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Date of creation:  20/07/2017
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Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9298315

Charge code: 0929 8315 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th July 2017 and created by MARITIME HOLDINGS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th July 2017 .

Given at Companies House, Cardiff on 26th July 2017

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



WE certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument. | |

Dated this 24 YLy 2017

Signed - o
Oobo Ul (0F

Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

B51 6EG

Debenture
betwean
{1 WMaritime Holdings (UK) Limited

(2)  RJD Pariners Limited

vated A Jufj 2017

THIS DEBENTURE 18 ENTERED INTO SUBJECT TO
THE TERMS OF A LOAN NOTE INTERGREDITOR
DEED DATED 26 JANUARY 2015 AS
SUPPLEMENTED AND AMENDED FROM TIME TO
TIME

Osbotne Clarks LLP
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Thig Deed is made on Q.@ July 2017
Betweeti:

N Matitime Holdings (UK) Limited, incorporated and registered in England and Wales with
company fiumber 09298315 whose registered office 18 at 37 St Margarsts Street, Canterbury,
CT1 2TU, United Kingdom {the “Chargor™), and

2y RJD Partners Limited, incorporated and registered: in England -and Wales with -company
Cnumber 4246768 whose: registered office is at -89 Well Court, London EC4M O9DN (the
ngecurity Trustee") as security trustee for the Noteholders.

Background:

The Noteholders have agreed 1o subscribe for Loan Notes, and the Chargor has agreed to enter into
this Deed for the purpose of providing seerity in respect of the Obiligors’ liabilities 1o the Noteholders in
respect of the Loan Notes. '

1 Definitions and interpretation
1.4 Definitions

Terms defined in the Loan Note instrument shall; unless otherwise defined in this Deed, have
fhe same mieaning in this Deed. In addition, the following definitions apply in this Deed:

“Administrator” means an adrministrator appointed to manage the affairs, business and
property of the Chargor pursuant to Clause 13.8.

ngideo” means Maritime: No.2 Limited, incorporated and registered in England and Wales with
company number 09299054 whose registered office is at 37 St Margarets Street, Canterbury,
CT1 2TU, United Kingdon: -

"Book Debts™ means all present and future book and ottier debts, and icnetary claims due
or awing to the Chargor, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Chargor in relation to any of theim. '

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

Tf’Delegate"' means any person appointed by the Security Trustes or any Receiver pursuant to
Clause 18 and any person appointed as aftorney of the Security Trustee, Receiver of
Delegate. .

"Designated Account” means any account of the Chargor nominated by the Security Trustee
as a designated account for the purposes of this Deed.

vEnvironment” means the natural 'a'nd_-m'a'n-made.env’ironment including - all or any of the
following media, namely air, water and land {including air within buildings and other natural of
rman-made structures above or below the ground) and any living organisms {including man) -or
systems suppotted by those media.

“Environmental Law™ means all applicable: laws, statutes, regulations, secondary legistation,
bye-laws, common law, directives, treaties and other measures, judgments and decisions of

any court or tribunal, codes of practice and guidance notes in s faras they relate to or apply
to the Environment. : '

_"Eqpip‘mgn_t"' means-__atll_ ‘present-and future equipment, plant, machinery, tools, yehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the time
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being owned by the Chargor, including any part of it and all spare parts, replacements,
modifications and additions.

“Event of Default” has the mmeaning given to that expression i the Loan Note Tnstrament.

"Financial Collateral” means shall have the meaning given to that expression in the Financial
Collateral Regulations.

“Financial Coliateral Regulations” means the. Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226).

“msurance Policy” means each contract and policy of insurance effected or m.ai_n‘t‘a'inze.d' by
the Chargor from time to time in respect of its assets or business {including, withiout fimitation,

any contract or policy of insurance refating to the Praoperties or the Equipment}.

mntellectual Property” means the Chargot's present and future patents, trade marks, service
marks, tradé names, designs, copyrights, inventions, topographical of similar . rights,
‘confidential information and know-how and any interest in any of these rights, whether or not
ragistered, including al applications and rights to apply for registration and all fees, royalties
and other rights derived from, or incidental to, these rights.

“Invesfment Agreement” means an investrment agreement dated 26 January 2015 and made
between (1) Topco (2} the Chargor {3} Bideo (4) the Managers {as defined- therein) {B) the
Investors (as defined therein) and (6) RJD Partners Limited as investor manager.

“Investments” means all present and - future certificated - stocks, shares, “loan capital,
securities, bonds and investments (whether or not marketable) for the time being owned (at
law or in equity) by the Chargor, ncluding any:

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

(b} right, money, shares or property aceruing, offered or issued at any time in felation to
“any of the Investments by way &f. redemption, substitution, exchange, conversion,

bonus, preference or otherwise, inder option rights or atherwise.

L PA 1925 means Law of Property Act 1925.

“Loan Note instrument’ means the instrument entered into by the Chargor on of abott the

date of this Deed for the issue of £ 1,500,000 secured investor loan Cnotes  due

2 L. together with any payment in kind loan notes issued in accordance with

the Loan Note Instrurnent.

"I pan Note Documents” means.

(a). the Loan Note Instrurnent and the Loan Notes;

by any guarantee and/or indemnity entered into by the Chargor and/or any affiliates of the
Chargor in relation to liabilities under the Loan Mote Instrunient and the Loan Notes;
and '

{c) eghy d_ecyment entered into by the Chargor andior any affiliates &f the Chargor from
tirrie-to time creating or expressed to create any encumbrance over all-of any part of
their assets as Security for IiabilitiES under the other Loan Note Docuirients.

" oan Notes" means the loan notes issued under the tetms of the Loan Note Instrumerit.

“Noteholders” means the registered holders of the Loan Notes from tirme to time.
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1.2

"Ohligors” means the Chargor and any affiliate of the Chargor which is party to any. Loan Note
Document. .

"Properties” means all freshold and leasehold properties {whether registered o integisterad)
and all commonhold properties, now or in the future (and from time to time) owned by the
Chargor, of in which the Chargor holds an interest (including, but not fimited to, the properties
specified in Schedule 1), anid “Property" means amy of thern.

"Receiver" means a receiver, receiver and manager of administrative receiver of any or all of
the Secured Assetsappointed by the Security Trustee under Clause 16.

“Helevant Agreement” means gach agreement specified n Schedule 2.

"gecured Assefs” means all the assets, property and undertaking for the time being subject
to the Security created by, of pursuant to, this Deed {and references to the Secured Assets
shall include references to any part of therm).

"gecured Liabilities" means afl present and future monies, obligations and liabilites owed 'b;y.
the Obligors to the Noteholders and-the Security Trustee, whether actual or contingent and
whether owed jointly ot severally, as principal or surety andlor in any other capacity, under of in

_connection with-the Loan Note Documents:-or this Deed {including, without linitation, those

arising under Clause 30.3(b}), together with all-interest {including, without limitation, default
interest) accruing in respect of those monies, obligations or liabilities.

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

"gecurity™ means any mortgage, charge (whiether fixed of floating, legal or e-quitable‘}'_. pledge.
tien, assigniant by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect.

“Security Period" means the period starting on the date of this Degd and ending on the date
on which the Security Trustee is satisfied that all. the Secured Liabilities - have been
irconditionally and irevocably paid and discharged in full and no further Secured Liabilities
are capable of being outstanding.

“Topco” means Maritime T opéo. Holdings (UK} Limited, incorporated: and registered irv
England and Wales with company number 09363889 whose registered office is at 37 St
Margarets Street, Canterbury, CT1 27U, United Kingdom. '

Interpretation

The provisions of clause 1.2 {Interpretationy of the Loan Note Instrument applies to this Deed
as it they were set out in full in this Deed, except that exeh teference in that clause to the
relevant Loan Note Instrument shall be read as a reference to this Deed:

iri addition, in this Deed:

{a) clause, Schedule and paragraph headings shall not affect the interpretation of this
Deed;

5)] 4 reference to a pérson shall include 4 reference to an individual, firm, company,
corporation, partnership, anincorporated  body of pérsons, government, state of
agency of a state or any association, trust, joint venture or consortium {(whether or not
having separate legal personality) and that person's personal ‘répresentatives,

successors, permitted assigns and permitted transferees;

{c) a reference to this Deed (or any provision of ity or to any other agreement or

document referred to in this Deed is 8 refererice to this Deed, that provision or such
Nesw inwvastor Fiman Motes 2022 Debantuie « Maritime Holdings fidke Limiied. 4
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1.3

1.4

1:-5‘

1.6

other agreement or document as amended {in each case, other than in breach of the
provisions of this Deed) from time to time:

(dy unless the context otherwise requires, a veference to a clause of Schedule is to &
clause of, or Schedule to, this Deed;

(&) 5 reference fo an amendment includes a novation, re-ehactment, supplement or

variation {and amended shall be construed accordingly).

{f) 3 reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

() a reference to continuing in relation to an Event of Défautt means an Event of Default
fhat has not been waived; and '

{n) = "Loan Note Document” or any other agreement or instrument is -{other than &

. reference to a "Loan Note Document” or any other agreement or instrument. in

“ariginal form?) a reference 1o that Loan Note Document, or other agreement. of
instrument, as amended, novated, supplemented, extended or restated.

Clawback

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

of the Chargor or otherwise, then that amount shall not be considered to have been irrevocably
paid for the purposes of this Deed.

Nature of security over real property

A reference in this Deed to-a charge or mortgage of or over any Propetty includes:

(ay all buildings and fixtures and fittings {including trade. and tenant's fixtures and fittings)
that are situated on-or form part of that Property at any time;

{b) the proceeds of the sale of any part of that Property and any other monies paid or
: payable in respect of orin conrection with that Property;
{s) the benefit of any covenarits for title: given, or entered into, by any predecgssor in title
of thie Chargor in respect of that Property, and any mories paid or payable in réspadt
of those covenants; and

(dy all vights under any licence; agreament for sale or agreement for lease in respect of
that Property.

