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Company name: ASSIST FACILITIES LIMITED
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Details of Charge

Date of creation:  19/02/2016
Charge code: 0775 7452 0002
Persons entitled: DAVID KENNETH DARGAN
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PETER JAMES BIBBY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7757452

Charge code: 0775 7452 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2016 and created by ASSIST FACILITIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th February 2016 .

Given at Companies House, Cardiff on 1st March 2016

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

DEBENTURE
granted by
Assist Facilities Limited

infavour of

David Kenneth Dargan
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TH1S DEED Is DATED {C{ FEBRUARY 2016

PARTIES

{1}

BACKGROUND

1A}

ASHIST FACILITIES LIMITED {CRN: 07757452) whose registered office s Regency
House, 4551 Chorley New Road, Bolton BLT 40R {Company) .

MR DAVID KENNETH DARGAN of Woodlands' 1284 Marior Drive, Upton, Wirral, CHAG
4P (as security truste for the Security Beneficiaries (as defined herein)l (in such

capacity, the Security Trustes),

Under this deed, the Company provides. securfty to the Security Beneficiaries for,
amongst-other things,  the Habilities of the Company to the Security Beneficiaries

undes the SPA,

ft has been agreed between the Company and the Security Beneficiaries that the
secunty constituted hereby will be held by the Security Trustes and Eiven tothe

Security Trustee for the benefit of the Security Beneficiaries.

AGREED TERMS

11

‘Definitions and interpretation

Definitions
The following definitians apply in this deed:

Administrator: an adiministrator eppointed 1o manage the affais, busirness and

property of the Company pursuant to clauss 12.8,

Book Debts: all present and future book and other debts, and monetary daims due
‘or pwing to the Company, and the benefitof all security, guarantees and other rights

‘of any nature enjovedor held by the Company in rélatisn 1o any of tham.



Business Day: a day other than a Saturday, Sunday or public holiday in England when

Default Rate: at the rate of 5% per anfum sbove Barclays Bank ple's base rate from
tirne to-time.. Unless otherwise sperified - Such interest shall aceius on s daily basis
from the due date untilastusl payment of the overdie amount, Whether hefore or
after judgment and shall be payatie on the earlier of fa! demand therefor and '_E.'i:af

payment of the overdue armount..

Delegate: any person dppointed by the Security Trustee of any Receiver pursuant to

Delegate,

Designated Accounts any account of the Company nominated by the Secuiity Trustes

‘#s @ designated account for the prposas of this deed.

Environment: the natural and mar-made esvironmient including 31l o iy of the
following media, namely gir, waterand land {including air within buildings and dther
natural of man-made structures gbove or Below the ground) and any fwing orgenisms

{including man) ot systems supporiad by those media.

bye-laws, comimon law, directives, treaties shd other measures, judgments: and
decisions of any court or tribunal, codes of practice arid guidance niotes in so far @

they relate to or apoly to the Ervironment.

Egquipment: all present and Tulure equipment, plant, machinery; tools, vehicles,
furniture; fittings, installations and spparatus acd ather tangible moveable property
for the time being owned by the Campariy, intluding any part of itand all spare parts,

replacements; modifications and additions.

‘Event of Default: the occurrence of any of the events refarred toin dlause 6.1(a) to

6.1{d} of the SPA.

Financial Collateral: shall have the miedning given tu that expression in the Financlal

Collateral Regulations,



Finantial Coliateral Regulations: the Financial Collateral Arrangements (No 2}

Regulztions 2003 (51 2003/3276).

Guaraniee: the guarantee dated on or about the date of this deed entered into
Between (1) Assist Solutions Group Limited {and others) and (2] the Security Trustee
in raspect-of (inter lia) Hablities owing to the Secdrity Trustee ahd/or the Security:

Beneficiaries.

Insurance Policy: each contract and policy of insurance effectad or maintained by the
Lompany from time 1o time in respect of its assets or business (indluding, without
limitation, ary contract or policy. of insurance relating to the Properties ar the

Equipnient}.

Intellectual Property: the Campany's present and firure patents; trade marks, service
marks, trade names, designs, copyrights, in_ws:ﬂ't@:ma.mﬁsgrmmzﬁitsi or similar Fights,
confidéntial information and know-how and any interest in-any of these rights;
whether or not registered, including all applications and rights toapply for registration

and all fees, rovaltias snd other rights devivad from, of intidental {0, these rights.

Investmentssall present and Tuture certificsted stocks, shares, loan capital, secaritles,
bonds and Investments (whether or not miarketable) for the time being owned {jéﬁt law

or inequity) by the Company, including any:

{a)  diwidend; intsrest orother distribution paid o payable in refation to any of

the investments; and

{b]  right, money, shares or property sceruing, offered or ssued at any time Th
relation 1o any of the Investments by wav of redemption, substitution,
exchange, conversion, borus, preference or otherwise, under option rights

-Drothénnise.
LPA 1925 Law of Property Sct 1975,

Properties: all frechold and leasehold properties (whether registered or unregistered)
~amd ait tommenhold properties; pow or in the future {and from time to time} owned.
by the Company. or inwhich the Company holds an iiterest {including, but notlimited

to, the properiies specified iv Schedule 1}, and Property means any of them,



Receiver: a receiver, receiver and manager or administrative recelver of apy orall of

the Securad Assetsappointed by the Secarity Trustee under cladse 15,

Secured Assets: all the sssets, property and undertaking for the time belng subject o
thie Secyrity created by, or pursuant to, this deed (and references to the Secured

Assets shallinclude references to any part of theim).

Secured Liabilities: all present and futire momies, obligations-and labilities of the:
Company 1o the Secufity Trustee ant/or the Security Bensfitia ries, whether actual or
contingent and whether owed jointly or severslly, as gtincipal or surety orinany other
capacity; {including, without limitatlon, thase ar-igmg_m_nderiéiauge-EﬁiSﬁ{i}.}.and ynder

the Guaraftes), togéther with sl intersst [including, without fimitation, default

Security: any morlgage, charge {whathor ficed ar flsat ng, legal of equitable), pledge,.
lien, #ssigniment by way Gf.ﬁ@:ﬂﬂi}f ar-other seturity interést-securing dny aﬁ;iiga:tidn

of any person, ar any other agreement or arrangement having.a simifar effect,
Security Beneficiaries: has the meaning given to it in the Security Trust Deed,

Security Financial Collateral Arrangement; shall have the miearing given to that

exgressionin the Fimandial Collateral Regulations,

Security Trust Deed: the secunty trust deed dated on or about the date of this deed
and made between {1} the Security Trustos; (2} Assist Solutions Group Limited {and

others) ant (3) David Kerireth Dargan {and others).

Security Period: the period starting oiv the date of this deed and ending on thedate
on-which the Security Trustee is satisfied that ail the Secured Lishiliies bhave been
uncanditionally and irrevocably paid and discharged in full and no further Secured

Liabilities are capable of being outstanding.

5PA the share acquisition agreement datsd G or about the daté of this deed relating
“to the purchase of the entire lssued, share caphtal of Assist SUpport Group Limited
{CRN: 0B677499) and made between {1 David Dargan and others and. (2} Assist

Selutions Group Limited
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interpretation

v this deed:

{al

b}

i

{8}

{il

clause, Schedule and paragraph headings shall notaffect the Interpretation
af this tead:

B refererice 1o @ parsan shall include & réferénce to an individual, firm,

company, corporation, partnership, unincorporated body of P,

government, state orosgency of a state orany assoriation, trust, joint-

venturé or consortivin {whether or nof heving separate legal personality)

ang that person’s personal representatives; successors; parmitted assigns-

‘and permitted transferees

unless the context othensise reguives, words irr the shagular shall inciuds

the plural-and in the plural shall include the singular;

anyreference to the Security Trustee will be deemed to include 2 provision,
that'the Security Trustee aceepts all rights Unider this Teed for the benefit of

the Serurity Beneficianes;

unless the contexr otherwise requires, a referente 1o one gender shall

areferance toa party shall include that party's Sutcessors, permitted dssigns

and permitted transferees and this deed shall be binding on, snd enure to

the benefit of, the parties 1o this dead and theis réspective personal

representatives, sugcessors; permitiod assigns and permitted transferess:

a reference to a statute Or statutary grovision is a réference to itas
amended, extedded or re-enacted from tire to time and shall include all
subordinate legislation miade from time to time urider that statute oF

statutory provision;
& refarence to writing or Wittien includes fax buf notemail;

wn abligation on a party niot to do something includes an obligation not to

altow that thing o be done;



L3

{m}

{m}

{a)

a reterence to this deed (or any provision of it} or to any other agreement
or document referred to in-this decd is a reference 1o this deed, that
provision or such other agreement or docurment 95 amended lin each case,

ather than in breach of the provisions.of this deed) from time to time;

untess the context otherwise requires; a reterence toa clause or Schedule is
to a clause of-or Schedule 1o, this dead and a reference tos paragraphis to

a paragraph of the refevant Schedule:

any words following the terms including, Include, In particular, for example
or any similar expression shall be construsd asillustrative snd shall not timit

the sensie of the Woids, description, definition, phrase or ferm preceding

those terms;

& reference to- an amendment inclides & novation, re-enactment,

supplerment or variation tand amendea shall be construed accordingiyl

areference to assets includes present and future properties, undertakings,

ravenues; rights and benefits of every desciiption;

z reference to an authorisation incdudes &n approval, authorisation.

consent, exemiption, filing, licence, notarisation, régistration and rasolution;

a reference to continuing i relation to an Event of Default means an Event

of Defaiit that has not been remudied or waivied;

a raference to determines of detérmined mesans, unless the contrapy is

ndicated, a determination made at the dbsolute discretion of the persan

making it; and

& referenice 10 2 regulation includes any regulation, rule, official directive,
request or puideline {whether or not hnaving the force of law] of any
governmental, intergovernmental of supranational body, agency,

departmentor regulatory, self-regulatory or ather authority or organisation.

Clawback
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15

18

17

L8

i the Security Trustee considers that an-amount paid by the Cempany in respect of
the Secured Liabilities is capable of being aveided or othervise <ot aside oi the

liquidation-or administration of the Comipany or otherwiss, then that-amount shall

Nature of security over real proparty

A refergnce inthis desd to a charge or martgage of oF over ahy Property includest

{a} all bullgings and fixtures and fittings (including trade and tenant's fixtures

and fittings) that-are situated on or form part of that Property atany time;
th the proceeds of the & le.of any part of that Property and any other-montes
paid or pavable inrespect of or i connection with that Property;
fel.  the benefit of any covenants for title gven, ar éntered into, by any

gredecessor in-title of the Company in respect of that Property, and any
monies paid or payable if respect of those. covenantsy and
qdy allrghts under any licence, sgregment for sale or agreemint for lease in
respect of that Property.
Law of Fraperty (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellansaus Provisions) Act

1989, the terms of any other agreements of side letters are incorporated ints this

deed to the extent legally necessary to comply with such section,

Perpetuity period

I the rule against perpetuities applies to any trust creatod biythiis deed, the parpetuity
peﬁ;}é shall be 125 years {as specified by section 5{1) of the Pérpetuities and
Accumiulations Act 2009}

‘Schedules

The Schedules torm part of this deed-and shall have effect g if set out in full in- the.

