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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8667253

Charge code: 0866 7253 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2015 and created by SIS DIGITAL MEDIA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st October 2015 .

Given at Companies House, Cardiff on 2nd October 2015

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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We certify that, save for material redacted pursuant to 5.859G of the Companies Act 2008, this copy
instrument - -
is 4 correct copy of the ofiginal instriimerit.

2 Temple Back East
Temiple Quay, Bristol
BS1 BEG

Debenture
between
(1) 51S Digital Media Limited

(2) RogerSeelig and Alan Nash as Security Trustee

Dated 25 September 2015

Osbhorrie Clarke
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This Deed is made on 25 September 2015

Between:

{1} 515 Digital Media Litnited incorporated and registered in England and Wales with company
number 08667253 whose registered office is at 15 Station Road, St lves, PE27 5BH {the
"Company"); and

{2) Roger Seelig of Upton House, Tetbiry, Gloucestershire, GL8& 8LP anid Alan Nash.of 49
Albemnarle Street, London, W18 4JR as securily trustee for the Noteholders {together the
Sacurity Trustee").

Background:

The Noteholders have agreed to siibscribe for Loan Notes, and the Company has agreed to enter into
this debeniure for the purpuse of providing security in respect of the Obligors' liabilities to the
Noteholders in respect of the Loan Notes. '

Agreed terms:

1.

1.1

Definitions and interpretation

- Pefinitions:

Terms defined in the Loan Note Instrument shall, uniess otherwise defined in this deed, have
the same meaning iri this deed. I addition, the following definitions apply In this deed:

“Administrator” means an administrator appointed to manage the affalrs, business and

property of the Company purstant to Clause 12.8. _

“Book Debts" means all present and future book and ofther debts, and monetary claims dug
or owing to the Company, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Compary in-relation to any of them..

"Business Day" means a day other than a Saturday, Sunday or public holiday .in England
when banks in London are open for business.

“Pefault" means an Event of Default or any event or ¢ircumstance specifisd in Condition 3.3
(Redemption on an Event of Default) of the Loan Note Instrament which would {with the expiry
of a grace period, the giving of notice, the making of any determination under the Loan Note
Instrument ot ahy combination of anyof the foregoing) be an Event of Default.

"Delegate” means any person appointed by the Security Trustes or any Recelver pursuant to
Clause 17 and any person appointed as atforney of the Security Trustee, Receiver or
Delegate,

"Designated Account” means. any account of the .Company nominated by the Security
Trustee as a designated-atcount for the purposes. of this deed.

“Dormant Subisidiary™ means any Subsidiary of the Gompany which does not trade (for itself
or as agent for any persort) and does not own, legally or beneficially, assets {including, without
limitation, indsbtedness owed to it} which in-aggregate have a valie of £50,000 or moie or its

egiivalent in other currencies.

"Environment” means the natural and man-made environment including -all or any of the
following media, namely air, water and land (including air within buildings ard other natural or
man-made strichures above or below the ground) and any living organisms (including many or
systeris stipported by those media.
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"Environmental Law" means all applicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, directives, treaties and other measures, judgments and decisions of
any coutt or tribunal, codes of practice and guidance notes in so far as they relale 1o or apply
to ther Erwirenment,

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles;
furniture, fittings, installations and apparatus and other tangrble moveable property for the time
being owned by the Company, including any parl of it and all spare parts; repfacements
modifications and addftians. '

“Existing Security” means a charge dated 29 June 2015 and granted by SIS Digital Media
Limited in favour of Marketinvoice Limited.

“Event of Default" has the meaning given to that expression in the Loan Note Instrument.

“Financial Collateral" means shall have the meaning given to that expression in the Financial
-Collateral Regulations.:

“Financial Collateral Regulations™ means the Financial Collateral Arrangements (No 2§
Regulations 2003.{57 2003/3226).

“"Insurance Policy” means sach contract and policy of Insutance effected or maintained by
the Company from time . to time in respect of its assets or business (including, without
limitation, any contract or policy of insurance relating to the Properties or the Equipment).

"Intellectual Property” meaiis the Company's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or simflar rights,
confidential information and know-how and any Interest in any of these rights, whether or not
registered, Iholuding all applications and rights to apply for registration and all fees, royalties
-and other rights. derived from, or incidental to, these rights.

“lnvestments” means all present and future certificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable) for the time being owned {at
law or in equity} by the Company, including army:

{a) dividend, [interest or other distribution paid or payable -in relation to any of the
Investments; and

{b) rlght, money, shares or propearty accruing, offered or lssued at any time in relation to
any of the Investments. by way of redemption, substifution, exchange, conversion,
-bonus, preference or otherwise, under option rights or otherwise.

"Licence Agresment™ means an agreement for licence made between the Insite Companies
(1) & Outdoor Media Ltd (2) SIS Digital Vision Limiled (3) and Simon Grice (4) dated 23 April
2015 as amended or varied from time to time

"Loan Note Instrument™ means the instrument entered into by the Company and certain of ity
affilistes on or about the date of this deed for the issue of £4,000,000 secured Tiked rate loan
naotes due 2018,

"Loarn Note Documents” means:

(&) the Loan Note Instrument and the Loan Notes;

(b) any guarantes andfor Indsmnity entered into by the Company andfor any affiliates of

the Gompany-in relation to liabilities under the Loan Note Instrument and the Loan
Notes; and
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{c) any document entered into by the Company andfor. any affiliates of the Company from
time to tine creating or expressed to create any Security: over all or any part of their
assets as security for liabilities under the other Loan Note Doouments

"Loan Notes™ means the loan notes issued urider the termis of the Ldaan Note Instrument.

"Look Forward Cerfificate" means a certificate signed by 2 direstors of the Gompany
confirming, that the directors. of the Company have carefully considered the posifion and are
satisfied that there is no reasanable likelihood that a Default will occur in the next 6 months.

YLPA 1925" means Law of Property Act 1925,
"Noteholders” means the registérad holders of thia Loan Notes fromi tirme to timie.

"Obligors" means the Company and any affiliate of the Company which Is party to any Loan
‘Note Document.

"Permitted Security" means:
{a) any lien grlsing by operation of law in the ordinary course of trading; and

{b} any other Security to which the Security Trustes has granted its prior written -consent;
and

¢} a charge over a sub-hire agreement dated 16 July 2014 and granted by SIS Digital
Meidia Limited to Lombard Technologies Services Limited; and

(d) any morlgage over specific equipment granted or to be granted from time to time in

favour of Insite: Poster Investments (A) Limited, insite Poster Invastments (B) Limited,

‘Insite Poster Investiments {C) Limited, Insite Poster Properties Limited, |nsite Outdoor

-Advertising (A) Ltd, [nsite Qutdoor Advertising (B) Ltd andfor Insite Outdoor

Advertising Limited (“Insite Companies™) pursuant to the terms of the Licence
Agreemant,

"Permitted Transfer" means. a fransfer of eguipment from Solutions in Steel Limited to 8
Outdoor Media Limited to enable SIS Digital Vision Limited and/or 8 Qutdoor Media Limited to
womply with their respective obligations under the Licence Agresmant and dociiments related
theteto,

"Properties™ means all freehold and leasehald propertles (whether registered or unregistered)
and all commonhold properties, now or in the future (and from time fo time) owned by the
Company, or in which the Cottipany holds an interest {including, but not limited to, the
properties specified in Schedule 1), and "Property"” means any of them.

“Receiver" means a receiver, recdiver and manager or administrative receiver of any or all of
“the Secured Assets appointed by the Security Trustes under Clause 15.

"Secured Asseéts" means all the assets, property and undertaking far the time being subject
‘to the Security created by, or pursuant fo, this deed.

“Secured Liabilities" trieans all present and futtre monles, obligations and liabllitles owed by
the Obligors to the Noteholders and the Security: Trustee, whether actual or contlhgent. and
whathier owed jointly or severally, as principal or surety andfor in any other capacity, under or.in
conhection with the  Loan Note Documents or this deed together with all interest (including,
without limitation, defallt inferest) aceruing in respect of $uch monies or liabilities,

"Security Financtal Collateral Arrangement” means shall have the meaning given fo that
expression in the Financial Collateral Regulations.
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1.2

"Security” means any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other securily interest securing any dbligation -of any
person, or any other agreerment or arrangement having a similar effect.

"Security Period" means the period starting on the date of this deed and ending on the date
on which the Security Trustee js satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured Llabnmes
are capable of being outstanding.

‘Interpretation

In this deed:

(a) clause and Schedule headings shall not affect the interpretation of this deed;

{b) a reference o a person shall include a reference to an individual, firm, company,
corporation, partnership, umncorporated hody of persons, government, state or
agency of & state or any assoclation, trust, joint veriture or consortium (whether or niot
having separafe legal personalityy and that person's personal_ representatives,
sUscessors, peitnitted assigns and permitted transferees;

{c) uniess the context otherwise ragidires, words. m the singular shall iriclude the plural and
in Ehe plural shaH include the singular;

()  unless the context otherwise requires, a reference to one génder shall include a
teference to the other genders:

{e) & reference to.a party shall include that party's successors, permitted -assigns and
_parmitted transferees;

) a reference to a slatute or statutory provision is a reference to It as amended,
extended or re-snacted from time to time;

{gy a reférence to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

thy a reference to writing or writfen includes fax but not s-mail;

(i) an obligatian an a parly riot to do something includes an obligation not 1o allow that
thing to be dong;

Gy a reference to this dedd {(or any provision of it) or to any other agresment or
daocument referred to in this deed is a referenice to this deed, that provision -or such
other agreement or document as amended (in each case, other than in bréach of the
“provisians of this deed) from time: to time;

{k) unless the context otherwise requlres, a reference to a dlause or Schadule is to &
clause of, or Scheduls to, this deed and a reference 16 a paragraph is 1o a paragraph’
of the relevant Schedule;

{1y any ‘wards followlng the terms Including, include, in particuldr, for example or any
similar expression shall be construed as illustrative and shall riot limit the sense of the
waords; description, definition, phrase or term preceding those terms;

(m} & reference to an amendment includes & novation, re-enactment, suppleriént. or
variation (and amended shall be construed accordingly);

(ny  ateferonce to assets includes present and future properties, undertakings, revenues,

rights and henefits of every description; .
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1.3

14

15

1.6

1.7

1.8

(o) a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, leernce, notarisalion, registration and resofution;

{m a reference to continuing in relation to an Event of Default means an Event of Default
' that has not heen walived,;

o} a reference to determines or determined means, unless the contrary is indicated, a
determination made at the ahsolute diseretion of the persan making it; and

(r) areferancs to a regufation includes any regulation, rule, official dirsctive, request or
guideline (whether or not havinig the force of law) of any governmental, inter-
‘governmental er supranational body, agency, department or regulatory, self-regulatory
or vther-authority or organisation.

