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Company name: ADVANCED CONSUMER TECHNOLOGY LIMITED

Company number: 09916831
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Received for Electronic Filing: 17/04/2019

Details of Charge

Date of creation: 16/04/2019
Charge code: 0991 6831 0001
Persons entitled: JOHN PATRICK ODDY (FORMALLY KNOWN AS MARTIN PAUL WEST)

Brief description:  ALL PROPERTIES, ALL ITS PRESENT AND FUTURE GOODWILL,
UNCALLED CAPITAL, EQUIPMENT, INTELLECTUAL PROPERTY,
BOOK DEBTS, INVESTMENTS, MONEY CREDIT BALANCES, RIGHTS
IN RESPECT OF EACH INSURANCE POLICIES ALL AS DEFINED AND
FURTHER PARTICULARISED IN THE DEBENTURE DATED 16 TH APRIL
2019

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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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: 9916831

Charge code: 0991 6831 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th April 2019 and created by ADVANCED CONSUMER

TECHNOLOGY 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

e APRIL. . 2010

DEBENTURE

betweean

Advanced Consumer Technology Limited

and

John Patrick Oddy (formerly known as Martin Paul West)
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This deed is sated .1l APEIL.... 2019

PARTIES

{n

Advanced Consumer Technology Limited incorporated and registered in England
and Wales with company number 08818831 whose registered office s al 384
Linthorpe Road, Middlesbrough, Cleveland, TS5 6HA (Debtor).

{2} John Patrick Oddy of The Old Vicarage, 168 Durham Road, Stockion on Tees,
7519 0DZ (Creditor).

BACKGROUND

{A) Pursuant to the SPA (as defined below) the Parent {as defined below) is indebled to
the Creditor in respect of the SRA Liabilities (as defined below).

{B) The Deblor has agreed, pursuant o the Corporate Guarantes, io guaraniee the
obligations of the Parent in respect of the SPA Liabilities.

{C) Under this dead, the Debior provides security to the Creditor for the Secured
Liabilitles {as defined below).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

14 Definitions

The following definitions apply in this deed:

ACTE: ACT Excel Limited a limited company incorporated and regisiered in England
and Wales with company number 08884872 whose registered office is at 384
Linthorpe Road, Middiesbrough, TS5 8HA.

ACTR: ACT Response Lid a limited company incorporated and registered in England
and Wales with company number (3845189 whose registered office is at 384
Linthorpe Road, Middlesbrough, TS5 GHA.

ACTS: ACT Safeguard Limited a limited company incorporated and regisiered in
England and Wales with company number 08834553 whose registered office is at
384 Linthorpe Road, Middlesbrough, TS5 GHA.

Administrater: an adminisirator appoinied fo manage the affalrs, business and
property of the Deblor pursuant to clause 8.8,

Book Debts: all present and fulure book and othar debls, and monetary claims due
or owing to the Debior, and the bensfit of all security, gusrantees and other rights of
any nature enjoyad or held by the Dablor in relation to any of them.

Business Day: a day olber than & Saturday, Sunday or public holiday in England
when banks in London are opan for business.

Corporste Guarantse: being the corporate guarantee entered into on or around the
date of this document betwsen (1) the Deblor and Subsidiaries; and {2} the Crediior.

Deferred Payment: has the meaning given in clause 1.1 of the SPA.
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Delegate: any person appointed by the Creditor or any Receiver pursuant to clause
14 and any person apholnted as attorney of the Creditor, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the
following maedia, namesly air, water and land {including air within buildings and other
natural or man-made struciures above or below the ground) and any living organisms
{Including man) or systems supporied by those madia.

Environmental Law; ail applicable laws, slatutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or {ribunal, codes of practice and guidance noles in so far as
they relate to or apply o the Environment.

Eguipment: ali present and future eguipment, plant, machinery, tocls, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for
the time baing owned by the Deblor, including any part of it and all spare parts,
replacements, modifications and additions.

Event of Default: any of the events contained in clause 3.3 of the SPA following the
ocourrence of which the whole of the outstanding Deferred Payment shall become
immediately due and payable urder the terms of the SPA

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

Financial Collateral Regulations: the Financial Collsteral Arrangsments (No 2)
Reguiations 2003 {8/ 2003/3226).

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

intellectual Property: the Deblor's present and fulure palents, righis fo inventions,
copyright and related rights, moral rights, trade marks, business names and domain
names, rights in get-up, goodwill and the right to sus for passing off or unfair
competition, rights in designs, rights in computer soflware, database rights, rights fo
use, and protect the wnﬁdenﬁaiit}f of, confidential information {including know-how
and trade secrets) and all other intelleciual property rights, in each case whether
registerad or unregistered and including all applications and rights to apply for and be
granted, renewsals or exiensions of, and rights to claim priority from, such rights and
all similar or equivalent rights or forms of protection which subsist or will subsisi now
or in the fulure in any part of the world.

investments: all present and fulure cerlificated stocks, shares, loan capital,
securities, bonds and investmenis (whether or not marketable) for the time being
awned (at law or in equily} by the Debtor, including any:

{&} dividend, interast or other distribution paid or payable in relation 0 any of
the Investments; and

{b} right, money, shares or property accruing, offerad or issued at any time in
reiztion o any of the lnvestments by way of redemptlion, substitution,
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1.2

exchange, conversion, bonus, preference or otherwise, under oplion rights
or otharwise.

LPA 1528: the Law of Property Act 1925,

Parant: BSH Management Limited incorporated and registered in England and Wales
with company number 11834888 whose registered office is at 25 Greensforge Drive,
ingleby Barwick, Stockion-On-Tees, TS17 LT,

Properties: all freshold and leasehold properties (whether registered or unregisterad)
and alf commaonhold properties, now or in the future (and from time {0 ime) owned by
the Debtor, or in which the Debtor holds an interest, and Property means any of
them.

Recelver: a recelver, receiver and manager of administrative recelver of any or all of
the Secured Assets appointed by the Creditor under clausse 12,

Secured Assets: all the assels, property and underiaking for the time being subject
to the Security crasted by, or pursuant to, this deed (and references o the Ssecured
Assets shall include references to any part of them).

Secured Liabilities: all present and fulure monies, obligations and liabilities of the
Debtor to the Creditor, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, under or In connegtion with
the Corporate Guarantes or this deed, together with all interest {including, without
limitation, default interest) accruing in respact of those monies, obligations or
liabilities,

Security Financial Coliateral Arrangement: has the meaning given to that
expression in the Financial Collsteral Reguiations.

