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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9278173

Charge code: 0927 8173 0001

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

Companies Act 2006 on 1st March 2016 .

Given at Companies House, Cardiff on 2nd March 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED IS DATED {Cf FEBRUARY 2016

PARTIES.

{1}

@

ASSIST UTILITY SERVICES UNMTED (CRN: 09278173 whose registered office s
Regency House, 45~ 51 Chiorley Newi Road, Bokoi BL1 40R [Company).

MR DAVID KENNETH DARGAN of Woeodlands' 138A Manor Drive, Ugton, Wirral, CHAS

4P) (a3 security trustee for the Security Beneficiaries (ds defined hereln}) {in such

tapacity, the Security Tristee),

BACKGROUND

(A}

(8)

Under this déed, the Company providas sécurity to the Security Beneficiaries For,

amohgst other things, the liabilities of the Company to the Security Beneficiaries

t has been agreed between the Company and the Security Beneficiaries that the

Sectirity Trustee for the benefit of the Security Beneficiaries.

AGREED TERMS

1.

LI

Definitions and interpretation

Definitions
Thie following definitions apply in this deed:

property.of the Company pursuant to clause 12.8.

Book Debts: all present and future book and other dabis, and monetary claims due

or uwing 1o the Company, and the benefit of all security, guarantees and other rights

ofany nature enjoyed or held by the -ijﬁmpsmy ity relaticn to any of them.

security constituted Hereby witl be Held by the Security Trustee and given to the



Business Day: aday otherthan.a Saturday, Sunday or public holiday in England when

banks in London are apsn for Butinese,

Default Rate: at the rate of 5% per annui above Barelays Bank ple's base rate from
time to time. Unless otherwise specified, such interest shall accrus on.a daily hasis
from the due dite untilactust payment of the overdue smgunt, whether before of
after judgment and shall be payable on the earlier of () demand therefor and (b}

pavment of the overdue gmpant..

Delegate: any person sopointed by the Security Trustee ofany Recelver pursiant to
clause 17 and-any person appointed as sttorney of the Security Trustee, Receiver or

Delegate.

Designated Account: any account of the Company nominated by the Security Trustee

asa deslghated sccournit for the purposes af this deed.

Environment: the natural and mancmade enviratirient including &l ar ary of the:
Tollowing medis, namely air, waterand land {ncluding air within h‘uiﬁﬂéﬂgs and other
‘natural or man-made strichures dbove or below the ground) and any living organisms
lincluding man) of systems supported by thuse media.

Environmental Law: all applicable faws, statutes, regulations; secondary lagislation,
byedaws, common law, directives, treaties and other messures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so Tar as

they relate to or apply to the Ervironment

Eguipment; all present and future equipment; plant, ‘machinery, tools; vehicles,
furniture, fittings, instaliations anid apparatus and other tangible maoveabie property
for the time being owned by the Company, including any part of it and sl spare parts;

replacements, modifications-and additions..

Event of Default: the occurrence ol any of the events reférred to in dlavse 6.10a) to

&.1{d) of the SPA,

Financial Coliateral: shall have the meaning given to that expression i the Brarcial

Collateral Reguiations.



Finaneial Collateral Regulations: the Financis! Collateral Arrangements i?_‘vﬁ@ 2

Repulations 2003 {5/ 2003/2226).

Guerantee; (he guarantee dated on or about the date of this deed entered into
between {1 Assist Selutions Group Limitad {and others) and (2] the Security Trustée

in respect of (inter-alia) lisbilities owing to the Security Trustes and/or thé Security

Baneficiariss,

Insurance Policy: eath contractand policy ol insurance effected or maintained by the
i:ampan‘y-f:{:«“rﬁ time to time in respect'o’ its atsets or business {including, without
imitation, any contract or poliey of insurance relating to ‘the Properties or the
Equipment].

inteliectual Progerty: the Company's present and future patents, trade marks, senvice
marks. trade names, designs, copyrights, invertions, topographical or similar rights,
confidentisl information and know-how and any interest in any of these rights,
whether ornot registered, including all applications and rights ta appiy for registration

‘and all fees, royalties and other rights derved from, or incidental 1o, these rights.

Investments: all present and future certificated stocks, shares, loan capital, securities,
‘bonds and investiments (whether oF not marketable) for the time'being owned (3t faw

o n Eq_uifw}hjg the Company, inchiding any:

ta]  dividend, interest or other distribution paid or payable in réfation to any of

the Investments; and

(o) right, money, $hares or property aceruing, offered or issued at any time in
refation to dny of the nvestmients by way of redemption, substitution,
exchangs, tonversion; bolus, pf&f&ﬁéﬁee orotherwise, under option rights

orotherwise,.
LPA1925; Law of Property Act 1975

Properties: slifreehold and leatehold pragerties (whether registered or unregistered)
and all commaonhold propertics, nowar in the future {and fram tifre 1o timej owned.
by the Company, orin which the Company holdsan Interest (including, But ot fimited

to, the progerties specified in Schedule 1), and Property means any of theiv,



Receiver: a receiver, receiver and manager or.administrative receiver of any or all of

the Secured Assets s ppointed by the Security Trusthe under diause 15,

Secured Assets: all the assets, property and undertaking for xﬁe.ﬁm&'ias@mg.gub;gﬁtt 1
the Security created by, or pursuant to, this deed {and references to the Secured

Assets shall include referencas to any gart 6f them)

Secured Lisbilities: &l present and future monies, obligations and fiabilities of 1he
Company o the Security Trustee and/or the Security Beneficiaries, whether sctual or
contingent and whether owed joirity or severally, as principal orsurety or in any othisr
capacity, Hncluding, without limitation, those arising under dause 23.3(h) and undsr
thie Guarantee), together with all interest (including, without limitation, defaul

interest) accraing i raspect of those monies; obligations o liabiliries.

Security: any mortgage, charge (whether fied or floati rig: legal of equitable); pledge,
Tien, assignment by way of security or a&h&r;sﬁwrit‘g interest securing any obligation

afany person, of any other sgreement orarrangement having a similar effsct.
‘Security Benéficiaries: hasthe iwedning given to it in the Security Trust Deed,

Security Financial Collateral Arrangement: shall have the mesiing piven to that-

eupression in the Financial Collateral Regulations.

Security Trust Deed: ‘the secirity trust deed dated on orabout the date of this deed
anitt made Befwisen §_;‘it;-}_'ths.;ﬁécuﬁ{yIruﬁtﬁ'ae; {2}-Assist Solutions Group Limited (and

others) and {3} David Kenneth Dargan [and others),

Security Period: the period starting on the date F this desd and endling on the date
on which the Security Trustes is satisfied that all the Secured Liabilities have boen
unconditionally and irrevocably patd and discharged in full and no further Securad

Lizbilities are cipable oF béing outstanding.

SPA; the share aequisition agreement dated on or about the date of this deed relating

to the purchase of the entire fssued share capital of Assist Support Group Limited

{CRN: 0B677459) and made between {1} David Dargen and others and (2] Assle

Salutions Group Limited



1.2

Interpretation

i thisdeod:

{a)

{e}

{d)

' {:é:]_'i

1

gl

(i

clause, Schedule and paregraph headings shalt not affect the interpretation

of this deed;

a-reference to a person shall include a reference to sn individual, Tirm,
company, corporation, psfthérshic, umincorporated body of persons,
government, state or agency of a state .or any sisociation, trust, joint
venture or consortium {(whether or'aot having sepdrate legal personality)

ang permitted transferees;

unless the context stherwise requires, words in the singular shall nclude

thi plural and in the plural shall include the siagular;

any reférence to the Security Trustes Wil be desmsd to tlude 3 provision:

that the Security Trustee accegits all rights under this Deed for the bensfit of

the Secarity Beneficiaries;.

urless the context otherwise requires, & reference to one gender shall

include 3 reference to the other genders;

areference o a party shall include that party's sutcessars, perniitted assigns
and permitted transferees and this deed shall Be binding on, and enure to
the benefit of, the parties to-this: deed and their respective personal

represeatatives, successors, permitted asdigns and permitted transferees;

a reference to ¥ statute o stafutory provision is 2 reference to itas
amended, extended or resenacted from time to time and shall include i
subordinate legislation made: from time to time under that statate or

statutory grovision;
a reference ta wiiting oF writter includés fax bt not _—

an obligation on o party not to do something includes an cbligation. fot o

allow thiat thing to be done;



1.3

Le

{4k

areferance to this deed {or any provision of i) or to eny other agreement
ar docurent réferred toin this deed Is @ reference to this-deed, that
provision or such other sgrepmentor document gs amended (in each case;

ather than in breach of the provistons of this deed) fram thme to thme;

unless the context pthierwise requires; a reference 1o a clause or Schedtile is

to'a tlase of, or Stheduie o, this deed dnd 3 reference to & paragraphis 1o

‘@ paragraph of the relava nt’-Szh@fﬁi%e;_

any words following the terms including, include, In particular, for example

arany simifarexpression shall be construed a5 Hiustrative and shall not limit

‘the sense of the words, description, definition, phrase or term preceding

‘thoie terms;

& refefence 1o B0 smdndment incudes a3 Hovation, rB-ehgitment

supplement or variation (and amended shall be construsd accordinglyl:

@ refarence to-assets includes prasent and fiture properiies, undertakings,

revenues, rightsand benéfits of every description;

& refersnce to an authorlsation intludes an appreval, authorisation,

corsent, sxemption, fling, Hcende, notarisation, registration and resolution;

areferance to continuing in relation to-an Event of Defsult means an Event

of Default that has not been remedied or waived;

a reference to determinegs of defermined feans, unless the: cantrary s

indicated, a determination made at the absolute diseretion of the person

triaking it and

& reference to a regulation includes any regulation, rule, official directive,

request ar guideling {(whether or not having .the force of law] af any-

governmental, ntdrgovernmental or supranational  body, agency,

departaent ar*#e‘guéamE‘y;--satfff-z%%ga;{léamw orother authority or organisation.

Chawback
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1

A

1.8

W the Szowrity Trustes vonsitders that anamourt paid by the Company nrespect of

the Secured Lishilities fs copable of being avaided or otherwise set aside on the

liguidation or administration of the Company or otherwise, then that amount shall

not b tonsidered to have been irrévocably pald for the purposes of this desd.

Mature of security over real property

& reference in this deed toa charge or mortgage of orover any Property Includes:

fal &l buildings and fixtures and fittings (including trade and renant’s fistires
and fittingsy that are situated on of form part of that Property at ahy timé;

{hl  theprocesds of the sale of any part of that Property and any other monies
paid or payable in respect of or in conrection with that Property;

{c}. the berefit of any covenants for title given; or entered inta, by ary
predecessor in title of the Company 1h respect of that Proparty, and any
manies paid or pays ble in respect of those covenants; and

{dy  all rights under any licence, sgresment for sale or agreement. for lease in
respéct of that Property.

