Companies House

MRO1 e

Registration of a Charge

Company name: ACT SAFEGUARD LIMITED
Company number: 09894553

X83KOYN4

Received for Electronic Filing: 17/04/2019

Details of Charge

Date of creation: 16/04/2019
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: HAYLEY BROADLEY OF ARCHERS LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9894553

Charge code: 0989 4553 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2019 and created by ACT SAFEGUARD LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th April 2019 .

Given at Companies House, Cardiff on 18th April 2019

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

Ak APEIL. . 2019

DEBENTURE

betweean

ACT Safeguard Limited

and

John Patrick Oddy (formerly known as Martin Paul West)
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This deed is dated igﬂ?gii«» L. 2018

PARTIES

(1)

ACT Safeguard Limited a limiled company incorporated and registered in England
and Wales with company number 08884853 whose registered office is at 384
Linthorpe Road, Middlssbrough, TS5 6HA {Debtor).

{2} John Patrick Qddy of The Old Vicarage, 188 Durham Road, Stockion on Tees,
T519 002 (Creditor).

BACKGROUND

{A) Pursuant to the SPA {as defined below) the Parent (as defined below) is indebted o
the Creditor in respect of the 8PA Liabllities (as defined balow).

{2} The Debtor has agreed to guaraniee the obligations of the Parent in respact of the
SPA Liabilities.

{<) Under this deed, the Debior provides security fo the Creditor for the Seoured
Liabilities {as definad balow).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

The folliowing definitions apply in this deed:

ACTE: ACT Excel Limited & limited company incorporated and registersd in England
and Wales with company number 08894672 whose regisiered office is at 384
Linthorpe Road, Middlesbrough, TSE 6HA.

ALCTR: ACT Response Lid a limited company incorporated and registered in Engiand
and Wales with company number (3645169 whose registered office is st 384
Linthorpe Road, Middlesbrough, TS5 6HA.

Administrator: an administrator appointed to manage the affairs, business and
properiy of the Deblor pursuant to clause 9.8.

Book Debis: all present and fulure book and other debts, and monetary caims due
ar owing to the Dablor, and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Debltor in relation {0 any of them.

Business Day: a day other than a Salurday, Sunday o public holiday in England
when banks in London are open for business.

Company: Advanced Consumer Technology Limited incorporated and registered in
England and Wales with company number 08916831 whose registered office is at
384 Linthorpe Road, Middlesbrough, Cleveland, TS5 6HA

Corporate Guarantee: being the corporate guarantee entered into on or around the
date of this document between (1) the Company, the Deblor and Subsidiaries; and
{2} the Creditor.



Deferred Payment: has the meaning given in clause 1.1 of the SFA.

Delegate: any person appointed by the Creditor or any Recsiver pursuant to clause
14 and any person appointed as attorney of the Creditor, Recelver or Delagate.

Environment: the natural and man-mads environment including all or any of the
following media, namaly alr, water and land {including air within buildings and other
natyral or man-made structures above or below the ground) and any living organisms
{including man)} or systems supported by those media.

Environmantal Law: all applicable laws, statutes, regulations, secondary legislation,
bya-laws, common iaw, directives, treaties and olher measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as
thay relate to or apply (o the Environment.

Eguipment; sll present and fulure equipment, plant, machinery, tools, vehicles,
furniture, fittings, instaliations and apparatus and other tangible moveabla property for
the time being owned by the Deblor, including any part of it and all spare parts,
replacements, modifications and additions.

Event of Defaull: any of the gvents contained in clause 3.3 of the SPA following the
occurrence of which the whole of the oulstanding Deferred Payment shall become
immediately due and payable under the terms of the SPA.

Finencial Collateral: has the meaning given to that expression in the Financlal
Collateral Regulations,

Financial Collsteral Regulations: the Financial Collateral Arrangements (Mo 2)
Regulations 2003 (5 2003/32268).

Insurance Policy: each contract and policy of insurance sffected or maintained by
the Debtor from time to time in respect of its assels or business {including, without
limitation, any contract or policy of insurance relating to the Properties or the
Equipment).

Intellectual Property: the Deblor's present and fulure palents, righls fo inventions,
copyright and related rights, moral rights, trade marks, business names and domain
names, rights in get-up, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computsr software, database rights, rights to
use, and protect the confidentiality of, confidential information {including know-how
and trade secreis) and all other intelleciual property rights, in each case whether
registerad or unregistered and including all applications and rights ¢ apply for and be
granted, renewais or extensions of, and rights to claim priority from, such rights and
all similar or equivalent rights or forms of protection which subslst or will subsist now
or in the fulure in any part of the world,

investments: 2l present and fulure certificated siocks, shares, loan capital,
securities, bonds and Investments (wheather or nol markelable) for the time being
ownead {at law or in equity) by the Deblor, including any:

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



1.2

{bY right, money, shares or property accruing, offered or issued at any time In
relation o any of the Investments by way of redemptlion, substitution,
exchange, conversion, bonus, preference or otherwise, under option righis
or otherwise,

LPA 1828 the Law of Property Act 1825.

Parent: BSH Management Limited incorporated and registered in England and Wales
with company number 11834698 whose registered office is at 25 Greensforge Drive,
Ingleby Barwick, Stockion-On-Tees, TS17 BLT.

Properties: all freshold and leasehold properties (whether registered or unregistered)
and all commaonhold properties, now or in the future (and from time to time} owned by
the Debtor, or in which the Debtor holds an interest, and Property means any of
them.

Recelver: a receiver, receiver and manager or administrative recaiver of any or all of
the Secured Assets appointed by the Credifor under clause 12,

Secured Assels: all the assets, properly and underiaking for the time being subject
to the Security created by, or pursuant to, this deed (and references o the Sscured
Assets shall include references 1o any part of them).

Secured Liabilities: all present and future monies, obligations and liabilities of the
Debtor to the Craditor, whether actual or contingent and whather owed jointly or
severally, as principal or surely or in any other capacity, under or in connection with
the Corporate Guaraniee or this deed, together with all interest {including, without
Hmitation, defaull interest) accruing in respect of those monies, obligations or
labilities.

Security Financial Collateral Arrangement: has the meaning given io that
expression in the Financial Collsteral Regulations.

Security: any morigage, charge {whether fixed or floating, legal or equitable}, pledge,
lien, assignment 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: the period starting on the date of this deed and ending on the date
on which the Creditor is satisfiad that all the Secured Lishilities have been
unconditionally and irrevocably paid and discharged in full and no further Becured
{isbilities are capable of being outstanding,

SPA:; an agreement made between the (1) Parent {2} the Creditor and {3) Those
persons whose names are sst out in Schedule 1 of the 8PA made on or about the
date hereof for the sale by the Creditor to the Parent of the whole of the issued share
capital owned by the Creditor in the Company.

SPA Liablilties: has the meaning glven to it in the Corporale Guaranies,

Subsidiaries: ACTE and ACTR.

