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Registration of a Charge

Company Name: CITY RESOURCE LIMITED
Company Number: 06741813

Received for filing in Electronic Format on the: 27/07/2023 XC8OKIJWW

Details of Charge

Date of creation:  27/07/2023
Charge code: 0674 1813 0004
Persons entitted: = SONOVATE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM WILSON

Electronically filed document for Company Number: 06741813 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6741813

Charge code: 0674 1813 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th July 2023 and created by CITY RESOURCE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th July 2023 .

Given at Companies House, Cardiff on 28th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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| i E}eﬂnitians -'::'

' *rms DEBENTURE is made on.

S aﬁrwsew

e _{;l”} : :'City Resource Limned a company mcorporated and fegastered under the laws of England and. S
o Wales with number ﬁﬁ?41813 wzth its regustered ofﬁce at 54b Broadway, Peterborcugh PEI '_ R

s 158 ("Agencv“), and -

o @2 - '.Sonovate Limited 3 company ncorporated and regastered under the EaWS of Engtand and' »
U Wales with number” 07500445 with its registered ufﬁce at ath Floor, 101 Go!ate House St___ .
'MarysStreet Cardrff CFlG 1DX ("Sonovate") o 3 S :

i?lSAGREEi}. ot

S 1 us;mm(ms AND!NTERPRETATION

T in thzs D'eé’d_the fnllew;ng téf’rﬁs Hé"vef"fhé__f'b'!.i_i'_).w'i"ng'Iméaniﬁés:ﬂ' S

. uActn A

o "Authurisatwn" S
- "Debenture Securlty”
TR TP IEHE A 5 Access:an aeed

. "Default Rate" .

" "Enforcement Event"

. “Insurante Poficy" . . .

' "the i,aw of Propeny Act 1925

o : af authoﬂsatlon consent approvai fesolutmn hcence, exempuon AN
it f;lmg, notansatlﬁn or reglstrahon i : RGN

'a day (otherthana Saturdayor Sunday) on whuch banks are pr.’ﬂ for B . :
--"-generalbusmess in London R RE el R

the Secursty created or evrdenced by or pursuant to this Deed or any’_'_--

":__:'."has the meanmg gwen to that expressmn m any Recrustment_ SR
FmanceAgreement : S : S

" %per centai}ove the pubhshed base fate of ﬁarclays Bank ;)Ec from B
ttme totlme L - . . ARSI

______anv delegate, sub defegate agent attomey of. co trustee appolnted_ : :'. '
2 _by Sonovate or by a Receiver, : '

._each of the events E:smd in: cEause 13 {When securlty becomes-:_"" SR
.'enforceai}le) ol : Lo L

._each pohcy of insurance wh;ch is: at amy tnma held by ar wntten in _'
- -favour of the ‘Agancy or i which the Agency from tame to tlme has :
L an mterest in respect ef its assets ot busmess o -

< SDBISDR/S1058/1/UKM/S34071832 -




e “Ime;zﬁﬂtuaif’roperty" T

- "Non-vesting Debts” -

: _"?arty“ .

P "'Permitted Dlsposal"' --'

o _!'?ermitted"'Sei_:u'ri'ty". S

_ all !egal and/or equsteble lnterests {mciudmg, wrtheut i m!tatmn, the S
- benefit of aH i{cences in: any part of the World) cf the Agency m, er' o
5 reiatrng to . : .. SR R

- _{a) any patents, trademarks, serwce marks, dessgns bussness_ '
LT nEmes, copyr;ghts, database rights; design Fights; domaln =

' narnes, moral fights, inventions, confidentfal information,
- know-how ‘and’ other’ mteliectuat “property Hghts and -
~interests (which may now or in the future subsrst}, whether
regrstered or unregsstered and : : '

“ (b} “the benef:t of all apphcatrens anci rrghts to use such assets S

:_ of the Agency (whlch may now or in the future subsrst)

: | '.'-all Debts whrch fari to vest mSonovate undere Recrurtment Frnance"" o
'."Agreement : o L

b ‘3 perty to thrs Deed

"_eny drsposai o _ _
g .':'(a : _- '{’perm;tted wrth the pnor wretten consent of Sonevate or : o

; _-'(ij}"ﬁ: expressly perm itted ander a Sonovate Agreement {mclude' g

o the sale of Recewables to Sonevate pursuant to. such' '-
: __Sonovate Agreement} : : '

. .any Securrty or Quass Seeurrtv

o "_(a}_ s}ermrtted wrth the pnor wrrtten consent of Sonovate, or

‘{b) expressly permltted under a frnance or credrt agreement.l'-i

et “?ﬁriﬁéséd:ﬁeeeiﬁaE_fg‘a_'s_'zr_":_.:_-

L MQuasisSecurity”

between the: Agency and Senovate under which Secured'_:_._ '

= Obiigatmns arise;

: ('r:} e treated by thrs Deed

_ _ﬁecewab%es whrch have e purchased by Sonevate pursuant tod L
. Sonovate’ Agreement to the extent that Iegal and/or herzeflcraltit!eﬁ S

_-:_to such Rece vabEes has beentransferred to Senovate PR

_: ) arrangemeat or transacnon to‘ o i G

i fa) :’-_se% transfer or otherwlse dzsnose of any of its Rece;vab!es, b

B (e enter into’ any- arrangement under whrch mohey or the:”“ 8 _
1 beriefit of a bank or ather account may be apphed set-off o

o or mede sub;ect to a combination of accouats, er

(c) U anter into. any other preferentrat arrangement having a'_' 2

i _srmriar effer:i

O SDBISDBIISI9IUKMISI0T I8



' "iReef'?"m’perty"'_ o

L {b} = _aEi easements rghts and agreements m respect thereef S B

" "Receivables” -

. "Receiver

: :'{'_ "Recruitment Fmance L S

L .Agreement“

o "‘Re!ated nghts“ S

" "Secured Obligations”

" all'estates and interests in freehald, leasehold and o't'ii_er_:imrfiova'l::oie o
- property (wherever situated) now or in future: belonging to the
_Agency orin wh ch the Agency has an interest at any time; together
: w1th S : JRPT o -

- (e} L _-all bunldmgs shd frxtures {rncludmg frade frxtures} and flxed E

pfent anid mechmery at. any time: therenn, L

and

: _ fc‘}l the benefit of ailcovenantsg:venm respectthereof

' .a}E present andfuture Debtsand ctherdebts, rent&is royaitses, fees o
VAT and monetary claims and all- other amounts at ‘any time
recoverable -or ‘recelvable by ~or due or owmg to; the Agency: -

: -(whether actual or contmgeet and whether arising under tontract.
“ofins any-other manner: whatsaever) (exciudmg any Purcheseé S

'Receiva%feS)thether wrth : i BRI -

ey B the benefltofall rrghts guarantees Securiw and reme ses_'_’. o
. _:_-'re|atmg to - any of the. foregomg (mciudsng, wrtheut._’.
: .'-iamrtatmn, negotabi Instruments; - ihdemnities,

reservations of property r;ghts rrghts of tracmg and unpaid. '
A vender 5 llens and srmrEar assecrated rlghts), and g

' i '(5’} :_: _? all proceeds of any ofthe foregomg

" areceiver, or recewerand manageror admmrstrat;ve recelverofthe'--f S
-_"--_whote Of: any part of the Secunty Assets a;;rpomted by Sorrovate'fr
--under thrs Deed ' : . SRS . e

a Recrurtment Fmance Agreement made betwaen Sonovate and !he '- :
Ageﬂcy, R S _ :

= ;."3 'has the meaning grven to that expression in a Recru:tment Fmance-“ :
--:}Agreement SR T . e

; _aii oF any money and Izabilstres whlch sha?E from trme to; trme (ami Lo
'”whether onorat anv tame after demand) [ due, owing or mcurred. '

i in whatsoever manner to Sonavate by the Agency, whether actuaiiv o

a "Security”

