obligations had become due and

- the statutory power of sale and apperntment of the Administrator: or.Receiver (as. the case

may bej in relation to the Charged Assets had ansen on'the date of thns Deed.

'Express notice . ..

No person deahng wnth IGF or any Admmrstretor or Recewer (as the caee may be) shall be

affected by express notice that any actis unnecessary orimproper.

CONTINUING AND ADDITIONAL secu_erY_.

Continuing securily -

.ThIS securlty is a contlnumg secur:ty for all the Secured Obllga’nons not\mthstandlng any

interim settlement of account until a flnel drscharge of this secunty shall be.given by IGF.

Non-merger

_ -Thrs secunty is in, addrtlon to and. shaﬂ not merge Qr. otherwrse prejudnce or affect any other
.-right or-remedy- of IGF- or any assignment, - bill, - note,- guarantee Encumbrance or other
~security now or in future in favour of IGF or held by, or avaiiable to, IGF (whether created by

the Obligors or any of thern or any thll’d party)
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14

14.1

14.2

14.3

14.4

EXPENSES AND INDEMNITIES.
Expenses and interest

All Expenses incurred and all payments made by IGF orany Administrator or Receiver (as the
case may be) in the lawful exercise of the rights created by this Deed shall carry interest at
the Default Rate. Interest under this Deed shall accrue (both before and after judgment) from
the date the Expenses were incurred. o the sum paid became payable, whichever shall be

earlier, Until the date the same are pald and. drsoharged in full: IGF may compound unpaid

interest with rests at such times as it may consider appropriate.- The amount of all Expenses
and payments referred to in this Clause 14,1 and-any interest thereon shall be payable by the
relevant Chargor on demand.

General indemnity

Each Chargor ‘jointly-and severally agrees to indemnify IGF (and its nominees) and any
Administrator or Receiver (as the case may be) on demand against all losses, actions, claims,
expenses, demands and liabilities now or in'the future incurred by any of them or by any
manager, agent, officer or emiployee for whose liability, act or omission any of them may be
answerable for anything done or omitted in the exercise or purported exercise of the rights
contained in this Deed or caused by any breach’ by a Chargor of any of its obligations under
this Deed or in connection with the Charged Assets. IGF (and its nominees) and any
Administrator or Receiver (as the case may be) shall also be entitied to be indemnified out of
the Charged Assets in respect of all losses; actions, olalms -expenses; gdemands and liabilities

~.incurred by them in the execution, or- purported execuhon ‘of any of the rights vested in them
under this Deed.

- Tax indemnity

Each Chargor jointly.and:sever_a_lly egrees 1o indemnify IGF and -any Administrator or Receiver

* . {as the case may be) on demand against all present or future stamp or. other taxes or duties

and any penalties or interest with respect thereto which may be imposed by any competent
authority in connection with the execution or enforcement of this Deed or in consequence of
any payment made pursuant to this Deed being challenged or declared void for any reason
whatsoever.

: Currency mdemnrty

(a) Conversion: For the purpose of or pendtng, the discharge of any of the Secured
" ‘Obligations IGF or an Administrator or Receiver (as the case may be) may convert
any monies received, recovered or realised under this Deed (including the proceeds
~of ‘any previous conversion) from their existing. currency into such other currency as
- IGF or such Administrator or Receiver (as the case may be) may think fit. Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of

IGF's bankers for such other currency against the existing currency.

{s)] Shortfall indemnity: .Each__Chargor jointly and severally agrees to indemnify IGF
: against any shortfal'l betWeen: ) :

(i')' any amount receuved or recovered by IGF in respect of any of the Secured
Obligations which s converted in accordance with Clause 14.4(a) into the
“currency in ‘which such liability was: payabre -and
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16.1

15.2

15.3

154 -

156.5

(ii) the amount payable to IGF under this Deed in the currency of such liability.
PAYMENTS, DISCHARGE AND SET_—QFF_ -
Payments without deduction

All payments to be made to |GF under thts Deed shall be made free and clear of and (save as

. required by law} without deduction for or on account of any tax.withhalding, charges, set-off or

counterclaim. All payments shail be made into such account(s) as IGF may from time to time
specify for the purpose. :

Set-off

Without prejudice to any right of set-off or combination of accounts contained in any Finance
Document, IGF may at any time followmg the occurrence of a Termination Event without