Interpretation

in this deed:



{c)

{d)

(e}

{f

(g}

(i)

{}

{m)

(n)

{0}

clause, Schedule and paragraph headings shall not affect the interpretfation
of this dead;

a reference to a person shall include a reference to an individual, firm,
company, corporation, parinership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint
venture or consortium {whether or not having separate legal personality);

uriess the context otherwise requires, words in the singular shall include the
piural and in the plural shall include the singular;

unless the context otherwise requires, a reference o one gender shall
include a reference to the other ganders,;

a reference to a party shall include that party's successors, permitted
assigns and permitted fransferees and this deed shall be binding on, and
emire 1o the benefil of, the parties to this deed and their respective personal
representatives, successors, permitied assigns and parmitted transferses;

a reference to a statute or stetulory provision is a reference fo #t as
amended, extended or re-gnacted from time fo time;

a reference 10 2 statute or statutory provision shall include all subordinate
legistation made from time 1o time under that statute or statutory provision;

a reference to writing or written includes fax but not emall;

an obligation on a party not to do something includes an obligation not to
allow that thing to ba done;

a reference to this deed {or any provision of it} or to any other agresment or
document raferred to in this deed is a reference to this dead, that provision
or such other agreement or document as amended (in each case, other
than in breach of the provisions of this desd) from time o time;

unless the context otherwise requires, a reference to a clause or Schadule
is io a clause of, or Schadule o, this deed and a reference {o 2 paragraph is
o & paragraph of the relevant Schedule,

any words following tha terms including, include, in particular, for
exampie or any similar expression shall be construed as iilustrative and
shall not limit the sense of the words, description, definition, phrase or term
preceding those lerms;

a reference 1o an amendment includes a novation, re-enactment,
supplement or variation {and amended shall be construed accordingly):

a reference io assets includes present and fulure properties, undertakings,
revenuas, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, filing, Hcence, notarisation, regisiration and resolution,

a reference to continuing in relation to an Event of Default maans an Event
of Default that has not been remedied or waived;



1.3

1.4

1.5

1.8

1.7

{q) =& reference to determines or determined means, unisss the confrary is
indicated, a determingtion made at the absolute discretion of the person
making it; and

{n a refersance 1o a regulation inciudes any regulation, rule, official directive,
request or guidsline (whether or not having the force of law) of any
govermmental, inrter-governmental or supranationsl  body, agency,
department or ragulatory, self-regulatory or other authorily or organisation,

Clawhack

if the Craditor considers that an amount paid by the Deblor in respeact of the Secured
Liabilities iz capable of being avoided or otherwise set aside on the lquidation or
administration of the Deblor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Mature of security over real property

Areference in this desd to a charge or morigage of or over any Property includes.

{a} all buildings and fixtures and fitlings {including trade and tenants fixtures
and fittings) that are situgted on or form part of that Property at any lime,

{by the proceeds of the sale of any part of that Property and any other monies
paid or payable in respect of or in connection with that Property;

{c) the bensfit of any covenants for title given, or entered intn, by any
predecessor in title of the Deblor in respsct of that Property, and any
monies paid or payable in respect of thoge covenants; and

() all rights under any licence, agreement for sale of agreement for leass In

respect of that Proparty.

Law of Property {Miscellaneosus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) At
1088, the terms of the Corporate Guaraniee and of any side lelters or ceriificates
between any parties in relation io the Corporate Guarantee are incorporated into this
deed,

Perpetuity period

if the rule against perpetuities applies to any rust created by this deed, the perpetuity
period shall be 125 years {as specified by section 5(1) of the Perpstuities and
Accumulations Act 2009},

Schedule

The Schedule forms part of this deed and shall have effect as if set out in full in the
hody of this deed. Any reference to this deed includes the Schadule.



3.1

3.2

COVENANT TO PAY

The Debtor shall, on demand, pay to the Creditor and discharge the Secured
Liabiiities when they become due.

GIRANT OF SECURITY
Mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Debtor with full title guarantee charges to the Creditor, by way of first lagal morigags,
each Property shown in the Scheadule.

Fixed charges
As g continuing security for the payment and discharge of the Secured Liabilities, the
Debtor with full title guaraniee charges to the Creditor by way of fixed charge:

{a} =l Properties acquired by the Deblor in the fulure;

{b} all present and future interests of the Debtor not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freshold
or leasehold proparty;

{cy &l present and fulure rights, licences, guarantess, renis, deposits,
contracts, covanants and warranties relating to sach Property;

{dy all licences, conserts and authorisations {statutory or otherwlse) held or
raquirad in connection with the Deblor's business or the use of any Secured
Asset, and all rights in connection with them;

{s) ali iis present and future goodwili;
{f}  allits uncalied capital;

() =il the Equipment;

{h) all the Intellectual Property;

iy all the Book Debis;

@y &l the Investments;

K} all monies from time o tme standing to the credit of s accounts with any
bank, financial instilution or other person, together with all other righls and
bensfits accruing to or arising in connection with sach account {including,
hut not limited to, entitlements to interest);

{1 ail its rights in respect of each Insurance Policy, including all claims, the
procesds of all claims and all returns of premium in connection with each
Insurance Policy, to the exteni nol effectively assigned under clause 3.3
and

{m) all #ts rights in respect of all agreements, instruments and rights relating o
the Secured Assets, (o the extent not effectively assigned under clause 3.3,

6



3.3

34

3.5

3.8

3.7

Assignment

As a continuing security for the payment and discharge of the Secured Lisbilities, the
Dabtor with full title guaraniee assigns to the Creditor absolutely, subject to 8 proviso
for reassignment on irrevocable dischargse In full of the Secured Liabilites:

{a} all its rights in each Insurance Policy, Including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurancs Policy,
and

(b)Y the benefit of all agreements, instruments and rights relating to the Secured
Aszels.

Fioating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Debtor with full title gusrantee charges to the Craditor, by way of floating charge, sl
the undertaking, property, assets and rights of the Debtor {including anv siock in
trade) at any timea not effectively mortgaged, charged or assigned pursuant to clauses
31,33 0r3.3

Qualifying fioating charge

Paragraph 14 of Schedule Bi to the Insolvency Act 1988 applies to the floating
charge created by clause 3.4,

Automatic orystallisation 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 i

{a) the Debtor

(i} craates, or attempls to create, without the prior wrliten consent of
the Creditor, a Security or a trust in favour of anather person over all
or any part of the Secured Assels,; or

{iiy disposes, or attempts to disposs of, ali or any part of the Secured
Assets {othar than Secured Assets thal are only subject o the
floating charge while it remains uncrystaliised);

{ny  any person levies {or attempts o levy) any distress, attachment, exacution
or other process against all or any part of the Secured Assats; or

(¢} =@ resclution is passed or an order is made for the winding-up, dissolution,
administration or re-crganisation of the Debior.

