n accordance with
Sechions 8594 and
859 of the Companies
Act 2006

0 >y, / )L
MR 5
Particulars of a charge dez

A fee 1s payable with this form You can use the WebFiling service to file this form onhne.
Please see How to pay’ on the Please go to www companieshouse gov uk
last page
‘, What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form 1o refer to our guidance at
a Charge Created or eVldenced by reglster a Charge Where t warnar ramnaniachrnea rmr ol

delivered outside of the 21 days it will be rejected unless it 15 accom
court order extending the time for delivery 21/08/2015

You must enclose a certified copy of the instrument with this form 1 COMPANIES HOUSE
scanned and placed on the public record Do not send the original

an instrument instrument Use form MF
This form must be delivered to the Registrar for registration witt o
21 days beginning with the day after the date of creation of the char
*A4EBGBYE"
A3 #63

u Company details W I—— [— Por R

Company number 0 (7 |0 |1 |3 |6 |4 |6 »Fillng in this form
Please complete in typescript or in
Company name in full | MHA LIGHTING LIMITED / bold black capitals

[ Al fields are mandatory unless
specrfied or ndicated by *

Charge creation date Fl_ r4_ IW IT ’T 'T Pl— F /

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trusiees

entitled to the charge
Name DAVID McMAHON /
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP041 0614 Version 20
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MRO1

Particulars of a charge

Bnief description

Please give a short description of any land, ship, arrcralt or intellectual property
registered or required to be registered in the UK subject to a charge (whichis not a
floating charge) or fixed secunty included in the instrument

Brief descnption

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some

of them n the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument”

Please mit the descniption to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which i1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

K] Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
approprate box

k] Yes Continue

[] No GotoSection7

|s the floating charge expressed to cover all the property and undertaking of
the company?

k] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

K] Yes
[1 No

Trustee statement 1

You may tick the box if the company named n Section 1 1s acting as trustee of the
property or underiaking which is the subject of the charge

O

1 This statement may be filed after
the registration of the charge (use
form MROB}

Signature

Please sign the form here

Signature

Signatura

x\jw X

This form must be signed by a person with an interest in the charge

CHFP041 06114 Version 20
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MRO1

Particulars of a charge

E Presenter information

important mformation

You do not have to gve any contact information, but if
you do, it wilt help Compames House If there IS a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Jonathan Shorrock
Company name

KBL Solicitoers

!Ref 58 62368

ass
|28 Mawdsley Street

|Bolton

|
=

e
= PR

|Com|'r

|°"Dx24135 Bolton 1

Takephons
01204 527777

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

foltowing

O The company name and number match the
information held on the public Register

7 You have included a certified copy of the
instrument with this form

O You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

O

You have ticked any appropnate boxes in Sections 3, 5,
6,7&8

You have given a descnption in Section 4, if appropriate
You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

oooc o

Please note that all information on this form wll
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland,
The Regustrar of Companes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

CX 481 N R Belfast 1

n Further information

For further mformation, please see the gwdance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

(_)y@Z, 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

)

Company number: 7013646
Charge code: 0701 3646 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2015 and created by MHA LIGHTING LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st August 2015

D«

Given at Companies House, Cardiff on 26th August 2015

>,
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Companies House e e e ok
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DATED / L{/ A’V;rwﬁ/

(1) MHA LIGHTING LIMITED
AND

(2) DAVID MCMAHON AS SECURITY TRUSTEE

DEBENTURE

Brabners
Horton House Exchange Flags
Liverpool L2 3YL
Ref AJO.DHA 65889-11
Tei: 0151 600 3000

! Certify that the foregoing i1s a true copy
of the ongingl glogument.




THIS DEED 1s dated /4/A~gits 2015 and made between

MHA LIGHTING LIMITED a company registered in England and Wales with registered
number 07013646 whose registered office 1s at 2 Station House, Station Approach,
Atherton, Manchester, M46 9LJ (the “Company”),

DAVID McMAHON of Hurleston Grange, Chester Road, Nantwich, Cheshirer, CW5 68U 0
his capacity as Secunty Trustee

CPERATIVE PROVISIONS

Definitions and interpretation

(n

(2)

11

Expressly defined terms

tn this deed
Authorisation

Bank Balances

Beneficiaries

Business Day

Charged Debts

Collection Account

CREST

Default

Default Rate

Discharge Date

Distribution Rights

means an authonsation, consent, approval, resolution, licence,
exemption, filing, notansation or registration

all monies (including interest) from tme to time standing to the
credit of any and all present or future accounts which the
Company has, or has an interest in, with any bank, financial
institution, or other person and all debts represented thereby

each of the Onginal Beneficianes and their respective successors
and assigns as holders from time to tme of the Loan Notes
together with each other holder of Loan Notes from time to time

a day, other than a Saturday or a Sunday, on which banks are
open for general business in London or, for the purpose of
clause 19, in the principal financial centre in the jurisdiction In
which the relevant communication 1s delivered

ail book and other debts and al! other nghts and claims charged to
the Secunty Trustee under thus deed

each account which the Company has with any bank as the
Secunty Trustee may from time to time direct for the purposes of
clause 8 6

the electronic seftlement system for United Kingdom and Insh
secunties operated by Euroclear UK & Ireland Limited or any
success or system for the time being

a breach by any party (other than the Secunty Trustee or a
Beneficiary) of any payment obligation of a Finance Document or
any event or circumstance which would (with the expiry of a grace
penod, the giving of notice, or any combination of any of the
foregoing) cause such breach

the same rate at which default interest is payable under paragraph
1 of the Conditions of the Loan Note Instrument

the date with effect from which the Secunty Trustee confirms n
writing to the Company that ali the Secured Obligations have been
unconditionatly and irrevocably paid and discharged in full and ail
relevant commitments of the Beneficiarnes cancelled

(a) all dividends, distnbutions, interest and other income
paid or payable on the relevant Investment or Shares,

(b) all shares or other property derived from the relevant

H \Js\US\62368 MHA LIGHTING HOLDINGS - Rights Issue 2015\Final Docs - 19 May 2015\11 Debenture -
Lighting Doc




Enforcement Party
Event of Default

Expenses

Finance Documents

Fixtures

Floating Charge
Asset

Insurance Proceeds

Insurances

Insolvency Act

Inteliectual Property

consohdation, subdmvision, substitution, redemption,
bonus, preference, option or otherwise), and

(c) all other allotments, accretions, rights, benefits and
advantages of all kinds accruing, offered or otherwise
denved from or incidental to the relevant Investment or
Shares

any of the Secunty Trustee, a Recewver or a Delegate

a breach by any party (other than the Secunty Trustee or a
Beneficiary) of any payment obligation of a Finance Document

all fees, discounts, commissions and other banking or service
charges, legal and other professional fees, premwms, costs or
expenses, in each case calculated on a full indemnity basis and
together with VAT, incurred by any Enforcement Party in
connection with the Secured Assets, taking, perfecting, enforcing
or exercising any power under this deed, the appointment of any
Receiver or Delegate, the breach of any provisien of this deed
and/or the protection, realisation or enforcement of this deed, and
includes the costs of transfernng to the Secunty Trustee or the
Recsiver any secunty ranking in pnioety to the secunty constituted
by this deed, or the amount required to be paid to secure the
unconditional and rrevocable discharge of such secunty or any of
the foregeing as the context shall require

this deed, the Loan Note Instrument, the Security Trust Deed, any
document constitubing any Loan Notes and any other document
designated as a “Finance Document” by the Secunty Trustee and
the Issuer from time to time of the Loan Notes

any fixtures (but excluding landlord’s fixtures), fitings, fixed plant
or machinery from time to tme sifuated on or forming part of the
Property

at any time, all of the Secured Assets which are at that tme the
subject of the floating charge created under this deed

the proceeds of any insurance clam recewved by the Company,
after deduction of any reasonable expenses Incurred in relation to
the relevant claim ang payable by the Company to any person
which 15 not a member of the group together with the benefit of all
bonuses, profits, retums of premium and other benefits of
whatever nature ansing by virtue of the Company's ownership of
any Insurances and all interest cn any of the forgoing

all contracts or policies of insurance of whatever nature which
from time to tme are taken out or maintained by or on behalf of
the Company or (to the extent of #s relevant interast} in which the
Company has an interest other than any directors and officers or
public labiities pohicies to the extent that the proceeds thereunder
are not recewvable by the Company

Insolvency Act 1986

all nghts 1in confidential infermation, copyright and like nghts,
database nghts, design nghts, nghts in design, knowhow, rghts in
inventions, patents, service marks, trade marks and all other
intetlectuai property rnights and interests, whether registered (or
the subject of an apphcation for registration} or un-registered,
owned by the Company or in which the Company has an interest

Hitps //D Docs Live Net/871763a388b1904b/MHA Lighting/May Board Meeting/t1 Debenture - Lighting Doc
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Investment

Issuer

Loan Note Holder

Loan Notes

Loan Note
Instrument

LPA

Onginal
Beneficiaries

Party
Property

Real Property

Receiver

Secured Assets

Secured Obligations

from time o time, and the benefit of the Company's applications
and nights to use such assets throughout the world now and in the
future

any negotiable instrument, certificate of deposit, debenture, share
or other investment {as specified for the purposes of Section 22 of
the Financial Services and Markets Act 2000 as at the date of this
deed) now or in the future owned by the Company including (save
where the context otherwise requires) the Shares

the Company or Its successors, assigns and transferees under the
Loan Note Instrument

any holder of a Loan Note from time to time

means the senes 2 2% fixed rate secured loan notes 2017 to be
1ssued by the Company pursuant to the Loan Note Instrument,

means the loan note instrument entered info by the Company on
or around the date of this deed, pursuant to which the Company
will create £1,000,000 serntes 2 2% fixed rate secured loan notes
2017 as the same may be amended or varied from time to time,

Law of Property Act 1925
has the meaning given to that term in the Secunty Trust Deed

a party to this deed

the Real Property from time to time owned by the Company or in
which the Company 1s othermse interested (including the Real
Property, If any, specified in Schedule ) together with, In every
case, all proceeds of sale denved from such Real Property, the
benefit of all covenants or undertakings given in respect of such
Real Property and any monies paid or payable in respect of such
covenants or undertakings and “Properties” shall be construed
accordingly