Law of Property (Miscellaneous Provigions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Note Instrument and of any side letters between any parties in relation 1o the

Loan Note Instrument are incorporated into this Deed:
Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body of
this Diesd. Any reference to this Deed intludes the Seheduies. o

Covenant to pay

The Chargor shall, on dermand, pay to the Security Trustee and discharge the Secured
Liabilities when they become due. '

Neaw Inivestar boan Notes 2022 Debeniturs - Wzt e Holdtirgs (U Livnited: 4.
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3.1

3.2

33

Grant of security
Legal mortgage

As a continuing security for the payment and discharge of the Se.cur:e_ad_uabiﬁtie's_, the Chargor
with full title guarantee charges to the Secrity Trustee, by way of first legal mortgage, gach

‘Property specified in Schedule 1.

Fixed charges

As a confinuing security for the payment and discharge of the 'S_ecure-_d Liatilities, the Chargof
with full title guarantee charges to the Sacurity Trustee by way of first fixed charge:

(@y . all Properties acquired by the Chargor in the future,

{b) all present-and future interests of the Chargor not effactively rortaaged or charged

' under the preceding provisions of this Clause 3 in, Of Over, freghold of 'u.e;aseh_o'gd
property,

{ch all present and futdre. rights, licences, guarantees, rents, deposits, contracts,

covenants and warranties relating to each Property;

{dy all licences, consents and authorisations (statutory of otherwise) held or required in

connection with the Chargor's. business of the use of any Secured Asset, and all rights
in connection with them;

(&) all its present and future goodwill;
{f) all ts uncalled capital;
{g} ali the Equipment;

{ny all the intellectual Property,

(iy all the Book Debts,

h alf the Tnvestments;

(K} all monies from time to time standing 10 the credit of its accounts with any bank,

financial institution or other persan (inchuding each Dasignated Account), together with

- alt other rights aind benefits acerding to or arising in sonnection with each account
{including, but not lirited to, entitiermnents to interest),

{H all its ri’ghts in respect of each Insurance Policy, including. all slaims, the proceeds of
all claims and all returns of premium i connection with each-Insurance Policy, o the
extent not effectively assigned under Clause 3.3; and-

(my  all its rights in respect of each Relevant Agreement and all- other agreements.
instruments and rights relating to the Secured Assets, to the extent riot effectively
assigned under Clause 3.3

Assignment

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

with-full title guarantee assigns to the Security Trustee ahsolutely, subject to-a proviso. for

reassignment on irrevocable discharge in full of the Secured Liabilities.

(&) all its rights in each insurance Policy, including all claims, the proceeds of all claims
and all returns of premiun in connection with sach Insurance Policy; and
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3.4

35

386

3.7

38

{h) the benefit of each Relevant Agresment and the benefit of all other agreements,
instruments and tights relating fo the Secured Asszels.

Floating charge

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

with full title guarantee charges to the Security Trustee, by way of first floating charge, all the
undertaking, property, assats and rights of the Chargot at any time not effectively mottgaged,

charged-of assigned pursuant to Clause 3.1 to Clause 3:3 inclusive.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the insoivency Act 1 986 applies to the floating charge created
py Clause 3:4.

Automatic crystallisation of floating charge

The floating charge created by Clause 3.4 shall automatically and immediately (without notice]
convert into a fixed charge over. the assets subject to that floating charge if;

{a) the Chargor:

) creates, or attempts to create, without the prior writters consent of the Security
Trustee, Seciirity of & trust in favour of another person over all or any part of
the Secured Assets (except as expressly permitted by the terms of this Deed.

or the Loan Note Instrument); or

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

(b} any person levies {or atternpts to levy) any distress, attachment, exacution or other

process against all or any part of the Seclred Assets,

(¢} a resolution Is passed or an order is made for the winding-up, dissolution,
administration or re-organisation- {by way of voluntary arrangerment, geheme of
arrangerment or otherwise) of the Chargor, o '

{d) a composition, settlement, sompromise, assignment or arrangement with any craditor
of the Chargor. '

Crystallisation of floating charge by notice

The Security Trustee may, in is sole discretion, by written notice to the Chargor, convert the

floating charge created under this Deed into a fixed charge as regards any part of the Secured

Assets specified by the Security Trustee (whether generally or specifically) in that notice if:

(&) an Event of Default occurs and is continuing: andfor

)3 the Security Trustee considers those assets to be in danger of being seized or sold.
under any form of distress, attachment, execution o other legal process or to be
otherwise i jeopardy or congiders that it would be necessary to do so in order to
protect, preserve of supplernent the charges over the Charged Property o the priority
of those charges.

Assets acquired after any floating charge has crystailised

Any asset acquired by the Chargor after any erystallisation of the floating charge created under.
this Deed that, but for that crystaliisation, would be subject to a floating charge: undet this

New Inyasior Loan Nites 2022 Deberiurs - iaritime Holdings. (UK) Limited 6
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3.9

41

472

5.1

5.2

53

54

5.5

Deed, shall {unless the Security Trustee gonfirms _otherwise to the Chargor in writing) be
charged to the Secutity Trustee by way of first fixed charge.

No conversion by reason of moratorium

Notwithstanding the remainder of this Clause 3, the floating charge contained in this Deed may
ot be converted into a fixed charge solely by reason of the obtaining of 2 moratorium, or
anything done with ‘a view to obtaining & miaratorium, as a preliminary to a creditors voluntary
arrangement, by an gligible company-(as determined it ‘Schedule Al af the Insolvency Act)
under the Insolvency Act 1986.

Liability of the Chargor
Liability not discharged

The Chargor's fiability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by;

{8} any security, guar-an‘tee,_-‘mdemnity, remedy or other right held by, of available to, the
Security Trustee that is, or becomes, wholly o partially illegal, void or unenforceable
on any ground;

{h} the Security Trustee renewing, determining, varying or increasing any facility or other
trangaction in any manner of concurring in, accepting: or varying any COmpromise,
arrangerent or settiement, or omitting to claim -or enforce payment from any other

parson; of '

{c} any other act or omission that, but for this Clause 4.1, might have discharged, or
otherwise prejudiced of affected, the Tiability of the Chargor.

mmediate recourse

‘The Chargor waives any right it may have to require- the Security Trustee 1o enforce any

sacurity or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Deed against the Chargor.

Representations and warranties
Representations and warranfies

The Chargor makes the representations. and warranties set out in this Clause 5 to the Security
Trustee.

Ownership of Secured Assets

The Chargor is the sole legal and beneficial owner of the Secured Assets.

No Security

The Secured Assets are free from any Security other the Security created by this Deed.
No adverse claims |

The Chargor has not received, of acknowledged notice of, any adverse clait by any person in
respect of the Secured Assets of any interest in them.

No adverse covenants

New irvestor Loan Motes 7022 Débenture: - fdaritine Holdings (DK) Uidiites 7
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58

5.7

5.8

5.8

5.10

511

512

5.13

514

There are no covenants, agreements, reservations, conditions, interests, rights of other

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

There is no breach of any law or regulation that materially and adversely affects the Secured
Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets s subject to terms
entitiing any person to terminate or cuttail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in
any Property.

Avoidance of security

No Security expressed 't_dbe created under this Deed is liable to be avoided, or otherwise set
aside, onthe figuidation of administration of the Chargor.or otherwise.

No prohibitions or breaches

There ts no prohibition on assignment in any Insurance Policy or Refevant Agreement and the
entry into this Deed by the Chargor-does not. and will not, constitute @ hreach of any Insurance

Policy, Relevant Agreement or any other agreement or instrument binding on the Chargor of
fts assets, '

Environmental compliance

The Chargor has, at all times, complied in alk matetial respects with all applicable
Environmental Law.

Enforceable security

This Deed constitutes and will constitute the legal, valid, b’i-nc_!i'ng_.a-n-d enforceable obligations of

the Chargor, and is, and will continue to be, effective secyrity over afl and every part of the
Secured Assets in accordance with its terms.

nvestments
(a) T_hﬁtinvestments_ are fully paid and are not subject to any option to purchase or similar
rights.
o)  -Noconstitutional document st an issuer-of an (nvestment, nor any other agreement:
{iy restricts or inhibits any transfer of tha nvestments on creation or enforcement
of the security constituted by this Deed; or
(ii} contains any rights of pre-emption in refation to the Investments.

Times for making representations and warranties

The representations and warranties set out in Clause 5.2 to Clause 5.13 are made by the
Chargor on the date of this. Deed are deemed 1o be repeated on each day of the Security
Period with reference to the facts and circumstances existing at the time of repetition.
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6.1

5.2

6.3

6.5

General covenants
Negative pledge and disposal restrictions
The Chargor shall notat any time, except with the prior written consent of the Security Trustee:

(&) create, purport to-create or permit to subsist any Security on, of in relation to, any
Seclired Asset other than any Security created by this Deed;
fby sell, assigh; transter, part with possession of, ot otherwise dispose of in any manner
{or purport to do s0), all or any part of, or any interest in, the Sectired Assets {except,
in the ordinary course- of Business, Secured Assets that are only subject to 20
uncrystallised floating charge); of

{€) create or grant {or purport to create or grant) any interest in the Secured Assets in
‘favour of a third party.

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act of thing that would or might depreciate,
jeopardise of otherwise prejudice the security hefd by the - Security Trustee, of -materially
diminich the value of any of the Secured Assets 07 the effectiveness of the security created by
this Deed,

Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Chargor under this Deed}.

Compliance with laws and regulations

(a) The Chargor shall not, without the Security Trustee's prior written gonsent, use or
perrmit the Socured Assets to be used in any way cortrary 1o law. '

(k) The Chargor shall: .