Crystallisatlon of floating charge by notice



3.8

4.1

4.2

5.1

The Creditor may, in its sole discretion, by written notice to the Deblior, convert the
floating charge created undear this deed into a fixed charge as regards any part of the
Secured Assels spacified by the Greditor in that notice If:

{a} an Event of Defauit occurs and is continuing; or

{nt the Creditor considers those assets to be in danger of being seized or sold
under any form of distrass, altachment, exgcution or other legal procass or
io be otherwise in jeopardy.

Assels acquired after any floating charge has crystailised

Any asset acquired by the Debtor after any crystaliisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall {unless the Craditor confirms otherwise to the Deblor in
writing} be charged to the Creditor by way of fixed charge.

LIABILITY OF THE DEBTOR
Liabiiity not discharged
The Debtor's liability under this deed in respect of any of the Becured Liabilities shall

not be discharged, prejudiced or affecisd by

{a) any security, guarantee, indemnity, remedy or other right held by, or
available to, the Creditor that s, or becomes, wholly or partially illegal, void
or unenforceable on any ground,

{n} the Craditor renewing, determining, varylng or increasing any facility or
ather transaction in any manner or concurring in, accepting or varying any
compromise, arrangaement or setilement, or omitting {o claim or enforce
payment from any other parson; or

fc) any other act or omission thai, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the Debtor.

Immediste recourse

The Deblor waives any right it may have 1o require the Creditor to enforce any
security or other right, or claim any payment from, or otherwise procaed against, any
other person before enforcing this deed against the Deblor.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Debtor shall not at any time except with the prior written consent of the Creditor

(@) create, purport to create or permit to subsist any Security on, or in relation
to, any Secured Asset other than any Security crealed by this deed;



{b)

{c)

sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purnort to do so), all or any part of, or any interest in, the
Secured Assets (except, In the ordinary course of business, Secured Assels
that are only subject to an uncrystallised floating charge); or

create or grant {or purport to creste or grant) any interest in the Secured
Assats in favour of & third party.

52 Presaervation of Secured Asssals

The Debior shall not do, or parmit o be done, any act or thing that would or might
dapreciate, jecpardise or olherwise prejudice the securily held by the Creditor, or
materially diminish the value of any of the Secured Assets or the effactivenass of the
security created by this deed.

5.3 Debtor's waiver of set-off

The Debtor (except those arsing or expressly granted under the SPA) walves any
present or fulure right of set-off | may have In respect of the Sescured Liabilities
{including sums payabie by the Debtor under this desd).

54 Complisnce with laws and regulations

(@)

{b)

The Debtor shall not, without the Creditor's prior written consent, use or
parmit the Secured Assels 0 be used in any way contrary o law.

The Debtor shall

(b  comply with the requirements of any law and regulation relating o or
affecting the Secured Assels or the use of it or any part of them;

{iiy obtain, and promplly renew from time (o time, and comply with the
terms of all authorisations that are required in connaction with the
Secured Assels or thelr use or that are necessary o preserve,
maintain or renew any Secured Asset; and

{iiy promptly effect any maintenance, modifications, alteralions or
rapalrs that are required by any law or regulation to be effected on
or in connection with the Secured Assals.

BES Enforcement of rights

The Debtor shall use its best endsavours to:

{a)

procure the prompt observance and performance of the covenants and
other obligations imposed on the Deblor's counterparties {including each
insurer in respact of an Insurance Policy); and

enforce any rights and institute, coniinue or defend any proceedings ralating
to any of the Secured Assets that the Creditor may require from time to
thme.



56 Notice of misrepresentation and breaches

The Debtor shall, promptly on becoming awara of any of the sama, notlfy the Creditor
in writing of any breach of any covenant set out in this deed.

5.7 Title documents

The Debtor shall, as so required by the Creditor, deposit with the Creditor and the
Craditor shall, for the duration of this deed be antitled 1o hold:

{a)

{b)

all deeds and documenis of title relating to the Secured Assets that are in
the possession or control of the Deblor (and If these are not within the
possession or control of the Deblor, the Deblor underiakes o obtain
possession of all these deeds and documsnts of title), and

all deasds and documents of title (if any) relating to the Book Dabis as the
Craditor may specify from tima {o time.

58 insurance

{a)

{b)

{e)

The Debtor shall insure and keep insurad {or where, in the case of any
lsasehold property, insurance is the responsibllity of the landlord undsr the
terms of the lease, either procure that the landiord insures and keeps
insured or, if and 1o the extent that the landiord does not do so, itsell insure
and kesap insured) the Secured Assets against

{}  loss or damags by fire or terrorist acts;

(il other risks, perils and contingencies that would be insured against
by reasonably prudent persons camying on the same class of
husiness as the Debtor; and

(iiiy any other risk, perils and conlingencies as the Credilor may
reasonably require.

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

The Debtor shall, f requested by the Creditor, produce 10 the Craditor each
policy, cerificate or cover note relating to the insurance required by clause
5.8{a} {or where, in the casse of any leasehold properly, that insurance is
efacted by the landiord, such evidence of insurance as the Deblor is
entitled to obtain from the landiord under the terms of the relevan! leasa).

The Debltor shall, if requesied by the Creditor, procure that a note of the
Craditor's interest (2 endorsed upon each insurance policy maintained by it
or any person on its behalf in accordance with clause 5.8(a) and that the
terms of sach such insurance policy require the insurer not to invalidate the
policy as against the Creditor by reason of the act or default of any other
joint or named insured and not (o cancel it without giving at least 30 days'
prior writtan notice to the Creditor.

10



59

5.10C

5.1

512

513

Insurance premiums

The Debtor shall:

{a) promplly pay all premiums in raspect of sach insurance policy maintained
by it in accordance with clause 5.8(a) and do ail other things necessary o
kaep that policy in full force and effect; and

() (if the Creditor so requires) produce to, or deposit with, the Craditor the
receipts for all premiums and other paymenis necessary for effecting and
kesping up each insurance policy maintained by it in accordance with
clause 5.5(a).

No Invalidation of insurance

The Debtor shall not do or omit to do, or parmit to be done or omitted, any act or thing
that may invalidate or otherwlse prejudice any insurance policy maintained by it in
accordance with clause 5.8(a).