Law of Property (Miscellaneous Provisions} Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Aet
1983, the terms of dny-other agreements or side lettes sre incorporated into this
deed th the extent legally necéssary to comply with such seciion;

Perpetuity period

Fthe rule against perpetuitios appliesto any trust created by thivdead, the perpetuity
period shall be-125 years {as specified by section 5[1} of (he Perpetuitiey and
fecurmiations Act 2009),

Schadules

The Sthedules fofm part 6f this dead and shall bave effect a5 if set dut In full in the

Body of this deed. Any refererce tothis deied includes the Schedules.

Ssurity Trust Arfdnpements
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3.4

All Security made or created and.all obligations and undertakings contained in this

Deed to, in favourof, orfor the benefit of the Security Trustes are miade, craated and
entered into m favour of the Security Trustes astrustee for the Security Beneficiaries

from time to tima o the termis of the Security Trust Deed.
Covenant to pay

Thie Company shall; an derand, pay to the Security Trustes and dischatge the Securad

Liabilities when they become dus:
Grant of security

Legal mortgdge
As @ continuing security for the paymentand discharge of the Secured Liabiiities; the
Compariy with Tl gile guarantee Charges to the Security Trustee, by way of first legal

margage, eack Property specifiad in Schedule 1.
Fined charges
As'a continuinig security for the payment and discharge of the Secured Liabillities, the

Company with full title gusrentee charges to the Security Trustae by Way oF fivst Fiked

charge;
{al  all Properties scquired by the Company in the future;

{6} all present and future interests of the Company not effectively mortgaged

frechold or lessenold property;
(e} alipresent andfuture rights; licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to cach Property;

{4} all licences, consents and authorisstions -'_g'ﬁ-tatu‘t'm'v_ oF othervise) held or

required in connection with the Campany's business or the use of any

Secured Asset, and all rightsin connection with them;

(8] -ali its presehtand future goodwill;



3‘3

8.

()
(g}

ki

{m}

aflits uncalled capital;

all the Equipment;

all the intelectual Property;

allthe Book Debts:

alt the lavestments;

all mories from time 1o time standing to the credit of its accounts with any

hank, financial institution or ather person (including edch Designated

Account), together with'all other rights and banefits acoruing to or arising in

connection with sach account [induding, but notlimited to, entitiements to

interest}:

all its rights in respect of each Insurance Palicy, including all claims, the
groceeds of all clairs and all returrs-of premidm in connection with each

Insurarice Policy, to the extent riotelfectively assigrisd under clause 3.3 and

all its rights in respect of all agrearients, instrumients aid rights refating to

the Secured Assets, tothe sxtentnot effectively sssignied under clause 3.3

Assiprmeant

As a continuing security for the payment-and discharge of the Secured Labilities, the

Company with-full title guarantes assigns to the Security Trustee absolutely, subjest

toa proviso for reassignment on frrevocable dischargein full of the Securad Liabilities:

{al

all its *ights i each insurarice Polig vi including all clalms, the proceeds of al]
claims arid all returns of premium in conmection with each Rourance Policy;

and

the benefit of all agreements, [rstruments and rights relating to the Secured

Bizels,

Floating charge



2.5

3.7

As acontinuing security for the payment and discharge of the Secured Lisbilities, the
Coripany with full title guarantee charges to the Security Trustée, by way of first
floating charge, all the u a‘déﬁakjﬁg:,-_'_pr‘epafﬁy, assels drdvighis of the-ﬁﬁ;m‘pam“a‘t any

time not effectively mortgaged, charged or assigned pursuant o clause 3.1 1o clause

3. Finchusive,
Qualifying floating charge:

Paragraph 14 of Scheduls B1 1o the insolvency Act 1985 applies tu the fioating charge

craated byclause 3.4,

Autonvatic crystallisation of floating chavge

The floating charpe created by clause ‘3.4 shall automatically and. immediately
_{-wiﬁhau;;m‘ﬂﬁé&} comvert inte g fieed chargs over the assets subsect s that Teating
charge
{aj  ‘the Company:
(i} creatis, or dttempre b crests, without the prior written consent of
the Security Tristes, a Security or 2 trust in Favour of another person
over all or any part of the Secursd Assets [except as expresshy

permitted by the terms of this deed); or

{iy  disposes, or attempts to dispbse of, 8il or any part of the Secured
Astets [other than Secured Asssts that are only subject o the

fioating charge while 7t remains uncrystallised);

(b} any personlevies {or attempts to levy} any distress; attachment, execution
orother process againstall or any partiof the Secured Assets; o7
(&) aresolution is passed or an arder i& made for the winding-up; disselution,
adiministration or re-organisation of the Comipany.
Crystallisation of Acating charge by notice

The Security Trusted may, in its sole discretion, st any time anid by writton notice to

the Coripany, convert the floating tharge trested under this deed into & Fixed charge

10
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4.2

51

#5 repards gry part of the Secured: Assets spicified by fhe&amra“ty Trustee I that.

rotice.

Assets acquived after any Hoating charge has érysiallised

Any afset szquired by the Company sfter any trystallisation of the floating chargs
created under this dead that, hut forthat cristallisation, would be subjecttoatioating
charge under this deed, shall funiess the Security Trustee confinms otherwise 1o the

Company rwriting) be charged to the Security Trustes by way of first fixed charge.
Liability of the Company

Liahtiity not discharged
The Company's liability under this deed In respect atany af Hie Secured Lishiiites shall

not be discharged, prejudiced or affected by:

{8} any Setuwrity, guarantee, indeimnity, remedy or other right heid by, or
avaifable o, the Security Trustes that é’&;.'ﬁ}f"b&iéﬁﬁﬁéﬁg whelly or partially

tlegal, void or unenforcaable o any groud:

by the Security Trustee renewing, determining, varying or increasing any facility
or other transaction in‘any manner o coficurring in, accepling or varving any

Tompromise, dreangement or-settigment, or omitting to claind or enforce

paymént from any other paison; or

fc)  anyotheractor omission that, but for this clause 4,1, might have é’iﬁgﬁaﬁgédg

or otherwise prejudiced or affected, the liability of the Campany.

Immediate recourse

The Company waives sny right it may have to require the Securiiy Tristes to srilorce
any security or other right, or clalm any payment from, or otherwise procesd against,
any othier person before ehforcing this deed against the Company,

Representations and warranties

Representations and warranties

i1
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5.4

5.5

5.6

5.7

3.8

5.8

The Company.makes the representationsand warranties set out in this dause S tothe
Securiy Trustes.

Ownership of Secured Assels

The Coripany is the sole lagal and beneficial owner of the Secured Assets.

Mo Security

The Seciired Assets are free from ahy Security other than thie Security created by this
deed,

N adverse claims

The Company has not received, or acknowledged notice of, any adverse claim by any

person in respect of the Secured Assets or ey interest in them.

No adverse covenants:

There gre no tovendnts, agrediments, reservations, conditions, interests, rights or

wilier matters whatsosver that iaterially an atversely affect the Securéd Assets,

Mo Breach of laws

There is no breach of any law or regulation that matenially and adversely affedts the
Secured Assits.
Mo interference i éhjoyinent.

Na facility necessary for the enfoymient and useof the Secured Assets is subject to

terms entithing 8oy persan to terminate or curtail its use.

Mo pverriding interests

mierest in ary Property.

Auoidance of security

Mo Security expressed 1o be-crested under this dead is liable 1o be avoided, or

otherwise set sside, on the liquidation ‘or administration of the Company of

otherwise.



5,10

5:41

512

%1%

514

B

Mo prohibitions or breaches

Thers is no protibition on assignment.in any Insurance Policy and the entry into this
dead By the Company does notand will not, consttute s breach of @y Inglrance

Policy arany other agregmentor instrument binding on the Com pary o its assets.

Enviranmental comipllance

The Company has, at-all dmes, compliedin all material respecis with sl gpplicable
Environmental Law,

Enforesable security

This deed constitutes and will constiutd the legal, valid, binding and anforceable

chiigations of the Company, and is; and will continue to be, effective secirity over all

-and every part of the Secured Assets in accordance with its terms.

livwestiments
{3} Thelnvestrmentsare fully paid andare not subject toany option to purchase

orsimitar rights,

b) No constitutional document of an issuer of an Investment, nor any other

agfeement;

iy sestrices o phibits dny transfar of the (nvestments on creation or

{if -cantaingsny rights of pré-emption in relation to the Investments.
Times for making representations and warranties

The representations and warrarities set oud iy clause 53 To clause 513 are made by
the Companiy oivthe date of this deed and are deemed to be repeated oil each day of
the Security Period with reference ta the facte and cirélimistances existing at the time

af repetiticn.
General covenants

i“iéga’rxivé- pledge and disposal rastrictions .

13
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64

The Company shall not at any tima, except with the prior written consent of the

Sprurity Trustes or save where otherwise expressly permitted by this Déed;

fal

create, purport to Creste o permit 1o subsist any Security on, or inrelation

o, any Secured Asset other than any Security treated by this deed;

sell, assign, transfer, part with possession of, or otherwise dispose of inany
anrier {or purport to do sol, all or any parc-of, orany interest in, the

Secured Assets (except, inthe ordinary course of business; Secured Assets

that are only subject To an ancrystaliised floating chargel; or

ceste o grant {ﬁ-f'_iﬁi’ﬁfﬁiﬂ rtto create or grant) any interest in the Secyred

Assets in favour of & third party,

Prasaryation of Secured Assels

Thix Corpany shiall not do, o permit 1o be done; shy act or thing that would ar might

depreciate, jeopardise or otherwise prejudice the security held by the Security

Trustes, or materially diminish the value of any of the Secured: Assets or the

effectiveness of the security treated by this deed.

Company's waiver of set-off

The Cotnpany waes any present o future right of set-off it wray have in respect of

the Secursd tiabilities {including sunis pavable by the Comgany under this deed).

Compliance with laws and regulations

ta)

{b}

The Company shall not, without the Security Trustee's prior whtten.consent;

use or parmit the Secured Assets to be used in any way contrary to law.
The Company shall:

{iv ﬁ@fﬁ;}iy"wﬂﬁ-}the-;_r;e.qui'remmts--af any law znd regulation relating to

or atfecting the Securad Assets or the use of it or any part of them;

{8} obtaln, end promptly ranew friom time To tirme; and complywithr the

terms of alt authorisations that ard Fefvired N chnnedtion vith tha

14



Secured Assets or their use or thal are necessary 1o preserve,

miaintain or ranew any Secured Asset; aned

(i} promptly effect -any maintenance, modifications; alterations. or
repairs that are requited by any law or regulationto be effected on

or ineanmnection with the Secured Assets.
65  Enforcemerit of righits
The Company shall use its best endeavours to:
fa)  proture the prompt observance and peiforinance of the covendnts and
otfer oblightions mposed ¢n'the Company's 'ﬁé}ﬁﬁterﬁa‘?tiﬁa; andd
{b}  enforce any rights and institute, continugor defend any proceedings relating

o any of the Secured Assets that the Security Trustee may require from time

o Hme.