(i) comply with the requirements of any law and regulation relating to-or affecting
the Secured Assets or the use of it or any part of them;
iy obtain, and promptly renew fiom fime fo time, and, comply with the terms of all
authorisations that are reguired in gonnection with the Secured Assets or their
use or that are necessary 10 preseive, maintain or renew any Secured Asset;
aric
i) _p‘romptl'y effect any maintenance, mod_iﬁcat’ions,-alterat’ions or repairs that are
required by any l[aw or ragulation to be effected on of in cohnection with the
Secured Assets.
Enforcement of righits
The Chargor shall use its best endeavours 100
{a} procure the prompt observance and performance of the covenants and other
obligations imposed on thie Chargor's countérparties {including each counterparty in
raspect of a Relevant Agreement and each irsurer in réspect of an insurance Policy);

arid

(b} enforce any rights and institute, gontinte or defend any proceedings relating 1o any of
the Secured Assets that the Security Trustee may require frof tivie to time.
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6.6

6.7

6.8

Notice of misrepresentation and breaches

The Chargot shall, promptly on becoming aware of any of the same, notify the Security
Trustee in writing of:

{a) any representation OF warranty set out in Clause 5 which is incorrect of misleading n
' - ahy material respect when made or deemed to be repeated, and

{b) any breach of any covenant set gt in this Deed.

Title documents

The Chargor shall, as 80 required by the Security Trustee, deposit with the ‘Security Trustee
and the Security Trustee shall. for the duration of this Deed be entitied tor hold:

(8) all deeds and documerits of fitle refating fo the Secured Assets that.are in the
possession of control of the Chargor {and if these aré not within the possession of
-gontrol of the Chargor, the Chargor undertakes to obtain possession of all these deeds

and documents of title};

() ali Insurance Policies and any other insurance policies relating to any of the Secured
Assets that the Chargor is entitled to possess:

{cy all deeds and docurments of title (i any) relating to the' Book Debts as the Security
Trustee may specify from time to time; and

{eh)- copies of all the Relevant Agreements, certified to be true copies by either a director of
the Chargor ot by the Chargor's salicitors. '

Insurance

{a) The Chargor shall insure. and keep insured {or where; in the case of any leasehold
: properly, insurance is the responsibility of the tandlord under the terms of the lease,
either procure that the landlofd insures and keeps fnisured of, if and to the extent that

the landlord does not do- so, itself insure and keep insured) the Secured Assets

against:
(i) loss or daritage by fire or terrorist acts;
{iy ofher risks, perils and contingencies that would be insufed against by

reasonably prudent persons carrying on the same class of business as the
Chargor; and

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

Any such fnsurance must be with an insurance company or undenwriters, and ‘on such
terms, as are reasonably acceptable to the Security Trustee, and must be for ot less
than the replacement value of the relevant Sacured Assets.

(b} The Chargor shall it requested by the Security Trustee, produce to the Security
Trustee each policy, certificate or cover note relating o the insurance required by
Clause 6.8(a) (or where, in the case of any leasehold property, that insurance i
-effected by the landiord, such evidence of insurance as the Chargor is entitied
obtain from thie landlord under the terms of the relevant lease).

{c) The Chargor shall, if requested by the Security Trustee, procure that a note of the
Security Trustee’s interest is endorsed upoh each insurance policy maintained by it or
ary person onits behalf in accordance with Clause 6.8(a} and that the terms of each
such insurance policy require the insurer not to invalidate thie policy as against the
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6.9

5.10

841

6.12

Security Trustee by reason of the act or default of any other joint or name'd_.ins-u.rgd

and ot to cancel it without giving at least 30 days' prior written notice to the Security
Trustee. '

Insurance premiums

The Chargor shall:

(8) promptly pay alt premiums in respect of each insurance poticy maintained by it in
accordance with Clause 6.8(a) and do aft other things necessary to keep that policy 1
full force and effect; and -

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

the receipts for all premiurns and other payments necessary for effecting and keeping
up each insurance policy maintained by itin accordance with Clause 6.8(a).

No invalidation of insurance

The Chargor shall not do of omit to do; or permit to be done o omitted, any act or thing thja.t
may invalidate of otherwise prejudice any insurance policy.maintained- by it in accordance with
Clause 8.8(a).

Proceeds of insurance policies

Al moriies received or receivable by the Chargor under any insurance policy rmaintained by itin
accordance with Clause 8.8(a} (including all monies received or receivable by it under any
ihsurance Policy) at any time {whether or not the security constituted by this Deed has become
snforceable) shall:

{a) immediately be paid to the Security Trustee,

(b if they are not pald dirsctly to the Security Trustes by the msurers, be held by the

Chargor as trustee of the same for the benefit of the Security Trustee (and the

Chargot shall account for theam to the Security Trusteel, and-

{cy at the option of the Security Trustee, be applied in making good o recouping
expenditure in respect of the foss or damage: for which those mionies are received o1
iri, or towards; discharge or reduction of the Secured Liabilities.

Nofices to be given by the Chargor

The Chargor shall

(ay on the execution of this Deed and as so requested by the Security Trustee from time
to time:
(i give notice to each counterparty to-a Relevant Agreenent in the form get out

iy Part 1 of Schédute 3; and

(i) procure that each counterparty promptly provides to the Security Trustee an
acknowledgement of the notice in the form set out in Part 2 of Schedule 3;

by - -on the execution of fhis Deed and as so requested by the Security Trustee from time
to time: ' '

{0y give hotice to each insurer under an Insurance Policy in the form set out in
Part 1 of Schedule 4; and
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£.13

6.14

6.15

7A

{1ty procure that each insurer promptly provides to the Security Trustee an
scknowledgement of the notice in the form sat out in Part 2 of gehedule 4; and

{c) on the execution of this Deed and as so requested by the Security Trustee fraf time
ta- time: :

{0 give notice 10 each bank, financial institution or other person {other than the
Secutity Trustes) with whom the Chargor tolds an account {including each
Designated Accounty in the form set 5ut in Part 1 of Schedule 9 and

i) progure that each sueh bank; financial ins‘ti:tlj't'\o'n or other person =prom'_p{\'y
provides to the Security Trustee an acknowledgerment of the notice in the form
of Part 2 of Schedule 5.

Information
The Chargor shall:

(a) give the Security Trustee such information concerning the location, condition; use and.
opefation of the Secured Assets as the Security Trustee. may require; B

(b} permit any persons designated by the Security Trustee and any Receiver to-enter on
its premises and inspect and examine any Secured Asset, and the records refating 10
thait Secured Asset, at all reasonable times and on reasonable prior notice; and

(e} promptly notify the Security Trustee in writing of any action, oldim, notice of demand
made by or against it in connection with all or any part of & Secured Asset or of any
fact, matter or circurnstance which may, with the passage of time, give rise to such-an

‘action, ctaim, notice or demand, together with, in each case, the Chargor's proposals
for settling, liguidating, compounding or contesting -any such action, ¢laim, notice or
demand and shall; subject to the Security Trustee's prior approval, implement those’
proposals at its own expense. '

Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence d_utie_s,_registra'tion charges, insurance
premiums and other outgoings in respect of the Secured Assets and, -on detnand, produce
svidence of payment to the Security Trustee.

Appointment of accountants

{a) The Chargor shall:

{i) at its own cost, if at any time- so required by the Security Trustee, appoint an
accountant or firm of accountants nominated by the Security Trustee to
investigate the. financial affairs of the Chargor and those of its subsidiaries and
repoit to the Security Trustee, ‘and

(i) co-opérate fully with any accountants so appointed and immediately provide
those accountants with all information requested.

{&) T'he Chargor authorises the Security Trustes to make an appointment as it shall think
fit. at any time, without further authority from the Chargot. In every Case, the Chargor
shall pay, or reimburse the Security Trustee for, the fees and expenses of those

accountants.

Property covenants

Maintenance
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7.2

7.3

74

75

7.6

The Chargor shali keep all buildings and atl fixtures on each Property in good and substantial
repair and condition.

Preservation of Proparty, fixtures and Equipment
The Chargor shall not, without the prict written consent of the Security Trustee:

(a) pull down or remove the whole, or any part of, any building - forming part of any
Propertty or permit the same 1o oBeur;
{b). m‘afke or permit any material alterations to any Property, of sever of remove, or permit

to be severed of removed, any of its fixtures; or

{c ‘remove or make any material alterations to any of the Equipment belonging to, or in
) use. by, the Chargor on any Property (except to effect necessary repairs or replace

them with new or improved models or substitutes).
Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts (if any) of the Properties as
are tsed for the purposes of trade or business in accordance with the standards of good
management from time to time current in that trade or business.

Planning information
The Chargor shall:

{a) give full particulars to the Security Trustee of any notice, order, direction, designation,
resolution or proposal given or made by any planning authiority or other public body of
authority ("Planning Notice™) that specifically applies to any Property, or 10 the locality
in which it is situated, within 5 Business Days after becoming aware of the relevant
Planning Notice; and ' '

{b} at its own expense, imimediately on request by the Security Trustee, and at the cost of
the Chargor, take 4l reasonable and necessary steps to comply with any Planning
Notice, and make; or join with the Secirity Trustee in making, any objections or
representations. in respect of that Planning -Notice that the Security. Trustee may
desire,

Compliance with covenants and payment of rent

The Chargor shall:

(&) observe and perform all covenants, stipulations and conditions to whiich each Property,

or the use of it, is or may be subjected, and (if the Security Trustee so-requires)
produce evidence sufficient to satisfy the Security Trustes that those covenants,
stipulations and conditions have been observed and performed;

{b} diligently enforce all covenants, stipulations and conditions benefiting -sach- Property
and shall not (and shall not agree to) waive, release or vary any of the same; and

() {without prejudice to the generality of the foregeing) where & Property, of part-of it, is
held under a lease, duly and punctually pay all rents due from time to time, and
perform and observe all the tenant's covenants and conditions.

Payment of rent and outgoings

The Chargor shall:

Kew Investor Loan Noles 2022; Debenfure - Marilime Holdirigs {URS Lieited 4 3

O, K51 7374 _1




7.7

7.8

79

7.0

7.1

742

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

{B) pay (or procure payment of the samej when due all charges, rates, taxes, duties,

assessments and other outgoings relating to 6r imposed on each Property or on its
pedupier.