LURF contingently, s_oiely or jolntl’f and whether as prmcrpal or’ surety .
- Hor. guarantor or: cautrone:} and mchding interest; ;wrchase fees _ _
* and other lawful charges or expenses. whichy Sonovate may In-the =~
L lcourse: of ity busmess charge orincur
S -'matters, and $6 that interest shall be cemputed and compounded . - -
- according to- the usual rates and. practrce {or otherwise agreed- rn__' e
" \writing) after as well a5 before. any demand made or ;udgment or
".i_f.irfecree contarned underarmreiatron to thss Deed.: T

. -ﬂa mortgage, charge, pledge iien of other securrty znterest securmg'_-f.' '.: o
am; obligatron of - any" person or any other agreement er__ '
:.Z.:_-arrangement hav nga srmr?ar effect o O

L SDBYSDB/SIOSE/URMISI0TIEYY i

réspect. of aray of those - -




o 'fSéc'u_'ri_tV'A’ccﬂﬁhtf’. has the meanmg given tothat tarm in ciause 11, G(a){ ﬂ}

: . _"$é¢i;::_ti_tv_ﬁs§§t$ff;-_ all property and assets. from tume te trma mortgaged chargeé or.
B N . “assigned {or expressed to be moitgaged, charged or asmgned) byor
: pursuant to thts Deed R : e

o _"“Se.(;i.ii.'i'fv f’éi‘i_ﬁd"". RN the permd begmmng on the date of th:s Deed and endmg of the'_
S e APERNNER IR dateon whlch : : o

..'__._"'(a)_ o all the: Secured Ohhgations have been uncondltmnaﬂy and '
R srrevocably paid andd:schargedinfuﬂ and S

Abj _Sonovate has o further commttment, ohilganon or habthty s

“oto makeany finance credit oF’ cther accommodation o

. ava&f&bla to the Aganﬁy

 "Songvate Agreement’ a fmance orpufchase agreement betweenthe Agency artd Sunovate-'_ Z
L e underwh ch Secured Obitgations ause SR L

_'_:"T@iﬁﬁ‘j’ihat_i:t:in'_l'-:v:enti".' has the mean;ng g:ven to that express:on m any. Recrwtment_- e
: ' e .-.__..Fmance Agree;’nent R : :

e '_j-i-i; " interpretatwn
o (é)_ o "i"UnIess a contra'ry mdicatmn appears, aray reference in thns Eeed te

{E}' 'the "Agency" "Scnovate" or any ether persen shaii be construed 50 as 6.
S _mclude :ts successurs m tltie, pe;’mrtted asszgns and permltted transferees, o

- .(i'i)' - "this Deed" and a "Recruatment Fmance Agreement" are'referemes o th:s_-_

" 'Deed and any Recruitment. Fmance Agreement as amended suppfemented' :

_ 3__exteracie<i restated, novated and/or reptacedinany manner from time to time e
o ._'(howeverfundamentailv and even if any of the same sncreases the obllgatlons_ﬁ____fl_' 8
s _;.'of the Agency or provrdes forfurther advances), [ B .

Wy Secured Ohhgations“ mz:ludes Oiahgataons ancﬁ E:abllmes whlch would be'{_- S

S -srmnlare\:ent affectmg the Agency,

' (lv) "Encludes“or"inciudmg" means inc!ﬂdes orlnciudlng wsthout hmitation, S
e (”_) the singuiar im: ades the piural and vice versa.. -

S by 3_Each undertakmg of the Agency (other than a pa\,rment obhgatmn) contasned in thzs. e
SR ”13999g . S : : SRS

'{i)'_ _3 ' must be compised w:th at aii tames durmg the Secunty Per;od and
' ""ii)' us g:van by the Agency far the banefst of Sonovate

i {ey "'if Sonovate reasonably cons1ders that an amount pad by the Agency to |t un&er th;s
RIS ﬁeeci is: capabie of - bemg avorded or otherw:se set- asnde on the hqu;datmn or._ R

C SDWSDRASIOSSIUKMISMOTISND . o e BRI S E e

'+ treated as such but for the liquidation, admsnistrat!on or dlssoiution of or. - S



e '(a):' Tin favourofSonovate,

S (d'} Ti’ié Partses mtend that ‘EhES document sha 'take effect as a eieed mtwuthstandmg the-' :
S - 1
aa

o (a) : Any amount whu.:h is not paid u:}der thIS Deecf when due shaﬂ bear mtérest {bn’sh_ .

3 GRANT m: sscumw

s

' Def&ult inte st i

'._Nature ofsecuritv S

; admmrstratmn of the Agencv, then that amauntshal! not be cons:dered tc have it}een_'f

lrrevocabiy pald foz' the purposes of thls Deed

fact that @ Party may cmly execute th;s document agzder hand

_Third party nghts

: covrsw;wﬂo PAY
: Cauenant to pay

: _-The Agency, as prmcapai ob!rgor and not merely as suretv, covenants m favour cf Scnovate o

that zt will pay and dnscharge the Secured Ob]!gatrons an demarad

" hefore and after;udgment and payable on demand) from the duie date until the date

“on Wthh such amount is uncond:tmnalfy and- nrrevocabty pa:d and d|schafged in full

: ._-'_"ccmpounded monthly L

. A person who is not a Party has no ﬂght under the Contracts (’Rrghts Gf Thrrd Part:es} A'ct_ﬁ'l_gég 8
B '_ to enforce or em cy the benefut of any term of thi is Deed e S

(b} Defauit mterest w:ll accrue 3'fi'om day to day on' 3 yeaf of 365 days and Wm be : Sl

o o AH Secursty and drsposmons created or made by or pursuant to this Deed are created or made S S

o) ::'-:w:th full title. guarantee in accordance wnth the Law of Property (Mlscelianeous

: F Qual;fymg ﬂuating ;:harge

T Prowsmns} Act 1994 and

'as centmu ng secunty for payment of the Secured Obllgatfons

L FIXED CHARGES

- “.'Paragraph 14 of Sche&ule 81 to the Ensotvency As:t 1986 appifes to any ffoatrng charge created B .:_ L
_by ot ;}ursuant to this Deed (and each stich floatmg charge isd quahfymg floatmg charge for G
S the purpeses oE the Iﬂsolvency Act 1985} - . R R

L _The Agency charges and egrees to charge aE! of its present and future nght tnt!e and mteresti‘ e ' . L
o In and to the foNowmg asgats whrch are at any time owned bythe Agency, or m wh;ch at fram_'- ERRIIS
L ‘-'_tlme te tfm _'has an 'interest by way of first faxed charge : B s

' _.S’ur_i;spgz}s_'1_’9'5:8;_:?_[1;(_&4;753"407183'.-2 B I e O e BT



e co:weassou OF ﬂomme CHARGE

= 41 o 'Al! Non vestmg Debts
42 _'_T%&e Reiated nghts of ail me vestmg Debts

AE ;.:_ Al Recewables

44 All monies s from t:me to time stand ng to the cred tof the Agency S accounts w:th any bank or_'_'_ o

: fmancrai nshtutson
45 o AE% Real Property owned by tae Agency now arin the future

Y X R (To the extent not otherwsse charged:sr ass:gneti in th is Deed)

R (é}"-.'“ 'the benefit of aii [n:ences cansents agreernents and Author;satlons held or used in 3

S :connectlon wmh the busmess of the Agenny or the use of any of its. assets

S by :._ any Ietter of credlt xssued in favour of the Ageac:y aﬁd aﬁ b;iis of exchange and ether g

jf:_'_negottabfe mstruments heId by it;-

ey any plant, machmery, fmtur s,
e 3__e€;ulpment and other asset for the tlme bemg awaed by lt

B -.Po!icy, and

. '-"(é)': _aIE stocks shares nd other securrties heid by the Agency at any tums and aH mcome s