6.6  Notice of misrepresentation and breaches
The Company shall, promptly on becoming aware of any of the same, notify the
Security Trustes nobive in writing of;
fa}  any repiesentation or wardanty set out it cladse 5 which 15 Incoriéet of
misleading i any material respect vhen made or decmed to be repeated;
and

{o). any breach of any covenant set out'in this deed.

6.7  Title documents
Thie Company shall, as so required by the Security Trustoe, deposit with the Security

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

hiokd:

(el all deeds ard documents of title relating Lo the Secired Assets that erein

possession-or contral of the Company, the Company undertakes to obtain

possession of all these déeds and documents of title);

15



6.8

6.9

(bl

all Insurance Polickes;

all deads and documents of title (I anvl relating to the Book Debts as the

Security Trustee may specify from time to fime.

insurance

The Company shali insure and keep insured the Secured Assets against:

&

bl

loss or damage by fireor terroristacts;

other fisks, perils and. contingencies that would be insured against. by
reasonably prudent persons carrying of the same dlass of business as the

Campany; and

any other risk, perils and contingencies as the Security Trustee may

reasonably require.

A suick Tnsurance must be with @n insurance company or Underws e, and on

sueh terms, a5 are regsonably Goceptable tothe Security Trustee; and must be for

not less than the replecement value of the relevant Secured Asgets.

]

1el.

The Cormpaiy shall; if reqiiested by the Security Trustes, produte to the
Security Trustes gach pﬁiii_’yf;.- certificate  or Shuer note ra‘iaﬁng- 1o the

irguranee reguired by clduse &

The Company shall, if requested by the Security Trustee, procure that 3 note
of the Security Trustee's interest is endorsed upon gath insurarice paolicy
maintaingd by it or any person on jts behalf in accordance with clause O and
thit the terms of each siich Insurance policy regqiire the nsurer not to
invalidate the policy as sgainst the Secutity Trustes by reasor of the act or
datault of any other joint or named insured and not to-cancel it without

giving at least 30 days” prior written notice fo the Secutity Trustee,

{nsurance premivums

The Company shail:

16



B.10

6.11

B.17

promptly pay all premiums in respect of each nsurance policy maintained
by it i stcordace with dlause 0 and do all other things necessary 1o keep

that policy in full ferce and sffect; and

{ifthe Security Trustee so requires) produce to; or deposit with, the Security

Tristee the receipts for all premiums and othier payments necessary for

efiecting and keeping up €sch insurdnce policy maintaingd by i

pocdrdance with clause 0

Noirvalidation of insurance

The Cornpary shall riot do-or omit to e, orpermit to bé done or ofmitted, any actor

thirig that may invalidate or otheénuise prejudice any Insurance policy maintained by

itin acoordance with clause 0.

Proceeds of Insurance policies

All mignies rereived ai fecelvanle by the- Comigany urider any insurance - policy

maintained by it in accordance with clause O [including all monies received or

receivable by it underany insurance Policy} at any time {whether or not the: security

constituted by this deed has become gnforceable] shalk

1a)

imimediately be paid into 2 Designated Account o ni Desigrated Account

oxists to the Sﬁec‘uri'm*’fru-stee:};_

iFthey are not paid directly to the Security Trustee by the insurers, be held

by the Comipany as trustee of the same for the benefit of the Security

Trustee (and the Company shiall account for them to the Security Trusteej;

and

at the aption of the Security Trustee, be asplied in making good or recouping

expenditure in respect of the loss or damage for which those moniss are

receivid or in, of towards, discharge or reduction of the Socured Lisbilities,

Notices to be givén by the Company

Thie Company shall:

bk
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{8}  on the execution of this deed and as so requested by the Security Trustes

fromm tine to time:

(i)

(il

give notice to sach insurgrunder an insurante Paolicy In the Torm set

GuE W PEs L af Schedule 2 and

‘procure that each insurer promigtly provides tothe Security Trustee
within five Business Days an acknowledgerment of the notice jn the

farmset aut In Part 2 of Schedule 2; and

b} onthe execution of this deed and as so requested by this Sarurity Trustee

from tme to time:

(i}

il

6153 Information

give notice o each bark, financial institution or other person (other
than the Security Trustee) with whom thé. Company holds an
ateount (including each Designated Account} in the form set outin

part 1 of Schedule 3; and.

procure that each such bank, finarcial institution or other person
promptly provides to the Secufity Trustee within five Business Days
anackrowiedgementof the notice In thi form of Part 2 of Schedule

&

The Company shell:

fal  glve the Security Trusteo such information conceriing the locatior;

cordition, tse and operation of the Secured Assets a5 the Eétusiw Trustes

riay reguire;

(B} permitany persons designated by the Security Trustee and any Redeiverto

‘enter on ity premises-and inspect and dxamine ainy Secured Asset, and the

racords ralating to that Secured Asset, at all reasonable times and on

ressonable prior notice; and

fel  promptly notify the Security Trusted in writing of any action, claim, riotice of

‘demard made by o against it in connection with 3l or any pertof a Sacured

18



Aszsetor ofany fact, matter or circumstance which may, with the passage of
time, give fise to such an action; d&im, notice or demand, together with, in
each case, the Company's proposals for sertling, Hguidating, compdiunding
orcontesting any such action, claim, rotice or demand and shall, subject to
the Security Trustes's prior aporoval, implement those. proposals at its own

BXPENEE,

b:14  Payment of sutgoings

The Cormipary shall promptly pay all tases, fees, licente duties, registration tharges,
insrance premiums and other outgaings in respect af thie Secured Assets snd, on
demand, produce evidence of payment torthe Security Trustes,
615 Appointment of accountants
8} The Company siall:
(I} atits own cost, It at sny time so regquired by the Security Trustes,
appcint an accountant or Hrm of Accoulitaits nofvinated by the
-Security Trustes to investigate the fingncial affairs of the Company
-dae those of it subsidiaries god fegort 1o the Secority Trustée and
(i} co-operate fully with any  sccountants so appointed  amd
immediately provide those accountants with all information
requisted.
(b} TheCompanyauthorises the Security Trustee o imake a0 appointmentds it
shisll think fit at any time, without further s uthority from the Company. In
every case, the Company shall pay, or reimburse the Security Trustee for,

the fees and expenses of those accountants,
7. Property covenants

71 Maintenance
The Comparty shall keep all buildings and all Fxtures on each Property in good and

substantial repair and condition.
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7.2

3

14

7.5

Preservation of Property, fixtures and Equipment

The Corapany shall not, without the prior writters consent of the Security Trustes:

18

pull down or remove the whole, r-any park of, any bullding forming part of

any Property or permiit thie saiie 1o octur;

rivake oF parmiteny material alterstions toahy Property, oF sever orreimove,

arpermit to be severed or ramoved, any of ity fixrures: or

remave or makeany material alferations o any of the Equipment belonging

to, or In use by, the Company on any Property [except to effect necessary

rapairs of replace them with new or improved madels or substitutes).

Conduct of business.on Properties

The Company shall carry anits trade-and businéss on thuse parts (i anyh of the

Properties as are used for the purposes of trade or businessiin accordance with the

standerds of giod management from thne'to time current in that trade or Business,

Planning information

The Company shail;

{ay

give fult particutars to the Security Trustee of any notice, order, direction,

desigriation, Fesalution of proposal given oe riade by any planning authority

ar-other public body or authority [Flanning Notice) that specificaily applies

to any Property; or to the locality In which it is.situated, within séven days

after becoming aware of the relevant Planning Notice; and

atits own expense, immediately or reguist by the Security Trustes, and at

the cost of the Company, take all reasorvable and necessary steps to comply

with any Planning Notice, and make, or loin with the Security Trustes in
riaking, any objéctions or representations in respect of that Planning Notice:

‘that the Security Trustee may desire:

Compliance with covenants and payment of rent

The Cornpany shall:
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7.6

7

taj

observe and perform 2l covenants, sti;p;u_ﬁa'ft%ws; angd conditions o which
sach Property, or the use of 1, lsor may be subjected, and {if the Security
Trustee so requires) produce evidence sufficient {o satisfy the Security
Trustee that. those covenants, stipulations and conditions. have been

observed and gerformid;

ditigently enforce all covenants, stipulations ahd conditions benefiting each
Property and shall net (ard shall not agree to) waive, release or vary any of

{withoyt prejudice to the generality of the foregoing) where & Property, or
part of it, s held under & idage, duly and punciuatly pay-all rents due from
tie to time, dnd perform and observie all the: tensnt's covenants and

ronditions.

Paymentiof rent and sutgoings

Thi Company shall:

where a Property, orpart of it is held undera lease, duly and punctually pay

all fents due from time 16 time; and.

pay {or procUre faymient of the samel when due all ¢hirges; ratés, taxes;
ditties, assassments and other outgoings teldting 1o or imposed oi sach

Property or on its occupler,

Maintenance of interests in Propertios

The Company shall fiat, without the prigr wiitten corsent of the Sucurity Trostee:

{a)

grant, or agree to grant, any licence or tenancy affecting the whole oF any

partof any Property, or exercise, or agrée to exsrcise, the statutory powers
of ;‘éag&ng?ofﬁf'-a'c{@'ﬁtm'g surrenders inder sedtions 99 or 100 6Fthe Law of

Properfy fct 1825707

in-any other way disgoss of, surrender or create, or.agree to dispose of

syrrender orcreate, arny legal or equitable estate orintarest in the whale or

anypart of any Property;
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7.5

il g

7.11

Registration restrictions

if the title to-any Property is not registered at the Land Registry; the Company shall
procure that no' person [other than itself) shall be registered under the Land
Registration Acls 1925102002 as proprietor of #ll orany part of any Property without
thi frioT written consent of the Security Teustee, The Company shall be lable forthe
costs and expenses of the Security Trustee in lodging cautions against the registration

of the title to the whole or any part of any Property from time to time..
Developrment restictions
The Company shall not, without the prior written consent of the Security Trustee:

{a}  make or, insofaras it able, permit others to make any application for

planning permission of development consent in respect 0f the Property; or

b} cadey gi, of permit; dr suffer to. be carried out on any Property any
development as defined inthe Town and Courdtry Planping Act 1690 and the

Planning Act 2008, or change or permit or sutfér 1o be changed the use of
any Property:

Environment

Thie Campany shall;

{ah  comply with all the requifementsof Environmental Law both in the conduct
of its general Business afidin the management, possession of sccupation of
earh Property; snd

{b}. obtain and comply with all authorisations, permits and other types of
Ticences necessary undér Envirpnimental Law.