Maintenance of interests in Properties

The Chargor shall.-not, without the prior written consent of the Security Trustee:

{a) grant, or agree o grant, any licence o tenaricy affecting the whole of any paft of any

Property, or. exercise, of agree o exercise, the statutory _powers--tlf leasing of of
accepting surrenders under sections 99 or 100 of the Law of Property Act 1925; of

1) in any other way dispose of, surrender of create, or agree to dispose of syrrender oF
create, any legal or equitable estate or interest in the whole or any part of any
Property.

“Registration restrictions

K.the title to any Property is not registered at the Land Registry, the Chargor shall procure that
no person (othier tham itself) shall be registered under the Land Registration Acts 1925 to 2002
as proprietor of all or-any part of any Property without the prior written consent of the Security
Trustee. The Ghargor shall be liable for the costs and expenses of the Security Trustee in
lodging cautions. against the registration of the tifle to the whole or any part of any Property
from time to time.

Developiment restrictions
The Chargor shall not, without the prior writfen consent of the Security Trustee:

{a) make or, insofar ag it is able, permit gthers to make any application for. planning
permission or development consent in respect of the Property; of

(b)Y carry out, or permit, or suffer fo be caried out on any Property any developrwent as
defined in the Town and Country Planning Act 1090 and the Planning Act 2008, of
change or permit or suffer to be changed the use of any Property.
Environment
The Chargor shall:
(a) comply with all the requirements of Environmental Law both in the conduct of its

general business and in the management, possession of secupation of each Propetty,
and

(b} obtain and comply with “all authorisations, permits and other types of licences

‘necessary under Environmental Law.
No restrictive obligations

The Chargor shall nat, without the prior witten consent of the Secrity Trustee, enter into any
snerous or restrictive obligations affecting the whole or any part: of ariy Property, or create or

perrit to arise any ovetriding. interest, sasement or right whatever ity or over the whole or ary

part of any Property.

Proprietary rights’
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714

745

7.16

8.1

The Chargor shall procure that no person shall become entitled to assert any -pr-o_pri.etar_y or
other like right or interest sver the whole of any part of any Property without the prior written
consent of the Security Trustee.

Inspection

The Chargor shall permiit the Security Trustee, ary Receiver and any person appointed by
sither of therm to enter on and inspéct any Property on teasonable priof notice.

Property information

The Chargor shall inform the Security Trustee promptly of any acuisition by the Chargor of, of
contract made by the Charger 10 gequire, any freehold, leasehold or other interest in any
property. '

VAT option to tax
The Chargor shall niot, without the prior written consent of the Security Trusteg:
(&) exercise any VAT option {0 tax in relation to any Property, of

(b} ravoke any VAT option to tax exercised, and disclosed to the Seourity Trustee, before
the date of this Deed.

Registration at the Land Registry

The Chargor consents. to an application being made by the Security Trustee to the Land

Registrar for the following restiiction in Form P to be registered against its fitle to each
Property: ' '

"No disposition of the registered estate by the proptietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is to-be registered without a wiitten consent sighed by the proprietor for the time
being of the charge dated . .....oow - 2047 in favour of RID Partners Limited referred to in
fhe charges register or their conveyancer.” '

Investments covenants
Deposit of title documents
{a) The Chargor shalt:

iy on the execution of this Deed, deliver to the Security. Trustee, or as the
Security Trustee may direct, all stock or share certificates -and other
documents of title or evidence. of owriership relating to any Investments owried
by the Chargor at that time; and o '

(if) on the purchase or acquisition by it of investments after the date of this Deed,
deposit with the Security Trustee, or @s the Security Trustee hay direct, all
stock or Share certificates and other documents’ of title or evidence of
ownership relating fo those Investments.

{b) At the same time as depositing documents with the Security Trustee, or as the
Security Trustee may direct, in accordance with Clause 8.1(a), the Chargor shall also
deposit with the Security Trustee, or as the: Security Trustee may direct!

(1 all stock transfer forms felating to the relevant Investments duly completed
and executed by or on behalf of the Chargor, but with the name of the
transferee, the considération and the date left blank; and
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8.2

8.3

8.4

(i) any other documents (in each case duly completed and executed by or on
behalf of the Chargor) that the Security Trustee may request to enable it of
any of its nominees, or any purchaser of tranisferee, to be registered as thie

owner of, or otherwise obtain @ Jegal title to, orto petfect its security nterest in
any of the relevant Investments,

so that the Security Trustee may, at any time and without hotice 1o the Chargor,

complete and present those stock transfer forms and other documents to the issuer of

the Investiments for registration.

Mominations.

(@

(b}

The Chargor shall terminate with immediate effect al nominations it may have made
(including, without {imitation, any nomination made under section 145 or section 146 of
the Companies Act 2006) in respect of any Investments and, pending that tfermination,
procure that any person so rorminated:

&) does ot exercise any rights in raspect of any Investrments without the prior
‘written approval of the Security Trustee; and

{ii) immediately on receipt by it foward o the Security Trustee al
communications ot other information received by it in respect - of any

Investments for which it has been S0 rominated.

The Chargor shall not, during the Security Period, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act 2008)
to nominate any persori in raspect of any of the investments.

Pre-emption rights and festrictions on transfer

The Chargor shall:

(a)

(b)

obtain all consents, waivers, approvals and permissions that are necessary; under the
articles of association (or otherwise) of an issuet of any Investments, for the transfer of
fhe Investments to the Security Trustee or its homineg, Of o a purchaser on
enforcement of the security constituted by this Deed; and

procure the amendmert of the share transfer provisions {including, but not limited 1o,
deletion of any pre-emption provisions) under the articles . of assogiation, other
constitutional docurnent or ofherwise of each igsuer of the Investmients in any manner
that the Security Trusteg may require in-order to petmit the transter of the investments
to the Security Trustee of its nominee, or to a purchaser on enforcement of the
security constituted by this Deed.

Dividends and voting rights before enforcement

(a)

)

Subject to the terms of the Investment Agreement, before the security constituted by
this Deed becomes enforceable, the: Chargor may retain (from the issuer entity or the
Security Trustee) and apply for its owh use all dividends, interest and other monies
paid or payable in respect of the Investments and, if any are paid or payable to the
Security Trustee or any of its hominees, the Security. Trustee will hold all those
dividends, interest and other monjes received by it for the Chargor and will pay them to
the Chargor promptly onrequest. '

Before the security constituted by this Deed ‘becomes enforceable, the Charger may
exercise all voting and other rights and powers in respect of the Investments or, if any
of the same are exarcigable by the Security Trustee of any of its hominges, to direct in
writing the exercise of those yotinig and cther righits and powers provided that:
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8.5

8.6

8.7

8.8

) it shall not do so in any way that would breach any provision of the Loan Note
instrument, the Investment Agreement or this Deed or for any - purpose
inconsistent with the Loan Nafe [netrument, the Investment Agreement o this

Deed; and

{ii) the exercise of, of the failiire 1o exercise, those. voting rights or other rights

' and powers would not, in the Security Trustee’s -opinion, have an adverse
affect on the value of the Investments of otherwise prejudice the Security
Trustee's security under this Deed. .

{e) The Chargor shall- indemnify the Security Trustee against any loss or fiability 'i_n-ci:-u-rred
by the Security Trustee {or its tiominge) as a conseguence of the Security Trustee {or

its nominee) acting in respect of the Investrents at the direction of the Ghargor.
(ch) The Security Trustee shall not, by exercising or hot exercising any voting rights -or

otherwise, be conslrued as permitting or agreeing to any variation or other change in
the rights attaching to or conferred by any of the {nvestments that the Security Trustee

considers prejudicial to, or impairing the value of, the security created by this Dead.
Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceabler

{a] all dividends and other distributions paid in respect of the investments and received by

the Chargor shall be held by the Charger on trust for the Secarity Trustee and
immediately paid into & Designated Account or, if received by the Security Trustee,
shall be retained by the Security Trustee; and

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

Calls on Investmients

Notwithstanding the security cieated by this Deed, the Chargor shall prompily pay all calls,
instalments and other payments that may be or become due and payable in respect of all or
any of the Investments. The Chargor acknowledges that the Security Trustee shall not be

under any liability in respect of any stich calfs, instalments or other payments.

'No alteration of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior written consent of the Security Trustee, amend, or
agree to the amendment of:

{(a) the memarandum or articles of 'as-sc;c'iat'ioﬁ, or any other congtitutional documents. of
any issuer of the: Investments that is not a public company; or

{b} the rights or fiabilities attaching to, or conferred by, all or-any of the Investments.

Preservation of Investments

The Chargor shall ensure. {as far as it is able to by the exercise of all voting rights, powers af:

control-and other means available to it) that any issuer of the Investrmients that is not a pubdlic

conipany shall not:

(a) consolidate or .sub‘d-ivi’de' any of the Investments, or re-orgarnise, exchange, repay or
reduce its share capital in any way; '
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8.9

9.1

g2

9.3

18,

101

(5] issue any hew shares or stock; or

€] refuse to register any transter of any of the Investments that may be lodged with it for

registration by, of on behalf of, the Security Trustee or the Chargor in accordance with
“this Deed.
fnvestments information
The Chargor shall, promptly following receipt, send to the Security Trustee copies of any
notice; circular, report, accounts and any other document received by it that relates to-the
lnvestments.
Equipment covenants
Maintenance of Equipment
The Chargor shall.
{a) maintain the Equipment in good and. sarviceable condition (except for expected fair

wear and tear) in compliance with all refevant manuals, handbooks, manufacturer's
“instructions.and recommiendations and miaintenance or servicing schedules;

(b} at its own expense, renew and replace any parts of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater
valug: and '

() not permit any Equipment to be:

{i) used or handled other than by properly qualified and trained persons; of

{ii) overloaded or used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Chargor shall promptly pay asl'{-taxes, feas, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Equipment and, on demand, produce gvidence

of sich payment to the Security Trustee. '

Notice of charge

The Chargor,

(&) éhaﬂ, if 50 requested by the Security Trustee, affix to and maintain on each fteim-of
‘Equiprment ih a conspicuous place, a clearly legible identification plate containing the
following wording:

"NOTICE OF CHARGE

Th}sz [D"ESCR-I‘B‘E ITEM] and all additions fo it [ard ancilary equipment] are-subject to
a fixed charge dated [DATE] in favour of RdD Partners Limited.”