~ notice to any of the Charging Companies combine or consolidate all or any amounts standing

to the credit of any Chargor's account or accounts with IGF and/or set off any amount owed
by IGF to any Chargor against any obllgatton (whether or not matured).owed to IGF by that or
any other Chargar whether or not each: |s expressed in the same currency. -

G_ross-up and tax receipts -

If a Chargar is required by law to make a dedUction or withholding from any-payment made
under this Deed, then the sum- payable by that. Chargor shall be increased to the extent
necessary to ensure that after the making of such deduction or withholding, IGF receives and
retains (free from any 1|ab|I|ty related to such deduchon or withholding) a net sum equal to the
sum which it would have received and retained had no such deductlon or withhotding been
made or required to be made. The relevant Chargor will pay the amount deducted or withheld
to the relevant tax or other autho_r|t|es within. the time allowed for such payment under
applicable law and will deliver to IGF within:30 days -of making such payment.an original
receipt or other evidence issued by the relevant authcnty showing that payment has been
made in full. : : :

Di_sthérge of securtty

Upon payment and complete d|scharge and performance of all the Secured Obltgatlons under
or in relation to this Deed, IGF shall, at the request and cost of a Chargor, duly. dnscharge this
security so far as it relates to that Chargor_s Charged Assets and any further security given by
that Chargor in accordance with the terms hereof. -IGF will also, at the request and cost of a

~ Chargor, transfer to that Chargor any of the Charged Assets of that Chargor which have been
assigned or transferred to IGF.  If any Charged. Assets transferred or assigned to IGF were

fungible, IGF may transfer to the relevant. Chargcr assets of the same class, denomination
and quality rather than the. identical Charged Assets transferred or assigned to it under this
Deed. : : :

Avoidance of payments

The right cf IGF to payment of the monetary obllgatlons compnsed in the Secured Obligations
or to enforce the terms of this Deed shall not be affected by any payment or any act ar thing

which is avoided or adjusted’ under: the laws retatmg to bankruptcy or Insolvency or under Part

V1 of the Insolvency Act 1986. Any release, or- dlscharge given or settlement made by IGF
relying on any such payment, act or thu_n_g__sh__all be void and of no.effect.
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16.1

16.2

16.3

17

1741

7.2

SERVICE OF NOTICES AND PROCESS

Chargor’'s address for service -

- Unless. otherwise provided in this Deed ‘any wrltten notice from IGF to a Chargor and any

proceedings issued by IGF requmng service on a.Chargor may be given or served by
delrverlng it ator postlng it to: : .

(a) - the Chargor's’ address set out under its name. at the end of this Deed arto such other

address of that Chargor advrsed to and acknowléedged by IGF as being effective for
the purposes of service;

{s)) the Chargor's registered office; or

(c) any address last known to IGF at which the Chargor carried on business.

It may also be handed to anf,r officer of the ‘Chargor. Sueh notice may also be given by

facsimile"transmission -ar’ electrohic medium- to the Chargors number or address
acknowledged by IGF for communication by such means.

Time of service on Chargor
Any such notice or process shall be considered served:
(a)  if delivered — at the time of delivery;

{b) if sent by post — 48 hours from the time of posting;

(¢} if sent by facsimile transmission or electronic mediurm — at the time of receipt; or

{d) if handed over — at the time of handing over.
Service on IGF

Any notice in writing by a Chargor to IGF. 'reqUired' hereunder shall take effect at the time it is

-received by IGF at its registered office or at such other addréss as [GF may advise in writing
‘'to the Chargor for this purpose unless such notice is received on a day which is not a Working

Day, in which case, it shall take effect on the next Working Day.

TRANSFERS AND DISCLOSURES -

Trans_fershy' IGF

This Deed .ig-freely ’rransferable by- IGF to ‘any other part.y. Each Chargor consents to any

such transfer (whether by novatlon assrgnment or otherwise). ' References in this Deed to
the “IGF” shall include its successars, assignees and transferees and any person ta whom

this Deed |s novated.