Mo restrictive obligations

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

‘enter into any anérous of festrictive obligations sHfetting the while orany part ofany

Eroperty, of create of permit to drise any overdiding interest, easémient or right

whatever in or over the wﬁ%:_-%_emzénw part a’f’-‘aw Property,
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7.14

s
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Proprietary rights

The Company shall procure thet no person shall ‘hecome entitied to assert any
proprietary or ather like fight or Interest aver the wWholeorany part of any Property
without the priorwritten Consent of the Security Trustee.

inspettion

The Company shall permit the Seturity’ Tristee, any Receiver and any peérson
sppointed by either of them to enter bn and inspectany Property cﬁ'n'fa'a.sﬂniahi’é;}rim
figtice.

Property information

The Company shall inform the Security Trustee promptiy af any acguisition by the
Compary of, or contracthmads by the Company to Stguirg, any trachald, leaseRold or
Geheb Intdrast in any property.

VAT aption to tax

The Campany shall not; without the prior written conisent of the Security Trustes:
{3t exercise any VAT option to tain relation to any Property; of

{)  revoke any VAT option fo tox exercited, and disclosad to the Security
Trustes, before the date of this deed.
Registration st the Land Registry
The Company consents to an dpplication being made by the Seturity Trustee to the
Land Registrar for the following restriction in Form Plio be régisterad apainst its tiths

tagach Properiy:

‘o disposition of the registered estate by the proprietor of the registéred estate [or

by the progrietor of any registered charge, not being acharge registered before the
entry of this restriction] s to be registered without 2 written consent signed by the
praprietor Tor the tine Being of the charge dated [DATE] in favour of [NAME OF

PARTY] réferred to i the chiarges repister [or [their conveyancer or Specify

appropriate details]].”



8.

g1

Investments covenanis

Deposit of title documents

fa}

The Company shall:

(i onthe execution obthis deed, deliver to the Security Trustee, or as
‘the Seeurity Trustes may direct; all stock or share certificates and
other documerts of fitle or eviderice of ownership relating to any

irvestrvents owned by the Company at that time;and

{i}  ofthe purchase or acquisition by it of vestments after the date of
‘this deed; deposit with the Security Trustee; or as the Security
Trustee may divget, o stotk or share certificates and other
documents of title or evidence of ownership relating to thuse

favesiments.

At the same time as depositing documents with the Security Trustee, of a5
the Security Trustee may divect, in sccordante with dause 8.1(3], the

Trustes may direcs

{iy  all stock transfer forms relating to the relevant Investments. didy
completed and-executed by or on behalf.of the Company, but with

the faime of the transfree, tha condidération and the date Jeft

blank; and

it anyother documents {in each case duly completed and executed by
oran behalf of the Compary) that the Security Tristes may request.
roenable i or gay of s Aominges, oF 3ny BUrchaser of transterce,
wo'be régisterdd.as the owner of, of otherwise ubtaina legal titls 1o,

or 1o perfect its security interest in any of the relevant Investments;

5o that the Security Trustes may, at any time and ‘without notice to the
Company, complete and gresent those stock transfer forms 2nd “other

dotuments o the issuer of the investmants for reglstrstion.

]



8.2 Mominations

fa)

The Company: shall terminate with immediate effect all mominations it may
have made {(including, without imitation, any nomination made under
section 145 or section 146 of the Companies Act 2006} in réspect of any
Investrents-and, pending that termination, produre that any person so

rominated:

(i} does not exercise-any r?ﬁﬁts in respect of any Investments withiout

the prior written approval of the Secority Trustes,

(i} immediately on feceipt by it, forward fo the Security Trustee all
eopmmunicstions of other information réceived by it in respect of

-ary (rvestrnents for which it has Been'so nominated.

The Company shall not during the Security Period, exercise any rights

Companies Act 2006) to nainifiate any persan in reipact of any of the

Investrments.

8.3  Pre-emption rights and restrictions on transter

The Companiy shail:

{al

8]

‘obtain all consenits, waivers, approvals 8hd permissions that are negesaary;
unter the articles of sssociation [or otherwise) of an issuer -of any

Investaments, for the transfer of the Investments to the Security Trustee or

its nominee, of 103 purchaser un enforcement of the security tonstituted

by this decd; and

arscure the amendivent of the sHare transfer brovisions (ineliding, but Aot

Tiited to; deletion of gny pre-émption provisions) under the articles of

association; other constitutional docurment or otherwise of each lssuer of

the Ihvestments. in any manner. that the Security Trustee may require in

ordérta permit the transfer of the lvestmients to the Security Trustee or ité

Anmined -ar to 3 purchager on enforpement of the security constituted ' by

this deed.
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Dividends and voting rights before enforcement

{a}

(€.

{dy

Réfore the securty constituted by this deed becomes eiforceablie, the
Company may retsin and apply for its awn use all dividends, interest and
other mpnies. paéd't:rgayaﬁie irs._msg:ett-ﬁ? the Investmenisand, ¥ anyare
pait orpavebile to the Seourity Trustee or-any of its nominees, the Security
Trustee will hotd 2ll those dividends, interest and oiher monies received by

it for the Company and will pay them to the Company gromptly on reguast.

Before the secufity constituted by this deed beconies enforceable; the
Cofmpaty may eeercise all wiling and ﬁ'thar"fég_ah:t&'a'nﬂ- powers in respect of
the Invastments or, ifany of the same sre exercisable by the Secutity Trustee
of any.of its nomineses; to direct in-writing the exercise of those voting and

other rights and powers provided that:
(it it shall vot do $b i dny way that would brasch ahy provision of this
deed orfor any puiposs ihonsistent with this deed; and

i} theexercise of orthefailuratoexercise, thase vating rights or.other
rightsand powers would not, in the Security Trustes's opinion; have
an adverse effect on the value of the Investmernits or otherwise

prefidide the Seoufty Trostes s Serurity dnder this dead.

The Company shall indemnify the Security Trustee againstany loss or Hability

incurred by the Security Trustes (or its nominee} as-a conseguenceof the

Security Trustee (or ity nominge] dcting i respect of the investments at the

dirgction of the Company.

The Security Trustee shall not, by exerdising or rict exercising any voting
rghtsorotheriise, he canstruedas ;}er’mﬁ’tttﬁgﬂr sEreding it any variation

or other change in the rights attaching to or conferred by any of the

Investinents that the Security Trustee considers prejudicial 1o, or impairing

the value of, the security crested by this deed,

Dividends and voting rights after enforcement

After the security constituted by this deed has became enforcaabie:
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B.7

8.8

{a)  all dividends.and other distributions paid In respect of the Investments.and
rereived by the Company shall be held by the Company on trust for the
Security Trustee and immediately paid into s Designated Avcount {or if none
to the Security Trustee) ndfor, f recelved by the Security Trustee, shall be

retdined by the Security Trustes ond

{b)  ali voting and other rights snd powers sttaching to the Investments shall be
exercized by, ar at the direction of, the Security Trustee and the Company
$hai'§f_.3ﬂiff_§.ﬁa'§'§._pz‘ea‘um: thit its nominees shall, comply with any diréctions
the Sacurity Trustee misy give, in its absolute disceotion, concerning the

exgrcise of those rights and powers.
Cally on fnvestments

Aotwithstanding the security created by this deed, the Company shall promptly pay

alt galls; instalments and cther payments that may b orbevomie dusand payable in

Fespect of all g any bf the Thvestiments. The Company scknowledges that the Secufity
Trustee shall not be under any Habitity in respect of any suchealls, instalments orother

pEYITEIS.

i alteration of constitutional documents or rights attaching to Investments

The Company shiall not, without the prior written consent of the Securlty Trustes;

“ginend, or agres 1o the smendment ol

{a] the memarandum o articles ef assuciation, or any other constitutional.
docutmenits, of any issusy of the Investments that is not 3 public compaiy;

oFr

b} the rights or Uabilities attaching to, or conferred by, olior anv of the

Investments.

Preservation of Investments

“The Company shall ensure (as far as it is ableto by the exercise of all voting rights,

powersof control and other means available to ith that any Issuer of the Inusstments.

‘thatis ot 3 public compary shall nat:
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8.5

9.1

8.2

al

ik}

copsalidate or subdivide any of the investments, or re-organise, exchange,

repay orreduce s share capital lnany way;
issue any new shares or steck o

refuse to registerany its'ai;tzﬁf'ser'ﬁf_-ﬁw of the Investments that may be lodged
with it for registration. by, or on behalf of, the Security Trustee or the

Company in accordance with thisdeed.

Investments information

The Companyshall, promptly following receipt, send to the Security Trustee copies of

any notice, circdlar, report, accounts and any other dotument received by it that

relates to the Investments,

Equipment covenants

Waintenance.of Equipment

The Company shall:

la}

(5]

friaintain the Equipment in good Jhmd servicesble céndition (except Tor

‘expectait Fair waear and tear} in compliance with il relevant mianivaly,

handbooks, manufacturer's structions and  rocommendations  and

raainiensnce o servicing schadulss;

at its own expense, rénew and réplace any parts of the Equipment when

thag; héﬁ_ﬂm’e obsolets; worn out or damaged Yk parts of -'Ee_'Sihﬁi'iaf"-ﬁiéés%iﬁy

and of egual or greater value and

not permitany Eguiprnent to be:

iy, uséd 6r handled othér than by properly ‘qualified and trained:

bersons; or

iy overloaded or usid for any parpose Tor which it s ot desighied o

fpasunably suitable.

Payment of Eguipment taxes
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10.

A0

162

The Company shall promptly pay-all taxes, fees, licence duties, registration charges,
insurance premiums ang other outgoings In respedt of the Eguiprient and, on

demand, produce evidence of such payment to the Secarity Trustee.
Notice pf charge
The Compaiw:

{al. shall; ¥ so requested by the Security Teusted, sffix to and maindain on gach
itam of Equipment it a consgitusus plate, 3 clearly leglble identification
plate containing the foliowing wording:

TNOTICE OF CHARGE

This [DESCRIBE TEMT and all additions to & [and encillary eguipment] are
subject 1o # fixed charge dated IDATE] in favour of [SECURITY TRUSTEELY

(b shall not, and shall not permit any persos to, conceal, obsours, alter or

rempvis aty plate affixed in accardance with clause 9:3(a).
Book Debts covenants

Realising Book Debts:

{3y The Company shall 45 an agent forthe Security Trustes, collectinand realise
all Book Debts, pay the procesds into a Designated Account Immadiately on
receint and, pending that payiment, hold those proceads in trust for the

Scourity Trustee;

b} The Company shall not, without the prior written consent of the Security
Teustee, withdraw-any amounts standing to the cregit of sny Deosignated

Account; and

{¢)  The Companyshall, if calied on to do so by the Security Trustes; sxacute a
tegal assignment of the Book Debts tothe Secu ity Trustee on siich teims &5
the Security Trustee may require and give notice of that assignment o the:

“debtors fram whon the Book Debts are due, owing or incurred,

Preservationof Book Debts



11.