{b) shaﬂ riot, and shall not permit any person o, conceal, obscure, alter or remove any
plats affixed in accordance with Clause 9.3(a)

Book Debts covenants

Realising Book Debts
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10.2

1.

111

12,

121

12.2.

42,3

{a) The Chargor shall as an agent for the Security Trustee, collect in and realise all Book
Debts, pay the proceeds into a Designated Account immediately -on receipt and,
pending that payment, hold those proceeds in trust for the Security Trustee:

&) The Chargor shall not, without the prior written _consent of the Security Trustes,
withdraw any amounts standing to the credit of any Desighated Account.

{c) The Chargor shall, if called on to do so by the Security Trustee, execute @ legal
assignment of the Book Debts to the Security Trustee on such terms as the Security
Trustee may require and give notice of that assignment to the debtors from whotm the
Book Debts are due; owing or incurred.

Preservation of Book Debts

The Chargor shall not {except as provided by Clause 10.1 or with the: prior written consent of

the Security Trustee) release, “exchange, compound, set-off, grant time or indulgence in

respect of, or in any other manner deal with, all or any of the Book Debts.

Relevant Agreements covenants

Retevant Agreements

{a) The Chargor shall, unless the Security Trustee agrees otfierwise in writing, comply
with the terms of any Relevant Agreement and any other document, agreerfent of

arrangement comprising the Secured Assats (other than the Insurance Policies).

() The Chargor shall not, unless the Security Trustee agrees otherwise in writing:

{0 arnend or vary or agree to any change in, of walve any requirement of;
{ii settle, compromise, terminate, rescind or discharge (except by performance);
or

{iii) abandon, waive, dismiss, release or discharge any action, claim of
proceedings against any counterparty to a Relevant Agreement or other
person ir cohhection with, '

any Relevant Agreement or any other ‘document, agreement or arrangement
gomprising the Secured Assets {other than the Insurance Policies).

Intellectual Property covenants

Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and future
rights i, or relating to, the Intellettual Property including {without limitation} by observing all
covenants and stipulationis relating to those rights, and by paying all applicable renewal fees,
licance fees and other outgoings.

Registration of intellectiial Property

The Chargor shalt use all reasonable efforts to register applications for the registration of any
intellectual Property, and shall keep the Security Trustee informed of all matters felating to

-aach such registration.

Maintenance of Intellectual Propérty

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
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134

13.2

133

13.4

135

13.6

Powers of the Security Trustee
Power to remedy

(&) The Security Trustee shall be entitled (but shall not be obliged) to remedy, at any time,
& breach by the Chiargor of any f its obligations contained in this Deed.

(b) The Chargor irrevocably authorises the Security Trustee and its agents to do all things
that are necessaty of desirable for the purpose referred to at Clause 13.1(a) above.

{c) Any monies expended by the Security Trustee in remedying a breach by the Chargor
of its obligatioris contained in this Deed shall be reimbursed by the Chargor to the
Security Trustee on a full indemity basis and shall carry interest in accordance with

Clause 20.1. -

Exercise of rights

{a) The rights of the Seourity Trustee under Clause 13.1 are without prejudice to any other
rights of the Security Trustee under this Degd.

(5}  The exercise of any rights of this Security Trustee under this Deed shall not make the
Security Trustee liable fo account as a mortgagee in possession..

Power to dispose of chattels

{a) At any time after the security constitited by this Deed has become enforceable, the
Security Trustee -of any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any Froperty.

{&) Without prejudice to any obfigatior to account for the proceeds of any disposal made
under Clause 13.3(a), the Chargor shall indemnify the Security Trustee and any
Receiver against any liability arising from any disposal made under-Clause 13.3{a).

_Security Trustee has Receiver's powers

To the extent permitted by law, any right, power of discration conferred by this Deed on.a

Receiver may, after the security constituted by this ‘Deed has become enforceable, be

exercised by the Security Trustee in refation to any of the Secured Assets whether or not it has

taken possession of any Secured Assets and without first appointing a Receiver of

notwithstanding the appointment of a Receiver.

Conversion of currency

{a) For the purpose of, or pending fhe discharge of, any of the gecured Liabilities, the
Security Trustee may convert any monies received, recovered of realised by it under
this Deed {including the proceeds of any previous sohversion under this Clause 13.5)
from their existing currencies of denomination - info  any other “currencies of
denorination that the Security Trustee may think fit.

"(b;-) Any such conversion shail be effected at Barclays Bank PLC's then prevailing spot
selling rate of exchange for such other currency against the existing SUrrency.

{c) Each reference it this Clause 13.5 to a currenicy extends to funds of that-currency and,
for the avoidance of doubt, funds of one cufrency may be converted into different
funds of the sariie currency.

New actounts
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13.7

138

14.

141

14.2

15,

15.1

(a) If the Security Trustee receives, or is deemed to have received, notice of any
subseguent Security, of other interest, affecting all of part of the Secured Assets, the
Security Trustee may open & new account for the Chatgot i the Security Trustee's

books. Without prejudice to- the Security Trustee's. right 1o combine accounts, No
money paid to the credit of the Chargor in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilities.

b) {f the Security Trustee does hot open @ new account immediately -on receipt of the
qotice, of deemed notice, under Clause 13.6(a), then, unless the Security Trustee
gives express written notice to the contrary to the Chargor, aft payments made by the

Chargor to j'the.-Secu:rit_y Trustee shall be treated as Having been credited to @ new
account of the Chargor and not as having been applied irt reduction of the Secured
Liabilities, as from the time of receipt or deermied receipt of the relevant notice by the
Security Trustee:

Indulgence
The Security Trustee may; at its discretion, grant time-or other indulgence, or make any other

arrangement; variation of release with any person not being a party to this- Deed {whether of
not any .such person is. jointly fiable with the Chargor) in respect of any of the Secured

Liabilities, of -of any oftier security for them without prejudice either to this Deed or fo the

liability of the Chargor for the Secured Liabilities.

Appointment of an Administrator

{a) The Security Trustee may, without notice to the Chargor, appoint any one or more
persons to be an Administrator of the Chargof pursuant to Paragraph 14 of Schedule
81 of the Insolvency Act 1 986 if the security constituted by this Desd becomes
enforceable.

s Any appointment under this Clause 13.8 shall:
B be in writing signed by a duly authorissd signatory of the Security Trustee; and

{iny take effect, in gccordance with paragraph 19 of Sjch'edute B1 of the Insolvency
Act 18586,

{¢) The Security Trustes may apply to the court for an order removing an Adminisirator
from office and may by notice in writing in accordarnce with this Clause 13.8 appoint a
replacement for any-Administrator who has. died, resigned, een removed or who has

vacated office upon ceasing to be gualified.

When security becomes enforceable

Security hecotnes enforceable on Event of Default

The security constituted by this Deed shall become firimediately enforceable if an Event of
Default occurs.

Discretion

.Aft_'er the security constituted by this Deed has become enforceable, the Security Trustee may.
in its abs-olu.te‘dss;retion, enforce all or any part of that security at the times, in the mianner and
oh the terms it thinks fit, and take possession of and hold of dispose of all or any part of the
Secured Assets:

Enforcement of security

Enforcement powers
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15.2

15.3

15.4

{ay For the purposes of all powers implied by statute, the Secured Liabilities are deemed

o have become duie and payable on the date of this Deed.

(b} The power of sate and othér powers conferred by section 101 of the LPA 1925 (as
varied of extended by this Deed) shall be immediately exercisable at ary time after the
security constituted by this Deed has become enforceable under Clause 14.1,

(e} Section 103 of the LPA 1925 does not apply to the secutity constituted by this Deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders confetred on mortgagees under the
LPA 1825 and by any other statute are extended so as to authorise the Security Trustee and
any Receiver, at any time after the security constituted by this Deed has become enforceable,
whether in its own namie or in that of the Chargor, to: :

{ay grant a lease of agreement to lease;
(b) accept surrenders of leases; of

{c) grant any option of the whale or any part of the Secured Assets with whatever rights
refating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Chargor, and on
such terms and conditions (including the payment of mioney to a lessee or tenant on a
surrender) as the Security Trustee or Receiver thinks fit without the need to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925.

Acceoss on enforcement

(g} ~ At any time after the Security Trustee has demanded payment of the Secured
' Liabilities or if the Chargor defaults in the performance of its obligations under this
Deed or the Loan Note Instrument, the Chargor will allow. the Security Trustee or its
Receiver, without. further notice or .demand, immediately to exercise all its rights,
powers and remedies i particular (and withigiit fimitation) to take possession of any
Secured Asset and for that purpose to enter on any premises. where a Secured Asset
is situated (or where the Security Trustee or a Receiver reasonably believes-a Secured
Asset to be situated) without incurring any liability to the Chargor far, or by any reason

of, that entry. B

(b) At all times; the Chargor must use its best endeavolirs to allow the Security Trusteg or
its Receiver access to any premises for the purpuse of Glause 15.3(a) (including
obtainitig any necessary tonsents. or permits of other persons) and ensure that its
employees and officers do the same, C

Prior Security

At any time after the security cq‘ns'ti'tuted by this Deed Has become enforceable, or after any

powers conferred by any Security having priority to this Deed shall have become exercisable,

the Security Trustes may:

{a) redeem that or any other prior Security;

{b). procure the transfer of that Security to it and

(c§  settle and pass any account of the holder of any prior Security.