Clawhack

If.the Security Trustee considers that an amount paid by the Company in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the liguidation or

-administration of the Comipany or otherwise, then that amount shall not be censidered to have

been irrevocably paid for the purposas of this deed.

‘Nature of secuirity over real property

A reference in this deed to a charge or mortgage of or over any Property includes:

(a) all buildings and fixtures and fittings (including trade and tenant’s fixtures and filtings)
that are situated on or form part of that Property at any time;

{b}y . the proceeds of the sale of any part of that Property and any other monies paid or
payable inrespact of orin connec’uon with that Property;

{cy the benefit of ahy coverants for title given, or antered into, by any predecessor i title
of the Company in respect of that Property, and any monies paid or payable in respect
of thuse covenants; and

{d} all rights under any licehce, agreement for sale of agreement for lease in respect of
that Property.

Law of Property (Miscallaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the

terms of the Loan Note Instrument and of any side lstters between any parties in relation to the
Logn Note Instrument are incorporated into this deed:

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpétuity period

shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009).

Schedules

The Schedules form part of this deed and shall have effect as if set out i full in the body of

‘this deed. Any reference to this deed includes the Schedules.

Security Trust
(&) The Security Trustee declares itself trustee of the security and other rights (including

‘but not limited to the benefit- of the covenants contained i this deed), titles and
interests constituted by this deed and of all monies, properly and assets paid fo the
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3.1

32

Securlly Trustee or to s order or held by the Security Trustee or its nominee or
received or recovered by the Security Trustee or Its nominee pursuant to or in
connection with this deed with effect from the date of this dead fo hokd them on trust
for.itself and each of the Noteholders absalutely pro rata (save as may otherwise be
agreed between the Security Trustee and the Noteholders from time to. time) to the
manies, obligations and liabilities owed by the Company to each of the Notsholders
and the Secutity Trustee and from time fo time secured by this deed.

{b) All monies received by the Security Trustee or any Receiver appointed by it under or
‘pursuant to this deed shall be held by it or such Receiver upon trust for itself and the
Noteholders according to their respective interssts to apply thém in -accordance with
the provisions of the Loan Note Documents.

{c) The trusts in this deed shall remain in Torce until whichever is the earfier of:
&) the expiration of a period of 125 ysars from the date of this deed; or

(i) recelpt by the Securlty Trustee of confirmation In writing from all of the
Moteholders that there are no longer outstanding any monies, obligations and
Jiabilities secured by this deed.

(d) The Security Trustee shall not be subject to the duty of care imposed.on trustees by
-the Trustees Act 2000, '

(e) ‘The Security Trustee may at any time appoint {(and subsequenily remove) any person
“or entity to act as a separate trustee or as a co-trustee jointly with Tt (i) if it conslders
Ahat appointraent. to be in the Interests of tlie Noteholders or (i} fer the purposes of
enforcing the sectirity constitiited by this deed or (iii) for the purposes of conforming to
any legal requirements, restrictions or conditions which the Security Trustee deems to
be relevant or (iv} for obtaining or enforcing any judgment in any jurisdiction, and the
Security Trustes shall give prior notice to the Company of that appointment. '

{f) The remuneration that the Security Trustee may pay to any person or entity appoirited
pursuaiit to paragraph (e) above, and any costs and expenses {together with any
applicable VAT) incurred by that person or entity in perfarming its functions pursuant to
that appointment shall, for the purposes of this deed, be treated as costs and
“sxpenses iricurred by the Security Trustes.

Covenant to pay

The Company shall, on demand, pay to the Securily Trustee and discharge the Secured

‘Liabilities when they become duse.

Grant of security
Legal morfgage

As a continuing seourity for the payment and discharge of the Secured Liabilities, the Company
with full tile guarantee ¢harges to the Security Trustee, by way of first legal mortgage, sach

Propetty specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Company
with full fitle guarantee charges {o the Security Trustee by way of first fixed charge:

(a) all Properties actitiired by the Company In the future;
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3.3

3.4

35

3.6

{b) ali present and future interests of the Company not effectively mortgaged or charged
under the preceding provisions of this Clause 3 in, or over, freehold or leasehold
property;

{c) all present and future rights, llcences, guarantees, rents, deposits, contracts,
savenants and warranties rélating to each Property; '

{d) all ficences, consents and authorisations {statutory or otherwise) held or reguired in
connection with the Compaty's business or the use of any Secured Asset, and all
tights. in-connection with them,

{e) allits present and future goadwill;

{t) all fts: uncalled-capital;

{g) all the Eguipment;

{h} all the Hitellectual Property;

(@ all the Book Debts;

{i) all the Investments;

{k) all monies front fime to fime standing to the credit of its. accounts with any hank,

financlal institution or other person {including eaeh Designated Account), together with
all other rights and benefits accruing to or arising in conmection with gach account
-{including, but rot limited to, entitlements to Intérest);

)] all its rights in respect of each Insurance Pollcy, including all claims, the proceeds of
all claims-and all returns of prémium in connection with each thsurance Policy, to the
extent riot effectively assigned under Clause 3.3; and

(1) all its rights in respect of all agreements, instrutments and rights relating to the Secured
Assets.

-Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Company

with -full title guararitee assigris to the Security Trustee absolutely, subject fo a proviso for
reassignment oh irrevocable discharge in full of the Secured Liabilifies all its rights in-each
Insurance Policy, including all claims, the proteeds of all claims and all returns of prémium in
connection with each lrisurance Palioy.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Company
with full tifle guarantee charges to the Security Trustee, by way of first floating charge, all the

undertaking, property, assets and rights of the Comipany at any time hot effectively mortgaged,
charged or-assigned pursuart to Clauss 3.1 to Clause 3.3 Inclusive:

Gualifying floating charge

Paragraph 14 of Schedule BT to the Insolvency Act 1986 agiplies to the floating charge created

by Clause 3.4.
Automatic crystallisation of floating charge

The floating charge created by Clause 3.4 shall automatically and 'i_mmadfiateily {without notice)
convert info a fixed charge ¢ver the assets subject to that floating charge if:

7 ‘25908225 Gdoe




3.7

38

39

4.1

(2) the Company:

i) creates, or attempts {o create, without the prior writfen consent of the Security
Trustee, a Security or a trust in favour of another person over all or any part of
the Secured Assets (except as expressly permitted by the terms of this deed
or the Loan Note Instrument);.or

(i) disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge while it
remains uncrystallised);

o)) any person levies. (or altempts to levy) any dislress, altachment, execution or other
wrocess against all arany part of the Secured Assets; or

(&) a resolufion iz passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Company.

Crystallisation of floating charge by notice

The Security Trustee may by notice to the Company convert the floating charge contained in
this deed into = fixed charge as regards such Charged Properly as the Security Trustee may
specify (whether generally or specifically} in.that notice if: (i) the Security Trustee considers
that it would be necessary to do so in order to protect, preserve or supplement the charges
over the Charged Property or the priority of those charges or (u) an Event of Default has
pccurred and is continuing, or both

Assets acquired after any floating charge has crystallised

Any asset acquired by the Company after any crystallisation of the floating charge created
under this deed fthat, but for that crystallisation, would be subject to-a floating charge under this
deed, shall {unless the Security Trustee confirns otherwise to the Coripany in wriling) be

charged to the Securily Trustee by way of first fixed charge.

No conversion by reason of moratorium

Notwithstanding the remainder of this. Clause 3, the floating charge contained in this debenture
may not be converied into a fixed charge solely by reason of the obtaining of a moraterium, or
anything done with a view to-obtaining & moratorium, as a preliminary to a creditors voluntary
arrangement, by an oligible company {as determined in Schedule A1 of the Insolvency Act)
urider the Insalvency Act 1986,

Liability of the Company
Liahility not discharged

The Company's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affacted by:

{(a) any security, guarantee, indeimnity, remedy or other right held by, or available to, the
Security Trustee that is, or becomes, whally or partially fllegal, void or unenforceable
on any ground;

b} the Security Trustes renewing, determining, varying or increasing any facility or other

transaction it any manner or concurring in, accepting of varying any compromise,
“arrangement or settlement, or omitting to claim or enforce payment from any other
person; ot

(c) any other act or omission that, but for this Clause 4.1, miight have discharged, or
otherwise prejudiced or-affected, the liability of the Company.
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4.2

5.1

52

5.3

5.4

55

5.8

5.7

5.8

59

5.10

Immediate recourse

The Company waives any right it may have to require the Security Trustes to enforce any
security or other right; or claim any payment from, or otherwise proceed against, any other
person before enforeing this deed against the Company.

Warranties

Warranties

The:Compariy makes the warranties sef out in this Clause 6 to the Security Trustee.
Ownership of Secured Assets

The Company is the legal and beneficial owner of the Secured Assels,

No Security

The Secured Assets are free from any Security other than Permitted Security, the Security
created by this deed and the Existing Security (provided that the Existing Security shall be
discharged on or before the date of this deed).

Mo adverse claims

The Company has nol received, or acknowledged natice of, any adverse claim by any person
in respect of the Secured Assels oranyinterest in them..

No adverse covenants

As far as the Company is aware (having made due enquiry), there are no covenants,

agreements, reservatlions, conditions; interésts, rights or other matters whatsoever that

materially and adversely affect the Secured Assets.
No breach of laws

There is ne breach of any law or regulation that materially and adversely affecls the Secured

Assats.