“No transfers by any Chargor

No Chargor may assrgn or. transfer any. of its obhgatrons under this Deed nor may it enter into
any transaction which would result in any such obligations passing to another person.
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17.3

18

18.1

18.2

18.3

18.4

18.5

18.6

Disclosure of information

IGF may disclose any information about-any Chargor and any member of that Chargor's
Group and any ather person connected or associated with it to any members of IGF's Group
andfor to any person to whom |GF:is: proposing to- transfer or assign, or:has transferred or
assigned, this Deed and/for any of. the Secured -Obligations {in each-case which.is @ bank or
financial institution or any director, officer, agent or employee thereof.or any: professional

adviser thereto). Each Chargor represents and warrants that it has, and (so faras permltted

. by law} will maintain, any necessary authonty by or on behalf of any such persons to agree to

the provisions of this Clause.

MISCELLANEOUS

Delays and omissions

No delay or omission on the part of IGF in e'kercising any right or remedy under this Deed
shall impair that right or remedy or operate as or ‘be taken to be a waiver of it.. Any single,
partial or defective exercise of any such right or-remedy shall net- prevent the further exercise
of that or any other right or remedy. :

Cumulative rights

IGF's rights under this Deed are-cumula‘ti_v:e-. - They are not exclusive of any rights provided by
law. They may be exercised from time to time and as often as IGF sees fit.

Waivers

Any waiver by IGF of any terms of this beed or any consent or approval given by IGF under it

.-.ghall only be effective if given.in wntmg Such consent and approval shall then only apply for

the purpose stated and be subject to any wntten terms and conditions imposed by IGF.
lllegality

If at any time any one or more of the_p'ro'\'f_is_ions of this Deed is or becomes illegal, invalid or

unenforceable in-any respect und_ér__t_he; laws of any jurisdiction- then -neither the legality,

validity-or enforceability of the remaining provisions of this Deed nor the Iegality, validity or

-enforceability of such pravision under-the law of any other Jurlsdlctlon shall be in any way

affected or impaired as a result.

IGF’s certificates

Any certificate signed by a director or authorised officer of IGF ‘as to the amount of the
monetary obligations comprised in the Secured Obligations at the date of that certificate shall,
in the absence of manifest error, be conclusive evidence-of that amount and be binding on
each Chargor to whom such certlflcate is addressed

Counterpal‘ts

This Deed may be executed in any. numbi':zr of ‘counterparts and 'by different -parties on

separate counterparts each of which, when éxecuted and delivered, shall constitute an
original and all the counterparts. together shall constitute but one and the same instrument.
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18.7

18.8

18.9

19

19.1

19.2

Paper

The paper on which this Deed is wrltten fs, and will remain at all times, the property of IGF,

“even after the discharge of this securrty

Access and Inspectnon-

Forthe purpose of gaining access. to or mspectmg or-(following any Termination Event) taking
possession of any of the computer eqmpment computer data, books, documents and. other
records included in or relating to the Charged Assets or for the purpose of taking copies of
any of such data, books, documents and records any dufy authorised official of IGF and any
Administrator or Receiver (as the case may be) and any person authorised by such
Administrator or Receiver (as the case may be) shall have the right at any time to enter upon
any premises at which a Chargor carries on business and upon any cother premises in which
any part or all of such computer eguipment, computer data, books, documents and other
records are for the time being kept or stored.

Contracts (Rights of Third Parties) Act 1999

Other than in relation to the provisions of Clause 14, the terms of this Deed may only be
enforced by a party to it and the operation of the Contracts (Rights of Third Parties) Act 1989
is excluded. :

LAW AND JURISDICTION
Law

This Deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by, and
construed in accordance with the laws of Erigland and Wales.

Jurisdiction

(a) Submission: Each Chargor irrevocably agrees for the benefit of IGF that the courts
of England shall have jurisdiction to hear and determine any suit, action or
proceeding, and to settle ény disputes, which may arise out of or in connection with
this Deed and, for such purposes, irrevocably submits to the jurisdiction of such
courts.