‘body of this deed. Any reférence to this deed indludes the Schedules.

Seciirity Trust Arrangements
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32

Al Security made or created and all obligations and undertakings contained inthis

Deed to, in favelr of, or for the Benefit of the Security Trustes bre made, treated ard

entered into in Tavourof the Security Trustee asirustee forthe fiéﬁ:mﬁy Beneliviaries

from Timie to time o the terms of the Security Trust Dasd,

Covenant to pay

The Company shall, on demand, pay to the Security Trustee and discharge the Sscured

Liabilities when they becomie dug,
Grant of security

Legal morigage
As o continuing security for the payment-and discharge of the Secured Lishilities, the
Camipany with Full tithe guarantee chiarges to the Security Trustee, by way of first fegal

miortgage, each Property spedified in Schedule 1

Fixed chargis

Hs g continuing security for the payment and discharge of the Secured Liabilities, the-
Company with full title gudrantee charges to the Security Trustee by way'of first fixed.

chisrge:
{87 all Properties scquired by the Company in the future:

Ak} @l present and future imterests of the Company not effectively mortgaged
or charged under the greceding provisions of this clause 3 in, or over,

freehold or leasehold proparty]

¢} all presentand future rights, icences, gugrantess, rents, deposits, contracts;

covenants andwarrantiss relating to-each Property;

{g): all licences, consents and authotisations [statutory or Gtherwise) beld or
required in - connection with the Company's busingss or the use of ady

Securad Asset, and all rights in canhection with theim;

{el  albits present and future goodwill;



3.3

3.4

i

ie)

th)
(i}
i

k)

{}

{m)

all its uncalied capital;

all the Equipriient;

all thie intallectual Property;

all the Book Debts;
all the nvestraents:

all manies from time to'time standing to the credit of its accounts with.any

bank, fingncial institution: or other person {including each Designated

Accourit), together with all other rights and benefits acoruing te or arising in

connection with sach account (including, but not limited to, entitlementsto

intorast) i

all ftsrights i respect of each nsurance Policy; Including 2l claims, the
proceeds of all claims and ail returns of premium in connection with gach.

nisurange Policy, to the extent not effectively assigned under clause 3.3 and.

dill fus rights in respect of all agreements, instruments and rights relating to

the Secuved Assets, Lo the extent riot sffectively assigned undsr tlause 3.3

Assignihent

As d-continuing security Tor the payiment and discharge 0f the Secured Lisbilities, the

Company with full title guarantee assigns to the Secu ity Trustes absolutély, subject

fah

to a proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

all its rights in &ach Insurance Policy, including alt claims, the praceeds of all

cigimsand 3l returns of pramium in cornection with each Insurance Policy;

arid

the berefit of all agresments, instruments and rights relatingta thie Secured

Assets,

Floating charge
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36

3.7

Az a continuing security for the peyment.and discharge of the Secured Uiabilities, the
Company with full title gusrantes charges to the Seclrity Trustee, by way of first
foating charge, allthe underta king, property, assetsand rights of the Campany dtany
e ot effectively mortgaged; charged or assigned pursuant o clause 3.1 1o clause

£ Tinclusive.
Qualifying fipating charge

'Pam.gra;:éh 14 of Schedule Bl tothe InsolvEnty At 1986 applies 1o the flgating charge

created by dause 3.4

Automatic crystallisation of floating chiarge

The flosting charge créated by clause 3.4 shalb automatically and immediately

{without sotice) convert into a fxed charge gver the assers subject th that fldating

charge i
&) the Company:

(i} ereates, or artemipts 1o create, Without thie priod written consent of
the Security Tiustee, a Security of 2 trust in Favour of another person
over all or any part of the Secured Assets fexcept as exprassly
permitted by the terms of this deed); or

{ity  dieposes, o atteinpts to dispose of, ail or any part of the Secured

floating charge while it remains uncrystaliised)

(bl any person levies {orattempts to levy) any distress, atfachment, execution
or wther process against all or any part of the Securéd Assets; or
(e} aresolution is passed of an order is Wade for the wirding-up, dissolution,
administration or re-organization of the. Coipany:
Crystallisation of Hoating charge by notice

The Security Trustee miay, in its sole discretion, 3t sy time and by wiritten notice to

the Company, convert the floatingicharge treated under this déed inte 3 fixed charge

1G



3.8

41

R

Sl

as regards any part of the Secured Assets specified by the Security Trustee in that
notice,
Assets acquired after any fivating charge has crystallised.

Any asset atguired by the Company after any crystallisation of the floating charge

created under this deed thiat, but for that crystallisation, would besubject to a floating

charge under this deed, shall (unfess the Secirity Trustge eonfirms otherwise to the

Campany in writing] be tharged fo the Sécurity Truster by way of first fixed cnarge.
Liability of the Company

Liability ot discharpad

The Company'skability under this deed n respect of any of the Secured Liabilities shalt

notbe discharged, prejudiced or affectad by:

Aa)  cany security, guerantes, indemnity, remedy or other right beld By, or
availatile 15, the Security Trustee that Is, or becomes, wholly or partially
ilegal, voidor unénforceabile on any ground;.

by the Security Trustes reréwiiig, determining, varying or increasing any facllity
arother transactiorinany manner or corcUrring in, accapting or varvingany
compromise, arrangement or settisment, or omitting to claim or enforcs
paymerit from any other person; o
{e}  anyothersctor omissionthat, butfor this clause 4.1, might have discharged,
wrotherwise prejudiced or affected, the lisbility o the Comipany.
immediate recoirse
The Company waives any right it miay have'to réq_'ﬁ_ife"E‘I‘ﬁ-e'S‘éu’iEi?f'i’t?fouStée-fts::»--ehfmfﬁg
any security orother Hght, or elaim any paymenit fromi, oF atherwise proceed againsy,
any other person before edaforcing this deed against the Companiy.

Representations and warranties

Representations and warranties

11
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5.4

85

55

57

5.8

59

TheCornpany makes the vepresentiations and warranties set out In this clause 5 to the

Kedufty Tiustes,

Ownership of Secured Sssets

Thie Company is the sole fegal and beneficial owner of the Secured Assets,

Na Security

The Securad Assets are free frotm any Security othier (Fan the Security created by this
deed,

‘Mo adverse claims
The Company has not recelved; or acknowledged notice of, any adverse claim by any

‘persan in respect of the Secured Assety or any interest in ther.

Mo adverse covenants

There are no covenarnls, agreemants, reservations, conditions, interests, vghts or
ather matters whatsoever that materially and adversely affect the Secured Assets,
Mo breach of laws

There is no breach of any lavwor regulition that materially and adversely afsctethe
Secured Assets.

Na interferencein enjoyment

Na facility necessary for the enfoyment and use of the Secured Assets ks subject to
termsentithing gny person to tarminate'or curtail its use.

No overriding interests

Mothing has arisen; has been created or is subsisting, that would be an gverriding

interest in any Property.

-Avoidance of security

No Security expressed to be created under this deed is liable to be wwoided, or

-otherwise sét eside;, on: the liguidation or administration of ‘the Tompany or

otherwise.

s 4



510

541

552

513

514

B4

No prohibitons or breaches

There is nio probibition dn assignmient tn any Insurance Policy and the entry into this

deed by the Company does not; and will nit, constitute & breach of any Insurance

Policy or dny otheragredment of instrument Binding on the Campany or it sseiy;

Environmental comuliance

The Company has, st all times; complied in-all material resoects with all agplicable

Envifoniviental Law.

-Enfct‘m&aﬁ!&'ser:t;rii;v_

This deed constitutes and will constitute the legal, valid, binding and enforceable

obligations of thie Company, and is, ahd will continue to ne,-effective security over all.
ard every part of the Secured Aseets in accordance with its terms,
frivestinrents

.iaé_ The nvestiments are fully pald and.are hot subject to afy vption to purchase

-ir-sivitar rights,

fa)  Noconstitutional document of ancissuer of an Investment, norany other

agreément;

{_i%z restricts of fnhibits Ay trgnsfar of the {hvestrmenis an Creation or
‘enforcementiof the security constituted by this deed; or

{ii} containsany rights of presemption in relation to'the Investments.

Times for making representations and warranties

The representations and warranties set out v clauss 5.2 to clause 513 are made by

thie Company on the date of this deed and are depmed to be repeated on each day of
the Security Perfod with referénce to the facts and circumstances existing 4t the time

ot repetition,

General covenants

Negative pledge and disposal restrictions

13



6:2

B3

g

Security Trustee or save where otherwise expressly permitted by this Desd:.

(&)

(b}

Lreste, purporito ﬁ"ﬁ&t’ﬁar permit to subsist any .Se'mrét&;--am;ar' frvrelation

‘to, any Secured Asset other then any Security created by thisdeed;

sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner (or purport 1o doosal, afl or any part of, o any interest in, the

Secured Assets {except, in the ordinary course of business, Secured Assets

that are only subject to an uncrystailised floating charze); or

Agsetain favour-of & third party.

Fresgruation of Secuded Assets

The Company shall not do, of permit to be done, anyact of thing that wiould of might.

ﬁegaf@z-iét-ﬂ} -;-eq::»:p:artﬁze or otherwise prejudice the security held by the Security

Trustee, or materially diminish the value of any of the Secured Assets or the

effectveness of the security treated by this deed.

Company's waiver of set-off

The Company waives any prasent o future right of set-off it may have In respéct of

the Sectred Liabilities (Including sums payable by the Company under this desd).

Compliance with laws and regulations

ta)

The Company shall not, without the Security Trustes's priorwritten consent,

use or perinit the Secured Assets to beused in any way contrary to faw.
The Companyshall

o comply-withthe requirements oF sy Taw ard regulation relating to

-or affecting the Secured Assets.or the use of it or any part of them:;

i) obtam;and promptly renew from tme to time, and comply with the

toris of all suthorisations thist sre reglired in connection with the

14
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6.6

.7

Secured Assets or thelr use or that are necessary to preserve,

‘maintain or reriew any Secured Asset: and

{iii} promptly effect any maitenance, modifications, alterstions or
repairs that are required by sny law or regulation to be effected on

or i coninection with the Securéd Agsets.