Security: any morigage, charge (whether fixed or floating, legal or equitable), pledge,
tien, assignment by way of security or other security interest securing any obligation
of any person, or any other agreement or arrangement having 2 similar effect,

Zecurity Period: the period starting on the date of this deed and ending on the dale
on which the Credifor is salisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged In full and no further Secured
Liabilities are capable of being cutstanding.

SPA: an agreement made between the (1) Parent {2) the Creditor and (3) Those
parsons whose names are set oul In Schedule 1 of the SPA made on or about the
date hereof for the sale by the Creditor 1o the Parent of the whole of the issued share
capital owned by the Creditor in the Debtor.

5PA Liabilities: has the meaning given {o it in the Corporate Guarantes.

Subsidiaries: ACTE, ACTR and ACTS.

Interpratation

it this deead:



(e}

{f

(k)

{

{p)

clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

a reference to @ pearson shall include a reference {o an individual, firm,
company, corporation, partnership, unincorporated body of persons,
governmeani, state or agency of a stale or any association, trust, joint
venture or consortium {whather or not having separate legal parsonality);

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

unless the contexi otherwise requires, a reference fo one gender shall
include a reference {o the other genders,

a reference 1o a party shaill include that party's successors, permitied
assigns and permitted transferess and this deed shall be binding on, and
enurs to the benefit of, the parties to this deed and their respsactive parsonal
representatives, successors, permitied assigns and permitted ransfereas;

a reference tc a ststule or siatufory provision is a reference fo it as
amended, extended or re-enacied from time to time;

a reference io a statute or stetutory provision shall include all subordinate
legislation made from time 10 time under that stetute or stalutory provision;

g reference o writing or written includes Tax but not email;

an obligation on a party not {o do something includes an obligation not to
sllow that thing 1o be done;

a reference to this deed {(or any provision of it) or to any other agreement or
document referred (o in this deed is & reference to this deed, that provision
or such other agreemant or document as amsndad {in each case, other
than in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule
is to & clause of, or Schedule to, this deed and a referance to a paragraph Is
to a paragraph of the relevart Schedule;

any words following the terms inciuding, includs, in particular, for
example or any similar exprassion shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or term
precading those (erms;

a reference to an amendment includes a2 novation, re-enactment,
supplamant or variation {and amended shall be construsd accordinglyy,

a reference to assets includes present and future properties, undertakings,
ravanues, rights and benefits of every description;

a reference o an authorisation includes an approval, suthorisation,
consent, exemption, filing, licence, notarisation, registration and resolution;

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



1.3

1.4

1.5

1.8

1.7

{a) a reference to determines or determined means, unless the contrary is
indicated, a determination made at the shsoiute discretion of the person
making i, and

{r} & reference to a regulation includes any regulation, rule, official directive,
request or guideling (whether or not having the force of law) of any
governmental, inter-governmental or  supranational  body, agency,
depariment or regulatory, self-regulatory or other authority or organisation,

Clawback

if the Craditor considers that an amount paid by the Dablor in respect of the Secursd
Liabilities is capabie of being avoided or otherwise set aside on the liguidation or
administration of the Dablor or otherwise, then that amount shall not be considerad to
have been irrevocably paid for the purposes of this deed,

Nature of security over real property

A referance In this deed to & charge or morigage of or over any Property includes.

{z) all buildings and fixtures and filtings (ncluding trade and fenant's fixtures
and fittings) that are situated on or form pari of that Property at any time;

{b} the proceeds of the sale of any parl of that Property and any other monles
paid or payable in respect of or in connection with that Property;

{c} the hensfit of any covenanits Tor tile given, or entered inte, by any
predecessor in tile of the Deblor In respect of that Property, and any
monias paid or payable in respect of those covenants; and

{d) ail rights under any licence, agreement for sale or agreement for lease in

respect of that Proparty.

Law of Property {Misceillaneous Provisions) Act 1589

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act
1858, the terms of the Corporate Guarantee and of any side lstters or certificates
between any parties in relation to the Corporate Guarantee are incorporated into this
daed,

Parpetuity period

If the rule against perpeluities applies o any trust created by this deed, the perpatuity
period shall be 125 vears (as specified by section 5{1} of the Perpetulties and
Accumulations Act 2008).

Schaduls

The Schedule forms part of this deed and shall have effect as if sef cut in full in the
body of this deed. Any reference fo this deed includes the Schedule.



3.1

3.2

COVENANT TO PAY

The Debtor shall, on demand, pay o the Creditor and discharge the Secured
Liabilities when they become due,

GRANT OF BECURITY
origage

As a continuing security for the pavment and discharge of the Secured Liabllities, the
Debtor with full title guarantee charges to the Creditor, by way of first legal morigage,
sach Property shown in the Schedule.

Fixed chargas
As a continuing security for the payment and discharge of the Secured Liabilities, the
Debior with full title guarantes charges fo the Craditer by way of fixed charga:

{a) ali Propertias acquired by the Deabtor in the fulure;

(51 all present and future interests of the Debtor not effectively morigaged or
charged under the preceding provisions of this clause 3 in, or over, freehold
ar leasehold property;

fcy  all present and fulure righis, licences, guaraniees, rents, deposlis,
contracis, covenants and warranties relating to each Proparly;

{d} all licences, consents and authorisations (siatutory or otherwise) held or
required in connection with the Debtor's business or the use of any Secured
Asset, and all rights in connaction with them;

(e} all its present and future goodwill;
{fy &l its uncalled capital;

fgy  all the Eguipment,

{n  ali the Intellectual Property;

{i} all the Book Debts;

{i all the investments;

{1k} &l monies from time to fime standing to the credit of its accounis with any
bank, financial institution or other person, together with all other rights and
benefits accruing to or arising in connaction with sach account (inchuding,
but not limited o, entitlements to interest);

{1 all its rights in respect of aach Insurance Policy, including all <laims, the
proceeds of all claims and all returns of premium in connection with each
Insurance Policy, to the extent not effectively assigned under clause 3.3;
and

{m} all its rights in respect of all agreements, instruments and righls relating to
the Secured Assats, to the extent not effectively assigred under clause 3.3,
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3.3

3.4

3.5

36

37

Assignment

As 3 continuing security for the payment and discharge of the Secured Ligbilities, the
Debtor with full title guarantse assigns to the Creditor absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

{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 Insurance Folicy;
and

(b}  the benefit of all agreements, instruments and rights relating to the Securad
Assals,

Floating charge

As a continuing security for the payment and dischargs of the Secured Liabilities, the
Debtor with full title guarantes charges to the Creditor, by way of floating charge, all
the underiaking, property, asssts and rights of the Deblor {including any siock in
trade) at any time not effactively mortgaged, charged or assigned pursuant to clauses
31,33 0r3d3

Gualifying floating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1886 applies to the floating
charge crealted by 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;

()} the Debior

(i) crestes, or atlempts to creats, without the prior written consent of
the Creditor, a Securlty or a frust in favour of another person over all
or any part of the Secured Assets; or

(iiy  disposes, or attempis o dispose of, aill or any part of the Secured
Assets (other than Secured Assets that are only subject to the
floating charge while it remains uncrystaliised),

(b} any person levies {or attempls to levy} any distress, attachment, execution
or other process against all or any part of the Secured Assets; or

{c)  a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Deblor.