(a) any freehold, heritable leasehoid or immovable property,
and
{b) any builldings, fixtures, fituings, fixed ptant or machinery

from tme to time situated on or forming part of that
freehold, heritable leasehald or mmovable property

any one or more receivers and managers or (if the Security
Trustee so specifies in the relevant appointment) receivers
appointed by the Secunty Trustee pursuant to this deed in respect
of the Company or in respect of the Secured Assets of the
Company

all the assets, rights and property, goodwill and undertaking of the
Company, or any of them, or any part of them, from time to tme
charged or otherwise the subject of any secunty created by or
pursuant to this deed

afl indebtedness or labiity whatsoever now or hereafter due,
owing or mcurred (1) to the Beneficiaries (or any of them) from time
to time by the Issuer of the Loan Notes from time to time including
without imitation under each or any of the Loan Notes, and {1} to
the Security Trustee under this deed n whatsoever manner in any
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Security

Security Documents
Security Period

Security Trust Deed

Security Trustee

Shares

Third Parties Act
Transaction Security

VAT

currency or currencies whether present or future, actual or
contingent and whether by the Company as principal or surety or
incurred solely or jointly or In any other capacity and whether
owed to the onginal obligor or any other entity as a result of any
transfer, amalgamation or acquistion together with all interest
accruing thereon and ali Expenses

a mongage, charge, pledge, len or other secunty interest
securing any obligation of any person or any other agreement or
arrangement having a similar effect

this deed and any other document granted from time to tme as
Secunty for the Secured Obligations

the period beginning on the date of this deed and ending on the
Discharge Date

the secunty trust deed dated on or about the date of this deed and
made between (1) the Securnty Trustee as Securty Trustee, (2)
the Ornginal Beneficianies and (3) the Company as Issuer as the
same may be amended or vaned from kme to time

David McMahon of Hurieston Grange, Chester Road, Nantwich,
Cheshirer, CW5 6BU

all shares (if any) specified \n Schedule 2 and also all other
stocks, shares, debentures, bonds, wamants, coupons or other
securiies now or in the future owned by the Company from time
to time or any in which it has an interest

Contract (Rights to Third Parties) Act 1999

any Security created or expressed to be created in favour of the
Security Trustee pursuant to the Secunty Documents

value added tax as provided for i the Value Added Taxes Act
1994 and any other tax of a simiar fiscat nature

Definitions contained i other Finance Documents

12 Save where expressly defined in clause 1 1 or where this deed expressly states otherwrse,
each capitalised term used in this deed which 1s defined in the Security Trust Deed has the
same meaning as in the Secunty Trust Deed construed in accordance with the Security
Trust Deed untit the Discharge Date

Construction
13 In this deed
{a) any reference to

{1 the word “assets” includes present and future property, revenue, rights
and mterests of every kind,

{u) the word “guarantee” includes any guarantee or indemnity and any other
financial support (including any participation or other assurance against
floss and any deposit or payment) in respect of any person's
indebtedness,

{ur) the word “indebtedness” includes any obhgation for the payment or

repayment of money, whatever the nature or basis of the relevant
oblgaton (and whether present or future, actual or contingent),
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(b)

(¢)

(d

(e

®

(g)

(h}

0]

(iv) the word “law” includes law established by or under statute, constitution,
treaty, decree, regulation or judgment, common law and customary law,
and the word “lawful” and similar words and phrases are to be construed
accordingly,

{v) the word “person” Includes any ndividual, company, corporation, firm,
government, state or any agency of a state and any association,
partnership or trust (in each case, whether or not it has separate legal
personality),

(vi) the word ‘regulation” includes all gudelines, official directives,
regulations, requests and rules (in each case, whether or not having the
force of law) of any governmental, inter-governmental or supranationa)
agency, body or department or of any regulatory or other authonty or
organisation {whether statutory or non-statutory, governmental or non-
governmental),

{wn) the word "security” includes any assignment or assignation by way of
secunty, charge, hen, morigage, standard secunty, pledge or other
security interest securing any obligation of any person and any other
agreement or arrangement having a similar effect, and

(vt} the word “set-off' includes analogous rghts and obligations in other
junsdictions,

where something (or a list of things) 1s introduced by the word *including”, or by the
phrase "in particular”, or is followed by the phrase “or otherwise”, the intenticn s to
state an example (or examples) and not to be exhaustive (and the same applies
when other similar words or phrases are used),

each reference to the “Company”, the “Security Trustee” or any “Party’, or any of
the “Beneficianes” includes its successors In title and 1its permitted assignees or
permitted transferees,

unless this deed expressly states otherwise or the context requires otherwise, {a)
each reference 1n this deed to any provision of any statute or of any subordinate
legislation means, at any ime, the relevant provision as in {orce at that time (even
if 1t has been amended or re-enacted since the date of this deed) and (b) each
reference tn this deed to any provision of any statute at any time includes any
subordinate legisiation made pursuant to or in respect of such provisions as in
force at such time (whether made before or after the date of this deed and whether
amended or re-enacted since the date of this deed),

each reference to this deed (or to any other agreement or deed) means, at any
time, this deed (or as applicable such other agreement or deed) as amended,
novaled, re-stated, substituted or supplemented at that ime, provided that the
relevant amendment, novation, re-statement, subsbttution or supplement does not
breach any term of this deed or of any Finance Document,

each reference to the singular includes the plural and vice versa as the context
permits or requires,

the index and each heading In this deed 1s for convenience only and does not
affect the meaning of the words which follow it,

each reference to a clause or Schedule 1s {unless expressly provided to the
contrary) to be construed as a reference to the relevant clause of or Schedule to
this deed,

wherever this deed states that the Company must not take a parucular slep
without the consent of the Security Trustee, the Secunty Trustee has discretion
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14

156

16

17

18

19

21

22

whether to give s consent and can Impose conditions on any such consent
gives,

{1 a Default (other than an Event of Defaulf) 1s “continuing” # it has not been
remedied or waived in accordance with the Loan Note instrument,

(k) an Event of Default i1s “continuing” sf it has not been waved in accordance with the
terms of the Loan Note Instrument,

(I if the Company does not continue to owe any actual or contingent liabiity to a
Beneficiary under any Finance Document and that Beneficiary has no commitment
or obligation outstanding under any Finance Document, that Beneficiary shall
cease to be a Beneficiary under this deed, and

{m) a reference to "£” or “sterling” or “pounds stering” denotes the lawful currency of
the United Kingdom
Third Party Rights

A person who 15 not an Enforcement Party has no night under the Third Parties Act to
enforce or enjoy the benefit of any term of this deed except to the extent that this deed or
any other Finance Document expressly provides for it to do so

No consent of any person who is not a Party 1s required to rescind or vary this deed at any
time

This clause 16 does not affect any nght or remedy of any person which exists, or i1s
available, otherwise than pursuant to the Third Parties Act

incorporation of other terms

The terms of the other Finance Documents under which the Secured Qbligations arise and
of any sude letters between the Company and the Secunty Trustee relating to the Secured
Obhgations are incorporated herein to the extent required for any purported disposition of
the Secured Assets contained In this deed to be a valid disposition 1n accordance with
Section 2(1) of the Law of Property (Miscellaneous Prowvisions) Act 1989

The provisions of clauses 17 {Notces), 18 (Partial Invalidity) and 19 (Remedies and
waivers) of the Secunty Trust Deed shall apply to this deed as If set out in this deed in full

Full titte guarantee and wnplied covenants

All the secunty created or gwven under this deed s made with full btle guarantee n
accordance with the Law of Property (Miscelianeous Provisions) Act 1994

The covenants set out In sections 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 are to exiend to bind the Company only if, m any case, the retevant covenart
imposes upon the Company a burden, liabiity or obhigation that would not otherwise arnse
under this deed

Covenant to pay
Covenant

The Company hereby, as prnmary obligor and not merely as surety, covenants with the
Secunty Trustee that 1t will pay, discharge and perform the Secured Obhgations on the due
date for payment, discharge and performance pursuant to the Finance Documents and in
the manner provided i the Finance Documents

Default interest

Subject to paragraph 4 of the Conditions of the Loan Note Instrument, any amount which 1s
not paid under this deed on the due date shall bear interest (as well after as before
judgment or decree) payable on demand &t the Default Rate from time to ime from the due
date untl the date of aclual unconditional and trrevocable payment and discharge of such
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amount In full, save to the extent that interest at such rate on such amount and for such
period 15 charged pursuant to the Finance Documents relevant to that liability and itself
consttutes a part of the Secured Obligations

3 Charging clause
Fixed charges
31 The Company, as a continuing security for the payment, discharge and performance of the

Secured Obligations, hereby charges in favour of the Secunty Trustee the following assets,
present and (save where otherwise specified) future, from time to time owned by the
Company or in which the Company 1s from time to ime interested

(a

(b)

(c)

(d)

{e)

f

(9)

()

First legal mortgage on specified land and buildings
by way of first legal mortgage, ail its Property (if any) identified in Schedule 1,
First fixed charge on other land and builldings

by way of first fixed charge, ali its Property {(but excluding any Property made
subject to a valid legal mortgage under clause 3 1(a) above all other interests in its
Property, and any nghts under any licence or other agreement or document which
gives the Company a nght to enter upon or use land wherever situated,

First fixed charge on Shares

by way of first fixed charge ail Shares (inciuding those listed in Schedule 2)
together with all Distribubon Rights from time to time accruing thereto or thereon,

First Fixed charge on lnvestments

by way of first fixed charge all Investments not charged by way of first fixed charge
under clause 3 1(¢c) above together with all Distribution Rights from tme to time
accruing thereto ar thereon,

First fixed charge on Insurances

(to the extent that the Insurances andfor the Insurance Proceeds are incapable for
any reason of being effectively assigned pursuant to clause 3 2(a) but are capable
of being effectively charged) by way of first fixed charge, the Insurances applicable
to the Company and the benefit of all bonuses, profits, returms of premwum and
other benefits of whatever nature ansing by virtue of the Company’s ownership of
the Insurances and ail interest on any of the foregoing and all Insurance Proceeds
in every case either now or in the future held by, writen in favour of, or payable fo
the Company or in which the Company Is otherwise interested,