Procesds of insurance policles

All monies received or receivable by the Deblor under any Insurance polioy
maintained by it in accordance with clause 5.8(a) {including all monies received or
receivable by i under any Insurance Policy) at any time (whether or not the security
constituted by this deed has become enforceable) shall be applied in making good or
racouping expenditure in respect of the loss or damage for which those monies are
received or, after the security constitutad by this desd has becoma enforceabls and if
the Craditor so directs, in or towards discharge or reduction of the Secursd Liabilities,

information

The Deblor shall;

{a) give the Creditor such information concerning the location, condition, use
and operation of the Securad Assels as the Creditor may require;

(b permit any persons designated by the Creditor and any Receiver {o enter on
its premises and inspect and examine any Secured Assel, and the records
relating to that Secured Assel, at all reasonable times and on reasonable
prior notice; and

{c} promptiy notify the Creditor in writing of any sction, claim, notlce or demand
made by or against If in connection with all or any part of a Secured Asset or
of any fact, matter or circumstance whish may, with the passage of lime,
give rise to such an action, claim, notice or demand, togeiher with, in each
case, the Deblor's proposals for seflling, liquidating, compounding or
contesting any such action, cialm, notice or demand and shall, subjsct to the
Creditor's prior approval, implement those proposals at its own expansa,

Payment of outgoings

i1



6.1

62

6.3

8.4

The Debtor shall prompily pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgeings in respect of the Secured Assels and, on
demand, produce evidence of payment {o the Creditor,

PROPERTY COVENANTS

Maintenance

The Debior shall kesp all buildings and all fixiures on each Proparty in such state of
repair and condition as raquired by the terms of any lease of, in the case of freehold
property, good and substantial repair and condition (provided that the obligation to
repair or replace will only arise o the exient that it would have a material adverse
effect on the Creditors security under this deed).

Compliance with covenants and payment of rent

The Dabtor shall:

{a) duly and punctually pay all rents due from time to time and observe and
parform all covenants, stipulations and conditions to which sach Property, or
the use of i, is or may be subjected, and (f the Credilor so requires)
produce evidence sufficient to satisfy the Creditor that those covenants,
stipulations and conditions have been ohserved and performed; and

{by  diligently enforce all covenants, stipulations and conditions benefiting sach
Property and shall notf (and shall nol agree o) waive, release or vary any of
the sams.

Maintenance of interasts in Properties

The Debior shall not, without the prior wiitten consent of the Creditor;

{a) grant, or agres to grant, any licence or tenancy affecting the whole or any
part of any Property, or exercise, or agres o exercise, the statutory powers
of leasing or of accepling surrenders under sections B8 or 100 of the Law of
Property Act 1825; or

{b)  in any other way dispose of, surrender or creals, or agree o dispose of
surrender or craate, any legal or equitable estate or interest In the whols or
any part of any Property.

Registration restrictions

If the title to any Property is not registered at the Land Registry, the Deblor shail
procure that no person {(cther than iisell} shall be registered under the Land
Registration Acts 1825 to 2002 as propristor of all or any part of any Property without
the prior written consent of the Creditor. The Dabtor shall be liable for the costs and
expenses of the Creditor In lodging cautions against the registration of the title to the
whole or any part of any Property from time {0 iime,
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85

686

8.7

6.8

6.9

6.10

8.11

Development restrictions

The Debtor shali not, without the prior writien consent of the Creditor:

{2) make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

B carry oul, or permil, or suffer o be carried cut on any Property any
development as defined in the Town and Country Planning Act 1990 and
the Planning Act 2008, or change or permit or suffer to be changed the use
of any Froperty,

Environrment

The Dabtor shail:

{a} comply with all the reguirements of Environmental Law both in the conduct
of its general business and in the management, possession or occupation of
azch Property; and

{b} obiain and comply with all authorisalions, permits and other types of
licences necessary under Envirenmental Law.

Mo restrictive obligations

The Deblor shall not, without the prior written consant of the Creditor, enter inle any
oharous or restrictive obligations affecting the whole or any part of any Property, or
create or permit to arse any overniding interest, easement or right whatavar In or over
the whole or any part of any Property.

Proprietary righis

The Deblor shall procure that no person shall become entited o assert any
proprietary or other like right or interest over the whole or any part of any Froperty
without the prior written consent of the Greditor.

inspection

The Debtor shall permit the Crediter, any Recelver and any person appointed by
gither of them to anter on and inspect any Property on reasonable prior notice.

Property information

The Debtor shall inform the Craditor promplly of any acquisiiion by the Dablor of or
contract made by the Deblor to acquire, any freshold, isasehold or other interast in
any property.

VAT option to tax

The Debtor shall not, without the prior written consent of the Craditor:

13



6.12

74

7.2

7.3

fa) exercise any VAT option to tax In reiation to any Property; or
{b) revoke any VAT option to iax exercised, and disclosed to the Creditor,
hefore the date of this desd.

Ragistration at the Land Registry

The Debior consents to an application being made by the Credilor to the Land
Reglstrar for the following restriction in Form F o be registered against lts title 1o each
Property:

"No disposition of the registered estate by the proprietor of the registered estale [or
by the proprietor of any registered charge, not being & charge registered befora the
entry of this restriction] is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [DATE] In favour of [John Patrick
Cddy] referred to in the charges register or their conveyance.”

EQUIPMENT COVEMNANTS

Maintenange of Equipmant

The Debtor shall:

{) mainiain the Equipment in gocd and serviceable condition (except for
expacted fair wear and igar} in compliznee with all relevant manuals,
handbooks, manufacturer's instructions and  recommendations  and
maintenance or servicing schedules;

(b} at its own expense, renew and replace any paris of the Equipment whan
they become obsolste, worn out or damaged with parts of a similar quality
ang of equal or greater value; and

{c}  not permit any Equipment 1o ba:

{iy used or handled other than by properly qualfied and trained
persons; o

fity  overloaded or used for any purpose for which it is not designed or
raasonably suitable.

Payment of Equipment {axes

The Debtor shall promptly pay all taxes, fees, licence dulles, registration charges,
insurance premiums and other outgolngs in respect of the Equipment and, on
demand, producea evidance of such paymaent to the Creditor.

Motice of charge

The Debior:

14



(&)

shall, if so requestad by the Creditor, affix to and maintain on each ilem of
Equipment In a conspicuous place, a clearly legible identification plate
containing the following wording:

"WOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions to It [and ancillary equipment] are
subject fo a fixed charge dated [DATE] in favour of [John Patrick Oddy].”

{b) shall not, and shall not permit any person {o, conceal, obscure, alter or
remove any piate affixed in accordance with clause 7.3(a).
8. BOoCK DEBTS aND AGREEMENT COVENANTS

.1 Agresment Covenants

(a)

The Debtor shall, unless the Creditor agrees otherwise in writing, comply
with the terms of any document, agresment or arrangemant comprising the
Secured Assets {other than the Insuranca Policles).

The Debtor shall not, unless the Creditor agrees otherwise in writing {and
subject always fo the provisions of the SPA (which will override the
provisions of this deed) relating to Book Debis):

{1y amend or vary or agres to any change in, or waive any requiremant
of:

{ii)y seitle, compromise, terminate, rescind or discharge {excepl by
performance); or

fiiil}y abandon, walve, dismiss, reisase or discharge any aclion, claim or
proceadings against any counterparty or other person in connection
with,

any other document, agreement or arrangement comprising the Sscured
Assets {other than the Insurance Policies)

a. POWERS OF THE CREDITOR

8.1 Power to remedy

{a}

(b}

(¢}

The Creditor shall be entitled (but shall not be obliged} o remedy, at any
time, a breach by the Debtor of any of its obligations contained in this deed.

Tha Debtor irevocably authorises the Creditor and its agenis to do ali things
that are necassary or desirable for that purpose.