Mo interference in enjoyment

Nuo facility necessary for the enjoyment and use of the Secured Assets (save for any leasehold
or licensed property) is subject to terms entitling any person to terminate or curtail its use.

Avoidance of security

No Security expressed o be created under this deed is liable to be avolded, or otherwise set
aside, on the liquidation or administration of the Company or otherwise.

No prohibitions or breaches
There is.no prohibition on assignment ih any Insurance Policy and the entry into this deed by

the Company does not, and will not, constitute a breach of any Insurance Policy or any other
agreement or instrument birding on the Company or its assets.

‘Environmuental compliance

The Company has, at all times, complied in all material respects with - all - applicable
Enviranmental Law.
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511

5142

513

81

6.2

6.3

Enforceable security

This deed constilutes and will constitute the legal, valid, binding and enforceable obligations of
the Company, and is and will continue to be effective security ovet all and every part of the
Secured Assets in gccordance with Its terms,

Investments

{a) The Investments are fully paid and ars not subject to any option to purchase or similar
fights,

(B No constitutional document of an issuer of an investment, nor any other agreement;

(0] restricts or inhibits any transfer of the Investments on creatlon or enforcement
of the security constituted by this deed; or

(ity -containg any rights of pre-emption in relation to the Tnvestments,
Tiimes for making warranties

Th& warranties set out ih Clause 5.2 to Clause 542 are made by the Company on the date of

{his deed and are deemed to be repeated on each day of the Security Period with reference to

the facts and circumstances existing at the time of repetition.

-General covenants

Negative pledge and disposal restrictions

“The Company shall-hot at any time, except with the prior written consent of the Security

Trustee {not to be unreasonably withheld or delayed):

(=) create, purport to create or permit to subsist any Security on, or in refation to, any
Secured Asset other than any Security created by this deed dr any Permitted Security,

{b) sell, assign, fransfer, part with possession of, or otherwise dispose of inany manner

“{or purport to do so), all or any part of, or-any interest in, the Secured Assets {except,

‘in the ordinary course of business, Secured Assets thal are only subject to an

uncrystallised floating charge, Book Débts or monies from time to time standing to the

credit of its accounts with any bank or financial institution or other person (as more

-particularly described in Clause 10.2(a) of this Debenture at any time prior to a
Default) or a Permitted Transfer); or

fc) create or grant (or purport to creafe or grant) any interest in the Secured Assets in
favour of :a third party cther than any Permitted Security.

Preservation of Sscured Assets

The Company shall not do, or permiit to- be done, any act or thing thal would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security Trustee, or
materially diminish the value of any of the Secured Assets or the effectiveness of the security
created by this deed.

Compliance with laws and regulations

().  The Campany shall not, without the Securlty Trustee's prior written consent, use ‘or
permilt the Secured Assets to be used In any way cantrary to [aw.

{b) The Company shall:

160 25808225 5.dac



6.4

6.5

6.6
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(i comply with the requirements of any law and regulation relating to or affecting
the Secured Assets or the Use of it or any part of thern;

{iiy obtain, and promptly renew from time to time, and comply with the:terms of all
authorigations that are required in connection with the Secured Assets or their
use or that are necessary fo preserve, maintain or reriew any Secured Asset;
and

it} promptly effect any mairtenance, madifications, alterations. or repairs that are

reguired by any law or regulation to be effected on or in connection with the
Secured Assels. .

Enforcement of rights

The Company shall use its reasonable-endeaveurs o

{ay procute the prompt observance and performance of the covenants and other
obligations imposed on the Cormpany's . counterparties (including each insurer in
respect of an Insurance Policy); and

{b) enforce-any rights and Instituie, continue or defend any proceedings relating to any of
the Secured Assets which the Security Trustes mray require from time to time.

Notice of misrepresentation and breaches

The Company. shall, promptly on becoming aware of any of the same, give the Security

Trustee hotice Inwriting of:

{a) any warranty set out in this deed that is incorrect or misleading in any maiterial respect
whien mads or deemed to be repeated; and

(b} arty breach of any covenant set ot in this deed.
Title documents

The Company shall, as so required by the Security Trustee, deposit with the Security Trustee

and the Security Trustes shall, for the duration of this deed be entitied to hold:

(a) all deeds and documents. of title relating to the Secured Assets that are in the
_possession or conirol of the Company {and if these are riof within the possession or -
control of the Company, the Company undertakes 1o obtain possession of all these
- deeds and dosuments of tifle);

(i) all Insurance Policies; and

{€) all ‘deeds and documents of title {if any) relating fo the Book Debts as thie Security
Trustee may specify from time to time,

Insurance

{a) The Company shall insure and keep insured {(or where, in the case of any leasehold
property, Insurance is the responmb:lrty of the landlord under the terms of the lease,
gither procure that the landiord insures and keeps insured. or, if and to the exterit that
the landlord does not do so, itself insure and keep insured) the Secured Assoets
-against:

()] loss or damage by fire or terrorist acts;
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6.9

6.10

(i} other risks, perils and contingencies that wouid be insured agaipst by
reasoniably prudent persons carrying on the same class of business as the
Compary; and

(i) any offier risk, perils and contingencies as the Security Trustee may
' reasonably require.

Any such insurance - must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Security Trustee, and must be for not less
‘than the replacement value.of the relevant Secured Assets.

{b} The Company shall, if requested by the Security Trusiee, praduce to the Security
Trustee each policy, cerlificate or cover note relaling to the insurance required by
Clause.6.7(a) (or where, in the case of any leasehold property, that insurance: is
sffected by the landlord, siich evidence. of insurance as.theé Company is entitled to
obtain from the landiord under the terms of the relevant lease).

{©) ‘The Company shall, if reguested by the Security Trustee, procure that a note of the
Security Trustes's interest Is endorsed upon each insurance policy maintained by it or
any person on its-behalf in accordance with Clause 6.7(a) and that the terms of each
such insurance policy require the insurer not to invalidate the policy as agalnst the
Security Trustee by.reason of the act or default of any other joint or named insured

-and not to cancel it without dgiving at least 30 days' prior written notice to the Security
Trustes,

Insurance premiums
The Company shall:
(&) promptly pay all premiums in respect of each insurance policy maintained by it in

accordarice with Clause 6.7{a) and do all other things necessary to keep that policy in
full force and effect; and

{b} (if the Security Trustee so requires) produce to, or deposit with, the Security Trustee

‘the receipts for all premiums and other payments necessary for effecting and keeping
up gach Insurance policy malttained by 1t in accordance with Clause 8.7(a).

No invatidation of insurance

The Company shall not do or amit to do, or permit fo be done or omitted, any act or thing that
may invalidate or vtherwise prejudice any insurance policy maintained by [t.in accordance with

‘Clause 6.7{a).

Proceeds of insurance policies

Al monies received or receivable by the Company under any insurance policy maintained by i

in- accordance with Glause 6.7{(a) (including all monies received or receivable by it under any

nsurabee Policy) al any time {whether of not the security conslituted by this deed has becomie

enforceable) shall:

{a) immediately be paid into a Designated Account;

{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 Trustee (and the
Comipany shall account for them to the Security Trustee); and

be applied in making good or recouping expenditure in respect of the loss or damage
for which: those monies are received or; at any time Tollowing & Default and if the
Security Trustee so directs, in or towards discharge or reduction of the Secured
Liabilities.
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Notices to be given by the Company

The Company shall:

{a) on the execution of this deed and as so requested by the Security Trustee from time to
time: '
) give notice to each insurer unider an Insurance Policy in the form set out in
' Part 1 of Schedule 2; and ' ' '
{n pracure that each insurer promptly provides to the Security Trustee an

acknowledgement of tha notice in the form set out in Part 2 of Schedule 2; and

{b) o the execution of this deed and as so requested by the Security Trustee from time to
time:
{iy give notice o each bank; financial institutiori or other person {other than the

Security Trustee) with whom the Company holds an account {including each
Desighated Account) i thie form set out in Part 1 of Schedule 3; and

i) provure that each such bank, finaricial institutiors of. other person prompily
provides to the Securily Trustee an-acknowledgemient of the notice in the farnm;
of Part 2 of Schedule 3.
Information

The Company shall:

{a) give the Secirity Trustee such information coneerning the location, condition, use and

:operation of the Secured Assets as the Security Trustee may require;

{by permit any persons designated by the Seaurity Trustes and any Recsiver to enter on
its premises and inspect and examine any Secured Assel, and the records relating fo
{hat Secursd Asset, at all reasonable times and on reasonable prior notice; and

{e) promptly natify the Securily Trustee in writing of any action, claim or demand made by

or against it in corinection with any Secured Asset ar of any fact, matter or
‘circumstance which-may, with the passage of time; give rise to such an action, claim:
ot demand, fogether with, in each case, the Company's proposals for settling,
liquidating, compounding or contesting any such action, claim or. demand and shall,
subject to the Security Trustee's prior approval, implement those proposals at its own
expense.

Payment of outgoings

The Company shall promptly pay all taxes, fees; licence duties, registration charges, Insurance

premiums and other outgoings in respect of the Secured Assets and, on demand, produce

aviderce of payment {0 the Security Trustée.
Look Forward Certificate

The Company shall on the last day of each successive period of 8 Months following the date of

this deed deliver & Look Forward Gertificate to the Security Trustee,

Subsidiaries

(a) ‘The Company shall not incorporate or acquire: any Subslidiaries urless such Subsidiary
grants Security to the Security Trustee on the same form as this deed.
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{b) The Company shall not cause or permit any Dormant Subsidiary to commence trading
or cease to satisfy the criteriz for a Dormant Subsidiary unless such Dormant
Subsidiary grants Security to the Sacurity Trustee ot the same form as this deed.

Property covenants

The cavenants set out below shall not apply to any Property in which the Company has an

interest solety pursuant to the Licance Agresment or the licences issued thereunder or any

Property (which is not & freehold or leasshold property owned by the Company) used by the

Company solely for advertising structures inthe ordinary course of business.

Mainteriance

The Company shall keep all buildings and all fixtures on each Property in good and substantial
rapair and conditior.