First fixed charge on book debts efc

by way of first fixed charge, a!l present and future book and other debts, revenues
and monetary claims of the Company and all nghts and claims of whatever nature
of the Company now or which may at any time be held or enjoyed by it against
third parties and agamnst any securties and guarantees in respect of such debts,
revenues or claims,

First fixed charge on Bank Balances
by way of first fixed charge, ali of its Bank Batances,
First fixed charge on Intellectual Property

(to the extent that the Intellectual Property 1s incapable for any reason of being
effectively assigned pursuant to clause 3 2(b)) by way of first fixed charge, all
Intellectual Property (if any) owned by the Company or in which the Company shall
have an interest,
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32

33

34

35

(1) First fixed charge on Authonsations, compensation etc

by way of first fixed charge, the benefit of alt Authonsations held or utthsed by the
Company in connection with its business ar the use of any of its assets (to the
extent that such Authorisations are capable of being effectively charged) and the
nght to recover and receive all compensation which may at any time become
payable to t in respect of such Autherisations to the extent permitted by the terms
of such Authorisations and save in so far as any such Authonsations are
effectively subject to any vahd assignment to the Secunty Trustee pursuant lo this
deed, and

)] First fixed charge on goodwill and uncalled capital
by way of first fixed charge, all the goodwill and uncalled capital of the Company
Assignment by way of secunty

As further continuing security for the payment of the Secured Obligations the Company
assigns (to the fullest extert capable of assignment) to the Secunty Trustee all s nghts, title
and interest in the followng assets

(a) Assignment of Insurances and Insurance Proceeds
the Insurances and the benefit of all Insurance Proceeds, and
{(b) Assignment of Intellectual Property

the Intellectual Property (f any) owned by the Company or in which the Company
shall have an interest, together with all damages, compensation, remuneration,
profit, royalties, fees, rent or income which the Company may denve from or be
awarded or entitled to in respect of such Intelfectual Property, but n the case of
any such assignment of Intellectual Property the Security Trustee shali grant to the
Company a licence to use such Intellectual Property in the ordinary course of its
business and for so long as no Event of Default exists and 1s continuing upen such
terms as may be specified by the Secunty Trustee

Notice of assignment

The Company shall forthwith upon receving a request to that effect from the Security
Trustee give notice of each such assignment of its nght, title and interest (if any) in and to
the Insurances and Insurance Proceeds, by sending a notice in the form of Part 1 of
Schedule 3 (with such amendments as the Securnty Trustee may agree) duly completed to
each of the other parties to the Insurances, and the Company shall use all reasonable
endeavours to procure that within 28 days of the date of its receming such request each
such other party delivers an acknowledgement to the Secunty Trustee in the form of the
acknowledgement of notice contained in the notice set out in Part 1 of Schedule 3 with such
amendments as the Security Trustee may agree

Floating charge

As further continuing secunty for the payment to the Secunty Trustee of the Secured
Obhgations the Company hereby charges with full title guarantee in favour of the Secunty
Trustee by way of first floating charge all its assets and undertakings whatsoever and
wheresoever both present and future not effectively charged by way of legal mortgage or
fixed charge pursuant to the provisions of clause 3 1 or effectively assigned by way of
secunty pursuant fo clause 3 2

Conversion of floating charge

The Security Trustee may at any tme by notice in wniting to the Company (fo the extent
competent under applicable jaw) convert the floating charge created pursuant to clause 3 4
nto a fixed charge as regards such Secured Assets as it shall specify in the notice i the
event that
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(a) the Company has faled to comply with, or takes or threatens to take any action
which in the opinion of the Secunty Trustee 1s likely fo result in its failing to comply
with its obligations under clause 6, or

(b} the Secunty Trustee is of the view that
(1) any Floaing Charge Assets are in danger of being seized, or
(1) any fegal process or execution i1s being enforced aganst any Floating
Charge Assets, or
(1m) any Floating Charge Asset 1s otherwise in jeopardy, or
(v) steps have been taken which would, in the reasonable opinion of the

Securnity Trustee, be tkely tc lead to the appointment of an administrator
in relation to the Company (or such admimistrator has been appointed) or
to the winding-up of the Company,

and by way of further assurance the Company shall promptly execute a fixed
charge or security over such assets in such form as the Secunty Trustee shall
reguire

Automatic conversion of floaling charge

In addition to any circumstances in which the floating charge created by clause 3 4 of this
deed will crystalise automatically under the general law, and without prejudice to the
operation of clause 3 5

(a) if the Company creates (or purports to create) any security on or over any Floating
Charge Asset without the prior wniten consent of the Secunty Trustee such
floating charge will automatically, (to the extent competent under applicable law)
without any notice being given under clause 3 5 and ymmediately upon such event
occurnng, be converted into a fixed charge over the relevant Floating Charge
Asset, and

(b) if the Company convenes any meeting of its members to consider a reselution to
wind up or not to wind up the Company, or If 2 liquidator, Recewer or administrator
or another similar officer s appomnted in respect of the Company or any of its
assets, such floating charge shall in ke manner (and to the extent competent
under applicable law) iImmediately upon the happening of such event be converted
into a fixed charge over all the assets which immediately prior to such conversion
compnsed the Floating Charge Asset

The floating charge created by clause 3 4 may not be converted into a fixed charge solely by
reason of

(a) the obtaining of a moratorium, or
(b) anything done with a view of obtaining @ moratorum,
under the Insolvency Act 2000

The floating charge created by clause 3 4 1s a qualfying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

Contractual arrangements containing prohibition on charging

This clause 3 9 apphes where, on the date of this deed, there I1s any asset (including any
licence, Insurance or other contract) which I1s subject to a term which erther

(a) prohibits the Company from creating Security over its mterest in such asset or from
atienating in any way the contract containing such term (the “Prohibited Asset”), or
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{b) requires the consent of any third party prior to the creation of such secunty or such
alienation and such consent shall not have previously been obtained (the "Consent
Asset"), or

{c) provides that the lease, licence, Insurances or contract contaiming such term shafl
he lable to ferfedure, irntancy or early termination if such secunty shall be created
or such alenation shall be effected (the "Forfeiture Asset”)

Each of the Prohibited Asset, the Consent Asset and the Forfeture Asset are herein
together referred to as the “Restnctive Assets”

All Restrictive Assets shall be included In the secunty created by clauses 31, 32 and 34
(and the operation of the further assurance provisions set cut in clause 5) until such time as
the relevant third party

(a) requires that the Company make application for the consent of the relevant third
party to the creation of the securnity intended to be created by this deed {and/or the
amendment or wawver of the relevant term to enable such secunty to be effectively
created) (a "Consent Asset Request”),

(b) (in relation to a Prohibited Asset) objects to the creation of the secunty intended to
be created by this Deed without s consent (a "Prohibited Asset Request™), or

{c) (in relation to a Forferture Asset) indicates that he intends to take action either to
forfeit or to terminate early the Forfeiture Asset or otherwise prohibit the Company
from continuing to have the benefit thereof (a “Forfeiture Asset Objection™)

On receipt of a Prohibited Asset Request, a Consent Asset Request or a Forfeiture Asset
Cbjection, the asset shall be automatcally released from the secunty created by
clauses 3 1, 3 2 and 3 4 {and from the operation of the further assurance provisions set out
In clause 5)

Following the operation of Clause 3 11 the Company undenakes

{a) within fourteen days of the Prohibited Asset Request or Consent Asset Request, to
make application for the consent of the relevant third party to the creation of the
secunty intended to be created by this deed (and/or the amendment or waiver of
the relevant term to enable such securnty to be effectively created),

(b) to use all reasonable endeavours to obtain such consent as soon as possible,

(c} to keep the Secunty Trustee informed of the progress of its negotiations with such
third party, and

(d) to notfy the Securty Trustee immediately that such consent 1s given or the
relevant term amended or waived so as to permit the creation of security over the
relevant asset

At any time after receipt of the relevant third party's consent or the amendment or waiver of
the relevant term as aforesaid, the Security Trustee may require the Company at its own
expense to execute a vahd legal mortgage or standard secunty or legal charge or
assignment or assignation n respect of the Consent Asset in such form as the Secunty
Trustee may reasonably require.

Miscelfaneous

The fact that no or ncomplete details of any particular Secured Assets are ncluded or
inserted mn any relevant Schedule shall not affect the validity or enforceability of the charges
created by this deed

Continuing secunty

All the secunty granted or created by this deed 1s to be a continuing security which shall
remain in full force and effect notwithstanding any intermediate paymant or settliement of
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53

account or other matter or thing whatsoever and in particular the intermediate satisfaction by
the Company or any other person of the whole or any part of the Secured Obhgations

This secunty Is to be in addiion to and shalt neither be merged n, nor In any way exclude or
prejudice or be affected by any other security, nght of recourse or other matter whatsoever
present or future (or its invalidity) which the Securty Trustee may now or at any tme
hereafter hold (or would apart from this secunty hold) from the Company or any other
person for the Secured Obligations or any part of them and this secunty may be enforced
against the Company without first having recourse to any other nghts of the Secunty
Trustes

Further assurance

General

The Company shall at its own expense promptly do alf such acts and things and execute all
such documents (inclucing deeds, assignments, assignations, transfers, morigages,
charges, standard securibes, notices, instructions, assurances, agreements and
instruments) as the Securty Trustee may reasonably require (and In such form as the
Secunty Trustee may reasonably require) in favour of the Security Trustee of its nominee(s)

(a) to perfect and protect (including against any change in or revised interpretation of
any law or regulation) the secunty created (or mtended to be created) under or
evidenced by this deed or for the exercise of any rights, powers and remedies of
the Security Trustee or the Beneficiaries provided by or pursuant to the Finance
Documents or by law, or

(b to confer on the Secunty Trustee or on the Beneficianies secunity over any property
or assets of the Company located in any junsdiction equivalent or similar to the
secunty tntended to be conferred by or pursuant to this deed, or