Any monies expended by the Creditor in remedying a breach by the Debtor
of its obligations contained in this deed shall be reimbursed by the Deblor o
the Creditor on a full indemnity basis and shall carry interest in accordance
with clause 16.1.

15



8.2 Exercise of rights

(&)

(b)

The rights of the Creditor under clause 8.1 are without prejudice o any
other rights of the Creditor under this deed.

The exercise of any rights of the Creditor under this desd shall not make the
Creditor lizble to account a3 a morigages in possession.

9.3 Power to dispose of chatlals

{a}

{b)

At any time after the sscurlly conslituted by this desd has become
enforceabls, the Craeditor or any Receiver may, as agent for the Debtor,
dispose of any chattels or produce found on any Property.

Without prajudice o any obligation to account for the proceeds of any
disposal made under clauss 9.3{a), the Debior shall indemnify the Creditor
and any Receiver against any liability arising from any disposal made under
clause 8.3(a).

8.4 Craditor has Receiver's powers

To the extant parmitied by law, any right, power or discration conferred by this deed
on a Recelver may, afler the securily consiituiad by this deed has become
enforceable, be exsrcised by the Creditor in relation o any of the Secured Assels
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Recsiver.

85 Conversion of currency

(a)

{c)

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Creditor may convert any monies recelved, recovered or
realised by it under this deed (including the procesds of any previous
conversion under this clause 9.5) from their existing currencies of
dencmination into any other currencies of dencmination that the Creditor
may think fit,

Any such conversion shall be effected at Barclay's Bank then prevailing spot
selling rate of exchange for such other currency against the existing
CUTTENGY.

Each refergnce in this clause 8.5 to a currency extends io funds of that
currency and, for the avoidance of doubt, funds of one currency mav be
converted into different funds of the same currengy.

Q.8 New accounts

{a)

if the Creditor receives, or is deemed to have recelved, notice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assets, the Credilor may open a new account for the Deblor in the
Creditor's books. Without prejudics to the Creditor's right {o combine
accounts, no money paid to the credit of the Deblor in any such new
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97

8.8

10.

101

10.2

account shail be appropriated towards, or have the effect of discharging,
any part of the Secured Liabiities,

{b} if the Creditor does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 8.6{a), then, unless the Creditor
gives express written nolice o the contrary o the Deblor, all paymenis
made by the Debtor {¢ the Creditor shall be traated as having been cradited
o & new account of the Deblor and not as having been applied in reduction
of the Secured Ligbilities, as from the time of recelpt or desmed racelpt of
the relevant notice by the Craditor.

indulgence

The Craditor may, at iis discretion, grant time or other indulgence, or make any other
arrangemant, variation or release with any person nol being 2 parly to this deed
{whether or not any such persen is iointly liable with the Debtor) in respect of any of
the Secured Liabilities, or of any ather sacurlty for them without prejudice sither o this
deed or io the liability of the Debtor for the Secured Ligbilities,

Appointment of an Administrator

fa) The Creditor may, without notice o the Debtor, appoint any one or more
persons t¢ be an Administrator of the Debtor pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1985 if the security constituted by this
dead becomes enforceable.

(b}  Any appointment under this clause 5.8 shall:

iy  be In writihg signed by a duly authorised signatory of the Creditor;
and

{iiy iake sffect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986,

{c} The Creditor may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordancs with this clause 9.8
appoint a replacement for any Administrator who has died, resigned, been
ramoved of who has vacated office upon ceasing to be gualified.

YWHEN SECURITY BECOMES EMFORCEABLE

Security becomes enforceable on Event of Default

The sscurity constiiuied by this deed shall become Immediately enforceable I an
Event of Defaull coours.

Discretion

After the security constituted by this dead has become enforceable, the Creditor may,
in its absolute discretion, enforce all or any part of tha! security at the times, in the
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11.

mannar and on the terms it thinks fit, and take possession of and hold or dispose of
all or any part of the Sescured Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

{a)

{by

{c}

For the purposes of ail powers implied by sialuie, the Secured Liabilities are
deemed to have becomes dug and payabls on the date of this deed.

The powsr of sale and other powers conferred by section 101 of the LPA
1825 (as varied or extended by this deed) shall be immediately exercizsable
at any time after the security constiiuted by this desd has become
srforceable under clauss 10.1.

Section 103 of the LPA 1825 doss not apply {0 the security constituted by
this deed.

Extension of statulory powers of leasing

The statutory powers of lgasing angd accepling surrenders conferred on morigagees
under the LPA 1925 and by any other siatute are extended so as to authorise the
Creditor and any Receivar, at any time afler the security constifuted by this deed has
become enforceabls, whather in its own name or in that of the Deablor, to:

(a}
{b}
{e)

grant a lease or agraemant {o leass;
accept surrenders of leases; or

grant any oplion of the whole or any part of the Secured Assels with
whatever rights relating to other parts of i,

whether or not af & premium and containing such covenants on the part of the Debilor,
and on such terms and conditions {including the payment of money to a lesses or
tenant on a surrender) as the Creditor or Receiver thinks it without the nesd to
gomply with any of the restrictions imposed by sections 88 and 100 of the LPA 1925,

Access on enforcement

{a)

(b}

Al any time after the security granted by this deed becomes enforceabls,
the Debior will allow the Creditor or its Receiver, without further notice or
demand, immediately to exercise all its rights, powers and remedies in
particular {and without limilation} {o take possession of any Secured Asset
and for that purpose to enter on any premises where a Secured Asset is
situated {or where the Craditor or a Receiver reasonably belleves a Becured
Asset to be situated) without incurring any liability to the Debtor for, or by
any reason of, that eniry,

At all imeas, the Debtor must use its bast endeavours 1o allow the Creditor or
s Receiver access to any premises for the purpose of clause 11.3(a)
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11.4

11.5

11.6

1.8

{including obtaining any necessary consenis or permits of other parsons)
and ensure that its employeses and officers do the same.

Prior Security

(a}

At any tims after the security constituled by this desd has become
enforceable, or after any powers conferred by any Security having priority to
this deed shall have become exercisable, the Creditor may;

{i)y radeem that or any other prior Securily;
{iiy procure the fransfer of that Security to it; and
(iiiy  settle and pass any account of the holder of any prior Securlty.

The salflement and passing of any such account passed shall, n the
absence of any manifest error, be conclusive and binding on the Deblor. All
monies paid by the Creditor to an encumbrancer in settlement of any of
those accounts shall, as from its pavment by the Creditor, be due from the
Debtor to the Craditor on current zocount and shall bear interest at the
default rate of interest specified in the BPA and be secured as part of the
Secured Liabliitles.