S re!atmg to those stocks shares and secuntees S

: 47 : :--'r'A!I of the goodwi E and uncaiied capita! of the Agency

-_'FLGATING CHARGE

- '-future

: 51 B __assets and undertaking (wherever Eocated) nvt otherwase effect:ve]y charged hy way of fmed_. o
R 'mortgage or charge or 3551gned pursuant to clause 4 {Frxed r:harges) or any other prows;on of 3

"this Deed and

o 52 = "(whether or not effectwelv 50 charged or assngned] hentabie propertv and al! other propertyﬁ_-' S

:and assets m Scotland

_”;'.-_Conversian by nottce

_ _ftf

N ) B an Eﬂforcement Event has occurreé or

::fsitings, computers, vej cles off:ce equ:pment nther_' :

o '_aEE Entei ectuaE Property, cEa;ms, Insurance Pohcses and proceeds of any Insurance R S

B _Sonovate may, by wnt%en nntcce 1 the Agancy, convert the ﬂsating charge created underthus::_'. S
I Deedintoa fsxed charge as regards allor any of the assets ofthe Agency specsfued fn the notace' Sl

T SDB/SDBASIOSYURMHIOTIEN2 T B

E The Agency charges and agrees fo charge by way nf f;rst ﬂoatmg charge aH of |ts present :and: : S L



_ :. En :

' '..The float:ng charge created unde{ th;s Deed shaii (in addntmn to the mrcumstances inwhich

b} Sonovate cons«iers any Secunzy Asseis te be in danger of hemg seuzed or setd under' )

- any form of distress, attachment, execution or other iegai precess or to be etherwuse:._ '
- m;eopardy : S _ IR

. _Autbmatuc conversmn'

" thie sarne wn!l cccur under generai faw) autemat:calfy convert mto a flxed charge

' '_ (é}"_". in reiatlon to any Securzty Asset wh:ch ;s sub ect to @ ffoatlng charge |f

L _(i) o _the Agencv creates (or attempts or purports to czeate} any Secur;ty (other i
than Permltted Secur:ty} O OF over the re!evant Secur;ty Asset \mthaut the S
n pr:or wntten consent of Sonovate, or: : L

gt (ii) ol any th;rd party ievces oF attempts to fevy any d|stress executlcn, aitachment
__; _or other Iegai process agamst any such Securzty Asset and _ o

by 2 "over afE Secunty Assets of the Agency whlch are. sub ect to 3 floatmg charge if an : o
L adming strator is apgomted In respect-of the' Agency or Sonovate récaives notice of -
R ;mtentson to appomt such an admnmstrator (as contemp ated by the msolvency Act' L

| 1086).

.Scottish propei'tv =

L Clause 6 2 {Automat:c conversmn) wz!t not appEy to any assets srtuated in: Scotiand if;: and to"_ e
* “the extent that, a Receiver would not be capabfe of exercising his powers in Scotland pursuant:- R

e to sectmn 72 of the Ensolvency Act 1986 by reasor: cf such automatic conversmn

64
e "The gwmg of a notace bv Sonevate pursuant to ciause 6 1 (Conversmn by nat‘rce) in relatnon !:o B
~-any asset of class of assets of the Agency shall not be construed as a waiver or abandanment

.Parﬂalconwersmn S

- ofthe nghts of Sonovate to serve S(msiar noi:ces m respect of any othe;r asset or cfass of assets. .
5 ._:_.or of any ether r:ght ofSonovate ' B : S S

o

'The Debenture Secunty is contmumg and wnll extend to the uiiimate baEance of the Secured S
";---:_'Obhgauons regardiess of any intermediate payment or discharge in whofe or in part. . This s
. Deed shall remain’ m full force and effect as a contmumg securit for the duratron of thefif SR
SecuﬂtvF’erzod o - S o e o

- :-Thss {)eed {s m addltmn to, w:thout prejudsce to, aﬁd shali o
remedy, guarantee or Secur:ty wh;ch Sonovate mav at aﬁy tlme hold for any Sez:ured_' SRR
. .Obisgatwn Dl S . R : BENE

:commums sscumw i

Contmuing secuntv

AddEtlonai and separate security = P

o SDRSDBBSIOSWMUKMSHOTIRSZ L S R T S O B

t merge; wath any oiher nght, L




8
o .'Notwnhstandmg anythmg con’camed in ‘ChlS Deed of impixed to the conirary, the Agency
“rerriaing liable to observe and pe;form aii condlt:ons and Gbllgat:ons assumed by it in refation

- to the Security Assets;’ Sonovate Is undet ho' obligation to perform 6r Fulfil any such cenditnon _
Soar obhgat;on or to make any payment m respect of any suth cendmon ar obhgatson

-Rught to enforce

. Thls Deeci may be enferceti agamst the Agency wnthout Sonovate farst hav:ng recourse to any -
N cther nght remedy, guarantee of Secunty heid by of ava:EabEe to st o

. .LIABILITY OF THE AGENCY RfEAT!NG TO SECUR!TY ASSETS

- _' ACC()UNTS

_._.-_'-"No momes at any t;me standmg to the cred;t of any account (of a:w type and however - .
;des;gnateé) of the Agency with Sonovate or in which the Agency has an interest {and no raghts: o

S ar’sd beneﬁts relatmg thereto) shall ba capabie of being assigned to any perscn

: REPRESENTATIGNS e

"Tﬁé 'Ag'é?i'cy rﬁa'kés" {h'é r‘epfésfér}tét_id_h?é'rj'd warcanties sét ot in this clause 10 to Sonovate.

B 10.2 '._'No Security Interasts

S the Agency other than Permatted Secunty

o The Debenture Secanty has or wI!I have firét. rar;kang prsonty and is not sab;ect to any prior .
rankmg of: pan passi rankmg Secunty other than Permltted Secunty which Sonovate has RS

: Ranksng

No Securlty or Quasn Secur;ty exists over aii or any {)f the present ar fature Secuntv Assets ()f N

: expressly agreed Wwill have prmr er pan passu rankmg

104 Time when representatmns inade Enste

i '.(b)_ et Sach representaticn or warranty deemed 16 be made after the date of this Deed shaEE ::_.
R '.:be deemed to be miade by reference to the facts and curcumstances ex;stmg at the SR

"':_the date of this Deed and are also deemed ta be made by the /ﬂgen
"-mnnths after the d&te af this Beed ahd :

B date the representatron or warranty is deemed tobe made

Ali.the:representatlons and warrantaes in thés clause 1{} are made by}the ﬁ\gency on: o
every three-'

o SDBSDBASIGSHIURMISIOTIEN T e g



11 UNDERTAKINGS BY THE AGENCY
: .-l_i,I : Negative pfedge and dusposais _
- The Agency shall nc;t cio or agree te dc} any oE the fo[ owmg

o ;_.'('_a; Z;._-:: s create or permxt m subs:st any Securlty or Quas; Secur ty on any Securaty Asset other
R _-than Permtt&ed Secunty, or.. Lol 3 - -

by sell, transfer, iease, land or etherwme d:spose of (whether by': 3 smgle transactron ora
o nuimber - of Eransactions . and’ whether. related: or ot and whether voluntarily or o
. _.'.mvo%untarily) the whole or dny part of its interest in any’ Security Assetotherthana
- Permitted Disposai of,in relatioh- to any Secarlty ‘Assét charged by ciause 5 m the a
"ordfnary course of the Agency 5 busmess as at the date of thxs Deed '

aran -'Access

_"-13 contmumg ot may occur, the Agency shaH pem’ut Somvate and,lur accountants of. other:_. .
. professional advisers and cantractars of Sonovate free acce’ss at all reasonabfe times andon.
o reasonable notice: at: the ftsic and cost of: the Agency" to'{a ) the” premsses, assets, books,
. accourits arid recurds of the’ Agency and {b) meet and dFSCHSS matters with those memi}ers of
: . tha Agency s semor management team as Sonovate may fee!apprnpnate TR