(c) (in its absolute discretion) to facilitate the reafisation of the assets which are, or are
intended to be, the subject of this deed, or

(d) otherwise for enforcing the same or exercising any of the Security Trustee's nghts,
powers, authonties or discretions under this deed,

and the Company shall take all such action as 15 available to it {inciuding the making of all
filngs and registrations and the payment of all fees and Taxes) as may be necessary for the
creation, perfection protection, maintenance or enhancement of any security conferred or
intended to be conferred on the Secunty Trustee or the Beneficianes pursuant to this deed
or the other Finance Documents

Any secunity document required to be executed by the Company pursuant to this clause 52
will be prepared at the cost of the Company, and will be in such form and will contain such
provisions as the Secunty Trustee may reasonably require

Land Registry

In relation to all present and future registered Property situated in England and Wales (and
any unregistered Property subject to compulsory first registration at the date of this deed),
owned by it or in which 115 from time to time interested, the Company shall at the request of
the Secunty Trustee

{a) apply to The Land Regstry on The Land Regstry formm RX1, for the entry of a
restniction in the following terms

“No disposition of the registered estate by the proprietor of the registered estate s
to be registered without a written consent signed by the proprietor for the time
being of the charge dated (date of this deed] in favour of Dawid McMahon referred
to in the charges register or, If appropnate, signed on such propnetor's behalf by
its duly authonsed officer , and
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(b} upon receipt of The Land Registry form CH2 duly completed by the Secunty
Trustee, applying for entry of an obiigation to make further advances, to file such
form at The Land Registry

In each case, the Company shall

(2) submut the relevant application no later than the date of submission of the
apphcation for registration of the mortgage of the retevant property, and

(b) pay the Expenses incurred i connection with the apphcation

The Security Trustee, in its absolute discretion, may make any of the applhications referred to
in clause § 3 In place of the Company In such a case, the Company

(a) consents to the entry of the relevant restnction, and
{b) shall pay the Expenses incurred in connection with the application

The Company will at its own expense do whatever the Secunty Trustee may reasonably
require in connection with

{(a) any apphcation by the Secunty Trustee (or any other relevant Beneficiary) to have
thus deed or any of the Finance Doguments designated as an exempt information
document under Land Registration Rules 2003 rule 136, and

{b) any person's applicaton under Land Registration Rules 2003 rule 137 for
disclosure of this deed or such of the Fmance Documents following its designation
as an exempt information document

The Company shall notfy the Security Trustee in wnting

(a) before making any apphcation to have this deed or any of the Finance Documents
designated as an exempt informatton document under Land Regstration Rules
2003 rule 138,

(b} as soon as It receives nolice of any person's application under Land Registration
Rules 2003 rule 137 for disclosure of this deed or such of the Finance Dacuments
following its designation as an exempt information document, and

{c) before making any apphcation under Land Registration Rules 2003 rufe 138 for
removal of any such designation

Delivery of deed to Land Registry

On submitting this deed or any counterpart to The Land Registry, the Company shall on
each occasion also submit a certified copy of the onginal and request the return of the
original and upon the onginal being returned to it shall deliver such onginal to the Securty
Trustee

Registration of secuniy over intellectual Property

The Company will, at the request of the Secunty Trustee and its own cost prepare, execute
and lodge for registration, recording and/or filing {as the case may require) all documents
and forms necessary for

{a) this deed and any other Securnty Document retating to the Intellectual Property (or
requisite particulars),

(b) the Secunty Trustee’s interest in such Intellectual Property, present and future,

{c) any hicences or other interests affecting such Intellectual Property, and

{(d) any pending or future patenis, registered designs, registered trade marks,
registered service marks or applications to register any of the same in the name of
the Company,
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to be registered, recorded or filed (as the case may be) on the relevant register maintained
by the relevant patent office or registry whether in the United Kingdom or elsewhere and
shall do all acts and things necessary, including payment of fees, to give effect to such
registration, recording or fiting or to such future grant of patent

The Company shall perform its cbligations under clause § 9 promptly and efficiently so as to
ensure that the particulars of this deed and of the Security Trustee's interest are recorded as
soon as practicable after the date of this deed but in any event within 6 months of the date
of this deed and n relation to other Transaction Secunty Documents or any future filtngs or
registrations of other Intellectual Property within 6 months of the date of such Transaction
Secunty Document, or of the date of such filing, or of the Company cbtaning any relevant
nghts

The Company hereby appoints the Security Trustee to act as its agent, at the Company’s
expense, to prepare all such documents and do all things necessary, In the event that the
Company fails to comply with its obligations under clause 59

Negative pledge and disposal restrictions

During the Secunty Period, the Company shall not extend or permit to subsist any secunty
over any of its assets without the prior written consent from the Secunty Trustee, nor may ¢t

(a) sell, transfer or otherwise dispose of any of its assets on terms that they are or
may be leased to or re-acquired by any member of the Group,

(b} sell, transfer or otherwise dispose of any of its receivables on recourse terms,

(¢) enter into any arrangement under which money or the benefit of a bank or other

account may be applied, set off or made subject to a combination of accounts, or
(d) enter into any other preferential arrangement having a similar effect,

In circurnstances where the arrangement or transaction 1s entered into primarily as a method
of raising financial indebtedness or of financing the acquisiton of an asset

Representations and warranties
Matters represented

The Company makes the representations and warranties set out in this clause 7 1 {o the
Secunty Trustee on the date of this deed

(a) Status
n It 1s a hmited habilty corporation, duly 1ncorporated and vahidly existing
under the law of its jurisdiction of incorporation
(¢f}] It has the power to own its assets and carry on its business as it is being
conducted
(b) Bingding obligations
0] The obligations expressed to be assumed by it in this deed are legal,
valid, binding and enforceable obligations
{n) Without imiting the generality of clause 7 1(a) above, this deed creates
the Secunty which It purports to create and that Security 15 vald,
effective and not liable to be avoided or set aside on the Company's
Iiquidation or administration or otherwise
{c) Non-confiict with other obligations

The entry Into and performance by it of, and the transactions contemplated by, this
deed do not and will not conflict with
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(n any law or regulation applicable to i,
() its constitutional documents, or

() any agreement or instrument binding upon it or any of s assets or
constitute a default or termination event (however described} under any
such agreement or instrument

(d) Power and authority
(1) It has the power to enter into, perform and deliver, and has taken ali
necessary action to authonse its entry into, performance and dehvery of
this deed and the fransactions contemplated by this deed
{n) No imit on s powers will be exceeded as a result of creating any
Secunty or giving any indemnity contemplated by this deed
{e) Vahdity and admissibility in evidence
All authorisations required or desirable
(0 to enable it iawfully to enter into, exercise its nights and comply with its
obligations in this deed,
| ) to make this deed admissible in evidence m its junsdiction of
| incorporation, and
' {m) to enable it to grant the Secunty constiuted, or expressed to be
\ constituted, by this deed and to ensure that such Secunty has and wilt
have the pnonty and ranking which 1t 1s expressed to have in this deed,
’ have been cbtatned or effected and are in full force and effect, save for the making
of any appropnate registrations of this deed with the Registrar of Companies
(N Ranking
Subject to the requirements specified at the end of clause 7 1{e) (Valdity and
admissibility in evidence) this deed creates first ranking Secunty 1n favour of the
Security Trustee on behalf of the Beneficiaries
(g} Beneficial ownership etc
The Company 1s the sole legal and/or beneficial owner of the Secured Assets free
from any claims, third party nghts or competing mterests
{h) No existing Secunty
Except for the Secunty constituted by this deed, no Secunty exists in respect of
any of the Secured Assets
n Repetition
Each of the representations and warranties made in this clause 7 1 and elsewhere
i this deed are deemed to be repeated by the Company by reference to the facis
and circumstances then existing at all times durning the contimuance of this deed
8 Undertakings

Duratron of undertakings

81 The Company undertakes to the Securnty Trustee in the terms of the following provisions of

this clause 8, all such undertakings to commence on the date of this deed and to continue
throughout the Secunty Period

General undertakings

82 (a)

Perform
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85

86

It will at all htmes comply with the terms (express or implied) of this deed and of ail
contracts relating to the Secured Obligations

(b) Not to jeopardise securnty

it will not do anything or allow anything to be done which may in any way
matenally depreciate, jeopardise or otherwise prejudice the value to the Secunty
Trustee of the security constituted by this deed or the prionty of its ranking as
expressed In this deed

{c) Matntenance

It will keep the Property and other Secured Assets which are necessary or
desirable to its business in a good and substantial state of repair, working order
and condttron

(d) Environmental Compliance

it will comply with ail planming and environmental law and regulatons relating to
the Real Property and with all conditions attaching to any planning permisston and
with ail notices i1ssued by any planning, environmental or other pubiic body in
respect of the Real Property

fnsurance

it will procure and promptly produce to the Secunty Trustee evidence satisfactory to the
Secunty Trustee that a note of each of the Beneficlanes’ respective interests 1s endorsed
upon all Insurances maintained by the Company, and

it will promptly pay all premiums and other sums necessary to effect and mamtain the
Insurances required by this deed and wili on demand produce to the Security Trustee the
insurances and evidence that the premiums and other sums have been paud

Property

The Company shall not, without the Security Trustee’s prior written consent, alfow any
person other than itself to be registered under the Land Registraton Act 2002 as propnetor
of any of the Real Property and will not, as regard any Real Property, create or permit to
arise any overnding interest within the meaning of the Land Registration Act 2002 or the
L.and Registration Rules 2003

Coillaction of book debis elc

The Company will

{a) not, without the prior written consent of the Secunty Trustee, charge, factor,
discount or assign any of the Charged Debts, in favour of any other person or
purport to do so,

(b) if directed by the Securtty Trustee from time to ime, pursuant to the provisions of

clause 3 1(g) procure that such other bank or financial institution with whom the
Collection Account ts matntaned or where such other Bank Balances are held has
received a notice in the form set out In Schedule 4 and has ssued a receipt and
confirmation i respect of that notice as provided n such form;