Preservation of Proparty, fixtures and Equipment

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

{ay pull down or remove the whole, or any part of, any bullding forming part of any

Property or permil the same to-cocur;

{b) thake or permit any alterations o any Property, or sever or-remove, or permit fo be
severed or removed, any of its fixtures; or

{c) ‘remiove or make any alterations to any of the Equipment belonging {o, or in.use by, the
Company -on any Property {except to effect necessary repalrs or replace them -with
new ar Improved models or substiutes).

Conduct of business on Properties

The Company shall carry on its trade and business on thuse parts (if any) of the Properties as

are used for the purposes of trade or business in accordance with the standards of good

management from time to titme current in that trade or business.
Planning information
The Company shall:

(a) give full particulars to the Security Trustee of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body or
_authority (Planning Metice) that specifically applies to any Property, orto the locality in
which it is situated, within seven days after becomlng aware of the relevant Planning

Notice; and

{b) -at jts owh expenss, immediately on request by tha Sacurity Trustee, and at the cost of
the: Company, take all reasonabie and rfiecessary steéps to comply with any Planning
Notice, and make, or join with the Security Trustee in making, any objections or
representations in respect of that Planning Notice that the Securlly Trustee may
-desire,

Compliance with covenants and payment of rent

The Company shall:

(&) ohserve afid perform all covenants, stipulations-and conditions to which each Property,
or the use of it, is or may be subjected, and {if the Security Trustee so requires)

produce evidence sufficient to satisfy the Security Trustee that those covenants,
stipulafions and condifions have been observed and performed;
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(b} diligently enforce all covenants, stipulations and conditions benefiting each Property
and shall not {and shall net agreé {o} waive, release or vary-any of the same; and

{c) {withoizt prejudice to the generality of the foregoing) where & Propetity, or part of it,.is
held under a lease, duly and punctually pay all rénts due from time to time, and
perforin and observe all the tenant's covenants and conditions.

Payment of rent and outgoings

The Company shall:

{&) where a Property, or part of it, is held under a lease, duly and punctually pay all rents
due from time to time; and

{b)  pay {or procure payment of the same) when due all-charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Property or on its
occupier,

Maintenance of interests in Properties

The Company shall not, without the prior written consent of the Seeurity Trustee:

{a) grant, or agree fo grant, any licence or tenancy affecting the whole of any part of any
Property, or exercise, or agree o éxercise, the statutory powers of leasing or of
accepting surrenders under sections 99 or 100 of the Law of Property Act 1925; or

{b) in any other way dispose of, surrender. or create, or agree to dispose of surrender or
create, any legal or equitable estate or intéerest in the whole or any part of any
Praperty.

Registration restrictions
If the title to any Property is niof registered at the Land Registry, the Company shall procure

that no person {other than itself) shall be registered under the Larid Registration Acts 1925 to
2002 as proprietor of all or any part of any Property without the prior written corisent of the

‘Secutity Trustes. The Company shall be liable for the costs and expenses of the Security
Trustee in lodging cautions agairst the registration of the title to the whole or any part of any

Property from timie to fime.

Davelopment restrictions
' The Company shall not, without the prior written consent of the Security Trustee:

{a) make or, insofar as it is able, permit others to make any #pplication for plarning

permigsion or development-consent in raspect of the Property; or

b} carry out, or permit, or suffer to be carried out on any Property any development as

defined in the Town and Country Planning Act 1980 and the Planning Act 2008, of
chanhge of permit or suffer to be changed the use of any Praperty.

Environiment

The Company shall:

(=) comply with all the requirements of Environmental Law both in the conduct of its
goneral business and in the managament, possession or occupation of each Property;
and. ' '

by obtain and comply with all- authorisations, permits and other types of licences

frecessary under Environmental Law.
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Mo restrictive obligations

The Company shall not, without the prior written consent of the Security Trustee, enter into any
onerous. or restrictive obligations affecting the whole or any part of any Fropeity, or creats or

Jpermit to atise any overriding interest, easement or right whatever in or over the whole or any
“part of any Propérty.

Proprietary rights

The Company shall use its reasonable endeavours to procure that no person shall become

_enfitled to assert any proprietary or other like right or interest over the whole or any pait of any

Proparty withiout the prior written consent of the Security Trustee.

ingpection

" The Company shall parmit the Security Trustee, any Receiver and any person appointed by

either of them to enter on and inspect any Property on reasonable prior notice.

Froperty information

The Company shall inform the Security Trustee promptly of any acquisition hy the Company of,
or-contract made by-the Company to acquire, ahy freehold, leasehiold or other interest in-any
property. '

VAT option to tax

The Compariy shall not,_rwithout the prior written consent of the Security Tristee:

{a) exercise any VAT option to tax in relation to any Property; or

{b) revoke any VAT option 1o tax éxercised, and disclosed to-the Security Trustee, before
the date of this deed.

Registration at the Land Registry

The Company consents to an application being made by the Security Trustee to the Land-
Registrar for the following testriction in Form P fo be registered against its litle fo each

- Froperly:

“No disposition .of the registerad estale by the propriefor of ihe registered estale or by the
proprietor of any registerad charge, not being a charge registered before the eniry of this
restriction is to be registered without a written consent signed by the propiietor for the time
being of the charge dated [DATE] in favour of Roger Seelfig and Alan Nash referred to in the
charges registar for [thelr conveyancer or specify appropriate detaiis]].”

Investments covenants
Deposit of title documents
{a) The Gompany shall:

1) _promptly ugon the reguest of the Security Trustee, deposit with the Security
Trustee; or as the Security Trusiee may direct; all stock or ghare certificates
and ofher documents of title or evidence of ownership relating to any
Investments owned by the Company at that time; and

(i) “promptly upon the. request of the Securty Trustee, on the purchase or

acquisition by.it of Investments after the date of this deed, deposit with the
Security Trustee, or as the Securily Trustee may direct, all stock or share

16 26008225_5.doc



8.2

83

84

(b}

certificates and other documents of title or evidence of ownership relating to
those Investments.

At the same time ds deposiling documents with the Sesurity Trustee, or as the
Security Trustee may direct, in accordance with Clause 8.1(a), the Compariy shail also
doposit with the Security Trustes, or as the Security Trustee may direct:

{n all stock transfer forms relating to the relevant Investments duly completed
and executed by ot on behalf of the Gampany, but with the name of e
transferee; the consideration and the date left blank; and

iy any other documents (in each case duly completed and executed by o1 on

behalf of the Company) that the Security Trustee may request to enable it or
any of its nominees, or any purchasér or fransferee, to be registered as the
owner of, or otherwise obtain a legal title to, or to perfact its security interest in
any of the relevant Investments,

so that at any time after the security constituted by this deed has betome enforceable,
the  Security Trustee may, -at any time and without notice to the Compatty, compléte
and present those stock transfer forms and other documents to the issuer of the
Investments for registration.

Nominations

(a}

(b}

The Company shall terminate. with immediate effect all nominations it may have made
(including, without limitation, any nomiination ntade under section 145 or section 146 of
the Companies Act 2008) in respect of any Investments and, pending that termination,
procure that any persen so nominated:

{H doss not exercise any tights in respect of any Investinents without the prior
written approval of the Security Trustlee; and.
£ii) immediately on receipt by I, forward  to the Security Trustee ali-

~communications or other information received by it in respect of any
Investments for which it has besn so nominated.

The Company shall not, during the Security Period, exercise any rights {including,
without limitation, any rights under sections 145 and 146 of the Companies Act 2006)

-to nominate any person in respeet of any of the Investments.

Additional registration obligations

(@)

The Company shall

obtain all consents, walvers, approvals and permissions that are necessary, under the
articles of assocfation (or otherwise) of an issuer, for the transfer of the Investments to
the Security Trustee or its nominee, or to a purchaser on enforcement of the security
constituted by this deed; and

procure the amendment of the share transfer provisions {including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, othet
constitutionsl document or otherwisé of each issuer in-any manner that the Security
Trustee may require in order to permit the transfer of the Investments 1o the Security
Truste or its nominee, or to g purchaser on erforcement of the security constituted by
this desd.

Dividends and voting rights befare enforcement

(a)

Before the secufity constituted by this deed becomes enforceable, the Company may
retain and apply for its. own use all dividends, interest and other menies paid or
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payable in respect of the Investments and, if any are paid or payable to the Security
Trustee or any of its nominees, the Securily Trustee will hold all those dividends,
interest and other monies received by it for the Company and will pay them fo the
Company promptly-on request:

{b) Before the security constituted by this deed becomes enforceabls, the Company may
exercise all voting and other righls and powers in respedt of the Investments of, if any
of tha same are exercisable by the Security Trustee of any of its nominees, fo direct in
writing the exercise. of those voting and other rights and powers provided that:

'(i)- it shall not do so in any way that would breact any provision of the Loan Note
Instrument or this deed or for any purpose inconsistent with the Loan Note
Instrument or this deed; and

(i) the exercise of, or the failure to exercise, those voling rights or other rights
and powers would rol, in the Security Trustee's opinion, have an adverse
effact on the value of the Investmoents or ofherwise prejudice the Security
Trustee's seclrity under thig deed.

{c) The Company shall indemnify the Secutity Trustee against any loss or liability incurred
by the Security Trustee. (or its nominee) as & consequence of the Security Trustee (or
its nomilnee) acting in respect of the: Investments at the direction of the Company.

{d) The Security Trustes shall :noi, by -exercising or not exercising any. voting rights or
otherwise, be construéd as permiting or agreeing.to any variation or other change: in
-the rights attaching to or conferred by any of the Investments that the Security Trustee
considers prejudicial to, or impairing the value of, the security created by this deed.
Rividends and voting rights after enforcement

After the security constituted by this dead has become enforceable;

{a) all dividends and other distributions paid in respect of the Investments and received by

the Compzny shall be held by the Company on irust for the Security Trustee and
“imrredlately paid info a Designated Account or, if received by the Securily Trustee,
~shall be retained by the Security Trustee; and

{b} all voting and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Security Trustee and the Cotmpany shall, and shall
procure that its nominees shall, comply with any directions the Security Trustee may
give, In its. absolute discretion, concerning the exercise of those rights and powers.