- 113 .'Security Assets genera[!y

G _'-The Agency shaH

{a} _-notify Sonovate mthsn 14 days of rece;pt of every notice order, apphcatmn S
s ':_-.requirement or proposal gwen or made In relation- to the Secunty Assets by any N
competent authonty, and (|f requured by Sonavate} Lo S

S :'rmmed;ateiy provade |t wsth a capy of the same, and
i e'ther ( } comply with SQCh ﬁOﬂCe; Ord&f &Pi}hcatmn. feﬂuzremerzt or
SR -"IJTOPG%! or (8) make such objectwns to the same as Sonovate may requazre or-
_'-'ap;:rove, L S LR _ LT

Rt (_E}_')_f:'- pay a!l rates, rents and other outga;ngs owed by |tm respect ofthe Secunty Assetm R

keep ali Secur:ty Assets of an msurab?e nature comprehenswe!y msured to Sonovate 3 [t
-'_'reasonabie satfsfaction to sts full remstatement ccst B o

i ._ (d) ':-3_'-_{:emply wnth

o '(i')' i ."'_-*aIE oblrgatlons:ln refanon to the Securaty Assets under anv Present or future T
o law, regulation of reqwrement of any competent author:ty or any-'
e 'Authaﬂsat:on, and S B IR

_(EIE}_ '-"____":aEE covenants and obEIgatmns affectmg any Security Asset (ar 1ts manner of'_'-:-'ﬂ-_ L
_'use} i : : Ll




e} it e’xcepf with the prior written consent of Soriovate (siich consent not to' be - -
Sl unreasonabiy withheld or deiayed), enter'into am/ onherous. or restnctwe abhgatwn. g
;affectmg anySecurityAsset ' . PR o -

Ry prawde Sonovate Wzth all m?ormat:on whrch at may reaswabiy request in reiatnon te -
ne '_the Secur;tyl\ssets and o e . :
(g_;_-__ 5 '_'not do, cause oF permat to be dane anythmg whnch may in any way deprecuate,
jeopardsse or otherwise pre;uci:ce the valie ot marketab:hty of any Secur:ty Asset {or.
make any’ Omxssmn wh:ch has suchan. effect) SO

14 '.Autharfsatlons i

S _-.E-The Agency shall promptty obtain, ccmpiy wsth and do a|l that Is necessary to mazntam in qu S '
. '-_force and effect, and supply cert:f:ed ‘caplesto Sonevate of any Authorssatson reqmred under} R

- e _any {aw or regufation to enable Et to perform nts obhgatmns under this E}eed mh
s _jnaposut af documents aud notices

o .The Agency shaiE

S __'(é)' t;nless Sonovate otherwme ccnfrrms i wntmg, deposnt wath Sonovate aii deeds anci"._ '

ciocuments of tltle re!atmg to the Secumy Assets which Sonovate may heid

s .throughout the Secunty Penod ami

S () immedzately ont quest by Sanovate afﬂx to any piant machmery, f:xtures fattmgs,'. '
S compliters, vehlcies, office equipmarit, other equ:pment and other asset for thet Ime
o being ownied by it (m a promment pasitlon) a durabte notrce of thss {)eed (m any ferm -

o 'requlred by Sonevate R : : '

S 116 - '-3:Beafings wlth amf reahsatmn ef Rece:vahles and operat:on of Secufitv Accounts

o '_'(a)' The Agency shai§

(i') '-:_'_'.'-_-wrthout pre;udnce o clause 11 1 (Negatwe pfedge and d.«sposais) {but in "
o addition to the: restnctions in that clause), not, wathout the. prior written - s
U gorisent af Scnovate sell ass;gn, charge, factor or dascount arin any other . R

f-._manner deai wsth any Recewab!e,

' :"{'ii_)'._:.'- :coiiect al Reee vables other than Debts f}urchased by Sonovate pursuant to o
; ._any Recru;tment Fmaﬂce Agreement pmmpﬂy in the ordmary course of.

' ..'tradmg as agent for Soraovate, and

R (11 I mmed;atety upon recespt pay all momes wtmch :t VEEEEVES i respect of tha- ;
Recewab!es mto L e SR :

_ --tame direct or :

o (- such other account(s) w;th a bank as Sonovate may from tame te tnme‘-'_. il

R _{A)- - such specsaiiy dessgnated account(s) as Sonovate may fmm tlme to_ _ R
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- {each - siich a'cco'un't(é) together wi'th”an_-:édd_it_idns 'tb_-'or renewals or _.
replacements thereof {in whatever curréncy) being a '*‘Security:ﬁ_ctqur‘;t"}: :

coand

(i) pending such payment, hold all monies SQ'Iei:eivé_d_&péh__trUSt t"c'r:Sbh'o'yatg'.”__

() The Agency shall deal with the Recelvables {both callected and uncollected) and the

BRI

"~ -Security Accotints in accordance with any directions given in w iting from time to'time

" by Sonovate and, in default of and subject to such directions; in accordarice with this-
CDeed. - oo e e T e

ot its Recelvables as Sonovate ray from tiie to time réasonably require. - o

{e) - The Agency shall deliver t6 Sonovate sich inforniation as to the amourit and nature
 Operation of Security Accounts . e

- {a) " The Agency shall fiot at any time after the occurrence of an Enforcement Event,
Lo 'Wi't_hdraw;__aite_rh_{at' or-be entitled to withdraw {or direct any transfer of) all or any. -

~_pattof the monies in any Secutity Account without the prior written consent of .
“- Sonovate and Sonovate shall be entitied (in its absolute discretion) to refuse to periit
'-_aﬁ_'y_s;jch'_Wi_t_htir'aWaE'or_tr'ans_fe'r'. e e e

_{b) " ifthe dight of the Agency to withdraw the proceeds ofany Recelvables standing to the -

o

- If at any time the Agency does not comply with any of Its obligations Gnder this Deed, .-
Sonovate (without prejudice to any other rights arising as & consequence of suich ‘non-

' *‘characterised as ajfli)ati_ng';':_hézf_i"g:é,ft_hﬁ'IWiH__jnjr;;t_'affg'c_:‘}t_h'é ratlre of any other-fixed . oo

security created by the Agency under this Deed on all its outstanding Recejvables. =~

 Power to remedy e

- compliance) shall be entitled (but ot bound) to rectify that default.. The Agency irrevocably =~ -

- authorises Sonovate and it employees and agents by way of scurly to do alsuch things
L (includi’ngéﬁtermgthe property of the Agency) which-are‘_'ne'cgs_sa_h,r__bfi_'jde_'s"frab_ie'_to rectify that -

o - ﬂa_:i’gfatji_t_g;_ i

- 'mortgagee in possession.

. Mortgagee in possession -

The exercise of the

Monfesexpended

: .'pG

‘The _Agé_ﬁc'y: éﬁa_ii_'ﬁay'éo_3@?&6&3:1_?'o._r_;'d_erh'a_'_r'_\d_éﬂr_;“y'mt_jnie's__\'nhich 'é'r:é"ékbé'n_déd _?_)y_'Sdr.iﬁ('i\i'a'_te' i

e exercising its ';jt_'a_w_e'rs_-undé_r_t’hi_'s'c_l_a_ﬁjsgé.12;t_dgéther'With'_iriferest-'atph’é‘_péfawt_'ajégé_frérﬁ the -

o date on which those monies were expended b'y__Soﬁo’v_a_t_e;{bct'h_b:efere'_a'n'd'_'a__f%;ér':jiz'd_gnfi'éz{;t}'-:'_ L

and otherwise in accordance 'w:i_tﬁ’é_iausé_'2';2"(Deféaftfin_r_é_r sty

: .-.__fSb_ﬂfs_bms_s1'_9_53;1?/'11‘;(&%/53’40713‘372':-_:_'_'-- R S T e

.. credit of a Security Account results in the charge over-that Security Account being -

wers of Sonovate Under this claise 12 shall not renderit lisble asa



8. WHEN SECURITY BECOMES ENFORCEABLE

13.1’ . _'When enfnrceabie

Thls Debenture Security shalt become zmmed;ate%y enforceable uporz and at any tlme'

a followmg the oceurrence of any of the following Enforcement Events:

(a)

by

“The occurrence of '8 Termination Event in” any Recrustment Fmance Agreement
: between Sonovate and the Agency,

: _if the Agency has failed ;mmedlateiy to pay all o any of the Secured Ob%rgatzona- .
. followmg El demand for paymant by Sonovate S :

= Any step is taken {mc!udmg, thhout ilmxtation, the: makmg of an apphcauon ot the _
- 'gwmg of any notme) bythe Agency or. by any other g)erson tc appomt an admlmstratc‘}r :

in fespect of the Agency

Any step is taken (incfudmg, without Esm:tat:on, the makmg o§ an appilcatlon or the

g -giving of any’ nouce) by the Agencv or by any other person to wmd up or dissolve the -
z Agency orto appointa hqmdator trustee racewer, ad mmistratwe recewer or similar . -
L cffzcer Qf the Agency or any ;}art Gf |ts undertakmg crassets‘ o R

) The makmg of a request by the Agency for ‘the appomtment of a Recewer or'_ B
acim;nlstrator ' : REE BRI,

o 'Any other mdebtedness of Ehe Agency |s

e (i)_' "not pald when due nor w;thln any apphcable gf‘ace persod

L ' (iii)' _' any commstment for mdebtedness is cancelied of suspended as a resuit of an L

o
h

':('ii')- e declared tu be or otherwase becames due and payable prmr to sts specaﬁed

: -'matunty asa result of an event of default {however described), or

_event of defauEt (however descr beci}

if the Agency breaches anv of the prowsrons of thlS Deed

_ _-'-'The Agency rescmds or purpmts to rescmd or repud:ate or ewdences an mtentmn to
o "rescmti or repuﬁ:ate th;s Seed : "

132 _Statutery ;}owers '

. '_'-'-.:'._The power of sale ancf other powers conferred by sectron 101 of the Act (as amended or'-' .
~ extended by th:s Deed} shall be immediately exerccsabte upon and at any tume after tha o

B .'occurrence of any £nforcement Event

133 Enforcement

'After thxs Debentum Securrtv has become enforceabie, Sonovate may in |ts absolute

discretion nforce all or any part of the Debenture Security insuch manner asitseesfit.

' . L SDB/STIISI9SY FUKMIS 071832 o ) - T A4



14 ENFORCEMENT OF SECURITY
141 General B
. For the purposes of alf rights and powers implied by statute, the Secured Obligations are

deemed to have becoms due and payable an the-dateé of this Déed. Sections 93°and 103 of - -

o the Act Shaii_nm apply to the Debenture Security.

142 powersofleasing
o ._The'stafut_éry pnwe"r_s-_'af_feasing conferred o Soné&at‘e-'ére_'éXtEhdgd 5038 to authiorise

. - Sonovate to lease, make agreements for leases, actept surrenders of leases and grant options -

~ as Sonovate may think fit and without the rieed to camply with section 99 or 100 of the Act, :
143 Powers of Sonovate |
At éﬁy.'time 'éfter_ :the_-'[ﬁ_eben't'u'ré Sé-cu]r'iiy_becb_'mé_s enforceable (or If so fequested by the |

- Agency by written notice at any time}, Sonovate may without further nictice {uni_e_ss required - -

- by law): S

~~(a}. - appoint any person. {or-persons) to be a receiver; receiver and ‘manager or

- administrative receiver of all or any part of the Security Assets and/or of the income

' _ofthe Securi't'yﬁAs"sets;j andfor NORR
(B} appoint or apply for the appointiment of aty personwho is appropriately qualified as

'. o) :.-ék}ércis’g’-:é_l_fiﬁr'anv_ of t_.i}'e pd@e}‘g ¢o_n_f_érkéd"6r‘1_m_a’rtgagé_gs_' E_jy'tﬁéjA'c.t_"fas amended or
AR .'exté'ndedby_-_th_is"Dé_ed)_'a_nd/or;aii or any of the powers which are conferred by this:

- Déed “on.a- Receiver, in” each- case - without  first: appointing 4 Receiver or =

- notwithstanding the appointment of any Receiver.-
104 Redemptionof pror mortgages
Aoy tmestor e Debenure sty b como o, Soovte ey
@) redeemany prior Secury againstonySecury Asetndfor

R () R prc)cufé'_tﬁe'trén'sfé‘rof_t’_h_at:Séc'ur'its.f'tb'Ftée%f; andfor -

R “settle and pass the atcounts of the holder of any :

'-_'-'_'__s_t»_zttf'e'd_a'nd_pa’_s"i;éi_i-_"si"_éail__bg'té'ﬁ_'c'['Lis_'i\;_fé_'é_m:d_ binding onthe Agency, -

prior Security and any accounts so -~ -

" All principal; Interest, costs, charges é'r'_:d:ex”eh:ses“of 'ﬁnd'i‘n_dderifta'_i td_'é_'r_iy._sd_éh redemption.

- andfor transfe shall be paid by the Agency to Sonovate ol demand. e
145 privileges

o Eath Recelver-and Sonovate Is éntitled ta all the rights, powers, privileges and fmmunities
conferred by the Act on.mortgagees and receivers when: such receivers have been duly -

v

. appointed Under the Act except that section 103 of the Actcoesnotapply. .
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LT

NG iiabiﬂtv

_ (a) 3 'NEtther Sonovate nor aray Recewer shall bie hable ( }m respec{ of allor any part of'_ -

= the Security Assets or (B) for any loss or damage which arises out of the exercise or

“the attempted or purported exercise of, or the failure to exercise any of; its of his

Lo Tespective powers. (unless such. foss or damage sea used by its ot h:s gross neghgence
o wsiful mxsconduct) S e

by . Wlthout prejucilce tc the generallty of clausa 14 6(a), nerthar Sonavate not- any
- Reteiver shall be hable, by reason of entering into fossession of a Security Asset,to

R account as mortgagee in possession or for any [6ss6n realisation of for any default or
om;ssmn forwhlch a mcttgagee fn possession r‘mght be Iaab!e RN

. Prutectlon of thfrd parties -

..'_.:No person (mciucfmg a purchaser) deafsng wuth Sonovate or: anv Recewer or De%egate WIH be‘ IR

B "concemed to enqusre

o (a)_ : ' whether the Secured Oblugatzons have become payable, or

L by 'whether any power whuch Sonovate ar: the Recewer is purportmg to exercise has-'

15,

151

'-becomeexemsabie or -

i "'f:_'('c}'j _'3 how any money paid to Scnovate or to the Recewer is tc be appiled
- 'RECENER
- Removal and replacement

; -'Sonovate may fr()m tame to tsme remove any Rece;verappo:ntecﬁ bv it (sumect, in the case cf R -
“lan admmlstmtwe recewershlp,to section 45 afthelnsolvencyAct 1986) and, whenever ltmay'__ IR
. deem appraprfate, may - appoint. a: new . Recewer in: the piace of any Recewer whose o

B appomtment has term;nated

152

i :_- i at any time there is more than c:ne Recewer of all of any part of the Secur ty Assets and/er_-- S
-+ the Income of the Securrty Assets, each Receiver shall have powar to act mdewduaiiy (uniess o
S otherw:se stated in the appomtment documant) R e :

o 15'.3__

_ Mu!tiple Recewers B

Remuneration

Any Recenver shaEi be entsiied to remuneration for his servlces at a rate to ba frxed by .
o agreement between hfm and Sonovate (cxr, fa:lmg such agreament, tc: be f;xeci by Sonavate) :

Pavment by Receivar e

: 'On{y monies actuaity paud by a Rece:uer to Sonovate in re!aiaon to- the Secured Obhgattens "