Enforcement of rights

The Company shall use its best endeavours to:

=)

(b}

procure the prompt obsérvance and pérforimance of the covenants and

-other obligations imposed on the Company's counterparties; and

enforce any rights and institute, continue or defend any proceedings relating

torany of the Secuired Assets thiat the Security Trustee may requirs from time:

fsaiii-

Wotice of Alsrepiresentation snd breachés

The. Company shall, gromptly on becoming sware of any of the same, notify the

faf

(51

Hecurity Trustes potica in w riting of:-

By represgriation orwarranty set out i ladse 5 which is incorrect o
risleading in any material respect when made or desmed to be repested;

and

any bréach of dny Covenant setoul in this deed.

Fitle doeurments

The Company shall, as:so required by this Security Trustes, deposit with the Security

Trustee and tha Security Trustes shall, for the duration of this deed be entitled to

biald:

fa)

ail deeds and documents of title rélating to the Secired Asséts that are in
the possession of control of the Company {and if these are nat wWithin the
possession or control of the Company, the Company undertakes to abtain

passession of 3l thise deeds and docurments of title);

15
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{b)

all Insurance Policies;

all deeds aind documents of title (if any) relating to the Book Debts as the

SBeLurity Trastee bvay siecify fromi time T fims.

insurance

The Company shall indure and keep insured the Seclred Assets 3gainst:

fa)

(b}

loss or damiage by fire ortarrorstacts;

other risks, perils snd contingencies that would be ifsured against by
reascnably prudent persons carrying on the same class of business as the.

Company, and

any cother risk, perils and contingenties as the Security Trustee may

raasanably require.

Any sugh insurantce must-be with an insurance company or onderwriters. and on

such terns, as are reasoriably atteptable to the Security Trustee, and must be for

‘notless thanthe replacerment valde Of the relevant Setired Assets,

td)

The Company shall, if requested by the Se%:uréw Trustes, produce 1o the
Security Trustee each policy, -certificate or-cover note velating to “the

insurance required by clause 0.

The Companyshall, fragusstad by the Security Trustés, procure that & note
of the Security Trustée's interést is endorsed upor sach insurance palicy
maintained by iborany person o its behalf inaccordance with dlause Dand
that the terms of each such insurance policy require the insurer not1s
invatidate the _;::Zsﬂiir;gz a5 against the Security Trustee by reason of the act or
defatlt of any other joint o named nsured and riot to cancel it without

giving Bt least 30 days’ prior wiltten notice 1o the Secuiity Trustds.

Wsurance prefmiums

TheCompany shall

16
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gi12

la}  prompily pay all premiums in respect of each-insurance policy malntalfed
by i inaccordance with clause Gand dovall other things necessary to keep
that policy in full force and eftert; and

{b}  (iftheSecurity Tristes =6 requires] produte to, or depasitwith, the Security
Trustee the recéipts for all prémiurms and other payments neceisary for
effecting and keeplng Up sdch insurance ‘pelicy maintained by it in

gccordance with claugs 0,
Mo invalidation of insurance
The Comipany shall not deor omitto d&, or permilt to'be dohe or amitted, any ot or
‘thing that may invalldate or othérwise prejudice any insurante policy maintaied by
it inaccordance with clause 0.
Proceeds of insurance policies.

All -monies recelved or receivable by the Company uhder a0y Wsurencse solicy

maintained by it in gccordance with cleuse O (including all manies received or

constituted by this dead has becoma snforceabls | shall

{a}  iredistely be paic into's Diesignated Account {or no Designated-Account
exists tothe Security Trusteel;

{b} if they are not paid directly to the Security Trustee by the insurers, be held

by the' Company as trustee of the same for the benefit of the Security

{&}  attheoptionof the Security Trustee, be apalied in making good or recouping
expenditure in respect of the loss or damaga for which those monies are
received or in, or tawards, dischargs or reduction of the Securad Liabilities.

Notices to be given by the Company’

‘The Comiparny shall;

17



(8] on.the execution of this deed and as so requisted by the Security Trustee

from timie to time:

A}

givé natice to-sach insurer under an Insurance Policy in the forem set

out in Part T of Schedile 2; and

procure that each insurer Sromptly grovides to the security Trustes
within f’%’w&'Su.gii?ﬁﬁﬁsﬂa‘?ﬁ'm acknowledpemest of the nictice v tha

form set outin Part 2 of Seheduls 20 and

(b} onthe execution of this deed and as so requested by the Security Trustes

Fram time 10 tlime:

{i

{it)

813  information

give noticeta each bank, financisl mstitution orother parson [other
than the Security Trustee) with whom the. Company halds an
account {including each Designated Account] in the form et out iy

Part 1 of Schedule 3, and

procure that each such bank, financial institution or othier person
;x-r_&mpﬁy pravides to the Security Trustee within Tive 'Sua'ifg'é-ES'- Diays
an acknowisdzement of the notieé in the form o Part 2 of ©hadule
3.

The Company shall:

{8} give the Secunty Truste such information concerning the location,

cmﬁitééa; usg and operation of the Securéd Assets as the Security Trustee

may réauire;

(bl permit any persons designated by the Security Trustée dnd gy Recaiver to

enderon s premises and nspect and examine any Secursd Asset, snd the

records relating to that Secured Asset, at all reasonable times and on

reasonable pribr rotices and

e} promptly notify the Security Trustes iniwritin g of any action, claim; notice or

demand made by or against it inconpection with 2l or any part of a Secured

13
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B.15

7.1

Assetor of any fact, matter or gircumstance which may, with the passage o
tirme, give rise to such an action, claim, notice or demand, Togetherwith, m
earh-case, the Company's proposals for settling, liquidating, compounding
ar contesting sny such action, elaim, notice or demand and shall, subject to
“the Sedurity Trustee's prior agprovil, implement those proposals at its own

“expehie.

Payment of outgoings

The Company shall promptly pay all takes, fees, licence duties; regisiration tharges,
insurance premiums and other outgoings In respect of the Sedured Assets dnd, on
demand, produce evidence of payment to the Security Trastes,

Appointmiant of accountants
{#}  The Company shall:

(1 atits ownecost i at any time so regdived by the Securlty Tristee,

appoint-an accountant or fiem of accountants nominated by the

Secority Trustee to nvestigate the financiel affairs of the Company

and those of its subsidiaries and report to the Security Trustee; and

(i} ed-operate Fully with 2Ry aceblmtants so appointed and

mnedistely provide those acchuntants: with all isfarmaticn

requested.

{8}, The Company authorisesthe Security Trustee to make an appointment as it
shall think Tt at any time, without further authority from the Company. In
every cave, the Company shall pay, br reimburse the Securiey Trustes for,

the Tees and experises of thoss dccountants.
Property covenants

Maintenance
Tha Company shall keep alt buildings ard all fixtures on each Property i good and

substantial repaic and condifion.

13
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7.3

74

75

Preservation of Property, fistures and Equipment

The Company shall not, without the prior wiitten consent of the Security Trustee:

{a)

(b}

fcl

pull down or remove the whele, or any part of, sny building forming part of

“any Property orpermif the same Lo ooour

make or permit any materal alterations to any Property, orsever or remove,

or permit to be sévered or removed, any of its Fixtukes; or

Fefriave or fake ary material altérations to any of the Eguipment Selonging

‘o, orinvuse by, the Company onany Property (sxcept to offect necessary

repairs or replace tham with new or improved medals or substitutes).

Eonduct of business on Properties

The Company shall carry on'ts trade and business on those parts [iF any) ¢f the

Properties as are used for the purposes of trade or business in sccordance with'the

‘standards of gaod maragement fromy time to tirve currentin that trade or business,

Planning information

{a)

The Catipany shiall:

give full particulars to the Security Trustee of any natice, order, direction,

designation, reselution or proposal given or made by any planningauthority

..........

to any Property, or 1o the locality in which 1t is situated, within seven days

after becoming aware of the relevant Planning Notice; and

atits own expense; immediately on request by the Security Trustee, and at
this cost of the Company, take 3/ reasonable and necessary steps tecomply
making, ary ubjections or reprasantations in respect of that Plasning Notice

that the Security Trustee may desire.

Compliance with covenants and payment of rent

Thie Comparny shall:

28



18

VT

{b

fef

phserve and perform all.covenants, stipulstions.and. conditions to which
gach Property, of the use of it 5 or may be subjected, snd {if the Security

Trustee s6 requifes] prodice evidence sufficient to satishy the: Security

Trustee. that those covenants, stipulations and conditions haie been

abserved and perfarmet

diligently enfarce all covenants, stipulations and conditions benefiting each
Property and shall not{and shall not agree to) walve, release orvaryany of

the same: and

(withiout prejudice to the generality of the foregoing) where & Property, or

‘part of it 15 held under a lease, duly and punctually pay all rents due frorm

vime to time, and perform ang observe all the tenant's covenants and

condifions.

Payrment of rent and outgoings

The Company shall;

Rl

where o Property, or part of it is held urndera lease, duly and punciually pay

S rents due fromy time o Himre; and.

pay-{or procure paymant of this same] when dus ali charges, rates, taxes,

Property or on & accupier.

Maintenance of interests in Properties

The Company shall not, without the prior writter consent of the Security Trustew:

13

grant, or agres fo grant, any licence oriienancy affecting the whole.orany
part of any Property; or exércise, or agrée to exércise; the statutory powers
of leasing or of dtcepting surranders under sections 99 or 100 of the Law of

Property Act 1925; or

in any other way dispose of, surrender or creste, or agree ‘to dispose of
surfender or create, any legal or equitable estate or interest in the whole or

any part of any Property.



7.8

5

740

741

Repistration restrictions

if the tite to.any Property is not registered st the: Land Registry, the Company:shall

procure that no persorn (other than et} shall be registered Under the Land

Riégistration Acts 1925 to 2002 as proprietor of all or siy part of any Property without

the prior written consent of the Security Trustee. The Lompany shall be liable forthe

costs.and expenses of the Security Trustee inlodging cautions against the registration

of the title to the whiole ot any part of &ny Fropeity from time o time,

Development restrictions

The Company shall net, without the prior wiitter consent of the Secunity Trustee:

{al  make or, insofar as itis able; permil others to make any application for

planding permission or developmerit consent in réspect of the Property; or

th)  camy out.oor permit or suffer to be carded ut on any Property Ty
develapment gs defined in the Town and Country Planning Act’1990 and the

Planning Act 2008, or change or permit of suffer to be changed the use of
Ay Prisperty:
Environiment
."{’%;33'43@3?;:&%'&*.:5:?33&:
1d)  comply with all the réguirements of Ervironmental Law both inthe conduct
ot its general business and in the maragemens, possession or occubation of
each Property; and
{b}  obtein and comply with ali suthorisations, parmits and other types of
Heehees nacessary under Enviroamental La,
1] ?as&ﬁéﬁ#e obligations
The Company shall not, without the grior written consent of the Seturity Trustee,
enter into dny onerous or restrictive obligations affectivig the whols of any part of ary
Property, oF creéate or pérmit to arise sy overiiding interess, easoment or vight

whatever in or over the whole or any pait of any Property,

2
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T35

7.15

Proprietary rights

The Company shall procure that no persen shall become emitied to assert any
proprietary or other ljke right ar intersst over fhe whole or any gart of any Property

without the prior written consent of tha Security Trustes,

Inspection

The Company shall permit the Securily Trusiee, any Recetver and dny person
sppointed by either of therm 1o enter orvand inspect any Property.on reasonable prior

notice,

Property Information

“The Company shall inform the Security Trustee promptly of any acguisition by the

Company of or contract made by the Company to acguire, any freehold, leasehold or

otherinterest in any property.