Calls on Investmeitts

The Company shall promptly pay ali calls, instalments and other payments that may be or

bacome due and payable in respect of all or any of the Investments. The Company
acknowledges that the Security Trustee shall not be under any liability in respect of any such-
calls, nstalments or other payments,

No alteration of constitutional documents or rights attaching to Investments

The Company shall not, without the prior written consent of the Security Trustee, amend, or
agree to-the amendmient of;

{(a) the memorandum or articles of association, or any other constitutional documents, of
any issuer that is not a public company; ot

(b) the rights or liabilities attaching to any of the Investments.

Preservation of Investiments
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The Cempany shall ensure {as far as it is able to by the exercise of all voting rights, powers of
vontral atid other means. available to it) that any issuer that is not & public company shall not:

(&) wonsolidate or. subdivide any of jts Investments, or reduce or re-organise its share
capital in anyway;

(b} issue any new shares or stock; or

() refuse to register any transfer of any of its Investments that may be lodged for
registration: by, or on behalf of, the Security Trustee or the Company in accordance
with this deed. '

Investments information-

The Company shall, promptly following receipt, send to the Security Trustee .coples- of any

notice, circular, repart, accounts and any ether document received by it that relates 1o the

Imvestments.

Equipment covenants

Payment of Equipment taxes

The Cormpany shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence

of such payment to the Security Trustee.

Notice of charge

The Company:

(&) shall, if so requested by the Security. Trustee, affix to and malntain on each item of

-Equipmerit in a conspicuous place; a clearly legible identification plate containing the
- following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additioris fo it Jand ancillary equipment] are subject to a
fixed charge dated [DATE} i favour of Roger Seelly and Alan Nash,"

(b) shall rot, and shall hot permit any person to, conceal, obscure, alter or remove any
plate afflxed in accordance with Clause 9.2(a).

Book Debts covenants

-Book Debts Account
“The Company shall within 1 month of the date of this Deed:

{a) open 2 Désignated Account with a bank acceptable to the Security Trustee into which

all Baok Dabls shall be paid in accordance with clause 10.2 below; and

(b)

(i) give notice to the relevant Bank with whorm fhe Comipany holds such aceount
in the form set out in Part 1 of Schedule 3; and '

{ily procure that such bank promptly provides to the Securily Trustee an
acknowledgerment of the notice in the form of Part 2 of Schedule 3.
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Realising Book Dehts

(a) The Company shall as an agent for the Security Trustee, collect in and realise all Book
Dabts, pay the procesds into a Designated Account immediately on receipt and,
pending that payfment, hold those proceeds in trust for the Security Trustee.

{b) At any time following a Default, the Company shall not, without the prior written
consent of the Security Trustee, thhdraw any amounts standing to the credit of any
.Designated Aceount.

{c) Thé Company shall, if called on to do so by the Security Trustes, execule a legal
asslgnment of the Book Debts to the Security Trustee on such terms as the Security
“Trustee may reguire. and give notice of that assmgnment to the debtors from whom the
Book Debts are due, -owing of incurred,

Preservation of Book Debts

At any time following .a Default, the Company shall net (except as provided by Clause 10,1 or

with [he prior written consent of the Security Trustee) release, exchange; compound, set-off,

grant time or indulgence in respect of, or in any other manner deal with, all of any of the Boak

Debts.

Intelléctual Property covenants

Preservation-of rights

nghts in, or relatmg to, the Intsilectual Property matenal lo the business of the Company

Including (without limitation) by ebserving all covenants and stipulations relating to those rights,

and by paying all applicable renewal fees, licence fees and other cutgoings.

Registration of Intellectual Property

The Gompany shall use all reasonable efforts to register applications for the registration of any
ntellectual Property necessary for the business of the Company, and shall keep the Security
Trustee informed of all matters relating to each such registration.

Maintenance of Intellectual Property

The Compahy shall not permit any Intellectual Property necessary for the business of the
Company to be abandoned, cancelled or to lapse.

Powers of the Security Trustee
Power to remedy

{4) Tha Secnrity Trustes shall be entitled (bt shall not be obliged) fo remedy, at any time,
a breach by the Company of any of its obligations contained in this deed.

(<)} The Company irrevocably authorises the Security Trustee and ifs agents to do- all
things that are necessary or desirable for that purpose.

{c) Any monies expended by the Security Trustee in remedying a breach by the Company
of its obligations contained in this deed shall be reimbursed by the Company to the
Seourity Trustes on a full Indemnity basis and shall carry intérest in accordance with
Clause 19.1.

Exercise of rights
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(a)

{b)

The rights of the Security Trustee under Clause 12.1 are without prejudice to any ofher
rights of the Security Trustes. under this deed.

The exercise of any rights of the Security Trustee under this deed shajl not-make the

Security Trustee liable to account as a mortgagee in possession.

Power to dispose of chattels

()

)

At any time after the security constituted by this deed has become enforceabile, the
Sacurity Trustes or any Recaiver may, as agent for the Gompany, dispose of any
chaftels or produce found on any Property.

Without prejlidice to any obligation to accolnt for the proceeds of any disposal made -
under Glause 12.3{(a), the Company shall indemnify the Security Trustee and .any
Receiver against any liability arising from any disposal made under Clause 12.3(a).

Sacurity Trustee has Receiver's powers

To the extent permitted by law, any right, powet or discretion conferred by this deed on &
Recelver. may, . after the security constituted by this deed has become enforceable, be
exercised by the Security Trustee in relation to any of the Secured Assets whether or not it has
takern possession of any Securetl Assets and withoul fiest appointing @ Receiver or
naotiwittistanding the appainiment of & Recslver,

Conversion of currency

(2)

G

(©)

For the purpose of, or pending the discharge of, -any of the Secured Liabilities, the
Security Trustee may convert any monies recelved, recovered or realised by it under
this deed (including the proceeds of any prévious conversion under this Clause 12.5)
from their existing currencies of dencmination into " any other currenciss of
denomination that the Security Trustes may think fit.

Any. such conversion shall- be effected at Natiohal Westminster Bank Plc's then
prevailing spot selling rate of exchange for such other currency against the existing
GLTTency.

Each reference in this Clause 12.5 to a currency extends to funds of that currency and,
for the awdidance of doubt, funds of one currency may be converted into different
funds of the same currency.

New accounts

{a)

i the Security Trustee receives, or is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the Secured Assets, the
Becurity Trustee may open a new account for the Company in the Security Trustes's
books. Without prejudice to the Security’ Trustes's right fo combine accounts, no
money- paid to. the credit of the Company in-any such new account shall be
apprapriated towards, or have the effect of discharging, any. part of the Secired
Liabilities.

If the Security Trustee does not open a new accourit immediately on receipt of the
notice, or deemed notice, under Clause 12.6{a), then, unless the Security Trustee

“gives express writter notice to the contrary to the Company, all payments made by the

Company-to- the Security Trustee shall be treated as having been tredited to-a new
account of the Company and not ‘as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or desmed receipt of the relevant nolice by the
Security Trustee.

Indulgence
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12.8

13.

13.1

13.2

14,

14.1

14.2

The Security Trustee may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any persan not being 4 party fo this deed {whether or
not any such person is jointly. liable with the Comipany) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this dead or to the liability

‘of the Company for the Secured Llabilities.

Appointment of an Administrator

{a) The Security Trustes may, without notice to the Company, appoint any one or more
persons to be-an Administrator of the Company pursuant to Paragraph 14 of Schedule
B1 of the Insalventy Act 1886 if the security constituted by this deed becomes
-enforceable,

{b) Any appointment under this Clause 12.8 shal);
(] be In wrlting signed by a duly authorised signatory of the Security Trustee; and

{iiy take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency
Act 1986.

(€} The Security Trustee may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this Clause 12.8 appoint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be qualified,

When security becomes enforceable

Security becomes enforceable on Event of Default

The security constituted by this deed shall become. immediately enforceable if an Event of
Default occurs,

Discretion

After the security constituited by thils deed has becomé enforceabis, the Security Trustee may,

-in its absolute discration; enforce all or any part of that security at the fimes, in the manner and
“oh the terms it thinks fif, and take possession of and hold or dispose of all or any part of the

Secured Asssts,

Enforcement of security

Enforcement powers

(a) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall, as between the Security Trustee and a
purchaser from the Secuirity Trustee, arise on and be exercisable at any time after the
execution of this deed, but the Security Trustee shall not exercise such power of sale
or othier powers until the security constituted by this deed has become enforceabie
under Clause 13.1.

{b) Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

Extension of statutory powers of leasing

‘The statutory powers of leasing and accepting surrenders conferred on morigagees under the

LPA 1925 and by any other stalute are extended so as fo authorise the Security Trustee and
any Recelver, at any time after the security constituted by this deed has become enforceable,
whether in ils own name or in that of the: Company, to:

{a} grant a lease.or agreement to lease;
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14.3

14.4

14.5

tb) accept surrenders of leases; or

{c) grant any option of the whole or any part of the Secured Assets with whatever rights
relating to other parts of it, '

whether or ot at a premium and containing such covenants on the part of the Company, and
on such terms and conditions. (including the payment of money to. g lessee or tenant on-a
surrender) as the Security Trustee or Receiver thinks fit without the need to comply with any of
the restrictions inposed by sections 99 and 100 of the LPA 1925,

Access o enforcement

{a) At any time after the Security Trustee has demanded -payment of the Secured
Liahilities or if the Company defaults in the performance of its obligations under this
deed or the Loan Note Instrument, the Company will allow the Security Trustee or its
Receiver, without further notice or demarid, immediately to exercise all its rights,
powers and remedies in particular {and without limitation) to take possession of any
Secured Asset and for that purpose to enter an any premises where a Secured Asset
is situated {or where the Security Trustée or a Receiver reasonably believes a Secured
Asset to be situated) without incurring any lfabifity to the Company for, or by any
reason of, that entry.

{b) At all times, the Company miust use lts best endeavours to allow the Security Trustee
or its Receiver access to any premises for the purpose of Clause 14.3(a) (including
obtaining any necessary consents or permits of other persons) and ensure that its

-employees and officers do the same.