(b) Forum: Each Chargor irrevocably waives any objection which it might now or
hereafter have to the courts referred to in Clause 19.2(a) being nominated as the
forum to hear and det_er_mine_'a'ny suit, action or proceeding, and to settle any
disputes, which may arise out of or in connection with this Deed and agrees not to
claim that any such court is not a convenient or appropriate forum,

(<) Other competent junsdlctlons The submission to the jurisdiction of the courts
referred to in Clause 19.2(a) shall not (and shall not be construed so as to) limit the
right of IGF to take proceedings against any Chargor in any other court of competent
jurisdiction nor shall _the".t-aking 'of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdiction, whether concurrently or
not.
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(d) Consent to enforcement: Each Charger hereby consents generally in respect of any
legal action or proceeding arising out of or in connection with this Deed to the giving
of any relief or the issue of any process in connection with such action or proceeding
including, without limitation, the 'making, :enforcement. or - execution -against any
prapetty whatsoever (wrespectwe of its use or intended: use) of any order or Judgment
which may be made or given in such action or proceeding. - S

IN WITNESS whereof each- Chargor has. duly executed this Deed as a deed and intends to deliver

and hereby delivers the same on the date first above written and, prlor to such dellvery, this Deed has
been duly 5|gned on behalf of IGF, in the manner appearmg below.
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"SCHEDULE 1

i

Origin_’al_ Chargors

REGISTERED
NUMBER

REGISTERED OFFICE

'FAX NUMBER -

BHW Automotive
Limited

05309849

Onslow House, 62
Broomfield Road,

. Chelmsford, Essex,

CM1 18W

Days Accident Repair
Limited

05952224 .:

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1.1SW

Double Drive Exclusive
Limited

05309890

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 1SW

Enzo Autcmotive Ltd

07357468

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 18W

Forefront Paint and
Body Limited

07251544

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 15W

The Bodyshop
(Perivale) Limited

07220017

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 1SW

Veetec (Bracknell) Ltd

07367625

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 18w

Veetec (Uxbridge) Ltd

05309859

Onslow House, 62
Broomfield Road,
Chelmsford, Essex,
CM1 15W
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SCHEDULE 2

Real Property
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' SCHEDULE3

'Plant and Machinery =
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SCHEDULE 4

.- Securities
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'SCHEDULE 5

“Insurances

Ol'lg lnal Chargor -

o |nsurer

( ]

( ]
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SCHEDULE &

Notice of Assignment of Insurances and Fbi'm of Acknowledgement and Endorsement

To [insert name and address of insurer]
[Date]
Dear Sirs

Guarantee and Debenture {Debenture) dated [D‘ATE] between [CHARGOR] and |GF Business
Credit Limited

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice to you that under the Debanture we have charged and assigned to IGF
Business Credit Limited (IGF) all our rights in respect of the Policy (including all ctaims and all returns
of premium i connection with the Policy).

We irrevocably instruct and authorise you to:

« note IGF's interest on the Policy as assignee and first loss payee,

« comply with the terms of any written instructions received by you from IGF relatmg to the Policy,
without notice or reference to, or further duthority from, us and without enquiring as to the
justification or the validity of those instructions;
hoid all sums from time to time due and payable by you to us under the Policy to the order of IGF;
pay, or release, all monies to which we are entitted under the Policy to IGF, or to such persons as
IGF may direct; and

s disclose information in relation to the Polscy to IGF on request by IGF.

Neither the Debenture nor this notice releases, dlscharges or otherwise affects your liability and
abligations in respect of the Policy.

Subject to the foregoing, you may continue to déal__w_i_th us in relation to the Policy until you receive
written notice to the contrary from IGF. Thereafter, we will cease to have any right to deal with you in
relation to the Policy and you must deal only with IGF.

The instructions in this notice may only be revoked or amended with the prior written consent of IGF.

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions
by sending the attached acknowledgement to IGF at 2 Maidstone Road, Paddock Wood, Tonbridge,
TN12 6GF, with a copy to us.

This nctice, and any dispute or claim (including: non contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales.

Yours faithfully
for and on behalf of | ]
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Acknowiedgement to notice of assignment ot' insurances

To: IGF Business Credit Limited
2 Maidstone Road
Paddock Wood
Tonbridge
TN12 6GF

Attn:

Fax no:
[Date]

Dear Sirs

Guarantee and Debenture (Debenture) dated [DATE] between [CHARGOR] and IGF Business
Credit Limited

We confirm receipt from [CHARGOR] (Chargor) of a notice (Notice) dated [DATE] of a charge/an
assignment, by way of security, of all the Chargor's rights under [DESCRIBE INSURANCE POLICY
AND TS NUMBER] (Policy).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement.
We confirm that:

» We accept the |nstructlons and authonsatlons contalned in the Notice and agree to comply with
the Notice.