VAT option to tax

The Company shall riot, without the orior written consens of the Security Trustee:
{a)]  exercse any VAT option totax in‘relation 1o any Propiirtyl or

b veveke any VAT option t tax exerdsed, and disciosed o the Security

Trustee, before the date of this deed.

Registration at the Land Registry.

The Coimpany consents to an application being made. by the Becurity Trustee to the

tand Registrar for the following restriction in Form F to be registerad against its title

toeach Fropoerty

"Ng disposition:of the régistered estate by the proprietor of the ragistersd sstate for

by the proprietér of any registerad charge, not being a charge registered before tha.

‘entry of this restriction] is 10 be registered without 4 writtén consentsighad bytha.

sraprietor forthe tie beihg of the charge dated [DATE] in favour of [NAME OF

PARTY] referred to in the charges register [or [their conveyancer or specify

apprapriate detailsil.”
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Investiments covenants

Deposit of title docurents

fa)

Thie Company sFall:

(B ontheexecution of this deed, defiver o the Security Trustae, oras
the Sechirity Trustée may direct, all stock or share certificates and
other documents of tite or eviderice: of ownership relating to any

Investiments ownied by the Company at that time, and

M) onthe purchase or acquisition by it of investments sfter the date of
this deed; deposit with. the Security Trustee, or as the Secuiity
Tiustee may direct, all stock or share certificates and other
dacuments of title ar evidence of ownership relating to thole

rvestments

At the sametime as depositing documents with the Security Trustes, oras
the Security Trustee may direct, in accordance with clause 8.1{a), the

Company shall also deposic with the Security Trustee, oras the Security

Trustee may direct:

{iy all stock vansfer formg relatm-g_. 10 the relevant investrents duly
rampleted and executed by or tn behalf of the Coripsny, but with
the name-of the transferee, the consideration and the date Joft
biank; and

(iy anyother docoments {in sach case duly completed and executed by
or on behalf of the Company) that the Security Triustes may réguisst-
o enalile it or any of its nominees, or any purchaser or transferee,
to be registered asthe ownerof, or otherwise oltain o legal title fu;

orto perfectits security intergst in any of the relevant Investments,

st that the Security Trustes may, at amv time dnd withaut fdtice 1o the

documents to the issusr of the Investments for registration.

24



8.2 Mominations

18}

b}

The Cormpany shall termingte with Immediate effect all nominations it may
biave. rade {inctuding, without limitation, any nomination mate under
seetion 145 or section 146 of the Companies Act 2006) in respect of any.
Investimients and, pending that termination, procure that sny person so

nominated:

i} does not exercise any Tights inrespect of any Investrents without

the pior wiitter aaproval of the Sacurity Trustes.

(i immediately on receipt by it forward tothe Security Trustes all
communications or ether information received by it in respect of

any investments for which it has beor 5o nominated.

The Company shall niot, during the Secdrity Pertod, exercise any rights
lincluding, without limitation, sny rights undar sections 145 and 146 of the
Companies Act 2006} to nominate any person in respect of any of the

investments.

83 Pre-emption rights and restéictions on transfer

The Compatty shall:

fa)

abtain all consents, waivers, approvals and permissions that are necessary,

uner the artcles of assodation (or otherwise] of arn issuer of any

lnvestaments, for the transferof the lnvestivants o the 5‘&5:’@?3@9”%’@5{% o

its nominee, or to & purchaser on enforcemient of the security constituted

by this deed; and

procure the amendment of the share transfer grovisions {induding, but not.

livvhei! te; defelion of any precemption provisiohs] under the adicles of

Fssaristion, othier constitutional decument or otherwise of sack Bauer of

the [awsstments in any manner that the Security Trustee may require in
prderto permit the transfer of the Investments to the Segurity Trustee or fts
fominge, of to'd purchaser on enforcermenit of the security constituted: by

this:dead.
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Dividends and voting rights before enforcement

18}

1o}

‘Before the security constituted by this deed becomes enforceable, the

Company may retain and aoply for its own use all dividends, interest and

-ather monies paid or pavable in respect of the Investments and, if any are

paid or payable to the Seutity Trustee or any of its nominges, the Security

Trustee will hold all those dividends, interest and Other fiohies received by,

e for the Company and will pay them to the Company promptly 6nrequest.

‘Before the security constituted by this deed Becomes snforceabie, the

Company may exercise all voling and other rights and powers in respectof

the investments or, any of the same are exercisabile by the Security Trustes

af any f its nominees, to direct in writing the éxercise of those voting and

ather rights sod powers srovided that:

{iy  ishall not.do soin any.way that would breach any provision of this:

deed prfor any purpose inconsistent with this deed; and

{ii} theexercibeof, or the failure to exercise, those voting rights orother
rights and powers would not; in the Security Trustag's opinion, have
an adverse affect on the vilue of the ihwestments or otherwise

prejudice the Security Trustee's security under this desd,

The Campany shall indemnify the Secarity Trustee against any loss or liability

incurred by the Security Trusiee {or its nofmineey as ¥ consequience of the

Secwity Trostee tor s nomings). acting in réspedt of the Invdstriients 5t the

direction of the Company:

The Security Trustee shiall not, by exgreising or not exerdsing any voting
rights griotherwise, be cdhstrued a5 permitting o agrocing to any variation
of -other change in the rghts attaching to o conferfed by any of the
Investrments thiat the Security Trustee considers prejudicial to, or impaliring

the value of, the security created by this deed.

Dividenids and voting rights after enforcaimant

After the secunity cofsttuted by this deed has become anforcaable:

2
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BE

{a}  all dividends and other distributions paid in respect of the Investments and
received by the Comipany shall be hald by the Compary on frust for the
Sacurity Trustee @nd immediately paid into a Designated Account {or if none
to the Security Tristis) wdfor, i recewed by the Secunty Trustes, shall be

refatnved by the Security Trustes: and

by all voting and other rights and powers attaching to the Investments shall be.
exercited by, or at the direction of, the Security Tristes and the Company
shall, and-shall proture that its rominees shall, carmply with any directions

the Security Trustee may give, in its absolute discretion,-concerning the-

exercise of those tights and powers.

Calls on Investments

Notwithstanding the security creatsd by this deed,; the Company shali promptly pay
all calls, instalments and other payments that: m-a'g_-%m or become dus and payablein.

respect of all orany of the Investmants, The Company acknowledees that the Security

Trustee shall not be under any liability In reéspect of any such calls; instalments or other

payments.

Mo afteration of constitutional documerits of rights attaching to Investments
The Company shall not, without the prier writteq consent:of the Security Trustee,
ameénd, gragiee tothe amendmeant oft
ia} the memorsndam or articles. of asiadiation, ofF sy othisr cohstitufional
dotuments, of anyissuer of the Investments that Is ot 3 public cormpany:

or

(bt the rights or liabilities attaching 1o, or <onferred by, el or eny of the
Investments.
Presarvation of Investimenits

The-Company shallensire (38 far a5 it s-able to By the exercise of all voting rights,
powers'of tantrol and other means:available to it} that any issuerof the investments

thatisnat @ puble company shiall nots
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consolidate or subdivide ary of the Investments, ur re-organise, exchangs,

repay or reduce its share capital inany way;
issue ahy rew shares or stack] or

refuse to register any transfer af sy of the Investrents that may be lodged
with: it for registration by, or on behalf of, the Security Trustee or the.

Cornpany Inaceordance with this desd,

g5 investments information

The Carmigany shall, .grﬁmmlz-g'fékfawing receipt, send to the Security Trustes toples of

any notice, circular, report, sccounts and any: other document received by it that

telotesto the Investments.

8.  Equipment covenants

%1 Maintenance of Equipment

The Company shall.

&)

el

‘maintain the Equipment in good and serviceable condition (except for

‘expected falr wear and tear] in comipliance with all relevant manuals,

st enance O serising schedules;

At its own gxpense, renew and replace any parts of the Equipment whien

they batome obsolete, worn out or damaged with parts of a simiilar puality

and -af"ée=q-y-a§--cr:_gmater valie: and

not permik any Equipment ta he:

i used or handled other than by properly gqualified and trained
pErsong; or
(i} overloaded or uzed for any purpase for which 15 not desigred or

reasoriably suitabie:

9.7 Payment of Equipment taxes

i<}



8.3

10.

et

a6z

The Company shall promptiy pay al taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings T respect of the Eguipment and, on

demand, produce evidence of such payment-tothe Security Trustes,

Nuotice of charge

The Company;

{8l

{8}

shall, if so réquasted by the Security Trustes, affix to and malntain on each
itemn of Equipment in 3 conspictods place, a clearly legible identification.

plate cohtaining the follbwing wording:
INCTICE OF CHARGE

Thiy [DESCRIBE ITEMT anct all additionsto it [and andlilary equipment] ars
subjéct to 3 fixed:charge dated [DATE] in favoir of (SECURITY TRUSTEEL"
shall not, and shall not permit-any person o, cofceal, ohscure; alter or

remove any plate affiaed i sccordance with clause 9.30a).

Book Debts covenants

Realising Book Debis

tal.

s

©@

?he_ﬁampaﬁy-ﬁh&!i as wr agent for thie Security Trustey, colléct inand realise
all Book Debts; pay the praceeds inta a Designated Account immediately on
receipt and, pending that payment, hald those proceeds in. trist Tor the

Security Trustes;

Fhe Combary shall ot witBout the pilod writfen consent of the Sedurity
Trustee, withelraw any amopnts standing o the crodit of any Designated

Arenunt: gnd

Thia Cormpany shall, if called an o do so by the Security Trustée, execute a
legal assignimient of the Buok Debis 10 the Sécurity Trustee on such terms ag
the Security Trustee may require and give notice of that assignment to the

debtars frotn whorm the Book Debtdare die, owing of ineurred,

Preserdation of Book Dehts.
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133

1.2

1.3

iz.

1.1

The Company shall not {except as provided by clouse 10.1 or with the prior written

consent of the Security Trustes) refease, exchange, compaund, set-off, grant'time or

Trabte.

intellectual Property covenants

Preservation of rights

The Company shall take all necessary dition te safeguard and maintain present and
future rights in, or relating to, the Inteliectual Property including (without fimitation)

by observing all covenants and stipulations ralating to those f%;gh!’ﬁ,_ and by paying all.