Frotection of third parties

No purchaser, morigagee or other person dealing with the Creditor, any Receiver or
Delegate shall be concernad o enquire:

{a) whether any of the Secured Liabilities have become due or payable, or
remaln unpald or undischarged,
{b) whsether any power the Credifor, a Receiver or Delegate s purporting o
exercise has become exercisable or is properly exercisable; or
{c)  how any mongy paid (o the Creditor, any Receiver or any Delegate is (o be
applied.
Privileges

Each Receiver and the Creditor iz entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

Mo liability as morigages in possession

Neither the Creditor, any Receiver, any Delagate nor any Administrator shall be Habls,
by reason of entering into possession of a Security Asset or for any other reason, to
acocount as mortgages In possession in respect of all or any of the Secured Assets,
nar shall any of them be liable for any loss on realisation of, or for any acl, neglect or
default of any nature in connection with, all or any of the Becurad Assetls for which a
morigages in possession might be liable as such.

{onclusive discharge to purchasers
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119

12

12.1

12.2

The receipt of the Creditor, or any Recsiver or Delegate shall be a conclusive
discharge to 2 purchaser and, in making any sale or other disposal of any of the
Secured Assels or in making any acquisition in the exercise of thelr respective
powers, the Craditor, and every Receiver and Delsgate may do so for any
consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation
{ay To the extent that:
iy the Secured Assels constitute Financial Collateral; and

ity  this deed and the obligations of the Debtor under it constitule =
Securlly Financial Collateral Arrangement,

the Craditor shall have ths right, at any time after the securily constituted by
this deed has become enforceable, o appropriate all or any of those
Secured Assels in or towsards the payment{ or discharge of the Secured
Lighilties in any order that the Creditor may, In lis absolute discrefion,
determine.

(b} The value of any Securad Assels appropriated in accordance with this
clause shall be:

(1) in the case of cash, the amount standing to the credit of each of the
Debior's accounts with any bank, financial institution or other
parson, togsther with all interest accrued but unposted, at the time
the right of appropriation is exercised; and

(i)  in the case of lnvestments, the price of those Invesiments at the
tima the right of approprisfion s exercised as listed on any
recognised marke! index or defermined by any other method that
the Creditor may selest {including independent valuation).

{c} The Debior agrees that the mathods of valuation provided for In this clause
are commercially reasonable for the purposes of the Financial Coliateral
Regulations.

RECEIVER

Appolntment

At any time after the sacurity constituted by this deed has become enforceable, or at
the request of the Deblor, the Creditor may, without further notics, appoint by way of
deed, or otherwisa in writing, any one or more persons lo be 8 Receiver of all or any
part of the Secured Assets,

Removal

The Creditor may, without further notice (sublect io section 45 of the Insolvency Act
1986 in the case of an administrative receiver), from time to ime, by way of desd, or
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12.3

12.4

12.5

12.8

13.

131

otherwise in writing, ramove any Recsiver appointed by it and may, whenaver it thinks
fit, appoint a new Recelver In the place of any Receiver whose appointment may for
any reason have terminsted,

Remuneration

The Creditor may fix the remuneration of any Recelver appointed by it without the
restrictions contained in section 108 of the LPA 1825, and the remuneration of the
Receiver shall be a debt secured by this deed, to the sxient not otherwise
dischargsd.

Power of appointment additional to statutory powers

The power to appoint & Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Creditor under the Insolvency Act 1986, the LPA
1025 or otherwise, and shall be exercisable without the restriclions contained in
sections 103 and 108 of the LPA 1828 or otherwiss,

Power of appointment exercisable despits prior appolntments

The power 1o appoint a Receiver {whether conferred by this deed or by statute) shali
be, and ramain, exercisable by the Creditor despite any prior appoiniment in raspect
of all or any part of the Secured Assels.

Agent of the Debtor

Any Receiver appointed by the Creditor under this deed shail be the agent of the
Debtor and the Debtor shall be solsly responsible for the contracis, engagements,
acts, omisslons, defaulls, losses and remuneration of that Recelver and for labilities
incurred by that Recelver. The agency of sach Recelver shall continue until the
Debtor goes into liquidation and after that the Receiver shall act as principal and shall
not become the agent of the Creditor,

FOWERS OF BRECEVER

Ganeral

{8) Any Receiver appointed by the Creditor under this deed shall, in addition to
the powers conferred on him by statule, have the powers set out in clause
13.2 to clause 13.23.

{by i there is more than ons Recsiver holding office at the same time, each
Recelver may (unless the document appointing him states olherwise)
gxercise all of the powers conferrad on & Receiver under this desd
individually and {0 the exclusion of any other Receiver.

{¢}  Any exercise by a Receiver of any of the powsers given by clause 13 may be
on behalf of the Deblor, the directors of the Deblor {in the case of the power
contained in clause 13.18) or himself.

21



13.2

13.3

13.4

13.5

13.6

137

13.8

138

Repair and develop Properties

A Recaiver may underiake or complete any works of repair, building or development
on the Properties and may apply for and maintain any planning permission,
development consent, building regulation approval or any othar parmission, consent
or licence to carry out any of the same,

Surrender leases

A Receiver may grant, or accepl surrenders of, any leases or tenancies affecting any
Froperty and may grant any other inferest or right over any Property on any lerms,
and subject to any conditions, that he thinks fit,

Employ personng! and advisers

A Recelver may provide services and employ of angage 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 Recelver may discharge
any such person or any such parson appointed by the Debtor.

Make VAT slections

A Receilver mayv make, sxercise or revoke any value added tax option to tax as he
thinks fit.

Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to
all costs, charges and expenses incurred by him) that the Creditor may prescribe or
agree with him,

Raalise Secured Assets

A Recelver may collect and get in the Secured Assels or any part of them in respect
of which he is appointed, and make any demands and {ake any proceedings as may
seem expedient for that purpose, and take posseassion of the Securad Assets with like
righis,

Manage or reconstruct the Debtor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Deabtor,

Dispose of Secured Assets

A Recelver may sell, exchangs, convert into monsy and realise all or any of the
Secured Assets in respect of which he i3 appointed in any manner {including, without



13.10

1311

13.12

13.13

1314

13.15

13.16

13.47

fimitation, by public auction or private sale) and generally on any terms and conditions
as he thinks fit. Any sale may be for any consideration that the Receiver thinks fit and
a Receiver may promotle, or concur in promoting, & company io purchase the
Secured Assets to be soid.

Bever fixtures and fittings

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

Sell Book Dabis

A Receiver may seil and assign all or any of the Book Debis in respect of which he is
appointed In any manner, and generally on any lerms and conditions, that he thinks
fit.

Valid receipts

A Receiver may give valid recelpt for all monies and executs all assurances and
things that may be proper or desirable for realising any of the Secured Assets,

iake seltiements

A Recelver may make any arrangement, setflement or compromise between the
Debtor and any other person that ha may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon ail actions, suits and
proceadings in relation to any of the Sacured Assels as he thinks fit,

Improve the Eguipment

A Receiver may make substitutions of, or iImprovements to, the Equipment as he may
think expedient.