111

11.2

1.3

12,

ixt

The Company shall not {exceptas provided by clause 10:1 or with the prior written
ransart of the Security Trustes) release; exchange, tompound, setoff, grant time ar
indulgence in respect of, or in any ather manner deal with, all or any of the Book

Debts.
intellectual Property covenants

Proservation of rights

The Compary shall take sl necessary action to safeguard and maintaln present and
future rights in, or reldting to, the Intellectual Property including [withaut. iim tatian}
by observing all covenants and stipulstions relating to those rights, and by paying all
applicable raniewal fees, ficence fees and other vulgoings:

Registration of inteliectual Property

The Company shall use all reasonable efforts to. vegister applications for the
mg@%ﬁf&tiﬁ rofa ny Intellectyal F@rc'gerty,=_ and shall keep the Setudity Trastee informisd
af sl matters relating to each such registration.

Malntanshce of Intellectual Property

The Campany shall not permit.any Intellectual Property fo be abandonad, cancelled

arto lapse.
Powers of the Security Trustee
Power 10 remedy
[s} The 5@'::%@ Trustee shall ke entitled (but shall not be ohliged) (o {?e_mﬁdy}

st any time, a breach by the Company of any of its obligations contained in

this deed.

{B)  The Company irrevocably atthorises the Security Trustee and its agents to.

diy all things that are necessary or desirable for that purpose,

e} Anyinonies sxpended by the Security Trustee in remedving 2 breach by the

Comipany of its obligations contained inthis deed shall be reimbursed by the
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123

134

125

Company 1o the Security Trustee on a full indemnity basis and shall carry

intergstin accordancs with clause 19.1.

Exarcise of rights

1{al

@)

Therights of the Security Trustee under clause 12 1 are without prejudite to

any other rights of the Security Trusted under this degd:

Tha exercise of any rights of the Security Trustee underthis deed shall not

make the Security Trustee lisble to account as.a morigagee in possession,

Fower ta dispose of chattals.

)

i)

AE any tme afer the Secuiity donstioted by thid desd has Becomme
enforceable, the Security Trustee or any Recelver may, as agent for the

Cerpany; dispose of anmy chattels or prodece found on‘any Property,

Without: prejudice to-any obligation. to acoount for the procesds of any
disposal made under clagse 123(8) the Company shall indemnify the

Segurity Trustée and any Recelver against any lability arising from ahy

disposal viade under cdlayse 12.3(4).

Secrity Trustae has Recelver's powers

To thie extent permitted by law, anyright, power or discretion corferred by this deed

ofi & Receiver iy, aftér the security constituted by this deed has becoime

enforceable, be exercised by the Security Trustee in relation 1o any of the Securod

Assets whether ornot It has taken possession of any Secured Assets and withour first

appointing & Recelver or natwithstanding the appointment of a Receiver..

Conwversion of Currency

fa)

For the puipose of or pending the discharge of any of the Secured
Liabilities, the Security Trustes may convert sny monies receivet, recovered
ar realised by it under this deed {inchiding the proceets of any previcus
coaversion udderthizs claise 12.5] from thelr Exiﬁﬁﬂg' currancies of
denomination inte sny uther currendies of denomination that the Security

Trusteemay think fit.
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127

12

{5}

&)

Any such conversion shall be effected at Bardays Bank plc’s then.prevailing
spot selling rate of exchange for sudh other curréncy against the axisting

CUITETCY.

Each reference in this dause 12,5 38 3 cubren Eg-mlmndﬁ_ﬁg:ﬁiﬂﬂ& of that
currency and, for the sveidance of doubt, funds of ore currency mey be

corvertard isto differant Tunds of the same currency.

Mew accounts

gag

1f this SeeuFity Trustes receives, or is deemed 1o have received, notice of any
subsequent Security, or other interest, affecting il or part.of the Secured
Assets, the Securiiy Trustee may open 2 new accolint for the Company in
the Sscurity Trustee's books. Without prejudice to the Security Trustee's
right to combine accounts, no mongy paid to the credit of the Company in
any-such few account shall be apprapriated towards, of have the effect of

discharging, any gart of the Secured Liabilities.

If the'Security Trustes does not open'a new accaunt immediately on receipt

of the riotice, or depmed notice, urider elause 124l then, unless the

Security Trusted givey edprest written notice 1o thé' tdntrary o the

Cormpany, a1l payments made by the Company o the Security Trustes shall
bie treated as having been credited to # new sceountof the Company and
nat s having Been applied inreduction of the Secured Ligbiities, as from
tha tifhe of recéipt or deemad recaipt of the releiant notice by the Security

Trustee.

Indulgence:

The Secunty Trustae may; at itsd ‘zy::féi’ian}_ grant time of other indulgence, or make
any. ather arrahgement, variation or release with 2hy person not being a ity o this

deed {whether or not any sith person is jointly lisble with the Compa ry) in respect of

ariy of the Sacured Liabilities, or of sny other security Tor them withoot prejudics

gither tothis deed or tothe abilty of the Company for the Secured Liabilities

Appointment of an Administrator

32



13.

431

132

14.

141

The Security Truster may, without notice 1o the Tompany, appsint any one
or miore persons to be an Administrator of the Company pursuant to
Paragraph: 14 of Schedule B1 of the Insolvency Act 1386 if the security

constituted by tis deed becomes enforceabile,
Any appoiftment underthis clavse 12.8 shall:

{iy bein wrétérég;'sig&éfi by duly aatherised sigratory of the Security

Trustes: and

{iiy take etfect, in-accordance with peragraph 19 of Schedule B1 of the

Insolvency ACt 1986

The Sscurily Trustee e apply to the court foran ordelr rémoving an
Admiinistrator from office and may By notice in-writing Ir accordance with
this clause 12.8 appoint s replacement forany Administrator who has died,
rasigned, been removed o who has vacated office upon teasing to bie

fuialified.-

When security becomes enforceable

Security becomes enforceabie on Event of Default

The security cobstitited by this deed shall become immediately enforceable if an

Event of Default octurs.

Diseretion

After the security constitited by this deed had become enforcesble, the Security

Trustes may, in its absolute discretion, enforce all or any part of that security &t the

times, in the manner @id on the térms it thinks fit, and take possession of and hold or

dispose of all orany part of the Secired Assets,

Enforcement of security

Enforcament powers

fa)

Forthe purposes b all powers implied by statute, the Secured Lishliities are

deemed ti bave becorne due and payabie on the date of this degd.
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4.3

{b}  The power of sale and other powers conferred by section 101 of the 1PA
19725 {asvaried or extended by this deed) shall be immiediately exercisable
at any time after the seturity <onstituted by this deed has become

enforceable under dause 13.1.

{e}  Section 103 of fhe LPA 1925 does notapply to the security canstituted by
thisdesd.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgsgees
under the LPA 1825 and by any other statute sre extended s0 25 1o authaorise the
security Trustee and any Receivear, ot any time-after the security colstituted by this
deed has become enforcaable; whether in its owh name or in that of the Company,

to:
{a)  grantsleaseor agreement to laase;
{b}  accept surrendersof leases; or

{e} grant any option of the whele 6f any part of the Secured Assets with

whatever rights refating to other parts ot it

whether or not 8t 3 premiumy #nd contalning such covenants on the part of the

Company, and on such terms and eanditions {including the payment of money 16 3

the need to comply with gay of the restrictions imposed by sections 89 8nd 100 afthe
LPA 1925,

Aevess on enforcement
{al’ At any timé after the Security Trustee has demanded payment of the

Secured Liabilitiss o i the Company defaults in the pedfoimance of its

ohliggtions upder this deed, the Compenywill allow the Security Trustee of
its Receiver, without further notice or demand, immediately to axercise all
its rights, powers and remediesin particulai (and without imitation] to take -
possession of any Secured Assel and Tor that purpose 10 enter o any

premises whers o Secured Asset s situated [or where'the Security Trustes.
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14.5

"
o & Receiver reasonably believes a Secured Agset 1o be situated) without

incurring any Hability to the Company for, orby any regsan-of, thateatry,

(b} Ataltimes; the Company must use ts bestendeavours to allow the Security
Trigtes o e Redelver access 16 4ny premises for the purpose of dlause
14,303} (including obtaining any riecessary. consents or permits of other
persons)and ensure that its emplayees and officers do the same.
Prior Security
AE ary tifha aftér this security constitited by this desd has become enforceable, of
after any powers conferred by any Sezz’uﬁﬁw having priorky to this deed shall have
become exercisable, the Ssxurity Trustee may:
{al  redeem that arany other prior Security;
{8)  procurethe transfer of that Security Lo 1t and

] settheand pass any account of the holder of any prior Security.

The settlement and passing of ahy such account passed shiall, in the sbsence of any

manifest error, be conclusive. and binding on the Company. All nionies paid by the.

Security Trustee to an encumbrancer in settlement of any of those accounts shall, &3

fromm its payment by the Security Trustee, be due from the Company to the Sscunty

Trustes an current account end shall bear nterest at the Default Rate and be secured

as partof the Secured Liabilites:

Frotection of third parties

Nopurchaser, mortgages or other person deasling with the Security Trustee, any

Receiver o Delegate shall be concerned to ehguirs:

{a)  whether any: of the Secured Uabilities have become die of payable, or

Fefvins unpaid or undischarged;

{b}  whether any power the Security Trustee, a Receiver or Delegate is

purporting ta exercise has become exercisable or is properly éxsrcisable; or
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14.8

149

£l howany money paid tothe Security Trustee, any Receiver or sny Delegate

s to be applied:

Peivileges

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

and immunities conferred by the LPA 1525 on'morigagees and receivers.

No fiability as mortgagee o possession.

Neither the Security Trustee, any Recelver, any Delegate nor any Administrator shall

be lable, by reason of entering into passession of a Security Asset.or for any other

reason, to account a5 moTtgaged in possession in respect af all or any of the Secured

Agsets, nor shall dny of them be lisblé for any loss aiy réalisation.of, dr for any act,

naglect ar default of any naturein connection with, all or any of the Secured Assets

fisbwitich 3 mortgagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of 1 he Security Trustee, or any Receiver or Delegate shall tie a conclusive

discharge To a purchaser and, I making any sale or other ¢sposal ofany of the
Secured Assets or in making any acquisition in the axercise of their respective powers,

the Security Trustee, and every Receiver and Defegate may do so fof dny

consideration; in any mannesand onany terms that it &7 ke thirnks fit.