‘applicabile renewal fees, licenge foes and oiher vutgoings,

Registration of inteflectus! Property
The Company shall use all veasonibie storts to register applications for tha

registration of any Intellectual Property; and shall keep the Security Trustee informed

ot all matters relating to each such registration.

‘Wiaintenance of Intellectual Property

Thie Company shall not permit any Intellectusl Property to be ahandoned, cancelled

ortolapse.

Powers of the Security Trustee

Powerto remedy

faj  The Security Trustee shall be entitled (bub shall not Be obliged) to remedy,
at any time, abreach by the Company of any of its obligations cortained in

‘this deed.

by The Company irreeocably authorises the Security Trustee and its sgents (o

o 2 things that are niegessary of desirable for that purpose.

{ei’ Any monies-expended by the Security Trustee in remidying 4 breach by the

Conmpahy of its obilgations contairied in this deed shall be réimbirsed by the
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Companyta the Security Trustes on a full indemnity basis and shall zarry

interestin atcordance with clause 191,

12.2.  Exercise of rights

{ak

Therights of the Security Trustes under clause 12,1 are without prejudice to

any other rights of the Security Trustee under this deed.

Thie exercise of any rights of the Security Trustes under this deed shall ot

make the Security Trustee Hiable 1o account as @ mortgagee in possession,

12:3  Powerto dispose of chattels

{a}

{a}

At anv timia aftér the secudity constifuted by his deed has bedoma

enforceable, the Security Trustee or any Reteiver ray; as agent for the

Company, dispase of any chattels or groduce found on any Property.

Without prejudice: to-any obligationto sccount for the grocesds of any
disposal mage urder cause 12:3(a), the Company shall indemnify the

Security Truster and any Receiver against ary liability arising from any

disnosal made underclause 12 3000

124 Security Tridtes has Recaiver's powisrs

To the extent permitted by 13w, any right, power o discretion conferred by this deed

ot & Receiver may, after the ‘security constituted by this deed has becoiie

enforcesble, be exercised by the Sscurity Trustee i velation tooany of the Secured

Assetswhethier or notit has taken possession of any Secured Assets and without first

dppointing a Recéiver or notwithstanding the appointment cf a Recaiver.

125  Conversion of currenty

{1

For the purpose of, or pending the discharge. of. any of the Secured
Liabilities, the Security Trustee may convert any monies received, recovered
or reslised by it'urider this deed [including the proteeds of any previdus
copversion under this clause 12/5) from their existing curreficies of
devoniraticn nto @ny other currenties of denomination that the Security

Trustee may think fit,
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127

123

(b}

Ay suich conwersion shall be effected ot Barclays Bank plt's then prevailing

CUFTancy.

tach risference in this claude 12.5 to 3 currency extends to fuhds of that

currency and, for the avoidance of doubt; funds of one currency may be

converted Inte different funds of the same cuiiency.

New alcounts

)

)

1 the Security Trustes retelies, oris deemed to have raceivad, notice ofany.

subsequent Security, or other interest, affecting all or part of the Secured

Aigsets, the Security Trustes sy open s new actount Tor the Company in

the Security Trustee's hooks. Withaut prejudice fo the Security Trustes’s

right to combine sccounts, no moriey paid-to the credit of the Campany in

any such new account shall be appropriated lowards, of have the effect of

distharging, any partof the Secured Ligbilities;

¥ the Security Trustee doas notopen a.new account immediately on recaipt
of trne notice, or deemed notite, under dause 12.6(a), then, unless the
Security Trustee gives express wiiltén nofice to the contrary 1o the
Company, all payments made by the Compary 1o the Securty Trustes shall
be troated as hfasfmg bieen credited to & new account of the Conipany and
rot as having been applied in reduction of the Secured Liabilities, as from
the timie of receipt or deered receipt of the relevant notice by the Security

Trustee;

indilgence.

The Security Trastes may, at ite discretion, grant time or other indulgence;, or make

any other arréngement, variation or release with any person not being a party to this

deed {whather or notany such person is iCintly hable with the Company) in réspect of

any of thie Secured Liabilities; or of any Dther security for them Wéfhﬁiu{ prejudice

cither ta this deed orto the liablity of the Company for the Secured Liabilites,

Appointment of an Adminiitrator
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132

14.

141

{8y  TheSecurity Trustee may, without notice to the Company, appoint amy one
or maore persons to)be an Administrator-of the Company pursuant 1w
Paragraph 14 .of Schedule B1 of the Insolvency Act 1986 ifthe security

constituted by this deed becomes enforceable.
{b} Anvappointiment under thisclause 12,8 shall:

il be'in witing signed by & duly avthonised signatory of the Security

Trustee; and

{ii}  take effect, in accordance with paragraph 19 of Schedufe B1 of the
lnsolvency Act 1986

{e]  The Security Trustee may -;a;;_;ﬁy-_m*t%w court for an order removing an
Administrator Tram office and may by notice i writing in accordance with-
this clause 12.8 agpoint a replacement for any Administrator who Pas died,
resighed, been removed or who has vacated office Upon ceasing to be-

tualified..
When security becomes enforceable

Security betomes enforceabls o Evient 6f Defaal

The security constitifed by this deed shall become immediately enforceable il an
Event of Defailt ooowrs,

Discretion

After the security constituted by this deet has becomve enforceable, the Security
Trustee may, it ity absolute discretion, enfarce sl or any partof that security atthe
times, in the rmanner and on the terms it thinks fit, and take possession of snd Rold or

dispose of gl or any part of the Secured Assets.
Enforcement of security

Erfforcemant powers

{al  Forthe purposes _ﬁ*‘fea}i?_pﬁ'&v@fﬁ'imgi’éed..by statute, the Setured Lishilities are

deemed to-have becore due and pavable on the date of thiz deed,
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14.2

14.3

(b} The power of sale and other powers conferred by section 201 of the LPA
1825 {as varied or extended by this deed] shall be immediately exercisable
at any time after the security tonstituted by this deed has become

enforceable under clauge 131
{e}.  Section 103 of the LPA 1925 does not §pbly to the secarity constitiited by
this deed.
Extension of statutory powers of leasing

The statutory powersof leasing and accepting surrenders conferred on mortgagees
ufider the LPA 1825 8nd by afy other statute are extended so 'as-1o authorise the
Security Trustee and any Receiver; at any time after the security constituted by this
deed Has become enforceable, whether in 1S own hame br in thatof the Company,

o
fal grantalease oragreement to lease;
B mcceptsurrenders of legses; o

Ec:} grant any option of the-whole ot any part of the Secured Assels with

whatever rights relating tootherparts of it,

whether gr not at # premtivm and containing such ‘covenants bn the gart of the

Compariy, and on Such termis and canditions (Nciidieg the payment of money to a.

leyses or ténant an . surrender] as the Security Trustes.or Racaiver thinks fivwithout

thie peed to comply with anyef the restrictions impesed by sections 99 and 100 of the

LPA 1928,

Access on enforcement
@) Af any time aﬁ&r-tﬁ&.ﬁ-e&ﬁu?iﬁ; Trustee Yias demanded ogavment of the
Secured Lisbilities or if the Company defaults in the _.g}eﬁmmam& of its
obligations under this deed, the Company will allow the Security Trustee ar-
ity Recaiver, without further notice or demand, immediately to exercise alf
its righits, powers and remedies in particular jand swithoor limitation) 1o takka
possession of dny Secured Assetl and for that purpose 1o enter on any

‘wrevises where a Secured - Asset s situated lor whiere the Security Trustes.
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14.4

4.5

or a Receiver reasonably believes a Secured Asset to be: situated) without

incriing any iability to the Coiripany for, or by any resson of, that entry.

b} Atalltimes, the Company must use s best erdeaviours to allow the Security
Tristee-of its Receiver access W any premises for the purpose of clause
14:3(s) (including chtaining. any necessary consents or permits of other
persons) and ersure that its emplovess and officers do the same.
Prior Security

At any time aBer the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have

becomé exercisable, the Security Trustes may:
2] regeem that br iy othed prior Secirity;
(b} procurethetransfer of that Security 1o it and

fc}. settle @nd pass-any account of the holder bf any prior Security.

The settherment and passing of any such sciount passed shall, in the ahsénce of any

manifest errer; be conclisive and binding on the Company. All monies paid by tha

Security Trustee to arencumbirancer in settlemnent of any of those accounts shall, as

fromits payment by the Security Trustee, be dus from the Company to-the Security-

Trustee on current account and shall bear interest at the Default Rte and ba secured

as part of the Secwed Lighilities

Pratection of third parties

No purchasser, martgages or other person desling with the Security. Trustee, any

Reocaiver or Delegateshall bé concerned toenguirs:

{al  whether any of the Seeured Liabilities have become due of pavable, or

remizin unpaid-or undischarged;

{o}  whether any power the Security Trdstee, a Receiver or Delegate is

purparting to'exercise Rag becomeexeitisable or is properly exercisable: or
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147

4.8

4.5

e} howany money paid 1o the Security Trustee, any Receiver or any Delegate

is'td be applisd.

Frivileges

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges

‘and immunities confefrred by the LPA 1925 vn inorigagees and receivers.

Hig liability as mortgagee in passession
Neither the Securily Trustes; any Receiver, any Delegate norany Administrator shall

be liable, by reason of entering into pastession of & Security Asset of for any other

reason, W actount as mortgages i possession in respect of alt orany of the Secursd

Assets, nor shall any of thery be fiable for 2y loss on realisation of. o for any act,.

neglect or default:of suy nature |n connection with, all or any of the Sactred Assers:

for which a mortgages in possession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Security Trustee, or any Recelver or Delegate shall be a conciusive.

discharge to a purchaser and, in making any sale or other disposal of any of the

Secured Agsets or inmaking any acguisition inthe exercise of their respective powers,

the Securlty Tristee, -and every Receiver amd Delegate may do 50 For any

consideration, In any mannee gnd o any ferms that it of hg thinks fit,

Eigjh‘s.'af.-a’gprﬁnﬁst‘éﬁ-rfg
{a]  Tothe extent that:
i} theSecured fssats corstitute Financial Collateral: sing

(i} this deed and the obligations of the Company under it constitute a

Security Finanicial Collaterat Arrangement,

the Sacurity Trustée shall have the right, at any time after the security
constituted by this deed has become enfortesble, toappropriate ali or any
of ‘those Secured Assets in or towards the paymient or discharge of the
Securad Liabilities In any order that the Security Trustes may, in'its absolute

dhiscretion, determine.
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181

152

153

(b}  Thewalue of eny Secured Assets appropriated in accordance with this clause

shall _i;&r;

{ik inthe caseof cash, the amount standing o the credif of sath ol the
Company's accounts with any bank; financial Institution or other
person, together with all interest averued but unposted, at the time
the right of appropriation is exercised: and

{i}  inthe case of Investiments, the price of those Investments at the
time the right of approprigtion 5 exercised as listed on any
recognised markel index o defermined by any othar miethod that

e} The Compeny agrees that the methods of valuation provided for inthis
clalise ‘ara commiercially réasonable for the purpeses of the Financial

Collateral Regulatiohs.
Receiver

Appaintment

At ary time-after the security constituted by this deed has become enforceable, orat

the reguest of the Compaty, the Security Trustee may, without forther rotite;

appoint by way of dead, or atherwiss in wiriting, any ©A¢ of more persons o be a
Receiver of all ar any part of the Secured Assers,
Remuoual

Ths Sectrity Trustee Y, without further notice -'{-Sa-.s-b};_aat to section 45 oF the
Insclvency Act 1986 in the tase of an administrative receiver), from time:to tirie, by
way of deed, or otherwise in-writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Recgiver In the place of any Receiver whose

appointment may forany reason Have terminated.