(c) not, following an Event of Default, without the prior consent of the Securty
Trustee, withdraw all or any monies from tme to ime standing to the credit of the
Collection Account or any other Bank Balances charged to the Secunty Trustee
pursuant to the provistons of clause 3 1(g)
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B13

814

Shares and other Investments

It wil iImmediately upon receipt of the same deliver to the Secunty Trustee copies of all
notices, circulars, letters, reports, accounts and other communications with shareholders
refaung to its holding of the Shares

It will pay all calls or other payments due and payable m respect of any of the Shares and If
it falls to do so the Secunty Trustee may pay the calls or other payments on its behalf

Save with the prior written consent of the Secunty Trustee, it will not

(a) take any action by or as a consequence of which the nghts attaching to the Shares
are altered or diluted or the 1ssued captal of any of the compantes whose Shares
are charged by this deed \ncreased;

(b) participate 0 any nghts issue relating to the Shares, nor

(¢) apply for, or consent to, the conversion of any Shares held in certificated form into
uncerhficated form

Upon any subsequent acquisition by it of Shares which are held within CREST or otherwise
in uncertificated form, it will provide to the Secunty Trustee particulars of such Shares in
which 11 15 interested and will give such instructions and enter into such documents as the
Secunty Trustee may reasonably require to perfect the secunty over such Shares created by
this deed

As directed by the Security Trustee from time to time, it will deliver 1o the Secunty Trusiee
(or as It shall direct) all bearer instruments, share certificates and other documents of title to
or evidence of awnership of the Investments and/or the Distnbution Rights owned by 1t or in
which it has an interest together with {in the case of Shares, other than bearer nstruments,
held m certficated form) instruments of transler in respect of each of the same executed n
blank (except for the number and class of Shares and the name of the transferor) and left
undated

If it acquires Investments, whether pursuant to its Distribution Rights or for any other reason,
after the date of this deed the provisions of ciause 8 9 and the remaining of provisicns of this
clause 8 12 shall apply to such Investments

The Securty Trustee may at any time If the Secunty Trustee reasonably considers that the
security constituted by this deed i1s in jeopardy complete the instruments of transfer on
behalf of the Company in favour of itself or such other person as it shall sefect, and the
Company shatl procure that such instruments of transfer are forthwith registered in the
relevant company and that share certificates in the name of the Secunty Trustee and/or its
nominee(s) n respect of the Shares to which such instrument of transfer relales are
debvered to the Security Trustee as soon as reasonably practicable, but in any event no
later than 5 days after the date upon which the Security Trustee has deiivered the relevant
instrument of transfer

Until the occumrence of an Event of Default but not thereafter while such Event of Default 15
continuing

(a) the Company will be entitled to recewe and retan all dividends, distnbutions,
interest and other monies paid on or dernved from the Investments, and

(b) will be entitied to exercise all voting and other rights and powers attaching to the
Shares, provided that it will not exercise any such voting nghts or powers In a
manner which would prejudice the value of, or the ability of the Secunty Trustee to
realise, the security created by this deed, and

{c} shall give to the Secunty Trustee reasonable nolice of the manner in which it
proposes o exercise the rights and powers referred to in clause 8 14(b)
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Upon the occurrence of an Event of Default and while 1t 1s continuing any dividends,
distributions nterest or other momes paid on or dernved from the Investments will be
received by the Company on trust for the Secunty Trustee and paid into a separate account
or otherwise dealt with as directed by the Securty Trustee, and the Company shall if the
Security Trustee so requires thereafter exercise all voting and other nghts and powers
attaching to the Shares as the Security Trustee shall direct

At any time when any lnvestments are registered (n the name of the Security Trustee or its
nominee and for so long as there is no Event of Default which 1s continuing the Secunty
Trustee wili (so far as 1s consistent with the secunty created by this deed) exercise any
applicable voting or other nghts and powers In accordance with the directions of the
Company and account to the Company for any dwvidends, payments or other distnbutions
attnbutable to such Investments, but upon the occurrence of an Event of Default and so long
as it 1s continuing the Secunty Trustee may exercise or refrain from exercising such volting
or other rights and powers as it thinks fit and may retain any such dividends, payments or
other distrbutions, but In any case (whether or not an Event of Defauit has occurred) the
Security Trustee will not be under any duty to ensure that any dividend, distributions or other
monies payable in respect of those Investments are duly and promptly paid or received by it
or its nominee or to venfy that the correct amounts are paid or received by it or its nominee
or to take any action in connection with the taking up of any {or any offer of any) stocks,
shares, rights, monies or other property paid, distributed, accruing or offered at any time by
way of interest, dividend, redemption, bonus, rights, preference, option, warrant or otherwise
on or in respect of or in substitution for, any of those Investments

Access

It wilt permit the Security Trustee and its professional advisers, agents and contractors free
access at all reasonable tmes and on reasonable notice (at the rsk and cost of the
Company) to the premises, assets, books, accounts and records of the Company

Deposit of docurnents

The Company will promptly at the request of the Secunty Trustee deposit with the Security
Trustee {or Secunty Trustee shall otherwise direct)

(a) all deeds and documents of title relating to the Property including official copies of
Land Regstry entries, counterpart leases, licences, and any other deeds or
documents necessary or desirable to assist the Security Trustee to enforce the
secunty created by this deed,

{(b) Insurances for the time beng charged or assigned or in respect of which the
Insurance Proceeds are charged or assigned pursuant to this deed, and

{c) all such other documents relating to the Secured Assets as the Secunty Trustee
may from time to time reasonably require

Retentiort of documents

The Securtty Trustee or other depositee may retain any document delivered to it pursuant to
clause 8 18 or otherwise until the Secunty created by this deed is released and i, for any
reason, It ceases to hold any such document before such time, it may by notice to the
Company require that the relevant document be redelivered to it and the Company shall
immediately comply (or procure compliance} with such notice

Power to remedy

if the Company fails to comply with any of the covenants and undertakings set out or
referred to in clauses 8 1 to 8 20 inclusive the Company will allow (and hereby irrevacably
authonses) the Secunty Trustee and/or such persons as it shali nominate to take such
action on behalf of the Company as shall be necessary to ensure that such covenants and
underiakings are complied with In particular, if the Company shail be in default of effecting
or mantaining Insurances or in producing any such policy or receipt to the Secunty Trustee
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on demand all as required by clause B 3, the Secunty Trustee may take out or renew such
Insurances in any amount which the Securty Trustee may think expedient and all money
expended and costs incurred by the Secunty Trustee under this provision shall form part of
the Secured

Expenses

it will pay all Expenses within 6 Business Days of demand If it does not do so, the
Expenses will bear Interest at the Default Rate from the date on which the Expenses were
incurred to and including the date of actual payment

Indemnity

The Company will indemmfy the Secunty Trustee and will keep the Secunty Trustee
indemnified against all losses and Expenses incurred by the Secunty Trustee as a result of
a breach by the Company of its obligations under clauses 81 to 821 wnclusve and n
connection with the exercise by the Secunty Trustee of its nights contained In clause 8 20
above All sums the subject of this indemnity will be payable by the Company to the
Secunty Trustee within 6 Busingss Days of demand and if not so paid will bear interest at
the Default Rate Any unpaid interest will beé compounded with Monthiy rests

Attorney

The Company irrevocably and by way of secunty appoints the Secunty Trustee and every
Receiver of the Secured Assets appointed under this deed and any person nominated for
the purpose by the Security Trustee or any Receiver (in writing under hand signed by an
officer of the Secunty Trustee or any Receliver) severally as its Attorney (with full power of
substitution and delegation) in its name and on its behalf and as its act and deed to execute,
seal and deliver {using the company seal where appropriate) and otherwise perfect and do
any deed, assurance, agreement, instrument, act or thing which it ought to execute and do
under the terms of this deed or which may be required or deemed proper In the exercise of
any nights or powers conferred on the Secunty Trustee or any Receiver under this deed or
otherwise for any of the purposes of this deed, provided that the power granted by this
Clause 9 shall not be exercisable prior {0 the occurrence of an Event of Default which 1s
continuing and the Company hereby covenants with the Secunty Trustee to ratfy and
confirm all acts or things made, dane or executed by such attormey as aforesad

Enforcement and powers relating to Enforcement
Enforcement of security

For the purposes of all powers implied by the LPA or any other apphcable statute, the
Secured Ohhgations shall be deemed to have become due and payable and this deed will
become immediately enforceable and the powers of the Securnity Trustee and any Receiver
exercisable on the date of this deed, but as between the Secunty Trustee and the Company,
the power of sale shall be exaercisable only upon the occurrence of an tvent of Default and
for so long as it 1s continuing

Upcn such securnty becoming enforceable in actordance with clause 10 1, the power of sale
conferred by Section 101 of the LPA (as vaned, amended or extended by this deed) shall be
immedrately exercisable and the Securnity Trustee may without further notice

(a) by deed, under seal or in wnting under hand signed by any officer or manager of
the Secunty Trustee appoint any person {or persons) to be a Recever in respect
of the Secured Assets, or

(b} take possession of all or any of the Secured Assets, or
(c) appamnt an administrator to the Company, or
{d) in 1ts absolute discretion enforce alt or any part of such secunty m such other

fawful manner as it thinks fit
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Section 109(1) of the LPA shali not apply to this deed
Power of Sale and cther powers

The Secunty Trustee and any Receiver may exercise the statutory power of sale conferred
by the LPA (as vared, amended and extended by this deed) on mortgagees and recevers
appotnted under the LPA, free from the restnctions imposed by Sectian 103 of the LPA,
which shall not apply to the charges created by this deed

The Secunty Trustee and any Recewer shall also have and enjoy all other powers,
privileges, nghts and protechons conferred by the LPA and the Insolvency Act (each as
vaned, amended and extended by this deed) on mortgagees, receivers or administrative
recelvers unless these are expressly or by implicaton excluded by this deed and where
there 1s ambiguity or conflict between the powers contamed in such statutes and those
contained in this deed, those contained m this deed shall prevail