Crystaliisation of floating charge by notlce



3.8

4.1

4.2

5.1

The Creditor may, in its sole discretion, by written notice to the Debtor, convert the
floating charge created under this deed inio a fixed charge as regards any part of the
Becured Assels apecified by the Creditor in that notics if;

{a) an Eveni of Default cccurs and is continuing; or

(b} the Creditor considers those assets to be in danger of being seized or sold
under any form of distress, aliachment, execution or other legal process or
to be otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any assel acquired by the Deblor afler any orystallisation of the flgating chargs
created under this deed that, but for that erystallisation, would be sublect to & floating
charge under this deed, shall {Unless the Creditor confirms otherwise to the Debior in
writing} ba charged o the Craditor by way of fixed charge.

LIABILITY OF THE DEBTOR
Liability not discharged
The Dabtor's liability under this deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affactad by:

{a} any securily, guaranige, Indemnity, remedy or other right held by, or
available to, the Craditor that Is, or becomes, wholly or partially illegai, void
ar unanforceable on any ground,

{py  the Creditor renawing, determining, varving or increasing any facilily or
other fransaction in any manner or concurring in, accepting or varying any
compromise, arrangement of ssttlement, or omilling o claim or enforce
payment from any other person; or

{c} any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the Hability of the Dabtor.

Iimmediate regourse

The Deblor waives any right it may have to reguire the Creditor o enforce any
securlty or other right, or claim any paymeant from, or otherwise proceed against, any
other person before enforcing this deed against the Deblor,

GENERAL COVENANTS

Megative pledge and disposal restrictions

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

{a) create, purport to create or permit to subsist any Security on, or in relation
to, any Secured Assst other than any Security created by this deed;



(&)

(e}

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

create or grant (or purport io create or grant} any interest in the Secured
Assets in favour of 8 third party.

5.2 Preservation of Sacured Assets

The Debtor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Creditor, or
materiaily diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

5.3 Debior's waiver of set-off

The Debtor {axcept those arsing or expressly granted under the BPA} waives any
present or future right of set-off it may have in respect of the SBecured Liabiilties
{including sums payable by the Debtar under this deed).

5.4 Compliance with laws and reguiations

{a)

{b)

The Debtor shall not, without the Credilor's prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

The Debtor shall:

(iy  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;

fii) oblain, and promplly renew from time to time, and comply with the
terms of all authorisations that are required In connection with the
Secursd Assets or their use or that are necessary o preserve,
maintain or renew any Secured Assel; and

{iiy  promntly effact any maintenance, modifications, alterations or
repairs that are required by any law or regulalion o be effected on
or in connaction with the Securad Assets.

85 Enforcement of rights

The Debtor shall use 5 best endsavours {o:

()

(b)

procure the prompt observance and performance of the covenants and
other obligations Imposed on the Debtor's counterparties (including each
insurer In respect of an Insurance Policy) and

enforce any rights and institute, continue or defend any proceedings relating
ta any of the Secured Assels that the Creditor may require from time to
tima,



58 Notise of misrepresentation and breaches

The Dabtor shall, promptly on becoming awars of any of the same, notify the Craditor
in writing of any breach of any covenant set out in this dead.

57 Title documents

The Deblor shall, as so required by the Creditor, deposit with the Creditor and the
Creditor shall, for the duration of this deed be entitled (o hold:

{a}

{b)

all deeds and decuments of title relating to the Secured Assels that are in
the possession or control of the Deblor {and if these are not within the
possession or conbrol of the Deblor, the Deblor underiakes fo obtaln
possassion of all these deeds and documents of title); and

all deeds and documents of litle (if amy) relating 1o the Book Debis as the
Creditor may specify from time to time.

58 Insurance

{a)

{b)

{c)

Tha Dabtor shall insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the
tarms of the leass, either procure that the landliord insurez and keeps
insured or, I and 1o the extent that the landlord doss not do so, iiself insure
and keap insurad) the Secured Assels against

{iy loss or damage by fire of terrorist acts;

{iiy  other rigsks, perils and contingencies that would be insured against
by reasonably prudent persons carying on the same class of
business as the Deblor; and

Giiy any other risk, perils and coniingencies as the Creditor may
reasonably require.

Any such insurance must be with an insurance company or underwriters,
and on such terms, as ars reasonabily acceplable to the Creditor, and must
be for not less than the replacement value of the relevant Secured Assels.

The Dehtor shall, if requested by the Creditor, produce to the Craditor each
policy, certificate or cover note relating to the insurance required by clause
5.8(a) {or where, in the case of any leasehold property, that insurance is
gffected by the landiord, such evidence of insurance as the Deblor is
antitled to obtain from the landiord under the terms of the relevant lease).

The Debtor shall, ¥ requested by the Creditor, progure that & note of the
Creditor's interest s endorsed upon each insurance policy maintained by it
or any person on iis behalf in accordance with clause 5.8(a) and that the
terms of each such insurance policy require the insurer not to invalidate the
policy as against the Creditor by reason of the act or defaull of any other
joint or named insured and not to cance! it without giving at least 30 days'
prior written notice o the Creditor.
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5.9

BAG

5.1

5.12

513

Insurance premiums

The Debior shail:

{a}) promptly pay ali premiums In respect of each insurance policy maintained
by It in accordance with clause 5.8{a) and do all other things necessary o
keep that polloy in full foree and effect; and

{b} (i the Credilor so requires) produce fo, or deposit with, the Credifor the
receipts for all premiums and other payments necessary Tor effecting and
keeping up each insurance policy maintained by #t in accordance with
clause 5 8{a).

Mo invalidation of Insurance

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

Proceeds of insurance policles

Al monies received or receivable by the Deblor under any insursnce policy
maintained by it in accordance with clause 5.8(a) {including all monies received or
recelvabie by it under any Insurance Policy) at any time {whether or not the seourity
constituled by this deed has become enforceable) shall be applisd In making good or
recouping expenditure in respect of the loss or damage for which those monies are
receivad or, after the security constituted by this desd has become enforcesble and
the Creditor so directs, in or lowards discharge or reduction of the Secured Liabilities.