Right of appropriation
{al.  Tothe extent that:
iy theSecured Assats constitute Financial Coliaterat; and

{ii} - this-deed and the obligations of the Company under it constitute a

Security Financial Collateral Arrangement,

the Security Trustee shall have the dght, @t any time after the seclrfy

of those Secured Assets in or towards the payment or discharge of the
Secured Liahilities in any order that the Securlty Trustee may; in its absoluts

diseretion, determine.
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Ritcth |

5.3

{b]  Thewvalue of any Secured Assets appropriated in accordance with this clause

shali be:

{iy i the case of cash, the amount standing to the cradit of each of the
Company's accounts with any bank, financial institution or other
person, together with all interest accrued But unposted; at the time

the right.of appropriation is exercised; ang

it inthe cage of Investments, the price of those. Invesiments gt the
time the fght tif'_a;::};zm;sﬁatégm s sxerciséd as lsted on any
recognised market index or determined by any other method that

the Security Trustee may select {including independent valuation}.

) The Company agrees that the methods of valuation providéd for in this
clause wre tommertially redsonable Tor the purposes of the Financial

Coligteral Reguiations.

Receiver

Appeintment

At sy timeafler the security constituted by this deed has Gecome enforcesble, or at

the request of the Company, the Security Trustee may, without further niotice;

appoint by way of deed, or otherwise in writing, any one or more persons to-be a

Recoiver of all or any part of the Secured Assets,

‘Removal

The Security Trustes may, without further notice [sublect to section 45 of the

fnselvency Act 1986 in the case of an auministrative receiver), from time (o time, by,

way of deed, or otherwise in writing, remove any Recelver appointed by itant may,

wherigver it thinks fit, appaiit 2 newW Receiver In'the plice. of any Recelver whivgs

appointmient may for any resson have terminated.

Remunegration.

TheSecurity Trastes may fix tHe reuneration of any Receiver appointed by itw thout

the restrictions contained in section 109 6f the LPA 1925, and the remuneration of
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155

15.6
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163

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

disehigrged.

Power of appointrment additional to statutory powers

The power ta appoint 3 Receiver canferred by this deed shail be in addition to-all
statutory and otherpowers of the Security Trustes unter the Insoiventy Act 1986, the
LPAIZIC orothernwite, and shiall be exarcieable without the restrictions contained in

sections 103 and 109:0f the LPA 1925 or ctherwise,

Power of appointment exercisable despite prior appointments
Thie power fo appaoint a Receiver [whathier ﬁmﬂfamé'&ytﬁig deed or by statate] shall
hie, and remain, exercisable by the Seeurity Trustée despite ahy prior dppeintment in

respect of all or any part of the Secured Assets,

Apent of the Company

Ay Recelvsr appointed by the Security Trustee under this desd shall be the agent of
the Company and the Company shall be solely responsible for the coritracts,
gngagements; acts, omissions, defaults, losses st remiineration of thet Recriver and
for ligbilities incurred by that Receiwer: The agency of each Receiver shall continue

unkil the Compdny goes intd Tguidation and -after that the Recaiver shall act ag

principal and shall not become the apent of the Security Trustes.

Powers of Receiver

General
{'a?-}- ;&m};-'Eam’w@'f'-a‘pt;z’ﬂ.intéd by the Sscurity Trustel under this desd shal, in
addition to the powers conferred on him by statute, have the powers setiout

in clause 16,7 to clause 16.23.

{b}  If theré is mare than one Receiver holding office at the same time, each
Receiver may (uhless the document appointing himostates otherwise}
expreise all of the powers conferred on & Recdiver under this deed

indivigualiy and to the exclusion of any other Receiver.
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163

16.5

166

167

(e}  Anyexercise by 2 Recoiver of any of the powers given by clause 16 may be
on behalf of the Corpany, the dirsctors of the Compdny {in the case of the

power contalned in clause 1616} or himsell,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
o the Properties and may apply for and maintain any planning oermission,
development chnsent, tullding regulation approval or any other permission, consent

af Hioenice to carby out gay of the same;

Burrender leaied

A Recalver riay grant, or dccept surenders of cany leases or tenangies affectirig any
Property and may grant any other Interest or right over any Property on any terms,

ane subject to any conditions, that he thinks fit

Employ personnel and advisers.
servants; cantractors, workmen, agents, other personne! and professional advisers on

any termis, and subjact o any conditions, that he thinks fit. A Receiver may discharge

any such parson or ary such person appointed by the Company.

Make VAT elections

A feceiver may make, exeicise or revoke any value-added 1ax% option to tax as:he
thirks fit;.

Remuneration

A Receiver may charge and receive any sum by way of remunerstion [in addition to

all costs, charges and expenses incurred by him| that the Security Trustee may

prescribe or sgree with him.

Realise Secured Assets

which e 1§ 2ppointed, and make dny demands and take any procesdings a5 mapsesm

sapoton forthatpurpose, and take possession of the Secured Assets with Hke rights.
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168

1613

1632

16.13

1614

Manzge or reconstruct the Company's business

N Recehier may carry on, manage, develop, redonstruct, amalgamate or diversify or

concut i Lakrying on. managing, Ceveloping, reconstructing. amalgamating or

diversifylng the business of the Company.

Dispose of Secured Assets

A Recelver may sell, exchangs, converl into money and realise gl or any of the
Secured Assets i respect of which he is aposinted in any manner (ncluding, without
liritation, By public auction orprivate sale) and generally on any ferms and conditions
as hethinks fit. Any sale may be forany consideration that the Receiver thinks fit and
a Réceiver may promiote, orconcur in profisting. @ company 16 purchase the Secured

Assets e be sold,

Sever fixtures and fittings
A Receiver may sever and seil separataly any hixtures or fittings from any Property

without the consent of thé Company

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he s

appointed neny marier, and: genera-tiy'cn’ aniy terms and conditions, that he thinks
fit.

Malid receipis

A Receiver may give valid receipt for ali monies anc execite all ossurances and things
that may ba groperor desirable for realising any of the Secursd Azsets.

Make settlermenis

A Receiver wisy make gy ditangenient, settémant or coripromise betwean the

Company and anmy other personthat he may thinkexpedient

Bring proceedings

A-Receiier may bring, prosecute, enforce, defénd and abandon all actions, st and

proceedings i relation to sny of the Secured Assets as he thinks fit,
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1616

16.17

16.18

1619

16.20

improve the Equipment

A Récelver may make substitutions of, or improvements to, the Equipmentashe may

thinkexpedient,

hakie calls on Company members

A Receiver may make calls conditignally or unconditionally on the members.of the
Corpany in respect of uncalied capital with {for that purpose and for the purpose of
enforcing payments of any calls 30 made] the same powers asare conferred by the
articles of sssociation of the Company on its dirertors in respect of calls aythorised to

bie made by Them,

insurs
A Recelver may, if he thinks fit, bt without preiudice to the indemnity in dause18;
effect with any insurer any. policy of insurance either in leu or satisfaction of, or in

addition to, the insurandie réquired 1o be maintaitied by the Campany urider this deed.
Powers under the LFA 1825

A Reteiver may evercise all powers provided for in the LPA 1925 in'the same way as if
he had been duly appointed under the LPA 1925, and exercise dll powers provided for
arpadministrative recaiver I Schedule Tiothe inselvency Ar 1886

Borrow:

A Receiver may, for gy of the purposes authorised by this clatse 16, raise'maney by
borrowing from the Security Tristee (or fror any other person) either unsecurad or
ar the security of all of any of the Secured Assets in respect of which he s appointed
arvany terms that he thinks fit lincluding, iFthe Security Trustee consents, terms.under
which thatsacurity ranks In priority to this deed),

Aedeem pilor Security

A Receiver may redesin any prior Security and setife and pass the accounts to which

the Security relates. Any accounts sosetiled and passed shall be, 14 the absence of

any manifest errof, condusive and binding on the Company; and the fnonies so paid

shall be-deemed to'be aneipense properly incurréd by the Reteivar
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16.22

623

172

13.3

Delrgation

A& Receiver may delegate his powers In accordance with this teed.

Absolute Beneficsl owner

A Receiver may; in relation to any of the Secured Assets, exercise all powers,
authesisations and rights fie would be capable of exercising; and doalithose acks and
things, as an absolute benelicial awnertould sxercise o doin the ownership and

mansgement of the Secured Assets or any part of the Secured Assets,
incidental powers
A Receiver riay do any-other scts and thitgs that he:
{al  naycorsider desirable or necessary for realising anyof the Secured Assets;

{8 may consider incidental or conducive to any -of the rights or powers
conferred on s Recelver under or by virtue of this deed or law;or
ey lawfully may orcan do as agent for the Company,

Delegation

Pefegstion

The Security Trustee or any Receiver may delegate (either gererally or specificalivl by
power of sttormey of inany other manner to any person any right, power, autharity
wrdiscretion conferred on it by this deed (including the power of attorney granted.

under clause 21.1).

Terms,

The Security Trustee and each Receiver may make a delegation on the terms and
conditions (including the power fo sub-delegate] that it thinks fif.

Linbility

Neithier the Security Trustes nor any Recelver shall be in any way liable or responsible
o the Cormpany for any loss of Habllity arising from any acy, default, omission or

miscondut o the part of sy Delegats.
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Application of proceeds

Order of application of procesds

Al monies received by the Security Trustee, @ Regeiver or a Delegate pursuant to this
deed, =fter the security constituted by this deed has become enforceable, shall
{subject tothe claims of any person having prior rights and by way of variation of the

LPA.1825) beapplied in thefollowing order of priority:

{81 inor towards payment oF or grovision for all costs, chusges and expenses

sttorney or agent appointed by i) under or in connection with this deed;
and of all remuneration due to any Recelver under or ik connection with this
deed;-
b} -4'ﬁ-t:r:?awgr.&s';ﬁayzmé Atefor provision for thie Secured Liabilivies in any order
and manner thist the Security Trustee determines; and,
dc) in payment of the surplus (it any) to the Company or other parsan-entitied
Tt
Appropriation
Neither the Security Trustee, any Receiver nor any Delegate shall be bound {whether
by virtue of section 108(8} of the LPA 1375, which is varied accordingly, or Otherivise]
to pay Or appropriate any receipt oor payment first towards interest rather than
prificipal of otherwise In any pertictlar order between any of the Secured Lisbllities.
Susienso account
Al Fmiohies 'r&c’e‘i_we«tf by the Security Trustee, o Receiver or 4 Delegate u micler this dead:
'{ﬁ}- Fiay, At the discretion of the Security Trustee, Recsiver or Delegate, be
credited to any susperse o securities realised sccount;
{bY  shall bear imterest, i any, at the rateagread inwniting between the Security

Trustee and the Company;enid
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{e}  maybe held In that-account for 5o long as the Security Trustee, Receiver or

Gelegate thinks fit.

Costs and indemnity

Losts

The Company shall, within five Business Days of demang, pay to, or reimburse; the.