Th_e_ settlement an_d passing of any such__accou;nt passed shall, in the absence of any manifest

errar, be conclusive and binding on the Chargor. All monies paid by the Security Trustee to an

ehcuribraticer in settlemenit of any of those accounts shall, as from its payment by the Security
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156.5

158

15.7

15.8

15.9

Trustee, be due from the Chargor to the Security Trustee on current _ac:coun't and shall bear
interast at 4% per annuim and be secured as part of the secured Liabilities.
Protection of third parties

No purchaser, mortgagee of other person dealing with the Security Trustee, any Regeiver of

Delegate shall be concerned to enguire:
(&) whether any of the Secured Liabilities have becore due or payable, or refmain unpaid
or undischarged;
{b) whiether any power the Security Trustee, a Receiver of Delegate is purporting 1o
' exercise has become exercisable or is properly exercisable; or

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

Each Receiver and the Security Trustee is antitied to all the rights, powers, privileges and
mmunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Security Trustee, any Receiver, any Delegate nor any Administrator shall be liable,
by reason of entering into possession of a Securily Asset or for any other reason, to account
as mortgagee in possession in respect of alt or any of the Secured Assets, nor shall any of
them be liable for any loss on realisation of, or for any act, neglect or default of any rature n
connection with, all or any of the Secured Assets for which a mortgagee in possession might
be fiable as such.

Conclusive discharge to purchasers

The receipt of the Security Trustee, of any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the Secured
Assets or in miaking any acquisition in the exercige of their respective powers; the Secutity
Trustee -and every Receiver and Delegate may do so for any consideration, in any manner
and on any terms that it or he thinks fit. '

'Right of appropriation

(a) To the extent that!
0] the Secured Assets constitute Financial Collateral; and

) this Deed and the obligations of the Chargor. under it constitute a Security
Financial Coliateral Arrangement, '

the Security Trustee shall have the tight, at any time after the security constituted by

this Deed has become: enforceable, to appropriate all or any of those Seciured Assels

in or towards the payment or discharge of the Secured Liabilities in any order that the
Security Trustee may, in its absolute discretion, determine.

{B) The value of any Secured Assets appropriated in accordance with thie clause shall be
the price of those Secured Assets at the time the right of appropriation 18 exercised as
listed on any recognised market index or determined by any other method that the
Security Trustee may select (including independent valuation).
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16,

18.1

16.2

16.3

16.4

16.5

16.6

17.

17.1

<) The Chargor agrees that the methods of valuation provided. for in this clause are
commercially reasonable tor the purposes of the Financial Collateral Regulations.

Receiver
Appointment

At any time after the security constituted by this Deed has become enforceable, of at the
request of the Chargor, the Security Trustee may, without further notice, appoint. by way of
deed, of otherwise in writing, any orie’or more pérsons to be a Receiver of alt or any part of the
Secured Assels, ' :

Removal

The Security Trustee may, without further natice: (subject to section 45 of the insolvency Act
1086 in the case of an -adminisirative receiver), from time to time, by way of deed, or otherwise
in writing, remove arny Receiver appointed by it and may, whenever it thinks fil, appoint & new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated, '

‘Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
rastrictions contained in section 106 of the LPA 1925, and the remuneration of the Receiver
«hall be a debt secured by this Deed, to the extent not othenwise discharged.

power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition 1o all statutory and
other powers of the Security Trustee under the Insolvency ‘Act 1986, the LPA 1925 .or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and 109
of the LPA 1925 or otherwise.

power of appointment sxercisable despite priov appointments

The power to appoint a Receiver {whether conferrad by this Deed of by statute) shall be, and
remain, exercisable by the Security Trustee despite any prior appointment in respect of all or
any part of the Secured Assets,

Agent of the Chargor

Any Receiver appointed by the Security Trustee under this Deed shall be the agent of the
Chargor and the Chargor ghall be solely responsible for the gontracts, _engagem:en-ts.- acts,
omissions, defaults, losses snd reuneration of that Receiver and for liabilities incurred by that
Recaiver. The agency of each Receiver shall continue until the Chargor goes into liquidation

and after that the Receiver shall act as principal and shall not becorne the agent of the Security
Trustee. '

Powers of Receiver

General

(a) Any Receiver appointed by the Security Trustee under this Deed shall, in addition to
the powers conferred on him by statute, have the powers get out in Clause 17.2 to
Clause 17.23.

(b) If there is more than one Receiver holding office at the same time, each Recelver may
{unless the document appointing him states otherwise) exercise all of the powers
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17.2

17.3

17.4

17.5

176

17.7

17.8

17.9

17.10

conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

{c) Any exercise by a Receiver of any of the powers given by Clause 17 may be -onibehelﬂf
of the Chargor, the directors of the Chatgor (in the case of the power contained in
Clause 17.16) or himself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain. any planning permission, development conseht,
building regulation-approval or any other permission, consent of licence to carry put any of the
same. :

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Properly
and may grant any other interest of right over any Property on any terms, and subject to any
conditions, that ke thinks fit. '

Employ personnel and advisers

A Receiver may provide setvices and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions; that he thinks fit. A Receiver may discharge any such person or any
such person appuointed by the Chargor.

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

A Receiver may charge and receive any sum by way of reruneration (it addition to alt costs,

charges-and expenses incurred by him} that the Security Trustee may prescribe or agree with
hirm.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient
for that purpose, and take possession of the Secured Assats with like rights. '

Manage or reconstiuct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
cartying on, managing, developing, reconstructing, amalgamating or diversifying thie busingss
of the Chargor. : '

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which he is appointed in any manner (including, without lirriikation, By
public-auction of private sale} and generally on any terms and conditions as he thinks fit. Any
sale ray be for any consideration that the: Receiver thinks fit- and a Receiver may promote, or
coneur in promotirig, a-company to purchase the Secured Assets to be sold.

Sever fixtures and fittings
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7.4

1742

1713

1714

17.14

17.18

17.18

17.19

17.20

A Receiver may sever and sell separately any fixtures ot fittings from any Property without the
consent of the Chargor.

Seli Book Debts

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

-gppointed in any manner, and generally on any terms and conditions, that he thinks fit

Valid receipts.

A Receiver may give valid receipt for all monies and exeacute all assurances and things that
miay he proper of desirable for realising any of the Secured Assets.

Make settlements

A Rageiver may make any arrangement, settlement or compromise between the Chargor and

any other person that he may think éxpedient.
Bring proceedings

A Receiver may bring, ptosecute, enforce, defend and ahandon. all -actions, suits and

proceedings in refation to any of the Secured Assets as he thinks fit.
Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may Think
axpedient. '

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the merbiers of the Chargor in
respect of uncalled capitat with (for that purpose and for the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the articles of association of the
Chargor oh its divectors In respect of calls authorised to be made by them.

Insure

A Receiver may, if he thinks fit, But without prejudice to the indemnity in Clause 20, effect with

any insurer any policy of insurance cither in lieu or satisfaction of, or in addition to, the

ifisurance required to be maintained by the Chargor under this Deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
been duly appointed under the LPA 1925, and exercise all powers provided for an
sdministrative receiver in Schedule 1 to the Insolvency Aot 19586,

Borrow

A Receiver may, for any of the purposes authorised by this. Clause 17, raiseé money by
porrowing from the Security Trustee (or from any other person) either unsecured or on the
security of alt or any of the Secured Assets in respect of which he is appointed on any terms
that he thinks fit {including, if the Security Trustee consents, terms under which that security
ranks in priority to this Deed).

Redeem prior Security

A Receiver may redeem any prior Security and seltle and pass the accounts to which-the
Security relates. Any accounts 8¢ settied and passed shall be, in the absence of any manifest
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17.21

17.22

17.23

18.

18.1

18.2

18.3

19.

184

errar, conclusive and binding on the Chargor, and the monieg so paid shall be deemed 1o be
an expense properly incurred by the Receiver.

Delegation

A Receiver miay delegate his powers in scoordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights tie would be capable of exercising, and do all those acts and things, as an-gbsolute
benaficial ‘owner could exercise of do in the ownership and maragement of the Secured
Assets or any part of the Secured Assets.

incidental powers

A Recejver may do any other acts and things that he:

(&) may consider desirable or necessary for realising any of the Secured Assets;

{b) may consider incidental or conducive to any of the rights or powers gonferred on a
Receiver under or by virtue of this Deed of law, or

ey lawfully may or can do as agent for the Chargor.

Delegation

Delegation

The Security Trustee or any Receiver may delegate (either generally oF specifically) by power
of attorney ot in @ny other manner to any person any right, power, authority -or discretion
conferred on it by this Deed (including the power of attorney granted under Clause 22.1).
Ternis.

The Security Trustee and each Receiver may make & delegation on the terms and conditions
{including the pawer to sub-delegate} that it thinks fit.

Liability

Neither the Security Trustee nor any Receijver shall be in any way liable or responsible to the
Chargor for any loss or liability avising from any act, default, smission of misconduct on the
part of any Delegate.

Application of proceeds

Order of application of proceeds

All monies received by the Security Trustee, & Receiver or a Delegate pursuant 10 this Deed,
after the security constituted by this Deed has become enforceable, shall (subject to the claims
of any person having priot rights and by way of yariation of the LPA 1925) be applied in the
fallewing order of priority:

(a) in of fowards payment of of provision for all costs, charges and expenses incurred by

ot on behalf of the Security Trustee (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed, and of all remuneration due to
any Receiver under of in connection with this Deed;
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19.2

193

20.

20.1

202

{b) in or towards payment of or provision for the _S_chred Liahiliies in any order and
ranfier that the Security Trustes determines; and

{c) in payment of the surplus (if any) to the Chargor or other person entitied to it
Appropriation

Neither the Security Trustée, any Receiver nor any Delegate shall be bound '(wh_ethe-r'by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order betweern any of the Secured Liabilities.