» . We have noted IGF's interest on the Policy as assignee and first loss payee.

» There has been no amendment waiver or release of any rights or interests in the Policy since the
date the Policy was issued.

« We will not cancel, avoid, release or other\mse allow the Pohcy to Iapse without giving IGF at least
30 days' prior written notice.

* We have not, as at the date of this acknowledgement recelved notlce that the Chargor has
assigned its rights under the Policy to a third party, or created any ‘other mterest (whether by way
“of security or otherwise) in-the Policy in favour of a third party.

+ IGF will not in any circumstances be liable for the premiums in relaticn to the Policy.

» The Pollcy shall not be rendered void, vmdable or unenforceable By reason of any non-disclosure
by IGF.

This letter, and any dispute or claim '{|nclud|ng non-contractual disputes or claims) arising out of or in
connection with it or jts subject matter or formatlon) shall be -governed by and construed in
accordance with the law of England and Wales ' ' -

Yours faithfully -
[name of ingurer]
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SCHEDULE 7
Form of Guarantee & Debenture Accession Deed
This deed is made on 20{®]

Between:

(1) IGF BUSINESS CREDIT LIMITED Whose registered number is 10078865 and whose
registered office is at 2 Maidstone Road, Paddock Wood, Tonbridge, TN12 8GF (“IGF"); and

(2) [NAME OF ACCEDING COMPANY] (company number [#]) whose registered office is at [#]
(the "New Chargor")

and is supplemental fo a Guarantee and Debenture granted by [NAME OF ORIGINAL CHARGOR(S]]
(registered with the number [#]} in favour of IGF on [DATE] {the "Guarantee and Debenture").

Now this Deed witnesses as follows:

1 Definitions and Interpretation’

Words and expressions defined in the Guarantee and Debenture shall have the same
meanlng when used.in th|s deed.. : :

2 Confirmation

The New Chargor confirms it has been eupplie'd with a copy of the Guarantee and Debenture.
3 Accession ' o | ' -

The New Chargor hereby:

(@)  covenants with IGF for the benefit of IGF (and IGF’s assigns, .transferees and
successors in title) to be bound. by all the terms of the Guarantee and Debenture;

{b) grants with effect from the’ date of this deed. ‘each of the mortgages; charges and
assignments which are stated to be created, given or granted - pursuant to the
Guarantee and Debenture; and

(c) ' gives in favour of IGF each of the guarantees and- mdemmtres stated . in the
" Guarantee and Debenture as belng gwen by the Original Chargors - :

as if the New Chargor had been a party to- the Guarantee and Debenture as.an Orlgmal
Chargor. o

4 ‘Security

4.1 Without prejudice to the generality of Clause 3 of this Deed, the New Chargor charges wrth
~ . full title guarantee in favour of IGF: :

(a) by way of Iegal mortgage each property specified in Part 1 of the schedule hereto;

(b by way of equitable mortgage its Real Property, other than the property or properties
specified in Part 1 of the schedule hereto;

(c) by way of fixed charge all its Plant and Machinery listed in Part 2 of the schedule
hereto and the benefit of all its rights and claims against any person in respect of the
design, construction, repair or replacement of the same,

(d) by way of fixed charge all its Plant and Machinery other than that listed in Part 2 of
the schedule hereto and the beneflt of-all its rights and claims against any person in
respect of the design, construction, r_epa.lr or replacement of the same;

37



4.2

{n)

(1)

by way of fixed charge all its goodwill, unpaid and/or uncalled capital;
by way of fixed charge all i_'t:s_ Intellectual Property;

by way of fixed charge all its Securities, including those listed in part 3 of the
schedule hereto;

by way of fixed charge all loan capital, indebtedness or liabilities on any account or in
any manner owing to it from any member of the New Chargor's Group;

by way of fixed charge all amounts realised by an Administrator or liquidator of the
New Chargor upon enforcement or execution of any order of the court under Part VI
of the Insolvency Act 1986;

by way of fixed charge all its documents of title which at any time and for any purpose
have been or may be deposited with IGF and the property mentioned in such
documents;

by way of fixed charge all of its Non-Vesting Debts to the extent not effectively
assigned by way of security under clause 4.2 below;

by way of fixed charge all Related Rights pertaining to its Non-Vesting Debts;
by way of fixed charge all of its Other Debts;
by way of fixed charge all Related Rights pertaining to its Other Debts;

by way of fixed charge all monies in any account in its name under the control of or
operated in accordance with the diréctions of IGF;

by way of a floating charge all of its undertaking, property, rights and assets
whatscever and wheresoever, both present and future (including to the extent that
any of such undertaking, property, rights and assets are not effectively charged from
time to time by way of fixed charge or assigned by way of security in favour of IGF).