' ': shali be capab!e of bemg apphed by Soncvate in ci;scharge of the secured Oblugatzons

SDWSDBISIOSEVUKMAI071832 0 o T R T e
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®1

Agéﬁt of the Age'r:c‘y

) Any Receiver shaH be the agent of the Ageﬁcy The Ageﬁcy sha (subject to the Cempames

-Act 2006 and the Insolvency Act 1986} be solely respionsible for his acts and defaults and for— .
.. the payment of his remiuneration.- Sonovate shall incur o liability {either to the Agencyorto
o any other person) bv reasen of the appomtment ofa Recewer or for any other redson; -

= POWERS o:: RECENER

Generaf puwars

o Any Recewer shall have

o) al!'thé powefsﬂ'\e\rhi‘bh are tonferréd by the Aét on n"i'ort'ga'g’éés'in' bossé‘ssi’én and

' _'(c} S (whether or. not he is an admfmstratwe recewer} aEl the powe#s whfch -are nsteci in. - K

8 {a) aii the pewers wh;ch are conferrecf on Sonovate by clawse 14 3 (Pawers of Sonovate);

schedule 1of the fnsofvency Act 1986 and

T {d)'f_ S aFE powers wh:ch are conferred by any other iaw conferrmg power on recewers
: Additannal powers -

: 'in addat;oﬂ to the. powafs:réf_eﬁéd_to_ in c{ai_i'se’iéﬁ_ii(Gé&éféi b’éiﬁ.@rg),:a_:Rgce'ivér' éhéu'ﬁéye -

= thefoiiowmg powers

-'_ssmrsmms_;gssrzrumrsa'is‘onsz;z___ s TP T T

¥ {a ) to take possessmn of cof!ect and get in ai? or any part uf the Secunty Assets and/or_ o

mcome in respect of whrch he was appointed

() to manage tha Secunty Assets and the busmess of tha Agency as he thmksf

(t':i_- ' to redeem ahy Securaty and to barrow orraiss any money and secure the pavment of'_ -
RS -any money I priority to the Secured Oblagatmns for the purpose of the exercise of his o

" powars and/or defraymg any casts 6 %aabi!:tles mcurred by h:m in such exemse

cA{dy g seH or concur sn se%émg, Ieasmg or. otherwue dlsposing of aEF oF any part of the D
e Securuty Assets| inrespect of which he was appointed withaut the need to obsewe the

o 'restrictfons amposed by sectton 103 of the Act and w;thout !;mltatton

: -'_(}. fEXtUl'eS may be severed and sold separate!y from the Rea! Pmperty' SR

o funtammg them w:theut the consent ofthe Agency* B

(1) S the consuderatmn for any such trar}sactlon may consvst of cash debentures or

S othér obhgataons shares ‘stock or other vafuabie cons:derauon {and the
S amount dof-such cons:deratson may be depenﬁent upcn proﬂt or turnover of

o be determined bya thlrd party), and -

_{ii"a'}' ' ;any such conmderatlon may be payabfe in'a Iump sum’ or by rzstafments' L

e 'spread over such perlod as he thmks flt




e

0

oy __'-:'g;ve vahd receupts for al i mnmes and 1o’ do all such other thmgs as may seem' ;
ST o him tobe: iicidental or conducive to-any other. power vested in hum or.

- to alter; improve, develop, complete, construct, modify, ‘tefurbish or tepair any -
building or-land and to “complete of undertake or concir in the completion or

: undertakmg {with or without modification) of any project in which the Ageéncy was

" concerned or inferested before his appointment {being a project for the alteration,
~improvement; development, completion; constriction, modlfacatron refurbishment _
or re;aa:r of anv buﬂdmg or land)

“to carry out any sale, lease or uther dssposaé of alE or any part of the Securaty Assets :
-~ by conveymg, transferrmg, ass:gnmg oF Jeasing the same in the name of the Ageticy N
" and, for that purpose, to enter ifto covehantsand ether contractua! obhgatmns inthe
L name ﬂf and 50 as to blnd the Agency, - : - :

te take any such proceedsngs (n the name of the Agency or otherwwe) as he shall

. think fit.in respect of the Security Assets-and/or | income in respect of which he was
' 'appo[nted (fnctudmg proceedmgs for reccvery of rent or other momes i arrears at. o
-~ the date of hls app{)mtment), A, : SR

“to. enter into or make any siich agreement, arrangement or compremtse as he shaEF N
thmk fit . el . :

to msure, and to fenew any insurance Pohcy m respect of the Secunt\z Assets as he:--
- ..:shaii thmk ft (or as Sonovate shaii dsrect), - s S

x '_to appomt and empioy such managers, ofﬁcers and warkmen ancE engage such'-” '
: prafessional aéwsers as he shali think fit- (incladmg, ‘without - prejudtce to the_ L
- genera!;ty of the foregomg pnwer te employ hzs partners and f;rm) '

' _"to operate any rent Teview ctaase in respect of any ReaE Property i respect of wh:ch Ny
.. he was appointed (or any part thereof) and to apply far any new or extended 1ease,-: e
: and Sl o o T CL

- _'.f')"::f -"

S ) necessary or desirabie for the reahsatuon of any Secunty Asset

: :"_"'(ii']f' : ex‘erc:se in retat:on to each 5ecunty Asset al% such powers arsd rzghts as he e
U ;'would be capabie of exerci smg ifhe were the abso!ute beneflcaal owner of the U

. ';_ Secunty Assets, 3nd

(m) use the name of the Agency for any of the above purpnses

_:.-_-1'7"..-:'.APPEECA‘!’!ONGFPROCEEDS -

174 Appt!catlon

'-AH monfes recewed by Som}vate or anv Recewer after the Debenture Security has become ' _
- enforceable shall [subject to the nghts and claims of any persori having a secunty rankmg i

S '_'pnonty to the Debenture Secur;ty} ba apphed in the fo%Eowmg order
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~{a) first in 's'e:at'q"sfac'tion-_of, or provision for; all costs; charges and éxpenses‘; ir‘icﬂrred,- and .
- Baymenhts made by Sonovate or any Receiver orDalegate and of alt remuneration die -
- -to the Récelver in connection with this Deed or the Security Assets; '

' {b) secondly, fh:-'b;'tov;rar'd_s._ _'Saﬁs”fa'ét'i"c)h ._of'_th_efrém'ain'iﬁg' S_'ect,i?e'd__'thiga't'ionsfiﬂ
. accordance with clause 17.3 (Appropriation and suspense gecount); and '

' _'.'(c) ___.-ighfkdfy,. in p_a_yment of any surplis to the'ﬂgehc'y"br“e't'he'? pérsbh ehti'tiéd_'té o
- Co1 '.Coﬁtingéncie’s . | | T

 Ifthe Debeniture Security is énforced at a time when no Secuired Obligations are due, Sonovate
OF @ Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense .
- ‘account (bearing interest at such rate (if any) as Soriovate may determine. . '

17.3 " Appropriation and suspense account S

) Subject to c;'ai_;se'1?‘.1-__(Appf;ﬁcdfi¢_h);_sc-nbv_a_t-e shall apply all paymants received in
L respect of the Secured Obligations in reduction of an"\'fpart_of_thﬁ Sécured Obligations .

S in'any order or mahner which it may determine.
(b0 Anysuch approprision shall verride any appropriaton by the Ageney,

. this Deed may at the discretion of Sonovate be credited to a separate interest-bearing-
. suspense account for so long as Sonovate determines (with Interest accruing thereon =~ -
-7 -at:such rate (ifany) as Sorovate may determine. without Sonovate” having any
- obligation to apply ‘such monies  and interest.or ary ‘part of it In oF towards the
discharge of any _'cif.the"S'éc{fréd.'obligati'bné_ unfess such moriies would clear-alf

ey Al monies recelved, recovered or realised by Sonovate under or in connettion with -

 Secured Obligations in fll.