Information

The Deblor shall;

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

{b)  permit any persons designated by the Creditor and any Receiver 1o enter on
its premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable
prior notice; and

{c}  promptly notify the Creditor in writing of any action, claim, notice or demand
made by or against It In connection with all or any part of 2 Secured Assel or
of any fact, matter or cireumstance which may, with the passage of time,
give rise fo such an action, claim, notice or demand, together with, in each
case, the Debtor's proposals for setfling, liguidating, compounding or
contesting any such action, claim, notice or demand and shall, subject to the
Creditor's prior approval, implement those proposals al iis own expense.

Payment of sutgoings

11



8.1

&2

8.3

5.4

The Debtor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of paymeant to the Creditor.

PROPERTY COVEMNANTS

Maintenancs

The Debtor shall keep all buildings and all fixtures on each Property in such state of
repair and condition as requirad by the terms of any lease or, in the case of frechold
property, good and subsiantial repair and condition {provided that the obligation o
repair or replace will only arise to the extent that it would have a material adverss
affect on the Creditor's security under this desad).

Compllance with covenants and payment of rent

The Debior shall:

{a8) duly and puncitually pay all rants due from time to tims and observe and
perform all covanants, stipulations and conditions to which each Property, or
the use of it, is or may be subjected, and {f the Creditor s0 requires)
produce evidence sufficient to satisfy the Creditor that those covanants,
stipuiations and conditions have been observed and performed; and

(b} diligently enforce ali covenants, siipulations and conditions benefiting each
Property and shail not (and shall not agree o) waive, release or vary any of
the same.

Maintenance of interests in Properties

The Dabtor shall not, without the prior written consent of the Creditor:

{a} grant, or agree to grant, any licence or lenancy affecling the whole or any
part of any Property, or exercise, or agrae to exercise, the statutory powers
of leasing or of accepting surrenders undsr sections 88 or 100 of the Law of
Property Act 1825; or

{b) in any other way dispose of, surrender or create, or agree io dispose of
surrender or create, any legal or equitable estate or inferest in the whels or
arry part of any Property.

Registration restrictions

if the title to any Property is not registered at the Land Registry, the Debtor shall
procure that no person (other than 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 Creditor, The Debtor shall be liable for the cosls and
expensas of the Cradifor in lodging cautions against the registration of the title to the
whole or any part of any Property from time to time,

12



8.5

6.6

8.7

6.8

6.9

6.10

6.11

Development restrictions

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

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

{0y carry out, or permit, or suffer o be carried oul on any Properly any
development as defined in the Town and Couniry Planning Act 1880 and
the Planning Act 2008, or change or permit or suffer to be changed the use
of any Property.

Environment

The Deblor shail:

{a) comply with all the requirements of Environmental Law both in the conduct
of its general business and in the management, possession or oocupation of
each Property; and

{h) obtain and comply with all authorisations, permits and other types of
licences necessary under Environmental Law.

Mo restrictive obligations

The Deblor shall not, without the prior written consant of the Creditor, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or
create or permiit 1o arise any overriding interest, easement or right whatever in or over
the whole or any part of any Property.

Propristary rights

The Debtor shal procure that no person shall become entiled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior writien consent of the Craditor,

inspection

The Debtor shall permit the Craditor, any Receiver and any person appointed by
sithar of them to enter on and inspect any Property on reasonable prior nolice.

Property information

The Debtor shall inform the Creditor prompily of any acquisition by the Debior of, or
contract mads by the Dabtor to acquire, any freehold, leasehold or other interest In
any property.

VAT option to tax

The Debtor shall not, without the prior written consant of the Crediton:

i3
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7.1

7.2

7.3

{a) exercise any VAT option to tax in relation {0 any Property, or
{b) revoke any VAT option to tax exercised, and disciosed o the Creditor,
before the date of this deed,

Registration at the Land Reglstry

The Debtor consents to an application being made by the Creditor o the Land
Raglstrar for the following restriction in Form P o be registered against its title to sach
Froperty,

"No disposition of the registered estate by the proprietor 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 registerad without & written consent signed by the
oraprigtor for the time being of the charge dated [DATE] in favour of [John Patrick
Oddy] referred to in the charges register or their conveyance.”

EQUIPMENT COVENANTS

Maintenance of Equipment

Tha Deblor shall:

{a) maintain the Equipment in good and serviceable condition (sxcept for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturers  Instructions  and  recommendations  and
maimenance or servicing schedules;

{b} at its own expense, renew and repiace any parts of the Equipment when
they become obsclste, worn out or damaged with parts of a simitar quality
and of equal or greater value; and

{c} not parmit any Equipment to be:

) used or handled other than by properly gualified and trained
persons; or

(i} overlcaded or used for any purpose for which it Is not designed or
reasonably suitable.

Paymeont of Equipment taxes

The Debior shall promplly pay sl taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Eguipment and, on
demand, produce evidance of such payment {o the Creditor.

Motice of charge

The Dabtor:

14



(@)

{b)

shall, If so requested by the Creditor, affix to and maintain on each item of
Equipment in & conspicuous place, a clearly legible identification plate
containing the Tollowing wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subiect to a fixed chargs dated [DATE] in favour of [iohn Patrick Oddyl.”

shall not, and shall not permit any person to, conceal, ohscure, alter or
remove any plate affixed in accordance with clause 7.3(a).

8. Book DERTS AND AGREEMENT COVENANTS

8.1 Agreement Covenanis

(a)

{b)

The Debtor shall, unless the Creditor agrees otherwise in writing, comply
with the terms of any document, agreemeant or arrangement comprising the
Sacured Assets (other than the insurancs Policies).

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

fiy  amend or vary or agres io any change in, or waive any requirement
of;

(iiy salile, compromise, terminate, rescind or discharge {(except by
performance); or

{iiiy abandon, waive, dismiss, release or discharge any aclion, claim or
nroceedings agalnst any counterparty or other person in connection
with,

any other document, agreemeni or arrangement comprising the Secured
Assets {other than the Insurance Policies)

8. POWERS OF THE CREDITOR

9.1 Power to remedy

(a)

(b}

The Creditor shall be entitled (but shall not be obliged) to remedy, at any
time, & breach by the Debtor of any of its obligations contalned in this deed.

Tha Debtor rrevogably authorises the Creditor and its agents o do all things
that are necessary or desirable for that purposs.

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 Debtor to
the Creditor on a full indemnity basis and shali carry interest in accordance
with clause 18.1.

I3



9.2 Exarciss of rights

{a}

{b)

The rights of the Creditor under clause 9.1 are without prejudice to any
gther rights of the Creditor under this deed.