Without prejudice to the generality of Clause 3 of this Deed, the New Chargar with full title
guarantee assigns and agrees to assign to IGF by way of security all its rights, title and
interest in and to:

the benefits arising under the palicies of insurance in which it is interested details of
which are set out in Part 4 of the schedule hereto, and any ather policies of insurance
in which it may now or hereafter have an interest;

its Non-Vesting Debts; and

any contracts relating to or benefitting any of the assets referred to in clause 3.1(a) to
(0) abave inclusive.

Construction

Save as specifically varied by virtue of the accession of the New Chargor, the Guarantee and
Debenture shall continue and remain in full force and effect and this deed shall be read and
construed as one with the Guarantee and Debenture so that all references to "this Deed"” in
the Guarantee and Debenture shall include reference to this deed.

Governing Law

This deed s governed by and consirued according to English law.
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In witness whereof the New Chargor and IGF have caused this deed to be duly executed and
delivered on the date appearing above.
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 SCHEDULE

Part 1

P roperty

S sh__p-rt_.n}es.cripti_pn:of-.Pro.p.ei?ty__-_:_

— ]

_[_ ._]

Part 2

Plant & Machinery

Description .- .

Part 3

Securities

.+ Company in which Securities are held . | = . -

 Securifiesheid

Part 4

Insurances

““Policy number and Insurerdetails .~~~
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[NAME OF ACCEDING COMPANY]
Executed as a deed by [ ] LIMITED
acting by a director in the presence of. e

Director

Signature: ..o
NAME, oo
Address: e

Occupation: ..o

IGF

Executed as a deed by IGF BUSINESS CREDIT -

LIMITED acting BY e
:a Director

director in the presence of:

Signature: ...
NAME 1o
Address: ...

Occupation: .....ovvecci

41



|  Executed as a deed by IGF BUSINESS é’éEDiT_ ..... R CI
UMITED - acting by Director R

director in the presénce of:

- Signature: 111111
‘Name:....... e [T
~ Address: ....... s

Ooeupation: i, :
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THE ORIGINAL CHARGORS

Executed as a deed by BHW AUTOMOTIVE

LIMITED acting by a director in the presence of::' Director

Signature: - .......

Occupation: (HALT edsh AlLouNTANT

Executed as a deed by DAYS ACCIDENT .
REPAIR LIMITED acting by a director in the Director

presence of.

Signature: ...
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Executed as a deed by DOUBLE DRIVE o I

EXCLUSIVE LIMITED acting by a directcr in

presence of,

Signature: -

Name: MA’P{-O{;}Q ,OV/

Address‘ o l_

Occupation: CHA/C'TQ{Z% Accov

Executed as a deed by ENZO AUTOMOTIVE

LTD acting by a director in the presends of:

the Dlrect r.

Director

Qccupation: CHAZTEAEDS AckouATANT |
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Executed as a deed by FOREFRONT PAINT ... K.
AND BODY LIMITED acting by a director in the = Directo

presence of:

Signature: ...

Executed as a deed by THE BODYSHOP ... . [ ... ..
(PERIVALE) LIMITED acting by a director in the " Director

presence of.

Signature: -

Name: M ATT of)&{@\’/

Address: _ z
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Executed as a deed by VEETEC (BRACKNELL)

LTD acting by a director in the presence of: Directo

Signature; -

Name; 7 '47-7 ; O‘g/Z( 6/\/

Address: —

...................................... e

CHALTERE S AccoaiTav 7

Qccupation: ... Wit

Executed as a deed by VEETEC (UXBRIDGE)

LTD acting by a director in the presence of: Director

Chplreles PUOWTAVT |
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