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges created
under this deed

The statutory power of sale exercisable by the Secunty Trustee under this deed Is hereby
extended so as to authonise the Securty Trustee to sever fixtures from the Property to which
they are attached and to sell them separately from such Property

The statutory powers of leasing and accepting surrenders conferred upon the Secunty
Trustee by the LPA (to the extent applicable) shall be extended so as to authonise the
Secunty Trustee to lease, make agreements for leases at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any leases
or tenancy agreements as the Security Trustee thinks fit without the need to comply with any
of the provisions of Sections 99 and 100 of the LPA

All or any of the powers conferred upon rmortgagees by the LPA as hereby varied, amended
or extended and all or any of the nghts and powers conferred by this deed on a Receiver
(whether expressly or impliedly) may be exercised by the Secunty Trustee without further
notice to the Company at any time after this security shali have become enforceable and the
Security Trustee may exercise such nghts and powers Irrespective of whether the Secunty
Trustee has taken possession or has appointed a Receiver of the Secured Assets

Status, powers, removal and remuneration of Receiver
Agent of Company

Any Receiver appointed under this deed will, so far as the law permuts, be the agent of the
Company and the Company shall be solely responsible for his acts or defaults and for his
remuneration and hable on any contracts or engagements made or entered into by him and
N no circumstances whatsoever shall the Secunty Trustee be in any way responsible for
any misconduct, negiigence or default of the Recewver

General Fowers
Any Receiver appointed under this deed in relation to the Company shail have power

(a) to do or omit to do anything which he considers appropnate in refation to the
Secured Assets, and

(b) to exercise all or any of the powers conferred on the Receiver or the Securiy
Trustee under this deed or conferred upon administrative recewers by the
Insolvency Act (even f he i1s not an administrative recewer), or upon recevers by
the LPA or any other statutory provision {even If he is not appointed under the LPA
or such other statutory provision) and notwithstanding the hquidation of the
Company
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Specific powers of a Receiver

Without prejudice to the general powers set out or referred to in clause 11 2 a Recewver will
also have the powers and discretions set out in Schedule 5

Removal

The Security Trustee may by wntten notice remove from tme to tme any Recewer
appointed by it and, whenever it may deem appropniate, appoint a new Receiver in the place
of any Receiver whose appointment has terminated for whatever reason

Remuneration

The Secunty Trustee may from time o time fix the remuneration of any Recewver appointed
by it

Muitiple Appomntments

If at any time there 1s more than one Recever of all or any part of the Secured Assets, each
Receiver may exercise indwvidually all or any of the powers conferred on a Recever under
this deed and to the exclusion of the other Recever or Receivers {unless the document
appointing such Receiver states otherwise)

Secunty Trustee

The Securty Trustee may to the fullest extent permitted by law exercise all or any of the
powers authorities and discretions which are conferred by this deed upon a Recewver at any
tme after the security conferred becomes enforceable over all or any of Secured Assets
without first appointing @ Recewer of such Secured Assets and notwithstanding the
appointment of a Receiver of such Secured Assets

Exclusion of statutory provisions

Sections 109(6) and (8) of the LPA shall not apply to a Receiver appointed under this deed
Application of monies

Application - general

Subject to sechion 176A of the Inscivency Act, all monies received by the Secunty Trustee or
any Receiver appointed under this deed shall be apphed by it or him in the following order

{a) in payment of or proviston for the lusses, liabities and Expenses incurred, and
payments made, by any Enforcement Party under or in connection with this deed
or the Receiver's appointment,

(b) in payment of remuneration to the Recewver as fixed in accordance with
clause 11 5,

(c) m or towards satisfaction of the Secured Obligations in accordance with the
Finance Documents, and

{d) the surplus (if any) shall be pand to the Company or other person entitled to it

Right of appropration

Upen the occurrence of an Event of Default and at any time thereafter whilst such Event of
Default 1s continuing, the Secunty Trustee shall be entitled to appropriate moneys and/or
assets to the Secured Obligations in such manner or order as it thinks fit and any such
approphation shall overnde any appropnation by the Company

Insurances

All monies receved by virtue of any Insurances mamtained or effected in respect of the
Secured Assets shall be paid (if no application s thereby required) in repairing, replacing or
reinstating the property or assets damaged or destroyed or earnings lost save that, after the
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occurrence of an Event of Default which I1s continuing any such moneys shail be paid to the
Security Trustee (or if not paid by the insurers directly to the Security Trustee shall be held
on trust for the Secunty Trustee) and shall (subject as otherwise provided in the Finance
Documents), at the option of the Secunty Trustee, be applied either in reduction of the
Secured Obligations

Discration of Secunly Trustee

Any monies received or realised by the Security Trustee from the Company or fram any
person hable to pay the same or from a Receiver or otherwise under this deed may (subject
as otherwise provided in the Finance Documents) be apphed by the Security Trustee either
as a whole or in such proportion as the Secunity Trustee shall think fit, to any item of account
or habiltty or transaction to which they may be applicable in such order or manner as the
Secunty Trustee may determine

Suspense Account

The Secunty Trustee may place and keep (for such tme as it shall think prudent) any money
received, recovered or realised pursuant to this deed in or at a separate suspense account
{(without liability to account for interest thereon) for so long and in such manner as the
Secunty Trustee may from tme to time determine without having any obligation to apply
such money or any part of it in or towards discharge of the Secured Obhigations

Administrator’s distnbutions

Any distnbution by an administrator apponted by the Secunty Trustee under clause 10 6 will
be made In accordance with the requirements of the Insolvency Act

Protection of third parties
No duty to enguire

No purchaser from, or other person dealing with, the Secunty Trustee andfor any Receiver
andfor any Delegate shall be obliged or concerned to enquire

(a) whether the nght of the Secunty Trustee or any Receiver and/or any Delegate to
exercise any of the powers conferred by this deed has ansen or become
exercisable or 1s being properly exercised, or

>)] whether any of the Secured Obligatons has become payable or remains
outstanding or be concerned with notice to the contrary, or

{c) whether any event has happened to authonse the Secunity Trustee or any
Recerver and/or any Delegate to act, or

{d) as to the propriety or vahdity of the exercise or purported exercise of any such
power,

and the title of such a purchaser and the position of such a person shall not be impeachable
by reference to any of those matters

Receipt conclusive

The receipt of the Security Trustee or any Receiver shall be an absolute and a conciusive
discharge to a purchaser and shall relieve rum of any obligation to see to the apphcation of
any monies paid to or by the direction of the Security Trustee ar any Recewer

Construction

In clauses 13 1 and 13 2 above “purchaser” includes any person acquinng, for money or
money's worth, any lease of, or secunty over, or any cther interest or right whatsoever in
relation to, the Secured Assets
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Protection of Security Trustee
Obligation to Account for own receipts

The Secunty Trustee shall not be obliged to account to the Company, nor to any other
person, for anything other than its own actual receipts which have not been distnbuted or
paid to the Company or person entitied {or reasonably believed by the Security Trustee to
be entitled) In accordance with the provisions of this deed

Exclusion of habiity

No Enforcement Party shall be hable to the Company, nor any other person, in respect of afi
or any part of the Secured Assets, nor for any expense, loss or liability relating to the
exercise or the attempted or purported exercise of, or the falure to exercise any of, s
powers, rights or privileges under or In coennection with this deed (whether by it or by any
officer, employee, agent, delegate, attorney or co-trustee) unless such loss or damage Is
caused by such Enforcement Party's (or any of s officers’, employees’, agents', delegates’,
attorneys’, or co-trustees') gross negligence, fraud or wilful misconduct

The Company may not take any proceedings against any officer, employee or agent of any
Enforcement Party i respect of any claim # mught have agamst such Enforcement Party or
in respect of any act or omussion of any kind by that officer, employee or agent in relation to
this deed

Any officer, employee or agent of any Enforcement Party may rely on this clause, under the
provisions of the Third Parties Act

Effect of Possession

Without prejudice to the generality of clauses 14 1 and 14 2, eniry into possession of the
Secured Assets shall not render the Secunty Trustee or the Recetver hable to account as
mortgagee (in possession and  and whenever the Secunty Trustee enters into possession
of the Secured Assets, it shall be entitled at any time at its discretion to go out of such
possession

Defences

The habilty of the Company under this deed and the charges contained in this deed shall
not be mpared by any forbearance, neglect, indulgence, extension of time, release,
surrender or loss of securities, dealing, vanation or arrangement by the Secunty Trustee, or
by any other act, event or matter whatsoever by which the labiity of the Company or the
charges contained in this deed would, but for this provision, have been discharged

Costs and expenses
Indemnity

The provisions of ctause 8 (Indemnity) of the Secunty Trust Deed shall apply as if set out in
full in this deed

Default interest

The amounts payable under clause 15 1 shall carry default interest at the Default Rate as
well after as before judgment, or decree, from the dates on which they were paid, incurred
or charged by the Secunty Trustee or the Receiver (as the case may be) and shall form part
of the Secured Obligations and accordingly shall be secured on the Secured Assets under
the charges contained in this deed All such default interest shali be compounded with
Monthly rests

Tax Gross up

The provisions of Condition @ (Tax) of the Loan Notes Instrument shall apply to any
payments made by the Company under or pursuant to this deed
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Notice of subsequent charge

If the Secunty Trustee receives notice of any subsequent secunty or other \nterest affecting
all or any of the Secured Assets It may open a new account or accounts for the Company in
its books and if it does not do so then (unless it gives express written notice to the contrary
to the Company) as from the tme of receipt of such notice by the Secunty Trustee all
payments made by the Company to the Secunty Trustee (In the absence of any express
appropnation to the contrary) shall be treated as having been credited to a new account of
the Company and not as having been apphed in reduction of the Secured Obligations

Delegation

The Security Trustee or any Receiver appointed under this deed may delegate by power of
attorney or n any other manner all or any of the powers, authonties and discretions which
are for the time being exercisable by the Security Trustee or such Recetver under this deed
to any person or persons as it shall think it Any such delegahon may be made upon stch
terms and conditions (including the power to sub-delegate) as the Security Trustee or such
Recever may think fit Neither the Secunty Trustee nor such Receiver will be hable or
responsible to the Company or any other person for any losses, lilabibhes or expenses
ansing from any act, default, omission or misconduct on the part of any Delegate