E%z&*fﬂ'ﬁiﬁefgaﬁ Eﬂﬂ
The Security Trustee may fixthe remuneration &f any Recelver apgolnted by it without

the restrictions contained in section 109 of the LPA 1925, and the remuneration of
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155

158

18.

ie1

the Receiver shall be a debt secured by this deed, to the extent not .otherwise

discharged,

Power of appointment additional fo statutory powers.

The power to-appoint a Receiver conferred by this deed shall be in addition to afl

statutory arid other powersof the Seciirity Trustee under the insolvency Act 1986, the.

PR 1925 Gr gtherwise, and shall be exercisable without the restrictions contained in

sections 103 and 108 of the LPA 1925 arotherwise,

Power of dppointment exarcisable despite prior appointments

The power teappoint 3 Recelver (whathei tonferred by this deed or by statite) shall

b, and rermain, exerclsable by the Security Trustee despite any pior appaintment in

respect of Al or sty part of the Securad Assets.

Agent of the Company

Arvy Receiver apgointed by the Security Trusteée under this deed shall be the agent-of’

the Company and the Company shall be solely rgsponsiole for the contracts,

engagemens, acts omissions, defaults, losses and remuncration of that Receiver and

for-liabilities intlrred by that Receiver, The agency of each Receiver shall continue

untit the Jompany goes 6t liquidation and. aHer that the Recelver shall dct ag

principal ard shall not become this agent of the Security Trustes,
Powers of Receiver

Ganeral
{al  Any Recaivar appointed by the Security Trustee under this deed shall; in
addition to the gowers conferved oh him by statite, have the Dowsrs Sot ok

inclause 16.2 1o clause 16,23,

{bl 1 there is more than one Receiver holding office at the same time, each
Recaiver may [unless the document appoirting him states otherwise)
exarcise all of the powers conferred on @ Receiver under this deed

individuatly and to the sxelision ofany other Recelver;
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163

164

165

166

ib7

le}  Any exercise by a Receiver of any of the powers given by clause 16 may be
oh behall of the Company, the directors of the Company (i the case of the

power contained in clause 16.16] or Bimself,

Repair and develop Properties

A Receiver may undertake of complete any works of repair, building or development.

o the Properties and midy apply for and maintain -any planiing permissian,

develppment consent, bullding régulation dppravalorany gther permission, consent:

of Heenice B0 carry out amyof thesarnis.

Suprender leases

A Recelverimay grant, or sécept surrenders of, dny leases or tenancies affecting any
Property and may grant arieother insrest or right over any Propérty on anv tenms,
and subpsct to any conditions, that ha thinks fit,

Employ personnel and advisers

& Recelver may provide services and. employ Of engage anv managers, officers,
servants, contractors, workmen, agents, other personnel and professions! adviserson
anty terms, and subject 1o any coriditions; that he thirks B A Receiver mav discharge
afry such persoritr any suck person appointed by the Company.

Make VAT elictions

A Receiver may make, exercise or revolke any vélue added tax option fo tax as he
thifies fit.

Reriuneration

A Recelver vay charge and receive any sum by way of remuneration{in addition to
all costs, charges and expensés incurred by him] that the Security Trustee may
prescribie of agree with hint

Realisé Secured Asseis

A Reteiver miay collect and getin the SeCured Assets orany part of thenin respectof
which Hejz appolnted, and ke any demands and take any procéedings'as may sesm

expedient for that purpose, and take pessession of the Secured Assets with like rights.
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16,10

1511

16.12

16.1%

1514

Manage or reconstrust the Company's business

& Recelver may carty on manage, dewlop, ¥econstruct, amalgamate or diversify or
cencur in tarrying on,. managing, developing reconstructing: amalgamating or
diversifying the busingss of the Comgpany.

Dispose of Secured Assets

A Receiver may sell, exchange, convert inte money and realise all or any of the

Secured Assets inrespect of which he is agpointed i any manner {induding, without.

limitation, by public auction or private sale}and generally onany terms and conditions:

‘&5 he thinks Bt Any sale miay befor any consideration that the Raceiver thinks fiv and
& Receiver may promote, orcopcur in promoting, 3 company 1o purchase the Secured

Assets to be sold,

Sever fintures and fittings:

& Rageiver may saver and self separately any fitures or fittings from any Property

without the consent of the Company.

Sell Book Debis:

A Recelver may sell and assign 2ll or-any of the Bock Diebts in respect of which he s
appointed in any manner, snd generally on any terms and conditions, that ke thinks

fit

Valid receipts

A Recgiver may givevalid receipt Tor-all mories and executeall sssurances and things

that may be proper or desirable for realising any of the Secured Assets.

Make settlements

A Receiver may make any arrangement, settiement or compromise betwsen the

Canmpdny and any other person that he may think expediant.

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandonall actions, suits and

proceddings in relation to dnv.of the Secured Assets as he thinks fit.
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1616

16.17

18 ;i&'

w49

A6.20

Improve the Bguipment

# Recelvér may make substitutions of, orimprovemants to, the Equipment as he may

‘Make calls on-Company msmbers

A Recelver miay make calis conditionally or unconditionally on the members of the
Company in respéctol untalied capital with {forthat gurpase and forthe puranse of

enforcing payments of any calls so made) the seme powers a5 are conferred by the

‘articles of association of the Company on its directors in respect of calls authorised to

ke mate by them,

Insure

A Receiver may, Fhe thinks T, but without prejudice fo the indemnity inclause 19,

‘effect with any insurer any policy of insurance either in lieu or satisfaction of, orin

addition to, the insurarice reglired to-be maintained by the Company under this deed.

Powars tinder the LPA 1925
A Recever may ekercise alt powers provided for inthe LPA 1925 (n the same way.as if
he had been duly appointed under the LPA 1925 and exercise all powers provided for

an administrative recelver in Schedudle 1o the solvency Act 1986,

Borrow

A Recewver may, for any of the purposes authorised by this clause 16, ralse manay by
burrowing fram the Security Trustes {ar from any othier perfon) either unsecurad oF
et éﬁes_mﬂ:ﬁﬁw’_ of all ar atiy of the Secured Assets inrespect of whilch he s appamted
aranyterms that he thirks fit {including; iFthe Security Trustee consents, terms under

which that security ranks in priority to this deed).

Redeem prior Security

& Recelver may redeam any prior Security and setthe and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the sbsence of
afy manifést arror, conchusive and binding on the Company, and the monies so paid

shall be desmed to be aryexpenseproperly incurred by the Recelver.
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1622

1623

17.

AT

173

Delegation.

Aeceiver may delegate his oowers in accordance with this doed.

Absolute heneficial oumer

A Recefver may, In relation toany of the Secured Assets, exérclée ali powars,
autharisations and rights he wiguld be capable of exetcising, and doall thosedcts dnd.
things, as 3n sbsolute beneficial owner could exercise of do inthe ownership and
mansgementol the Secured Assets orany partof the Secured Assets,

intidéntal powers

& Receiver may do any other acts and things that he:

Hal sy consider desirable or necessary Tor realising anv of the Secured Assets;

b} may consider incidental or conducive 1o any  of the rghts or powers

conferred on-a Receivier under or byvirtug of this dedd oF law; of
el lawhally-may or can d6.as agent for the Companhy.

Delegation

‘Delegation

The Securily Trustee or any Receiver may delegate i_-e;ii%"wz' generally ar sgaaif’é-ﬁa%!ﬂ Iy

power of attorney or invany other manier togny person any right, power, authority

or-diseretion conferred on it by this deed {including the power of attorney granted

under glause 21.1)%

Terms

Thie Security Trustee and each Receiver may make @ delegation onthe terms and

‘corditions {including the power to sub-delegate] that it thinks fit

Liability

Neitherthe Security Trustee norany Receivershall be in any way liable or responsibla

to the Company for any loss or lisbility ‘arising from any act, default, omissisn or

misconduct an the part of any Delegate,
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182

i8.3

Application of proceeds

Order of application of proceeds

All prordes recelied by this Security Trustes, 3 Recelver ora Delegate plrsuant tothis
deed, after the security constituted by this deed has become enforceable; shall
Isubject to the claims of any person having prior rights and by way of varlation of the

P4 1925} be applied in the following order of priority:

fa) o towards paymient of o provision for all costs, charges and expenses:
Thcurred by or orbehalf of the Security Trustee and any Receiver, Delegate;
attorrioy or agent appointed by %t} urider ar in connaction with this daed,
and of all remurieration dusto. any Receiver under or irconnaction with this

deed;

{b} Inortowards paymient of ar provigion for the Secured Lishilities in any order

aht mantier that thé Security Trustee determings and
fch i paymentiof the surplus [if any) 1o the Company or other parssin sntitlsd
torif,
Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether

by virtue of section 109(8) of the LFA 1925, which is variad accordingly, or otherwise)

to pay or appropriate any reéceipt-or paymient first towards interest rather than

principal of otherwise i any particular order betwean any of the Secured Lisbilities.
Suspetise scoount
Al mianifesreceiVad by the Security Trustee, @ Receiver or @ Delegate under this dedd:

{;a_}- midy, @t the discretion of the Security Trustee, :Receivar of Delegate, he

credited to any suspepse or securities realised account;

{61 shallbearinterest, if any, at the rate agreed in writing betwaen the Security

Trustee and the Company; snd
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153

%2

{ei  maybe heldin thataccountfor so long as the Securlty Trustee, Recelver or

ﬂé&ggate Thinks fir,

Costs and indemnity

Lpsts

The Comipany shall, within five Business Days of demand, pay te, or reimburse; the

Security Trustee and any Receiver, on a fuli indemnity basls, all costs, charges,

expenses, taxes and [fabilities of any kind [including, without limitation, legal, printing
and out-of-pocket expenses] incurred by the Security Trustee, any Recaiver or any.