The exercise of any rights of the Craditor under this deed shall not make the
Creditor liable to account 88 a mortgagee in possession.

3.3 Power to dispose of chattels

(a)

At any time afler the security constituted by this deed has become
enforceshle, the Creditor or any Receiver may, as agent for the Deblor,
dispose of any chattels or produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 8.3{g), the Deblor shall indemnify the Creditor
and any Receiver against any liability arising from any disposal made under
clause 8.3(a}.

0.4 Creditor has Recelver's powers

To the exient permitied by law, any right, power or discretion conferred by this dead
on a Receiver may, after the sesourity constiiuted by this deed has become
arforceable, be exercised by the Creditor in relation 1o any of the Secured Asgsels
whether or not it has taken possession of any Secursd Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver,

9.5 Conversion of gurrency

(=)

(€}

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Creditor may convert any monies received, recovered or
realised by it under this desd {including the proceeds of any pravious
corversion under this clause 9.8) from thelr existing curencies of
denomination into any other currencies of denomination that the Creditor
raay think fit.

Any such conversion shall be effected al Barclay's Bank then prevalling spot
selling rate of exchange for such other currency against the existing
CUrrency.

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

9.6 Maw acocounts

{a)

If the Creditor receives, or is deemed lo have received, nolice of any
subsequent Securlty, or other interest, affecting all or part of he Secured
Aszsets, the Creditor may open a new account for the Deblor In the
Creditor's books., Without prejudice 1o the Creditor's right to combine
accounts, no money paid {o the credit of the Debtor in any such new
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9.7

9.8

10.

101

102

account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

{p) I the Creditor does not open a new account immediaiely on recelpt of the
notice, or deemed nolice, under clause 9.6(a), then, unless the Creditor
gives express wriiten notice to the conirary to the Deblor, all payments
made by the Deblor to the Craditor shall be treated as having baen credited
o a new account of the Deblor and not as having been applied in reduction
of the Secured Liabilities, as from the time of receipt or deemed recelpt of
the relevant notice by the Crediior.

indulgencs

The Creditor may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party 1o this deed
{whether or not any such person is jointly liable with the Deblor} in respect of any of
the Secured Liabilities, or of any other security for them without prejudice sither o this
deed or to the liability of the Debtor for the Secured Liabilities.

Appointiment of an Administrator

{a) The Creditor may, without notice to the Dablor, appeint any one or more
parsons to be an Administrator of the Debtor pursuant to Paragraph 14 of
Schedule Bi of the Insolvency Act 1986 if the security constituted by this
deed becomes enforceable.

{b)  Any appeointment under this clause 9.8 shail:

{i} be in writing signed by a duly authorised signatory of the Creditor;
and

fiiy  take effect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1988,

{c) The Creditor may apply to the court for an order removing an Administrator
from office and may by notice in wriling in accordance with this clause 8.8
appoint a replacemeant for any Administrater who has died, resigned, been
ramoved or who has vacated office upon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceabie on Event of Defauit

The security conslituted by this deed shall become immediately enforceable if an
Event of Default cocurs.

Discretion

After the security constituted by this deed has become enforceable, the Creditor may,
in its absolute discretion, enforce all or anv part of that security at the times, In the

17



1.

11.3

manner and on the terms it thinks i, and take possession of and hoid or dispose of
gl or any part of the Secured Assels.

ENFORCEMENT OF SECURITY

Enforcement powers

(a)

(b}

{c)

For the purposes of all powers implied by statuts, the Secured Liabilities are
desmead to have become due and payable on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA
1925 {as varied or extendad by this deed)} shall be immediately exercisable
at any fime after the security constituied by this deed has becoms
enforceabla under clause 10.1.

Section 103 of the LPA 18228 does not apply {0 the securily constituted by
this desd.

Extension of stetutory powers of leasing

The statutory powers of leasing and accepiing surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as o authorise the
Creditor and any Receiver, at any tims after the security constituted by this deed has
bacome enforceable, whathar in its own name or in that of the Debilor, o)

(a)
{b}
{c}

grant a lsase or agreemernt to lease,
accep! surrenders of leasss; or

grant any option of the whola or any part of the Secured Assets with
whatever rights relating 1o other parts of it,

whether or not at & premium and containing such covenants on the part of the Deblor,
and on such terms and conditions {including the payment of money o a lessee or
tenant on a surrander) as the Creditor or Receiver thinks it without the need fo
comply with any of the restrictions imposed by sections 85 and 100 of the LPA 1925,

Access on enforcement

{a)

A any time after the security granted by this deed becomes enforceable,
the Daebtor wili allow the Creditor or its Receiver, withou! further notice or
demand, immediately to exercise all s rights, powers and remedies in
particular {and without limitation} to take possession of any Secured Asset
ang for that purpese to enter on any premises where a Secured Assel is
situated {or where the Creditor or 3 Receiver reasonably believes a Securad
Asset to be situated) without incurring any liability to the Debtor for, or by
any reason of, that endry.

At all imes, the Deblor must use iis best endeavours 1o aliow the Craditor or
its Receiver access ¢ any premises for the purpose of clause 11.3(a)



114

11.5

{including obtaining any necessary consents or permits of other persons}
and ensure that its empioyees and officers do the same,

Prior Security

(a)

At any time after the securily constituled by this desd has become
enforceable, or after any powers corfarrad by any Security having priority to
this deed shall have becoma exarcisable, ths Creditor may:

(0 redeem that or any other prior Security;
{iiy procure the fransfer of thai Security to i; and
(iiiy settle and pass any account of the holder of any prior Security.

The sattlement and passing of any such account passed shall in the
absance of any manifest error, be conclusive and binding on the Debior. All
monies paid by the Creditor o an encumbrancer in setflemant of any of
those accounts shall, as from its payment by the Creditor, be due from the
Ceblor to the Creditor on current account and shali bear interest at the
default rate of interest specified in the SPA and be secured a3 part of the
Secured Liabliities,

Protection of third parties

No purchaser, morigagse or other person dealing with the Creditor, any Recsiver or
Delegate shall be concerned 1o sngulre:

{a)

whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged,

{by  wheiher any power the Creditor, & Receiver or Delegaie is purporting o
exarcise has become exercisable or is properly exercisable; or
{cy  how any mongy paid o the Creditor, any Receiver or any Delegate is to be
applied.
Frivileges

Each Receiver and the Creditor is entitied to all the righis, powers, privileges and
immunities conferred by the LPA 1825 on morlgagees and receivers,

No liability as mortgagee In possession

Meithar the Craditor, any Receiver, any Delagale nor any Administrator shall be lable,
by reason of entering inlo possession of a Security Asset or for any other reason, (o
account as morlgagees in possession in respect of all or any of the Secured Assels,
nor shall any of them be liable for any loss on realisation of, or for any act, negiect or
dafault of any nature in connection with, aill or any of the Secured Assels for which a
mortgages in possession might be liable as such.