~ 181 " The Agernicy agrees that any money from time to time standing to jts credit oii any account.
- with Sonovate may be retained as cover for and/or applied by Sonovate at any time and
. without hotice to the Agency in or towards péymént_'g'r':disch:arge__:'_Jf't'hé'S'_eg:u';'e'c{Obiigk_ati'c:”r%'s_'_. S

/- or such part of them as Sonovate may select. R P T e S R

- 182 If Sonovate exercises any rights i respect of any money as referred to'in clause 181 -
o {including; Wit'héut-_limitatzon;jany_rsghis.o_f set-off; accounting or retention or similar rights)
. in"relation to:any Hability of the ‘Agency and that' liability'or any.part of it is in a different.
L c':u_ri"e'hc:y'frqm.a_ny'_cr'é_dit'k_j‘é_iaﬁ'_c_e'ég'ginsj{which Sonovate seeksto exercise its rights; Sonovate: = T
- may use the currency of the credit balance 1o purchase an-amount in the currernicy of the .-
- liabllity at the then prevalling sgot rate of excharige afBa'reléy's'gank'piéana;‘a_payaut;ofjthé'_ S
- credit balance all costs, charges and expenses incurred by Sonovate in connection with that R

“ purchase,

L - SDBISDBISIOSS KM OTIRY 2 T e B T T S
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So‘ﬁuva't"é"shé'll' not'be liable for any loss of ifterest caused b"y"th'e determination before

maturaty of any degosits or any foss caused by the ftuctuatioa in any exchange rate at which

' : 'any currency may be bought or seld by Sonovate

' DELEGA’FION e

_ E&ch of. Sonovate and any Recewer may delegate, by pewer of attornev {er i any. other_
T _mar;ner) 10 any- perscﬁ, any right, power or discretion exercisable by them under this Deed

+""upon any terms {zncludmg power to sub: deIega%a) which it may think fit. Nefther Sonovate

20,

204

- horany Receiver shall be'in'any way fiable or responsmie to the Agency for any loss or llab fity
- ar;smg from any act defauit omlssron of mlsconduct on'the part of any Delegate T

'FURTHER ASSURANCES i

Furtheractlon 3' i

“The Agency shaii at. :ts own expense, mmednate%v do all acts and execute a%f dotuments as‘ '

" Sonovateor a Receiver ay reasonably specnfy (and zn such- form as Sonovata o;’ a Recewer'_ _

jmay reasonabty requ;re] for

- ":(é_')'-“ creatmg, perfectmg, protectmg or mamta mng the Secuntv mtended to be created by'

' (b) o f"fac&htat:ng the rea ;sanon of any Secuﬂty Asset

thls Deed and

" [ famlitatsng the exe;c;se of any rights, pGWers and remednes exercasabie by Senovate -

or any Receiver or any Delegate in respect ofany Securlty Asset or__ T

. f('d)' B B creatmg and perfectmg Secur;ty in faveur of Senovate over any property and assets'- S
Lo vof the! Agencv located in any. ;unsd;ctmﬁ outsu‘ie Eng!and and Walgs: ec;uw&ient or

i __samﬁar to the Secunty mtended to be created by or pursuant to thss Deed :

S Th;smclucieS‘ B

o ﬁ)_ it the [ executaon nf thns Deeci

(u) the execvtson of any Iegal martgage charge, transfer, conveyance,i':_-':.

R .-._'asmgnment asssgnatien or assuraﬂce of. any property, whether to Sonovate' EROERE

g .ar to ats nomsnee, and

i} '_-the gw;ng of any notsce, order or d:rectzon and the making of any flling o:‘
- "reg;stratwn, _ : _ . S

h ch m any such case, Soncvate may thmk expedsent

-'$pec:f§c secwitv

| _'Withoet' p‘re;udice {6 the generality of clause 20.1 (Further action), the Agency will

- .-mmedxateiy upon request by Sonavate execute any document contemplated by that - [ :
- clause'over any Security Asset ‘which s subject to of intended to be subject to any fixed - -
security under this Deed (mctudmg any fixed sewrlty arlsmg or mtended tc arise pursuant to

- 'ciauseﬁ (Conversmn ofﬂoatmg charge]) L R

SDB/SDBASI9SYIURMI0TIERZ 20
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‘POWER OF ATTORNEY

The Agency, by way of secunty, frevocab!y and severally agpoants Sonovate, each Recewer o
.. and any Delegate to be its attorney to take any action which the Agency is obliged to take L

- uUnder this Deed, including trider clause 20 (Further assurances), wh:ch the Agency has failed

to take. The Agency. ratufxes and confirms whatever any atterney does or purports to do '

S pursuant to its appointment under this clause,

2.

224

PAYMENTS -

' Pavments

) '--Sub;ect to «:Iause 222 (Gross«up), aEE payments to be made hy the Agency in respect ef thfs'

'  .'Deedsha!l be made

g

“___'(é) : _'_.3Im smmed;ateiy avas[able funds to the credlt oi szzch account Y Sonavate may

das;gnate and: -

- {b) . thhout (and free aﬁd clear of and wn:hout any deductaon for, oron account ﬁf)

s (i) B anyset efforcauraterclasm or

(ii) ) except to the extent competied by iaw arsy &edaction or wsthhaldmg fer or’ o
on account of tax S

_'_'Gi-bs's'-u,& :

o :lf the Agency is competled by iaw to make any deductson of wnh hofdiﬂg from any sum payable : B

under ﬂ‘llS Deed to Sonovate; the sum’so payable by the Agency shall be mcreased soasto o o

o result in‘the receupt by Soriovate. of & net amount equa? 16 the fuil amount expressed to be'

223

X

- payabie under thls Deed

Tacking '

S _:Th:s Deed secures, advances aiready made and further advances tc be made by Sunovate te _'
"'.;-the,t\gency__-'_.-:' LA R - R : ; - )

Cps_ts and exp‘enéeé- :

ofa) Amendmentexpenses

o ._The Agency shall pmmptiy on demand pay to Sonevate the amount of all reasanable

- costs; charges and expenses incurred by Sonovate in conhaction with ‘any actuai or_'_' SR

= propcsed amendment or extensmn of any waiver or consent under thlS Deeé o

- {b} _' Enforcement end preservatlon casts :

- Tha Agency sha%i prampt!y on demand pav o Sonovate of anv Recewer the amount:ﬁ. '
- of all tosts, charges and expenses (mciudmg Eegal fees) incurred: by any of them in"

":connectnon with’ the enforcement, exereise’ or presérvation {or. the - attempted

o enforcement exere sé or preservation} of: any of’ thelr respectwe rsghts under thrs-

o SDBASDBASIOSSAUKMISIOTISS2 o o . e 2
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24,

241

Deed or any decument refe{red to in this Deed (mcludmg the remu;‘leratmn of the -
Receaver) ' . R o

_ CURRENCY CONVERSION

Aii monies. recmved or heid by Sonovate or any Recewer under thls Deed fnay be converted
from their existing currency into sich other CUrrency as Sonovate or the Recesver considers
~necessary- of desirable to cover the- obtsgatmﬂs and liabilities comprised. in the Secured

Obligations iri that other curreiicy at the spot rate of exchange of Barclays Bank pic The _
Agenty shall indemni fy Sonovate against all costs, charges and expenses incurred in relation

Ctosuch conversion. Neither Sonovate ner’ any Receiver shall have any !:abdaty to the Agency . '
in respect of any’ ioss Tesulting from any fluctuation in exchange rates after any such
-_convez’snon : . R

| cmxnsss 10 ms pnanes

) Charg:ng Campanles B

The Agency may not asmgn any of I’t.S rlghts or obhgatrcns undar thas Deed
_Sonovate - _ _Z o : '

Sonovate may ass;gn or tfansfer aii or any part of |ts rzghts under thiS E)eed The Agency shall

o . zmmedsately upon bieing requested 16 doso by Sonovate enter into such documents ds may