Delegate in coppection with:

{a}  thiz deedar theSecured Aszets;

(B} taking, holding, protecting, perfecting preserving or enforcing {or
‘atternpting to do so) any of the Secority Trustee's, n Receiver's or a

Delegate's rights under this deed; of
{ep taking proceedings for, of %’eti-c}x%&fiﬁg.far%y &F the Secured i.;.ial::ﬁ'fﬁtéas;-

together with interest, which shall accrue and be pavable {without the need for any

demand for payment beirg mede] From the date on which the relevant cost or

expanse arose until full discharge of that cost o expense {whether befors or after
judgment, liguidation, winding up o administration of the Companyl at the Default:

Rate.

indemnity

The Company shall indemnify the Security Trustee, each Receiver and gach Delegate,

ard their respective employees and ‘agents against all Vakitlities, costs, expenses;

darmiages and losses (including but vot limited to any direcy; indirecUor eonsequential

Tosses, loss of profit, loss of reputation and all inferest, penalties snd legal costs

{caleulated on g Full indemnity basis) and all other professional tosts and expenses)

suffered or mcurded by dny of them arising out of or inconnection With:
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fa}  the exerclse or purported exercise of any of the rights, powers, authorities
of discretions vested irt therm under this deed or by law in respect of the

Sediired Assels:

{a} taking, holding, protecting, perfecting preserving of enforcang lor

stteimpting todo so) the security constituted by this deedyor

o) any default or delay by the Company in gerforriing any of its cbligations.

under this desd.

Any past-or present employee ar agent may enforce the terms of this clause 15.2
subject to and in sccordance with the provisions of the Contracts (Rights of Third

Partiss) Act 1999,

Further assurance

Further assurance

The Company shall, at its own expense, take whataver action the Security Trustee or

any Receiver may reasonably reguire for:

fa}  creating; perfecting or protecting the security inlended to be created by this-

.éﬁe’éﬁ;'

{c}  facilitsting the exercise of any right, power, duthorty o discretion
exercisable by the Security Trustee or iy Recewvir in reSpectiof any Secured.

Agset,

including, without limitation (i the Security Trustee or Recaiver thinks it expedient)

the execution of any transfer, conveyance, assignment or assurante of afl or any of-

the assets forming part of {or intended to form part of} the Secured Assets (whether

to the Security Trustes or to 15 nominee} and the giving of any notice, order or

direttion and the making of any registration.
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24

22,

23,

231

Power of attorney

Appointmant of attornays

By way- of security, the: Company irrevocably.appoints the Security Trustee, every

‘narme, on its behalf and asite act and deed; to pBcute sy doclmients Brd doany acts

and things that:

{8} the Company is required to exscuteand do underthis deed; or

(b} any attorney deems proper or desirsble in ekercising any of the rights,
“powers, authorities and discretions conferred by this deed or by law on the
‘Security Trustee, any Recalver or any Delégate.

Ratification of acts of attornays

Thé Cormpany ratifies and confirms, dnd agreed to ratify and confirm, anvihing that

arly of its attorniys may db in the proper and lawful exerdise, or purparted exeitise,

of 3l or any of the rights, powers, suthorities snd discretions referred 1o i dause

1.1
Helease

Subject to claiise 29.3, on the expiry of the Security Perlod [but ot otherwise), the
Security Trustee shail; at the request and cast of the Company, take whatever sction

s recessary to:
fal  reléase the Secured Assets from the security constituted by this deed and
{J:jﬁ reassign the Secured Assets.to the Company.

Assignment and transfer

Assignmment by Security Trustee
{a)  Atanytime, without the coiisent of the Company; the Security Trustee may

assign or transfer any or all of its rights and cbligations under this deed.

46



23.2

24,

24:1

24.2

4.3

25,

794

fb)  The Security Trestee may disclose to any actusl or proposed assignee or
transferéé any information in its possession that relates to the Company, the
Secured Assets ‘and this deed that the Security Tiustee considers

apnropriate.
Assignment by Comipany

The Company may not assigh sy of s rights, or transfer ‘any of s rights or

chliggtions, underihis deed.

Set-off

Seicurity Trustee's right of set-off

Thé Séeurity Trustee may ot ahy time st off any liahility of the Company to the

Security Trustee against any Lability of the Security Trusted 1o the Company, whether

sither lishility is present or futire, liguidated or urliguidated, and whether or not

ither lisbility arises under this deed. If the liabilities to be sét off are expressed in

different currancies; the Security Trustee may convert either lishility at a market rate

of eikchange for the purpose of setoff. Any exdriise by the Security Tristes of s
cights unider this clause 24 shail not Hmit o sfedany Sfher vights o vamedies

svsilableraivinder thizs deet or stherwize

Mo obligation $4 set off

Thie Security Trustee is niot obliged 1o exerchie s vights under clause 24,1 1, howevey,
it does exercise those rights it must promiptly notify the Company of the set-off that

haz been made,

Exclusion of Company's fight of set-off

Al} pavrrents made by the Company 1o the Security Trustee unider this deed shall be
made without any set=of L counterdaim, deduction or withbiolding {other than arty
deduction or withholding of tax as required by law}.

Amendrments, waivers and consents

Amendmerts
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26,

6.1

Ho-amendment of this deed shall be effective unless it isin writing and signed by, or

on behalf of each party (or s authorised representative),

‘Waivers and consents

{ar

& waiver of any right or remedy ander this dead o by law, orany consent

piven under this deed, is only effective if given inwriting by the waiving or

consenting party and shall not be deemied 2 wawer of any other breach or

‘default, itonlyapplies inthe arcumstances forwhich it is given and shali not

Prevent the party giving it from subsequently ralying on the relevant

Brovision.

A feilure 1o exercise, ora delay Inexerclsing, any rlght or remedy provided
‘under this deed or by law shall not-constitute a waiver of that or any other
right o remedy, prevent or restrict any further exercise of that or any other.

rightor remady ar constituté an election o effirm this deed. No single or

shiall prevent or restrict the further exercise of that or any other right or

remedy. No election 1o affiem this deed by the Security Trustee shall he

affective tnlgss itisnwriting:

Rights and remedies

Thie rights and remiedies provided under this dead are cumulative and are in additicn

to, and not exsciusive of, dny rights and remedias provided by law.

Severance

Severarice

if any provision {or part of 3 provision] of this deed s or becomes invalid, illegat or

urighforceable, itshall be deemed modified to the minlmum extent necassary to make

it vakid, legal and enforceable, If such mogificatinn s not possible, the relevant

pmviséiaﬂ {or part-of 3 provision) shall be deermed deleted, Any modification 1o of

deletion of a provision for part of & provision) under this clause shall not 2ffect the

legality, validity and enforceability of the rest of this dead.
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27, Counterparis

271 Counterparis

{a)

(¢

This deed may be executed in ahy number of counterparts, each of which
when executed and delivered shall constitute s duplicate original, butalithe

counterparts shall tagather constitiste one feed.

Trangmeslon of ad executed counterpart of this deed {but for the avoidancé
af doubt riot just & sighature page) by fax ar-enail {in PDF, JPEG or other
agreed format) shall take sffect as delivery of an exetuted countérpart of
this deed. If either method of delivery is adopted, without prejudice to'tha.
vatidity of the deed thus made, each party shall provide the others with'tha

origingl of such counterpart as soon s reasonably possible thereafter.

Mo counserpart shiall be. effective until sach party Has eweruted and

delivered at lvast one courterpart,

28. Third party rights

28:1  Third party rights

)

tu}

Excépt as expressly provided elsewheré in this deed, & persorvwha is not a
party to this deed shalt not have sny rights under the Contracts {(Rights of
Third Parties) Act 1999 to enforce, or enjoy the benefit of, any tarm of this
deid, This does not affectany right or remedy of 3 third party which exists;

o is availabie, apart from that Act.

Thig righ%t.s,mf the partiesto rescing or agrewany amendment or walver under

this deed are notsulyscttothe corsent of anvother permson,

29. Further provisions

281 Independent security

The security constituted by this deed shall be in addition 1o, and independent of, arny

cthersecurity or guarantee that the Security Trustee may hold for anv of the Secured
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29.4

9.5

Liabilities at any time. No prior security held by the Security Trustes over the whole

or-any part of the Secired Assets shall merge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and affect as a

rontinting security for the Secured Lisbilities, dispite any settlement of account, or

mtermediate payment, of othier matter or thing, urless and Ll the Security Trustee

discharges this deed ;ﬂf-‘ﬁffﬁﬂg;

Didcharge conditional

Any release, discharge or settienent betwieen the Company and the Secuiity Trusteg.
Trustee in respect of the Secured Liabilities being avoided, reduced or ardersd to be
refunded pursuant to any law relating. to insolvency, bankruptey, windingup,
adrministration, receivership or otherwise. Despite any such release, discharge or

sptilaments

{a).  the Security Tristee orits ngmines may retain thisdead and the securiy
created by or pursuant 1o it including all ce rtificates and dacy ments relating
to the whole ar any part of the Secured Assets; for any perlod that. the
Security Tristed deerns necessiry to provide the Security Trustee with

security against any such avoidance, féduction or arder or refund; and

b)  the Security Trustee mriay recover the value af Bmount of Such Secufity or
payment from the Company subsequently as ifithe ralease, discharge or

settlement had not Gocurred.

Certificates:

A certificate or determination by the Securty Trostes as te amy-amourt Tor the time
being due to it from the Company shall be, In the absence of any manifest error,

conclusive avidernce of the amount due.

Consolidatian

The restriction on the right of consalidation contained in ssction 93 of the LPA 1925

shall not apply 1o this deed.
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2.6 Bmallcompany morstorium

Mﬁt&vitfhsfa:ndiﬁg] anything to-the contrary in this deed, neither the oblaining of a
-migratorigng by the Company under Schedald 41 to the lnsclveney AcE 1985 rior the
doing of anvthing by the Company with 3 view to obtaining suel o moratoriym

{including any preliminary decision or investigation] shall be, or be construed as.