Security Trustée and any Recelver, on & full indemnity basis, all ensts, charges,

exnpenses, taxes ard labilities of any kind {incfuding, without limitation, legal, printing
and cut-of-pocket expenses] incurred by the Security Trustee, any Receiver or any

Delegate inconnection with:
{a}  this-deed or the Secured Assets:

{by teking, holding,. protecting. perfecting, preserving. or enforcing {or

attempting o do-so, any of the Sscurity Trusted's, a Receiver's or &

Dalegate’s rights yaded this deady or
e}, taking procesdings for, orrecovering, any of the Secured Lishiiities,.

together with iterest, which shall accrue and be payable {without the need forany
defmand for payment being mads] from the date on which the relevant cost or
expense arose untib full discharge of that cost or expense (Whether before or after
judgrment; iquidation, winding up of administration of the Company) ot the Detailf

Rate,

Indemnaty

The Company shall inderrinify the Sacurity Trustse, sach Reteiverand each Delegate,
and their respective emoleyess and agents against a1l liabilities, costs, expensis,
damages and losses {including but not limited 1o.any direct, indirect or consegquential
iusses; foss of profit, loss of reputation and 3l interast, penalties and legal costs

{ealcuiated on o full indermnity basis)and all other professional costs and expenses)
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(s} the exercise or purported exercise of any of the rights, powers, authorities
ar-discretions vested in therr under this deed or by taw in respect of the

Secured Axsets;

{8} taking, holding, protecting perfecting, preserving or enforcing {or

atternpting to do so) the security constituted by this deed; or

{c}  eny default or delay by the Compidny n perforining any of its obligations

urider this deed:

Any past oF present emploves or agent may enforce the terms of this clauise 19,2

-su%ﬁ;aﬁgt toand in accordante with the provisions of the Contracts [Rights of Third

Parties) Act 1999,
Further assurance

Furthier assurance

The Company shall, atits own expense, take whatever action the Security Trustee or

any Recelver may reasonably reguire for:

{a)  creating, perfecting or proteciing the securily interided to B creatad by this

degd:
) facilitating the reclisation of any Secured Acsetior

e} facibtating the exercise of any right, power, authority of discretion
exercisable by the Seourity Trustee or any Receiver in respectof any Securgd

‘Asset;

ingluding, without limitativn (i the Security Trustes or Receiver thinks it expedient)
the axecution of any fransfer, convevance, assignment or assurance of all or any of

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

to the Security Trustee or to s nomince} and the giving of any notice, order or

direction and the masking of aivy registration.
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Power of attorney

Appointrment of attorneys

By way of security, the Company irrevocably appoints the Security Trustee, every
Recsiver and eyery Dalegate separately to be the attorney of the Company and, in its
nartie, of ity behalf and as ito act and deed, to execute any documents and do any acts

and things that:
{a)  the Compiny is reguired to éxecute @nd do'under this deed; or

{b} any attormey. deems proper or desirable Troexercising any of the rights,
‘powers, authorities anddiscretions 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 ronfirms, and agrees to ratify and confirm, znything that
any of its attorneys may do in the proper-and lawful exercise, or purported exercise,
of ali-or any of the rights, powers, authorities anid discretions referred to in dadse

Release

Subjece to clause 28,3, on the ekpiry of the Security Perind [but ot otherwise), the

Security Trustes shall, 5t the request-and cast of the Company, take whatever action

s rigressary to:
{a] raleasethe Setured Assets from the seeurity constituted by this deedrand
bl resssign the Secured Assets to the Company.

Assignmerit and transfer

Assignment by Security Trustee

{a)  Atany time, without the consent of the Comipany, the Sécurity Trustee may

assign or transferany or all of its rghts and Qﬁﬁg;ﬁiaﬂ5’-Un-dérj'tEﬁ%‘é dead.

48



232

24,

4.3

4.2

24.3

25,

5.1

b} The Security Trustee may disclose to any actual or proposed assignee or
transferee dny information in ity possession Lhat relates to the Company, the
Sefursd Assets -and this' deed that the Securily Tristeé considers

‘appropriate.

Assignment by Company
The Camipary may not assign any of its vights, or transfer any of its rights or

ahligations, under this dadgd.
Sﬂff-ﬂff:

Seciirity Trustes's right of set-off

The Security Tristes may at any time set off any liakility of the Company to the
Security Trustee against any lebility of the Security Trustee t6 the Company, whether
wither liahilty is present or future, bquidated or unliouidated, and whether ar not
either liabitity arises under this deed. If the liabilities to be set off are expressed in
different currancies, the Security Trustee riiay convert either lability at e market rate
of exchange for the purpose of set-off. Any extroise by the Security Trustee of iis
rights under this clause 24 shall not Himit or affect any other rights o remadies

avalishls vo i under this dasd or atherwise.
Mo obdigation {o set off

The Security Trustes is notobliged to exerglse ftsrights under clause 24.71. 1, however,

it does exereise those vights it must promptly notify the Company of the set-off that

Hae been made.

Exclusion of Company's fight of set:off

All payments made by the Company-to the Security Trustes under this deed shall be

made without any set-of, counterclaim, deduction or withhiolding (other than any

deduction or withholding of tax as required by law).

Amendments, waivers and consents

Amendments.
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153

26.

61

No amendment of this-deed shall be effective unlessit is invwriting and signed by, or

oh behalf of, each party {or its authorised eprasemtativel.

Waivers and consents

o

A waiver of any right or remedy under this deed of By e, O g Cofsent
given Under this deed, is sRly etfective i given in writihg by the walving or
copsenting party and shall not be decmed a waiver of any other breach or
default. tonly applies in the clrcumstances forwhich itis giver and shall not
prevent the party giving ft from subseguently relying on the relevant

Provisiim.

A failure to exercise, or 4 dilay it exercising, any right or remetly provided

under this deed or EW taw shiall not constitute a wakver of that or any other

right or remady, prevent or restrict any Further exercise of that or any other

right orremedy or constitute an election to affirm 1his deed: No single or

partial exercise of any right or remedy provided Lnder this deed or by law

shall prevent ‘or vestrict the further exercise of that or any other ri_;gfht &Y
reriedy. No election fo. affinm this deed by the Security Trustes shall be

effartive unless it s in writing.

Rights and ramedies

The righits and femedies provided Gnder thig deed are.cumulative and are i addivion.

woi, and notexciusive of, any rightsand remeties provided by law.

Severarice

Beiararice

i any firovision (of part of a provision) of this deed is or becomes invalid, illagal or

unenforceable, itshall be deemed modified t the minimum extent necassary to make

it valid, Jegal and enforcesble. If such modification ¥s not possible, the relévant

provision {of part of 3 provision) shall be deémed déleted. Any modification to or

detetion of a provision [or part of a ;ﬁ'&'ﬂﬁiiﬁiﬂﬁ}_-ﬁmﬁ&i‘ ehis cldusé shall net affect the

Tegatity, validity ant enforceability of the restof this deed.
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271

28.

283

29.

291

Counterparts

Counterparis

fal

(Bl

fe)

This deed may be executed in any, number of countergarts, each of which
when executer and delivered shali constitute a duplicate origingl; but all the

counterparts Shall togethier constitute one deed.

Trafismission of s executed counterpart of this deed [but for the svoidance
of dowibt notjust a signature page) by fax or email {in POF, JREG or-other

agreed format) shall take effect as delivery of ai executed counterpart of

‘this. deed. If elther method of delivery is adopted; without prejudice 1o the

valldity of the dead thus fade, each party shall provide the eihers with the

‘origing! of sueh counterpart a5 sobi ay ressariably possible thereafter.

No counterpart shall ba effective untll éach ‘party has. sxacpted and

defivered atlsast one counterpart,.

Third party rights

Third party rights

)

1o}

Except a5 expressly provided slsewhere i this deed, a pesson who is riot 3

party to this desd shall ot Rave any rights under the Cantracts (Rights of

Third Parties) Act 1999 16 anforce, orenjoy the benefit of. any torm of this
deed. This does fat affect any right or remedy of athird party which exists,
o i evailableé, apart from that Act,

Thie rights of the parties to rescind or agree any amendmentor waiver upder

Further provisions

Independent security

The security tonstituted by this deed shall be in addition to; and mdependent of, sny

othersecurity or guarantee that the Security Trustee may hold for any of the Secured
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8.3

29.4

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

ar ay part of the Secured Assets shall merge inthe secutity erested by this deed.

Continuing secdrity

The security copstituted by this desd shall remain in full foroe and effect a5 3
continuing security for the Secured Liabilities, despite any settlement of docount, or
infermetliate payment, or other matter or thing, arlessand untii the Beourity Trustee

discha rgiﬁfs-thﬁs_ deed inwriting,

Blscharge tonditional

Any release, discharge or settlement between the Company and the Secirity Trustee
shall be deerned conditional on no payment or security received by the Secufity
Trustee in respect of the Secured Liabilities being avoided, reduced or ordered 1o be
refinded pursuant to any law relating fo insolvency, bankruptey, winding-up,
administration, receivership or othirwise, Despite any suth release, discharge or

caftisnyent

fa)  the Security Trustee-or its nofmines may Tétain this deed and the security
craated by ur pursuant toit, including alt certificates and documents retating
to the whale or any part-of the Secured Assets, for any period that the
Security Tristee deems necessary to provide the Security Trustes with
seturity against any such avoidance, reduction or order for refund; and
fhi  the Security Trustes meay recover the value oramount of such security or
.psaéym-enﬂmm' the Company subseguently as.if the release, dischiarge or
settlerment had notocourred.
Certiticates
A certificate or determination by the Security Trustes as-to any amount for the time
being due to 1t from the Company shall be, in the absence of any manifesterror;
conclusive evidence of the'amount duz.
Consolidation
The restriction an the right of consalidation conitalned In section 93 of the LPA 1928

shall not apaly to this daad.
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. 3{;2

Small company moratorism

Motwithstanding anything to the contrary in this deed, neither the obtaining of a
rmoratoriym by the Company under schedule AL to the inselveney Act 1986 nor the.
datng of anything by the Company with @ vieW to obtaining such a moratorium

{incliding any preliminary decision of investigation] shall be, or be constraed as:

fal  an event under this deed which causes.any floating charge created by this

deed to crystallise;

bl an event underthis deed which causes any restriction which woulc: not
Gtherwise apply torbe imposed on the dispesal of any property by the

Compaky; or
{eh o ground under this deed for the appointment of 3 Receiver.
Notices

Dalivary

Eaeh notice or other communication vequirgd to begiven t&e party under or in

connection with this deed shall be:
fa)  inwriting:

b deliverad By hand, by pre-paid first-class post or other next working day

delivery service; anid
{er  senttor
{if  the Company at its 9ddress stated at the beginning of thisdeed;

(i} the Security Trastee st at its address stated at the beginning of this
deed

or t any ather address a5 s notified inwiiting by one party to the other

From time to time.