Conclusive discharge (o purchasers
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1.9

12.

121

12.2

The receipt of the Creditor, or any Receiver or Dslegate shali be a conclusive
dischargs to a purchaser and, in making any sale or other disposal of any of the
Secured Assels or in making any acquisition in the exercise of their respective
powers, the Creditor, and every Receiver and Delegate may do so for any
consideration, in any manner and on any ferms that it or he thinks fit,

Right of appropriation
{a) Tothe extent that:
(i} the Secured Assets constifute Financial Collateral; and

(i} this deed and the obligations of the Debtor under it constitute a
Security Financial Collateral Arrangement,

the Craditor shail have the right, at any time after the security constituted by
this deed has become enforceable, to appropriste all or any of those
Secured Assels in or towards the payment or discharge of the Secured
Liabilities i any order that the Creditor may, in is abselule discretion,
detarmine.

{b} The value of any Secured Assets appropriated in accordance with this
clause shall be:

{i) in the case of cash, the amount standing to the credit of each of the
Deblor's accounts with any bank, financial institution or other
person, together with all interes! accrued but unposted, at the fime
the right of appropriation is exercised; and

{iiy In the case of Investments, the price of those invesiments at the
time the right of appropriation is exercised as listed on any
recognised market index or determined by any other method that
the Craditor may select {including independent valuation).

{c) The Debtor agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations.

RECEWVER
Appointment

At any time after the security constifuted by this deed has become enforceable, or at
the requast of the Dabtor, the Creditor may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons to be a Racelver of all or any
part of the Secursd Assels.

Removal

The Creditor may, withoul further notice {subject to seclion 45 of the insolvency Act
19886 in the case of an administrative receiver), from time to time, by way of deed, or
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12.3

124

1.5

12.8

1

134

otherwise In writing, remove any Recelver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any Recelver whose appointment may for
any reason have terminated.

Remuneration

The Creditor may fix the remuneration of any Recelver appointed by it without the
restrictions contained in ssclion 108 of the LPA 1828, and the remunaration of the
Recelver shall be a debdt secured by this desd, to the extent nol otherwize
discharged.

Power of appointment additional to statulory powers

The power to appoint 8 Receiver corderred by this deed shall be in addition to all
statutory and other powers of the Creditor under the Insolvenoy Act 1888, the LPA
19285 or otherwise, and shall be exercisable withoul the reshictions contained In
sections 103 and 108 of the LPA 1925 or otherwise,

Power of appolntment exercizable despile prior sppeintments

The power to appoint 2 Recelver {whether conferred by this deed or by stalute] shall
be and remain, exsrcisable by the Crediior despite any prior appointment In respect
of ¥ or any part of the Secured Assels.

Agent of the Debior

Any Receiver appointed by the Creditor under this desd shall be the agent of the
Debior and the Dablor shall be solely responsible for the cortracts, engagements,
acts, omissions, defaults, losses and remuneration of that Recebver and for iabilities
ncurred by thal Recelver. The agency of each Receiver shall continug until the
Diebtor goes o louidation and after thetl the Recelver shall act as principal and shali
not become the agent of the Creditor,

FowWERS OF RECEIVER

Genergl

{23 Any Recelver apooirted by the Creditor under this desed shall, in addition to
the powers conferred on him by statule, have the powers st out in clause
13.2 to clause 13.23.

{oy  If thers is more than one Receiver hoiding office at the same time, each
Feceiver may (unless the document appointing Mm states otherwised
srercise all of the powers confarred on & Feceiver under this daed
individually and to the exclusion of any other Receivar,

{c)  Any exercise by a Receiver of any of the powers given by clause 13 may be
on behall of the Deblor, the directors of the Deblor (In the case of the powsy
contained i clause 13,18} or himsslf.
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13.2

13.3

13.4

13.5

138

13.7

13.8

13.8

Repair and develop Properties

A Recelver may underiake or complete any works of repair, building or development
ern the Properties and may apply for and maintesin any planning permission,
development consent, building regulation aspproval or any other permission, consent
ar licence o carry out any of the sams.

Surrender leases

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

Employ personnel and advisers

A Receiver may provide services and empioy or engage any managers, officers,
servants, contractors, workmen, agents, other persornal and professionsl advisers on
any terms, and subject to any conditions, that he thinks fit. A Recaiver may discharge
any such person or any such parson appointed by the Debtor.

Make VAT elactions

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

Remunegration

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

Realize Secured Assels

A Receiver may coliect and get in the Secured Assets or any pari of them in respect
of which ha is appointed, and maks any demands and take any procesdings as may
seem expedient for that purpose, and take possession of the Secured Assels with like
rights,

Manage or reconstruct the Debtor's business

A Receiver may camry on, manage, develop, reconstruct, amaigamate or diversify or
concur in camrying on, managing, developing, reconstrucling, amalgamating or
diversifying the business of the Debtor,

Dispose of Becured Asseis

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assels in respect of which he & appointed in any manner {including, without
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13.10

1311

1312

13.13

1314

13.15

13.16

1317

limitation, by public auction or private sale) and generally on any terms and conditions
as ha thinks fit. Any sale may be for any consideration that the Recsiver thinks fit and
& Receiver may promoie, or concur In promoting, a company to purchase the
Secured Assels 10 be sold.

Sever fixtures and fittings

& Receiver may sever and ssll separately any fixturas or fitlings from any Property
without the consent of the Debtor,

Lol Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in any manner, and gensrally on any terms and conditions, that he thinks
fit,

Walid receipls

A Racsiver may give valid receipt for all monies and execule all assurances and
things that may be proper or desirable for realising any of the Secured Assels.

Make settiemeants

A& Receiver may make any arrangement, settlement or compromise between the
Debtor and any other person that be may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipment

A Receiver may make substiiutions of, or improvements to, the Eguipment as he may
think expedient.

Make calls on Debtor members

A Recsiver may make calls conditionally or unconditionally on the members of the
Debtor in respect of uncalled capltal with (for that purpose and for the purpose of
enforcing payments of any calls so0 mads) the same powers as are conferred by the
articles of agsociation of the Debior on iis directors in respeact of calls authorised to be
made hy them.

insure
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13.18

13.18

1340

13.21

13.22

13.23

& Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16,
effect with any insurer any policy of insurance either in lisu or satisfaction of, or in
addition {0, the insurance required 1o ba maintained by the Deblor under this deed.