&} an event under this deed which causes any Tioating charge created by this

dheed 1 _tﬁmﬁ%ﬁ%i’ﬁﬁ?&;

b} an event under this deet whith tauses sny restriction which would niot
otherwise apply 1o be imposed on the. disposal of any property by thi

Company; or
{ed a'ground under this deed for the'appaintment of & Receiver.
30. Notices

301 Dalivery

Each niotice or other communication requivéd to be given to @ party under or in

sonfiection withthis dded shall bar
{at  imwriting

{b}  delivered by hand, by pre-paid first=class post or other next working day

delivery service; and
e} serttor
[} the Company at its address stated at the beginning of this deed;

{if}  theSecurity Trustes at: 4t its address stated at the beginning of this
deed

fram timeto time,

302  Recelpt by Company
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31

311

3L2

Any notice or other communication that the Security Trustee gives to the Company
shall be deemed to have béen received:

[a) i delivered by hand, at the time itis left at the relevant address;

by W posted by pre-paid first-giass: post or other next working day delivery

“sBrvice, o the second Business Day after posting; and

{e} i sent’by fax, whes recsived in tefible Torm.
A-niotice or other communication given ssdescribed in clause 30.2(a) or élause 30.2(¢)
ar a-day that Is not a Business Day, or after normal business hours, inthe place it is
received, shall be deemed to have been received an the next Business Day.
‘Receipt by Security Trustee
Any notice or:other communication given fo the Security Trustee shall be deemed 1o
Have begn recefived only-an actual receipt.
Service of proceedings

This clause 30 doss not apply to the service of sny procesdings or other docdments

n any legal Betion or, where applicable; any arbitration or other method of dispute

resolution,

e notice by email

A notice orother eomiminication given under or'in conmection with this deed i not

valid if sent by email,

Governing law and jurisdiction

Governing law

Thisdeed and any dispute or daiin arising out of or in connection with itor its subiject

matter of formation (including non-contractuat disputes or clairs) shill be governed

by and constroed in ddeordancs with the law of England and Wales.

Jurisdiction
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Bach party irrevocably egrees that, subject 35 provided below, the courts of England
and " Wales shall have exclusive juristiction gvar any dispute oF elaim erising sut of or.
in connection with this deed or its subject master or farmation (ncluding noni-
contractusl disputes or-claims), Nothing in this ¢lause shall fimic the right of the
Security Trustee to teke proceedings against the Company.in any other tourt of
competent jurisdiction, ner-shall the taking of proceedings in any one or more
jurisdictions preciude the taking of procaedings inany other jurisdictions, whether
conEurTe fz%fi_y o ot to the extent dermittéd by'the law of such other jurisdiciion.

313 Otherservice’
The Comipany irrevacably consents 0 any processin any legel action or proceedings
urider clauge 31.2 being served o it in-dccordance with the provisions of this deed
relating to service of notices. Nothing containedd in this desd shall affect the right 1o
serve process inany other manner permitted by law.

THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND IS DELIVERED

AND TAKES EFFECT ON THE DATE STATED AT THE BEGINNING OF IT,
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Schedulel Property

Part 1. Registered Property

Part 2. Unregisterad Property
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Schedule 2 Notlce and acknowledgement - Insurance Policy
Part 1. Form oF notice

(O the letterfead of the Company].
[NAME OF iINSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDIRESS LINE 2]
{POSTCODE]
[OATE]
‘DearSirs,
‘Débenture {Debenture} dated |[DATE] between [BORROWER] and [SECURITY TRUSTEE]
We refér to the [DESCRIBE INSURANCE POUICY ANDSPECIFY TS'POLICY NUMBER] (Palicy).

This letter constitutes notice to yolthat under the Debenture [{a copy of which is attached)]
‘wie have [charged OR-assigned, by wayof security,] to [SECURITY TRUSTEEL {Security Trustee)
2l our rights in respect of the Policy (includibg all diaims and all returns of premium in

connection with the Folicy).
We irrevocably instruct and authorise you to:

s [Note the Security Trustee's intersst on the Policy as [DESCRIBE NOTATION REQUIRED BY

SECURITY TRUSTEE TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE™]

and first loss pavee OR Mame the Security Trostee on the Folicy a5 coslnsured].

#  Comply with the tefms of any writtery instructiong received by you from the Security
Trustee relating to the Policy, without notice or reference to, or further alithority from,

us arid without ehquiring 35 to the Justification or the validity of those ihstrictions.

= Hold sl stims from time to time e and payatile by yoU 1o us under the Palicy ta the order

of the Security Truster.
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® Pay, or release, all monies to.which we are entitled under the Policy. to the Security

Trustes, or to such persons as the Seeurity Trustee rray direct.

s Diselose information b relation t5 tha Policy 't the Securkty Trustes on reguest by the

Security Trustee,

Meither (he Debenture nor this aotice releases, discharges or otherwise affects your tability

and obligations'in reéspect of the Folicy.

Subject to the foregoing, you may continue todeal with us in redation to the Policy until vou
receive written notice to the contrary from the Security Trustes. Tharsafer, we will ceisse to
have any fight to dealwith you in relation to the Policy and you must deal only with the:

SBCUrity Trustee.

The instrietions in this notice may only be revoked ar amended With the prior writtenconsent

‘ot the Securlty Trustes,

Please confirm: that you agree to the terms of this notice and to act in accordance with its.
provisians by sending the attached acknowledgement tothe Security Trustee at (ADDIRESS OF
SECURITY TRUSTEE]L With 5 copy ta us,

This notice, and any dispute or tlaimar sing autof or in cannection with it oF its subject matter

or formation (including ron-contractual disputes or diaims), shall Be: governed by and

construed inaccordance with the law of England snd Wales:

Yaurs faithifoly,

[NAME OF BORROWER]
Part 2. Form of acknowledgement
[0n the letterheud of the insurance company]

[NAME OF SECURITY TRUSTEE]

[ADDRESS LINE 1]
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[ADDRESS LINE 2]

{POSTEODE]

IDATE}

{Foar Sirg,

Debenture {Debenture} dated [DATE] between [BORROWER] and [SECURITY TRUSTEE]

We confiem receipt from [BORROWER] (Company] of 3 notice (Noticel dated [DATE] of [a

charge OR an'assighment, by way of security;] of all the Company's rights under [DESCRIBE
INSURANCE POLICY AND IT5 NUMBER] {Poliey).

[Terms defined It the Netike shall have the same mesning when used in this

acknowledgement, |

We confirm that:

&

We ateept the instructions and dithorisations contained in the Netice and agree fo
camply viith the Notice.

We nave noted the Security Trustée's interest on the Policy as [DESCRIBE NOTATION
RECIARED BY SECURITY THUSTEE TO BE ENDORSED ON POLICY, FOR EXAMPLE, "SIRST
MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-NSURED].

Thére has bieen no amendment, walver or release of any rights or interests in the Pallcy

siice the date the Policy was issued.

Wewill iol cancel, svoid, release or otherwise 3liow the Policy to lapse without giving the

Security Trustee at least 30 days” prior written notics.

We have nat, as at the date of this acknowledgement, received notice that the Company
has assighed its rights underthe Policy to a'thind party, or created any other interest

{whether by way of sécurity bratherwise) in the Policy infavour of a third party..

The Security Trustee will not in any circumstances be liable for (he premiums in relation

“{o thie Pilicy.
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¢ The.Policy shall not be rendered void, voidable or unerforceable by reason of any non-

d;ﬁcfﬂgué‘“e b? thﬁ Secubiy Tmsteg ;

Thisletier, and any dispute orclaim arising ot of 67 i connection with it or its subject matter
or formation (including noncoritractual disputes or claims), shall be governed by and

construed in accordance with the law of England snd Wales,

Yours faithfully,

HMSURER]
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Schedule 3 Notlce and acknowledgement - bank account
Parel, Form of notice

[0 the letterhead of the Conpony]
[BANK, FINANCIAL INSTITUTION DR OTHER PERSON]
{ADDRESS LINE 1]
{ADDRESS LINE 7]
[POSTCODE]
[DATE}
Dear Sirg;
Debenture (Debenture] dated [DATE] hetween [BORROWER] and [SECURITY TRUSTES)

This fetter constitutes notice {0 you that under the Debentire [ 2 copy of which is:attacked]]

we have charged, by way of first fixed chiarge, in favour of [SECURITY TRUSTEE] {the Security

detalled below {the Account), together with 3l othe s fights and Benetits dceruing toor arising

inveonnection with the Account [including, but not limited to, entitlerments to- interest):
‘Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number; JACCOUNT NUMBER]

We irrevocably instruct and authorise you 1o

« Disclose to the Security Trustee any information réfating to the Account requested from

# [Comply with the terms of Sny wiitter notite o7 insteactions relating to-the s?wr;:éuﬂ_t%;

received by you fronr the Security Trustee.
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®  [Hold ail sums.from time to tme standing to the credit of the Account to the order of the

Security Trustes ]

»  [Pay or release allar-any pait of the manies standing 1o the credit oF the Account in

sccordance with the written instructions of the Security Trustee:]

[We ackriowledge that youmay comply with the Instructions in this notice withcut any furthier

permission from us.]

[We are not permitted to withdeaw any amount fram the Accourtwithout the grior written

comsent of the Security Trustee:]

[The instructions In.this notice may only be revoked or amsnded with the prior written

consent of the Security Trustea.]

“This notice; ard any disputs or el arising outof orin chimection with it or s subject matter

or forrmation {including nonscontractial disputes or claims), shall be governed by anhd

construed in accordance with the law of England and Walss.

Please [acknowledge receipt of this notice] OR. [confirm that you agree to the terms of this
‘notice andtoact in sccordance with its provisions] by sending the attached acknowledgement

‘o the Soey ri’t\g Trustee at [ADDRESS OF SECURITY TR USTEEL with a topyto us.

Yaurs faithfully,

Sighed. i s

[NAME OF BORROWER]
Part 2. Form of acknowledgament

[Orthe letterhend of the bank, finuricial institulion or ather person|

[ADDRESS LINE 1]

{ADDRESS UNE 2]

[POSTCODEY

IDATE]
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BearSirs,

Debenture (Debenture] dated [DATE] between [BORROWER] and [[SECUSITY TRUSTEE]
[ADDIRESS LINE]

TEDDRESS UNE T

IPOSTCODED

THATE]

Dear Sirs,

Debenture (Debenture) duted [DATE] between (BORRDWER] and [SECURITY ThuSTEE]

We canfirm receipt from [BORROWER] (the Company} of & notice ithe Notice) dated [DATE]
of & tharge {on the terms of the Diebenture] over all monies from time to time standing to the
credit of the atrount detdiled below [the Account), together with il ather vights and benelits
aceruing Lo or arising i connection with the Account {including, but not limited fo,

entitlements{ointerest),
We contfirm that we:
®  Accept theinstructions contained in the Notice and agres td comply with the Notice.

& [Willnot permit any amount to he withdrawn from the Account without YOI RIS whitten:

consent.]
®  Hale riot received notice of the interest of any third party in the Account,

&  Have neither glaimad nor exercised, nor will claim or exercise any security: interest, set-

off, couriter-elaimor other right inrespect &F the Account,
The Accoint is:
Name of Avcount: [NAME OF ACCOUNT]
Sortcode: [SORT CODE]
Account nirmber: JACCOUNT NUMBER]

Thisletter, and any disputeof daim arisingout of orinconnection with it or ks subjeet matter
or - formation: {including non-contractual disputes or claims), shall be governed by and

construed in sccardance with the faw of England and Wales,
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Yours-faithfully,

SR i . [NAME OF BAMK, FINANCIAL INSTITUTION OR DTHER
PERSON
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