Frior Secutity
At any time after the security constituted by this deed has become: enforceable, or after any

powars conferred by any Securlly having pricrity to this deed shall have become exercisable,
the Security Trustee may.

{a) redeem that.or any other prior Security;

(b) procure the transfer of that Security to it; and

(¢) seltie and pass any aceourit of the holder of any prior Security.

-Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive

and binding on the Company. All monies paid by the Security Trustee to an encumbrancer in
settlement of any of those accounts shall, as from its payment by the Sscurity Trustee, be due

from the Compary fo the Security Trustes on current account and shall bear interest at the

default rate of interest specified in the Loan Note Instrument and be secured as part of the
Secured Liabilities,

Protection of third parties

Mo purchaser, mortgagee or other person dealing with the Security Trustee, any Receiver or
Drelegate shall be concerned to enquire:

(a) whether any of the Secured Liabilities have become due of payable, or remain unpaid
or undischarged;

(b) whether. any power the Security Trustee, 2 Receiver or Delegate is plrporting ta
exercise has become exercisable of is properly exercisable; or

{c) how any money paid to the Security Trustee, any Receiver or any Delegate is to be
applied.
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14.6

14.7

14.8

14.8

16,

15.1

18.2

Privileges

Each Receiver and the Security Trustee is entilled to all the rights, powers, privileges and
fmmunities conferred by the LPA 1925 on mortgagess and receivers.

-Ng liability as mortgagee In. possession

Neither the Security Trustee, any Recelver, any Delegate nor any Administrator shall be liable
to account as mortgagee in possession in respect.of all or-any of the Secured Assets, nor shall
any of them be liabie for any loss on realisation of, or for any neglect-or default of any nature in
connection with, all or any of the Secured Assets for which & mortgagee in posgession might
be liable as such.

. Canclusive discharge to purchasers

The receipt of the Security Trustee, or any Recelver or Delegate shall be a conclusive
discharde. to a purchaser and, in making any sale or gthér disposal of any of the Secured
Assets orin making any acquisition in the exercise of their respective powers, the Security
Trustee, and every Receiver and Delegate may do so for any consideration, in any manner
and on any terms that it or he thinks fit. '

‘Right of appropriation

(&) To the extent that:
(i the Secured Assets constitute Financial Collateral; and

(i) this. deed and the obligations of the Company under it constitute a Security
Finangial Collateral Arrangsmeant,

the Securlty Trustee shall have the right, at any time after the security constituted by
this-deed has become enforceable, to appropriate all .oF any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order that the
Security Trustee may, in its absolute discretion, determine.

{b} The value of any Secired Assets appropriated in accordance with this clause shall be
the price of those Secured Assats .at the time the right of appropriation is exercised as
disted on any recognised market index or determined by any cther method that the

- Security Trustee may select (including independent valuation),

{c) The Company agrees that the methods of valuation provided for in this clause are
coiritmercially reasonable fof the purposes of the Financlal Coltateral Regulations.

Recegiver

Appeointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Company, the Security Trustes may, without further hotice, appoint by way of

deed, or otherwise in writing, any one or more persons to be & Receiver of all or any part of the
Secured Assets.

Hemoval

The Sacurity Trustee may, withaut further notice {(subject to section 45 of the Insolvency Act
1886 in the case-of an administrative receiver), from time to time, by way of deed, or otherwise
i writing, remove any Recsiver appointed by it and may, whenever it thinks §it, appoint a new
Receiver in the place of any Recgéiver whose appointment may for any reason have
terminated,
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15.3

15.4

155

16.6

16.

161

16.2

16.3

16.4

Remiuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a-debt gecured by this desd, to the extent not otherwise distharged.

Fower of appointment additional to statutory powers
The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Security Trustes under the Insdlvericy Act 1986, the LPA 1925 or

otherwise, and shall be exercisable without the restrlctlons contained in sections 103 dnd 109
of the LPA 1925 or otherwige,

Power of appointment exercisable despite prior appointmients

The power to appoint a Receiver (whether conferted by this deed or by statute) shall be, and
remain, exercisable by the Security Trustee despite any prior-appointment in respect of all or
any part of the Secured Assets. '

Agent of the Company

Any Receiver appointed by the Security Trustee under this deed shall be the agent of the
Compariy and the Company shall be solely responsible for the contracts, engagements, acts,

“omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by that

Recsiver. The aigency of each Receiver shall continte until the Company goes into liquidation
and after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee

Powers of Recelver

General

(a) Any Receiver appointed by the Securily Trustee under this deed shall, in addition to
the powers conferred on him by statute, Have the powers set out in Clauge 16.2 {o
Clause 16,23,

{b) if there is more than one Receiver halding office at the same time, sach Receiver may
{unless the document appointing him states otherwise) exercise all of the powers
conferred on a Retsiver under this deed individually and to the exclusion of any other
Receiver..

() Any exercise by a Receiver of any of the powers given by Clause 16 may be on behalf
of the Company, the directors of the Company (in the case of the power contained in
Clause 16.16) or himself;

Repair.and develop Properties

A Recelver may undertake or complete any works of repair, building or development on the

‘Properties and may apply for and maintain any planning permission, development tohsent,
‘Building regulation approval or any other permission, consent or licence to carry out any of the

same.
Surrender leases

A Receiver may grant, or accept surrenders of, any loases or tenancies affecting any Properly
and may grant any ather interest or. r:ght over any Property un any terms,and subject to ahy
conditions, that he thinks fit.

Empioy persotinel and advisors
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16.56

16.6

18.7

16.8

16.9

16.40

16,11

16.12

1613

16.14

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, -and
subject to any conditions, that he thinks fit. A Receiver may dmharge any such person orany
such person appolnted by the Company

MakerATﬁ elections

A Receiver may make, exercise or revoke any value added tax.option to tax as he thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,

charges and expenses incurred by him) that the Security Trustee may prescfibe or agree with
hirn,

Realise Secured Assets

A Reseiver riay collect and get in the Secured Assets or any. part of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient
far that purpose, and take possession of the Secured Assets with ke rights..

Manage or réconstruct the Company's business.

A Receiver may carry 'on, manage, develop, feconstruct, amalganiate or diversify or coneur in

~carrying ‘on, managing, 'developirig, reconstructing, amalgamating or diversifying the husiness
of the Company

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise: all or any of the Secured

Assets in respect of ‘which he is appointed in any manner {including, without limitation, by

public auction or private sale) and generally on any terms and conditions as he thinks fit. Any
sale may be-for any consideration that the Receiver thinks fit and & Receiver may promote, or
coneur in promoting, a company to-purchase the Secured Assets to be sold:

Saver fiztires and fittings

A Recelver may sever and sell separately any fixtures or fittihgs from any Property without the
congent.of the Company.

-Sell Bool Debts

A Recsiver may sell. and assign all or any of the Book Debts in respect of which he is

“appointad i any manrier, and generally on any terms and conditions, that he thinks fit.

Valid recelpts

A Regeiver may give valid receipt for all. monies and execute all assurances and things that
may be: proper ordesitable for realising any of the Secured Assets.

Make settlements

A Receiver may make any arrahgement, settlement or compromise between the Corfipany and
any other person that he may think expedient.

Bring procesdings
A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits -and

proceedings in relation to any of the Secured Assets as he thinks fit.
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16.15

16.16

16.17

16.18

1619

16.28

16.21

16.22

16.23

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expediaint.

Make calls on Company members

A Recéiver may make calls conditionally ér uriconditionally on the members of the Company in
respect of uncalled capital with (for that purpose and for the purpose of enforcing paymenits of.
any calls so made) the same powers as are conferred by the articles of associalion of the
Comparny on its directors in respect of calls autharised to be made by them.

Insure

A Receiver may, if he thinks fit, but without prejudics to the indemnity in Clause 19, effect with

any insurer any policy of insurance sither in lleu or satisfaction of, or in addition to, the

insurance required to be maintained by the Company under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
beert duly appointed under the LPA 1925, and exercise all powers provided for an
administrative receiver in Schedule 1 o the Insolvency Act 1986,

Borrow

A Recsiver may, for any of the purposes authorised by this Clause 16, raise morney by
borrowing from hie Security Trustee {or from any other person} either unsecured or on the
security of all or any of the Secured Assets in respect of which he Is appointed oh any terms
that he thinks fit {including, if the Security Trustee consents; terms: under which that security
ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle ‘and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
error, conclusive and birding on the Cotmpany, and the monies so paid shall be deemed to be
an expense properly incurred by the Recelver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absohite beneficlal ownet

A Receiver may, in relationi to any of the Secured Assels, exercise all powers, authorisations
and rights he would be capable of exercising; and do all those acts and things, as an absolute
beneficlal owner coufd exercise or do in the ownership and management of the Secured
Assets or any pait of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things:

{a) that he may consider desirable or necessary for realising any of the Secured Assets;

{hy that e ay consider incidental or conducive to any of the rights or powers conferred
an a Recelver under or by virtue of this deed or law; or
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17.

7.1

17.2

17.3

18.

18.1

18.2

18.3

(c) that he lawfully may or can do as agent for the Company.

Delegation

Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically} by power
of atlorney or .in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under Clause 21.1).

Tarms

The Seuvurily Trustee and esach Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.
Liability

Noither the Security Trustee nor any Receiver shall be in any way liable or responsible to the
Company for any loss or liability arising from any &ct, default, omission or misconduct on the
part of any Delegate.

Application of proceeds

Order of application of proceeds

All monies received by the Security Trustee, a Recelver or a Delegate pursuant to this deed,

after the security constituted by this deed has become enferceable, shall (subject to the claims

of any person having prior rights and by way of variation of the LPA 1925) be applied in the
following order of priority:

(&) inor towards payment of or provision fof all costs, charges and expenses incurred by
or on behalf of the Security Trustee {and any Receiver, Delegate, attorney or agent
apipoitled by it} under orin: cohnection with this deed, and of alt remuneration due to
-any Recelver unider or in connection with: this deed;

{b) ‘in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Security Trustee determines; and

{c) in-payrmant of the surplus {if any) to the Company or other person entitled to it.