Make calls on Debtor members

A Recelver may make calis conditionally or unconditionally on the members of the
Debtor In respect of uncalled capital with {for thal purpose and for the purpose of
enforcing payments of any calls so made) the sams powers as are confarred by the
articles of association of the Dabtor on s directors in respact of calis authorised to be
made by them.

Insure
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13.18

13.48

13.20

13.21

13.22

13.23

A Receiver may, if he thinks fit, but without prejudice {o the indemnity in clause 16,
effect with any insurer any poliey of insurance either In lisu or salisfaction of, or in
addition to, the insurance required fo be mainiained by the Debior under this desd,

Powers under the LPA 1825

A Recelver may exercize all powers provided for in the LPA 1925 In the same way a5
if he had been duly appointed under the LPA 1825, and exercise all powers provided
for an adminisirative receiver in Schaduls 1 to the Insolvency Act 1886,

Borrow

A Receivar may, for any of the purposes authorised by this clause 13, raise money by
borrowing from the Creditor {or from any other parson) either unsecured or on the
sacurity of all or any of the Secured Assels in respect of which he is appointed on any
terms that he thinks fit {including, if the Creditor consents, terms under which that
security ranks in priority o this deed).

Redeam prior Security

A Receivar may redeem any prier Security and settle and pass the accounts to which
the Security relates. Any accounis so setiled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Dsbior, and the monies so paid
shall be deemed 1o be an expanse properly incurred by the Receiver,

Dalegation
A Recelver may dalegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute benseficlal cwner could exercise or do in the ownership and
management of the Secured Assets or any parl of the Secured Assels.

Incidental powers

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

{a) may consider desirable or necessary for realising any of the Secured
Asseis;

{b) may consider incidental or conducive to any of the righis or powers
conferred on a Receaiver under or by virtue of this deed or law; or

{cy  lawfully may or can do as agent for the Dabtor.
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14.

14.1

14.2

14.3

15.

181

156.2

16.3

DELEGATION

Deisgation

The Creditor or any Receiver may delegate {(either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this deed (including the powsr of attorney granted under
clauss 18.1},

Terms

The Creditor and each Recsiver may make a delegation on the terms and conditions
{including the powsr to sub-delegate) that it thinks fit.

Liability

Neither the Creditor nor any Receiver shall be in any way liable or responsible o the
Deabtor for any loss or liability arising from any act, default, omission or misconduct on
the part of any Delegats.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Creditor, a Recaiver or a Delegate pursuant to this deed,
after the security constituted by this deed has become enforceable, shall (subjeci o
the claims of any person having prior rights and by way of variation of the LPA 1928)
be applied in the following order of priority:

{a) in or fowards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Creditor (and any Raeceiver, Delegate,
attorney or agent appointed by it} under or in connection with this deed, and
of a¥l remunerstion due to any Recelver undsr or in connection with this
deed:

(b}  in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Creditor determines; and

e} in payment of the surplus (if any) to the Debtor or other person entitled to it
Appropriation

Neither the Craditor, any Receiver nor any Delegale shall be bound (whether by
virtug of section 105(8) of the LPA 1825, 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 batween any of the Becured Liabilities.

Suspense acoount
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Al monies recelved by the Creditor, a Recsiver or a Delsgate under this deed:

{a} may, at the discretion of the Craditor, Recelver or Delegaie, be credited to
any suspense o securitles realised account;

{b} shall bear interest, i any, at the rate agread in writing between the Creditor
and the Debilor; and

{c} may be held in that account for so long as the Creditor, Receiver or
Uslagate thinks fit.

COSTS AND INDEMNITY
Costs

The Dabtor shall, promptly on demand, pay to, or reimburse, the Creditor and any
Receiver, on a full indemnity basis, all costs, charges, axpanges, taxes and liabilities
of any kind {including, without limitation, lagal, printing and sut-of-pockst expansas)
incurrad by the Crediior, any Receiver or any Delegate in connaction with:

{a) this deed or the Sacurad Assetls;

{b} taking, holding, protecting, perfecting, presarving or enforcing {or attempling
to do so) any of the Creditor's, & Recelvar's or a Delegate's rights under this
deed; or

{cy taking procesdings for, or recovering, any of the Secured Liabilities,

togather with interest, which shall acerue and be payable (without the need for any
demand for payment being made) in accordance with the SPA,

indemnity

The Debtor shall indemnify the Creditor, each Receiver and each Delegate, and their
respective employees and agenis against all lisbilities, costs, expenses, damages
and losses (bul not any indirect or conseguential losses, loss of profif, loss of
reputation} and all interest, penallies and legal costs {calculatad on a full Indemnity
basis) and all other professional cosls and expenses suffered or incurrad by any of
them arising out of or In connection with:

{ay the exercise or purported exsrcises of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Secured Assets,

(b)Y taking, holding, profecting, perfecting, preserving or enforcing {or altempling
io do s0) the security constituted by this deed; or

{c}  any defaull or defay by the Deblor in performing any of its obligations under
this deed.
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18.

18.1

18.2

Any past or present employee or agent may enforce the terms of this clauss 16.2
subject to and in accordance with the provisions of the Contracts {Rights of Third
Parties) Act 1988,

FURTHER ABBURANCE

Further assurance

The Debior shall, at s own expense, take whatever aclion the Creditor or any
Receiver may reasonably require for:

{a) creating, perfecting or protecting the security Infended to be created by this
dead;

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

{¢) facilitating the exercise of any right, power, authority or discretion
exarcisable by the Creditor or any Receiver in respect of any Secured
Azset,

inciuding, without limitation (f the Creditor or Receiver thinks 1 expedient) the
execution of any transfar, conveyance, assignment or assurance of all or any of the
assets forming pant of {or intended to form part of) the Seourad Assels (whether io the
Craditor or to its nemines) and the giving of any notice, order or direction and the
making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of securlty, the Debtor irrevocably appoints the Credilor, every Recelver and
avery Delegate separately to be the stiormey of the Deblor and, in its name, on is
behalf and as its act and deed, {0 execute any documents and do any acts and things
that:

{a8) the Debtor is required o execute and do under this deed; or

(b} any sttorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Creditor, any Recelver or any Delegate.

Ratification of acts of atlorneys

The Debtor ratifiss and confirms, and agrees to ralify and confirm, anything that any
of its attornays may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authoritles and discretions referred to in clause 18.1.
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RELEASE

Subject o clause 28.3, on the expiry of the Security Pariod (hut not otherwise), the
Craditor shall, at the reguest and cost of the Deblor, take whalever aclion is
necessary {o:

{a} release the Secured Assets from the securily constituted by this deed; and

{by reassign the Secured Assets o the Debtor.

ABSIGHNMENT AND TRANSFER

Assignment by Cradlifor

{a}) The Seller's personal representatives may at any time assign any of the
rights and obligations under this guarantes to any beneficiary of the Seller's
estate.

{b}  The Creditor may disciose to any actual or proposed assignse or transferes
any information in its possession that reiates o the Debtor, the Secured
Assetls and this deed that the Creditor considers appropriate.,

Assignment by Deblor

The Deblor may not assign any of s rights, or transfer any of its rights or obligations,
under this deed.