Set-off
General sel-off provisions

The Secunty Trustee may at any time after an Event of Default has occurred which Is
continuing (without notice to the Company)

(a) set-off or otherwise apply sums standing to the credit of any Company's accounts
with the Security Trustee (irrespective of the terms apphcable to such accounts
and whether or not such sums are then due for prepayment or repayment to the
Secunty Trustee),

{b) set-off any other obligations (whether or not then due for performance) owed by
the Secunty Trustee to the Company,

In or towards satisfaction of the Secured Obligations

The Secunty Trustee may exercise such rnghls notwithstanding that the amounts concerned
may be expressed in different currencies and the Security Trustee 1s authornsed to effect any
necessary conversions at a market rate of exchange selected by it

If the relevant obligation or liability 1s unliquidated or unascertained the Secunty Trustee may
set-off the amount it estimates (in good faith) will be the final amount of such obhgation or
hability once it becomes iquidated or ascertained

Communications
Communicatiens in writing

Any communications to be made under or n connection with this deed shall be made in
writing and, uniess otherwise stated, may be made by letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communication i1s to be made) of each party to this deed for any communication or
document to be made or delivered under or in connection with this deed I1s

(a) in the case of the Security Trustee, the address first stated against his name above
(b) in the case of the Company, the address first stated against its name above

or any substitute address as any party may notify to the others by not less than five
Business Days' notice
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Delivery

(a) Any communication or document made or delivered by one person to another
under or in connection with this deed will only be effective If by way of letter, when
it has been left at the relevant address or 5 Business Days after being deposited in
the post (postage prepaid) in an envelope addressed to it at that address,

(b} Any communication or document to be made or delivered to the Securty Trustee

will be effective only when actually received by it and then only f it is expressiy
marked for the attention of the department or officer identified above (or any
substitute department or officer as the Secunty Trustee shall specify for this
purpose)

Other miscellaneous provisions
Cumulative Powers

The powers which this deed confers on the Secunty Trustee and any Recelver appointed
under this deed are cumulative, without prejudice to thew respective powers under the
general law, and may be exercised as often as the Securty Trustee or the Receiver thinks
appropriate  The Security Trustee or the Receiver may, in connection with the exercise of
thewr powers, JoIn or concur with any person in any transaction, scheme of arrangement
whatsoever The Company acknowledges that the respective powers of the Security Trustee
and the Receiver will in no circumstances whatsoever be suspended, waived or gtherwise
prejudiced by anything other than an express waiver or vanaton n writing

Assignment by Security Trustee

Save as otherwise provided in the Secunty Trust Deed the Secunty Trustee may at any time
(etther legally or beneficially) assign or otherwise transfer ail or any part of its nghts under
this deed

Further advances

The Security Trustee as security agent for the Beneficianes confirms that each of the
Beneficraries must perform s obhigations to the extent ansing under the Finance
Documents to make further advances The secunty conshtuted by this deed has been made
for securing such further advances

Right of consolidation of mortgages

The restnction on the consolidabon of mortgages imposed by Section 93 of the LPA
(restncting the rnight of censolidation) shall not apply to this deed or to any secunty given to
the Security Trustee pursuant to this deed

Exclusion of cerfain powers of leasing, efc

Durng the continuance of this securty the statutory and other powers of leasing, letting,
entenng mto agreements for leases or letungs and accepiing or agreeing to accept
surrenders of leases or tenancies shall not be exercisable by the Company n relation to the
Secured Assets

Avoidance of setflerments and other matters

Any payment made by the Company, or settlement or discharge between the Company and
the Secunty Trustee, shall be conditonal upon no securty or payment to the Secunty
Trustee by the Company or any other person being avoided or set aside or ordered to be
refunded or reduced by wirtue of any provision or enactment relating to bankruptcy,
insolvency, admimstration or hquidation for the time hemng in force and accordingly (but
without miting the Secunity Trustee’s other nghts under this deed) the Secunty Trustee shall
be entitled to recover from the Company the value which the Secunty Trustee has placed
upon such secuniy or the amount of any such payment as f such settlement or discharge
had not occurred
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if the Securdy Trustee, acting reasonably, considers that any amount paid by the Company
in respect of the Secured Obligations 1S capable of being avoided or ordered to be refunded
or reduced for the reasons set out in clause 20 6, then for the purposes of this deed such
amount shall not be considered to have been irrevocably paid

Notice of assignment of debts

To the extent that the Company owes any obligation to any other member of the Group and
such obligation or debt constituted thereby 1s charged or assigned to the Secunty Trustee
andfor any other of the Beneficianies pursuant to this or any other Secunty Document this
deed constitutes notice In writing to the Company of such charge or assignment and its
agreernent not to exercise any nght of set-off or condition in relation thereto

Time Deposits

Without prejudice to the provisions of clause 18, If during the Secunty Perod a time deposit
matures on any account which the Company holds with the Secunty Trustee and an Event
of Default has ansen which Is continumng but no amount of Secured Obligatons has fallen
due and payable such ttme deposit shail be renewed for such further maturity as the
Security Trustee may i its absolute discretion determine

Perpetuity Perod
The perpetuity period appiicable to the trusts created by this deed 1s 125 years
Additional currency provisions

All monies recewved or held by the Secunty Trustee or any Recetver under this deed may be
converted into such other currency as the Secunty Trustee considers necessary or desrable
to cover the obligations and habiliies compnised in the Secured Obhgations n that other
currency at the Security Trustee's set rate of exchange then prevailing for purchasing that
other currency with the existing currency

No payment to the Secunty Trustee (whether under any judgment or decree or court order
or otherwise) shall discharge the obhgation or liability of the Company In respect of which &
was made unless and until the Security Trustee shall have received payment in full in the
currency In which the obligation or hability was incurred and to the extent that the amount of
any such payment shall on actual conversion into such currency fall short of such obligation
or liability expressed in that currency the Secunty Trustee shall have a further separate
cause of action agamnst the Company and shall be entitled to enforce the secunty constituted
by this deed to recover the amount of the shortfail

Warver of immunity

To the extent that the Company may be enttled in any junsdiction to claim for itself or its
assets immunity from suit, executon, attachment (whether m ad of execution, before
judgment or decree of otherwise) or other legal process of any kind wherever 1t might
onginate or to the extent that in any such junsdiction there may be attributed to the
Company or its assets such iImmunity (whether or not claimed), it hereby irrevocably agrees
not to claim and hereby trrevocably warves such immunity to the fullest extent permitted by
the laws of such junsdiction

Company Acknowledgement

The Company acknowledges that the Secunty Trustee has been appointed as secunty
trustee under the terms of the Security Trust Deed and undertakes not in any way to do or
knowingly permit to be done anything within its control that would be a breach of the terms
of the Secunty Trust Deed

Covenant to release

On the Discharge Date (but not otherwise save as provided for in clause 21 2 and subject fo
clause 20 6) the Secunty Trustee shall at the request and cost of the Company execute and
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do all deeds, acts and things as may be necessary to release the Secured Assets from the
secunty constituted hereby or pursuant hereto

Pnor to the Discharge Date, the Secunty Trustee shall at the request and cost of the
Company (and subject to clause 206 and to any conditions imposed upon the Secunty
Trustee by the Finance Documents) execute and do all deeds, acts and things as may be
necessary to release the applicable Secured Assets from the securnty constituted hereby or
pursuant hereto

Governing law and jurisdiction
Governing law

This deed 1s governed by English law
Junsdction

The courts of England have excluswe junsdiction to settle any dispute ansing out of or in
connection with this deed (including a dispute regarding the existence, validity or termination
of this deed) (a "Dispute”) Each Party agrees that the courts of England are the most
appropriate and convenient courts to settle any Dispute and accordingly no Party will argue
to the contrary  This clause 22 2 15 for the benefit of the Enforcement Parties only As a
result, no Enforcement Party will be prevented from taking proceedings reiating to a Dispute
in any other courts with junsdicton  To the extent aliowed by law, each Enforcement Party
may fake concurrent praceedings In any number of junsdictions

This Deed
Consideration

The Company has entered mto this deed in consideration of the Beneficianes agreeing to
provide (or to continue to provide) finance by way of Loan Notes to it on the terms agreed In
the Finance Documents

Execufion of this deed - counterparts

If the Parties execute this deed in separate counterparts, it wili take effect as if they had all
executed a single copy

Execution of this deed - formalities

This deed 15 intended to be a deed even if any Party's execution 15 not in accordance with
the formaiities required for the execution of deeds

Other secuntly

This deed s in addition to, and does not operate S0 as in any way to prejudice or affect, or
be prejudiced or affected by, any other security or guarantee which any Finance Party may
now or at any time after the date of this deed hold for or in respect of the Secured
Obhgations

Ownership of this deed
This deed and every counterpart is the property of the Secunty Trustee

This deed Is executed as a deed by the Company and is signed for and on behalf of the
Security Trustee and s delivered and takes effect as a deed on the date at the beginning of
this deed
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Schedule 1
Details of Real Property

None
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Schedule 2

Shares

None
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Schedule 3
Notices
Part 1: Notice by way of assignment
(For attachment by way of Endorsement to the Insurances)

TO [name and address of insurer)
Re The policies of insurance referred to in the Schedule below (the "Policies”)

We, [name of Company], hereby give you notice that, by a debenture dated {date] (the "Debenture”)
and made by the Company n favour of David McMahon (the “Security Trustee") (as trustee and
secunty agent for itself and certain investors referred to in the Debenture as the "Beneficiaries”), the
Company has assigned to the Secunty Trustee, as first {and subsequent] prionty assignee all of the
respective Policies taken out by the Company or on its behalf with you as are assighable or as are
capable of being assigned by law, and all therr right, titte and interest under and in respect of the
Policies (including the benefit of all money owing or to become owing to the Company and all mterest
thereon) as secunty for certain obligations now or hereafter owed by the Company to the Secunty
Trustee and the other Beneficianes

We, {name of Comparny], hereby irrevocably and unconditionally authorise you

1 to note the Secunity Trustee’s interest as first assignee and first loss payee of the proceeds
of such Polictes, and