Receipt by Company
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LR

3.2

Any notice or other communication that the Security Trustee gives torthe Company

shiall e deamed o have been reveived:
{a)  ifdelivered by hand, at the tima it is left al the relevant address;

(b} if-posted by pre-paid firstclass poust or other next working day delivery
service,on the sécond Business Day after posting; and

{c}  Waent by fax, when raceived in legible farm,
# nutice or other communication givenras deseribed in clause 30.2(a) or dause 30.2(¢)
arva day thiat is not a Business Day, or after rgrmal business hours; in the place it ls
received, shall be deemed Lo have been received an the rext Busingss Day.
Receipt by Sécurity Trusteo
Any notite.or other communication given to the Sacarity Trdstes shall be deamad to

havie héen received only onactual recélpt.

Service of procesdings

“Thiz.clause 30 does iotapply Lo the service of any proteedings or ather documents

in any legat action or, where applicabile, any arbitration or other methad of dispute

resolutlon:

Mo niotice by gmail
A notice or other communication given under or in cannection with this deed is not

validd if sent by gitiail.
Governing law and jurisdiction

Governing law
Thizdeed and any disputeé of claim arising cut'of or Ifconiaction withit or it¥ subject

riattar or formation {including nor-contractual disoutes or claims)-shall be governad

Jurisdiction
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Each party irrevocably agrees that, subject as provided below, the courts of England
anic Walis shall have exclusive jurisdiction over any dispute or claimaarising cut of or
in conrettion with this deed or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this dause shall it the right of the
Security Trustee to take procéedings against the Company in any other court of
vompetent jurisdiction; nor shall the taking of proceedings in ‘any one or more
jurisdictions preclude the taking of procéedings i any othér jurisdictions, whether
concurrently of not, 1o the extent permitted by the law of such u'i::hei_iuﬁsdiﬂ;icm-a

31.3  Othersenice
The-Covipany irfevocably corisents o any pridess inany legal action or gf’s}ﬁﬁéﬁiiﬁgi
urider clause 31.2 being served on it in accordance with the provisions of this deed
relating to service of notices, Nothing rontained in this deed shall affect the fight 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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Schedulel Property

Part 1. Registered Property

Part 2. Unregistered Property
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Schedule 2 Notice and acknowledgement - Insurance Policy
Part 1. Farii of ndtice
[C the letterhend of the Campuny|
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
IPOSTCODE]
(DaTE]
Dear Sirs,
‘Debenture {Debenture) dated [DATE] between [BORROWER] and [SECURITY TRUSTEE]

We referto the [DESCRIBEINSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] [Palicy),

This letter constitutes notice to you that inder the Debenture [{a copy of which s attached)]
we have [charged OR assigned, by way of security | to [SECURITY TRUSTLE] {Security Trustee)
alt our rights Tn respect of the F?&E’izjy{ihe:%uaing all clatms and all returns of premium in

vonnection with the Policyl.

We rrevocably instruct and authorise you to:

*  [Notethe Security Trustee's interest on the Policy-as [DESCRIBE NOTATION REQUIRED BY
SECURITY TRUSTEE TO BE ENDORSFD ON POLICY, FOR EXARIPLE, "FIRST MORTGAGEE"]

% Comply with thie terms oF any writter instructions rsceived by you from the Security
Trustee relating to the Policy, without notice or reference to, or further authority from,

us and without enguiring 35 to the Justification-or the validity of those mstructions..

-+ Holdall sumsfrom time to timé due ahd pavable by you tous under the Polioy to theorder

of the Security Trustee.
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¢ Pay, or reiease, all monies to which we are entitied under the Policy to the Security

Trustee, ovto such persons as the Secutity Trustee mav direct.

¢ Disclose information in reistion to-the Policy to the Security Trustee on request by tha
Security Trustes.
Meither the Debénture nor this notice releases, discharges or othérwise affects vour liability

ant obilgations v respect of the Policy.

Subject to the foregoing, you may continue to desl with us in relation to the Polivy umtll you
réceive written notice to the contrery from the Security Trustee, Thiereafter, wewill tease ta
have ary right'ta. deal with you in-relation to the Polity arid you miust deal anly with the

Beclrity Trustss.

“The instructions in'this notice may only be revoked ar amended with the prior written consent

wfthe Security Trustee.

Please confirm that you: 2gree to the tering of this notice and to act In accordance with Tts
privisions by sending theattached acknowledgement to the Secarity Trustes at [ADDRESS or
SECURITY TRUSTEE], with 2 copy to us.

This nutice, and any dispute or claim arising outoforin connertion with It ar its subject matrer
or formation linchiding non-contractual disputes or tlaims), shall be governed by and

construed in accordance with thie law of England and Wales.

Yesurs faithfully,

[NAME OF BORROWER]

Pait 2. Farn of scknowledgement
[0 the fetterhend of the insurance compony
[MAME OF SECURITY TRUSTEE]

[ADDRESS LINE 1]

56



[ADDRESS LINE 2]

POSTCODE)

[DATE]

DearSies,

‘Debenture {Debenture) dated [DATE] between [BORROWER] and [SECURITY TRUSTEE]

We confiem feteipt from [BORROWER] (Company) of a Aotice {Notice] dated [DATE] of fa

charge OR an assignment, by way of security,] of all the Company’s rights under [DESCRIBE
INSURANCE POLICY AND 1TS NUMBER] [Palicy).

[Terms defined In the MNotice shall have -the seme meaning when used in this

‘acknowledgement:]
We confirm that!

¢ We accept the instructions and authorisations containgd: i the Notice and agree o

comply with the Notice.

s We have noted the Security Trustee's interest on the Policy a5 [DESCRIBE NOTATION
REQUIRED BY SECURITY THUSTEE TO BE ENDORSED QN POLICY, FOR EXBMPLE, "FIRST
MORTGAGEE AND FIRST LOSS PAYEE" OR A5 "CO-INSURED™L

singe the date the Policy was:issusd,

= Wewill noticancel, avoid, releass or otherwise allow the Policy to lanse without giving the

Security Trustee at least 30 days’ priorwritten notice,

& We Bave nbt;as at the date of this scrowledgement, reteived fotice that the Company
‘has-assigned Tts rights under the Policy 1o o third party, or credted any other intgrest

{whethier by way of security or othanwise} in the Policy Irt favour of & third party.

s The Security Trustee will nat in any circumstances be able For the premiums in relation

1o the Palicy.
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& The Policy shall not be rendered void, voidabie or unenforceable by reason of any non-

disciosure by the Securlty Trustee,

This letter, and any dispute or claim arising out of or in connection with it or its subject matter
or formation (including ron-contractual disputes or cléims), shall be governed by and

constroed inacoordante with the law of England and Wales.

Yours faithfully,

[INSURER]
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Schedile 3 Notice and acknowledgemnent - bank account
Part 1. Form of notice

{On the lettertieud of the Compary}
[BANK, FINANCIAL INSTITUTION OF OTHER PERSON]
[ADDRESS LINE ]
[ADDRESS LINE 2]
[POSTCODE]
[DATE].
Dear Sirs;
Q@&&ﬂtwe{{mbaﬁmre; dated [DATE] between [BORROWER] and [SECURITY TRUSTER]

This letter constitutes notice to you that under the Debenture [(aco py oFwhichis attached]

we have charged, by way of first fived charge, In favour of [SECURITY TRUSTEE] ithe Security
Trustee) alb monies from time to time standing to the credit of the account h.e.a}_éf.w%ithe youand.
detailad Selaw {the Account), togethar with all other rights and benéfits atériing to orarising

iveenrection with the Accgiunt ﬁ'?m‘t’% ading, but not Bmiied te, entitiements to nferest}:.
Name of Account: [NAME OF ACCOUNT]

Sort cawle: [SORT CODE

Sccount number: JACCOUNT NUMBER]

We irrevocably instruct and suthorise vou to:

*  Discloge to the Secunty Trustee any information relating to the Accoupt reguested fraim

jou by the Security Trustee,

= [Comply with the terms of any written notice or instructions relating 1o the Aecount

received by you From e Secufis T rustee.]
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= [Hold all sums from time to time standing to the credit of the Account to the order of the

Security Trustee ]

= [Pay or release 3l or any part of the monies standing to the credit of the Accourt In

accordanice with the written instructions of the Security Trustee ]

[We acknowledgs that volimay comply with the wistructions in this notice without any further

permission fromus]

[We are not permitted to withdraw any gmcunt frem the Avcount without the prior wiitten

consent of the Security Trustee:|

[The instructions in this: satice miay only be revoked or amended with the prior written

consent of the Security Trustee |

This niotice, and any dispute or claim arising aut of or in connection with it or IS subject matter
or farmation {inciuding non-centractust disputes or chains), shall be governed by ant

tonstrued i accordance with the law of England and Wales.

Please Tacknowledge receigt of this notice] OR [confirm that you agree 1o the terms: of this
Tnptice and toaart in:gceordance withrits provisions | by mmﬁng th@-?aiii:éfhéc%'3c§gﬁ§w§éégemeﬁt

‘to'the Security Trustee at TADDRESS OF SECURITY TRUSTEE] with & copy to s,
Yaurs fatthfuily,
BT T=T R
[NAME OF BORROWER]
Part 1. Farm of acknowledgemient
[On the letterheod of sﬁg-banh_ finondial Instication or otticr person]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[F’@STC{:}QE}?

[DATE}
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DearSlrs,

Debenture {Debenture) dated [DATE] between [BORROWER] and [[5ECURITY TRUSTEE]
TADDRESS LINEL

IADDRESS LINEZ]

[(POSTCODE]

{DATT]

Riear Sirs,

Debenture (Debenturs] dated [DATE] betweer [RORROWER] and [SECURITY TRUSTEET

We confirm recelpt from [BORROWER] (the Companyl of a notice fthe Notice) dated [DATE]
af 2 charge (an the terms of the Debentureover all monies frorm time to fime standing to the,
credit of the Gccount detailed below (the Account), fogether with ol other rights and benefits.
accruing 1o or arising in Connéction Wwith the Account {including: but not limited ta,

entitlerments tointerast),
We confirm that we:
* Accept the instructions.confained in the Notice and agres to comply with the Notice.

@ [Willriot permitany smount to be withdrawn from the Account without yolr prigewritten

consent.]
*  Have nptracelved notice of the interest of any third party in the Account.

#  Have neither claimedl norexercised, nar will elaim or ekercise sny security interest, set-

off, counter-claim or other right  resgect of the Avcount,
The Accountis
Nameof Account: [NAME '@F.ﬁ.ﬁ:ﬁ:mimf}f
Sort code: [SORT CODE]
Account number: JACCOUNT NUMBER]

Thisletter, and any dispute or cizim arising out of or in connetion with it or its subject matter
or-formation {including. non-contractual disputés or dalmsl,. shall Be governed by and

construed in accordance with the law of Englané and Walss,
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Yours Taithiully,

SIBNEH...ovoverictrevesinrrnenrernonr: [NAME OF BANK, FINANCIAL INSTITUTION OR OTHER
PERSGN]
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