SET-OFF
Creditor's right of set-off

Subject {o the terms of the SPA and the Corporate Guaraniee, the Creditor may at
any ime set off any liability of the Deblor to the Creditor against any liability of the
Craditor to the Deblor, whether either ligbility is presant or fulure, liquidated or
uniiguidaied, and wheather or not either liabllity arlses under this deed. if the liabliities
to be sel off are expressed in different currencies, the Creditor may convert either
ability at a market rate of exchange for the purpose of sel-off. Any exercise by the
Creditor of its rights under this clause 21 shall not limit or affect any other rights or
ramedies available to || under this deed or otherwisa.

Mo obligation {0 set off
The Craditor 15 not obliged to exercise is rights under clause 21.1. I, however, il
does exercise those rights it must promptly notify the Deblor of the set-off that has

been made,

Exclusion of Dabtor's right of set-off
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Except where permitied by the SPA, all payments made by the Debtor to the Creditor
under this dead shall be made in full without any set-off, counterclaim, deduction or
withholding (other than any deduction or withholding of tax as required by law).

ARMENDMENTS, WAIVERS AND COMBENTS
Amendments

No amendment of this deed shall be effactive unlass it Is In writing and signed by, or
o hehalf of, sach party {or its authorised representative).

Walvers and consents

{a} A walver of any right or remedy under this deed or by law, or any congent
given under this deed. is only effective if given in writing by the waiving or
consenting party and shall not be deamead & waiver of any other breach or
default. it only applies in the circumstances for which it is given and shall not
pravent the parly giving it from subsaquently relving on the relevant
provision.

by A failure to exarcise, or a dalay in exercising, any right or remedy provided
under this deed or by law shall not constitule a walver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or
partial exerciss of any right or remeady provided under this deed or by law
shall pravant or restrict the further exercise of that or any other right or
remady. No election 1o affinm this deed by the Creditor shaill be eflsctive
uniess it is in writing.

Highis and remedies

The righis and remedies provided under this deed are cumuistive and are in addition
io, and not axclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision {or part of a provision} of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemad modified to the minimum extent necessary 1o make
it valid, legal and enforceable. ¥ such modification is nol possible, the relevant
provision {or part of a provision) shall be deemed deleted. Any modification fo or
deletion of a provision {or part of & provislon) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERPARTS
Counterparts
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This deed may be executed in any number of counterparts, each of which when
exenutad and deliverad shall constifule a duplicate original, but all the counterparts
shall fogether constitute one deed.

THIRD PARTY RIGHTS

Third party rghts

Excapt as expressly provided in this deed, a parson who is not a party to this deed
shall not have any rights under the Contracts (Rights of Third Parties) Act 1989 to
enforca, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of & third parly which exdists, or is available, apart from that Act.

FURTHER PROVISIONS

independent security

The security constituted by this deed shail be in addition to, and independent of, any
other security or guarantee that the Creditor may hold for any of the Secured
Liabilities at any time. No prior security held by the Creditor over the whole or any part
of the Secured Assets shall merge In the security created by this deed.

Continuing sequrity

The security constituted by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate paymenti, or other matter or thing, unless and until the Creditor
discharges this deed in wiiting.

Bischarge conditional

Any release, discharge or settlement between the Debtor and the Creditor shali be
deemed conditional on no payment or security recsived by the Creditor in respect of
the Secured Liabilities being avoided, reduced or orderad 1o be refunded pursuant o
any law relating 1o insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such releass, discharge or settfement:

fa}  the Craditor or 5 nomines may retain this deed and the sacurity created by
or pursuant to it, including all cerifficates and documants relating to the
whole or any part of the Secured Assets, for any period that the Creditor
deems necessary lo provide the Crediior with security against any such
avoidance, reduction or order for refund; and

(by  the Creditor may recover the valug or amount of such securily or payment
from the Debtor subsequently as i the release, discharge or settlement had
not occurred.

Certificates
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27.1

27.2

A certificate or determination by the Creditor as o any amount for the time haing due
to it from the Debtor under this deed and the Corporste Guarantes shall be, in the
absence of any manifest error, conclusive svidence of the amount due.

Consolidation

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

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a
moraiorium by the Deblor under schedule A1 to the Insolvency Act 1985 nor the
doing of anything by tha Debior with a view 1o obtaining such a morstorium {including
any preliminary declslon or Investigation) shall be, or be conslrued as:

(&) an svent under this desd which causes any floaling charge created by this
dead to orysiallise,

(b} an evan! undar this desd which causes any restriction which would nol
otherwise apply to be imposed on ithe disposal of any property by the
Debtor; or

{c} aground under this deed for the appointment of 2 Receiver,

MOTICES
Delivary
Esch notice or other communication required to bs given to a party under or in
sonnection with this dead shall ba:
{a)  in writing;

{b} delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent hy fax; and

{c] seni o the recipient at the address specified at the commencement of this
document or to any other address or fax number as is notified in writing by
one party to the other from time to time.

Receipt by Debtor
Any notice or other communication that the Creditor gives to the Debtor shall be
daemed {0 have been recelved:

fay  if delivered by hand, at the tima it is left at the relevant address;

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

{c} i sent by fax, when received in legible form.
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28.2

A notice or other communication given as described in clause 27.2{a) or clause
27.2(c) on a day that is not a Business Day, or after normal business hours, in the
nlace it is received, shall be desmed to have been received on the next Business
Day.

Receipt by Creditor

Any notice or other communication given {o the Creditor shall be desmsd 1o have
been recaived only on actual receipt,

Service of procesdings

This clause 27 does not apply o the service of any proceedings or other doecuments
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

No notice by email

A notice or other communication given under or in connaction with this deed is not
valid If sent by email.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual dispuies or claims)
grising out of or in connection with it or iis subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

Jurisdiation

Each party irrevocably agrees thal, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispule or claim {including non-
contractual disputes or claims) arising out of or In connection with this deed or its
subject matier or formation.

This dogument has been exacuted as g deed and is delivered and takes effect on the dats
statad at the baginning of it.
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Schedule Properties subject to legal morigage
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Executed 35 a desd by AGT Safeguard
Limited

acting by s ieem ... S08E~ 2
diraecior

in the preseppe of:
foﬁ ...............

Signature of witness

Mame of wilness

archers lagw

cezerremne ﬁl!‘“&he‘g‘g 15y LLP "
Lakeside Hoyga
Kinglshar Way
viary uwsgmkgﬁﬁ,i}}i.iﬂeéguu Cirmaaas
TS18 anp

Address of wiiness

Cooupation of witnass

Executed a3 & deed by John Patrick
Oddy {formally known as Martin Paul
West)

in the presence of:
&

Signature of withess
Dbl S, (logy

Mame of wilness

Ocoupation of withess
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John Patrick Cddy
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