Suspense account

All monies received by the Security Trustee, a Receiver or a Delegate: ynder this Desd:

(a) ‘may, at the discretion of the Security Trustee, Recelver or Delegate, be credited to any
suspense or securities realised account,

{b) shall bear interest, if aniy, at the rate agreed in writing between the Security Trustee
and the Chargor; and

{c) may be held in fhat account for so long as the Security Trustee, Receiver or Delegate
thinks fit. '

Costs and indemnity

Cosis

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Security
Trustee and any Receiver, on a full indemnity basis, all costs, charges, expenses, taves and
liabilities of any Kind (including, without limitation, legal, prititing ahd out-of-pocket expenses)
incurred by the Secuirity Trustee, any Receiver orany Delegate in connection with:

(a) this Deed or the Secured Assets;

(b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to-do s0)
any of the Security Trustee's, a Receiver's or a Delegate's rights under this Deed; or

{c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with inferest, which shall accrue and be payable {without the need for ary demand for
payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgmenit, liquidation, winding up or
administration of the Chargor) at the rate and. in the manner specified in the Loan Note
Histrument,

indemnity

The Chargor shall indemnify the Security Trustee, each Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
{including but not timited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and alt interest, penalties and legal costs {calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of them arising out of or
i connection with: '

{a) th"e exer-ci’se or purported exercise of any of the rights, powers, authorities ot
discretions vested inthem under this Deed or by law in respect of the Secured Assets;
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21

22.

221

22.2

23.

24,

24.1

{b) taking, holding, protecting, perfecting, preserving. or enforcing {or attempting to do s0)
the security constituted by this Deed; or

{c) any default or defay by the Chargor in performing any of its obligations under this
Deed.

Any past. or present employee of, agent may enforce the terris of this Clause 20:2 subject to
and in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1 999.

Further assurance

The Chargor shall, at its own expense, take whatever adtion the Security Trustee or any
Receiver may reasonably req ujre for: '

{a) creating, perfecting of protecting the security intended to be created by this Deed;

() facilitating the realisation of any Secured Asset; or

{c) facilitating the exercise of any right, power, authority or discretion-exercisable by the
Security Trustee ot any Receiver in respect of any Secured Asset,

including, without limitation (if the Security Trustee or Receiver. thinks it expedient). the
execttion of any transfer, conveyance, assighment or gssurance of all or any of the assets
forming: part of {or intended to form: part of) the Secured Assets {whether to the Security
Trustes or fo its nomines) and the giving of any notice, order or direction and the -making of

_any registration,

Power of attorney

Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Security Trustee, evary Receiver and

every Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and

a5 its act and deed, to execute any documents and do any acls and things that;

{a) the Chargor is required to execute and do under this Deed;.or

() any attorngy deems propsr of desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Seourity Trustes,
any Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees 1o ratify and confirm, anything that any of its

“attorneys may do in. the proper and lawiul exercise, or purported exercise, of all or any of the

rights, powers, atithorities and discretions referred toin Clause 22.1.
Release

Subject to Clause 30.3; on the expiry of the Security Petiod (but not.otherwise), the Security

Trustee shall at the reguest and cost of the Chargor, take whatever action is necessary to

(a) release the Secured Assets from the security constituted by this Deed; and

(b} reassign the Secured Assets to the Chargor.

Assignment and transfer
Assignment by Security Trustee
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242

25.

251

252

26,

26.1

26.2

263

27.

{a) At any time, without the consent of the Chargor, the Security Trustee may assign of
transfar any or all of its rights and obligations under this Deed.

{b) The Security Trustee may disclose 1o any actual or proposed assignee or fransferee
any information in its possession that relates to the Chargor, the Secured Assets and
this Deed that the Security Trustee considars appropriate.

Assignment by Chargor

The Chargor may not assign-any of its rights, or transfer any of its tights or obligations, urdér
this Deed. '

Set-off
Security Trustee's right of set-off

The Security Trustee may at-any fime set off any liability of the Chargor 1o the Security Trustee
against any lability of the Security Trustee to the Chargor, whether either liability-is present of
future, liquidated or unliquidated, and whether of not either liability arises under this Deed. if
the liabilities to be set off are expiessed in different currencies, the. Security Trustee may
convert either fiability at a market rate of exchange for the purpose of set-off. Any exercise by
the Secutity Trustee of its righits uhder this Clause 25 shall not limit or affect any other rights or
remedies available to it under this Deed or otherwise. _

exclusion of Chargor's right of set-off

All payments made by the -Chargor to the Security Trustee under this Deed shall be made

without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

Amiendments, waivers and consents
Amendments

No amendrment of this. Deed shall be effective tinless it is in writing and signed by, or on behalf
of, each party (or its authorised. repregentative). '

Waivers and consents

(a) A waiver of any fight or remedy under this Deed or by faw, or any consent given under.
this Deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any other breach or default, 1t only applies in the
citeumstances for which it is given and shall not prevent the party giving. it from
subsenuently relying on the relevant provision.

() A failure to exercise, of @ delay in exercising, any right or remedy provided under this
Dead or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exarcise of that or any other right of. remiedy or constitute
ant election to affirm this Deed. No single or partial exercise of any right or remedy

provided under this Deed or by law shall prevent or restrict the further exercise of that
or ‘any other right of remedy. No election to affirm this Desd by the Security Trustee
shall be effective unless itis in writing.

‘Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and
not exclusive of, any tights and remedies provided by law.

Severance
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28.

29.

30.

0

30.2

30.3

30.4

If any provision (or part of a provision) of this Deed is of hecomes invalid, ilegal or
unenforceable, it shall be deemed modified to the minimam extent rigcessary to make it valid,
legal and enforceable. I such modification is not possible, the relevant provision {or part of a

provision) shall be deemed deleted. Any modifisation to or deletion of a provision {of part of a

provision) under this clause shall riot affect the legality; validity and enforceability of the rest of
this Deed.

Counterparts

This Deed may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate ofiginal, but all the counterparts shall together constitute
one deed.

Third party rights

Except as expressly provided elsewhere in this Deed, a person who is not a party to this Deed
shall not have any rights under the Contracts {Rights of Third Parties) Act 1999 to enforce, or
enjoy the benefit of, any term of this Deed. This does not affect any right or remedy-of a third
party which exists, of is availa bile, apart from that Act.

Further provisions
independent security

The security constituted by this Deed shall be in addition to, and independent of, any cther
security or guarantes that the Security Trustee may hold for.any of the Secured Liabilities at
any time. No prior security held by the Security Trustee over the whole or any part of the
Secured Assets shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any seifiement of aceount. or intermediate
payment, or other matter or thing, yhless and until the Security Trustee discharges this Deed in
writing..

Discharge conditional

Any release, discharge or settlement between the Chargor and the Security Trustee shall be
deermed conditional on no payment or security received by the Security Trustee ift respect of
the Seeured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to Ihsolvency, bankruptey, winding-up, administration, rageivership or otherwise.
Despite any such release, discharge or settiement:

fary the Security Trustee or its riominee may retain this Deed and the security created by or
pursuant to it, including all certificates and documients relating to the whole or any part
of the Secured Assets, for any period that the Security Trustee desms necessary to
provide the Security Trustee with security against any such avoidance, reduction or
order for refund; and '

{bY the Security Trustee may récover the value or amount of such security o paymert
from the Chargor subseguently as if the release, discharge or setflement had not
octurred.

Certificates

A certificate or determination by the Security Trustee as to any atmount for the time béing due

ta it from the Chargor tinder this Deed and the Loan Note Instrument shall be, in the absence
of any manifest error, conclusive evidence of the amount due.
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30.5

31.

311

31.2

313

3t4

Consolidation

The restriction on the right of cansolidation contained in section 93 of the LPA 1925 shall not
apply to this Deed.

Delivery

Each notice or other communication required to be given toa party under or in connection with
this Deed shall be:

o) inwriting;

(Y delivered by hand, by pre-paid first-class post or other next working day gde1ivery
service or sent by fax; and

() sent to:

(i) the Chargor at
Channe! View Road, Dover, CT17.9TP, United Kingdorn
Attention; Dave Redman

(i) the Security Trustee at:
8-9 Well Court, London EC4M 9DN
Fax: 020 7050 6869
Attention: Richard Caston

ot to ary other addrass or fax number as is notified in writing by one party to the other
from time to time:

Receipt by Chargor

Any notice or other cotnimunication that the Security Trustee gives to the Chargor shall be
deemmed to have been réceived: ;

{a) if detiverad by hand, at the time itis left at the relevant address;

() if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting; and. _

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

A notice or other cormmunication given as described in Clause 31.2{a) or Clause 31.2{¢) onh 2
day that i& not a Business Day, or after normal business hours, i the place it is received, ghall
be desmed to have been received on the next Business Day.

Receipt by Security Trustee

Any notice or other communication given to the Security Trustee shall be deemed to have
peen received only on actual receipt.

Service of proceedings
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This Clause 31 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration of other methad of dispute resolution.

31.5  No notice by e-mail

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

32 Governing law and jutisdiction
321 Governing law

This Deed and any dispute or claim arising out of or in conngction with it or its subject matter

or formation {including non-contractual disputes.or claims) shall be governed by and sonstrued

in accordance with the law of England and Wales.
32,2  Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim afising out of or in connection
with this Deed of its subject matter or formation (including non-contractual disputes or claims).
Nothing in this clause shall limit the right of the Security Trustee to take proceedings against
the Chargor in any other court of competent jurisdiction, nor. shall the taking of proceedings in
any one o more jurisdictions. preciude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent perimitted by the law of such other jurisdiction.

323 Other service
The Chargor irrevocably consents to any process-in gny legal action or proceedings. under
Clause 32.2 being served on it in accordance with-the provisions of this Deed relating to
service of notices. Nothing. contained in this Deed shall affect the 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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Schedule 1
(Property)

Part 1
(Registered Property)

intentiotially blank
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Part 2
(Unregistered Property)

intentionatty blank
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Schedule 2
{Relevant Agreements)

Intentionally blank
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Schedule 3
{Nofice and acknowledgement - Relevant Agreement)
Part 1(
Forem of notice)
[On the fetterhead of the Chargor]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture {Debenture} dated [DATE] between Maritime Hoidings (UK) Limited and RJD
Partnérs Limited

We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This lefter constitutes notice to you that under tiie Debenture we have [charged OR assigned, by way
of security,] to RJD Partners Limited {Security Trustee) all our rights in respect of the: Contract.