Appropriation

. Neither the Security Trustee, any Receiver nor any Delegate shall be bound {whether by virtue

of section 108{8} of the LPA 1925, which (s varied accordingly, or otherwise} to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise In
ary particular order between any of the Secured Liabilities.

Suspense account

All monies received by the Security Tritstee, a Receiver or a Delegate under this deed:

{a) may, at the discretion of the Securlly Trustee, Receiver or Delegate, be credited to any
suspense or sacurities realised account;

{b) shall bear Interest, if any, al the rate agreed in writing between the Security Trustee
ang the Company; and

{c) may be held in that account for so long as the Security. Trustes, Receiver or Delegate
thinks fit.
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19.1

8.2

20.
20.1

202

20.3

Costs and indemnity
Costs

The: Company shall, prompily on demand, pay fo, or reimburse, the Security Trustee and any
Receiver, on'a full indemnity basis, all costs, charges, expenses, taxes and liabiliies ©of any
kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Security Trustee, any Receiver or any Delegate in connection with:

'(a‘) taking, holdirrg, protecting, petfecting, preserving or enforcing (ot atternpting to do s0)
any of the Security Trustee's, a Receiver's or a Delegate's rights under this deed; or

(by taking proceedings for, ar recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
paymernt being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, wirding up or
administration of the Company) at the rate and in the manner specified th the Loan Note
instrument,

Indemnity

the[r reepectlve employees and agents agemst all Jlablimes costs, expenses damagee and
losses {including but not limited to any direct, indirect or conseguential losses, loss of profit,
loss of reputation and all interest, penalties and logal costs {calculaled on a full indemnity
basis) and all other professional costs and expenses) suffered or incurred by any of them
arising ouf of or in conneaction with;

{a) the exercise of purported exercise of any of the .rights, powers, authorities -or

_discretions vested in them undet this deed or by law in respect of the Secured Assets;

(b} taking, holding, protecting, perfecting, preserving or enforeing {or attempting to do s0)

thie security conistituted by this deed; or

(c) any default or delay by the Company in performing any of its obligations under this
deed.

Any past or present emplayee or agent may enforce the terms of this Clause 19.2 subject to

-and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999.

-Further assurance

Further assurance

“The Gompany shall, at its own expense, iake whatever aclion the Security Truslee or any

Receiver may reasonably reguire for:

(ay creating, perfecting or protecting the security intended (o be created by this deed;

(b}  facllitating the realisation of any Secured Asset; or

{e¥ facilitating the exercise of any right, power, authority or discretion exercisable by the

Security Trustee or any Receiver in respect tf any Secured Asget,

including, without- fimitation {f the Security Trustee or Receiver thinks it expedient) the

-“execution of any fransfer, conveyance, assignment or assurance of all or any of the assets

forming part of {or intended ta form part of) the Secured Assets (whether to the. Security
Trustee or to its” nominee) and the giving of any notice; order or direction and the making of
any registration.
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211

21.2

22,

221

23.

231

23,2

24

25,

251

Power of attorney
Appointment of atforneys

By way of securily, the Company irrevocably appoints the Security Trustee, every Receiver and

‘every Delegate separately to be the attorney of the Company arid, in s name, on its behalf

and as its act and deed, to execute any documents aind do any acts and things that:

{a) the Company is reguired to execute and do under this deed; or

(b} any attorney deems proper or desirable. in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security Trustee,
any Receiver-or any Delegate.

Ratification of acts of attorneys

The Company ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful sxercise, or purported exercise, of all or any of the

rights; powers, authorities and discretions refarred to in Clause. 21.1.

Release

Subject to Clause 29.3, on the explry of the Security Period (but niot otherwise), the Security:
Trustee shall, at the request and cost of the Company, take whatever action is necessary to:

{a) release the Secured Assets from the security constifuted by this deed; and

by reassign the Secured Assets to the Compatiy,

Asslignment and transfer

Assignment by Security Trustee

(a) At any time, without the consent of the Company, the Security Trustee may assign or
transfer any-or all of its rights and obligations under this deed to any other person or
entity appointed as a security trustee on behalf of the Noteholders,

{b) The Security Trustee may disclose fo any actual or proposed assignee or transferee
-any information in its possession that relates to the Company, the Secured Assets and
this deed that the Security Trustee considers appropriate.

Assigriment by Company

“The Company may not assign any of its rights, or transfer any of its tights. or obligations, under

this dead.
Set-off

The Security Trustee may at any time set off any liability of the Company to the Security
Trustee against any liability of the Security Trustes to the Company, whether either liability is
present or fulure, liquidated or unliquidated, and whethier or not elther liability arises under this
deed. If the liabilities to be sét &ff are expressed in different currencies, the Security Trusteo
may convert either liability at a market rate of exchange for the purpose of set-off. Any
exercise by the Security Trustee of its rights under this Clause 24 shall not limit or affect any
other tights or remedies.available to it under this deed or otherwise.

Amen‘dm‘en'ts_, waivers and consents

Amendments
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2562

253

Z6..

26.1

27,
271

272

28.

29.

281

29.2

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party (or its authorised representative).

Waivers and consents

(a) A waiver of any right or remedy undet fhis deed ot by law, of any consent given under
ihis deed, is only effective. if given in writing by the waiving or consenting party and
shall not be deemed a walver of any other breach or default. 1t only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

()] A failure to exercise, or & delay in exercising, any right or remedy provided under this
d’eed ar- by Iaw shal[ not constitu‘te a waiver of that or any other right or remedy,
an electron to “affirm thls deed N smgle or partlal exercise of any rlght or remedy
provided under this deed or by law shall prevent or restrict the further exercise of that .
or any other right or remedy. No efection t6 affirm this deed by the Security Trustee
shall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and

not. exclusive of, any rights and remedies provided by law.
Severance
Severance

If any provision {or part of a provision) of this deed is or becomes invalid, ilegal or

- unenforceable, it shall be deemed modified to the minimum extent necessary fo make it valid,

legal and enforceable. If such modificalion i hot possible, the relevant provision {or part of @
provision) shall be deemed deleted, Any modificetion to or deletion of & provision (or part of a
provision} under this clause shall not affect the legality, validity and enforceabilily of the rest-of

this deed.
Counterparts

Counterparts

This desd may be executed in any number of counterparts, each of which when executed and

_delivered shall constitute ‘a duplicate original, but all the counterparts shall together constitute

ohe deed.
Third party rights

A person who is not a party to this deed shall not have any rights under the Confracts (Rights

-of Third Parties)y Act 1699 to enforce, or enfoy the benefit of, any term of this deed. This does

nat affect any right or remedy of a third party which exists, or is available, apart from that Act,
Further provisions

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other

security or guarantee that the Security Trustes may hold for any of the Secured Liabilities at
any time.:No prior security held by the Security Trustee over the whole o any part of the

“Sedured Assets shiall merde th the security dreated by this deed,

Continuing security
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29.3

204

29.5

30,

301

The securlty constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any -settiement of account, or intermediate
payment, or 6ther matter or thing, unless and until the Security Trustee discharges this deed if
writing.

Discharge conditional

-Any raleass, discharge or setflement between the Company and the Security Trustee shall be

deemed conditional on no. paynient or security received by the Security Trustee in respect of
the Securéd Liabilities being avoided, Feduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptey, winding-up; administration, receivership or otherwise.
Desgpite any sueh reteass, discharge or settlement:

{a) the-Sseurity Trustee or its hominee may retain this deed and the security created by or
pursuant to i, including all certificates and documents relating to the whole or any part
of the Secured Assets, for any period that the Security Trustee deems necessary to
_provide: the Security Trustae with security against any such avoidance, reduction or
order for refund; and

h) the Security Trustee may recover the value or amount of such security or payment

from the Company subsequently as if the release, discharge or sefflemerit had not
oocurred,

GCertificates

A certificate or determination by the Sacurity Trustes as to any amount for the time being due

to it from-fhe Company under this deed shall be, In the absence of any manifest error,

conclusive evidence of the amount due.

‘Consolidation

The restriction .on the right of consolidation contained in section 83.of the LPA 1925 shall not
appiy-to this deed.

Notices

‘Delivery

Any notice of ather communication régquired to be given to a party Under or in-connection with
this deed shall be:

(8) inwriting;

by delivered by hand, by pre-paid first-class post or other next working day delivery
service orsent by fax; gnd

{cy sent to:

) the Comipany af;

Thomas Quinn Accountants, 15 Station Road, St [ves, Cambridgeshire, PE27
5BM

Attention: Anthony Wright
Ay the Secutlty Trustee at:

‘Nash Fitzwilliams Limited; Hudson House, 8 Tavistock Street, London WEZE
7PP
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30.2

30.3

30.4

30.5

31.

3141

312

Fax: 020 3709 8946
Attention: Roger SeeligiAlan Nash

or to any other address or fax number as is netified in-writing by one party to the other
from time fo time.

Receipt by Company

Any notice or other communication that the Securlty Trustee gives to the Cdrtpany shall be
deemed-to have beert recelved:

fa) if delivered by hand, at the time it is left at the relevant address;

(b} if posted by pre-paid first-class post or other next working day defivery service, on the
second Busingss D‘ay after posting; and

{c) if sent by fax, when received in legible form.

A notice or other communication given as described in Clause 30.2(a) or Clause 30.2(c) on a
day that is not a Business Day, or after normal business hours, in the place it is received, shall
be deemed to have been recelved on the next Business Day.

Receipt by Security Trustee

Any notice or other communication given to. the. Security Trustee shall be deemed fo have
bean raceived only on actual receipt.

Service of proceedings

This Clause 30 does nol dpply to the service. of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resotution.

No riotice by e-mail

A niotice or other communication given under or in connection with this deed is not valid if sent
by e-mail.