Powers under the LPA 1825

A Receiver may exercize all powers provided for in the LPA 1825 in the same way as
if he had bean duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver in Schadule 1 to the insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 13, raise mongy by
borrowing from the Creditor {or from any other person) either unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on any
tarms that he thinks it {including, if the Creditor congents, terms under which that
sacurity ranks in priority 1o this desd).

Redsem prior Security

A Receiver may redeam any prior Securily and setllle and pass the accounts 1o which
the Security relates. Any accounts so settied and passed shall be, in the absence of
any manifest error, conclusive and binding on the Debtor, and the monies so paid
shalt be deemed 1o be an expensa properly incurred by the Receiver.

Delagation

A Recelver may delegate his powers in accordancs with this deed.

Absolute beneficial ownear

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 beneficial owner could exercise or do in the ownership and
management of the Sacured Asssts or any part of the Secured Assets.

Incidental powers

A Recelver may do any cther acts and things that he:

{a} may consider desirable or necessary for realising any of the Secured
Assels;

{p) may consider incidental or conducive to any of the rights or powers
confarrad on a Receiver undar or by virlue of this dead or law; or

{c) lawfully may or can do as agent for the Debtor,



14.

14.1

14.2

14.3

18.

158.1

182

16.3

DELEGATION

Delegation

The Creditor or any Receiver may delegata (either generally or specifically) by power
of attorney or In any other manner o any person any right, power, authority or
discretion confarrad on it by this deed {including the power of attorney granted under
clause 18.1).

Terms

The Creditor and each Receiver may make s delegation on the terms and conditions
{including the power to sub-delegate) that if thinks fit.

Liahility

Neither the Creditor nor any Reseiver shall be In any way liable or responsible to the
Debtor for any loss or liability arising from any act, default, omission or misconduct on
the part of any Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds

Al monies received by the Creditor, a Receiver or a2 Delegale pursuant (o this deed,
after the securily constituted by this deed has become enforceable, shall (subject io
the claims of any person having prior rights and by way of variation of the LPA 1828)
be applied in the following order of priority.

{a} in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Creditor {and any Recsiver, Delsgate,
atiornay or agent appointed by it) under or in connection with this deed, and
of all remuneration due to any Receiver under or in connection with this
deed;

(b} inor towards payment of or provision for the Secured Liabiliies in any order
and manner thai the Creditor delermines; and

{c}  inpaymeant of the surplus {if any) {o the Debior or other parson entitled o it.
Appropriation

Meither the Creditor, any Receiver nor any Delegate shall be bound {whether by
virtue of section 108{(8) of the LPA 1825, which is varied accordingly, or otherwise) fo
pay or appropriate any receipt or payment first lowards interest rather than principal
or otharwise in any particular order between any of the Secured Liabilities.

Suspense account
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16.

161

16.2

All monies received by the Creditor, a Receiver or a Delegate under this dead:

{a) may, ai the discretion of the Creditor, Receiver or Delegate, he credited {0
any suspense or securilies realised account,

{b} shall bear intsrest, if any, at the rale agreed In writing belwaan the Creditor
and the Debtor; and

{c} may be held in that account for 30 long as the Craditor, Recsiver or
Delegate thinks fit,

CO8TS AND INDEMNITY
Costs

The Deblor shall, promptiy on demand, pay to, or reimburse, the Creditor and any
Receiver, on a full indemnity basie, all costs, charges, expenses, texes and lisbilities
of any kind {including, without limitation, legal, printing and oul-of-pocke! expenses)
incurred by the Craditor, any Receiver or any Delegate in connection with:

{a} this deed or the Secured Assels;

{b}  taking, holding, protecting, perfecting, preserving or enforcing (or attempting
o do so) any of the Creditor's, a Feceiver's or a Delegate's rights under this
deed; or

{c} taking proceedings for, or recovering, any of the Secured Liabilitles,

together with interest, which shail accrue and be pavable (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 sach Delegate, and their
respective emplovees and agents against all llabilities, costs, expensses, damages
and losses (but nol any indirect or conssquential losses, loss of profit, loss of
reputation) and all interest, penaltiss and legal cosis {(calculated on a full indemnity
basis) and all other professional costs and expenses suffered or incurred by any of
them arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or
disoretions vested in them under this deed or by law in respect of the
Secured Asseals;

{b}  taking, holding, protecting, perfecting, preserving or enforcing {(or attempting
to do so} the sscurlty constitited by this deed; or

{c) any default or delay by the Debtor in parforming any of its obligations under
this dasd.
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17.1

18.

181

18.2

Any past or presaent employes or agant may enforce the terms of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999.

FURTHER ASSURANCE
Further assurancs

The Debior shall, &t its own expense, take whatever action the Creditor or any
Recsiver may reasonably require for:

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

{b)  faciiitating the realisation of any Secured Asset; or

{c}) faciitating the exercise of any right, power, authority or discretion
exercisable by the Creditor or any Receiver in respect of any Secured
Azzet,

including, without limitation (f the Creditor or Receiver thinks it expedient} the
exscution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended 1o form part of) the Secured Assets {whether to the
Creditor or to #s nominge) and the giving of any nolice, order or direction and the
making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Dabtor rrevocably appoints the Creditor, every Receiver and
every Delegate separately to be the attorney of the Debtor and, in its name, on its
hehalf and as its act and deed, o execute any doouments and do any acts and things
that:

{a) the Debior Is required to execule and do under this deed,; or

(b} any siterney deemes proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Craditor, any Receiver or any Delagats.

Ratification of acts of atlorneys

The Debtor ratifies and confirms, and agress to ralify and confirm, anything that any
of ils attornays may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authorities and discretions referred o in clause 18.1.
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20.1

20.2

21.

21.1

2.2

213

RELEASE

Subject to clause 26.3, on the explry of the Securily Period (but not otherwise), the
Creditor shall, at the reguest and cost ¢of the Deblor, take whatever actlon s
nacessary {o;

{a) release the Secured Assels from the security constituted by this deed; and

(b} reassign the Secured Assels o the Debtor.
ASBIGMMENT AND TRANSFER

Assignment by Creditor

{a) The Sellers personal representatives may st any time assign any of the
rights and obligations under this guarantee 1o any beneficiary of the Seller's
estate.

{b}  The Creditor may disclose (o any actual or proposed assignee or transferes
any information in s possession that relates to the Deblor, the Secured
Assets and this deed that the Craditor considers appropriate.

Assignment by Debtor

The Debtor may not assign any of its rights, or transTer any of its rights or obligations,
undar this desd.