2 to 1ssue a letter of undertaking, In the form attached, to the Secunty Trustee and to act on
the instructions of the Security Trustee in the manner provided i that letter without any
further reference to or authorisation from us

Please sign and return the enclosed copy of this notice to the Secunty Trustee (with a copy to the
Company) by way of acknowledgement of this notice and confirmation that you agree

(A} to the terms set out in this notice and to act In accordance with its provisions, and

() to disclose to the Security Trustee without any reference to or further authonty from the
Company such information relating to the Policies as the Security Trustee may at any time
reasonably request,

(C) not to cancet or decline renewal of any of the Policies without giving the Secunty Trustee 30
days prior written notice, and

(3} not to cance! the Policies, nor aliow the Policies to lapse, at the request of the Company,
without first obtaining the Secunty Trustee's consent

For and on behalf of
MHA Lighting Limtted

By

Https /D Docs Live Net/871763a388b1904b/MHA Lighting/May Board Meeting/11 Debenture - Lighting Doc

29




THE SCHEDULE
The Pohcies*

*To be completed by the Company and approved by the Secunty Trustee and to include all
refevant policies with the named Insurer
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*Not required if policies are annually renewable
Dated [date]
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[to be endorsed on copy notice]

To DAVID McMAHON of Hurleston Grange, Chester Road, Nantwich, Cheshirer, CW5 as
agent and trustee for the Beneficiares (as referred to in a Debenture dated {dafe] granted to
you by MHA Lighting Lim#ted)

Copy to MHA LIGHTING {(HOLDINGS} LIMITED a company registered in England and Wales with
registered number 08026058 whose registered office 1s at 2 Staton House, Station
Approach, Atherton, Manchester, M46 SLJ

We hareby acknowledge receipt of the above notice and confirm our agreement to the matters set out
in paragraphs A to B (inclusive) above

Signed
for and on behalf of {name of insurer]
Dated [date)
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Schedule 4
Form of notice to bank operating Collection Accounts

To [name and address of account bank] (the "Account Bank™)

Dated [dafe]

Dear Sirs,

Re: Account No: [insert account number) jthe “Account”)
Account Branch [insert branch name and address}

Account Holder: MHA Lighting Limited (the “Company”)

We hereby notify you that by a debenture dated [date] (the "Debenture”} made by the Company in
favour of David McMahon (the "Security Trustee”) the Company has charged to the Secunty Trustee
(as trustee and secunity agent for itself and certain other investors referred to in the Debenture as the
“Beneficiaries”), all its nght, title and interest in the monies from time to tme standing to the credit of
the Account {and of any other accounts from ttme to time maintained with you by the Company] (the
“Charged Account[s]") and to all interest (if any) accruing on the Charged Account[s}

We hereby irrevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the credit of the Charged Account{s] to the
order of the Security Trustee and accordingly to pay all or any part of those monies to the
Secunty Trustee (or as it may direct) promptly following receipt of wniten instructions from
the Secunty Trustee to that effect, and

2 to disclose to the Secunty Trustee such information relating to the Company and the
Charged Account|s] as the Securnty Trustee may from time to time request you to provide

We also advise you that

{a) the Company may not withdraw any momes from the Charged Accountis] without first
hawving produced to you the prior written consent of the Secunty Trustee to such withdrawal,
and

{b) the provisions of this Notice may only be revoked or vaned with the pricr wntten consent of

the Secunty Trustee

Please sign and return the enclosed copy of this notice to the Securnity Trustee {with a copy to the
Company) by way of your confirmation that

A you agree to act in accordance with the prowisions of this notice,

B you have not recelved notice that the Company has assigned its rights to the monies
standing to the credit of the Charged Account(s] or otherwise granted any secunty or other
mterest over those monies in favour of any third party, and

c you will not exercise any right to combine accounts or any nghts of set-off or lien or any
similar nghts in relatien to the monies standing to the credit of the Charged Account(s]
[except for the netting of credit and debit balances pursuant to current account netling
arrangements previously approved m writing by the Secunty Trustee]

By counter-signing this notice the Secunty Trustee confirms that the Company may make withdrawals
from the Charged Account[s] until such time as the Secunty Trustee shall notfy you (with a copy to
the Company) in wrting that such permussion 1s withdrawn Such permission may be withdrawn ar
modified by the Security Trustee in its absolute discretion at any tme

The provisions of this notice are governed by English law
Yours fathfully
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for and on behalf of MHA Lighting Limited

Countersigned by

David McMahon

To DAVID McMAHON of Hurleston Grange, Chester Road, Nantwich, Cheshirer, CW5  as agent
and trustee for the Beneficianes (as referred to in a Debenture dated [date] granted to you

by MHA Lighting Limited)

Copyto MHA LIGHTING LIMITED a company registered in England and Wales with registered
number 08026058 whose registered office 1s at 2 Station House, Station Approach,
Atherton, Manchester, M46 SLJ

We hereby acknowledge receipt of the above notice and confirm the matters set out in paragraphs A,
B and C above

for and on behalf of
[name and address of Account Bank)
Dated {date]
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Schedule 5

Receiver's specific powers

The Recewer will have full power and authornty

1

Possession
(a) to enter upon, take possession of the Secured Assets,
(b) to collect and get in all rents, fees, charges or other income of the Secured Assets,

Carry on business

generally to manage the Secured Assets and o manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Company or any part of it
as he may think fit,

Sale and disposal

without restrichon, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deat with and
dispose of the Secured Assets or any property acquired in exercise of its powers under this
deed,

Acquisition

{a) to purchase or acquire any land and purchase, acquire or grant any interest in or
night over land,

{b) to take a lease or tenancy of any property requred or convenient for the business
of the Company or the exercise of the Recever's powers under this deed,

Leases

to exercise on behalf of the Company and without the consent of or notice to the Company
all the powers conferred on a landlord or a tenant by any legisiatton from time to time In
force In any relevant jurnsdiction relating to leasehold property, landlord and tenant, rents,
housing or agnculture in respect of the Property,

Borrowing

for the purpose of exercising any of the nights, powers, authonties and discrebans conferred
on the Recewver by or pursuant to this seed and/or for defraying any losses or Expenses
which may be incurred by him 1n ther exercise or for any other purpose, to raise or borrow
moneys from the Beneficianies or others or incur any other hability on such terms, whether
secured or unsecured, as he may think fit, and whether to rank in pnonty to this secunty or
not

Employment etc.

to appont and discharge employees, officers, consultants, adwisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for any
of the purposes of this deed or to guard or protect the Secured Assets upon such terms as
to remuneration or otherwise as he may think fit and to discharge any such persons
appainted by the Company prior to his appointment,

Legal actions and compromises

(a) in the name of the Company, to bnng, prosecute, enforce, defend and discontinue
ali such actions, suils and proceedings, i relation to the Company, the business
of the Company or the Secured Assets as in any case he shall think fit;

(b) to settle, adjust, refer to arbitration or expert determsnation, compromise and
arrange any claims, accounts, disputes, questions and demands with or by any
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person or body who 1s or claims to be a creditor of the Company or relating in any
way to the Secured Assets,

Receipts

to give vahd receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets,

Works and maintenance

to obtain Authonsations for and to carry out on the Property any new works or complete any
unfimshed works of development, building, reconstruction, maintenance, repair, renewat,
improvement, furnishing or equipment,

Contracts

to enter nto, vary, cancel or waive any of the prowisions of any contracts which he shall in
any case think expedient in the interests of the Company or the Secunty Trustee,

Supplies

to purchase maternals, tools, equipment, goods or supplies on such terms and at such price
as the Receiver in the Recetver's absolute determmation thinks fit,

Insurances and bonds

to insure the Secured Assets, any assefs acquired by the Receiver in exercise of his
powers, and any business or works, and effect mdemnity msurance or other similar
insurance, In every case in such amounts, against such nsks and with such offices as the
Recewer shall think fit, and obtan bonds and give indemnities and security to any

bondsmen,
Severance Rights

to sever fixed plant, machinery or other fixtures and store, selt or otherwise deal with them
separately from the Property to which they may be annexed,

Chattels
to remove, store, selt or otherwise deal with any chattels located at the Property,

Form company

(a) to promote or establish any company or to acquire shares i any company
(whether as a subsidiary of the Company or otherwise} to facilitate the exercise of
his powers under this deed,

(b) to transfer to any such company all or any of the Secured Assets or other assets
acquired by the Receiver in exercise of his powers,

(c) to exercise or cause to be exercised all voting and other rights attaching to, and to
charge, sell or otherwise transfer any shares i any such company,

Voting Rights

to exercise all voting and other nghts attaching to the investments and all other stocks,
shares and securites owned by the Company and compnsed in the Secured Assets in such
manner as he may think fit,

Calls

to make, or require the directors of the Company to make, calls condihonally or
uncondttionally on the members of the Company In respect of uncalied capital, and take
action 1o enforce payment of unpaid calls,
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19 Transaction
to carry into effect and complete any transaction,
20 Redeem security

to redeem any prior secunty (or procure the transfer of such secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior secunly so that
any accounts so settled and passed shall {subject to any manifest error) be conciusive and
binding on the Company and the money so paid shall be deemed to be an expense properly
incurred by the Receiver,

21 General

either in the name of the Company or in the name of the Recewver to execute documents
and do all other acts or things which the Recewver may consider to be incidental or

conducive to any of the Recewver's powers or to the realisation or use of the Secured
Assets
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EXECUTION
THE COMPANY

EXECUTED as a DEED by
MHA LIGHTING LIMITED

acting by a Director Ré i a
T

Signature

in the presence of

Signature m

Print name CTUS T wSE, CHEB G
Address HV:: Srwefias  HEUsSg
M1
G2 NN LS Pra2,
Occupation Poagonitn. RS 7T

THE SECURITY TRUSTEE
EXECUTED as a DEED by

DAVID McMAHON

tn the presence of MM/
AN\

Signature

Tasnwe Gl O

Signature

Pnnt name

Address Yo /AL WO
bR
G NS

P PERTORE S
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