We tonfirm that:

We will rerain liable under the Contract to performi-all the obligations assumed by us under the
Contract.

(a) None of the Security Trustes, any delegate appointed by the Secufity Trustee or any
receiver will at any time be under any obligation.or liaility to you under of in respect of
the Gontract.

(b Neither the Debenture nor this notice releases, discharges of othierwise affects your
liabifity arid obligations in respect of the Contract.

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Contract and give notices under the-
Contract to us uniess and until you receive written notice to the contrary from the Security Trustee,
Thereafter, ali such rights, powers and discretions shail be exercisable by, and notices shall be given
to, the Security Trustee or as it directs and we will cease to have any right to deal with you in relation to
the Contract and you must deal only with the Security Trustee. '

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior written consent of the Security Trustee..

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

Please confirm that you agree to the terms of this riotice, and to-act in accordance with its provisions,

by sending the attached acknowledgement. to the Security Trustee at [ADDRESS OF SECURITY

TRUSTEE], with & copy to us. '
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This notice, and any dispute or claim arising out of or in connection with it or its subject matter or
formation {including non-contractual disputes. or claims}), shall be governed by and construed in
aceordance with the Taw of England and Wales.
Yours faithfully,
Maritime Holdings (UK) Limited
Part 2

{Form of a:_:kn.owledg.ement)
(On the fetterhead of the counterparty)
RJD Partners Limited
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture (Debenture) dated [DATE] between Maritime Holdings (UK} Limited and RJD
Partners Limited

We confirm receipt from Maritime Holdings (UK) Limited (Chargor) of a notice (Notice) dated [DATE] of
[a charge OR an assignment, by way of security,] of all the Chargor's rights under [DESCRIBE
RELEVANT AGREEMENT] {Contract).

Terms defied in the Notice shall have the same meaning when used in this acknowledgement.

We confirt that:

() Wa accept the confirmations and instructions contained in the Notice and agree to
comply with the Notice.

{by There has been no amendment, waiver or release of any rights or intefests in the
Contract since the date of the Contract.

{o}] We wili not cancel, avoid, reledge or otherwise allow the Contract to lapse without
‘giving the Security Trustee at least 30 days' prior written notice. :

{d) We have hot, as at the date of'.this.acknowledgemen't, received riotice that the Chargor
has assigned its rights tnder the Contract to a third party, or created any other inferest
(whether by way of security or otherwise) in the: Contract in favour of & third party.

{e} The Security Trustee will not in any circumstances have any liability in refation to the
Contract.
(fy The Contract shall not be rendered void, voidable or unenforceable by reason of any

non-disclosure by the Security Trusteg.
This letter, an’d.q'n'y dispute or claim arising out of ot in connection with it or its subject matter or
formation. (including non-contractual disputes or claims), .shall be goverred by and construed in.
accordance with the law of England and Wales. '
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Yours faithfully,

R T T}

[COUNTERPARTY]
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Schedule 4
{Notice and acknowledgement - Insurance Policy)
Part
{Form of notice)
[On the letterhead of the Chargor]
INAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs;

Debenture (Debenture) dated [DATE] between Maritime Holdings (UK) Limited and RJD
Partners Limited '

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {Policy).
This letter constitutes notice to you that under the Debenture we have {charged OR assigned, by way
of security,] to RJD Partners Limited (Security Trustee) all our rights in respect of the Palicy {including
all claims and all returns of premium in connection with the Policy).
We irrevocably instruct and authorise you 1o
(a) Note the Security Trustee's interest on the Policy as first mortgages.
(b} Comply with the térms-of any written instructions received by you from the Security
Trustes relating to the Policy, without notice or reference to, of further autharity from,
us and without enguiring as to the justification or the validity of those instructions.

{c) Hold all sums from time to time due and payable by you to us under the Policy to the
order of the Security Trustee.

(dy Pay, or release, all monies to which we are entitied under the Policy to the Security
Trustee, or to such persons as the Security Trustee may direct.

{e) Discloge information in relation to the Policy to the Security Trustee on request by the
Seacurity Trustee, :

Neither the Debenture nor this notice releases, discharges of otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregoing, you may continue to. deal with ds i relation.to the Policy until you receive
written notice to the contrary from the Security Trustee. Thereafter, we will cease to Have any right to
-deal with you in relation to the Policy and you must deal only with the Security Trustee.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Seourity Trustes. '
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Please confirm that you agree 1o the terms of this notice and to act in accordance with its_pr‘_qvjsions_by
sending the attached acknowledgetent .to the Security Trustee at [ADDRESS OF SECURITY
TRUSTEE], with a copy to us.
This fictice, and any dispute or claim arising out of or in connection withe it or its subject maitter o
formation (including non-contractual disputes of claims), shall be. governed by and construed in
accordance with the law of England and Wales.
Yours faithfully,
Maritime Holdings (UK) Limited
Par’t_'Z'

(Form of acknowledge ment)
[On the letterhead of the insurance companyl
RJD Partners Limited
[ADDRESS LINE 2]
[POSTCODE]
[DATE]

Dear Sirs,

. Debenture (Debenturej dated [DATE] between Maritime Holdings (UK) Limited and RJD
Partners Limited

We confirm receipt from Maritime Holdings (UK} Limited (Chargor) of & notice (Not:ice) dated [DATE] of

fa charge OR an assignment, by way of security,] of all the Chargor's rights under [DESCRIBE
INSURANGE POLICY AND ITS NUMBER] (Policy).

Terme defined in the Notice shall have the same meaning when used inthis acknowledgement.
We gorifirm that:

(a) We accépt the instructions and authorisations contained in the Notice and -agree o
comply with the Notice.

(b} Ve have noted the Security Trustee's interest on the Policy as first mortgagee.

) There hias been no-amendment, waiver of release of any fights or interests in-the
Policy since the date the Policy was issuéd.

{dy We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving
the Security Trustee at least 30 days' prior written notice.

{e) We have not, as at the date of this acknowledgement, received notice that the Chargor
has assigned its rights urider the Policy to a third party, or created any other interest
{whether by way of security or otherwise) in the Policy in favour of a third party.

{fy The Security Trustee will not i any cirsumstances be lidhle for the premiums in
relation to the Palicy. '
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() The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee.

This letter, and any dispute or claim arising out of or in connection with it of its subject matter- or
formation (including non-contractual. disputes or claims), shall be governed by and construed in
accordarice with the law of England and Wales.

Yaours. faithfully,

[INSURER]
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Schedule §
{Notice and acknowledgement - hank account)
Part1
{Form of notice)
[On the letterhead of the Cﬁargor]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]}
Dear Sirs,

Dehenture {Debenture) dated [DATE]. between Maritime Holdings (UK) Limited and RJD
Partners Limited

This letter constitutes nofice to you that under the Debenture we have charged, by way of first fixed

charge; in favour of RJD Partners Lirnited {the Security Trustee) all monies from time 1o time standing
to the credit of the account held with you and detailed below (the Account), together with all other rights

and benefits acoruing to or arising in connection with -the Account {including. but not limited to,
entitements to interesty;

‘Nainie of Account; [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
We irrevocably instruct and authorise you fo

{'a} Disclose fo the Security Trustee any information relating to the Account requested
from you by the Security Trustee.

(B) Comply with the terms of any writteny notice of instructions relating to the Account
received by you from the Security Trustee.

{c) Hold alf sume from time to time standing to-the credit of the Account to the order of the
Sacurity Trustee.

(d} Pay or release all or any part of t?he monies standing to the credit of the Account in
accordance with the written instructions of the Security Trustee.

The instructions it this notice may only. bie revaked of amended with the prior written consent of the
Security Trustee. :

This notice, and any dispute. or claim arising out of or in connection with it orits subject matter or

formation (including -non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales. '
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Please acknowledge receipt of this notice by sending the attached acknowledgement to the Security
Tiustee at [ADDRESS OF SECURITY TRUSTEE], with a copy to us.

Yetirs fafthfully,
L1111 E R P
Maritime Holdings {UK) Limited
Part 2

{Form of acknowledgement)
[On the fetterhead of the bank, financial institution or other person)
RJD Partners Limited
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture (Debenture) dated [DATE] between Maritime Holdings {UK) Limited and RJD
Partners Limited

We confirm receipt from Maritime Holdings {UK) Limited (the Cha_'rgcﬁr_) of a notice (the Notice) dated
[DATE] of a charge {on the terms of the Debenture) over alt monies from time fo time standing to the
credit of the account detailed below {the Account), together with all other rights and benefits accruing
to ot atising in connéction with the Account (including, but not limited to, entitlernents to interest).
We-confirm that we!

{a} Accept the instructions contained in the Notice and agree to comply with the Notice.

(B) Have not received rotice of the interest of any third party in the Account.

Have neither claimed nor exercised, nor will elaim: of exercise any security interest, set-off, counter-
claim or other right in respect of the Account.

The Account is:

Mame of Account: [NAME OF ACCOUNT]
“Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim arising out of or in connection with it of its subject matter or
formation {including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of Ergland and Wales.

Yours faithfully,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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a. darestor @

Signatures

Chargor

Executed as a deed N
by Maritime Holdings {(UK) %‘J&‘%‘Qﬂé/ Director
acting by a director, in the )

presence of: . }

Signature of withessl

Mame: K€, ... MSWN
Address: ONE Qﬁ MNOON. Vf%ﬁﬁ, .............

Occupation: ... SOLACATOR oot
Security Trustee

Executed as a deed )
by RJD Partners Limited )

actmg by ﬁxmwm )
tteraey, inthe )

presence of ' Mtorney Lieator
Sigriature: of withes

Name: . AATE.. ﬂi’&! Ngﬁﬁ’f e

T B R s i s s i ot g s s s 4 a0
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