SET-OFF

Creditar's right of set-off

Subject 1o the terms of the SPA and the Corporate Guarantes, the Creditor may at
any time set off any liabilty of the Deblor to the Creditor against any liability of the
Creditor o the Debtbr, whether either fighility is present or future, liquidated or
unliquidated, and whether or not either liabllity arises under this deed. If the liabilities
io be set off are expressed in different currencies, the Creditor may convert either
lability at & market rate of exchange for the purposs of set-off. Any exercise by the
Creditor of its rights under this clause 21 shall not limit or affect any other rights or
remedies available 1o it under this deed or otherwise,

ho obiigation to set off
The Creditor is not obliged fo exercise its rights under clause 21.1. If, however, it
doss exercise those rights I must prompily notify the Debior of the set-off that has

baen made.

Exciusion of Debtor's right of set-off
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221

222

22.3

23,

23.1

24.

241

Except where permitted by the SPA, all paymenis made by the Deblor to the Creditor
under this deed shall be made in full without any set-off, counterclalm, deduction or
withholding {other than any deduction or withholding of tax as required by law).

A EMDMENTS, WAVERS AND CONSENTS
Amendmenis

No amendment of this dead shall be effective unless it is in writing and signed by, or
on baehalf of, each parly (or lts authorized representative).,

Walvers and consents

{a) A waiver of any right or remady under this deed or by law, or any consent
given under this dead, s only effective if given in writing by the walving or
consanting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which i is given and shall not
prevent the party giving it from subseguently relying on the ralevant
provision,

(b} A failure to exercise, or a delay in exercising, any right or remedy provided
under this deed or by law shall not constitute 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 constitule an election fe affirm this deed. No single or
partial axercise 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 or
remedy. No election to affirm this deed by the Creditor shall be effective
unless | is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and not exciusive of, any righis and remadies provided by law.

BEVERANCE
Severance

I any provision {or part of a pravision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum axtent necessary (o maka
it valid, legal and enforceable. if such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
deletion of & provision {or part of & provision) under this clause shall not affect the
legality, validity and enforcesbility of the rest of this deed.

COUNTERPARTS
Counterparts
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25.1

28.

26.1

26.2

263

26.4

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

THIRD PARTY RIGHTS

Thirg party rights

Except as expressly provided in this deed, a person who is not a parly (o this deed
shall not have any rights under the Confracts (Righis of Third Parties} Act 18958 {0
enforce, or enjoy the benefit of, any term of this deed. This doas not affect any right or
remedy of a third party which exists, or is available, apart from that Act.

FURTHER PROVISIONS

independent sacurity

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantsa that the Creditor may hold for any of the SBecurad
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 craated by this desd.

Continuing security

The security constituted by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despile any settlement of account, or
intermeadiate payment, or other matter or thing, unless and untii the Creditor
discharges this deed In writing.

Discharge conditional

Any release, discharge or setflement between the Debtor and the Creditor shall be
deamed conditional on no payment or security received by the Creditor in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptoy, winding-up, adminisiration, recaivarship or
otherwise. Despite any such release, discharge or seftlement:

{a) the Creditor or its nominee may retain this deed and the security created by
or pursuant o it, including all certificates and documents relating to the
whole or any part of the Secured Assels, for any pericd that the Creditor
deems necessary to provids the Creditor with security against any such
avoidance, reduction or order for refund; and

(b} the Creditor may recover the value or amount of such security or payment
from the Dabtor subsequently as if the releass, discharge or settlement had
not occuwrred.

Certificates
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26.5

26.6

27.

27.1

27.2

A certificale or determination by the Credilor as o any amount for the time being due
to it from the Debtor under this deed and the Corporate Guarantes shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Conzelidation

The restriction on ths right of consolidation contalned in section 83 of the LPA 1025
shall not apply 1o this deed.

Small company moratorium

Notwithstanding anything to the confrary in this deed, neither the obiaining of a
moratorium by the Deblor under schadule A1 fo the Inschvency Act 1986 nor the
doing of anything by the Dablor with & view to obtaining such a moratorium {ncluding
any preliminary decision or investigation) shall be, or be construed as;

{a} an event under this deed which causes any flosting charge created by this
deed to crystallise;

(b}  an event under this deed which causes any resiriction which would not
otherwise apply to be impossed on the disposal of any property by the
Lebtor; or

(¢}  aground under this deed for the appointment of 2 Reosiver.

MoTICES
Delivary
Each notice or other communication required {o be given to 5 parly under or in
connection with this desd shall be:
{a) inwriing;

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

{c} sent {o the recipient at the address specified at the commencement of this
document or fo any other address or fax number as is notified in writing by
ane party to the other from time to time,

Receipt by Delbtor
Any notice or other communication that the Creditor gives to the Deblor shall be
deemsd to have been received:

{a) i delivered by hand, at the timea It is left at the relevant address;

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

{£y i sent by fax, when received in legible form.
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27.3

274

27.5

28.

2581

28.2

A notice or other communication given as describsd In clause 27.2(a) or clauss
27.2{c) on a day that is not a Businsas Day, or after normal businass hours, In the
place i is recsived, shall be deemead to have besn received on the next Business
Day.

Receipt by Creditor

Any notice or other communication given o the Creditor shall be deemed o have
bean received only on actugl receipt.

Service of procesdings

This clause 27 does not apply to the service of any procesdings or other documents
in any legal action or, where appliceble, any arbitration or other method of dispute
resolution.

No notice by email

A notice or other communication given under or In connection with this deed is not
valid if sent by email.

GOVERNING LAW AND JURISDICTION

Governing law

This dead and any dispute or claim (including non-contractual disputes or claims)
arizsing out of or in connection with it or iis subject matlter or formation shall be
governad by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the cours of England
and Wales shall have exclusive jurisdiction over any dispute or claim {inciuding non-
sontractual disputes or claims) arsing out of or in conneclion with this deed or is
subject matter or formation.

This documant has been sxeculed a5 s deed and is deliverad and takes effect on the date
stated at the beginning of it.
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Schedule Properiies sublect to legal mortgage
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Executed 25 a deed by Advanced
Consumer Technology Limited

director

ence of:

MName of withess

........... amhers EaW

Archiers [ gy |
,,,,,,,,,, Lakeside bigy, A'P
Km;t}fasher Wa
tockion

Add reé@iﬁmgnggga

QOcoupation of withess

Executed as a deed by John Patrick
Oddy {(formerly known as Martin Paul
West)

Signature of witness

etthed Semen, (o

Name

f"éﬁem law

ﬁrche-rs Law LLP
Ueléside Holse 7
Kinglisher Way
Smcigmrgpg’w Teas

......... TETH NG s

Address of witness

T et SO gl e

Ccoupation of withess
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John Patrick Oddy
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