Governing law and jurisdiction
Gaverning law

This deed and any dispute or claim arising ouf of ot in connection with it or its subject matter or

formation {including non-contractual disputes or claims) shall be governed by and construed in

accordance with the law of England and Wales.
Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in connection
with this deed or its subject matter or formation {(including non-contractual disputes or claims).
Nothing in this. clause shall limit the right of the Security Trustee to take proceedings agamsﬁ

_the Compary in any other court.of competent jurisdiction, hor shall the taking of proceedings in

any one or-more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the'law of such other jurisdiction.
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a1.3 Other service

The Company lrrevocably consents to any process in any legal action or proceedings under
Clause 31.2 being served -on it in accordance with the provisions of this deed relating to
'service of notices. Nothing contained in this deed shall affect the right to-serve process’in any
_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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Schedule 1
{Property)
Part 1
(Registered Property}

Part 2

{Unregistered Property)
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Schedule 2
{Notice and acknowledgemant - Insurance Policy)
Part 1
{Farm of notice)
[On the letterhead of the Company]
[NAME OF INSURANGE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture {Debenture) dated [DATE] between SIS Digital Media Limited and [Securify Trustes]
We refer to the [DESCRIBE INSURANGE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).
This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we have
[charged OR assigned, by way of security,] to [Securify Trustes] {Security Trustea) all our rights in
respect of the Policy {including all claims and all returns of premium in connettion with the Palicy).
We irrevocably instruct and authorise you to;

a} [Note the Securily Trustee's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
SECURITY TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and
first loss payee.

by Comply with the terms of any written instructions received by you from the Security Trustee
relating 1o the Policy, without rotice or reference to, or further authorily from, us and without
enquiiring as to the justification or the validity of those instructions.

¢) .Hold all sums from. time to time due and payable by you to us under the Palicy fo the order of
the Security Trustes.

d). Pay, or release, all monies to which we are entitled under the Poliny to the Security Trustes, or
to. such persons as the Security Trustese may direct.

&) - Disclose information in relation o the Policy to the Sacurity Tiuslee on meguest by the Securily
Trustee.
Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregolng, you may contivive to deal with, us in relation to the Policy until you receive
written nofice 1o the contrary from the Security Trustee. Thereafter, we will cease to have any right to
deal with you in relation to the Policy and you miust deal only with the Security Trustee:

The instructions in this notice may only be revoked or amended with the prior writtén.consent of the
Security Trustes.
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Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by
sending the attached atknowledgement to the Security Trustee at [ADDRESS OF SECURITY
TRUSTEE], withr & copy fo us,
This natice, .and any dispute or claim afising out of or in connection with it or its subject matter or
farmation (including. non-contractual disputes or claims}, shall be governed by and construed In
accordance with the law of England and Wales,
Yours Faithfully,
[NAME OF COMPANY]
Part 2

(Form of aclnowledgenient)
[On the lelterhead of the insurance company]
[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture {Debenture} dated [DATE] between SIS Digital Media Limited and [SECURITY
TRUSTEE]

We confitm receipt from SIS Digital Media Limited {Company) of & notice {Notice) dated [DATE] of {a
charge OR an assignment, by way of security,] of all the Comipany's rights under [DESCRIBE
INSURANCE POLIGY AND ITS NUMBER] (Policy).

[Terms definad in the Notice shall have the same meaning when used in this acknowledgsment.]
~We gonfirm that:

a) We accept the instructions and authorisations contained in the Notice and agree to comply
with the Motice.

by . We have noted the Security Trustee's interest on the Policy as [DESCRIBE NOTATION
'_RE_QU[RED' BY SECURITY TRUSTEE TO BE ENDORSED ON F_’Q‘LICY_,_ FOR EXAMPLE,
"FIRST MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-INSURED".

o) There has been no amendment, waiver or release of any rights or interests.in the Policy sinte
the date the Policy was issued.

dj We will not cancel, avoid, release or otherwise aliow the Policy to lapse without giving the
Becutity Trustee at least 30 days’ priorwritten nolice,

&) We have not, as at the date of this acknowledgetent, received notice that the Company has
_assigned its rights under the Palicy to a third party, or created any oiher mterest (whefher by
way of security o otherwise) in the Policy | in favour of a third party.
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f) The Security Trustee will not in any circumstances be fliable for the premiums in ralation to the
Policy. '

g) The Policy shall not be rendered. void, voidable er unenforceable by reason of any non-
disclosure by tha Security Truskee.

This lstter, and any dispute or. claim arising out of or in connection with it or its subject matter ar
formation {including non-centractual disputes or clalms), shall be governed by and construed in
accordance with the law of England-and Wales. '

Yours faithiully,

[[NSURER}
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Schedule 3
{Notice and acknowledgemerit - bank account)
Part 1
(Form of riotice)
[On the letterhead of the Company]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 17
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture (Debenture] dated [DATE] between 5I8 Digital Media Limited and [SECURITY
TRUSTEE]

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)] we have
charged, by way of first fixed charge, in favour of [SECURITY TRUSTEE] (the Security Trustee) all
monies from time to time standing to the credit of the account bield with you and detailed below (the
Acgount), togsther with all other righits and benefits accruing to or arising in connection with the
Account {Including, but not timited to, entitlerients to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code; [SORT CODE]

Account number: JACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

@) -Disclose to the Security Trustoe any information relating to the Account requested from you by
the Security Trustees:

by Comply with the terms of any wriften notice or instructions relating o the Account received by
© you from the Security Trustes,
¢} ‘Hold all sums from tme to time standing fo the credit of the Account to the order of the
‘Security Trustes:

d) ‘Pay or release all or any part of the monies standing to the credit of the Account in accordance
with the written instructions of the Security Trustes.

We acknowledge that you may comply with the instructions in this notice without any further permission
from us.
Following the service of notice on you by the Security Trustes that there has been a Default, we are not
perinitied to withdraw any amount. from the Actéoint without the prior written consent of the Seourity
Trustee.
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Subject to the foregoing, you may continte to deal with us in relation to the Account and we are
permitted to make withdrawals from the Account until vou receivé notice from the Security Trustee that
thers. hias been a Default

The instructions. in this notice may only be revoked or amended with the prior written consant of the
Security Truslee.

This notice, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and constried in
accordance with the law of England and Wales.
Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by
sending the attached acknowledgement fo the Security Trustee at [ADDRESS OF SECURITY
TRUSTEE], with a copy to us.
Yours faithfully,
Signed. ..o e s
SIS Digital Media Limited
Part 2

{Form of acknowledgement)
[On the letterhead of the bank, financial insiitution or other persomn
[SECURITY TRUSTEE]
[ADDRESS LINEA]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]}

Dear Sirs,

Dehenture (Debenture) dated [DATE] between SIS Digital Media Limited and [SECURITY
TRUSTEE]

‘We confirm recelpt from SIS Digital Media Limited (the Company) of a notice (the Nolice) dated
[DATE] of a ¢harge {on the terms of the Debenture) over all monies from time to time standing to the
credit of the account detailed below {the Account), together with-all other rights and benefits accruing
to or atising In connection with the Aceount (including, but not limited to, entitlements to interest).
“We-coritirem that we:

&) Accept the instructions contained in the Notice and agree to comiply with the Notice.

b) Following the service of notice by you by that there has been a Default, we will not permit.any
armount t6 be withdrawn from the Account without your prior written consent.

¢). Have not received notice of the interest of any third party in the Account.

d) Have neither claimed nor exercised, nor will claim or exercise any securily interest, set-off,
counter-claim or othier right'in respect of the Account.

The Accountis:
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Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account riumber: [ACCOUNT NUMBER]

This letter, and any dispute or claim arising out of or in connection. with it or its subject matter or
formation (including neon-contractdal disputes or- claims), shall be governed by and construed in

accordance with the law of England and Wales,

Yours faithfully,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Signatures fo Debenture

Executed as a deed )
by 518 Digital Media }
Limited )
acting by a diractor }
in the presence of: )

Director

Signature of wititess: §

name: . SIRAOCE oo oo
ADANIS & REMERS (LR~
ok  DUKES COURT |
AJGIPSS: -.. g UKE STREET, STUAMESS ™
LONDON, SW1Y 6DF
e - DR TO24-3600-DX- 140645 PICCADILLY &

Cectpalion: .. SQ‘SAC/?\W ........ I .

The Sscurify Trustce

Executed as a deed )
by Roger Seelig )
inthe:presenceof: ) SN rerrns S

Sigrialure of WillT@SS! iv i vesnvr svves v veevn i
Namﬁ‘.' vvvvvvvvvvvvv TR S TR AN R P i e iy

ATAYESE! vl vivcor vt iiw s vaivn s ot s s e in e 225

T R T T P R PR R PRSP PP S IR SRR PR L

OCGUPAHC wiivssivn vesisi s i,
Exectited as a deed b

“by Alan Nash j
in-the presence of: )

Signature of withess: s vebinra
Name: .. ‘Wﬁﬁ MQT&ME‘Q e
M- 'ADQMSE'HEM"EF#Q'EEPM
Address;..... DUKESCOURY
SEDURESTHEET'STJARMESS '™
LONDON SW1Y 80F _
TOED 7024 3800 DX 140845 PICCADILLY 5

Occupation: .. SXLACITOR ..., S
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Slgnatures to Debenture

The Company

Executed as a deed )
by Sotutlons in Steel
Limited

acting by a dirgctor

in ihe presenCe Df . ) peren Ay aen e e TR T s

Director

. .

Sigriature of WRESS: «ovivirnr - prtanamen avnngenias
Name: i revas Gebkb e b s v

AGTPIEE? 1ieviieeinvsivesvevssnissioriie et veaasi e pmemns 50

JEE PSP SQP OO DA S AT IR SNSRI PR PR PR PP 2 PN

OCeUPENON: wusiaererrssen

The .s-ecur_it'y Trustes

Executed as a deed _
by Roger Sesalig b
in the presence of;

Signaturs of wiliess

-
Degupation: ... reraear e snn arrerrera e e
Execited as a deed ).
by Atan Mash - ¥
in the presence of. ) P e et

Slgnature OF WHIBSS, covvirienver vepersvmssvmnmrosveses s
Neme: ...ommmnann. TP O —

AdAréss! i P SRR S PR S—— weaen

R T TR L T T L e TR LD P L I DL PR SRR

QOCUDEHOM <o civivssmsas vervsseransionvmin s comsvs dnisasi e
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