25

254

: '_be necessary or. desarabie tu effect such ass;gnment o transfer S

NEW ACCOUNTS

_ lf Sonovate recelves, or s ﬁeemed to be affected by, notnce, whether actual or constructlve
oof any subsequent Secunty affectmg any Secur:ty Asset and/or the proceeds of saleof : any

- _ Secunty Asset or any guarantee ceases ta continue in farce and/or the preceeds of sale’ of any

. Securatv Asset, It may open a hew. accouint or accounts for the Agency i it does fot open B
“new accoiint; it shall nevertheless be treated as if it had dobe so at the ttme when ;t recewed :

- or was deemed to have receaved such notlce

.ﬁ 25"2- :

26,

-_As from that time all payments made to SOnovate wi!i be ::redlted or be treated as havmg. o
. been credited to the new account and wdi not operate to reduce anv amaunt of the Secured :
: __Dbligatmns R S L : B : SR

: NDT!CES
-'Commanicatmnstnwntmg 3

_ Any commumcatmn to be made under orin connect:on w:th th|s Deed sha!l be made m wntsng : o
and uniess atherw;se stated may be made by fax or Eetter o R Sl
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Addresses'

- The addfess to wh:ch any communication is to be mude or del vered under or in connectmn

263 : Beiwerv =

.-._;_-:-Any certnfncate of oF: determmation by Sonovate specnfyzng the amount of any Secured '-
Obligatson due by the: Agency (ineluiding details of any relevant calculation thereef) isinthe
' absance of manifest error; conciusive avidence against the Agency of the cause exastence and-

R with t?us Deedis:

{a) . _;n the case of the Agemy, ;ts reg:stered ofEme or busmess address East fmown to

P '_Sonovate and

: .'(%3} T inthe case of Sonovate, its reg:stered efﬂce or other acEdress natuf:ed m wntmg to the

: Agency onor after the date of this Deed.

(a')" _' . Sub;ect to ciause 26, 3(b) any communication or document ade of delivered by one -

" person to another under or in eonnectmn wzth this Deed will only be effective:

_(i}_._._ |fbywayoffax whensent,or B

: (i'i_)'_ |f by. way of Ietter, when |t has been left a% the re%evant address or; two' _
S Business E)ays after. being depos»ted in the post postage prepald in an_ o

_ enve!ape addressed to it at that address,.

b) _Anv comimiunication or document to be made or dei vered tc: Sonnvate w;!i be

'effectlve only when actuaiiy recezved by Sonovate

- CALCUE.ATIONS AND CER?!FICA"{ES

' " amount of the matters to whuch it reiates

PARTIAL;NVAumw -j e

S :-'Aﬂ the prowsaons of th;s Deed are severable and dsstmct from ohe another and if at ar;y t;me :
Ll any. provision is or becomes illegal; invalid or unenforceable inany fespect under: any fawof
S any junsdact:on neither the legafity,” validity or’ enforceablhtv of ‘any. of the remammg"
- provisions rior the !ega[tty, validity or enforceability of such prov:smn under the iaw of any:

. 'other ;ur:sd:ctlan w;!i in any way be affected or |mpa|red

29,

i '_Rmemﬁs AND WAWERS

" No faaiure to exercuse, nor any defay in exercrsmg, on the part’ ofSonovate, any right oF remedy. : _
T under this Deed shall operate ag a waiver, fior'shall any smgfe or partial exercise of anyright -
T re;’nedy prevent any further or other exercfse, or the exercise of 4 any other nght or remedy.
- The rights and remedies prov;cfed are cumulatwe and ok exc%uswe of any r:ghts ar remedres
- provided by an : R : o

'-_'AMENDMENTS AND wmvsas

- Any prowsmn aof th s Deed may be amended on%y if Sonovate and the Agency $0. agree m_ :
VO wrlting and any breach of thas Deed may be wa;ved before or after it. cccurs only if Sonovate ST
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: 50 agrees in wratmg A walver gwen ot consent granted by Sonevate ueder this Deed will be’
- effective only if g:ven it wntmg afid then only in the instance and for the purpose for Which it
is gwen : - _

: 'COUNTERPAR"ES

.‘E’his’ D'eécf mey be executed in any nimber of couriterparts, and this has the same effect asif
“the' srgnatures (and seals, i any) o1 the counterparts were o a smgle cepy of this Deed

' 'RELEASE
_ Reiease

2 Upon the explry of the Secunty Penod (but not otherwese] Sonevate sha at the request and
~costof the Agencv, take whatever act:on is necessary to release. or re»assrgn (wsthout recourse -’
R or warranty) i‘he Secur:ty Assets frem the Secuﬂty T : :

Reinstatement

Where any dlscharge (whether in respect o'{' %he obi;gatlens of: the Agency or any secunty for -
~those obhgat ons or otherwise) i$ made in whole ot in part oF any arrangement is matle on thef:
' faith of any. payment security or other: disposition which is avoided or must be restored on - -
: _'msolvency, IIQUIdatiOh oF otherw;se (W|thout hm:tat:on) the Ilablisty of the Agency unider this o
 Deed shall centmue a8 ;f the: drscharge or. arrangement had fiot occurred ‘Soriovate may

. cohcede of comproriise any. claim. that anv payment secunty er ethef d|sp05|tron i hab!e to__"_ '
' 'avor&ance or restomt:on SRR - - RO R .

: 323

-Autamat:c Releese

Each Purchased Rece:vable shalt. be automatrcal!y re!eased from the secumy const:tuteté by " .

. -:thrs Deed :mmedaatefy upon the gurchase of suich Purchased Recewahte by Sonovate pursuant T
L _to the terms af the relevant Sonovate Agreement : S

SR < X

T G{}VERNING LAW AND JURISBECTEON

_'Th!S Deed and anv noh- contractuai ebirgatrons arusmg out of or m connect;on wrth at shaif be
; govemed by English faw BT o S L

'-The courts of England have excluswe jur:sd:ctlon to settle aay dlspute arrsmg out ef or. m SRS
S __'connection wsth this Deed (mcludmg adispute relatmg to the exrstence validity ortez‘mmatmn o
- of this Deed ar any non- contracteal obi:gation arrsmg eut of ar |n cennect:on wrth thiS Deed)-

L _(a “ﬂ!spute")

333

The Partres agree that the courts of England are: the most appropr ate and corwement courtsﬁ_.- : : '
5 '. to settIe Qasputes and accordmg!y ng Party w:tl argue te the ccntrery Tl

_ EN WETNESS of wh:ch this Deed has been duIy executed by the Agency is a deed and duly executed by .
Sonevete afzd has been dei;vered of the f;rst date specrf:ed oh page 1 of thss Deed '

: SDB/SDB/ASIOSIURMSMOTIERZ T e SR S



- Please'sign 1 of the 2 following sections. -

_ Eiecut’e'c'f'és.ad_gefd by o R
" City Resource Limited acting by: _ : o
S - . S ) Signature’

aDirectorand . . _ R ' Signature of Director

- & Director/its Secretary o S - Sighature of Director/Secretary

“Execitedasadeedby [RCTREI
C|tyResourceh g:edactmg by L b

. '_c Syan i)y
-a Dlrector in the prege{ce of:

- Signature of witness:
~ Name of witness: . -

- Address of withess:

SDIISDBASIOSSURMIS NS S e B> S



Executed asadeed by
- Sonovate Limited acting by: -

~ a Director In the presence of:

- Slgnature of witness:
© Name of witriess: * .+

| Address of witness: .

T L L L S L L R A L T TR AT TR ISR T TNy

" Executed as adeed by

e Sonovate Limited acti ng by two '_ S
L -author:sed sugnatcnes S

”'Tom N\LS()M

: a Authorised s;gnatory and

hf'm/\om} CH F\“F’?L-G::

8 4 Authonsed Slgnatory

)

)

o} - Sighature

.- Signature of Director

R Signat‘gré

. Signature of Authoriset
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